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Memorandum of Association

of

Aveva Insurance Limited

! -~ The name of the Company 1» “Aviva Insurance Lamited \ﬁ'
.

11 - The Registered Office of the Company will be i Scotland

111 = The objects for winch the Company 15 established are

{u)} 11y Totarry onull or any kinds of msurgnce pENsIon pdemmty
sanwly of guarantes busness w &l or sny of hot
respeetive branches and whether of 2 kind now known 6y
nereafier devised including {but without prejudics 1o th~
gencraiity of the foregoing) ali or any of the businssses
rrlating 10 oramary long lerm isurince hability insws
wnce marme uviation and 1ranspoti IASUrance TROLOY
velicic insurdnte pecumiary loss ipsurance, persoad!
BeCIdent IASUTANCE NG PTOPENY HISULANTE

{2} To effect and gran remsuTances. counicr MSuidnces and
guutanices ¢ connechion with am of ine classes of
insurance o any class of conlract wineh the Company s
authonsed to carry on or eater 100

13) To grant sedl purchuse or othersase acqurre snnuites and
penvons of ali kinds

{h} To acquire and assume for any estate or nterest and Lo
wake options over, construct, aevelop or expion any
property, real or personal, and nghts of any kind ana
the whole or any part of the undertaking, assets and
habiites of any person and to acl and carry on
business as a holding company

{¢) To manufacture, process, IMport, export, deal m and
store any goods and other things and to carty on the
business of munufackurers, Processors, imporlers
exporters and storers of and dealers many goods and
other things

() To acquire and explott lands, mines and rmineral nights
and to acqwre, sxplore Jor and exploit anv natural
resOUrCes and Lo carry on any business mvolving ine
ownership or possession of kand ar other mmmovanie
property or builldings or structures thercon and o
construct, erect, msial, enlargs, aler and mamam
buidings, plant and madhinery aud ic carry on
buiness as butlders, contractors and enginecrs

(e} To provige services of all descripuons and 1o carry on
business as advisers, consuitanis, brokers and agents
ol any kind

if} To adveruse, markel snd sell the progucts of Lhe
Cuinpairy und ol umy other purson and 1o carry nine
husipeas of adveriisers or adverasing aszal of of 4
markeung apd sethng orgamsanon or of a supplhe,
wholesaier, retatier, merchant or dealer of any Hnd
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(g) To prowide techmeal, cuitural, arbsuc, educational,
snlertammment or busmess material, facibiies or
sarvices and 1O carry on any business mvolving any
such provision

th; Tolendmoney, and giant or provide Creditand financial
accommodatian, Lo any person and o carry on the
bustness of & banking, o1 finumer company

{1} To mvest money of the Companv m any mvestments
and to hold, selt or otherwise dea) with such
mvestments, and to carry o the business of a
property or mvesiment company

71} To acquire and carry on any business carried on by &
subsidrary or ¢ nolding company of the Company or
another subsidiary of u holding company of the

Company

{k} Toenler mio any arrangements with any government or
authonty or person and 1o obtam from any such
government or authority of person any legisiation,
orders, nights, privileges, franchises and concessions
and to carry oul, exerciss and comply with the same

{17 To borrow and rawe money and accepl money on
deposyi and 1o secure or discharge any debl or
obiigation 1n any manner and 1 parucntas {(without
prejudice 10 the generahty of the foregoing) by
mortgages ol or charges upon alt or any part of the
undertaking, propesty and assets (presemt and future)
and uncalied capitai of the Company or by the
creation and sssue of securies

{m} To enter nlo any guaranise, contract of indemmty or
suretyship and 1n particular (without prejudice to the
generality of the forsgoing) lo guaraniee, supporl or
secure, with or withonl consideration, whether by
personal obligation or by morigaging or charging all
or any part of the undertaking, property and assels
{present and future) and uncalled capual of the
Company or by both such methods or in any other
manner, the performance of any obhgations or
commitments of, and the repuymens or payiment of
the principal amounts of and any premitms interest
Srvidends and other moneys payable on Ot M respect
of any securiugs oF habiibes of, any person,
including (without prejudice to the generahity of the
foregong) any company which 1s for the ime bemg a
subsidsary or a holding company of the Company or
another subsidary of a holdimg company of the
Company or otherwise associated  with  the

Company

{n) To amalgamate or enter into partnership or any profit
sharing arrungement wilh, or o co-operale O
participaie 10 any way with, ot 1o take over or assume
any obligation of, or o assist or subsidise any person

(o) To accept, draw, make, create, 1ssuz, execuie, discount,
endorse, negouate and deal in bilis of exchange,
promussory notes, and other nstruments and secur
ies, whether negouable or otherwise

i} To apply for and take oul, purchust or otherwisz
acunite any trade and service marks and names,
designs, palenls, pateni righis snvenhons and seeret
processes and 10 carry on the busmess of an inventor
designer or reszarch orzamsation
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{g) Tosell, exchange, mortgage, charge, let on rent, share of
profit, royalty or othcrwise, grant hicences, case
ments, optsons, servituaes and other rights over, and
in any otner manner deal with, or dispose of, all or
any part of the undertahing, propeny and assels
(present and future) of the Company for any
consideration and m parucular (without prejudice to
the generahty of the foregoing) for anv securities or
for a share of profit or 4 royalty or other perioaical or
deferred payment

fr) To tssue and allot securines of the Company for cash or
it payment or part payment for any real or personal
proprrly purchased or otherwie acquired by the
Company or any services rendered 1o the Company
or as security for any obligation or amount {even 1f
less than the nonunal amount of such securtues) or
for any other purpose

{1} To give any remuneration or other compensation or
reward for services rendered or 4o be rendsred mn
plating or procuning subseniptions of, or otherwise
assisung 0 the issue of, any secunties of the
Company or n or abow the formauon of the
Company or the conduct or course of 11y business,
and 1o estabhish or promote, or concur Or participale
i1 estabhishing or promoung, any company, fund or
trust and to subscribe for, underwrite, purchase or
otherwise acguire securiugs of any company, fund or
trust and 10 carry on the business of company, fund,
trust or business promoters or managers and of
ungerwriters o, dealers m secuninies, and (o act as
director of and a§ sctrelary, MAndger, FEgISrar or
transfer agen: for any other company and to acl as
trusiees of any kind and to undertake and execute any
trus!

{1} Topayall thecosts, charges and capanscs preliminary or
madental to the promoton, formanon, establish
ment and mcorporation of the Compdny, and to
procure the registration or mcorporation of the
Company 1 or under the laws of any place outside
Scotiand

{1} To gram! pensions, annuities, or olher allowances,
mcluding sllowances on death, 1o any directors,
officers or cmployess or former directors, officers or
employess of the Company or any company which at
any time 18 or was b subsidiary ora holding company
of the Company or another subsidiary of o hoiding
company of the Company or otherwise associated
with the Company or of any predecessor i business
ol any ol them, and (o the relations, connecuons or
dependants ol any such persons, and to other persons
whase service or services have directly or indirectly
been of benefit 1o the Company or who the Board of
directars of the Company consuders have any moral
clamn on the Company or to their relalions, con
nechions or dependants, and to estabhish or support
any associations, nstilutions, clubs, schools, build
ing and housing schemes, funds and trusts, and to
make payments towards insuranges of other arrange
ments hkely to benefit anv such persons or otherwise
to advance the mtcrests of such persons or the
Company or its members, and to subsenbe, pua
rantee or pay money for any purpose iikely, directly
or indireetly, o furtier the mlerests of such peraons
or the Company or its members for any natsonal,
chamable, benevolent, educational, somal, pubhc,
peneral or useful obyect
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(v Toceass carmying on oF wind up any busmess o activity
of the Company, and to cance] any registralion af
and 10 wmd up or procure the dussoluuon of the
Company 10 any siaie or 1errory

w) To oustribuie any of the propsrty of the Company
among 115 creditors and members in specie or kind

{x; Todo all or any of the things or matters aforesaid 1n any
part of the world and either es pancipals, agents,
contractors, trusters or othernwise and by or through
Lrustsss, agents or otherwise and either alone or
conjuncuion with others

(y} To carry op any other busngss or actvity and do
anything of any nature which m the opmion of the
Board of directors of the Company 15 oF may be
capable of bemg conveniently carned on or done 1n
connzchion with the above, or hkely directly or
mdirectly (o enhance the value of or render more
profitabie all or any part of the Company's
undertaking property or assets oF otherwise (o
advance the mierests of the Company or of s
members

{») To do all such others things as 1n the optoion of the
Board of directors of the Company are or may be
mneidenial or conducive to the autamment of the
above objects or any of them

And 11 15 hereby declared thai “company” m this clause,
sxesnt where used 1n reference to this Company, shall mclude
ary parinershsp or other body of persons, whether in
corporaied or no! mcorporated, and whether formed,
mcorporated, domaled or resioent mn the United Kingdom
or elsewhere, “person” shall include any company as well as
any other lsgal or natural person, “secunities” shall mcinde
any fully, partly or mil paid or no par value share, stock, unil,
debenre, debenture or loan stock, deposit recapl, bill,
note, warrant, coupon, nght 1o subsoribz or convert, or
similar ngnl or obhgauon, “and™ and “or” shall mean
“andfor” where the comiext so permits, “other” and
“gtherwise™ shall not be construed gjusdem: generis where a
wider comstruciion sspossible, and the obyects specified in the
different paragraphs of this clause shall not, excep! where the
contex! expressly 50 reguies, be in any way lmted or
restncted by reference to or mference from the tenms of any
other paragraph or the name ol the Company, but may be
carried out in as foll and ample 8 manner and shall be
construes 1 a5 wide a sense 2s 1 each of the saud paragraphs
defines the abjeows of o sepamte, distinet and ndependent
company

IV —The hability of the members is Emited. :

¥ ¥V XTThe capital of the Company is £100,000, dwided mto
100,000 Shares of £1 each, with power 10 increase the same, by
the 1soe of new Shares or debentares or otherwise, or to reduce
the caprtal The saad shares, or any shares, 1ssued on any mncrease
of capnal, or any portion thereof respecuvely, may be issued with
such preferences, povileges or prionty over or postponement o
the remaming of any other shares of the company, 1 respeat of
dividends or otherwiss, as may be determmed

The caprai of the Company has been mereased tid varied from nme Lo tme and 15 now £4,500,000,000
drvided 1nto 18,000,000,000 ordmary sheres of 25 pence cach

The Company was re restered as ¢ public lnvared conpany pursuant o 2 Board Resoluuon passed om 27
Jamugry 1982

The Company was re-remstered as & private hmited company on } September 2006 pursuant 1o 8 Spetil
Resolation passed on 18 Aupust 2006

*0n 9 October 2006 the authorised share capital of 18,000,000,000 ordmary shares of 25 pence each wes converted 1o 450,000
ordinary shares of £10,000 each

On 18 October 2006, the authonsed share capital was increased from £4,500,000,000 to £7,500,000,000 by the creatton of 300,000
ordmary shares of £10,000 each
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E, the several persons whose namses and addresses are
Subscrioed, are desirous of bemg formed o a

Company in pursuance of this Memorandum of Associauon,
and we respectively agree 10 take the number of Shares m the
Capital of {the Company set opp0SIle OUT TESpeClive RAMLs

Names, Addresses, ang Destripuon of Subscrsberns ::]Z rcf

Geosge: Xyo, of | Barossa Place, Perth, i the } One
County of Perth, Auctioneer,

Patrick Hunter, of Wateryoutts, Errol, in the

County of Perth, Farmer, One

of Perth, Farmer,

Wirtiam Crawronrp, of Buechwood, in the County } One
WiLtiam M'Kenprick, of 16 Marshall Place, }

Perth, in the County of Perth, Buicher, One
Donatp M Macxay, of 53 York Place, Perth, m M o

the County of Perth, Sohcitor, j Onme
W D Forses, of Taypark, Perth, i the County } o

of Perth, Banker, ne
RoBeRT PATERSON, Charntered Accountant, of 28

Renfield Sireat, Glasgow, Lanarkshire, i the } One

County of Lanark, .

Dated Nmeteenth day of February, Eighteen hundred and
ninety-one

Whness 10 the above signatures,

WILLIAM MARTIN,
Of 44 Tay Street, Perth, in the County of Perth, Clerk



