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STATEMENT of the Nominal Capital made pursusnt o Seotion 112

of the Stawp Aet, 1821, as ameﬁded by Section 7 of the Finance Act, 1899,
Section 39 of the Finance Act, 1920 and Section 41 of the Tinance Act, 1933.

(Nors,~—The Stump Duty on the Nominal Capital is Ten Shillings for every £100

. or fraction of £100.—Section 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association, or other

Document, when the Company is registered.
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Phemoraninme of Association

or

The Bishopsgate Insurance Company
LIMITED. 4

1. The name of the Company is “ e BISHOPSGATE
INSURANOE COMPANY LIMIEED.”

9. The registered office of the Company will be situate in
England.

3. The cbjects for which the Company is established are :—

(4) To carry on the busin -4 of mapine. ingurance in all
its Dbranches and in particular withoub prejudice
to the genevality of the foregoing words to make or
offect insurances on ships vessels boats and crafh
of all kinds and on goods merchandise live or dead
stock Iuggago cffects specie bullion or other property
respondentia and bottomry interests commigsions
profits and freights. :

() Generally to carry on all kinds of insurance and
reinsurance business, Provided always that novhing
heroin contained shall empower the Company
to carry on the business of life assurance, accident
insurence, five insurance, cmployery’ lability insur-
ance, industrial insurance, motor vehicle insurance
or any business of assurance insurance OrTe-INSUrance
within the meaning of the Assurance Companies
Act 1900 or any Act amending extending or

A XBBT
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ye-enacting the same excepl with the aunthority
of u Bpecial Iesolntion of the Company firsl obtained
in respeck of each separate elass of business and only
after making any deposifs which may bhe reguired
by the aforesaid Acts ov any amendments thereof.

(0) To nequive the undertaking of Offices Limited &
(lompany incorpovated under the Companies
(Consolidation) Act 1908 on the Twelith day of
April 1013 and with 2 viaw thereto to enter into and
carry into effect with or without modification the
agreement referred fo in Article 2 of the Company’s
original Articles of Association.

(p) To purchase take on leage or in exchange hire or
othorwize acquive any real and personal property
and any rights ox privileges which the company may
think necessary or convenient for the purposes of its
business.

_(B) To acguire and undertake the whole or any part of the

business property and liabilities of any person Or
company cawrying on any buginess which the
company is authorised to cayry oL OT possessed of
property suifable for the purposes of this company.

(r) To apply for purchase or otherwise acquire any patents
brevets d’invention licences concessions and the
like conferring any exelusive or non-exelusive or
Jimited right to use or any secret or other information
as to any invention which may scem capable of
being used for amy of the purposes of the company
or the acquisition of which may seem caleulated
directly or indirectly to benefit the company and
to use exercise develop or grant licences in respech
of or otherwise turn to account the property rights
or information so acquired.

(6) To carry on any other business whether manufacturing
or otherwise which may secem to the company
capable of boing conveniently carried on in connec-
tion with or calculated divectly or indirectly %o
enhance the value of or render profitable any of the
company’s property or rights.
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(1) To enter into partnership or into any arrangersents
for sharing profils union of interegts co-oporation
joint. advonture reciprocal concession ov othexwise
with any person or company carrying on or engaged
in or abond to carry on or engage in any business or
transaction which this company is authorised to
carry on or engage in or any business or transaction
cepablo of heing condueted so as directly or indirectly
£0 benefit this company And to take or otherwise
acquire shares and securities of any such company
and to sell hold re-issue with or without guarantee or
otherwise deal with the same.

(1) To enter into any ayrangements with any governments
or authoritics supreme municipal local ox otherwise
that may seem conducive 0 the company’s objects
or any of them and to obtain from any such govern-
ment or authority any rights privileges and
concessions which the Company may think it
desirable to obtain and to carry out exercise and
comply with any such arrangewments rights privileges
and concessions.

(5) To invest and deal with the moneys of the Compaxy not
smmediately required in such manner as may from
fime to time be determined.

(x) To lend money to such persons or companies and on
guch terms ag may Seenl oxpedient and in particular
upen the security of policies issued by the Company
or upon which it is liable nr to customers and others
having dealings with the Vompany and to guarantee
the performance of contracty by any persons or

ompanios and o apply any funds of the Company
in. buying up cancelling or obtaining & release from
any policy lability ox contract.

(1) To draw malke accept indorse discount execute and
issue promissory nobes bills of exchange Dbills of
lading warrants debentures and othor negotiable
or transferable instruments.

(31) To pay sabisfy or compromise any viaims made against
{he Company which it may seem expedient to pay
gatisty or comprowise notwithstanding that the
game may not be valid in law.
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(%) To borrow or raise e seewre the payment of money in
such manner ag the Company shall think fit and in
particnlar by the issue of debenwnres or debenture
stock perpetnal or otherwise chavged apon all or
any of ihe Company's property (both present and
future) inetnding its uncalled capital and fopurchase
redeem or pay off any such segurities.

(0) Po promote any company or companics for the purpose
of acquiring all or any of the property rights and
liabilities of this Company or for any other purpose
which may seem directly or indivectly caleulated to
henefit this Company.

(P) Mo establish and support or aid in the ostablishment
and support of associations ingtitutions funds trusts
and eonvenionces calewlated to henefit omployés
or ex-employés of the Company ov its predecessors
in business or the dependants or connections of such
persong and to granf pensions arnd allowances and
to malke payments towards insurance and to sub-
seribe or guarantee money for charitable or bene-
volent objectis or for any exhibition or for any publie
general or useful object.

(@)} To undertake and execute any trusts the undertaking
whereot may seem desirable and either gratuitously
or otherwise.

(®) To sell or dispose of the undertaking of the Conipany
or any part thereof for such ccasideration as the
Company may think fit and in particular for sharves
debentures or securities of any other company
having objeets altogether or in part similar to those
of this Company.

(8) Lo procure the Company to be rvegistered or recognised
in any foreign couniry or place.

() To do all or any of the above things in any part of the
world and as principals agents contractors trustees
or otherwise and by or through trustees agents or
otherwise and cither alone or in conjunction with
otliers.
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(¢) o do all such other things as the Company may think
incidental or condmeive to the attainment of the
abovo objeeis,

The objeets set forth in any sub-clause of this clause shall”
1ol except when the eontext expressly so requives be in any wisge
limited or restrieted by refm;’: o to or infercnce from the terus
of any other sub-clause or by the name of the Company. None
of such sub-clauses or the objects therein specified or the puwers
therehy contorred shall be deemed subsidiary ov auxiliary merely
to the objeets mentioned in the first sub-clause of this clause
bub the Company shall have full power to exercise all or any of
the powers confarred by any parb of this clause in any part of
the world and notwithstanding that the business undertaking
property or acts proposed to be transacted acquired dealt with
or porformed do not fall within the objects of the firsti sub-clause
of this clause. ’
© 4. The lability of the Members is limited.

5. The share capital of the Company is £40,000 divided
into 40,000 shares of £1 each.
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WI, the several persons whose Names Addregses annid Preseriptions
are subseribed arve desirous of heing formed into 2 Company in
puranance of this Memorandum of Association and we regpec-

" tively agres to tako the number of Shaves in the Capital of the
Company set oppesite our respee tive names,

Number of

NAMEY, ADDRESHES AND DEHGIHP’I‘IO&S (P BUBRCRIBERS. Bhares tgken by
- enoh Sahseriber,
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THE COMPANIES ACT 1929. /* A

COMPANY LIMITED BY SHARES.
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Articles of Association | JUL 1939

REGISTERED

o1
The Bishopsgate Insurance Company
| LIMITED.
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1. The regulations contained in Table A of the Tirst Schedule
to the Companies Act 1920 ghall apply to the Company bub
with the following modifications — ’

(o) Axticles 19, 30 to 43 inclusive 39, 66, 69 and 101 of
Pable A shall not apply to the Company.

(8) Any share may be trangferved to Bavbley Uooper &
Company Timited or to any person nominated in
writing by the Board of that Company. Subject
as aforesaid the Directors may refuse to register
any transfer of shares without giving any reason
for such refusal. ‘The Directiors may also suspend
the vegistration of transfors during the fourteen
days immediately preceding the Ordinary General
Meeting in each year. The Directers may decline
{0 recognise any instrument of transfer unliess :—

(i) A fec nob axseeding two shillings and gixpence
ig paid to the Company in respect thereof and

(ii) Tho instrument of transfer is accompanied by
the certificate of the shares to which it relates
ond suech other evidence as the Directors may
reasonably require o show the right of the
transferor to make the transier.

¢ the Directors refuse 10 register & transier of
any shares they shall within two months after the
date on which the transfer was lodged with the
Conpany send 0 the transteree notice of the refus al.
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{¢) The following shall be substituted for (lause 39 of
Table A namely :—

“ Subject to the provisions of See, 132 of the
Act a gencral meeting of the Cowmpany shall be
held in every calendar year at such time . place
as the Directors shall determine.”

(p) In Article 45 of Mable A the word “ two”’ shall e
subsgtituted for thoe word *f three”

(B) Tn Article 70 of Takle A the words ¢ and every Director

‘ prosent at any Meefing of Directors or Committee of
Directors shall sigr.’his name in a book to be kept
for the purpose » shall not apply to the Comypany.

(¥) In Article 73 of Table A the words * at the frst Ovdinary
Goneral Meeting of the Company one half or the
. number nearest to one half of the Idirectors shall
refive “from office and at the Oxdinary General
Meeting in every subsequent year > ghall be deleted
and the werds “ at each Ordinary General Meecting

of the Company ” shall be substituted therefor.

(6) The numbev of Xembers of the Company shall be
Jimited o 50 not inciuding persons who are in
the employment of the Company and persons
who having been formerly in the employment of
the Company were while in that employment and
have continued after the termination ef that em-
ploymeit to be members of the Company Provided
that where two or more persons hold one or more
shares in the Company jeintly they ahail for the
purposes of tvhis Arvtiele be freated as a single
Meamber.

4

(2) The public shall not be invited to subscribe for any
shares or debentures of the Company.

(1) Until otherwise determined by the Company in General
Meeting the number of Directors shall not be more
than five and Article 64 of Table A shall have
effect accordingly.

(7) The Directorsmay from time to time al their dis-

cretion horrow or secure the paymaent of any sum
or sums of money for the purposes of the Company.
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%) A Resolntwn in writing signed by ail the Directors
ghall be as valid and offoptunl ad it it had been
pagsed af o meeting nf Directors dniy calied and
conatitutel.

(L) Tv shall not be neeessary fur o Divector to hold any
quaiification,

(3) ‘The Company in General Meeting may by Resolution
- divect the capitalisation of any undivided profits
of. the Company whather standing to tho eredit
of a veserve fund or not and whether the Baine
shall bo in the naiunre of income or of ascertained
accretions to capito. and the Directors shall give effect
to sueh Reselntions by applying the profits to be
o capitatised in poying up either (A) partly paid
ghares held by dharcholders Who would he entitled
to such profits if the same Were digtributed by way
of dividend or (B) uniggned shares of the Company
vo he theveuwpuon iseuec. to puch gharcholders a#
aforesaid or (8O far as such issue shall be impracti-
cablo in consequence of the fracbions involved) to be
soldfor‘thebeneﬁt of the shareholders entitled thereto
or dealt with by the issue of fractional cortificates

or otherwise ab the diseretion of the Directors.

The Directors may anpoint any person to contrach with the
Clompany O pelalf of the Members entitled to the capitalised
profits for the applcation thereof in manner aforesaid and any
confract 50 mede shail b binding on all such Members and shail
where necessary bo Bled with the Registrar of Companies pursuant
to Seciion 42 of the Act.

9. The Company ghall forihwith euber ingo on agrcemen‘é‘-
in the terms ol the drafl (which for the puarpose ol identification
hasy been gigned LY the sabseribers 4o those Articles) expressed
to be madle betweed Offices Litd. (in 'iiqu'd&tion) and its
Tiguidator of. the one pavh and the Company of the other part
ond shall ecarry the same into offect with such modifications
as tho Direcbors ¢hall approve. 1t being one of the pascs upon
which the Company 18 osbablished that the said agrecment ghall
po cntored into it shall be no objection thab ihe Directors of the
Company 0¥ qome of thoem ave interested as vendors o ‘do not
forin. an jndependent board and all persons shall become Members

of the Company on that footing.

A 66T
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Datedthe /%  dayof épu@b.193?.

WiTnEsY to the above Signatures—
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ig this day Incorporated under the Companies  Act, 1929, and that the Cormpany is

E-dimitE(lc

Given onder my hand at Londen B b3 S—— TR ) A S— ey st s One

Thousond Nine Hundred andthirty=nine.

MM‘
Fop. Registrar of Companies.
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FHE GOMPANIES ACT, 1929

DRGSR i
15 AUG 1939y
£ NOTIOB of QONSOLIDATION, DIVISION,

Yorm No. 28.

ABJ
Companies
Regiztration
Feo Stamp
muset bo
impressed

. here.

SUB-DIVISION, or CONVERSION

into STOCK. of SHARES, specifying the SEHARES so Oonsclidated, Divided, Sub-

divided, or Converted into Stock, or of the Re-Conversinn into Shaves of Stock,

§

specifying the Stock so re-converted, or of the Roliemption. of Redeemable Preference

Shares or of the Cancellation of Shares (otherwise than in connection with a reduetion

_of share capital under Section 65 of The (’{igmpa.nies Act, 1929).

Pursuant *o Section Bl.
Insert the
Name of
the
)Gf’mi’m?i FIE PISHOPSGATE IHSURALCE COLIPATY
<
LIMITED.
Presented by
.......................... alions Gie
L RO T M W % =13 Aerhnll.atreed, H.C. 3.
W
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b
Tho Soljcitors’ Law Stationery Sotisty, Limited. k0BRSS, B
02 Ghancory Lang, V0.0 3 27 & 28 Walbrook, E.G.4; 48 Bediord Row, W.C.1 6 Victdrix Stroet, S.W.175 ks
15 Yonover Street, W.; 19 & 2t forth John Strant, Liverpool, 25 77 Golmaore Row,s pirmingham, 35 * .,
and 167 Hope Straet, Glasgow, €.2. 155 :dm g' AE JGN"‘Q
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hoveby gives you notice in accordance with Seetion 51 of The Companies Aet, 1929,

that st an Bxtraordinery Geaerel Ue.ving of The Bishopspute IASUPLLCE

Go.Lide, Suly couvened and held wt 00 Gracechurei

Jeree, in uvhe Ciby

of London ou Yhureday the 10t day of sugues 1932 Whe rollowing

Resolution wes duly ussed:-

e “ I ;
f‘; i , f" P L R.‘ESU L‘[PI"IG 1‘:5
* ,[iY’ i

1. /nat eah of Jhe ilssued 10,000 {uvily puid shures

&,

of 21 suel in svne capital of the compuny nuibered

3 to 10002 inclugive be consulid..ted with oae of

the 10,000 skeres of 2zl eeclh nuabered 10003 to 200023
Lucluaive whiel alse Lave bees issued dut upon

which nothing has been pald up 80 @8 0 Torla OLe
shidre of 8 upon wuichh £ shull be eredited us puid
WP

Chet each of the 2B gnares resuliing frow such
consolidation be subdivided invo two 1l shares

whun egch 02 which the suw or Mo/~ shall be credited
ag fully paid up.

and thst “he zame hex . been done.

(State whether Director ox Manager 0r Seeretary). . ...J000Gann,

Dated the. . ... .5

//,%ff A

(Rignature)... ...

[l

--------------------------------------------------
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THE BISHOPSGATE INSURANCE COMPANY
LIMITED '

Spectal Resolution

At an TIXTRAORDINARY GENERAL MEETING of the members
of The Bishopsgate Insurance Company Limited duly convened
and held at 85, Gracechurch Street in the City of London on

the 20th day of February 1940 the sub-joined RESOLUTION was

L

 duly passed as a SPECIAL RESOLUTION. WSTERED.,

)

COMAS G4
RESOLUTION. LG Man g4l

“ Mhat Avtiele 73 of Table A, of the First Schedule
to the Companies Act 1929 shall apply in its entirety to
the Company and that sub-paragraph (¥) of Article 1 of

'Ehe Corapany’s Articles of Association shall be deleted

accordingly.”
/%'// A —
'/z e
8, GRACTUHURCH STRERL, (’
B.C.3. @/’
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The Bishopsgate insurance Company Limited.

5
pecial Regolution
At an 1{j}xtraordinm y General Meeting of the members of The Bishopsga;i(—a
Tnsurance (ompany 1imited duly convened and held at 83, Gracechurch Street
in the City of London on the 30th day of May 1944 the sul)joinqdﬁl’mm;‘l
was duly passed as a Speeial Resolution, ' e
5 RESOLUTION.

That the Articles of Association of the Mompany be altered by insertiz thercin the following
additional Article, viz, i— :

1

3. {a) In this Art iele the vspression * Monnger or AESiEtﬂ“t;hﬁﬂ{ﬁiﬂﬁf includes
avery person wio is for the time being n Director of the Conpuny and every nther peraon
who ix for the time being actually engaged in managing or assisting to Manage the Lusiness
of tho Company and o that if any question shall arise as to whelher any person isorisnoto
Manager or Assistant within the meaning of the foregoing definition guch question shall ve
referred to the Board of Directors of Hartley, Cooper & Company Limited for decision ord
their deeision shall De conclusive and finnl.

(1) Whenaver any share shnil be held by any person who is not for the time heing o
Manager ov Assistant the Dircotors may gerve o noties in writing upon the person who shall
£4¢ the time Boing he the holder thercof or entitled thoreto by transmission as mentionad in
Clanse 21 of Table ** A " pequiring such person {isereinafter called ® the Transferor "'} to
transfor the share te any persont nomineted in thal bebalf by the notice (hereinafter ealled
# the Nominnted Teensferce ) at n price to bo aareed hobwnen the transferor and the nomina.
ted transforee or in default of apreement to he fixe? . 3 hereirafter provided.

{0) If the transteror and the nominated transferce shall agree the price to be paid
for the shave they shall forthwitl: advise the Directors of the price so agreed.

() If the said parties ¢ one of them shall fail so to advise the Direetors within
fourteen daya after the sepviee ra the oviginal notice they shall be deemed to have failed to
agpte the priee o Do paid for the share and the game shall be fixed by the auditers for the
tint: being of the Company {who in so doing Jhall be regarded as aeting as experls and not
ax arhitrators) and the Directors chall advise the said parties of #k » prico so fixed.

) Tpon the price of the share being so agreed or &0 fixed and th~ pariies go advised
as last afopesaid the transferar shail be hound to transfor the share to the nominaled transs
feree ot the price so agreed or fixed as aforesaid,

. (¥} Tf the transfizor after having hecome bound as aforcsaid shall make default in
transferring the share for a peried of fourtern days after the price shall hiave Deen agreed
or shull Iave heen fixed by the auditor and the transferor advised of the price so fixed as

the case may be the Company may at any tiwme thereafter reesive the purclinse moncy and
the Divestors may thercupon appoint some person 1o exccute a transfer of the ghare to the

w nomincted teansferse and on the cxecutizn of sueh transfer she Direclors shall eanse the nore

of the nominated transweeee to be (ntered on the Register as the holder of the ghare and the o 2@3’*)
Company shall hold the pun‘hae-p money in trust for tho transferor. The reccipt of the [ 6\;’
Company’ ahiall be @ gond diselorze  the neminated transferee and after his name eholl 5
1o v been entered on the-Register in yurported excrcise of the said power the validity of 2 7 JURY ¥
the proceedings hall not be guestinned by any person. ot ®
e - g1 T R 7
' : E. . ROBERTS, £
LY .
Seeretari. )
85, GRACECHURCH Siwpbis
B, - ,

“ S0 May, 1% 3 %&}”;’
‘\,") A g ﬁ jﬁk u{ ‘
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The Bishopsgate Insurance Company
Limited. ol 4

e ey e et

%ﬁﬁnlutmm

At an DExtraordinary General Meeting of the members of
The Bishopsgate Insurance Company Limited duly convened and
held at 85, Gracechurch Street in the City of London on the 20th

day of June 1946 the subjo/ined Resolution was duly passed as

an Ordinary Resolution. \R&’:Gls‘fﬁﬁm |
5.JUL 1046 3

——1

RESOLUTION.

That the Authorized Share Capital of’“"r}ne Company

. T e

a,mouri-;}ng to £40,000, in 40,000 Ordinary Shares of £1 each,
ghall be increased to £50,000 by the issue of 10,000
additional Ordinary Shares of £1 each, and that the additional

B e el R

10,000 Ordinary Shares of £1 each be allotted at par to
Hartley, Cooper and Company Limited.

E. C. ROBERTS,

Secretary.

85, GRACECHURCH STREET,

E.C.3. R Tl‘!r L:;;’I’ J?\A/X
24tk June, 1946. od .

LU
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THE COMFANIES ACT, 1929.

NOTICE OF INCREASE IN NOMINAL CAPITAL.

Pursuant to Section 52.

DRW.‘ buaxwt:&u\ s;mk& SWW&. Q'e*vvjpw
e N

Company Limited.

-----------------------

Increage, must be forwarded to the Registrar of Corapanies with B a,y atter the
@ passing of the said Resolution.

— B e o —

Presented by
T eohebonods Swaen. b b,

%& &_\,o,\u ww/k?}twwb :
Ltﬂl&&"m [ VRCY

Lasisnsasnereans sissavien

o

-------

T o — —— et S, sl Tt

O P o rmdeimr et ——— e —— — e ———

PUBLISHED AND BOLD BY

WITHERBY & CO. LTD,,

Ausiilayy Factortt ! Law and Companlos* Printers and Statloners

3.3, BREAD 8TREET RILL, B.C4. 15’ NICHOLAS LA.NE, LONDON, E.C éfcgi ::L::nfgga?on‘ﬁ W.C.l.

ToreenosE No.: MARSIOY Tovar 7373 2573} 4 Lines.
ELEPRONE : Mawsion Housn 5373 (4 Jdnes)

T _tan An HAd Fan MR Annlac [."/ f7 Q\

Ivadom and Printing Works 3}



Margin reserved for Binding.

TO THE REGISTRAR OF COMPANIES,

M buhderoke Jvamnancs Levbiors bamkd o

\\ I !

' 4% %wg%\ds&aut __ b v ove :L(..QD. )

"

hereby gives you notice pursuant to Sect, 52 of the Companies Act, 1929, that by

a : | d" ‘
* Q’a\mw ......... ~Resolution of the ngpany dated the........lﬂ ........... -

duy ofmngind SN 19 b , the nominanl Capital of the Company hos

boen increaséd by the addition thereto of the sum of £ 1 A 000 beyond

tho registered Capital of £ o i 000 . The additional

Capital is divided as follows :—

Nominal
. Amount of
. Number of Shares. Class of Share. each Share.

‘Q, Qo0 OJ\\WM.Q ﬂ‘

The conditions (e.g., voting rights, dividends, etc.) subject to which the new
Shares have been or are to be issued are 28 follows :—

L o A B oAnAth L‘Q bLl. lﬁ.Q‘WQ Ax-\«w,q ww-..wro

e

bh nt %me 9 Mcuc,kl.u, bﬁv& Rormu 4 Mi\v‘-‘a ‘L/‘h MLN\
o

IV (O B SR 2 3

\

(If any of tho new Shares are Proforence Shares statsc whether they wre
redeemable or not.)

(Signature)

For THE BISHOPSGATE ffiﬁﬁs\ﬂﬂ}: £, L7
e BEC

(State whether Director,
or Manager or Secretary)

- ~

= e

w 1ARY
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No. of Certificate. 2wz sf

el / ();\ // Form No. 26A.

ATCAE B arageeqen aar

b‘w b waxw e:xm 5 ovLL Ewﬁx‘wmu

I

Statement of Increasx of Nominal Capital pursuant to s. 112 of the Stamp Act,

1891, (Norg.—The Stamp duty on an increase of Nominal Capital is Ten shillings for

. P,
. y . . M“-l' .
every £100 or fraction of £100—Section 41, Finance Act, 193 E_?j’ﬂ.m £ R
‘ 3 holppe " - T e,

g

by which the Registered Capital is increased, and if not so filed Interest on the Duty‘

at the rate of 5 per cent. per annum from the passing of the Resolution is also payable

© (s. 5, Revenue Act, 1903).

Norn—~Attention is drawn to Section 52 of the Companies Act, 1929, relative to

the filing of a Notice of Increase and a printed copy of the Resolution authorising the

o
yd
Increase. e

-~
e man mma =t Y
o e ) : ? b Ef
- 4 ‘ 4‘\‘.‘ ‘
. . g
Presented for registration by Vo

. Q:i

lu‘b w\w u’\m«f\wt'- Vst . Q‘“ : M\

%ngwu‘»md\ %\'}vut , UL,

[T pronns

¢

e moaa oA meam §3 0 Q0 THAL Gn. 80




NOTE.—This mergin is reserved for Binding, and must not be wriiten across.

The NOMINAL CAFITAL of.. 3t Deohela oYJu. D pann ounts

R

been increased by the addition thereto of the sum of £... 1 ) A , divided into
....... 19,.000 shares of ) each, beyond the Registered Capital of

............................

-

..............................

This statement should be signed by an Officer of the Company.
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The Bishopsgate Insurance Company
Limited. - .

%pmal 3&250[’11*1011.

""""":""',.T'

At an Extracrdinary General Meeting of the members of
The Bishopsgate insurance Company Limited duly convened and
held at 85, Gracechurch Street in the City of Lendon on the 12th

day of November 1946 the subjoined Resolution was duly passed as

a Special Resolution.

RESOLUTION,
o
That the Company will and is hereby a.uthorlﬁbd to carry
s on the business of assurance, insurance, or re-insurance, in i
respect of each of the following classes of business :—
S Accident Insurance business.
:
b - . ,
yr Tire Insurance business.

g Employers’ Liability Insurance husiness.

Motor Vehicle Insnrance business. R
Marine, Aviation, and. Transit Insurance business. | - P
i #
-
. _//’: .\" ﬁ\\"‘
E.CR OBDB:T ‘, i. ‘i 1\'7“:\ .
By )
Secr e)w\;\p
'-aj‘%:) - B
- S et
85, GRACECHTRCH STREET, S
AR AN £
15.0.3 Fen TH[Ei‘?Hu. CATT WELRANGE m..% 3tH
alLSetd e
12t November, 1940 e SECRETARY

: ““/‘25388



The Bishopsgate insurance Company
Limited.

———c

Syertal %Rzan{niinn

P AT 1T A 5 P T ——

At an Extraordinary General Meeting of the members of

The Bishopsgate Insurance Company Limited duly convened and
held at 85, Gracechurch Street in the City of London on the 27th

day of June 1950 the subjbined. Resolution was duly passed as a

Special Resolution.

RESOLUTION. .

That the Articles of Association of the Company be altered in
manner following, that is, to say:—

cor srvadere e Y

(1) In Article 1(A) after the figures “ 69 there shall f
be inserted a comma and the figures «“ 71 >, -

(2) The following new paragraph (N) shall be inserted in

Article 1 after paragraph (M) :—

“(N) The Directors shall provide for the safe custody
of the Seal, which shall only be used by the
authority of the Directors or of a Committee of
the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal
shall be affixed shall be signed by a Director
and shall be countersigned by the Secretary or
by a second Director or some other person
appeinted by the Directors for the purpose, and
for the purposes hercof the expression the
Secretary  shall include any assistant or deputy
secretary and any person appointed to perform
the duties of secretuiy temporarily.”

85, GRACECHURCH STREEY,
E.C.3.

a7th June, 1950,

E. C. ROBERTS = AU ¢

Secretary.’. ...-ff\

Fon THE BISHORSGATE SURANGE €O, LTD.

GECRETARY
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES,

|

1.

|

|

: |
8 T |
}

‘THE BISHOPSGATE INSURANCE COMPANY .
LIMITED.

& At an EXTRAORDINARY GENERAL MERTINE
1 “ iompany, duly convened and held ab 85 Gracechurch Street,
“ ondon, E.C.3, on Monday, the 31st day of December, 1956, the
sllowing RESOLUTION was duly passed as an ORDINARY
HESOLUTION:—

RESOLUTION.

9 '- That the capital of the Company be increased to £100,000
by the creation of a further 50,000 Shares of £1 each ranking

I part 'passa in all respects with the existing Shares in the capital
s " 1 of the Gompany.
A

5, (yRACECHURCH STREXT, a2
Lonnon, E.C.3. :

 3lgt December 1956.



Number of
“ mpany

" azert the
Name
of the

«‘ompany

i resented by

|

- Rotice of Iucreade in Fominal €a

i

Pursuant to section 63

TR DISUNPSGATE THSURALCE COMPARY

e

LIMITED REGISTERED
| : 4 JAN 15T

Nore.—Thie notice and a printed copy of the Resolution authorising the increase must ke
filed within & duga after the passing of the Resolution. If default is made the
Company and every niuver in default is liable to o dofault fine (seo. 63 (3) of the Act).

teltons & Co.,

101, Leadenhell Stresth, Loundon, =.C. 3.

Solicitors.

)
e e e S, i\ 2T - - - puespremip e RS e
] m .

L
oo g-\\

The Solicitors’ Law Stationery Soclety, Limited,

22 Chancery Lane, W,C.2; 3 Bucklersbury, E.C4: 49 Bedford Row, W.G.1; 6 Victoria St?eet, S.V.1;
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 24
28.30 John Drlton Strect, Manchester, 2; 75 St. Mary Street, Cardiffs and 157 Hape Street, Glasgow, G.2.

Fonat.0-11-55

PRINTERS AND PUBLISHERT OF COMPANIES BOOKS AND FOQORMS.
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"“O;dir.arv
“E{ xtr "
oeding or
'Bpwg’l"'

7¢ THE REGISTRAR O COMPANIES,

Ly LT

oL, Ry T SRS s
d'b-;'ie-‘:v -r.f’r:-:"ld‘é:rg‘t-}: Qg’&&w‘ﬁ? e, )JD e‘r':éqml S’H ( (;Amfo;md-f; e s e e

ey SoNan o mma o mee s e mm ewes - o i %2 -seepEsa-aassed

- Limited, hereby gives you notice, pursuant to

»Section 63 of the Companies Act, 1948, that b} a ¥ _Crdinary.

Resolutmu of the Company dated the.. ”1»'31.1 - own day of....Decenban.. 19.540..
blm Nnmmul Uapital of the Gompany has becn increased by the addition thereto of
tho sum of £ 50,000 s et e e ..beyond the Registered Capital
of £ 501000 oo e e ‘

~ The additional Capital is divided as follows :—

oy q

* Nominal amount

Number of Shares ‘ ‘ Ciasf of Share of ench Share
\ 50,000 . Ordinary el
%f‘g‘a’;:‘\” ‘\‘ < .,

/‘\

£ “"»,‘ ’J‘he Condltmns (e.g., voting rights, dividend rights, wmétm-v-up flshi‘-(, eie.)

l

sub;ecb to whlch the new shares have been, or are to be, issued are as follows :(—

c"'x"’?"‘ . ,
g )
The shares rank pari passu in all respectzs with the

exigting shares in the Capital of the Company

=, *If any of the new shures are Preference Shares state whether they are redeemable or not.

Signature s ’}5 .

State whelher Director)  ~  Beerstarys . .. ... .
or Secremry

Dated the Tuirty-first day of . .. . Decempex . . 195.8..

-

Note.—This margin is reserved for.binding and must not be written across’

n
<



Al

©

Number of s ___L45G. 4 i,ff /l, Form No. 26a
Company 7

THE STAMP ACT 1891, D ™

(54 & 56 Vicr., OH. 39) ,:f |
A )

ra
GOMPANY LIMITED BY SHARES

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Fdem-M&—JJJM_ iy
& 75 5 Py . %

Sectlon 41 of the Finance Act 19352 GG!(SJTER 3 L

e eeosske 1 AN 0BT
NOTE.—The Siamp duly on an increase of Nominad Capital is Ten Shillingd for
every £100 or fraction of £100 W

e

"ais Statement is to be filed with rhe Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
{5 days after the passing of the Resolution by which the Capital s increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

rresented by

valtons O Co.,

101, Leadenhadld atpect, vonde , B.0. 3.

Solicliuvors.

The Solicitors' Law Stationery Society, Limited.
22 Chancery Lang, Ww.C.2; 3 Buciklersbury, E.C4: 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street W.1; 55.59 Newhall Street, Birmingham,3 3 19 & 21 North John Strect.'Liyerpool,Z;
28.30 John Dalton Stveet, Munchester, 23 75 St. Mary Street, Cardiff; 157 Hope Strect; G);ihgo\v, G2 ; :

: A
PRINTERS AND PUBLISHERS OF COMDANIES' BOOKS AND TORMS ¥ F S



THE NOMINAL CAPITAL

or

975 CISUOPBUATE THEURANCE COLEATE

has by a Resolution of the Company dated

3Lgt Degenber 1956 __ Leen increased by

the addition thereto of the sum of £.50.000

di.vided into '—

. 50,000 Shares of .2 each
S Shares--oF —eaelr

duws,  beyond the registered Capital of-...£50,000

: u P
£ M
Signature.. »Q/ 4% :

(Stato whether Director or Secretary) Secretary.

Dated the Thirty-first day of December 1956...

Note.—This margin is reserved for binding and must not be written across

N

-,

A

L



354568 |0

THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

THE BISHOPSGATE INSURANCE

. COMPANY LIMITED
- @
‘Ab an EXTRAORDINARY GENERAL MEETING of the
Company, duly convened and held at 85, Gracechurch Street,
London, E.C.3, on Tusnsday, the 20th day of October, 1959, the
; ¢ following RESOLUTION was duly passed as an ORDINARY
Lo RESOLUTION :—
1,
RESOLUTION.
That the capital of the Company be increased to
b £1£0,000 by the creation of a further 50,000 shares of £1 each
Lo ranking pari passv in all Tespects with the existing shares
in the capital of the Company. ‘
o
e @ MA.
85, GRACECHURCH OTREET,
SN Toxpon, E.C3.

o Q 90th October, 1959.

WITHERAY & co, LTD.

23287

et R

T, w__.._-u—n.,-.,.n——\,_.,__._g-—m——.—-———.——..
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Numbereoft 354560 \ %
(ompany A

THE COMPANIES ACT 1948

Pursuant to section 63

{msert the THY BISHOESGATE THSURANCE COMPANY

_ Name

~of the .

Jompany \ . S

LIMITED

o

e <Y
, . . R . -ﬁ‘//! P r"‘f; * k
Norr.—This notice and a printed eopy of the Resolution authorisifig the indrease

- 5

filed within 16 duys ofter the passiog of the Resoluﬁiﬁjz}..;-’{f\\'aefault is mae the
Company and every officer in default is liabla to a ;?jn\tilﬁ}ﬁil% (seg, @ﬁ) of the Yct).
N
SR
S

’_),, 4.)

tresented by
WALTONS & CO.,

==
101, Leadenhall Street, e A
Tondon, E.C. 3. ,4 \
N

The Solicltors' Law Stationery Society, Limited, “
22 Chancery Lane, W.C.2; 3 Bucklersbury, £.C.43 49 Dedford Rew, W.G13; 6 Victorla Street, 5.W.13
15 Hanover Streef, w.1; 55-8% Newhall Street, Blemingham, 3: 19 ir 21 North John Street, Liverpool, 2}
28-30 John Dalton Street, Manchester, 2; 75 St. Mary Street, Cardiff; and 157 Hope Street, Glasgow, C.2.

e aesT TAAATZO AN RARMS.



4 Ordinory,"
" Iil_ ¥tea .
redinasy,™ or
*# Special™,

7c¢ THE REGISTRAR OF JOMPANIES,

T BISHONSGATS INSURANCD COTLaNY

.. ...Limited, hereby gives you notice, purswant to
Reetion 63 of tho Companies Act, 1948, thut by a *_Qrainary

Resolution of the Company dated the Twentieth . day of...Og¥ober..  1927..

the Nominal Capital of the Company has been increased hy the addition thereto of
the sum of £.5C,000 . .. .. ssee.beyond the Registered Capital

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Share of each Share

.
@l

50,000 Ordinary &l

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows :— .

e new shares rank pari passu in all respects with

the existing shares in the capital of the Company.

*.*If any of the new sharcs are Preferenco Sharves state whether thoy are redeemable or not.
-,"',4 A
' &

Stale whether Direstor) - Secretary.
or Secrelary

Signature...... .

Dated the Twentieth . dayof . . Qctober 195 2-

Note.—This margin is reserved for binding and must not be written across

<l
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Nyumber of| 354568 \QQL S Form No. Zva
Company ) DA s

o THE STAMP ACT 189

(64 & 6B Vior., CH, 39)

statensent of Fncrease of the Ponvinal &

Q B L3 “ OF

THE BISHOPSGATE INSURANCE COLPANY .

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Tinance Act 1920, and
Section 41 of the ¥inance Act 19:}.‘5‘.

7

NOTE.—The Stamp duty on ar inerease of Nominal Qapital is Ten Shillings for
every £100 or fraction of £100.

P

o e e e

‘his Statement is to be fled with the Notice of Increase which must-~be filed
& . pursuant to Section 63 (1) of the Companies Act 1948. |f/_ﬂ_gptf—‘_§,’9 fited within
{5 days after the passing of the Resolution by whichﬁth‘é";gagsﬁ;ﬂ"tis‘ increased,

5 “ |nterest on the duty at the rate of 5 per cent. pef %})@}@&ﬁé% thedate ofythe
passing of the Resolution Is also payable. (Section'g\%fﬁthe,ga@"\\‘ﬁ Act 19Q3.)
?" M,’\"‘.
......_..--—-—M
resented by
VATTONS & V0., _
L A

10.:L,..-L.e.aﬁ.enhall__sdtr.e.aiz,,___ ......... -
Tondon, £.C. 3.

srrofprpragery remaprae gt — R T

e

The Solicltors’ Law Statlonery Soclety, Livaited. Yo
22 Chaneery Lane, w.C.2; 3 Bucklersbury, E.C.43 49 Bedford Row, W.d.13 6 Victoria Stidet, $,/W.13
15 Hanover Streel, W.1; 55.59 Newhall Street, Birmingham,3 3 19 & 21 North John Street, Liverpool,2;
28-30 John Dalten gireet, Manchester, 23 75 St. Mary Street, Cardiff; 167 Hope Street, Glasgow, .2,

PRINTLRS AND PURLISEERS OF COMPANIES' BOOKS AND TFORMS

Companies 6B

F1031.4-5-68
{p. 1.0,



THE NOMINAL CAPITAL

or

4
THE BISHOPSGATE INSURANCE COLTEANY o

Limited

has by a Resolution of the Company dated

20th October, 1959 _ been increased by

the dafdition thereto of the sum of £.50.000 ,
divided into :—

50,000 OrdinanShares of . &L each

Shares of- each

beyond the registered Capital of-.£100,000

Signature

(State whether Director or Secretary) Secretary.

Dated the Twentieth day of October 195_9.

" Note,—This margin is reser-ved for binding and must not be written across
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FEE me? paD o~ Form 102,
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CQMY‘AN tES

P’@% 1948.

e B TR0

Notice of Place where Rigister of
Wembers is kept or of any Change COMPANIES
in that Place. REG!STRATION

(Pursuunt to Section 110 (3).)

A s, Compunics
Registration Feo
Btamp must De
impressed hese.

Mg .ae of Company.......’,l:h.a...B.i.ahop.aga.ne....Inmr.&m.e.,..O.@.mpany. ......... e LTI R,

‘Y ‘the REGISTRAR OF COMPANIES.

b Bishopsgate. Inaunencs. LOMRANY Timited hereby gives you notice, in

e rdanco with subsection (3) of Section 110 of the Companies Aoct. 1948, that the register

-

Sy

Yealdt

-

-qembers of the company lsfdie]?y %%Cm&onhouee,'rothlll street, Westminsber,
*-.f
oY
1
, . g \%5‘ dony SMode s

PUBLIBHED AND BOLD BY

s arlow & Sons 18.nited, 85 & 88, London wall, Yondon, 15.0.2, 40, Farlioment Strool, Westminator, 8.W.1; 107, Park Yane, barbie Arch, W.1;
w1, Colmoro Wow, Rlrminghnm, 33 100, he Tiradrow, Leeds, 35 12 & 14, Brown Slreub. Mnanrhaster, 2.

- ated by .l‘.;!\ ;ﬂ

“R. A, Williems Bsg. _Caxton House

< o o ¢ S A A B TR e -

h-‘ f‘
Tothlll Street, We.:tm:l.ns‘ber, gondon, S.W.1. S
T e . - i
. T *‘.J R
fj ‘E—" 15' . o [T A
SN e _,/
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THE COMPANIES aCT, 1948
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COMPANY LIMITIED BY SHARES

—— . Y

Sperini Resolution

OF

THE BISHOPSGATE INSURANCE COMPANY LIMGRED

Passed 31st December, 1962

At an EXTRAORDINARY GENERAL MEETING of the Company duly convered

and held at Caxton House, Tothill Street, London, S.W.1, on Monday the

. 31st day of December, 1962, the following Resolution was duly passed as a SPECIAL

ResoLuTioN of the Company (—

RESOLUTION

“ That the Articles of Association of the Company be altered hy adding to Artivie 1 thereof
the following paragrapbs (v) and (o) :—

“(v) Kach Director shall have the power to nominato mother Director or any such
other person as shall be approved at a meeting of the Directors to act as an alternate Director
in his place at any meeting of the Directors at which he is unable to be present, and at his
discretion to remove such alternate Director, and on such appointment being made the alternate
Director shall (except as regards share qualification (if any) and the power to appoint an
alternate) be subject in all respects to the terms and conditions existing with reference to the
other Directors of the Company, and each alternate Directar, whilst acting in the place of an
absent Director, shall exercise and discharge all the duties of the Director he represents, but
shall look to such Director solely for his rernimeration as alternate Dircctor. Any Director of

4 the Company who is appointed an alternate Director shall be entitled to vote at a meeting of
the Directors on behalf of the Director so appointing him as distinct {rom the vote to which he
is entitled in his own capacity as a Director of the Company, and shall also be congidered
as two Directors for the purpose of making a quorum of Directors when such quorum shall exceed
two. Any person appointed =3 an alternate Dircctor shall vacate his office as such alternate
Director if and when the Dize.20or by whom he has been appointed vacates his office as Director.

{0) Every instrument appointing an alternate Director shall, as nearly as circumstances
will admit, be in’ the following form or to the effect following =

# THE BISHOPSCATE INSURANCE CoMPANY LIMITED.
"

’ L
« s Director of THE BISHOPSGATE INSURANCE COMPANY L/MITED, in T ~suance of the power
“ in that behalf contained in the Articles of Association of the Company, do hereby nominate
« and appoint
td of
“ to act as alternate Director in my place &
“ o attend, and to exercise and discharge

v

meeting of the Directors which T am unable
duties as a Director of the Company.

Ly

" A witness my hand this ,19 o PPty S
r?i\e\',l; : ’
; 3 [l B ks B
Lo '/ oq 0 QI:,.‘ B . 'v..&-y'nﬁ‘i W
- 2 —_—T35ccrelar
T et ‘

foe
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THE COMPANIES ACT, 1948

&
A B/
Companies
Regiciration
Feo Stam)p
must be
impressed
here
® | :
NOWIOE: of CONSOLIDATION, DIVISION, SUBR-DIVISION, or CONVERSION
-, 0 STOCK of SHARES, specilying the SHARES s0 Consolidated, Divided, Sub-
, 7ided, or Converted into Stock, or of the Re-Conversion inko Shares of Stock,
’ . zcifying the Stock 80 re-converted, or of the Redemption of Redeemable Preference
' . gres or of the Cancellation of Shares (otherwise thon in connection with a reduction
- ghare capital under Section 66 of the Companies Act, 1948).
. ‘ B Pursuant to Section 62. - ;_w;{
‘ . it YA
g 5 IR
7 sert thjg
e of | T eeemrese st e e
‘: the . arﬂ—‘f"’/
& Tmpany The Bi“s_zh‘og?gag? E}'}S}J_rancu:e Gorp?aq;r R
LIMITED
of _
iy esented bY
R A, Wil)isms o Secretary
@ GCaxbon Houae, —
@ yestmingter, Si.t:

:___ﬁ___,__—-——-_..
The Solicltors® Law Stationery Society, Limited
42 Chancery Lang, w.C2s 3 Bucklersbury, E.G.43 49 Bedford Row, W.C.1; 6 Victorla Street, s.w.d
15 Hanover Street, Wal s 55-59 Newhail Street, Birminghamy, 3 31 Charles Streot, Cardiff; 19 & 231 North
John Street, Liverpool, %5 28-30 John Dalton Street, Manchester, 2 and 157 Hope Strect, Glasgow, a.2.
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TO THE BEGISTRAR OF COMPARTES.

Y
The Bishopsgate Insuranse COMPANY. .. ... .o s LIMITED

hereby gives you notice in accordance with Section 62 of the Compsanies Act, 1945,

thet ‘by Special Resolution of the Company dated 1lth January, 1963 the existing
ghare capital of 150,000 Ordinary Sheres of £l each, fully paid, together with
the newly-created 150,000' Ordipary Shares of £1 each, nil paid, was re~organised
go as to consist of £300,000 divided into 300;000 Ordinary Shares of Il each,
10/~ paid-up, as follows:- ) h

(a) by consolidating each of the f50,000 jssued and fully paid

Ordinary Shares of £1 each and each of the 150,000 additional Ordisary Shares
of £1 each, nil paid, into one Ordinary Share of £2, £1 paid up, and

(b) by sub-dividing each of the 150,000 Urdinery Shares of £2, £1
paid up, regulting from such congolidatirn into two Ordinary Shares of £l each,
10/~ paid-up.

/ )
(Signature) Ieﬁm.)u,u g
/,‘.’."'/

p—

(State whether Director or Secrevary) Secretary.

Dated the Mf«m _.day of V? v 1863

CLOBS.
£\

NOTE.—This margin i&: regerved for binding, and must nob be written a
5‘\
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COMPANY LIMITED BY SHARES

L e i et Ta——

Spetinl PResclutions 4’

OF

THE BISHOPSGATE INSURANCE COMPANY LIMITED

e A E————— e

Passed 11th January, 1963

....ﬁ-_—-,__,__._——--—"_...._——x

At an EXTRAORDINARY (GENERAL MEETING of the Company duly convened
nd held at Caxton House, Tothill Street, London, §.W.1, on the 11th day of

_anuary, 1963, the following Resolutions were duly passed as SPECIAL

- JESOLUTIONS.

RESOLUTIONS

1. That the Capital of the Company (which at present consists of 150,000 Ordinary Shares of £1
cach all of which have been issued and are fully paid up) be increased to £300,000 by the
creation of an additional 150,000 Ordinary Shares of £1 each,

2. That forthwith and contingently upon the allotment (Nil Paid) of the said 150,000 additional

Ordinary Shares to the persons whose names appear in the Register of Members this day as the
holders of the existing 150,000 jgsued and fully-paid Ordinary Shares of £1 each, In the proportion
of one such additionnl Ordir.ary Share for each Ordinary Share now held, the Capital of the
Company be re-organised SO a8 to consist of sann 550 divided into 300,000 Ordinary Shares of
2y-each (10s. prid up) as follows 1 —
(@) By consolidating cach of the said 150,000 jssued and fully-paid Ordinary Shares of £
each and cach of the said 150,000 additional Ordinary Shares of £1 each (Nil Pat h@D
one Ordinary Share of £2 (£1 paid up) ; and

(by By sub-dividing each of the 150,000 Ordinary Shares of 82 (&
such consolidation into two Ordinaty Shares of £1 each (10s.

). That ihe Capital of the Company be further increased to £1,000,000
additional 700,000 Ordinary Shares of £1 each all or any of which may {
thing contained in Article 35 of Table A in the First Schedule to the Com

allotted to such person or persons as the Directors in their absolute discreti

That the provisions of Article 11 of Table A in the First Schedule to the Companies 4
chail henceforth apply to the Company a5 though there had been omitted therefropa Te
" provided that no call ghall exceed one-quarfer of the nominal amount of thy
payable at less than one month from the last call®, and the words “(subject t
Jeast fourtecn duys’ notice specifying the time or times of payment)”’ respectivy

On

Q
1 o
A
x{re or be (_‘qz:‘;b iﬁé
<
mi

Bz ceiving at%::)
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THE COMPANIES ACT, 1948

Potice of Fucrease Pomingl Capital

pursuant to section 63

¥.igert the

“Tame
o the The Bishopsgate Ins
¢ mpany e B‘B opsgale Insuranbce Company 3
Nore.—This Notice and a printed copy of the Resolution suthorising the increase must be
s filed within 15 days after the passing of the Resolution. If default is made ( \

Company and every officer in default is liable to & defauls fine (seo. 63 (3) of e&c}fﬁ; \\

S
of Tra \‘;

A filing feo of Bs. is payable on this Notice in addition & (% adal,
Registration Fees (if any) snd tho Capital Duty payable th?'gmeuse ofs@ﬁﬁh .
q‘i}c

(See Twelfth “chedule to the Act).

7, gented by
R, A, Williams - Secretary

@
Caston House,
Westminster, S.H.l.

- i T kol

The Soticitors’ Law Stationery Soclety, Limited
, W.0.2: 3 Bucklersbury, E.C.4i 49 Bedford Row, W..13 6 Victorla Street, S.W.1;
Birmingham, 3; 31 Charles Street, Cardiff; 19 & 71 North

d 157 Hope Street, GIasgow, a.2.

.1 Chancery Lane
W13 55-59 Newhall Street,
Dalton Street, wlanchester, 2; an
- s s SAATVR PO

, IIanover Strect,
- ~iwns ¥ ivarnant. 2: 28'30 John



7o THE REGISTRAR OF COMPANIES.

F e pEer e -

The ?&g&lﬁpsgate Insurance Company

e Limited, hereby gives you notice, pursuant to

"}‘9?‘2",’%; Section 63 of the Companics Act, 1948, that by a *....Bpacliel . oo
ur iBagy s, oF

fpecisl™  Teegolution of the Company dated the 11th day of...Jepuary. ... 1962..
4

tho Nominal (apital of the Company has been increased by the addition thereto of
the sum of £___...150,000 beyond the Registered Oapital
of £.150,000

The additional Capital is divided és follows :—

Nominal amount
‘Number of Sharcs Class of Share of each Bhare

150,000 ordinary £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares bave been, or are to be, issued are as follows:—

" Ranking pari passu with those already issued

# * If any of the new shares are Proference Shares state whether they are redeemable or not.

Signature, W

State whether Director Secretary
o Secrelary

Dated the.. .Zeny: I;AJ-H- day of G’WM 1963

Note.—This margin is reserved for binding and must not be written across

&
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Number ofl 354568
Company |

Mgt

7 Qo

Puvsuant to Section 112 of the Stamp Act,

° 0} )

.............................

LIMITED

1891, as amended by Section 7 of

.the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finence Act, 1933.

El

‘10!1'B.—The Stamp duly

on an increase of Nominal Capital

every £100 or fraction of £100.

i+ Statement s to be fi
pursuant to Section 63

led with the Notice of Increase
(1) of the Companles Act, 1948.

is Ten Shillings for

which must be filed
If not so filed within

IS days after the passing of the Resolution by which the Capital Is Incre
the rate of 5 per ceat. per annum from the date qREh

Interest on the duty at

passing of the Resolution is also payable. (Section 5 of th

wm

— e —

12 sented by

L

B A Williamg = SeQLELATY. .

T —— T

g TRt e e i T e o i . = i

The Solicitors' Law Statlonery Socloty, Limited.
2 Chancery Lone, w.C2; 3 Bucklersbury, E.CG.43 40 PBedford Row, w.C.13

. * Hanover Htreot, W.1; 65.59 Newhall Street,

s Reve %&‘;’»‘I 03.
g

TN Fe s
R0
6 Victoria Street, S.W.13

Bismingham, 3 ; 31 Charles Street, Cardiffs 19 & 21 North

ohin Street, Liverpool, 23 28.30 John Dalton Streot, Manchester, 23 157 Hope Street, Glasgow, C.2.
PUBLISHERS OY COMPANIES' BOOKS AND FORIMS

PRINTERS AND
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THE NOMINAL CAPITAL

oF

T it + newnar

" %he Bishopsgate Insurance Gompany Limited

has by a Resolution of the Company dated

11th Janvary 1663 been increased by

the addition thereto of the sum of £1.50,000

divided into :—
/

150,000 Ordivery ___Shares of £ each

beyond the registered Capital of 150,00

S@gnatzwrg WM

/-::—-.‘F—

(State whether Diveotor or Seoretary)—SCSESEREY

Dated the M;fw% _day of f"mw 196

Shares-of — each

)
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THE COMPANIES ACT, 1948

O

Potice of Hurrease in Powinal Capital
Puragant to section 63
¢t the { o o [ .
"laame

oo nted by

. The Bishopsgate Tpsuzance Company
'&_'p a’n*y .....,,.._......,............._........_............,..,_..._. e\ poamman st iy s e S ..__.,....__,_....__..._..,_....__...._....,,...,... s =

LIMITED

Nore.—This Notice and & printad copy of the Resolution authorising the increase mush }ie/ -~
gled within 16 doys aftor the possing of the Resolution. I defoult is mad %9
)

a%@

Company and every officer in default is liable to & default fine (sec. 63 (3

A Gling feo of Ds. is payable on this Notice in addition €0 ¥R}
. Registration Teos (if any) and the Capital Duty payable on th¢ iherease, °£€,
(@Beo Torelith Schedule to the Act). 2

R, A, Villisms - Secrotery

e e ek s

Caxton House

a——————— A S e - e

Weﬁtminster ? S .N oln
i PARBIIIE sty

- et et e N e s

_--..-—-_-—-—‘—'r- — -
- pieprmennlie Ny T n——

> - e

Tho Solicitors’ Law Stationery Soclaty, Limited
- taama W.G2: 3 Bucklersbury, £.C4- 19 Bedford Row, w.aly 6 vietorin Streot, [CRUIA Y
klersbury, & mi.dham, 3;31 Charles Street, Cardiff; 19 & a1 North

31 R * Hone Street, Glasgow, G2,

e TETTE S
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To THE REQISTRAR OF COMPANIES,

Tl'q Bishopogate Insurance Company

—

e e o TS T _ Timited, hereby givesyou notice, pursnant to

f.'}«“';l"'“'y"' deotion 03 of the Companies Act, 1948, that by & *— Special

v b et TR anpdAT eI FETH 1D Y
m’dmary o

Wean | Resolution of the Oompany dated the 1ltn day of . J2ENATT... 1962....

{he Wominal Oapital of the Company has been inereaged by the addition thereto of

the sum of £..700,000 . beyond the Registered Capital
of £ 300,000

The additional Capital is divided as follows :—

Norainal amount
Wnmber of Shares Olass of Bhare of each Share
700,000 Ordinary £l

The Conditions (&.g. voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or a1€ to be, issued are as followvs :—

Ranking peri passu with thoﬁé already jpsved

v * Tf any of the new shares are Preference Shaves state whether they ove redeemable or not.

Signature W

State whelher Direotor} gecretary
or Scorelary)” o

e h P ——— ik

] ‘
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rved for binding and must not be wr
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THE STAMP ACT, 1891

(64 & BB Vior., C8. 39)

) .
COMPANY LIMITED ‘BY SHARES f

- tagement of Fucrease of the Pominal € pit [

N
OF
The Bishopsgate Insurance. QORPEILY, i -+ # s s e 2
LIMITED
;",, . w‘ Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
<’ : ‘‘the Finance Act, 169% by Sectlon 39 of the Finance Act, 1920, and
. gection 41 of the Finance Act, 1933. g

it T o

i

+. 00 F.~The Stamp duty on o increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

U S

<1 Statement Is to be filed with the Notice of lncrease which must be filed
" sursuant to Sectlon 63 (1) of the Companies Act, 1948, If not so filed within

15 days after the passing of the Resolution by which the Capital Is increased
g .nterest on the duty at the rate of 5 per cent. per annum from the date f/Ef)// \

arFt Y
sy

passing. of ¢he Resolution is also payable. (Section 5 of the Revenue

I'4 t

%@3\% N5 S B
L O

~,
%

ir\a; ! ;mteﬁ by

=
: o D
R, A, Williams - Secrebery. ... - S
] " ’“
Caxton House, P
R Westmingter, 8.1 . i1
e vsmnemnann savann et e s T w0 T ,_'_3{,-\ q;c
NN -
o & T '“":TT;_,M.__‘--.»-—-»-M e e T T s st pr——sppe sl -——7——-——-~n-*--—---»——~-»—u-u——-—--—~ F OO —./ {%‘I&?‘Lr
e Solicitors’ Law Statlouery Society, Limited. s ;‘qﬁzga
Chancery 1ane, w.C.2; 3 Bucklersbury, E.C.4; 49 Bediord hLow, W.C.1; 6 Victuria Street, S.W.13 % N

s1» Tanover Street, W.14 §5-59 Mewhall Street, Birmlngham, * 31 Charles Streot, Card{f; 19 & 21 North
© n Streek, Livoypook 23 28.50 Joba Dalton Streef, Manclester, 2; 157 Hope Sireet, Glasgovs, 4.2,
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THE NOMINAL CAPITAL

or

The Bishopsgate Insurance Company lelﬂ?d

has by a Resolution of the Company dated

11th January 1962.. been increased by
the addition thereto of the sum of £102.00 |

divided into :—

. 700,000 Ordinary Shares Of £l each
_Shares-of .. each

bevond the registered Capital of__£0,000 —

Signaire W

« E.f-—!‘:'_.—b—

(Stato whether Director or Secretary).. Secretary

Dated the_ e tis }é(3'4‘ day of W 1963

N

Note—This margin is reserved for binding and must not be written across
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/ THE COMPANIES ACT, 1929 :
% AND .
- iy THE COMPANIES ACT. 1948
®
o o
i ,@) COMPANY LIMITED BY SHARES
N P _ e _
E Q N

Sypecial Regolutiong

; OF

TIE BISHOPSGATE INSURANCE COMPANY LIMITED

e b A ——

e e

4
i e — 7 —t
' Passed o the 1O™ day of Meusr 1963
At an EXTRAORDINARY GENERAL MEETING of the above-named Companj,v/'
CAYTON House, TOTHIL SREE,  LOKDN, S0
! duly convened and held at -Pegasus_I:IguseT-s;lHS,—Saelaﬁﬂe-S%teetrkﬁnéez ¥ (('o
on MOM day the |9™ day of A\JQUS}’ , 1943, the following '@kﬁ:ﬁbns ‘&Q"a
were praposed and passed as SPEGIAL ResoLuTIONS of the Comp /yqﬁg’ '{{, ‘&%
1 ”)0 ¢
) RESOLUTIONS

%, ‘That the Memerandum of Association of the Company be altered with respect to {
the Company by deleting paragraphs {a) to {) inclusive from Clause 3 thereof and by sulg
therefor the following :

« (¢) To carry on the business of jnsurance in alt its branches and to grant asSurances and
contracts of guarantee or indemnity against any and every description of sk, 4085 or
liability whatever or against loss whether direct or indirect arising from the happening of

. any avent whatever and to grant annuities and generally to underinke and transact aay
business now or at any time ordinarily undertaken or transacted by underwriters,

r‘“ﬁa {t) Tolend and advance money whetlier with or without sceurity or grve credit to such persens
wv—".\_\“‘

%‘\
LU
¢

and on such terms as may seem cxpedient and in prriicular to customers and others
having dealings with the Company and to guaraniee tbe performance of any contract or
obligation and the payment of money of or by any such persons,

(¢) To undertake and transact any business ordinarily known as trustee, exeeutorship and
agency business.

{2) To carcy on any other business {whe er manufacturing or otherwizr}, which may scem to
the Copauy capalile of being conveniently carried on in connection with the above, or

which it may e advisable to undertake with a view io developing, rendering valuable,
prospecting or-wniag o account, any property, real or personal, belunpging to the
Company, or m whick the Company may be interested.

{©) To purchase, take on tease or in exchange, or utherwise acquire land, and to develup and
turn to account the same in any manner, whether Tor building, planting, farming, culti-
vating, letting or otherwise, and to advance muney tour enter mto eontracts amd urrange-

E}“&;ﬂ ments of ¢l ¥inds with builders, tenants and vthers.

3 prm—n—

4
h

e e e o e i b e

{f) Tosell, 17, lease, grant eenees, cascments and other rights over and in any nther mone £
dizpose of or deal with the whole or any part of the undertaking, popaiy agsets, Mghis,

—~ iects and businesses of the Lompiuny {or such consideration as may 1o thoupht it )
F and in pariieular for arentor went oF slocks, chares, debentures, debintare stock or ether |
39 ubligations of any other compay.

[ ) Tv acquire and undertake on any 1M, and subjeet w any conditir qhe Wi o

any part of the business, praput(y and Nabilities of anv pI=on oF Colipa. CAEY ing
any business which {he Campany is authorisad to eary on, ur peassed of propeity
cuftoble for ghe purposes ol tire Ganpany.

i Teomalgamate wilh or enteriate pactuership or any joint purse v ph sh

e it With or to eoperate in any way with, ur assit o sibiniitiee, € umpgauy, nﬁmﬂgﬁ
PREEN AT Ve, 0T BTOPOSIIE o epITy o0, any biesness wWithiy ﬂ);?’”uhje&:\sz of th ‘_*’_;,
Cotpany, ey ” L Y
} . e 2
P RS Y e
5@2 ! a-"l“ TS v
= of T ey
1Lt s Foetg
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(k)

@)

o

To carry on any business or branchi of & business which this Company is authorised to
carry on by means, OF through the agency of, any subsidiry company Or COMpanies,
and to enter into any arrangement with any such subsidiary company for taking the
profits and bearing the losses of any business or branch so carried on, 0r for financing
any such subsidiary company or guaranteeing its, liabilities, or to make y .other
arrangement ‘which may seem desirable with reference to any business or Lranch so
carried or including power at any time, and cither temporarily or permanently, to close
any sneh branch or business,

To uri 5 Directors or Managers of or to appoint Directors or Managers of any subsidiary
comppaay or of any other company in which this Cempany is or may be interested.

To tuke part i the management, supetvision and control of the business or operations
of any company or undertaking and for that purpose to appoint and remuncrate any
Directors, trustees, accountants or other experts or agents, :

I'o promote or concur in the promotion of any company, whether British or foreign, the ¢

promotion of which shall be considered desirable.

(m) To subscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose of and

(1)
()

deal with the shares, stocks, securities and evidence. )¢ indebtedness or the righi to
participate in profits oz other similar documents issuws by any government, authority,
corporation or body, or by any company or body of persons, and any options or rights in
respect thercof, and to buy and sell forcign exchange. Provided that the Company shall
in no circumstanges be empowered to carry on business as or act as stock and share
brokers of any kind,

To borrow and 1aisé MOACY in any rmoanner and nn any terms,
N

For auny purpose and in any manner and from time to time to mortgage or charge the
whole or any part of the undertaking, property and rights (including property and rights
“to be subsequently acquired) of the Company, and any money uncalled on any shares of
the Capital, original or increased of the Company and whether at the time issued or
created or not tnd to create, issue, make and give debentures, debenture stock, bonds

~ or other obligations, perpetual or otherwise, with or without any mortgage or charge on

()

{n

)

@

(%)

)

all or any part of such undertaking, property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate, exccute and issue and to buy, sell
and deal in promissory notes, hills of exchange, cheques, bills of lading, shipping
documents, dock and warchouse warrants, and other instruments negotiable or trans-
{ferable or otherwise. :

To grant donations, gratuities, pensions, allowances, benefits or emoluments to amy
persons (including Directors and other officers) who are or shall have been at any time
in the employment or service of the Company or of any company which is a subsidiary of
the Company or of {he predecessors in business of the Company or of any such subsidiary
company and the wives, widows, famifies or dependants of any such persons and to
establish, subsidise, subscribe to or support institutions, associations, clubs, funds or
{rusts calculated to be for the benefit of any such persons or otherwise advance the
interests and well-being of the Company or of any such other company as aforesaid or
of its members, and to make payments for or towards the insurance of any such persons
as aforesaid, and subscriptions or guarantees of money for charitable or benevolent
objects or for any axhibition or for any public, general or useful object, and to establish
and contribute to any scheme for the purchase by trustees of shares of the Comipany to
e held for the benefit of the Company’s employees or to lend money to the Company’s
employees to cnable then to purchase shares of the Conipany.

To pay all preliminary expenses of the Company and any compary promoted by the
Company or any company in which this Company 1s or may contemplate being interested,
including in such preliminary cxpenses all or any part of the costs and expenses of owners
of any business or propeity acquired by the Company.

To ente. into any arrangements with any government or authority, imperial, supreme,
municipal, local ot otherwise, or company that may seem conducive to the Company'’s
objects or auy of them, and to obtain from any such government, authority or comparty
any charters, contracts, decrees, rights, grants, loans, privileges or concessions which
the Company may think it desirable to obtain, and to carry out, exercise and comply
with the same.

To do anything by this Memorandum of Association authorised in any part of the world
and as principals, agents, contractors, trustecs or otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction with others.

To distzibute among the members of the Company in specie any property of the Company.

To do all such other things as may Dbe considered to be incidental or conducive to the
attainment of the above objects or any of them.,”

That the regulations contained in the printed documeut now produced to the Meeting and
initialled by the Chairman for identification be and the same are hercby ndopted as the Articles
ot Association of the Company in substitution for and to the effclusion of all existing Articles
- of Association thereof.
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THE COMPANIES ACT, 1948
O ——— L
COMPANY LIMITED BY SHARES f _
. ) i
R | NEW
“ Qrticleg of Eggoriniion
 (ddopted by Special Recolwtion passed on the jom day of A‘ngQS" 1963) }
B e | OF |

. THE BISHOPSGATE INSURANCE COMPANY LIVATED

4
ot

‘INTRODUCTORY

. 1. The regulations in Table “A” in the First Schedule to the Table (A" not
/ Companies Act, 1948, shall not apply to the above-named TuE to apply:
/ BisuoprsGATE INSURANCE ComraN'? LiMITED. (in these Articles called
. ‘“ the Company ) except so far as the same are repeated or contained in

RN these Articles. ‘
T INTERPRETATION

9. In these Articles the words standing in the first column of the Interpretation.

- following table shall bear or include the meanings set opposite to them

respectively in the second column thereof, if not inconsistent with the

subject or context i~ '

e 2

_.. WORDS MraNIiNGs
U ! The Act ... | The Companies Act, 1943.
 The Statutes ... | The Companies Act, 1948, and every other Act

for the time being in force concerning joint stock
companies and affecting the Company.,

These Articles ... | These Articles of Association, as originally framed,
or as from time to time altered by Special

e

Resolution.
3 The Office ... | The Registered Office for the time being of the 3
o Company. L
The Directors ... | The Directors for the time being of the Company. 2
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WORDS MEANINGS

Appointment ... Includes election (dnd appoint includes elect).

The Seal ! The Common Seal of the Company.

Year ... ... | Year from the lst January to the 31st Deﬁem'ber,
inclusive.

Tinancial ye\rii' of | The period for which the Company’s accounts are
the Company ... | made up.

Month ... ... | Catendar month.
Paid up | Inclndes credited as paid up.
Dividend ‘ ... | Includes bonus.

In writing oo | Written, printed, typewritten, or lithographed, or
visibly expressed in any other mode of repre-
senting or reproducing words, or partly one and

partly another. s

R

The Register ... | The Register of Members of the Company.

The U. ‘ted
Kingdom _ ... | Great Britain and Northern Ireland.

Words importing the singular number only shull include the plural
number, and vice versa.

Words importing the masculine gender only shall include the feminine
gender.

Words importing persons shall include corporations.

Subject as aforesaid, any words defined in the Statutes shall, if not

inconsistent with the subject or context, bear the same meaning in these
Articles.

The marginal notes are inserted for convenience only and shall not
affect the construction of these Articles.

3. The Company is a Private Company, and accordingly (#) no
invitation shall be issued to the public to subscribe for any shares or
debentures of the Company ; (b) *he number of the membrs of the Com-
pany (not including persons who are iu the employment of the Company,

S S & YU
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" and persens who, having been formerly in the employment of the

Company, were while in that employment, and have continued after the
determination of that employment te be, members of the Company)
shall be limited to fifty, provided that where two or more persons hold
one or mnore shares in the Company jointly they shall, for the purposes of
this Articlg, be treated as a single member ; and (¢} the right to transfer
the shares of the Company shall be restricted in manner hereinaf:er
appearing.

BUSINESS

4, Any branch or kind of business which by the Memorandum of
Association of the Company or these Articles is either expressly or by
implication authorised to be undertaken by the Company, may be under--
taken by the Directors at such. time or times as they shall think fit, and

. further may be suffered by them to be in abeyance, whether such branch

or kind of business may have been actually commenced or not, so long as
the Directors riay deem it expedient not to commence ot proceed with
such branch or kind of business,

5. The Office shall be at such place in England as the Directors shall
from time to time appoint.

SHARES

6. The Capital of the Company at the date of adoption of these
Articles is £1,000,000, divided into 1,000,000 Ordinary Shares of £1 each.

7. (a) Unless otherwise determined by the Company by Extra-

) g ordinary Resolution or otherwise agreed by the holders of all the shares

for the time being issued, all unissued shares shall before issue be offered
for subscription to the members in propeidon as neatly as the circum-
stances will 29" mit to the number of shares then held by them.,

() Any such offer as aforesaid shall be made by notice specifying
the number and class of shares and the price at which the same are
offered and limiting the time (uot being less than twenty-eight days,
anless the member to whom the offer is to be made otherwise agrees)
within which the offer if not accepted will be deemed to be declined.

(¢) Subject as aforesaid, all unissued shares shall be at the disposal
of the Directors, and they may allot, grant optiuis over or otherwise
deal with or dispose of the same to such persons, at such times, and
generall~ on such terms as they think proper, but so that no shares shall

be issued at a discount except in accordance with Section 57 of the Act.

(d) Without prejudice to any special rights or privileges attached
to any then existing shares in the Capital of the Company, any new
shares may be isswed upon such terms and conditions, and with such

Business to be
undertaken,

Office.

Capital and
Shares,

Terms and
conditions of
issue of new
shoxes.
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rights and privileges attached thereto, as the Company by Extraordinary
Resolution may direct, or, if no such direction be given, as the Directors
shall determine, and in particular such shares may be issued with a
preferential, qualified or deferred right to dividends and in the distri-
bution of assets of the Compary, and with a special or without any right
of voting, and any Preference Share may be issued on the terms that it
is, or at the nption of the Company is to be liable, to be redeemed.

8, The Company may pay a commission to any person in con-
sideration of his subscribing, or agreeing to subscribe, whether absolutely
or conditionally, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the Capital of the
Company, but such commission shall not exceed 10 per cent. of the
price at which the shares are issued or an amount equivalent thereto.
Any such commission may be paid in whole or in part in cash or fully
or partly paid shares of the Company at par as may be arranged, and the
Company may, in addition to, or in leu of, such commission, in con-

_sideration of any person so subscribing or agreeing to subscribe, or of
" his procuring or agreeing to procure subscriptions, whether absolute or

Funda not to be
smployed in

. purchase of or

gubscz:ption for, or}
loans on, ghares,

Po‘war to chargo

intarest to cepital.

Joint holders.

conditional, for any shares in the Company, confer on any such person
an option to call within a specified time for a specified nurnber or amount
of shares in the Company at a specified price not being less than par.
The payment or agreement to pay a commission or the conferring of an
option shall be in the discretion of the Directors on behalf of the Company.

The requirements of Sections 52, 53 and 124 of the Act shall be observed,’

so far as applicable.

9, No part of the funds of the Company shall, directly or indirectly,
be employed in purchase of or subscription for or loans upon the security
of the Company’s shares, but nothing in this Article shall prohibit
transactions mentioned in che proviso to Section 54 (1) of the Act.

10. Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any works or buiidings, or
the provision of any plant which cannot be made profitable for a
lengthened period, the Company imay pay interest on so much of that
Share Capital as is for the time being paid up for the pericd and subject
to the conditions and resirictions mentioned in Section 65 of the Act,
and may charge the same to capital as part of the cost of the construction
of the works or buildings or the provision of the plant.

11. Tl?e‘ Company shail not be bound to register more than four
persons as joint holders of any share, and if two or more persons are
registered as joint holders of any share, any one of such persons may give

elfectual receipts for any dividends or other moneys payable in respect
of such share.

.
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12, Except as required by law 1o person shall be recognised by the Exdusion of
Compzny as holding any share upon any trust, and the Company shall e
not be bound in any way to recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
Articles or by law otherwise provided) any other right in respect of any
;h:ll(rle‘, except an absolute right to the entirety thereof in the registered

older, " .

18. . Every member shall, without payment, be entitled to receive, Egi'tlieﬁg;tes
within two months after allotment or lodgement of transfer, or within '
such other period as the conditions of issue may provide, a certificate for
all his shares in any particular class, or several certificates, each for
one or more of his shares, upon payment of such sum, not exceeding two
shillings and sixpence for every certificate after the first, as the Directors
shall from time to time determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and the amount paid
up thereon. Provided that, in the case of joint holders, the Company
shall not be bound to issue more than one certificate for all the shares in
any particular class registered in their joint names, and delivery of a
certificate for a share to any one of several joint holders thereof shall be
sufficient. delivery to all. ‘

14. If any share certificate shall be worn out, defaced, destroyed or Renewal of
lost, it may be renewed on such evidence being produced as the Directors cortificates.

~ghall require, and in case of wearing out or defacement, on delivery up

of the old certificate, and in case of destruction or loss, on the execution
of such indemnity (if any), and in either case, on payment of such sum, not
exceeding one shilling, as the Directors may from time to time require.
In case of destruction or loss, the person to whom such renewed certificate
is given shali also bear and pay to the Company all expenses incidental to
the investigation by the Company of the ~vidence of such destruction or
loss and to such indemnity.

LIEN ON SHARES

15. The Company shall have a first and paramount tien and charge Company w havs
on all the shares (whether fully paid up or not) registered in the name of a lien on shares.
mentber {whether solely or jointly witl others) for his debts, liabilities
and engagements, eithier alone or jointly with any other person, whether a
member or not, to or with the Company, whether the period for the
payment or discharge thereof shall have actually arrived or not, and no
equitable intercst shall be created in any shares except upon the footing
oand condition that the provisions of these Articies relieving the Company
from being bound by or recognising equitable interests are to have full
effect. Such lien shall extend to all dividends from time to time declared

rm e




Sale of shaves
aubject to lisn,

- ""
YPurchaser
protected,

Directors may
mako calls.

Timo wheot miade,

Liability of
joint holders,

6

in respect of such shares. Unless otherwise agreed, the registration of a

transfer of shares shall operate as a waiver of the Company’s lien (if
any) on such shares,

16. For the purpose of enforcing such lien, the Directors may sell
all or any of the shares subject thereto in such manner as they may think
fit, but no sale shall be made until such period as aforesaid shall have
arriyed, and until a notice in writing demanding payment of such debts,
or, discharge of such liabilities and engagements, and giving notice of
irtention to sell in default, shall have been served in accordance with these
Articles oy ‘such member or the person (if any) entitled by transmission
to the sliares, and default in such payment oi discharge shall have been
mads- by him for seven days after such notice. The net proceeds of any

-such sale shall be anphed in or towards satistaction of the .said debts,

liabilities and engagemehta and the residue (if any) shall be paid to Lhe
member or the person (11? any) entitled by transmission to the“shares.
Providied always that the Company shall be entitled to a lien upon such
residue in respect of any debts, liabilities or engagements the perind for
the payment or discharge whereof shall not have arrived, like to that
which it had upon the shares immediately before the sale thereof.

17. Upon any such sale as aforesaid the Directors may authorise
some person to transfer the shares sold to the purchascy, and may enter
the purchaser’s name in the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity or validity of or be

affected by any irregularity or invalidity in the proceedings, or be bound

to see to the application of the purchase money, and after his name has
been entered in the Register, the vaiidity of the sale shall not be impeached
by any person, and the remedy of any person aggrieved by the sale shall
be in chmageb only and against the Company excluswely

CALLS ON SHARES

18. The Directors may, subject to any conditions of allotment,
from time to time make such calls upon the members in respect of all
moneys 1mmpaid on their shares as they think fit, provided that seven
days’ notice at least is given of each call, and each 1.ember shall be Hable
to pay the amouns of every call so mzde upon him to the persons and at the

times and places appointed by the Directors. Any call may be made
payable in one sum or by instalments.

19. A cali shall be deemed to have been made at the time when the
Resolution of the Directors authorising such call was passed.

20. The joint holders of a share shall be jointly and severally liable
for the payment of all calls and instalmaents in respect thereof,
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91, 1f before or on the day appointed for payment thereof, a call or Inteseston salls.

instalment payable in respect of a share be not paid, the person from whom
the amount is due shall pay interest on the amoun? of the call or instal-
ment at such rate, not exceeding 10 per cent. per aunum, from the day
appointed for paymeni thereof to the day of actual payment, as the
Directors shall from time tn time,determine, and shall alse pry all costs,

charges and expenses which the Company may have incurred or become |

lable for in order to procure payment of or in consequence of the non-
payment of such call or instalment, Lut the Directors shall be at liberty

to waive payment of such interest, costs, charges and sxpenses wiolly
or in part. '

22. Any sum which by the conditions of allotment of a share is made
payable on allotment, or at any fixed time, or by instalments at any fixed
times, whetber on account of the nominal amount ‘of the share or by way
of premium, shall, for all purposes of these Articlés be deerned to be a call
duly made and payable on the date or dates fixed for payment, and in
case of non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other relevant
provisions of the Statutes or of these Articles shall apply as if such sum
were a call duly made and notified as hereby provided. g

93. The Directors may make arrangements on any issue of sharés for
a difference between the holders of such shares in the amounts and times
of payment of calls on their shares. o ’

24, The Directors may, if they think fit, receive from any member
willing to advance the sawe all or any part of 'the moneys due upon his
shares beyond the sum actually called up thereon, and upon all or any of
the moneys so paid in advance, or 0 much thereof as exceeds the amaount
for the time being called up on the shares in respect of which such advance
has been made, the Directors may pay or allow interest at such rate, not
exceeding without the senction of an Ordinary Resolution of the Company
6 per cent. per annum, as may be agreed upoen between the Directors and
the member paying such sum in advance, iy -addition to the dividend
payable upon such part of the shares in respect of which such advance has
been made as is actually called up. The Dircctors may also at any time
repay the amount so advanced upon giving to snch mernber one month’s
notice in writing.

95 No member shall be entitled to receive any dividen” o1 to Le
present or vote at any General Meeling, either personally or (except as
proxy for another member) by proxy, or to exercise any privilege s 2
member, or be reckoned in a quoruim, until he shall have paid all calls or
other suias for the time being dus and payable on cvery share held by
him, whether alone or jointly with any other person, togethey with
interest and expenses (if any).

Sums due on
allotmont to be
treated as calls.

FPower to
differentiate.

Fayment of calls
in advance.

Rights suapsnded
if payment in
arTrear.



Form of transfer.

Execution.

Retention of
instruments.

Dircctors may
refuse to register
fransfer.

Notico of rofusal
to register.

Feo paysble.

Power to close

Register,

Transmission
on death.

8
TRANSFER OF SHARES

6. Subject to the provisions of Article 29, any member may
transfer all or any of his shaves, but every transfer must be-in writing
and in the usual common form, or in any other form which the Directors
may approve, and must be left at the Office for registration, accompanied
by the certificate of the shares to be transferred, and such other evidence
(if any) as the Directors may require to prove the title of the intending
transferor or his right to transfer the shares.

97. The instrument of transfer of a share shall be signed both by
the transferor and by the transferee, and the transferor shall he deemed
to remain the holder of the share until the name of the transferee is entered
in the Register in respect thereof, provided that the Directors may dis-
pense with the execution of the instrument of transfer by the transferee

in any case in which they think fit in their discretion so to do. Shares of

different classes shall not be comprised in the same instrument of transfer.

28, Ali instruments of transfer which shall be registered shall be
retained by the Company, hut any instrument of transfer which the
Directors may refuse to register shall (except in any case of fraud) be
returned to the party presenting the same.

29. The Directors may, in their absolute and uncontrolled discretion,
and withouat assigning any reason therefor, refuse to register any proposed
transfer of a share, and no transfer shall in any event be registered by the
Directors if by such registration the maximum number of members
fixed by Article 3 would be exceeded.

30. If the Directors refuse to register any transfer of a share, ’rhéy
shall, within twe months after the date on which the transfer was lodged
with the Company, send #c the transferee notice of the refusal.

31. Such fee, not exceeding two shillings and sixpence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

32. The registration of transfers may be suspended at such times
and for such periods as the Direciors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

TRANSMISSION OF SHARES

- 83. In the case of the death of a member, the survivors or survivor
where the deceased was a joint holder, and the legal personal repre-
sentatives of the deceased where Iie was a sole or only surviving holder,
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ahali be the only persons recognised by the Company as having any titie
to his shares ; but nothing herein contained shall release the estate of &
deceased holder, whether sole or joint, from any liability in respect of any
share solely or jointly held by him.

84, Any person becoming entitled to a share in consequence gegistraﬁon of
. ersonal Repre-

of the death or bankruptcy of a member shall, upon producing such sentative or

evidence of his title as the Directors may require, have the right either %i“nslfﬁﬁs?cy,

to be registered himself as the holder of the share or to make such

transfer thereof as the deceased or bankrupt member could have made,

but She Directors shall in either case have the same right to refuse or

suspend registration 2s they would have had in the case of a transfer of

the share by the deceased or hankrupt member before the death or

bankruptcy.

35. A person becoming entitled to a share in consequence of the Rights of
unregistered

death or bankruptcy of any member shall have the right to receive and Personal
give a discharge for any dividends or other moneys payable in respect Ropresentalve
of the share, but he shall have no right to receive notice of or to attend Baukruptey.
or vote at meetings of the Company, or (save as aforesaid) to any of

the rights or privileges of a member in respect of the share, unless and

until he shall be registered as the holder thereof. Provided always

that the Directors may at any time give notice requiring any such person

to elect either to be registered himself or to transfer the share, audt ir the

notice is not complied with within ninety days the Directors may there-

after withhold payment of all dividends or other moneys payable in respect

of the share until the requirements of the notiy have been complied with.

FORFEITURE OF SHARES

36. If any member fails to pay the whole or any part of any call or Notice of unpaid
instalment on or before the day appointed for the payment thereof, the
Directors may at any time thereafter during such time as the call or
instalment or any part thereof remains unpaid, serve a notice on him,
requiring him to pay such call or instalment, or such part theveof as
remains unpaid, together with any accruad interest, and any costs,
charges and expenses incurred by the Company by reason of such non-
payment.

37. The notice shall name a further day, being not less than fourteen Notice to state
days from the date of such notice, on or before which such call or instal- }‘;T‘;,:;,ig{?f“’
ment or part thercof as aforesaid, and all such interest and costs, charges
and expenses a$ aforesaid are to be paid. Tt shall also name the place
where payment is to be ade, and shall state that, in the event of non-
payment at or hefore the time and at the place appointed, the shares
in respect of which such call was made or instalment is payable will be

liable to be forfeited.

e b
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38. TIf the requisitions of any such notice as aforesaid be not com-
plied with, any share in respect of which such notice has been given may,
at any time thereafter, before payment of all calls or instalments, interest,

costs, charges and expenses due in respect therzof has been made, be

forfeited by a Resolution of the Directors to that effect. Every for-
feiture shall include all dividends declared in respect of the forfeited
share, and not actually paid before the forfeiture.

39, When any share has been forfeited in accordance with these
Articles, noi..ce of the forfeiture shall forthwith be given to the holder of
the share, or the person entitled to the share by transmission, as the case
may be, and an entry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith be made in the Register
opposite to the entry of the share : but the provisions of this Article
are directory only, and no forfeiture shall be in any manner invalidated
by any omission or neglect to give such notice or to make such entry as
aforesaid.

40. Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, avaw the forfeiture upon payment of all calls and
interest due upon and costs, ‘arges and expenses incurred in respect of

the share, and upon such fu. f conditions (if any) as they may think -

fit.

41, Every share which shall be forefeited shall thereupon become the
property of the Company, and may be sold, re-allotted, or otherwise

disposed of, upon such terms and in such manner as the Directors shall

think fit and whether with or without all or any part of the amount
previously paid up on the share being credited as so paid up. The Directors
may, if necessary, authorise some person to transfer a forfeited share to
any person to whom the same has heen sold, re-allotted or disposed of.

42. A person whose share has been forfeited shall cease to be a
member in respect of the forfeited share, but shall, notwithstanding,
be lable to pay to the Company all calls instalments, interest, costs,
charges and expenses owing upon or in respect of such share at the time
of forfeiture, together with interest thereon from the time of forfeiture
until payment at such rate, not cxceeding 10 per cent. per annum, as the
Directors shall think fit, in the same manner as if the share had not been
forfeited, and to satisfy all (if any) the claims and demands which the
Company might have enforced in respect of the share at the time of

forfeiture, without any deduction or allowance for the value of the share
at the time of forfeiture,

43. A statutory declaration in writing that the declarantisa Director
of the CO{npa.ny, and that a share has been duly forfeited in pursuance of
these Articles, and stating the time when it was forfeited, shall, as against

0
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all persons claiming to be entitled to the share, be conclusive evidence
of the facts therein stated, and such declaratios: together with a certificate
of proprietorship of the share under the Seal delivered to a purchaser or
allottee thereof, shall (subject to the execution of any necessary transfer)
constitute a good title to the share, and the new holder thereof shall be
discharged from all calls made prior to such purchase or allotment, and
shall not be bound to see to the application of the purchase roney (if
any) nor shall his title to the share be affected by any omission, irregu-
larity or invalidity in or relating to or connected with the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

CONVERSION OF SHARE: INTO STOCK

44. The Company may from time to time by Ordinary Resolution ﬁlﬁ’esft:gk?“"m
convert all or any of its paid-up shares into stock, and may from time
+0 time in like manner re-convert such stock into paid-up shares of any

denomination.

45. When any shares have been converted into stock, the several Tracsfer of stock,
~ holders of such stock may transfer their respective interests therein or

any part of such interests, in the same manner, and subject to the same

regulations and restrictions as and subject to which the shares from which

the stock arose might previously to conversion have heen transferred, or

as near thereto as circumstances will permit. Provided that {he Directors

may, from time to time, if they think.fit, fix the minimum amount of

stork transferable, and direct that fractions of a pound or any lesser sum

shall ot be dealt with, but with power nevertheless at their discretion

0 waive such rules in any particular cases.

46. The several holders of stock shall be entitled to participate Rights of
in the dividends and profits of the Company, according to the amount stockhiolders.
of their respective interests in such stock, and such interests shall, in
proporiion to the amount thereof, confer on the holders thereof respec-
tively the same privileges and advantages, for the purpose of voting at
meetings of the Company, and for other purposes, as it they held the
shares from which the stock arose, but so that none of such privileges or
advantages, except che participation in the dividends, profits and assets
of the Company, shall be conferred by any such aliquot part of stock as
would not if existing in shares, have conferred such privileges and advan-
tages. No such conversion shall affect or prejudice any preference or
other special privilege.

47. Subject as aforesaid all the provisions of these Articles applicable Interpretation.
to paid-up shares shall apply to stock, and in all such provisions the
words *“ share ” and * member »* shall respectively include “ gtock ” and
“ stockholder "
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INCREASE OF CAPITAL

48, The Company may from time to time, by Ordinary Resolution,
whether or not all the shares for the time being authorised shall have
been issned, or all the shares for the time being issued shall lrave been
fully called up, increase its Capital by the creation of new shares of such
amount as may be deemed expedient,

49. The provisions of Article 7 shall apply to all new shares and
subject to any direction or determination that may be given or made in
accordance with the powers contained in these Articles, all shares created
on any increase of Capital shall be subject te the provisions herein
contained with reference to the payment of calls, transfer, transmission,
forfeiture, lien and otherwise.

ALTERATIONS OF CAPITAL

50. The Company may, from time to time, by Ordinary
Resolution—

(a) Consclidate and divide all or any of its Share Capité,l into
shares of a larger amount than its existing shares.

() Cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by
any person, ‘

(¢) By subdivision of its existing shares or any of them, divide
its Share Capital or any part thereof into shares of smaller
amount than is fixed by its Memorandum of Association, so,
however that in the subdivision the proportion between the
anwount paid up and the amount (if any) not paid up on each
such share of smaller amount shall be the same as it was in
the case of the share from which it was derived.

51. The Company may, from time to time, by Special Resolution,
reduce its Share Capital and any Capital Redemption Reserve Fund or
Share Premium Account,

52, Anything done in pursuance of either of the last two preceding
Articles shall be done in manner provided, and subject to any conditions
imposed by the St:futes, so far as they shall be applicable, and so far
as they shall not be applicable, in accordance with the terms of the
Resolution authorising the same, and so far as such Resolution shall not
be applicable, in such manner as the Directors deem most expedient.

MODIFICATION OF RIGHTS OF SHARES

53. . Su.bject to tl_le provisions of Section 72 of the Act, all or any of
the special rights or privileges attached to any class of shares in the Capital
of the Company for the time being may, at any time, as well before as

4
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during liquidation, be modified, affected, altered or abrogated, either with
the consent in writing of the holders of not less than three-fourths of the
issued shares of the class, or with the sanction of an Extraordinary
TResolution passed at a separate General Meeting of the holders of shares
of the class, and all the provisions contained in these Articles relating to
General Mectings shall matatis imutandis apply to every such meeting, but
so that the quorum theveof shall be noi less than two persons personally
present and holding or representing by proxy one-quarter of the issued
shares of the class, and that any bolder of shares of the class, present in
person or by proxy, may demand a poll, and that each holder of shares
of the class, present in person or by proxy, shall on a poll be entitled to
one vote for each share of the class held by him, and if at any adjourned
meeting of such holders such quorum as aforesaid is not present, any
two holders of shares of the class who are personally present shall be 2
quorum. The Directors shall comply with the provisions of Section 143
of the Act as to forwarding a copy of any such Consent or Resolution

. to the Registrar of Companies.

GENERAL MEETINGS

54. A General Meeting shall be held within eighteen months of the
incorporation of the Company, and therealter once in every year, at such
time and place as may bz determined by the Company by Ordinary
Resolution, or failing such determination by the Directors, but so that
not more than fifteen months shall elapse between the holding of any two
successive meetings.

55. The General Meetings referred to in the last preceding Article
shall be called Annual General Meetings. All other General Meetings shall
be called Extraordinary General Meetings.

56. The Directors may convene an Extraordinary General Meeting
whenever they think fit. Fxtraordinary General Meetings shall also be
convened on such requisition or, in default, may be convened by such
requisitionists, as provided by Section 132 of the Act.

57. Twenty-one clear days’ notice of every Annual General Meeting
and of every Extraordinary General Meeting at which it is proposed to
pass a Special Resolution, and fourteen clear days’ notice of every other

Txtraordinary General Meeting shall be given in manner hereinafter
raentioned to such members as are, under the provisions of these Articles,
entitled to receive such notices from the Company and to each of the
Directors and to the Auditors, but the accidental omission to give such
notice to, or the non-receipt of such notice by any member or the

Auditors shall not invalidate any Resolution passed or proceeding had

>
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at any such meeting. Provided that a mesating of the Company 3ﬁa11,
notwithstanding that it is called by shorter notlie than that specified
in this Article, be deemed to have been duly called if if is so agreed i~ °

{s) inthecaseofa meeting called as the Anrial General Meeting,;
by all the members entitled to attend and vote thereat ; and

() In the case of any other meeting, by a majority in number of
the members having a vight to attend and vote at the meeting,

being a majority together holding not less than 95 per cent. - h

in nominal value of the shares giving that right.

58, Every notice of meeting shall specify the place, the day and

the hour of the meeting, and in the case of special business, the general /’
nature of such business and shall also state with reasonable prominence

that a member entitled to attend and vote at the meeting may appoint 2
proxy to attend and vote thereat instead of him and that the proxy need
not also be a member. In the case of a meeting convened for passing a
Special or Extraordinary Resolution the notice shall also specify the
intention to propose the Resolution as a Special or Extraordinary
Resolution as the case may be. The Company shall comply with the
provisions of Section 140 of the Act as to giving notice of Resolutions
and circulating statements on the requisition of members. \

-

PROCEEDINGS AT GENERAL MEETINGS

59. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all business that is transacted at an
Annual General Meeting shall also be deemed special, with the exception
of declaring a dividend, the consideration of the Accounts and Balance

Sheet, and the Reports of the Directors and Auditors, and other documents.

required to be annexed to the Balance Sheet, the appointment and fixing
of remuneration of the Auditors, the voting of remuneration or extra

remneration to the Directors, and the appointment of Directors in the
place of those retiring.

60. _ No business shall be transacted at any General Meeting unless
tl‘le requisite quorum is present when the meeting proceeds to business.
Two mex}mbers personally present shall be a quorum for all purposes. A
corporation being a member shall be deemed to be personally present if
represented in accordance with the provisions of Article 71.

61. If within half an hour from the time appointed for the holding
of a General' Meeting a quorum be not present, the meeting if convened
on the reqm51t1?n of members, shall be dissolved. In any other case,
;ﬂ Shailll sj:and adjourned to the same day in the next week (or if that day-

f a holiday, tq t.he next working day thereafter), at the same time and
Place as the original meeting, or to such other day, and at such other

/:
4
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time .and place as the Directors may determine, and if at such adjourned
meeting & quorum is not present within half an hour from *+h7 time
appointed for holding the meeting, the meeting shall be dissolved.

the Chairman thereof may adjourn the same from time to time, and from
place to place. Whenever a meeting is adjourned for twenty-eight days
or more, notice of the adjourned meeting shall be given in the same
manner as of an original meeting. Save as aforesaid, no person shall be
entitled to any notice of an adjournment or of the. business to be transacted
at an adjourned meeting. No business shall be transacted at any adjourned
meeting other than the business which might have been transacted at
the meeting from which the adjournment took place.

63. The Chairman of the Directors or in his absence the Deputy-
Chairman (if any) shall preside as Chairman at every General Meeting

of the Company. If there b

e no Chairman, or Deputy-Chairman, or

if at any meeting nejther of them be not present within fifteen minutes
after the time fixed for holding the meeting, and willing to act as Chair-
man, the Directors present shall choose one of their number to act, or
if there be only one Director present, he shall be Chairman if willing to

act. If there be no Director
present shall choose one of the

present and willing to act, the members
ir number to be Chairman,

84. At every General Meeting a Resolution put to the vote of the

meeting shall be decided on a

show of hands by the members present in

person and entitled to vote, unless before or upon the declaration of the
result of the show of hands a poll be demanded by the Chairman of the Demand for poll.
meeting or by any member present in person or by proxy, and entitled to
vote. Unless a poll be so demanded, a declaration by the Chairman of

the meeting that a Resolution

has been carried, or has been carried by 2

particular majority, or lost, or not carried by a particular majority, shall
be conclusive, and an entry to that effect in the book of proceedings of
the Company shall be conclusive evidence thereof, without proof of the
number or proportion of the votes recorded in favour of or against such

Resolution.

62. With the consent of any mecting at which a quorum is present Adjournments.

Chairman and
Deputy-Chairman.

Voting.

65. If a poll be demanded in manner aforesaid, it shall be taken at How pollis to be
such time (either at the meeting at which the poll is demanded or within .
fourteen days after the said meeting) and place and in such manner as
the Chairman of the meeting shall direct, and the result of the poll shall
be deemed to be a Resclution of the mecting at which the poll was

demanded. The demand for

a poll may be withdrawn. No poll shall

be demanded on the appointment of a Chairman of a meeting, and a poll

demanded on a question of a
without adjournment.

djournment shall be taken at the meeting
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G6. In the case of an equality of votes, cither on a show of hands or
on a poil, the Chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, as the rase may be, shall be
entitled to a furiher or casting vote in addition to the votes to which he
may be entitled as a member.

L}

67. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which a poll has been demanded.

68. Subject to the provisions of the Act a Resolution in wiiting
signed by all the members for the time being entitled to receive notice of
and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as
if the same had been passed at a General Meeting of the Company duly
convened and held.

VOTES OF MEMBERS

69. Subject to any special rights or restrictions for the time being
attaching to any special class of shares in the Capital of the Company, on
a show of hands every member personally present shall be entitled to one
vote only, and in case of a poll every member shall be entitled to one vote
for every share held by him.

70. On a poll votes may be given either personally or by proxy.
A proxy need not be a member of the Company.

71. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body, authcrise any
person to act as its representative at any meeting of the Company or of
any class of members of the Company ; and such representative shall be
entitled to exercise the same powers on behalf of the corporation which
he represents as if he had been an individual member, including power,

when personally present, to vote on a show of hands, and to demand or
concur in demanding a poll.

79. Where there are joint registered holders of any share, any one
of such, persons may vote at any meeting either personally or by proxy
in respect of such share as if he were solely entitled thereto, but so that
if more than one of such joint holders be present at any meeting personally
or by proxy, that one of the said persons whose name stands first in the
register in respect of such share shall alone be entitled to vote in respect
thereof.

73. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator bonis

chr
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or other person in the nature of a committee or cnrator bonis appuinted
by that Court, and any such comimittee, curator bonis oF other person may,
on 2 poll, vote by proxy. :
74, The instrument appointing a proxy chall be in writing under Sz of
the hand of the appointor, or his attorney, duly authorised in writing, or pros
if such appointor be a corporation under its comumon seal (if any) and
if norie, then under the band of some officer or attorney duly anthorised
in that behalf.

75. The instrument appointing a proxy ghall be deemed also to g’%ggsh:uw
confer authority to demand or concur in demanding a poll. P

76. TEvery instrument of proxy shall, as nearly as circumstances Form of Proxy..
will admit, be in the following form or to thp’;eﬁ/t;ct following :— -
I iV

“ Tyur BISHOPSGATE INSURANCE COMPANY JIMITED.

1 I, - ,
““ of ‘ , a member of
¢« TyE BISHOPSGATE INSURANCE CoMpaNY LiMITED hereby appoint
[ .

I Of ,
“ or failing him ‘ ,
T3 Of ,
“ gy failing him ,
it Oi

“ ag my proxy to vote for me and on my behalf at the [Annual
“ or Extraordinary or Adjourned as the case My be) General
«« Meeting of the Company, to be held on the day of ‘

¢ and at every adjourniment thereof.

!
-

« A witness my hand this day of , 19

77. The instrument appointing a proxy and the power of attorney Deposit of proxies.
or other authority (if any) under which it is signed, or a notarially certified
copy of such power of authority, shall be deposited at the Office at least
twenty-four hours before the time appointed for holding the meeting, Or
adjourned meeting (as the case may be), at which the person named in
such instrument proposes to vote ; otherwise the person SO named shall
not be entitled to vote in respect thereof, No instrument appointing a
proxy shall be velid except for the meeting mentioned therein and any
adjournment thereof.
78. Any member resicling out of or absent from the United Kingdom Fower t sembers
. . abroad to appoint
may Dy power of attorner uxecuted either before or after leaving the attorney.

United Kingdom appoint any person to be his attorney for the purpose
of voting at any meeting, and such power may be a special power limited

/'/I
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to any particular meeting, or a general power extending to all meetings
at which such member is entitled to vote. Every such power shall be
produced at the Office and left there for at least twenty-four hours hefore
being acted upon.

79. A vote given in accordance with the terms of an instrument of
proxy or power of attorney shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the proxy of power of
attorney or authority, or transfer of the share in respect of which the vote
is given, provided no intimation in writing of the death, insanity, revocar
tion or transfer shall have been received at the Office twenty-four hours at

least before the time fixed for holding the meeting.

DIRECTORS

80. The Directors shall not, unless otherwise determined by an
Ordirary Resolution of the Company, be less than two or more than
twelve in number.

g1. A Director need not be a member of the Company but shall
be entitled to receive notice of and to attend all General Meetings of the
Company. o

82, The Directors may, at any time, and from time to time, appoint
any person to be a Director, either to fill a casual vacancy, or by way of
addition to their number, provided that the number of Directors shall not
at any time exceed the maximum number fixed by, or in accordance with,
these Articles. Any Director so appointed shall retire from office at the
next following Annual General Meeting of the Company, but shall then
be eligible for re-appointment. .

83. The continuing Directors at any time may act notwithstanding
any vacaucy in their body ; provided always that, in case the Directors
shall at any time be reduced in number to less than the minimum number
fixed by or in accordance with these Articles, it shall be lawial for them
to act as Directors for the purpose of filling up vacancies in their body or
calling a General Meeting of the Company, but not for any other purpose.

4. The Directors shall be paid out of the fun ds of the Company all
iheir travelling, hotel and other expenses properly incurred by them in
and about the business of the Company, including their expenses of travel-
ling to and from meetings of the Directors or Committee Meetings or
General Meetings. The Directors may also be paid ocut of the funds of
the Company by way ot remuneration for their services as Directors such
sum as the Company may from time to time by Ordinary Resolution
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determine, and such remuneratjon shall be divided among them in such

pi‘opcl)lrtion and manner as the Directors may agree, or failing agreement,
equally.

5. The Directors may grant special rzmuneration to any Director Spesial %
who, being called upon, shall perform any special or extra services to or remuneraton '
at the request of the Company. Such special remuneration may be
made payable to such Director in addition’so or in substitution for his
ordinary remuneration as a Director, and 1.y without prejudice to the
provisions of Article 90 be made payable by way of lump sum or salary,
or commission on dividends or profits or turnover of the Company,
or of any other company in which the Company is interested or other
participation in any such profits, or by any or all, or partly by one and
partly by another or others of those modes.

86. A Director may, save as provided by any contract with him to 3‘2“.’;‘;‘7;25( s notice
the contrary, at any time give notice in writing to the Company of his '
wish to resign, and on the service of such notice on the Company he shall
ipso facto vacate his office as Director.

T T T S e e e T

ALTERNATE DIRECTORS

Ee s

: . Power to appoint S
g7. Each Director shall have the power to nominate another alternate Ditectors. i

Director or any such other person as shall be approved at a meeting .ﬁ‘t'fi"-&‘;
of the Directors to act as an alternate Director in his place at any meeting i,
of the Directors at which he is unable to be present, and at his discretion
to remove such alternate Director, and on such appointment being made i H
the alternate Director shall (except as regards share qualification (if any) eal
xnd the power to appoeint an alternate) be subject in all respects to the pLL
terms and cenditions existing with reference to the other Directors of the
Company, and each. alternate Director, whilst acting in the place of an
absent Director, sh afl exercise and discharge all the duties of the Director

i

{

he represents, but shall look to such Director solely for his remuneration 1. \:
as alternate Director. Any Director of the Company who is appointed i
an alternate Director shall be entitled to vote at a meeting of the ‘Jﬁ
Directors on behalf of the Director so appointing him as distinct from the o

vote to which he is entitled in his own capacity as a Director of the N
Company, and shall also be considered as two Directors for the purpose of L
making a quorum of Directors when suqh quorum shall excesad two. 1‘_
Any person appuinted as an alternate Director shall vacate his office .
as such alternate Director i and when the Director by whom he has been -
appointed vacates his office as Director. o

- L - . . ri n £
88. Every instrument appointing an alternate Director shall, as Fom o

3 i i in the following form or to the appointin
1*1eau"1yfais1 c1?cumstances will admit, be g e Diractor.
effect following \—
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‘ Tue BisHorsGATE INSURANCE COMPANY LIMITED,

it I ,

!’
o Director of THE BISHOPSGATE INSURANCE CoMpAaNY LIMITED,
“in pursuance of the power in that behalf contained in the

« pvticles of Association of the Company, do hereby nominate "

“ and appoint ,
“ of ,
“ 4o act as alternate Director in my place at any meeting of the
“ Pirectors which I am unable to attend, and to exercise and
“ discharge all my duties as a Director of the Company.

“As witness my hand this day of , 19 .

POWERS OF DIRECTORS

89. The business of the Company shall be managed by the Directors
who may pay all such expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the Company as
they think fit and may exercise all such powers of the Company, and do
on behalf of the Company all such acts as may be exercised and done by
the Company, and as are not by the Statutes or by these Articles required
to be exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions of the
Statutes, and to such regulations (being not inconsistent with the
aforesaid regulations or provisions) as may be prescribed by the Company
in General Meecting, but no regulations made by the Company in General

Meeting shall invalidate any prior act of the Tiirectors which would

have been valid if such regulations had not been made.

90. (a) The Directors may procure the establishment and main-
tenance of or participation in or contribution to and shall be deemed
always to have had the power to procure the establishment and
maintenuance of or participation in or contribution to any non-contributory
or contribuvory pension or superannuation fund, scheme or arrangement,
or life assurance scheme or arrangement for the benefit of, and pay,
provide for or procure the grant of domations, gratuities, pensions,
allowances, benefits or emoluments to, any persons (including Directors
and other officers) who are or shall have been at any time in the employ-
ment or service of the Company, or of any company which is a subsidiary
of or associated with the Company, or of the predecessors in business of
the Company or of any such subsidiary company or associated company
or the wives, widows, families or dependants of any such persons.

(b) The‘ D_irectors may also procure tﬁe establishment and subsidy
of or subscription and support to any institutions, associations, clubs,
funds or trusts calculated to be for the benefit of any such persons as

.
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aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of its members,
an'd payments for or tcwards the insurance of any such persons as afore-
said, and subscriptions or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useiul object.

(¢) The Directors may procure any of the matters aforesaid to be

done by the Company either alone or in conjunctivn with any such other
company as aforesaid. L -

SEAL

91. The Seal shall not be affixed to any instrument, except by the
general or special authority of a Resolution of the Directors, or of a
committee of the Directers, and in the presence of at least two Directors,

RS ] .
or of one Director and the Secretary or some other person authorised by

the Directors, and such two Directors, or such one Director and the
Secretary or other persor: ag aforesaid, as the case may be, shall sign every
instrument to which the Seal shall be so affixed in their presence ; and
in favour of any purchaser or person bona fide dealing with the Company,
such signatures shall be conclusive evidence of the fact that the Seal has
been properly affixed. Every certificate of shares or debentures of the
Company shall be issued under the Seal.

BORROWING POWERS

92. The Directors may, from time to time at their discretion, raise
or borrow, or secure the payment of any sum or sums of money for the
purposes of the Conipany.

93. The Directors may raise or secure the repayment of such moneys
in wnch manner and upon such terms and conditions as they may think
fit, and in particular by the issue of debentures, redeemable or perpetual,
charged upon all or any part of the property of the Company (both present
and future), including is uncalled Capital for the time being. Amy
debentures may be made assignable free from any equities between the
Company and the person to whom the same may be issued, and may be
jssued at a discount, premium or otherwise, and with any special privileges
as to redemption, surreader, drawings, and otherwise upon such terms
and conditions as the Directors shall think fit, and may be constituted

or collaterally secured by 2 Trust Deed or otherwise.

o4, The Diractors shall duly comply with the requirements of
Part TIT of the Act in regard to the registration of m?rtgages and charges
therein specified, and otherwise. A fee of one shilling sh:il be payable
for each inspection of the register of charges by any person other than a
creditor or member, and for cach inspection of the register of debenture

holders by any person other than o registered holder of debentures or a
member of the Company.
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DISQUALIFICATION OF DIRECTORS A
05. The office of a Director shall 7pso0 fa o be vacated—-

(a) If he is prohibited from being a Director by reason of any
order made under the Statutes.

(b) If a receiving order is made against him or he make an;} :

arrangement or composition with his creditors,
(¢) If he is found a lunatic or becomes of unsound mind,

(d) Ii by notice in writing, as hereinbefore provided, he resigns his
office. S

(¢) If he is requested in writing by all the other Directors to

resign his office.

(f) If he is removed by an Ordinary or Extraordinary Resolution |
of the Company in accordance with the relative provisions

of these Articles.

96. No Director shall vacate his office or be ineligible for re-appoint-

ment as a Director, nor shall any person be ineligible for appointment -

as a Director, by reason only of his having attained any particular age.

97. (a) A Director whois in any way, whether directly or indivectly,

interested in a contract or proposed contract with the Company shall .

declare the nature of his interest at a meeting of the Directors in accor-
dance with Section 199 of the Act.

() A Director may vote in respect of any contract or arra.ngement\:

in which he is interested.

(¢) A Director may hold any other office or place of profit under
the Company {other than the office of Auditor) in conjunction with his
office of Director, and no Director or intending Director shall be dis-
qualified by his office from contracting with the Company, either with
regard to his tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or

Y

arrangement entered into by or on behalf of the Company in which any-

Director is in any way interested, be lable to be avoided, nor shall any

Director so contracting or being so interested be liable to account to the «

Company for any profit realised by any such contract or arrangement

by reason of such Director holding that office, or of the fiduciary relation
thereby established.

(@) A Direeiov, notwithstanding his interest, may be counted in

the quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the Company,

or whereat tltfe terms of any such appointment are arranged or whereat
any contract in which he is interested is considered.

e

e

JpEp

PRI S




23

(tf} Any Dircctor may act by himself or his firm in a professional
c:apaczty for the Company, and he or his firm shall be entitled to remunera-
tion for professional services as if he were not a Director, provided that
nothing herein contained shall authorise a Director or his finn to act as
Auditor to the Company.

(f) Any Director may continue to be or become a director of, or

hold any other office or place of profit under any other company in which . |
the Comnpany may be interested, and no such Director shall be accountable

for any remuneration, salary, profit or other benefits received by him as a
director of, or holder of any other office or place of prufit under, or
member of any such other company. The Directors may exercise the
voting power conferred by the shares in any company held or owned
by the Company in such manner in all respects as they think fit (including
the exercise thereof in favour of any resolution appointing themselves or
any of them directors of such company, or voting or providing for the
payment of remuneration to the directors of such compan ), and any
Director of the Company may vote in favour of the exercise of such voting
rights in ruanner aforesaid, notwithstanding that he raay be, or be about
to be, appointed a director of such other company, and as such is or may
become interested in the exercise of such voting rights in manner afore-
said.

ROTATION OF DIRECTORS

98. At the Annual General Meeting in 1954 and at the Annual
General Meeting in every subsequent year, any Director bound to retire
ander Article 82 and one-third of the other Directors (excluding a
Managing Ditector or Joint Managing Directors) for the time being, or
if their number is not a multiple of three, then the number necarest to
but not exceeding one-third, shall yetire from office. A vetiring Director
shall retain office until the close of the meeting at which he retires.

09 The Directors to retire at the Annual General Meeting in each
year (other than those bound to retire under Article 82) shall be the
Directors who have been longest in office since their last appointment.
As between Directors of equal seniority, the Directors to retire shall,
unless they shall agree among themselves, be selected from among them
by lot. A retiring Director shall be eligible for re-appointment.

100. The Company may, at the meeting at which any Diroctors
retire in manner aforesaid, fill up the vacated office of each Director so
retiring by appeinting a person thereto, and may also ﬁll- up any qtl}er
veeancies : Provided always that no person, not being a Director retiring
ot the meeting, shall unless recommended by the Directors for appoint-
ment, be eligible for appointment to the office of Director at any General
Meeting, unless at jeast seven clear days before 'the. day _ﬁ'xed for the
meeting there has been given to the Secretarv notice in writing by some
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member entitled fo attend and vote at the meeting of hiﬁgihtqp\tidn to
propose such person for appointment, and also notice in writing signed
by the person to be proposed of his willingness to be appointed.

101. If at apy meeting at which an appointment of Directors
ought to take place the office vacated by any retiring Director s not
fitled up, such retiring Director shall, if duly qualified and offering him-
self for re-appointment, be deemed to have been re-appointed, unless

at such meeting it is expressly resolved not to fill such vacated office,

or unless a Resolution for the re-appointment of such retiring Director
shall have been put to the meeting and lost. o

102. Subject to the provisions of these Articles, the Company may,' :
from time to time, by Ordinary Resclution appoint new Directors, and

increase or reduce the number of Directors, and by Ordinary or Extra-
ordinary Resolution remove any Director before the expiration of his
period of office and if thought fit, appoint another person in his stead
provided that ne Ordinaty Resolution for the removal of a Director shall

be valid unless special notice thereof shall have been given in accordance -

with Section 142 of the Act.

163. Every Resolution of a General Meeting for the appointment

of a Director shall relate to one named person and a single Resolution - °

for the appointment of two or more » .1sons shall be void.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall be a quoraim.
Questions arising at any meeting shall be decided by a majority of votes.

In case of an equality of votes, the Chairman of a meeting shall have 2

second or casting vote.

105. The Chairman may, and on the request of any Director, the
Secyetary shall, at any time summon a meeting of the Directors, by
notice served upon the several Directors.

108. No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors, but the alternate

Director (if any) in the United Kingdom acting in his place shall be
entitled to notices of such mectings.

107. The Directors may from time to time appoint a Chairman
and a peputy-Clmairnnall and determine the period for which they are
respectively to hold office. The Chairman or in his absence the Deputy-
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phairman £0 appointed shall preside at all meetings of the Directors, but
if no such Chairman or Deputy-Chairman be appointed or if neither of
them be present within fifteen minutes after the time fixed for holding
the meeting, the Directors present shall choose one of their number to
act as Chairman of such meeting, and the Director so chosen shall
preside at such meeting accordingly, '

108. A meeting of the Directors at which a quorum is present shall Competence of
be competent to exercise all or any of the authorities, powers and —oro nooHeg®
discretions for the time being vested in or exercisable by the Directors
generally.

109, A Resolution in writing, signed by all the Directors entitled Resotution in
to notice of a meeting of Directors, shall be as valid and effectual as if it ¥""°¢
had been passed at a meeting of the Directors duly called and
constituted. For the purpose of this Article, the signature of an alternate
Director shall suffice in lieu of the signature of the Director appointing
him,

110. The Directors may from time to time appoint Committees Power to appoint
consisting of such person or persons (whether or not a member or i
members of their body) as they think fit, and may delegate any of their
powers to any such Committee, and from time to time revoke any such
delegation and discharge any such Committee wholly or in part. Any
such Committee may appnint one or more sub-committees if and to the
extent that it is expressly permitted so to do by the Directors and subject
to such conditions and restrictions as the Directors may impose. Any
such Committee or sub-committee shall conform to any regulations that
may from time to time be imposed upon it by the Directors, and a
sub-committee shall also conform to any regulations that may from
time to time be imposed upon it by the Committee by which it was
appointed.

111 A Comvmittee may appoini a Chairman of its meetings. If no Cheirman of
such Chairman be appointed, or if at any meeting he be not present within ’
fifteen minutes after the time fixed for holding the meeting, the members

present shall choose one of their number to be Chairman of such meeting.

112. Comumittees may meet and adjourn as they think proper. Proceduro of
L3 » 4 - - - o ml
Questions arising at any meeting shall be determined.by a majority Of meotings.
votes of the membe:s present, and in case of an equality of votes the

Chairman of the meeting shall have a second or casting vote.

113. All acts bona fide done by any meeting of the Ditectors or of a Velidity of acts
Committee of Directors, or by any person acting as a Divector, shall spito of formel
notwithstanding it be afterwards discovered that there was scme defect '
in the appointment of any such Diz'ectqr or person a.(ftmg as aforesaid,
or that they or any of them were Aisqualified, be as valid as if every such

person had been duly appointed and qualified to be a Director.

=
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Dircetora to kv 114. The Directors shall canse minutes to be made in books provided
' for the purpose—

{@) Of all appointments of officers made by the Directors,

() Of the names of all the Directors present at each meeting of
the Directors and of any Committee of Directors.

(¢) Of all Resolutions passed and proceedings had by and at all
mectings of the Company, and of the Directors and of any
‘Committee of Directors.

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or
proceedings had (as the case may be), or by the Chairman of the next
succeeding meeting of the Company, or Directors or Committee (as the
case may be), shall be sufficient evidence without any further proof
of the facts therein stated.

MANAGING DIRECTORS AND OTHER APPOINTMENTS

miggﬁ?ent of 115. The Directors may from time to time appoint one or more

Directors, of their number to be Managing Director or Joint Managing Directors
of the Company or to hold such other office in the management of the
business of the Company as they may decide, and for such period as the
Directors shall think fit, and the Directors may also from time to timé
(subject to the provisions of any agreement between him or them and the
Company) remove him or them from office, and appoint another or others
in his or their place or places.

ﬁgf;:g';ggﬁm of 116. The remuneration and other terms and conditions of appoint-

Dircctor, ment of a Director appointed to any office mentioned in Article 115
may from time to time (subject to the provisions of any agreement
between him and the Company) be fixed by the Directors, and may
without prejudice to the provisions of Article 90 be by way of fixed
salary or commission on the dividends, profits or turnover of the
Company, or of any other company in which the Company is interested, or
wther participation in any such profits, or by any or all, or partly by one
and partly by another or others of those modes, and (subject as afore-
said) the remuneration so fixed shall be additional to any remuneration
to which he may be entitled as a Director of the Company.

Tenure of _117. A Managing Director or Joint Managing Director shall not,

Managing while he continues to hold such office, be subject to retirement by

rotation, or be taken into account in determining the rotation of retirement
of Directors, but (subject to the provisions of any agreement between
him and the Company) he shall be subject to the same provisions as

N
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to resigna.tion and removal as the other Directors of the Company,
and shall #pso facto and immediately cease to be Managing Director if he
cease to hold the office of Director from any cause.

118. A Director appointed

to any office mentioned in Article 115 ‘Tenure of office
of Director

(save the office of Managing Director or Joint Managing Director) shall holding othes

not (unless any agreement between him and the Company shall otherwise

office.

provide) cease to hold such office by reason only of his ceasing to be
a Director, nor (subject to the provisions of any agreement as aforesaid)
shall any such Director be liable to vacate his office as a Director by
reason only of his ceasing to hold any other office as aforesaid, the intent
being that the tenure by any person, of the office of Director and his
tenure of any other office as aforesaid shall {subject to the provisions
of any agreement as aforesaid) be distinct.

119. The Directors may, from time to time, entrust to and confer Pownrs and dutics

Managing and

upon any Director appointed to any office mentioned in Article 115 other Dircctor.

such of the powers exercisable

under these Articles by the Directors

(other than the power to make calls, forfeit shares, borrow money and
issue debentures) as they may think fit, and may confer such powers
for such time, and to be exercised for such objects and purposes, and

upon such terms and conditions,

and with such restrictions, as they may

consider expedient, and may confer such powers collaterally with, or to
the exclusion of, and in substitution for, ali or any of the powers of the
Directors in that behalf, and may from time to time revoke, alter or

vary all or any of such powers.

LOCAL MANAGEMENT AND ATTORNEYS
120, The Directors may, from time to time, provide for the manage- Power to appoint

ment and transaction of the affairs of the Company in any specified

local managers.

locality, whether at home or abroad, in such manner as they think fit,
and the provisions contained in the three next following Articles shall be

without prejudice to the general

121. The Directors may,

powers conferred by this Article.

from time to time, and at any time, Delegation of
owors to Local

establish any Local Board or agency for managing any of the affairs Boards.
of the Company in any such specified locality, and may appoint any

persons to be members of such

Local Board, or Managers, or Agents,

and may fix their remuneration, And the Directors may, from time
to time, and at any time, delegate to any persons S0 appointed any
of the powers, authorities and discretions for the time heing vested in

the Directors (other than their

power to make calls, to forfeit shares,

borrow money or issue debentures), and may authorise the members for
the time being of any such Local Board or any of them to fill up any
vacancies therein, and to act notwithstanding vacancies, and any such

appointment or delegation may

be made on such terms and subject to
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. . A
such conditions as the Direciors think f{it, and the Directors may at
any time remove any person so appointed, and may annul or vary any
such delegation.

122, The Directors may, at any time, and from time to time, by
power of attorney under the Seal, appoint any person to e the attorney
of the Company for such purposes and with such povers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles), and for such period and subject to such conditions
as the Directors may from time to time think fit, and such appointment *
may (if the Directors think fit} be made in favour of the members or any
of the members of any Local Bnaxd established as aforesaid, or in favour
of any body corporate, or of the members, directors, nominees or managers .
of any body corporate or unincorporate, or otherwise in favour of any
fluctuating body of persons, whether nominated directly or indirectly
by the Directors, and any such power of attorney may contain such
powers for the protection or convenience of persons dealing with such
attorney as the Directors may think fit. :

123. Any such delegate or attorney as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers, authorities or
discretions for the time being vested in him. :

124. The Company may exercise all the powers conferred by
Section 35 of the Act to have an official seal for use abroad and such
official seal shall be affixed by the authority and in the presence of and the
instruments sealed therewith shall be signed by such persons as the
Directors shall from time to time by writing under the Seal appoint. -
The Company may also exercise the powers conferred by Section 119 of
the Act with reference to the keeping of Dominion registers,

SECRETARY

125. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

126. A provision of the Act or these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as Director
and as, or in place of, the Secretary.

DIVIDENDS AND RESERVES

127.  Subject to any rights or privileges for the time being attached
to any shares in the Capital of the Company having preferential or spicial
rights in regard to dividend, the profits of the Company which it shall
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from time to time be determined to distribute by way of dividend shall

be applied in payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively otherwise than
in advance of calls, provided that if any share be issued upon terms
providing that it shall rank for dividend as from or after a particular
date or be entitled to dividends thereafter declared or declared after a
particular date, such share shall rank for or be entitled to dividend
accordingly.

128.  The Company may, from time to time, by Ordinary Resolution
declare a dividend to be paid to the members, according to their rights

and inter, sts in the profits, and may fix the time for payment of such
dividend.

129, No dividend shall be payable except out of the profits of the
Company, and no dividend shall carry interest against the Company.
The declaration of the Directors as to the amount of the profits of the
Company at any time available for payment of dividends shall be
conclusive.

130. No larger dividend shall be declared than is recommended
by the Directors, but the Company may, by Ordinary Resolution, declare
a smaller dividend. :

131. The Directors may, if they think fit, and if in their opinion
the position of the Company justifies such payment, from time to time
declare and pay an interim dividend.

132. The Directors may, before recommending any dividend, write
off such sums as they think proper for depreciation, and carry forward
in the revenne account any profits they think should not be divided, and
may also set aside out of profits of the Company such sum or sums as
they think proper as a Reserve or Reserves, which shall at the discretion
of the Directors be applicable for meeting contingencies, for the gradual
liquidation of any debt or liability of the Company, or for repairing,
maintaining or adding to the property of the Company, or for such
other purposes as the Directors shall, in their absolute discretion, think
conducive to the interests of tlie Company, or shall, with the sanction
of an Ordinary Resolution of the Company, be as to the whole or in part
applicable for equalising dividends, or for distribution by way of special
«wvidend or for any other purposes for which the profits of the Company
may lawfully be applied and pending any such application may, at the
discretion of the Directors, either be employed in the business of the
Company, or be invested in such investments (otheF than sheres in the
Company) as the Directors may from time to time think fit,

183. The Company may, upon the declaration of a dividend, by
Ordinary Resolutio: resolve that the same or any part thereof shall be
applied in paying up pro fanio the capital (if any} uncalled upon the
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shares held by the members to whom such dividend would otherwise
be payable, and the Directors shall give effect to such Resolution,
provided that any member whose shares are fully paid up shall be entitled
to be paid his proportion of the dividend in cash. :

134. ‘I'he Company may, by Ordinary Resolution, resolve that any
dividend may be paid and satisfied, either wholly or in part, by the
distribution of specific assets, and in particular of paid-up shares or
debentures ot the Company, or of any other company, or partly in one
way or partly in the other, and where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think expedient,
and in particular they may issue fractional certificates, and may fix the
value for distribution of such specific assets or any part thereof, and may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees upon such trusts for the
persons entitled to the dividend as may seem expedient io the Directors.
When deemed requisite a proper contract shall be delivered to the
Registrar of Companies for registration, and the Directors may appoint
any person to sign such conttact on behalf of the persons entitled to such
dividend or specific assects.

185. The Directors may deduct from any dividend or other moneys
payable in respect of any shares held by a member, either alone or jointly
with any other member, all such sums of money (if any) as may be
presently due and payable by him, either alone or jointly with any
other person, to the Company on account of calls or otherwise.

136. A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

137. Notice of the declaration of any dividend, whether interim or
otherwise, shall be given to the members in manner hereinafter provided.

138. Unless otherwise directed, any dividend, instalment of
dividend or interest in respect of any share, may be paid by cheque or
warrant sent through the post to the registered address of the member or
person entitled thereto, or, in the case of joint holders, to the registered
address of that one whose name stands first on the Register in respect
of the joint holding, and every cheque or warrant so sent shail be made
payable to the order of the persea to whom it is sent, and the Company
shall not be responsible for any loss in transmission, and the payment of
the cheque or warrant, if purporting to be duly endorsed, shall be a good
discharge to the Company.
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CAPITALISATION OF RESERVES, ETC.

139, Subject to any consent required by law the Company may,
by Ordinary Resolution, at any time, and from time to time, resolve that
any sum not required for the payment or provision of any fixed prefer-
ential dividend, and

(@) for the time being standing to the credit of any Reserve
Account of the Company, including premiums received on
the issue of any debentures of the Company, and any sum
carried to reserve as a result of a sale or re-valuation of the
assets or goodwill of the Company or any part thereof, or

() Ybeing undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as capital to and
amongst the Ordinary “Shareholders in the proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on the Ordinary Shares, and in such manner as such
Resolution may direct, and so that fractional interests may, if such
Resolution shall so provide, be disregarded, and such Resolution shall
be effective ; provided that no such distribution shall be made unless
recommended by the Directors ; and the Directors shall in accordance
with such Resolution apply such sum in paying up any unissued shares
or debentures of the Company on behalf of such Ordinary Shareholders,
and appropriate such shares or debentures to and distribute the same
credited as fully paid up amongst such Ordinarv Shareholders in the
proportions aforesaid, in satisfaction of their shares and interests in the
said capitalised sum, or shall apply such sum or any part thereof- on
behalf of such Ordinary Shareholders in paying up the whole or port of
any uncalled balance which shall for the time being be unpaid in reapiect
of any issued shares in the Company held by the:n respectively, or rhior-
wise deal with such sum as directed by such Resolutie:. The Conpany
may also, by Urdinary Resolution, at any time and irom time to time,
resolve that all or any part of the Capital Redemption Reserve Fund or
Share Premium Account of the Company Dbe applied in paying up in full
any unissued shares in the Company, and appropriate such shares credited
as fully paid up amongst the Ordinary Shareholders in the like proportions
and manner aforesaid, Where any difficulty arises in respect of any such.
distribution, the Directors may settle the same as they think expedient
and in particular they may issue fractional certificates, fix the value
fnr distribution of any fully paid up shares or debentures, make cash
payments to any shareholders on the footing of the value so fixed in
order to adjust rights, and vest any shares or debentures in trustees
upon such trusts for the persons entitled to share in the distribution as
may seem just and expedient to the Directors. When deemed requisite,
a proper contract for the allotment and acceptance of any shares or
debentures to be distributed as aforesaid shall be executed and (i
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necespary) delivered to the Registrar of Companies, for registration
and the Directors may appoint any person to sign such contract on behalf
of the persons entitled to share in the distribution, and such 3ppointment
shall be effective, and the contract may provide for the acceptance by
such persons of the shares or debentures to be allotted to them
respectively in satisfaction cof their claims in respect of the sum so
capitalised or appropriated. S

ACCOUNTS

Direniora to keap 14¢,  The Directors shall cause proper books of account of the

DRagRT ageeunts, . o ) ;

Company to be kept and the provisions of the Statutes in this regard to
he eouipHed with, -

}(‘;’%‘g"x"fgg‘“ 141, The books of account shall be kept at the Office, or at such
other place in Great Britain as the Directors sliail think fit, and shall
aiways be cpen to the inspection of the Directors.

Inspection of 142. The Directors shall, from time to time, determine whether,

. Buoks, . " .

« in any particular case, or class of cases, or generally and at what times
and places, and under what conditions or regulations, the books of
accsunt of the Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Director, shall have any
right of inspecting any account, or book. or document of the Company,
except as conferred by Statute, or authorised by the Directors, or by
an Ordinary Resolution of the Company, nor shall any such member
be entitled to require or receive any information concerning the business,
trading or customers of the Company, or any trade secret of or secret
process used by the Company.

Balanco Shect and 143.  The Directors shall cause to be laid before the Annual General

Ry Loss Meeting of the Company in every year a Balance Sheet giving a true and

fair view of the state of affairs of the Company as at the end of the last
preceding financial year of the Company, and such Ralance Sheet shall
have annexed thereto a Profit and Loss Account giving a true and fair
view of the profit or loss of the Company for such financial year, and
also {if and so long as the Company has any subsidiaries) such group
accounts (so far as no* incorporated in the said Balance Sheet and Profit
and Loss Account) as prescribed by the Statutes and applicable to the
Company. The said Balance Sheet shall be signed on behalf of the
Directors by two of their number, and th.ire shall be attached thereto a
Report. of the Directors and a Report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, Account and (so far as-
required by the Statutes) Reports shall, in accordance with Section 158
of the Act, be delivered or sent by post to the registered address of
every member ana debenture holder of the Company or in the case of a
joint holding to that member or debenture holder (as the case may be)
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whase wame stands ﬁrs’g in the appropriate Register in respect of the
joint holding. The Auditors’ Report shall be read at the meeting, No

accidental non-compliance with the provisions of this Article shall
invalidate the proceedings at the meeting.

AUDIT

' 144.  The provisions of the Statutes as to the appointment, POWers,
rights, remuneration and duties of the Auditors shall be complied with.

NOTICES

145. A notice or other document may be served by the Company
upon any member, either personally, or by sending it through the post in
a prepaid letter, envelope or wrapper, or by cable, addressed to such
member at his address as appearing in the Register,

146. All notices directed to be given to the members shall, with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to ali the holders of ctich share.

147. Any summons, notice, order or other document required to be
sent to or served upon the Company, or upon any officer of the Company
may be sent or served by leaving the same or sending it through the post
in a prepaid letter, envelope or wrapper, or by cable, addressed to the
Company or to such officer at the Office.

148. Any nolice or other document shall be deemed to have been
served, if served by post on the fourth day after despatch and, if served
by cable twenty-four hours after despatch, and in proving such service
it shall be sufficient to prove that the letter, envelope or wrapper con-
taining the notice or document was properly addressed and put into
the post as a prepaid letter or cable.

149. Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any share shall be bound by
every notice in respect of such share which previously to his name and
address being entered on the Register shall be duly given to the person
from whom he derives his title to such share.

150. Any notice or document served upon or sent to, or left at the
registered address of, any member in pursuance of these Articles, shall,
notwithstanding that such member be then deceased or bankrupt, and
whether or not the Company has notice of his decease or bankruptcy be
deemed to have been duly served in respect of any share held by such
memter, whether held solely or jointly with other persoms, until some
otlier person be registered in his stead as the holder or joint holder of such
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share, and such service shall, for all purposes of these Articles, be deemed
sufficient service of such notice or ducument on his executors, admini-
strators or assigns, and all persons (if any) jointly interested with him
in such share,

ii’gt?gctgt{re of 151. The signature to any notice to be given by the Company may’,
be written or printed. - L

e
Ve

WINDING UP

mgkfgof agsots 152. If the Company shall be wound up, the surplus assets remaining

nliquidation.  after payment of all creditors shall be divided among the members in
proportion to the capital which at the commencement of the winding up’
is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the e
whole of the paid-up Capital, they shall be distributed so that, as nearly
as inay be, the losses shall be borne by the members in proportion to
the capital paid up, or which ought to have been paid up, at the com-
mencement of the winding up on the shares held by them respectively.
But this Article is to be subject to the rights of any shares which may
be issued on special terms or conditions. 5

Powers to

bt 153. If the Company shall be wound up the Liquidator (whether

in specle, voluntary of official) may, with the sanction of an Extraordinary
Resolution, divide among the members in specie any part of the assets of
the Company, or vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of them as the
Resolution shall provide. Any such Resolution may provide for and
sanction a distribution of any specific assets amongst different classes of
members otherwise than in accordance with their existing rights, but
each member shail in that event have a right of dissent and other ancillary
rights in the same manner as if such Resolution were a Special Resolution
passed pursuant to Section 287 of the Act.

3?;32::  broad 154. In the event of a winding up of the Company every member of

for sorvice, the Company who is not for the time being in England shall be bound,
within fourteen days after the passing of an effective Resolution to wind
up the Company voluntarily, or within the like period after the making of
an order for the winding up of the Company, to serve notice in writing
on the Company appointing some householder in London upocn whom all
summonses, notices, processes, orders and judgments in relation to or
under the winding up of the Company may be served, and in default of
such nomination the Liquidator of the Company shall be at liberty on
behalf of such member to appoint some such person, and service upon
any such appointee shall be deemed to be a good personal service on such
mem‘per for all purposes, and where the Liquidator makes any such )
appointment he shall, with all convenient speed, give notice thereof 1o
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such member by advertisement in  The Times,” or by a registered
letter sent.through the post and addressed to such member at his address
as appearing in the Register, and such notice shall be deemed to be

served on the day following that on which the advertisement appears
or the letter is posted. -

INDEMNITY

155. Every officer of tlie Corpany, and every person who shall act
as Auditor of the Company, shall be indemnified out of the funds of the
Company against all liability incurred by him as such officer or Auditor
in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour, or in which he is acquitted, or in
connection with any application ander Section 448 of the Act in which
relief is granted to him by the Court.
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5 Qﬁx o ﬁ@ ‘ ' AND
NN ‘ .
B el THE COMPANIES ACT, 1948
o
\&f\%‘ S COMPANY LIMITED BY SHARES
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W v Memorandum of @ssoriation
£y 7 (as altered by Special Resolution passed on the |97H day of P\’U@\)S{' , 1963}

OF

THE BISHOPSGATE INSURANCE COMPANY LIMITED 4

it
,,—;:-7 -
I. The name of the Company is “ THE BISHOPSGATE INSURANCE Name, 7
//COMPANY LiMiTeD ",
2. The Registered Office of the Company will be situate in England. Registered Office.
ez 3. The objects for which the Company is established are :— Objeets,

() To carry on the business of insurance in all its branches
and to grant assurances and contracts of guarantee or
indemnity against any and every deseription of risk loss or
liability whatever or against loss whether direct or indirect
arising from the happening of any event whatever and to
grant annuities and gencrally to undertake and transact 7
any business now or at any time ordinarily undertaken or -~
transacted by underwriters.

(o) To lend and advance money whether with or without security
or give credit to such persons and on such terms as may
seem expedient and in particular to customers and others
having dealings with the Company and fo guarantee the
perlormance of any contract or obligation and the payment
of money of or by any such persons.

() Teo undertake and transact any business ordinarily known
as trustee, executorship and agency business.

LS

Fone

. RS
() To carry on any other business (whether manufactumﬁ(g .ot \\ﬁ’*?t};ﬁ

otherwise), which may seem to the Company capable ’ f being ARG
e /TJ ) \"“’G’:n ',
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conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view 10
developing, rendering valuable, prospecting or turning to

account, any property, real or personal, belonging to the o
Company, or in which the Company may be interested. -

. To purchase, take on lease or in exchange, or otherwise
““acquire Jand, and to develop and turn to account the same in

any manner whether for building, planting, farming,
cultivating, letting or otherwise and to advance money 1o OF
enter into contracts and arrangements of all kinds with
builders, tenante and others. [

(f) To sell, let, lease, grant licences, easements and other rights

(%)

over and in any other manncr dispose of or deal with the
whole or any part of the undertaking, property assets, rights,
effects and businesses of the Company for such consideration
as may be thought fif and in particular for a rent or rents or
stocks, shares, debentures, debenture stock or other obligations
of any other company. ‘ e

To acquire and undertake on any terms, and subject to any
conditions, the whole or any part of the business, property
and liabilities of any person or company carrying on any
business which the Company is authorised to carry omn, or
possessed of property suitable for the purposes of the
Company. e

To amalgamate with or enter into partnership or any joint
purse or profit-sharing arrangement with or to co-operate
in any way with, or assist or subsidise, any company, fitm or
person carrying om, Of proposing to carry on, any business

within the objects of ihe Company. e
L&

‘To carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency of, any subsidiary company or compal. .es, and to

enter into any arrangement with any such subsidiary company

for taking the profits and bearing the losses of any business
or branch so carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or to make any other

arrangement which may seem desirable with reference to any

.

business or branch so carried on including power at any time,

and either temporarily or permanently, to close any such.
tranch or business. v
e

gl

G
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() Toactas Directors or Managers of or to appoint Directors or

(%)

)

(1)

()

Managers of any subsidiary company Ot of any other company

{n which this Company is or may be interested.

To toke part in the management, supervision and controt of

_the business or. operations of any company Of undertaking

and for that purpose to appoint and remunerate any Directors,
trustees, accountants or-other experts or agents.

To pivinote or concur in the promotion of any company,
whether British or foreign, the promotion of which shall be
considered desirable.

o subscribe for, underwrite, purchase oF otherwise acquire,
and to hold, dispose of and deal with the shares, stocks,
securities and evidences of indebtedness O the tight to
participate in profits or other similar documents issued DYy
any government, authority, corporation OF body, or by any
company Of body of persons, and any options OF rights in
respect thereof, and to buy and sell foreign exchange.
Provided that the Cempany shall in no circumstances be
empowered to CarIy on business as or act as stock and share
brokers of any kind.

To borrow and raise money in any manner and on any terms.

Tor any purpose and in any manner and from time to time to
mortgage or charge {he whole or any part of the undertaking,
property and Ttights (including property and rights to be
subsequently acquived) of the Company, and any money
uncalied on any shares of the Capital, original oI increased
of the Company and whether at the time issued or created or
not and to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpetua.l or otherwise,
with or without any mortgage or charge on all or any part of
such undertaking, property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate, execute
and issue and to buy, sell and deal in promissory potes, bills of
exchange, cheques, bills of lading, shipping docurents, dock
and warehouse warrants, and other instruments negotiable or
transferable or otherwise.

To grant donations, gratuities, pensions, allowances, benefits
or emoluments to any persons (including Directors and other
officers) who are oI shall have been at any time in the employ-
ment or service of the Company ©OF of any company which

o

=
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is a subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary company
and the wives, widows, families or dependants of any such
persons and to establish, subsidise, subscribe to or support
institutions, associations, clubs, funds or trusts calculated to

be for the benefit of any such persons or otherwise advance
the interests and well-being of the Company or of any such-
other company as aforesaid or of its members, and to make
payments for or towards the insurance of any such persons

as aforesaid, and subscriptions or guarantees of money for
charitable or benevolent objects or for any exhibition or for
any public, general or useful object, and to establish and
contribute to any scheme for the purchase by trustees of
shares of the Company to be held for the benefit of the
Company’s employees or to lead money to the Company’s
employees to enable them to purchase shares of the Company. [/(

. () To pay all preliminary expenses of the Company and any

o company promoted by the Company or any company in which
this Company is or may contemplate being interested,
including in such preliminary expenses all or any part of the
costs and expenses of owners of any business or property
acquired by the Company. -

{s) To enier into any arrangements with any government or
authority, imperial, supreme, municipal, local or otherwise,
or company that may seem conducive to the Company’s
objects or any of them, and to obtain from any such govern-
ment, authority or company any charters, contracts, decrees,
rights, grants, loans, privileges or concessions which the
Company may think it desirable to obtain, and to carry out,
exercise and comply with the same. I

(f) To do anything by this Memorandum of Association authorised
in any part of the world and as principals, agents, contractors,
trus tees or otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with others%,

B’,ﬁ‘

(#) To distribute among the members of the Company in specie

any property of the Company. ’

(v) To de all such other things as may Dbe considered to be

incidental or conducive to the attainment of the above
objects or any of them.

The objects set forth in any sub-clause of this Clause shall not,
except _when the context expressly so requires, be in anywise limited
or restricted by reference to or inference from the terms of any other

S A P T g
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sub-clause or by the name of the Company, None of such sub-clauses, or
the objects therein specified, or the powers thereby conferred, shall be
deemed subsidiary or auxiliary merely to’ the objects mentioned in the

first sub-clause of this Clause, but the Company shall have full power to- -

ERAN
w4

exercise all or any of the powers conferred by any part of this Clause in
any part of the world and not\withstanding that the business, undertaking,
property or acts proposed to be transacted, acquired, dealt with ov
performed, do not fall within the objects of the first sub-clause of this
Clause. w Ny

i}
s

4. The liability of the members is limited.
i, 5. The share capital of the Company is £40:000%, divided into
40,590 shares of £1 cach.

.Jf

* NoTes i— "

(1} By an Ordinary Resolution passed on 20th June, 1946, the Capital of the Company was increased
to £50,000 by the creation of an additional 10,000 Ordinary Shares of $1 cach,

(2) Byun Orriinary Resolution passed on 31st Decomber, 1956, the Capital of the Company was’

further increased to £100,000 by the creation of an additional 50,000 shares of £1 each,

(3) By an Ordinary Rosointion passed on 20th October, 1989, tho Capital of tho Company Was
further incrensed fo £150,000 by the creation of an additional 50,000 shares of £1 each.

1) By Special Resolutions passed on 1ith January, 1963, the Capital of the Company was
reorganiced and fnereased so as to consist of £1,000,000 divided into 1,000,000 Ordinzry Shares
of £1 cach. - -

e
7 %,

Licbility of
moeinbers.

Capital,
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WE, the several persons whose Names Addresses and Descriptions
are subsciibed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to lake the number of shares in the Capital of the Company
set opposite our respeclive names.

Number of shares
NAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS tugggsggi;::::h
oy 1
R. H. LINDLEY,
85, Gracechurch St. One
London, E.C.3.
Tnsurance Broker.
H. GARRATT, !
85, Gracechurch St. | One
London, E.C.3.
Insurance Broker.

Darsp the 19th day of June, 1939.

WiITNESS to the above signatures-—
R. L. BROWN,
85, Gracechurch St.
London, E.C.3.

Company Secretary.
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THE FILING FEB IS 5a

THE COMPANIES ACT, 1948.
| Notice of Place where Register of
“ Members is kept or of any Change
in that Place.
s (Pursuant to Section 110 (3).)
" b 3 of Compeny... THEMISHORSGATE INSURANGE. SOMPANY, .. Limaited.

3. 9o REGISTRAR OF COMPANIES.

g THEBISHOPSGATEINSURANCEQQMPANElmlted herehy gives you notice, in

! 3"} cosurdance with gubsection (3) of Section 110 of the Companies Act, 1948, that the register
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7 members of the company is kept at

PEGASUS HOUSE, 3743 SACKVILLE

| STREET, LONROW..VW..d:

11
A

]
“’;;’ fpted thew..

. b / ..‘ 9"'. R ﬂ"""
SGRABUT G W .......................................
{State whether : or Secretary}
e p.5 70 NRR— doy Ofmn JEEN 5 — 19.69..

e

Teooited by

PUBLIBHET AND HOLD DY

Watotlow & Hons Limiwed, 85 & 81} London Wall, London, K.C.2: 107, Park Lone, Marble Arch, Wl
77, Colraoru Row, Bieminghom, B; 103 Tho Hondrow, Lecds, 1o

CONPALITS z:ec:smiﬁéﬂ
4 1l i9sY
| 22 Gmee any

.---t]

R, A, WILILIAMS, SECRETARY

PEGASUS HOUSE, 37.43 SACKVILLE STREET
LONDON, W. 1.
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Company /" f

THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directcrs’ interests
in shsres in, or debentures of, a company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companiss Ast 1967)

Insert the }
Name of 1

the Company, )
s THE BISHOPSGAE INSURANCE COMPANY LIMITED

« o the RE{GIS’I.‘R-AR oF JOMPANIES.
. ! .

; The above-named company hereby gives you notice, in accordance with
' subscetion (8) of section 29 of the Companies Act 1967, that the register of Directors’
} ~ intorests in shares in, or debentures of, the company or any associated companies
]
!
i

is kept aJtZE’.EGASUSHOUSEJ37-4:3SAGKVILLESTREET,LONDQN.W N P

Stave whether RREHK or Sevrelary

! Presentod by : Presentor’s referenee i mnmmmiemimn
3 R, A, WILLIAMS, SECRETARY ..o

ﬂ ......... PEGASUS. HOUSE...37-43. SACKV.ILIE STREET

; L LONDON, Wi Lo o

9

5

Form No. Ro6
(No fee payable)

A

Printed and published by
The Solicitore’ Law Stationery Society, Limited,
191.192 Flect Street, E.C4; 3 Bucklersbury, E.C4; 49 Bedferd Row, W.Q.1; 6 Victoria Street, 8.W.1;
d 2 W m me alet ma A et liaeee . 21 Dvaulas Qéenné PlawdAlE O AR A
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PILE COMPANIES ACT, 1948

ATD
T COMPANIES ACT, 1967
COMPANY LIMITED BY SHARTS
. ORDINARY RESOLUTION
oW
| PHE BISHOPSGATH INSURANCE COMPANY LIMITIHD @

i ®
N

| -Passed 286 September, 1974

e

-y
[
B

‘At an Bxtraordinary General Meeting of the above-~named Comnpany held at

1"{\&. D Building, T.escdenhall street, London, E.C.3, o2 Thursday, 26 September,
1974, the following Resolution was proposed and passed as an ORDINARY
RESOLUTION:~ :

RESOLUTION
"fhat the capital of the Company he increased from £1, 000, 600 to £3, 000, 000

by the ereation of 1, 000, 000 new Ordinary Shares of £1 each which on issue
shall rank pari passu with the exisiing Ordinary Shares in the capital of the

_Company and ihat the Directors be authorised to issue the said Sheres to the

exizting shareholders in the proportion of one new Share for wvery one Sharc

" held for the consideration of £1 per Share.

C,J. NANCARROW
Chairman

(Y M
4 R o frd !k
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in neminal capital

P{:rszaart! to Section €3 of the Companies Act 1948

KR To the Regiatear of Companies

HE BISHOPSGATE INSURANCE COMPANY . ......ocerveevven Limited*

M Name of Company ...ueww cbdird AR
hereby gives you notice that by ordinary fextracusdinary/opeaiat* resolution of the company dated the

- .2{‘SEPTEMBE.RM.19 74......, the nominal capital of the company has been increased by the
addition thereto of a sum of £ ..1,,000, 009, . Leyond the registered capital of % ..1..000, 000

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

1, 0GO, 000 ' ORDINARY £1

"'he conditions {c.g. voting rights, dividend rights, winding up rights, etc.} subject to which the new shares
have been or are to be issued are as follows:- .
(If any of the shares are preference shares state whether they are redeemable or not)

“To rank par1 passu and form one class with the existing Ordinary Shares

. (:,,,:,:X/-

Signed coccovvealierstin i Runn?0r T e .

Rtate whetlier &
Director or Secretary f.. o0 ICRETARY

RO LR TR AL L

. Date 26thSFPTE‘VIPER 1974

----- IR L L LR R R TR T T R )

w" ‘ * Deleie “Limited” if not applicable
¥+ Delete as necessary

)

(see notes overleaf)

[n

g
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Presented by:  The Secretary
P & O Steam Navigation Company

c@.’.’ﬁ-;‘kp 113

' fl o ] : . S “"""Iul [LY Y
e P & O Building R e
' TLeadenhall Strest, J.ondon, EC3 9 OFfie: o ;
Presentor’s rmeference: ~—Pamroed 10

SEC/RGER




RISHOPSCATE TSURANCE CO LID

As at tha date of this iotice there i8 in exictance a Requirement On this
+ pmpanys imposod under the Ingurance gupervisory legd giation, for certain of the
~ompany's agsets Lo be held by a person approved by the Secretary of State eithex
.p custody or in txust. , ’ '

e ;

2 Under that 1egialati.dr. any mortgage OF charge created by 2 company at & time

ien there is such a requirement jmposed, being 2 mortgage or harge conferring
o gecurity on any agsets held in compliance with such & requirement, the mortpage

e N charge;;shr\,}l, to the extent that it confexs such & security, b2 yoid against
;he liquidakor and any creditor of the companye.

K] Furthey pérticularé nay be ascertained from the separate “Insurance,Compani.eS‘
aet" file held by the Regigtrars ‘ D

of futire motices varying or reﬁpinding'this requirenent will be placed

i {ce Divis ion

- Tippartment of Trade

3 February 1975
i'\\\\‘\\ i
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THE COMPANIES ACTS 1948 TO 1967

o
-

L,

b Notice of increase in nominal capital

Pursuan. to Section 63 of the Companies Act 1948

;

“To the Registrar of Uompanics
4

Stome of Conprny ..THE. BISHOPSGATE INSURANCE, COMPANY

ki BLonlHotan LI R M A e B i s i e reesereaseasessnsnsaers Liimited™

’ { % . hereby gives you notice that by ordinaryfxmwd{!@cmmm* resolution of the company dated the
ki AT MARGH 1975 ...eivvienee., the nominal (:Ppital:of the company has been increased by the
- addition therelo of a sum of £ 709, 000 ... beyond the registered capital of £ 2,000,000 ... X
’ The additional capital is divided as follows:- . ‘ . ) N
IL\’J:‘ : Number of shares RS " Class of share Nominal amount of cach share
A ) . o
Y. 700,000 - . ORDINARY £1

1
,‘m ’
- -

. The condmons (e g votmg nghts dwndend I‘l"’]ltﬁ, w:ndmg up nghts etc. )sub_;ect to wlnch the new shares
have been or are to be ‘issted are as follows:- -

(If any of the shares are prefercncc sharev state whether they are redeemable or not} . :
g To rank par:. passu and.form. one class Wri,h the exwtmg Ordinary Shares
ol K ‘ o + Signed v.cevnnnns D f./ veveesatiaennnes . ...............
State whether
% . I, ‘ector or Secretary eenfi ECRFTARY .................
[ S ’
J{“" ‘ , DatE e arienes 9APRIL197°
: ~ N
S . - <
it . : .
],f * Delete “‘Limited’” if not applicable
i ¥ Delote us necessary (see notes overle
Presented by: The Secretary ) Lﬁﬁnﬁlﬁkﬂ%ﬁﬁl’ﬁiﬁiﬂw
P&O Steam Navigation Cormpany 57 ADR (6
P&O Building ! a2 oricy W |
Leadeuhall Street, London EC3 ﬂb& T
Presentor’s reference: k.*mww, Form Ne. 10
SEC / RGEF ‘
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THE COX/IPANIES ACT, 1929

e

it 9
CoL THE COMPANIES ACT, 1948

-

COMPANY LIMITED BY SHARES

j}ﬂemntantmm

(As u’tared by a Spacml Qesolutmn gbassed on the 19th day of August, 1963)

AND

SUBSTITUTED

Articles of Agsotiation

(Adopted by & Special Resolution passed on the 19th day of August, 1963)

THE BISHOPSGATE INSURANCE
COMPANY LIMITED

Incorporated on the 1st day of Juby, 1939
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COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF

THE BISHOPSGATE INSURANCE COMPANY LIMITED

prct

Pagsed 26 September, 1974

At an Extraordinary General Meeting of the above-named Company held at

P & O Building, Leadenhall Street, London, E.C,3, on Tharsday, 26 September,
1974, the following Resolution was proposed and passed as an ORDINARY
RESOLUTION:~

i A e R B

RESOLUTION
o That the capital of the Company be increased from £1, 000, 000 to £2, 000, 000

by the creation of 1, 000, 000 new Ordinary Shares of £1 each which on issue
S\ shall rank pari passu with the existing Ordinary Shares in the capital of the
%\"‘ Company and that the Directors be authorised to issue the said Shares to the
%

R
R
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e

\

‘i\ existing shareholders in the proportion of one new Share for every one Share
' held for the consideration of £1 per Share.

[}

c.J. NANCARROW
Chairman
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. Certifitate of Frcorporation

1 HEREBY CERTIFY, That THE BISHOPSGATE INSURANCE COMPANY

Lovrrep is this day Incorporated under the Companies Act, 1929, and

that the Company is LIMITED.

GiveN under my hand at London this first day of July One

Thousand Nine Hundred and thirty-nine.

W. A. STUART,

Registrar of Com’panies..
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No. 354568

THE COMPANIES ACT, 1929
AND
THE COMPANIES ACT, 1048

COMPANY LIMITED BY SHARES

Syperial Wegolutions
THE BISHOPSGATE INSURANCE COMPANY LIMYTED

Passed on the 19th day of August, 1963

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Caxton House, Tothill Street, Westminster, London,
'S.W.1, on Monday the 19th day of August, 1963, the following Resolutions

were proposed and passed as SprcrAL ResoruTtions of the Company i —

RESOLUTIONS

1. That the Memorandum of Association of the Company be altered with respect to the objects of
+he Company by deleting paragraphs (a) to (V) inclusive from Clause 3 thereof and by substituting
therefor the following :

+(g) To carry on the business of insurance in all its branches and to grant assurances and
contracts of guarantee or indemnity against any and every description of risk, loss or
liability whatever or against loss whether direct or indirect arising from the happening of
any event whatever and to grant annuities and gencrally to undertake and transact any

business now or at any time ordinarily andertaken or transacted by underwriters.

(») Tolendand advance money whether with or without security or give credit to such persons.
and on such terms as may secm expedient and in particular to customers and others
having dealings with the Company and to guarantee the performance of any contract or
obligation and the payment of money of or by any such persons.

() To undertake and transact any business ordinarily known as trustee, executorship and
agency business.

(@) To carry on any other business (whether manufacturing or otherwise), which may seem to
the Company capable of being conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view to developing, rendering valuable,
prospecting or turning to account, any property, real or personal, belonging to the
Company, or in which the Company may be interested.

(¢) To purchase, take on Jease or in exchange, or otherwise acquire land, and to develop and
turn to account the same in any manner, whether for building, planting, farming, culti-
vating, letting or otherwise, and to advance money to or enter into contracts and arrange-
iments of all kinds with builders, tenants and others. :

() Tosell, let, lease, grant licences, easements and other rights over and in any other manner
dispose of or deal with the whole or any part of the undertaking, property assets, zights,
effects and businesses of the Company for such consideration as may be thought fit
and in particular for a rent or rents or stocks, shares, debentures, debenture stock or other
obligations of any other company.

{g) To acquire and undertake on any terms, and subject to any conditions, the whole or
any part of the business, property and liabilitics of any person or company carrying on
any business which the Company is authorised to carry on, or possessed of property
suitable for the purposes of the Company.

(%) Toamalgamate with or enter into partnership or any joint purse or profit-sharing arrange-
ment with or to co-operate in 2ny way with, or assist or subsidise, any company, firm or
person carrying on, or proposing to carry on, any business within the objects of the
Company.

¢
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. on any business or branch of a business which this Company is authori
0] ’f;:yarg by mg'ans, or through the agency of, any subsidiary company or mmﬂﬁg
and to enter into any arrangement with any such subsidiary company for talng the

nd bearing the losses of any business or branch so carried on, or for financ
g;;ﬁt:u:h cubsi difry company OF guaranteeing 1ts liabilities, or to make any other .

N

rrangement which may seem desi_rable with reference to any business or branch
zar::ie%l on including power at any time, and either temporarily or permanenuyﬁr; do?;

any such branch or business.

(j) Toactas Directors or Managess of or to appoint Directors or Managers of any subsidary

company or of any other company in which this Company is or may

be interested,

(%) To take part in the management, supervision and control of the business or vperations

of any company Of undertaking and for tha
Directors, trustees, accountants or other experts or agents.

t purpose to appoint and remumeratp

a
k)
el

() To promote or concur in the promotion of any company, whether British or foreign, the

promotion of which shall be considered desirable.
(m

—

participate in profits or other similar documents issued by any government, authority,

corporation or bedy, or by any company or body of persons, and any options or rightsin -
resrgect thereof, and to buy and sell foreign exchange. Provided that the Companir shall *

in no circumstances be empowered to carry on business as or act
brokers of any kind.
(#) To borrow and raise money in any manner and on any terms.

To subscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose of and
deal with the shares, stocks, securities and evidences of indebtedness or the right to

as stock and share

{0y For any purpose and in any mi.nner and from time to time to ljnortgage or charge ther
whole or any part of the undertaking, property and rights (including property and rights
1o be subsequently acquired) of the Company, and any money uncalled on any shares of.

the Capital, original or increased of the Company and whether at the time issued or

created or not and to create, issue, make and give debentures, deb

enture stock, bonds

or other obligations, perpetual or otherwise, with or without any mortgage or charge on
all or any part of such undertaking, property, rights and uncalled money.

(#) To make, draw, accept, endorse, discount, negotiate, execute and issue and to buy, seil

and deal in promissory notes, bills of cxchange, cheques, bills

of lading, shipping

documents, dock and warehouse warrants, and other instruments negotiable or trans-

ferable or otherwise.

{g) To grant donations, gratuities, pensions, allowances, benefits or emoiuments te,"@y
persons (including Directors and other officers) who are or shall have been at any time
in the employment or service of the Company or of any company which is a subsidiary of .

the Company or of the predecessors in business of the Company or of

any such subsidiary

company and the wives, widows, families or dependants of any such persons and {0
establish, subsidise, subscribe to or support institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such perseas or otherwise advance the
interests and well-being of the Company or of any such other company 23 aforesaid or
of its members, and to make payments for or towards the insurance of any such persons
as aforesaid, and subscriptions or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful object, and to establish
and contribute to any scheme for the purchase by trustees of shares of the:Company t0
be held for the benefit of the Company’s employees or to lend money to thé\\(;e\mpany's

employees to enable them to purchase shares of the Company.

() To pay all preliminary expenses of the Compan and any company promoted by the
pany y company P

Company or any company in which this Company 1s ci may contemplate being interested,

including in such preliminary expenses all or any par
of any business or property acquired by the Corapany.

t of the costs and expenses of owners

() To enter into any arrangements with any government or authority, imperial, supremé,
municipal, local or otherwise, or company that may seem conducive to the Companys
objects or any of them, and to obtain from any such government, authority or company

any charters, contracts, decrees, rights, grants, loans, privileges or concessions which
the Company may think it desirable to obtain, and to carry out, exercise and comply . -

with the same,

(% To do anything by this Memorandum of Association authorised in any part of the world

and as principals, agents, contractors, trustees or otherwise, and by
agents or otherwise, and either alone or in conjunction with others.

or through trustess:

{¢) To distribute among the members of the Company in specie any property of the Compasy.

(v) To do all such other things as may b i inci
1 ay be ¢ 1
attainment of the above rc})%jects or 3'zg.ny ofo’?lfé?:.l:?d to be fncidents

or conducive to the

2, That the regulations contained in the printed document now produced to the Meeting and

initialled by the Chairman for identification be and the same are hereby adopted as the

of Association of th i fhadt :
of Association theregf.(iompany in substitution for and to the exclusion of
J't C

Arti_cles
all existing Articles

GRIDLEY,
Chaiymai
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(45 altered by a Special Resolution passed on the 19th day of August, 1963)
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o b ‘, 11 te
, S}?J%psi:gq 1. The name of the Company is " THE BISHOPSGATE INSURANCE Newme. /

e or trans- CoMPANY LIMITED .

}%
f;iznt; 2ny ; 9. The Registered Office of the Company will be situate in England, Registered Office-
. e .
:];;ll(};?d?af; ﬁ ¢ *3. The objects for which the Company is established are :— Objects.
g“sf’uindi f; ! () To carry on the business of insurance in all its branches ,
dvance the | and to grant assurances and contracts of guarantee or /

foresaid or indemnity against any and every description of risk loss or

4
f&ﬂﬁﬁﬁgﬁi i‘ liability whatever or against loss whether direct or indirect Pt / a
to establish arising from the happening of any event whatever and to '
:nganY to - grant annuities and generally to undertake and transact

ompany® ! any business now or at any time .ordinarily undertaken or
ted by the 1. transacted by underwriters,
E;:;’;e;::;::% () To lend and advance money whether with or without security

or give credit to such persons and on such terms as may

1, suprerms, scemn expedient and in particular to customers and others

Coir s b - ) !

ﬂ‘;‘:%;nm}fy ; having dealings with the Company a.l.'ld to guarantee the

SI0NS “’hl‘{h performance of any contract or obligation and the payment

ad Compy of money of or by any such persons.

’fhﬂzfut"’t%ﬂef | (¢) To undertake and transact any business ordinarily known

SR i. as trustee, executorship and agency business.

fcﬁ?:n fffﬁre % (@ To carry on any other business (whether manufacturing or
o otherwise), which may seem to the Company capable of being

’i%?lﬁhacﬂg o * Altered by a Special Resolution passed on the 19th day of August, 1963,

ing Articles

LEY »
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conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view to
developing, ryendering valuable, prospecting or turning to

account, any property, real or personal, belonging to the

Company, or in which the Company may be interested.

To purchase, take on lease or in exchange, or otherwise .
acquire land, and to develop and turn to account the same i

any manner whether for building, planting, farming,’
cultivating, letting or otherwise and to advance money to or
enter into contracts and arrangements of all kinds with
builders, tenants and others. E {

\‘\

{f) To sell, let, lease, grant licences, easements and other ﬁghts

{g)

(#)

{¥)

over and in any other manner dispose of or deal with /the

whole or any part of the undertaking, property assets, rights,
effects and businesses of the Company for such consideration
as may be thought fit and in particular for a rent or rents or
stocks, shares, debentures, debenture stock or other obligations
of any other company.

To acquire and undertake on any terms, and subject to any

conditions, the whole or any part of the business, property
and Habilities of any person or company carrying on any
business which the Company is authorised to carry on, of

possessed of property suitable for the purposes of the

Company.

To amalgamate with or enter into partnership or any joint
purse or profit-sharing arrangement with or to co-operate

in any way with, or assist or subsidise, any company, firm or *
person carrying on, or proposing to carry on, any business -

within the'objects of the Company.

&

To carry on any business or branch of a business which this . .~

Company is authorised to carry on by means, oI through the™

agency of, any subsidiary company or companies, and 0
enter into any arrangement with any such subsidiary company
for taking the profits and bearing the losses of any business
or branch so carried on, or for financing any such subsidiary

company or guaranteeing its liabilities, or to malke any other
arrangeraent which may seem desirable with reference to any

business or branch so carried on including power at any time,

and either temporarily or permanently, to close any such

branch or business.
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() To act as Directors or Managers of or to appoint Directoxs of

(k)

(@

Managers of any subsidiary company or of any other company
in which this Company is or may be interested.

To take part in the management, supervision and control of
the business or operations of any company oF undertaking
and for thal purpose to appoint and remunerate any Directors,
trustees, accountants or other experts or agents.

To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which shall be
considered desirable.

To subscribe for, underwrite, purchase or otherwise acquire,
and to hold, dispose of and deal with the shares, stocks,
securities -and evidences of irisbiedness or the right to
participate in profits or other similar documents issued by
any government, authority, corporation or body, or by any
company or body of persons, and any options or rights in
respect thereof, and to buy and sell foreign exchange.
Provided that the Company chall in no circumsiances be
empowered to carry on business as or act as stock and share
hrokers of any kind.

To borrow and raise money in any manner and on any terms.

For any purpose and in any manner and from time to time to
mortgage or charge the whole or any part of the undertaking,
property and rights (inctuding property and rights to be
subsequently acquired) of the Company, and any money
uncalled on any shaies of the Capital, original or increased
of the Company and whether at the time jssued or created or
not and to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpetual or otherwise,
with or without any mortgage or charge on all or any part of
such undertaking, property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate, execute
and icsue and to buy, sell and deal in promissory notes, bills of
exchange, cheques, bills of lading, shipping documents, doek
and warehouse warants, and other instruments negotiable or
trapsferable or otherwise.

To grant donations, gratuities, pensions, allowances, benefits
or emoluments to any persons (including Directors and other
officers) who are or shall have been at any time in the employ-
ment or service of the Company or of any cornpany which
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(v)

viii

is a subsidiary of the Company or of the predecessors in
business of the Company 0T of any such subudiary company
and the wives, widows, families or dependants of any such

persons and to establish, subsidise, subscribe to or support-.

institutions, associations, clubs, funds or trusts calculated to
be for the benefit of any such persons or otherwise advance
the interests and well-being of the Company or of any such
other company as aforesaid or of its members, and to make
payments for or towards the insurance of any such persons

as aforesaid, and subscriptions or guarantees of money for- -

charitable or benevolent objects or for any exhibition or for

any public, general or useful object, and to establish and w

contribute to any scheme for the purchase by trustees of
shares of the Company to be held for the benefit of the
Company’s employees or to lend money to the Company’s’

employees to enable them to purchase shares of the Company. ., -

company promoted by the Company or any company in which
this Company is or may contemplate being interested,
insinding in such preliminary expenses all or any part of the

costs and expenses of owners of any business or propeity

acquired by the Company.

'To enter into any arrangements with any government or

authority, imperial, supreme, municipal, local or otherwise,
or company that may seem conducive to the Company’s
objects or any of them, and to obtain from any such govern-
ment, authority or company any charters, contracts, decrees,

/
To pay all preliminary expenses of the Company and any /

rights, grants, loans, privileges or concessions which the’

Company may think it desirable to obtain, and to carry out,
exercise and comply with the same.

fI‘o do anyth’in.g by this Memorandurm of Association authorised
in any part of the world and as principals, agents, contractors,

trustees or otherwise, and by or through trustees, agents or

othervise, and either alone or in conjunction with others.

To distribute among the members of the Company in specie
any property of the Company.

To do 2ali such other things as may be considered to be

inqiden'tal or conducive to the attainment of the above
objects or any of them.

The pbjects set forth in any sub-clause of this Clause shall not,
exc‘?Pt when the context expressly so requires, be in anywise limited
or restricted by reference to or inference from the terms of any other
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sub-clause or by the name of the Company. None of such sub-clauses, or
the objects therein specified, or the powers thereby conferred, shall be
deemed subsidiary or auxiliary merely to the objecis mentioned in the
first sub-clause of this Clause, but the Company shell have full power to
exercise all or any of the powers conferred by any part of this Clause in
any part of the world and notwithstanding that the business, undertaking,
property or acts proposed to be transacted, acquired, dealt with or
performed, do not fall within the objects of the first sub-clause of this

Clause. /

4. ‘The liability of the members is limited.

5, The share capital of the Company is £40,000% divided into
40,000 shares cf £1 each. '

% MOTES 1=

{1} Byan Ordinary Resulution passed on 20th June, 1946, the Capital of the Company was increased
0 £50,000 by he creation of an additional 10,500 Ordinary Shares of £1 each.

{8) By an Ordinary Resolukion gassed on 31st December, 1956, the Capital of the Company was
further increzsed to £100,000 by the creation of an additional 50,000 shares of £1 each.

{8) By en Qrdinary Resolution %assod on 20th Octobéi-, 1859, the Capital of the Company was
further increased to £150,000 by the creation of an additional 50,000 shares of 41 each.

(4] 8y Specnl Resclutions passed on 11th Janunég,o 1663, the Capital of the Compa.nghwas
f] arcs

x%OEganizgd and increaged so as to consist of £1, 00 divided into 1,000,000 Ordinary
of £1 cach.

(5) By an Urdinary Resolution passed on 26th September, 1974
the Capital of the Compuny was further increased to £2,000,000
by the creation of an additional 1,000,000 shares of £1 each.

{6) Byan Ordinary Resolution passed on 27th March, 1975

by the creation of an additional 700,000 shares of £1 each.

Liability of
members.

Capital.

the Capital of the Company was further increased to £2,700.000 /

B e T
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WE, the several persons whose Names Addresses and Descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company
set opposite our respective names.

: SCRIBERS | bazen by cach”
- ‘ " y g . an
NAMES, ADDRESSES AND DESCRIPTIONS OF SUB ien by eax
=
r,f l“'"‘
R. H. LINDLEY,
85, Gracechurch St. Gne
London, E.C.3.
Insurance Broker,
[y
H. GARRATT,
85, Gracechurch St. One
London, E.C.3.
Insurance Broker.

DatiD the 18th doy of June, 1829,

WiITHESS to the above signatures—
R. L BROWN,
88, Gracechurch St,
London, E.C.3.

Company Secretary.

W
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

NEW
Articleg of Asgociation

(Adopted by a Special Resolution passed on the 19th day of August, 1963)

OF

THE BISHOPSGATE INSURANCE COMPANY LIMITED

INTRODUCTORY

1. The regulations in Table “A” in the First Schedule to the Table “A” not
Companies Act, 1948, shall not apply to the above-nsmed THE = PP
BISHOPSGATE INSURANCE CompanNy LIMITED (in these Articies called
“ the Company ") except so far as the same are repeated or contained in
these Articles.

INTERPRETATION

2 In these Articles the words standing in the first column of the Isterpretation.
following table shall bear or include the meanings set opposite to them
respectively in the second column thereof, if not inconsistent with the
subject or context :— ‘

WORDS MEANINGS
The Act ... | The Companies Act, 1948.
The Statutes ... | The Companies Act, 1948, and every other Act

for the time being in force concerning joint stock
companies and affecting the Company.

These Articles ... | These Articles of Association, ‘as originally framed,
or as from time to time altered by Special
Resolution,

10 Office ... | The Registered Office for the time being of the
Company.

The Directors ... | The Directors for the time being of the Company.
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Private
Company.

/

WoRDS MEANINGS
Appointment ... Includes election (and appoint includes elect),
The Seal .| The Common Seal of the Company.

Year ... .. | Year from the Ist J;;‘.nuary to the 31st December,
inclusive.

Financial year of | The period for which the Company’s accounts aré” ™ o

the Company ... ;;made up.

Month ... ... | Calendar month.

Paid up .| Includes credited as paid up.

Dividend .. | Includes bonus.

In writing Written, printed, typewritten, or lithographed, or

visibly expressed in any other mode of repre-
senting or reproducing words, or partly one and.
partly another.

The Register The Register of Members of the Company.

The United :
Kingdom ... | Great Britain and Northern Ireland.

Words importing the singular number only shall include the plural

number, and vice versa.

Words importing the masculine gender only shall include the feminine
gender.

Words importing persons shall include corporations.

Subject as aforesaid, any words defined in the Statutes shall, if not

inconsistent with the subject or context, bear the same meaning in these
Articles.

) The marginal notes are inserted for convenience only and shall not
affect the construction of these Articles.

3. The Company is a Private Company, and accordingly (@) no
invitation shall be issued to the public to subscribe for any shares Of
debentures of the Company ; (6) the number of the members of the Com-

pany (not including persons who are in the employment of the Company, -

o

T

“y
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and persons who, having been formerly in the employment of the
Company, were while in that employment, and have continued after the
determination of that employment to be, members of the Company)
shall be limited to fifty, provided that where two or more persons hold
one of more shares in the Company jointly they shall, for the purposes of
this Article, be treated as a single member ; and (c) the right to transfer
the shares of the Company shall be restricted in manner hereinafter
appearing.

BUSINESS

4. Any branch or kind of business which by the Memorandum of
Association of the Company or these Articles is either expressly or by
implication authorised to be undertaken by the Company, may be under-
taken by the Directors at such time or times as they shall think fit, and
further may be suffered by them to be in abeyance, whether such branch
or kind of business may have been actually commenced or not, so long as
the Direclors may deem it expedient not to commence or proceed with
such branch or kind of business. '

5. The Office shall be at such place in England as the Directors shall
from time to time appoint.

SHARES

6 ‘The Capital of the Company at the date of adoption of these
Articles is £1,000,000, divided into 1,000,000 Ordinary Shares of £1 each.

7. (a) Unless otherwise determined by the Company by Extra-
ordinary Resolution or otherwise agreed by the holders of all the shares
for the time being issued, all unissued shares shall before issue be offered
for subscription to the members in proportion as nearly as the circum-
stances will admit to the number of shares then held by them.

(b) Any such offer as aforesaid shall be made by notice specifying
the number and class of shares and the price at which the same are
offered and limiting the time (not being less than twenty-eight days,
unless the member to whom the offer is to be made otherwise agrees)
within which the offer if not accepted will be deemed to be declined.

(¢) Subject as aforesaid, all unissued shares shall be at the disposal
of the Directo 5, and they may allot, grant options over or otherwise
deal with or dwpose of the same to such persons, at such times, and
generally on such terms as they think proper, but so that no shares shall
be issued at a discount except in accordance with Section 57 of the Act.

(@) Without prejudice to any special rights or privileges attached
to any then existing shares in the Capital of the Company, any new
shares may be issued upon such terms and conditions, and with such

Business to be
undertaken.

Office.

Capital and
Shares.

L]

Terms and
conditions of
issue of new
ghares.

5 o - Fhe capital of The Company Kgsincreased from £2,000,000 to £2,700,000 by

the creation of 700,000 new Ordinary Shares of £1 each  Pass

By OffES.

ed 27 March, 1975 /
u,//



Power to pay
ccmmission.

Funds not to be
employed in
purchass of or
subseription for, or
leans on, shares,

Power to charge
interest to capital.

Joint holders,
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rights and privileges attached thereto, as the Company by Extraog:dmary
Resolution may direct, or, if no such direction be given, as the Dxre.ctors
ghall determine, and in particular such sha.re:s may be 1s_sued wzf:h a
preferential, qualified or deferred right to d1v1dfa1}ds an_d in the d1§tn-
bution of assets of the Company, and with a spec1a.‘1 or without any ng]}t
of voting, and any Preference Share may be issued on the terms that it
is, or at the option of the Company is to be liable, to be redeemed.

8, The Company may pay a commission to any person in con-
sideration of his subscribing, or agreeing to subscribe, whether absolutely
or conditionally, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any shares in the Capital of the
Company, but such commission shall not exceed 10 per cent. of the
price at which the shares are issued or an amount equivalent thereto.
Any such commission may be paid in whole or in part in cash or fully
or partly paid shares of the Company at par as may be arranged, and the
Company may, in addition to, or in lieu of, such commission, in con-
sideration of any person so subscribing or agreeing to subscribe, or of
his procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, confer on any such person
an option to call within a specified time for a specified number or amount
of shares in the Company at a specified price not being less than par.
The payment or agreement to pay a commission or the conferring of an
option shall be in the discretion of the Directors on behalf of the Company.
The requirements of Sections 52, 53 and 124 of the Act shall be observed,
so far as applicable.

9. No part of the funds of the Company shall, directly or indirectly,
be employed, in purchase of or subscription for or loans upon the security
of the Company’s shares, but nothing in this Article shall prohibit
transactions mentioned in the proviso to Section 54 (1) of the Act.

10. Where any shares are issued for the purpose of raising money to
defray th.e sxpenses of the construction of any works or buildings, or
the provision of any plant which cannot be made profitable for a
lengthened period, the Compary may pay interest on so much of that
Share Capital as is for the time being paid up for the period and subject
to the conditions and restrictions mentioned in Section 65 of the Act,
and may charge the same to capital as part of the cost of the construction
of the works or buildings or the provision of the plant.

11. Tk.le. Company shall not be bound to register more than four
persons as joint holders of any share, and if two or more persons are
registered as joint holders of any share, any one of such persons may give

effectual receipts for any dividends or other mone ble in respect
of such share. ys payable 1n resp
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12, Except as required by law no person shall be recognis Exclusion of
Company as holding any share upon ar?y trust, and the gg?npz.i;i;:ﬁ oquities
not be b.ound in any way to recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any share, or any
mte'rest in any fractional part of a share, or fexcept only as by these
Articles or by law otherwise provided) any other right in respect of any

;hz;.gc, except an absolute right to the entirety thereof in the registered
older. ’

13. Every member shall, without payment, be entitled to receive, Iesue of
within two months after allotment or lodgement of transfer, or within cerificates
such other period as the conditions of issue may provide, a certificate for
all his shares in any particular class, or several certificates, each for
one or more of his shares, upon payment of such sum, not exceeding two
shillings and sixpence for every certificate after the first, as the Directors
shall from time to time determine. Every certificate shall be under the
Seal and shall specify the shares to which it relates and {he amount paid
up thereon. Provided that, in the case ‘of joint holders, the Company
shall not be bound to issue more than one certificate for all the shares in
any particular class registered in their joint names, and delivery of a
certificate for a share to any one of several joint holders thereof shall be
sufficient delivery to all.

14. If any share certificate shall be worn out, defaced, destroyed or Reuewal of
lost, it may be renewed on such evidence being produced as the Directors ’
shall require, and in case of wearing out or defacement, on delivery up
of the old certificate, and in case of destruction or loss, on the execution
of such indemnity (if any), and in either case, on payment of such sum, not
exceeding one shilling, as the Directors may from time to time require.

In case of destruction or loss, the person to whom such renewed certificate
is given shall also bear and pay to the Company all expenses inciden.ta.l to
the investigation by the Company of the evidence of such destruction or

Joss and to such indemnity.

LIEN ON SHARES

15. The Company shall have a first and parq.mount-lien and charge f;‘g;“g:‘;*;, ;croe;:.ave
on all the shares (whether fully paid up or not) reg_lsterqd in the name ofa
member (whether solely of jointly with qhhers) for his debts, liabilities
and engagements, either alone or jointly with any other person, ghfethi;a
member or not, to of with the Company, whether ‘the piano ord e
payment or discharge thereof shall. have actually arrived or nc;::, ;m tI.no
equitable interest shall be created in any shares except upon the footing

and condition that the provisions of these Articles relieving the Company

from being bound by of recognising gquitable interests are to have full

effect. Such lien shall extend to all dividends from time to time declared
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in respect of such shares. Unless otherwise agreed, the registrz:.tiop of a
transfer of shares shall operate as 2 waiver of the Company's lien (if
any) on such shares.

16. For the purpose of enforcing such lien, the Directors may sell -
all or any of the shares subject thereto in such rnanner as they may think
fit; but no sale shall be made until such period as aforesaid shall have
arrived, and until a notice in writing demanding payment of such debts,
or discharge of such liabilities and engagements, and giving notice of
intention to sellin default, shall have been served in accordance with these
Articles on such member Or the person (if any) entitled by transmission
to the shares, and default in such payment or discharge shall have been
made by him for seven days after such notice. ‘The net proceeds of any
such sale shall be applied in or towards satisfaction of the said debts,
liabilities and engagements, and the residue (if any) shall be paid to the
member or the person (if any) entitled by transmission to the shares.
Provided always that the Company shall be entitled to a lien upon such
residue in respect of any debts, liabilities or engagements the period for
the payment or discharge whereof shall not have arrived, like to that
which it had upon the shares immediately before the sale thereof.

17. Upon any such sale as aforesaid the Directors may authorise
some person to transfer the shares sold to the purchaser, and may enter
the purchaser’s name in the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity or validity of or be
affected by any irregularity or invalidity in the proceedings, OF be bound
+0 see to the application of the purchase money, and after his name has
been entered in the Register, the validity of the sale shall not be impeached
by any person, and the remedy of any petson aggrieved by the gale shall
be in damages only and against the Company exclusively.

CALLS ON SHARES

18‘. The I?irectors may, subject to any conditions of allotment,
from time to time make such calls upon the members in respect of all
moneys unpaid on their shares as they think fit, provided that seven

. days’ notice at least is given of each call, and each member shall be liable

to pay the amount of every call so made wpon him to the persons znd at the

times and places appointed by the Directors. Any call may be made
payable in one sum or by instalments. "

19.. A call shall be deemed to have been made at the time when the
Resolution of the Directors authorising such call was passed.

90. The joint holders of a share shall be jointly and severally liable
for the payment of all calls and instalments in respect thereof.
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the amount is due shall pay interest on the amount of the
ment. at such rate, not exceeding 10 per cent. per annuim,
appointed for payment thereoi to the day of actual payment, as the
time to time determine, and shall also pay all costs,
charges and expenses which the Company may have incurred or become

Directors shall from

liable for in order to procure payment of or in consequence of the non-
e Directors shall be at liberty

charges and expenses wholly

payment of such call or instalment, but th
to waive payrent of such interest, costs,

or in part.

call or instal-
from the day

22, Any sum which by the conditions of allotment of 2 share is made
payable on allotment, or at any fixed time, or by instalmen
times, whether on account of the nominal amount of the share or by way
of premium, shall, for all purposes of these Articles be deemed to be a call
duly made and payable on the date or dates fixed for payment, and in
case of non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other relevant
provisions of the Statutes or of these Articles shall apply
were a call duly made and notified as hereby provided.

is at any fixed

as if such sum

23, The Directors may make arrangements on any jssue of shares for
a difference between the holders of such shares in the amounts and times
of payment of calls on their shares.

24. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys due upon his
shares beyond the sum actually called up tiereon, and upon all or any of
in advance, Or 50 much thereof as exceeds the amount
for the time being called up on the shares in respect of which such advance
Directors may pay or allow interest at such rate, not

the moneys so paid

has been made, the

exceeding without the saniction of an Ordinary

Resolution of the Company

6 per cent. pet annum, as may be agreed upon between the Directors and
the member paying such sum in advance, in addition to the dividend
payable upon such part of the shares in respect of which such advance has
been made as 18 actually called up. The Directors may also at any time
repay the amount soO advanced upon giving to such memb

notice in writing.

25. No member shall be entitled to

present or vote at

other sums for the

er one month’s

receive any dividend, or to be

21, it before or on the day appointed for payment thercof, a call or Interest on calls,

& be not paid, the person from whom

Sums due on
alloiment to be
treated as calls.

Power to
differentiate.

Payment of calls
in advance.

Rights suspended
if payment in

any General Meeting, either personally or (except as amear.

proxy for another member) by Proxy, or to exercise any Rrivilege as a
member, or be reckoned in a quOTuI, until he shall have paid all calls or
: time being due and payable on every share held by

him, whether alone or jointly with any other person,

interest and expens

es (if any)-

together with
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TRANSFER OF SHARES

26. Subject to the provisions of Article 29, any me,rr.xber may
transfer ail or any of his shares, but every transfer must be in writing
and in the usual common form, or in any other form which the Directors
may approve, and musi be left at the Office for registration, accoml?anied
by the certificate of the shares to be transferred, imd.such other evidence
(if any) as the Directors may require to prove the title of the intending
transferor or his right to transfer the shares.

97. ‘The instrument of transfer of a share shall be signed both by
the transferor and by the transferee, and the transferor shall be deemed
to remain the holder of the chare until the name of the transferee is sntered
in the Register in respect thereof, provided that the Directors may dis-
pense with the execution of the instrument of transfer by the transferee
in any case in which they think fit in their discretion so to do. Shares of
different classes shall not be comprised in the same instrument of transfer.

98. All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may refuse to register shall {except in any case of fraud) be
returned to the party presenting the same.

29, The Directors may, in their absolute and uncontrolled discretion,
and without assigning any reason therefor, refuse to register any proposed
transfer of a share, and no transfer shall in any event be registered by the
Directors if by such registration the maximum number of members
fixed by Article 3 would be exceeded..

30. If the Dicectors refuse to register any transfer of a share, they
shall, within two months after the date on which the transfer was lodged
with the Company, send to the transferee notice of the refusal.

31. Such fee, not exceeding two shillings and sixpence for each
iransfer, as the Directors may from time to time determine, may be
charged for registration of a transfer.

32. The registration of transfers may be suspended at such times
and for such periods as the Directors may from time to time determine,

provided always that such registration shall not be suspended for more
than thirty days in any year.

TRANSMISSION OF SHAi{ES

33, In the case of the death of a member, the survivors or survivor

where the dersased was a joint holder, and the legal personal repre-

sentatives of the deceased where he was a sole or only surviving holder,
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shall be the only persons recognised by the Company as having any title
to his shares ; but nothing herein contained shall release the estate of &
deceased holder, whether sole or joint, from any lability in respect of any
share solely or jointly held by him.

34, Any person becoming entitled to a share in consequence Registration of
Personal Repre-

of the death or bankruptcy of a member shall, upon producing such sentative or
evidence of his title as the Directors may require, have the right either %ﬁgﬂ;&y,
to be registered himself as the holder of the share or to meke such
transfer thereof as the deceased or bankrupt member could have made,
but the Directors shall in either case have the same right to refuse or
suspend registration as they would have had in the case of a transfer of

the share by the deceased or bankrupt member before the death or
bankruptcy.

35. A persoh becoming entitled to a share in consequence of the Rights of oa
death or bankruptcy of any member shall have the right to receive and Poraonol

give a discharge for any dividends or other moneys payable in respect i g e

of the share, but he shall have no right to receive notice of or to attend Baskraptey:
or vote at meetings of the Company, OF (save as aforesaid) to any of
the rights or privileges of a member in respect of the share, unless and
until he shall be registered as the holder thereof. Provided always
that the Directors may at any time give notice requiring any such person
to eleci either to be registered himself or te transfer the share, and if the
notice is not complied with within ninety days the Directors may there-
after withhold payment of all dividends or other moneys payable in respect
of the share until the requirements of the notice have been complied with.

FORFEITURE OF SHARES
Notice oi wnpaid

36. If any member fajls to pay the whole or any part of any call or Mot
instalment on or before the day appointed for the payment thereof, the ~
Directors may at any time thereafter during such time as the call or
instalment or any part thereof remains unpaid, serve a notice on him,
requiring him to pay such call or _instalment, or such part thereof as

remains unpaid, together with any accrued interest, and any costs,
charges and expenses incurred by the Company by reason of such non-

payment.

a7. ‘The notice shall name a further day, being not less than fm.n'teen g;téo; 50 ;;ff;‘.,::
days from the date of such notice, on or before which such call or instal- for payment.
ment or part thereof as aforesaid, and a1|1 such interest and costs, charges
and expenses as aforesaid are to be paid. It shall »lso name the place
where payment is to be made, and shall §tate that, in t.he event of non-
payment at of before the time and at the place appqmted, the spares
in respect of which such call was made or instalment 15 payable will be

liable to be forfeited.
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38, If the requisitions of any such notice as aforesaid be'not com-
plied with, any share in respect of which such notice has been given may,
at any time thereafter, before payment of all calls or instalments, interest,
costs, charges and expenses due in respect thereof has been made, be
forfeited by a Resolution of the Directors to that effect. Every for-
feiture shall include all dividends declared in respect of the forfeited
chare, and not actually paid before the forfeiture.

39. When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the holder of
the share, or the person entitled to the share by tranemission, as the case
may be, and an entry of such notice having been given, and of the
forfeiture, with the date thereof, shall forthwith be made in the Register
opposite to the entry of the share ; but the provisions of this Article
are directory only, and 1o forfeiture shall be in any manner invalidated
by any omission OF neglect to give such notice or to make such entry as
aforesaid.

40, Notwithstanding any such forfeiture as aforesaid, the Directors
may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and. expenses incurred in respect of
the share, and upon such further conditions (if any) as they may think
fit.

41. Every share which shall be forefeited shall thereapon become the
property of the Company, and may be sold, re-allotted, or otheswise
disposed f, upon such terms and in such manner as the Directors shall
think fit and whether with or without all or any part of the amount
previously paitl w on the share being credited as so paid up. The Directors
may, if necesfary, authorise some person to transfer a forfeited share to
any person t» whom the same has been sold, re-allotted or disposed. of.

42. A pison whose share has been forfeited shall cease to be a
member in rispect of the forfeited share, but shall, notwithstanding,
be liable to pay to the Company all calls instalments, interest, costs,
charges and expenses owing upon or in respect of such share at the time
of forfeiture, together with interest thereon from the time of forfeiture
until payment at such rate, not exceeding 10 per cent. per annum, a8 the
Directors shall think fit, in the same manner as if the share had not been
torfeited, and to satisfy all (if any) the claims and demands which the
Company might have enforced in Tespect of the share at the time of

forfeiture, without any deduction or allowance for the value of the share
at the time of forfeiture.

43. A statutory declaration in writing that the declarant is a Director
of the Cor.npany, and tl'aat a share has been duly forfeited in pursuance of
these Articles, and stating the time when it was forfeited, shall, as against
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all persons claiming to be entitled to the share, be conclusive wvidznce
of the faf:ts therein stated, and such declaration together with a certificate
of proprictorship of the shave under the Seal delivered to a purchaser or
aiiottfze thereef, shall {subject to the execution of any necessary vransfer)
cgnstxtute a good title fo the share, and the new holder thersot shall be
discharged from all cails made prior to such purchase of ullotment, and
shall nct be bound to see to the application of the purchase money (if
any) nor shall his title to the share be affected by any omission, irregu-
larity or invalidity in or relating to or connected with the procecdings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

44, The Company raay from time to time by Ordinary Resolutioz: Pawer to converk
convert all or any of its paid-up shares into stock, and may from time
to time in like manner re-convert such stock into paid-up shares of any

denomination.

+. ‘o stock,

45. When any shares have been converted into stock, the several Trenster of stock.
holders of such stock may transfer their respective ititerests therein or
any part of such interests, in the same manner, and subject to the same

regulations and re

strictions as and subject to which the shares from which

the stock arose might previously to conversion have been transferred, or
as near thereto as circumstances will permit. Provided that the Direclors
may, from time to time, if they think fit, fix the minimum amount of

stock transferable,
shali not be dealt with, but wi

and direct that fractions of a pound or any lesser sum
th power nevertheless at their discretion

to waive such rules in any particular cases.

46. The sever
in the dividends and profits of the Company, according to the amount

of their respective interests in such stock, and such interests shall, in

a] holders of stock shall be entitled to participate Rights of

stockholders.

proportion to the aptount thereof, confer on the holders thereof respec-
privileges and advantages, for the purpose of voting at
Company, and for other purposes, as if they held the
shares from which the stock arose, but so that none of such privileges or

tively the same
meetings of the

tages. No such

47. Subjectas
to paid-up shares shall apply to

]

words ¢ share’
r¢ gtockholder .

advantages, except the participation in the dividends, profits and assets

of the Company,
would not if existing in shar

shall be corferred by any such aliquot part of stock as
es, have conferred such privileges and advan-

conversion shall affect or prejudice any preference or
other special privilege.

and “ member »

aforesaid all the provisions of these Articles applicable Interprotation.

stock, and in all such provisions the
shall respectively include stock ”* and
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INCREASE OF CAPITAL

Company may _ 48, ‘The Company may from time to time, by Ordinary Resolution,
nersase s Gopiak whether or not all the shares for the time being authorised shall have
been issued, or all the shares for the time being issued shall have been
fully called up, increase its Capital by the creation of new shares of such

amount as may be deemed expedient.

New shares may bo 49. The provisions of Article 7 shall apply to all new shares and

offered 0 members. . N . . . 5
subject to any direction or determination that may be given or made;,,qn

Mow shares tobe  Bccordance ¥ :th the powers contained in these Articles, all shares created

Cmbjecttoall © - on any increase of Capital shall be subject to the provisions herein

nsfer and contained with reference to the payment of calls, transfer, transmission,
otherwiss of . . .
thess Articles. forfeiture, lien and otherwise.
ALTERATIONS OF CAPITAL 4
oo soto end 50. The Company may, from time to time, by Ordinary
subdtvide or Resolution—
cancel shares. . . .

(@) Consolidate and divide all or auy of its Share Capital wto
shares of a larger amount than its existing shares.

(b) Cancel any shares which, at the date of the passing of the
Resolution, have not been taken or agreed to be taken by
any person.

(¢) By subdivision of its existing shar . or any of them, divide
its Share Capital or any part ther of into shares of smaller
amount than is fixed by its Memorandum of Association, so,
however that in the subdivision the proportion between the
amount paid up and the amount (if any) not paid up on each
such share of smaller amount shall be the same as it was in
the case of the share from which it was derived.

Eg;,‘ﬁ;fg;g%:&m 51. The Company may, from time to time, by Special Resciution,

Redemption reduce its Share Capital and any Capital Redempticn Reserve Foad of

Share Premium  Share Premium Account.
Acconut,

Procedure.

52, Anything done in pursuance of either of the last two preceding
Articies shall be done in manner provided, and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, and en far
as they shall not be applicable, in accordance with the terms i’ the
Resolut:.an authorising the same, and so far as such Resolution shall not
be applicable, in such rnanner as the Directors deem most expedient.

Alteration of MODIFICATION OF RIGHTS OF SI‘IARES

iih‘;fg‘ddm' §3. Su.bject to tl}e. provisions of Section 72 of the Act, all or any of
o the special rights or privileges attached to any class of shares in the Capital
of the Company for the time being may, at any time, as well before as

__ L
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during liquidation, be modified, affected, altered or abrogated, either with ‘
the consent in writing of the holders of not less than three-fourths of the “
jssued shares of the class, or with the sanction of an Extraordinary |
Resolution passed at a separate General Meeting of the holders of shares 5
of the class, and all the provisions contained in these Articles relating to .
General Meetings shall madabis mulandis apply to every such meeting, but Z
so that the quorum thereof shall be not less than two persons personally ‘IE
present and holding or representing by proxy one-quarter of the issued : \1
shares of the class, and that any holder of shares of the class, present in B
person or by proxy, may demand a ‘poll, and that each holder of shares |
of the class, present in person or by proxy, shall on a poll be entitled to i
one vute for each share of the class held by him, and if at any adjourned \\

* meeting of such holders such quorum as aforesaid is not present, any

two holders of shares of the class who are personally present shall be a )
quorum., The Directors shall comply with the provisions of Section 143 \
of the Act as to sorwarding a copy cf any such Consent or Resolution
to the Registrar of Companies.

GENERAL MEETINGS

54. A General Meeting shall be held within eighteen months of the Geeral Mestings. | ?
incorporation of the Company, and thereafter once in every year, at_such ' J’
time and place as may be determined by the Company by Ordinary -y
Resolution, or failing such determination by the Directors, but so that

i
not more than fifteen months shall elapse hetween the holding of any two ' \
successive meetings. l‘

|

5. The General Meetings referred to in the last preceding Article %%:ﬁ?faq IE
shall be called Annual General Meetings. All other General Meetings shall General Meetings. ;

be called Extraordinary General Meetings. i

: i i Convening of
5. The Directors may convene an Extraordinary General Meeting 00 0 dihary

ink fit. Extraordinary General Meetings shall also be General Meetings. !

whenever they th ;
convened on such requisition 0% in default, may be convened by such.

requisitionists, provided by Section 132 of the Act.

57. Twenty-oné clear days’ notice of every Am}ual_Ge_:neral Mee;cling Notice of meetings.
and of every Extraordinary General Meeting at \\{hlch.lt 1sfpropose 1:hto

ass a Special Resolution, and fourteen clear days notice 0 e;'ery_ r? ft:;
Extraordinary General Meeting khall be given 11 manner hereina

mentioned t0 cuch members as aT& ander the provisions of these Articles,
entitled to receive such notices from

the Company and to each of the
i : dentol omission t0 give such

i d to the Auditors, but the acck
Dl?g:ozz arc:r the non-receipt of such notice by any member 0r the
r}fuzlitors ‘shall not ‘nvalidate any Resolution passed OF proceeding had
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at any such meeting. Provided that a meeting pf the Company shall
notwi-thstanding that it is called by shorter notxc? ’Ehan that specified
in this Article, be deemed to have heen duly called if it is so agreed :—

(4) in the case of a meeting called as the Annual General Meeting,

by all the members entitled to attend and vote thereat ; and

(b) In the case of any other meeting, by & majority in number of
the members having 2 right to attend and vote at the meeting,
peing a majority together holding not less than 95 per cent,

in nominal value of the shares giving that right.

58. Every notice of meeting shall specify the place, the day "aﬁd“

the hour of the meeting, and in the case of special business, Jthe“general
nature of such business and shall also state with reasonable prominence

. that a member entitled to attend and vote at the meeting may appointa
-gxy to attend and vote thereat instead of him and that the proxy need
_ .ot also be a member. In the case of a meeting convened for passing a

Special or Extraordinary Resolution the notice shall also specify the
intention to propose the Resolution as a Special or TExtraordinary
Resolution as the case may be. The Company shall comply with the
provisions of Section 140 of the Act as to giving notice of Resolutions
and circulating statements on the requisition of members. '

PROCEEDINGS AT GENERAL MEETINGS

59. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all business that is transacted at an
Annual General Meeting shall also be deemed special, with the exception

of declaring a dividend, the consideration of the Accounts and Balance
Sheet, and the Reports of the Directors and Auditors, and other docurnents

required to be annexed to the Balance Sheet, the appointment and fixing-

of remuneration of the Auditors, the voting of remuneration of extra

remuneration to the Directors, and the appointment of Directors in the
place of those retiring.

60. No business shall be transacted at any General Meeting unless
‘f;m requisite quorum is present when the meeting proceeds to business.
wo members personally present shall be a quorum for all purposes.
corporation being a member shall be deemed to be personally present it
represented in accordance with the provisions of Article 7%.

of a(gén;flw,‘l;hlr{ half an hour from the time appointed for the holding
on the re al Meeting a quorum be not present, the meeting if convened
it shall Stgﬁi&‘r’l?n of members, shall be dissolved, In any other 2%
be 2 holida z; journed to the same day in the next week (or if that day
place as thy, 0 t_he next v_iork'mg day thereafter), at the same time a
e original meeting, or to such other day, and at such other

e —
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time and place as the Directors may determine, and if at sv%.i adjourned

meeting a quorum is not present within half an hour { j il
appointed for holding the meeting, the meeting shall be dizzcr)?v:c}ll.e pme | t E‘

2. With the consent of any meeting at which a quorum js present Adjowrne--3 I
the Chairman thereof may adjourn the same from time to time, and from 4
place to place. Whenever a meeting is adjourned for twenty-eight days “
or more, notice of the adjourned meeting shall be given in the same “3
manner as of an original meeting, Save as aforesaid, no person shall be \
entitled to any notice of an adjournment or of the business to be transacted = E

at an'adj onrned meeting., No business shall be transacted at any adjourned |
meeting nther than the business which might have been transacted at ’ i
the meeting from which the adjournment took place.

63. The Chairman of the Directors or in his absence the Deputy- Chairman and
Chairman (if any) shall preside as Chajrman at every General Meeting Deputy-Chetrmes:
of the Company. If there be no Chairman, Or Deputy-Chairman, or
if at any meeting neither of them be not present within fifteen minutes
after the time fixed for holding the meeting, and willing to act as Chair-~
man, the Directors present shall choose one of their number to act, or
if theve be only one Director present, he shall be Chairman if willing to '.
act. If there be no Director present and willing to act, the members |
present shall choose one of their number to be Chairman.
64. At every General Meeting 2 Resolution put to the vote of the Votin&
meeting shall be decided on a show of hands by the members present in
person and entitled to vote, unless before or upon the declaration of the
result of the show of hands a poll be demanded by the Chajrman of the Demaud for poll.

meeting or by any member present in person OT by proxy., and entitled to

vote. Unless & poll be so demanded, 2 declaration by the Chairman of

the meeting that 2 Resolution has been carried, or has been c.fm:ied by a
particular majority, of lost, or not carried by 2 particular majority, shall

be conclusive, and an entry to that offect in the book of proceedings of

the Company shall be conclus

number of proportion of the votes recor

Resolution.

ive evidence thereof, without proof of the
ded in favour of or against such

ded in mannet aforesaid, it shall be taken at gi\:npull is to be

at which the poll is demanded or within

avs after the said meeting) and place and in such menner as
i?lf?l’?:ir(rlngn of the meeting shall direct, and the result of the poll shall
be deemed to be 2 Resolution of the meeting at which the poll was
demanded. The demand for 2 poll may pe withdrawn. _No poll shall
be demanded on the appointment of a Chalrman of a meeting, and a p_oll
demanded on 2 question of adjournment shall be taken at the meeting

without adj ournment.

65, 1f apoll be demand
such “ime (either at the meeting
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66. In the case of an equality of votes, either on a show of hands or
Chairman of the meeting at which the show of hands takes

on a pol}, the
place, or at wi
entitled to a further or cas

may be entitled as a member.

rich the poll is demanded, as the case may be, shall be
ting vote in addition to the votes to which he

67. The demand for a poll shall not prevent the continuance of a

meeting for the transaction of any business other than the question on

which a poll has been demanded.

-

S

68. Subject to the provisions of the Act a Resolution in "W\ﬁtihgr
ihe members for the time being entitled to receive notice of

signed by all

and to attend an
their duly authorised repr
if the same had been passe
convened and held.

VOTES OF MEMBERS

d vote at General Meetings (or being corporations by
esentatives) shall be as valid and effective as
d at a General Meeting of the Company duly

69. Subject to any special rights or restrictions for the time being
attaching to any special class of shares in the Capital of the Company, on
a show of hands every member personally present shall be entitled to one
vote only, and in case of a poll every member shall be entitled to one vote
for every share held by him.

70. On a poll votes may be given either personally or by proxy.
A proxy need not be & member of the Company.

71. Any corporation which is a member of the Company may,

by resolution of its directors or other governing body, authorise any

ey

person to act as its representative at any meeting of the Company or of

any class of members of the Company ; and such representative shall be
entitled to exercise the same powers on behalf of the corporation which
he represents as if he had been an individual member, including power,

when p.ersonally present, to vote on a show of hands, and to demand or
concur in demanding a poll.

 72. Where there are joint registered holders of any share, any oné
of such persons may vote at any meeting either personally or by proxy
In respect of such share as if he were sol ly entitled thereto, but so that
if more than one of such joint holders be present at any meeting personally
or by proxy, that one of the said persons whose name stands first in the
register in respect of such share shall alone be entitled to vote in respect

thereof.

73. A member of unsound mind, or in respect of whom an order

has been made by any Court having jurisdiction in lunacy, m

ay vote,

whether on a show of hands or on a poll, by his committee, curafo? bonts
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or other person in the nature of 2 committes oF curaisr bonis appointed

by that Court, and any such committee,

¢a a poll, vote by proxy.

curaior bonis or other person may,

74, The instrament appointin : i
T inting a proxy shall be in writing under Excgationet
the hapd of the zppointor, or his attomey, duly authorised in vnigting z:' proes.

if such appointor be a cerporztion un

der its common seal {if any} and

« i none, then under the hand of some officer or attorrey duly authorised

“ sn that behalf.

75. The instrument appointing

a prexy shall be deemed also to Proxy's Tight &
Gemand w poll

confer authority to demand or concur in demanding a poll.

76. Every instrument of proxy
will admit, be in the following form or

shall, as nearly as circumstances Form of Proxy.
to the effect following —

“ Trr DISHOPSGATE INSURANCE CompaNy LIMITED.

'] I
+
“ of

L1

i

of
[f £4313 :
or foiling Jam
“of
“* ar failing him
"l
* g3 my proxy io vote

“ gr Extracrdinary 0T Adjourned as the case #
to be held on the _dayof

* and at every adjournment thereof.

“ NMeeting of the Company,

« 55 witness my hand this

« Tye BISROPSGATE INSURANCE CoupaNy LIMITED hereby appoint

, @ member of

2

k4
¥
¥

'

for me and on my behalf at the '[Ammai

way b} General

day of ,19 .7

xy and the power of attorney Deposit of proxies.

=7. The instrument appointing 2 pro
signed, or 2 notarially certified

or other authority (if any
copy of such power 0

y under which it is
r authority, shall be

deposited at the Office at least
inted for holding the meeting, or

twenty-{our hours before the time appo C
v be), at which the person named in

adjourned meeting (as the case M2
such instrument proposes to vote ;
not be entitled to vote in Tesp
proxy shall be valid except for the

adjournment thereof.

78. Any member residing out ©
ecuted either before or

iy by power of attormey €X

United Kingdom appoint any perso '
d such power may be a special

of voting at any meeting, an

ect thereof. N

the person s0 pamed shall
o instrument appointing 2
ioned therein and any

otherwise

meeting ment

f or absent from the United Kingdom Egwert members
after leaviag the bsoed to appoint

n to be his attorney {for the piupese
power limited
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i i ding to all meetings
to any particular meeting, or 3 general power exten

at \viﬂcg such member is entitled to vote, Every such power shall be
produced at the Office and left there for af least twenty-four hours before

being acted upon.

Intervenlog 9. A vote given in accordance With the terms of an instrument of -
okt reroke proxz/ or power ogf attorney shall be valid notwithstanding the previous
prosy: death or insanity of the principal, or revocation of the proxy or power of
attorney or authority, or transfer of the share in respect qf whl.ch the vote
is given, provided no intimation in writing of the death, insanity, revoca-
ion or transfer shall have been received at the Office twenty-four hours at

. Jeast before the time fixed for holding the meeting.

DIRECTORS

Number of 80. The Directors shall not, unless otherwise determined by an

Dlsectors. Ordinary Resolution of the Company, be less than two or more than
twelve in number.

Director nocd not 81. A Director need not be a member of the Company but shall

' be entitled to receive notice of and to attend all General Meetings of the
Company.

Power to appoint 82.:" The Directors may, at any time, and from time to time, appoint

additional . .

Directors. any person to be a Director, either to fill a casual vacancy, or by way of
addition to their number, provided that the number of Directors shall not
at any time exceed the maximum number fixed by, or in accordance with,
these Articles. Any Directer so appointed shall retire from office at the
next following Annual General Meeting of the Company, but shall then
be eligible for re-appointment.

Dot b B g 83. The contipuing Directors at any time may act notwithstanding

vacaney. any vacancy in their body ; provided always that, in case the Directors
shall at any time be reduced in number to less than the minimum number
fixed by or in accordance with these Articles, it shall be lawf{ul for them
to act as Directors for the purpose of filling up vacancies in their body or
calling a General Meeting of the Company, but not for any other purpose.

Romuneration of 84. The Directors shall be paid out of the funds of the Company all

their travelling, hotel and other expenses properly incurred by them in
and about the business of the Company, including their expenses of travel-
ling to and from meetings of the Directors or Committee Meetings or
General Meetings. The Directors may also be paid out of the funds of
the Company by way of remuneration for their services as Directors such
sum as the Company may from time to ume by Ordinary Resolution
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deterrmpe, and such remuneration shall be divided among them in such
proportion and manper as the Directors may agree, or failing agreement,

equally.

85. The Directors may grant special remuneration to any Director Special

who, being called upon, shall perform any special or extra services to or

at the request of the:Company. Such special remuneration may be
maclle, payable to such Director in addition to or in substitution for his
ordinary remuneration as a Director, and may without prejudice to the
provisions of Article 90 be made payable by way of lump sum or salary,
or commission on dividends or profits or turnover of the Company,
or of any other company in which the Company is interested or other
participation in any such profits, or by any or all, or partly by one and
partly by another or others of those modes.

remuneration.

86. A Director may, save as provided by any contract with him to Disector's notice
the contrary, at any time give notice in writing to the Company of his
wish to resign, and on the service of such notice on the Company he shall
ipso facto vacate his office as Director.

of resignation.

ALTERNATE DIRECTORS

Director or any such other
of the Directors to act as an

of the Directors at which he
to remove such alternate Director, and on such appointment being made

the alternate Director sh
and the power to appoin

Power to appoint

person as shall be approved at a meeting

alternate Director in his place at any meeting

is unable to be present, and at his discretion

all (except as regards share qualification (if any)
t an alternate) be subject in all respects to the

terms and conditions existing with reference to the other Directors of the
Company, and each alternate Director, whilst acting in the place of an

absent Director,

shall exercise and discharge all the duties of the Director

he represents, but shall look to such Director solely for his remuneration
as alternate Director. Any Director of the Company who is appointed

Pirectors on behalf

vote to which be is entitled in his own capacl
hall also be considered as two Directors for the purpose of

Company, and s
making a quorum
Any person app

as guch alternate Director if and when the
ates his office as Director.

appointed vac

g3. Every in
nearly as circumst
effect following i—

of the D

an alternate Director shall be entitled to vote at a meeting of the

irector so appointing him as distinct from the
ty as a Director of the

of Directors when such quorum shall exceed two.

strument appointing an alterna
il admi*, be in the following form or to the appolatin
&l

ances wi

ointed as an alternate Director shall vacate his office

Director by whom he has een

te Director shall, as Form of

ternate

87. TEach Director shall bave the power to nominate another altemate Directors.

jngtrument

%iractor.
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“ Tae BISHOPSGATE InsURANCE COMPANY LIMITED.

L 1] »

*a Diréctor of THE BISHOPSGATE InsuRANCE COMPANY Ln:umn,
“in pursuance of the power in that behalf contained in the
 Articles of Association of the Company, do hereby nominate
“ and appoint ,
" Of ,
“ 1o act as alternate Lirector in my place at any meeting of the
t¢ Directors which I am unable to attend, and to exercise and
“ discharge all my duties asa Director of the Company.

“Ag witness my hand this day of , 19

POWERS OF DIRECTORS

89. The business of the Company shall be managed by the Directors
who may pay all such expenses of and preliminary and incidental to the
promotion, formation, establishment and registration of the Company as
they think fit and may exercise all such powers of the Company, and do
on behalf of the Company all such acts as may be exercised and done by
the Company, and as are not by the Statutes or by these Articles required
to be exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions of the
Statutes, and to such regulations (being not inconsistent with the
aforesaid regulations or provisions) as may be prescribed by the Company
in Geperal Meeting, but no reguiations made by the Company in General
Meeting shall invalidate any prior act of the Directors which would
have been valid if such regulations had not been made.

90. (¢) The Directors may procure the establishment and mzin-
tenance of or participation in or contribution to aud shall be deerned
always to have had the power to procure the establishment and
maintenance of or participation in or contribution to wny non-contributory
or contributory pension or superannuation fund, scheme or arrangement,
or life assurance scheme or arrangement for the benefit of, and pay,
provide for or procure the grant of donations, gratuities, pensions,
allowances, benefits or emoluments to, any persons {including Directors
and other officers) who are or shall have been at any time in the employ-
ment or ser_vice of the Company, or of any company which. is a subsidiary
of or associated with the Company, or of the predecessors in business of
the Company or of any such subsidiary company or associated company
or the wives, widows, families or dependants of any sucl. persons.

(b) The_ Dg’.rectors may also procure the establishment and subsidy
of or subscription and support to any institutions, associations, clubs,
funds or trusts calculated to be for the benefit of any such persons as

G
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aforesaid or otherwise to advance the intevests and well-being of the

, Company or of any such other company as aforesaid or of its members,
TED, an'd payments {pr or towards the insurance of any such persons as afore-
the ! salfl. and subscripticas or guarantees of money for charitable or benevolent
nate ;; objects or for any e;:llibitiqn or for any public, general or useful obiect,
: i (c) The Directors may procure any of the matters afuresaid to be
 the : done by the Company either alone or in conjunction with any such other
and é: company as aforesaid,
E'; SEAL
» f 91. The Seal shall not be affixed to any instrument, except by the et
e general or special authority of a Resolution of the Directors, or of a
: committee of the Directors, and in the presence of at least two Directors,
¥ or of one Director and the Secretary or some other person authorised by
3 the Directors, and such two Directors, or such one Director and the
ctors Secretary or other person as aforesaid, as the case may be, shall sign every
o tlie snstrument to which the Seal shall be so affixed in their presence ; and
ny as ¥ in favour of any purchaser 0¥ person bona fide dealing with the Company,
ad do i such signatures shall be conclusive evidence of the fact that the %eal has
ne by i peen properly affiscd. Every certificate of ‘shares or debentures of the
uired 7 F Company shall be issued under the Seal.
hiject 4
of the | BORROWING POWERS
h. the " g 99. The Directors may, irom time to time at their discretion, raise Fower to borzow
Apany or borrow, or secure the payment of any sumor sums of money for the
ene'ff-c{ B purposes of the Company.
wou ¢ .
f‘ 93. The Directors may raise or securt the repayment of such moneys Power to €377re
in such manner and upom such terms and conditions as they may think Hobonture and
main- fit, and in particular by the issue of debentures, redeemable or perpetual, °Hher M
eemed charged upon all or any part of the property of the Company (boi.:h present
- and and future), including its uncalled Capital for the t}rpe being. Any
butory debentures may be moade assignable free from any éc_lultms between the ﬁ’gg‘;‘:;tﬁ‘;}:i‘;"
t i3 Company and the person to whom the same may be issued, and may be giscountor
crient, % omp ny : : ) ial privil . premium and with
J pay ¥ jssued at a discount, premitm or otherwise, and with any specia privileges 2rotia) Tights.
nsions’ as to redemption, sarrender, drawings, and otherwise upon such terms
rector; ! and conditions as the Directors shall think fit, and may be constituted
mploy- g or collaterally secured by 2 Trust Deed or otherwise..
sidiary 94. The Directors shall duly cgmply_ with the requirements of gggi?gggggm
mess of Part 171 of the Act in regard to the registration of mortgages and charges of mortgages.
mpany therein specified, and otherwise. A fee of one shilling shall be payable
for each inspection of the register of charges by any person other than a
bsid creditor or rnember, and for each inspection of the register of debenture
Subsi . istered holder of debentures or a
, clubg: holders by any person other than a Tegis

50Nns as member of the Company.

[
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'DISQUALIFICATION 0¥ DIRECTORS
g5. The office of a Director shall ipso facto be vacated—-

(@) If heis prohibited from being a Director by reason of any
order made under the Statutes.

(b) If a receiving order is made against him or he make any
arrangement or composition with his creditors.

(¢) Ifheisfounda lunatic or becomes of unsound mind.

(@) If by notice in writing, as hereinbefore provided, he resigns his
office.

(¢) If heis requested. in writing by all the othier Directors to
resign his office.

(f) If he is removed by an Ordinary or Extraordinary Resolution

of the Company in accordance with the relative provisions
of these Articles.

96. No Director shall vacate his office or be ineligible for re-appoint-
ment as a Director, nor shall any person be ineligible for appointment
as a Director, by reason only of his having attained any particular age.

97. (a) A Director whoisin any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the Directors in accor-
dance with Section 199 of the Act.

(b) A Director mayg vote in respect of any contract or arrangement
in which he is interested.

{¢) A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with his
office of Director, and no Director et intending Director shall be dis-
qualified by his office from contracting with the Company, either with
regard to his tenure of any such other office or place of profit, or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement
by reason of such Director holding thal office, or of the fiduciary relation
thereby established.

() A Director, notwithstanding Lis interest, may be counted in
the quorum present at any meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the Company,

" or whereat the terms of any «wh appointment are arranged or whereat

any contract in which he is interested is considered.
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(¢} Any Director 1.aay act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitled to remunera-
tion for professicnal services as if he were not a Director, provided that
nothing herein contained shall authorise a Director or his firm to act as
Auditor to the Company.

(f) Any Director may continue to be or become a director of, or
hnld any other office or place of profit under any other company in which
the Company may be interested, and no such Director shall be accountable
for any remuneration, salary, profit or other benefits received by him as a
director of, or holder of any other office or place of profit uader, or
member of any such other company. The Directors may exercise the
voting power conferred by the shares in any company held or owned
by the Company in such manner in all respects as they think fit (including
the exercise thereof in favour of any resolution appeinting theinselves or
any of them directors of such company, or voting or providing for the
payment of remuneration %o the directors of such company), and any
Director of the Company may vote in favour of the exercise of such voting
rights in manner aforesaid, rotwithstanding that he may be, or be about
to be, appointed a director of such other company, and as such is or may
become interested in the exercise of such voting rights in manner afore-

said.
ROTATION OF DIRECTORS

98. At the Annual General Meeting in 1954 and a* the Annual
Ger.eral Meeting in every subseqrent year, any Director bound to retire
under Article 82 and one-thu.. ‘of the other Directors (excinding a
Managing Director or Joint M:anaging Directors) for the time being, or
i# their number is not a multiple of three, then the number nearest to
but riot exceeding one-third, shall retire from office. A retiritgg Director
shall retain office until the close of the meeting at which he retires.

tire at the Annual General Meeting in each
vaar (other than those bound to retire under Artilee 8‘2.)‘5110.1} be the
Directors who have been longest in office since their last appqmtment.
As between Directors of equal senjority, the Directors to refire shall,
unless they shall agree among themselves, be selected jfrom among them
by lot. A retiring Director shall be eligible for re-appointment.

a9, The Directors to re

100. The Company may, at the meeting at which any Pn‘ectors
retire in manmer aforescid, fill up the vacated office of each Director so
retiring by appointing a person thereto, and may .also ﬁll. up 2y o’iher
vacancies : Provided always that no person, not being a Director retizing

' irectors for appuit-
at the meeting, shall unless recommended by the I?nec it
ment, be eligible for appointment o the office of Director at ang (.;wenegli.l
Meeting, unless at least seven clear days before the day fixed for the

meeting there has been given to the Secretary notice in writing by some

Retirement of
Directors.

Selection of
Directors to
retire.

Eljtibility for
re-appointmen

Filling vacate
office,

Wotice of inte

u appoin!
Director.
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member entitled to attend and vote at the meeting of his intention to
propose such person for appointment, and also notice in writing signed
by the person to be proposed of his willingness to be appointed.

101, I at any meeting at which an appointment of Directors
ought to take place the office vacated by any retiring Director is not
filled up, such retiring Director shall, if duly qualified and offering him-
self for re-appointment, be deemed to have been re-appointed, unless
at such meeting it is _expressly resolved not to fill such vacated office,
or unless a Resolution for the re-appointment of such retiring Director
chall have been put to the meeting and lost.

102. Subject to the provisions of these Articles, the Company may,
from time to time, by Ordinary Resolution appoint new Directors, and
increase or veduce the number of Directors, and by Ordinary or Extra-
ordinary Resolution remove any Director before the expiration of his
period of office and if thought fit, appoint another person in his stead
provided that no Ordinary Resolution for the removal of a Director shall
be valid unless special notice thereof shall have been given in accordance
with Section 142 of the Act.

103. Every Resolution of a General Meeting for the appointment
of a Director shall relste to one named person and a single Resolution
for the appointment of two or more persons shall be void.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes.

In case of an equality of votes, the Chairman of a meeting shall have a
second or casting vote.

105. ‘The Chairman may, and on the request of any Director, the

SecFetary sliall, at any time summon a meeting of the Directors, by
notice served npon the several Directors.

106. No Director for the time being out of the United Kingdom
shall be entitled to notices of meetings of the Directors, but the alternate

Director (if any) in the United Kingdom acting in his place shall be
entitled to notices of such meetings.

107. The Dir_ectors may from time to time appoint a Chairman
and a Peputy—Chalrman and determine the period for which they are
respectively to hold office. The Chairman or in his absence the Deputy-
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Cheirman v appointed shell preside at &l maeetings of the Directors, but
if no such Chairmen or Deputy-Chainman be appointed or jf meither of
them he present within fifteen minutes after the time fixed for holding
the meeting, the Directors present shall choose one of thejr number fo
«t as Chairmen of such meeting, and the Director so chosen shall
prasicle at such meeting accordingly.

108, A meeting of the Directors at which a guorim is present shall Compstence 2!
he competent £0 exercise all or aoy of the authorities, powers apgd Do Mentg
diseretions for the time being vested in or exercisable Ly the Directors
generally,

109, A Resolution in writing, signed by all the Directors entitled Resolutionin
to notice of  meeting of Directors, shall e as valid and effectual asifit ™
had been passed at 3 meeting of the Directors fuly called and
constituted. For the purpose of this Asticle, the signature of an alternate
”.;).irector shall suffice in Jieu of the signature of the Director appointing

m‘ .

110. The Directors may from time fo time appoint Corormittees }égm@;gpﬁnt
copsisting of Such person OF PEXsons (whetber or not a meember oF -
members of their body) as they think fit, and may délegate any of their
powers to apy such Committee, 2nd from time 10 time revoke any such
delegation and discharge any such Committee wholly or in part, Any
such Committee may appoint one or More sub-committees if and to the
extent that it is expressly permitied soto do by the Directors and subject
to such conditions and restrickions as the Directors may impose, Any
such Committee or sub-comnmittee shall copform 1o any regulations that
may from time ko time be imposed upon it by the Directors, and a
cub-committee shall also conform to any regulations that may from
time to time be jmposed upon it by the Committee by which it was

appointed.

11i. A Committee may appoint 2 Chairman of its meetings. '{:f no CX vy
snch Chairman be appointed, oF if at any meeting he be not present within
ffteen minufes after the time fixed for holding the ineeting, the members
preseny shall chanse one of their number to be Chairman of such meeting.

112, Committees may meet and adjourn as they think Proper. Zrocedseo!
Questions arising at any meeting shall be determined by a majority of estogs.
vofes of the members present, and jn case of an ¢gualxty of votes the
Chairman of the meeting shall have o second or casiing vote,

7 o ; : o Validity of ests
(19 All acts bona fide done by any meeting of the Directors or of & ¥ ertors in

Cir 3}1.1“1{:1'&!(*. of I)h’(‘.(’tﬂl’ﬁ, ar })y any 1){31'{50!1 ﬂjGting as a DlI'GCtOT, shall Belttc:: g! formal
notwithstanding it he of terwards discovered that there was somfe dcf‘“fflt

in ihe appointment of any such Director of person acting 2s oresa? h

ar that they or any of them were disqualified, be as valid as if every suc

person had heen duly appointed and qualified to be a Director.
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,’;“m“::’:'. to Jetp 114, The Directors shall cause minutes to be made in books proyided:
’ for the purpose— s

(4) Ofall appointments of officers made by the Directoss.

(5) Of the names of all the Directors present at each meeting of
the Directors and of any Committee of Directors,

{¢y Ofall Resolutions passed and proceedings had by and at all
meetings of the Company, and of the Directoss and of any
Committee of Directors. o

And any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which such appointments were made, or
such Directors were present, or such Resolutions were passed or
proceedings had {as the case may be), or by the Chairman of the next
succeeding meeting of the Company, or Directors or Committee (as the
case may be}, shall be sufficient evidence without any further proof
of the facts therein stated. .

‘ MANAGING DIRECTORS AND OTHER APPOINTMENTS

%i;ér;ont of 115, The Directors may from time to tinie appoint one or m%)’?re
S ) Directors. of their number to be Managing Director or Joint Managing Directors
) of the Company or to hold such other office in the management of the
business of the Company as they may decide, and for such period as the
Directors shall think fit, and the Directors may also from time to time
(subject to the provisions of any agreement between him or them and the
Company) remove him or them from office, and appoint another or others
in his nr their place or place..

Romugeintion of 116. The remuneration and other terms and conditions of appoint-
Dircctor, ment of a Director appointed to any office mentioned in Article 115
may from time to time (subject to the provisions of any agreement
between him and the Company) be fixed by the Directors, and may
without prejudice to the provisions of Axticle 90 be by way of fixed
salary or commission on the dividends, profits or turnover of the
‘ Compar.y, or of any other company in which the Company is interested, 0T
other participation in any such profits, or by any o all, or partly by one
and partly by another or others of those modes, and (subject as afore-
said) the remuneration so fixed shall be additional to any remuneration
to which he may be entitled as a Director of the Company.

;ﬁéﬁf " 117. A Managing Director or Joint Managing Director shall not,
Hanaging w! 11e. he continues to hold such office, be subject to retireinent by
rotation, or be taken into account in determining the rotation of retirement

of Directors, but (subject te the provisions of any agreement between

him and the Company) he shall be subject to the same provisions 85

P T~ ¥
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ks provided to resignation and removal as the other Directors of the Company
and shall ipso facto and immediately cease to be Managing Director if hé
TS, cease to hold the office of Director from any cause,

118. A Director appointed to any office mentioned in Article 115 Tenure of ofice
(save the office of Managing Director or Joint Managing Director) shall ﬁgﬁii;??tier
not (unless any agreement between him and. the Company shall otherwise offce.

r and at all provide) cease to hold such office by reason only of his ceasing to be
and of any a Director, nor (subject to the provisions of any agreement as aforesaid)
shall any such Director be liable to vacate his office as a Director by
reason only of his ceasing to hold any other office as aforesaid, the intent

meeting of

'ned by the being that the tenure by any person, of the office of Director and his
e made, or tenure of any other office as cforesaid shall (subject to the provisions
passed or of any agreement as aforesaid) be distinct. .
of the next
ttee (as the 119. The Directors may, from time to time, entrust to and confer Fowers and duties
rther proof upon any Director appointed to any office mentioned in Article 115 3@3’5’&%@?‘1

such of the powers exercisable under these Articles by the Directors
{other than the power to make calls, forfeit shares, borrow money and
jssue debentures) as they may think fit, and may confer such powers

MENTS
for such time, and to be exercised for such ohjects and purposes, and
ne or rore upon such terms and conditions, and with such restrictions, as they may
g Directors consider expedient, and may confer such powers collaterally with, or to
ne‘&nt of the the exclusion of, and in substitution for, all or any of the powers of the
?rmd as .the Directors in that behalf, and may from time to time revoke, alter or
me to iime vary all or an;"of such powers.
em and the
er ox others | LOCAL MANAGEMENT AND ATTORNEYS
) 120. The Directors may, from time to time, provide for the manage- }:%;vlcrmfaon:gg;i'nt
of appoint- \ent and transaction of the affairs of the Company in any specifie
Article 115 Jocality, whether at home or abroad, in such manner as they think fit,
agreement and the provisions contained in the three next following Articles shall be
» and may without prejudice to the general POWETS conferred by this Article.
ay of fixed . .
ver of the 121, The Directors may, from time to time, and at any time, Delegation of
terested, or establish any Local Board Or agency for managing any of the affairs Boards.
rtly by one of the Company in any such spacified locality, and may appoint any
ct as afore- persons to be members of such Local Board, or Managers, or Agents,
muneration and may fix their remuneration. And the Directors may, f}'onl time
to time, and at any time, delegate to any persoms 50 al?po1nted any
of the powers, authorities and discretions for the time being }rested in
r shall not, the Directors (other than their power 10 make calls, to forfeit shares,
irement. by borrow money or issue debentures), and may aquthorise the members for
 retirement the time being of any such Local Board or any of t‘n_em to fill up any
nt between vacancies therein, and to act notwithstanding vacancies, and any such

ovisions as appointment or delegation may be rade on such terms and subject to
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such conditions as the Directors think fit, and the Directors may g
any time 7emove any person so appointed, and may annul or vary any
such delegation. . .

-

Power to appoint 122. The Directors may, at any time, and from time to time, by

attorney, power of attorney under the Seal, appoint any person to be the attomey,
of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors =
under these Articles), and for such period and subject to such conditions
as the Directors may from time to time think fit, and such appointment-
may (if the Directors think fit) be made in favour of the membersor any
of the members of any Local Board established as aforesaid, or in favour
of any body corporate, or of the members, directors, nominees or managers
of any body corporate ox unincorporate, or otherwise in favour of any
fluctuating body of persons, whether nominated directly or indirectly
by the Directors, and any such power of attorney may contain such
powers for the protection or convenience of persons dealing with such
attorney as the Directors may think fit.

Powar fo to. 123. Any such delegate or attorney as aforesaid may be authorised
g by the Directors to sub-delegate all or any of the powers, authorities or
discretions for the time being vested in him.

Pawer to have 124. The Company may exercise all the powers conferred by
uss abtoad and to Section 35 of the Act to have an official seal for use abroad and such
eop Dominfon . : : 6f

reglsters, official seal shall be affixed by the authority and in the presence vt and the

instruments sealed therewith shall be signed by such persons s the
Directors shall from time to time by writing under the Seal appoint.
The Company may alsc exercise the powers conferred by Section 119 of
the Act with reference to the keeping of Dominion registers.

SECRETARY
Appointment of

Secrotary, 125. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

Wh - .. P
may not act an 128. A provision of the Act or these Articles requiring or authorsing -

Director end a thing to be done by or to a Director and the Secretary shull ot be
satisfied by its being done by or to the same person acting both as Director -
and as, or in place of, the Secretary. ’

DIVIDENDS AND RESERVES "

Application of

127. Subject s s - : . attached

profits in payment ject to any rights or privileges for the time heing attact

of dividends, to 1iny shares in the Capital of the Company having preferential or‘spemal
rights in regard to dividend, the profits of the Company which 1t sha
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from time to time be determined to distribute by way of dividend shall
pe applied in payment of dividends upon the shares of the Company in
proportion to the amounts paid up thereon respectively otherwise than
in advance of calls, provided that if any share be issued upon terms
providing that it shall rank for dividend as from or after a ;iarticular
date or be entitled to dividends ihereafter declared or declared after a
pa,rticular date, such share chall rank for or be entitled to dividend

accordingly.

128. The Company may, from time to time, by Ordinary Resolution ge'ig'adﬁ;m of
declare a dividend to be paid to the members, according to their rights e

and interests in the profits, and may fix the time for payment of such
dividend.

129, No dividend shall be payable except out of the profits of the Dividend to be
Company, and no dividend shall carry interest against the Company. Ef%arorft;”w
The declaration of the Directors as 0 the amount of the profits of the

Company at any time available for payment of dividends shall be
conclusive.

130. No larger dividend shall be declared than is recommended No e dividend
an recommendec

by the Directors, but the Company may, by Ordinary Resolution, declare by Dircetors.
a smaller dividend. :

131. The Directors may, if they think fit, and if in their opinion Interim dividends.
the position of the Company justifies such payment, from time to time

declare and pay an interim dividend.

. + . . » P 3
132. The Directors may, pefore recommending any dividend, writeé {oﬂwcfgp*;‘;g;g{ge

off such sums as they think proper for depreciation, and carry forward and oty pro
in the revenue account any profits they think should not be divided, and
may also set aside out of profits of the Company such sum or Sums as
they think proper as @ Reserve or Reserves, which shall at the discretion
of the Directors be applicable for meeting contingencies, for the grz}d:ual
liquidation of any debt or lability of the Company, OF for repairing,
maintaining O adding to the property of the Company, OF for sx_lch
other purposes as the Directors ghall, in their absolute discretion, th1.nk

conducive to the interests of the Company, 0f ghall, with the sanction

of an Ordinary Resolution of the Company, be 85 to the whole or in part

applicable for equalising dividends, or for distribution by way of special
dividend or for any other purposes for which the profits of the Company
may lawfully be applied and pending any such a.pphcatl.on may, at the
discretion of the Directors, either be employed the business c_)'f the
sted in such jnvestments (other than shares 11 the

Company, of he inve : . :
Company) as the Directors may from time to tune think fit.

e declaration of a dividend, by Tows ntgsaigply

133. The Company may, upon th . ; :
Ordinary Resolution resolve that the same OF any part thert(aio{ shallt\;e %gﬁtgljmcahed
applied in paying up £ tanto the capital (if any) uncalle upon the

i
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o
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o
i
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shares held by the members to whom such dividend would otherwise
be payable, and the Directors shall give effect' to such Resolution,
provided that any member whose shares are fully paid up shali be entitled
to be paid his proportion of the dividend in cash.

134. The Company may, by Ordinary Resolution, resolve that any .

dividend may be paid and satisfied, either wholly or in part, by the
distribution of specific assets, and in particular of paid-up shares ér
debentures of the Company, or of any other company, ¢r partly in one

way or partly in the other, and where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think expedient; °

and in particular they may issue fractional certificatgs, and may fix the .
value for distribution of such specific assets or any part thereof, and may .

determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of ali parties,

and may vest any such specific assets in trustees upon such trusts for the,
persons entitled to the dividend as may seem expedient to the Directors..

When deemed requisite a proper coniract shall be delivered to the
Registrar of Companies for registration, and the Directors may. appoint

any person to sign such contract on behalf of the persons entitled to such
dividend or specific assets.

P

135. The Directors inay deduct from any dividend or other moneys
payable in respect of any shares held by a member, either alone or jointly

with any other member, all such sums of money (if any) as may be

(((((

presently due and payable by him, either alone or jointly with any -

other person, to the Company on account of calls or otherwise.

136. A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

137. Notice of the declaration of any dividend, whether interim of
otherwise, shall be given to the members in manner hereinafter provided.

138, Unless otherwise directed, any dividend, instalment of
dividend or interest in respect of any share, may be paid by cheque of
warrant sent through the post to the registered address of the member of
person entitled thereto, or, in the case of joint holders, to the registered
address of that one whose name stands first on the Register in espect

of the joint holding, and every cheque or warrant w« sent shall be mades

];)l‘;lylellble o the ordellr of the person to whom it is sent, and the Company
all not be responsible for any loss in transmission, and the payment &

’él}e cheque or warrant, if purporting to be duly endorsed, shall be a good
ischarge to the Company, )
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CAPITALISATION OF RESERVES, ETC,

139, Subject to any consent required by law the Company may, Capitatisation,

by Ordinary Resol_ution, at any time, and from time to time, resolve that
any sum not required for the payment or provision of any fixed prefer-
ential dividend, and

() for the time being standing to the credit of any Reserve
Account of the Company, including premiums received on
the issue of any debentures of the Company, and any sum
carried to reserve as a result of a sale or re-valuation of the
assets or goodwill of the Company or any part thereof, or

(b) being undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as capital to and
amongst the Ordinary Shareholders in the proportions in which they
would have been entitled thereto if the same had been distributed by
way of dividend on the Ordinary Shares, and in such manner as such
Resolution may direct, and so that fractional interests may, if such
Resolution shall so provide, be disregarded, and such Resolution shall
be effective ; provided that no such distribution shall be made unless
recommended by the Directors ; and the Directors shall in accordance
with such Resolution apply such sum in paying up any unissued shares
or debentures of the Company on behalf of such Ordinary Shareholders,
and appropriate such shares or debentures to and distribute the same
credited as fully paid up amongst such Ordinary Shareholders in the
proportions aforesaid, in satisfaction of their shares and interests in the
said capitalised sum, or shall apply such sum or any past thereof on
behalf of such Ordinary Shareholders in paying up the whole or part of
any uncalled balance which ghall for the time being be unpaid in respect
of any issued shares in the Company held by them respectively, or other-
wise deal with such sum as directed by such Resolution. The Company
may also, by Ordinary Resolution, at any time and from time to time,
resolve that all or any part of the Capital Redemption Reserve Fqnd or
Share Premium Account of the Company be applied in paying up In full
any unissued shares in the Company, and appropriat.e such _sha.res cred}ted
as fully paid up amongst the Ordinary Shareholders 1n the like proportions
and manner aforesaid. Where any difficulty arises in respect of any such
distribution, the Divectors may settle the same as they think expedient
and in particular they may issue fractional certificates, fix the value
for distribution of zny fully paid up shares or debentures, make cash
payments to any sharehclders on the footing of the value o fixed in

order *o adjust rights, and vest any shares or dfabenturqs i1_1 trgstees
persons entitled to share in the distribution as

dient to the Directors. When deemed requisite,

nent and acceptance of any shares or
be executed and (if

may seem just and expe
& proper contract for the allo’ ‘
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necessary) delivered to the Registrar of Compenies, for registration
and the Directors may appoint any person to sign such contract on hehalf
of the persons entitled to share in the distribution, and such appointment
chall be effective, and the contract may provide for the acceptance b
such persons of the shares or debentures fo be ailotted to them
respectively in satisfaction of their claims In respect of the sum %o
capitalised or appropriated.

ACCOUNTS

140. The Directors shall cause proper books of account of ’:the
Company to be kept and the provisions of the Statutes in this regard to
be complied with. ard

141, The beoks of account shall be kept at the Office, or at such
other place ir Great Britain as the Directors shall think fit, and shall
always be open te the inspection of the Directors.

142. The Directors shall, from time to time, determine whether,

in any particular case, or class of cases, or generally and at what times -

and places, and under what conditions or regulations, the books of
account of the Company, or any of them, shall be open to the inspection
of the members, and no member, not being a Director, shall have any
right of inspecting any account, or book, or document of the Company,
except as conferred by Statute, or authorised by the Directors, or by
an Ordinary Resolution of the Company, nor shall any such member
be entitled to Tequire or receive any information concerning the business,
trading or customers of the Company, or any trade secret of or secret
process used by the Company. )

143. The Directors shall cause to be laid before the Annnal General
Meeting of the Company in every year a Balance Sheet giving a true and
fair view of the state of affairs of the Compuny as at the end of the fast
preceding financial year of the Company, and such Balance Sheet shall
have annexed thereto a Profit and Loss Account giving a true and fair
view of the profit or loss of the Company for such financial year, and
also (if and so long as the Company has any subsidiaries) such group
accounts {so far as not incorporated in the said Balance Sheet and Profit
and Loss Account) as presctibed by the Statutes and applicable to the
Company. The said Balance Sheet shall be signed on behaif of the
Directors by two of their number, and there shall be attached thereto 2
Report of the Directors and a Report of the Auditors as prescribed by the
Statutes. A copy of the said Balance Sheet, Account and (so far &
required by the Statutes) Reports shall, in accordance with Section 158
of the Act, be delivered or sent by post to the registered address of
every member and debenture holder of the Company or in the case of
joint holding to that member or debenture holder (as the case may DE
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whose name stands first in the appropriate Register in respect of the
joint holding. The Auditors’ Report shall be read at the meeting. No
accidental non-compliance with the provisions of this Article shall
invalidate the proceedings at the meeting.

AUDIT
144. The provisions of the Statutes as to the appointment, powers, Appointment of
rights, remuneration and duties of the Auditors shall be complied with. gr%%ié??maﬂ?
tatutes to apply.
NOTICES

145. A notice or other document may be served by the Company Secvice of
upon any member, either personally, or by sending it through the post jn “oRe
a prepaid letter, envelope or wrapper, or by cable, addressed to such
member at his address as appearing in the Register.

146. All notices directed to be given to the members shall, with Noflee to joint
respect to any share to which persons are jointly entitled, be given to '
whichever of such persons is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share,

147. Any summons, notice, order or other document required to be chwiw on
' mpany.
sent to or served upon the Company, or upon any officer of the Company

may be sent or served by leaving the same Or sending it through the post

in a prepaid letter, envelope or wrapper, or by cable, addressed to the
Company or to such officer at the Office.

148. Any notice' or other document shall be deemed to have been Proct of postage

served, if served by post on the fourth day after despatch and, if served proof of service.

by cable twenty-four hours after despatch, and in proving such service

it shall be sufficient to prove that the letter, envelope or wrapper con-

taining the notice or document was properly addressed and put into

the post as a prepaid letter or cable.

149. Every person who, by operation of law, transfer or any other Successe anb?rae
means whatsoever, shall become entitled to any share shall 1?e bound by ;?f;fefe:som.
every notice in respect of such share which previously to his name and
address being entered on the Register chall be duly given to the person

from whom he derives his title to such share.
Service of notice

150. Any notice or document served upon or sent to, or left at the Service of SOt
e of these Articles, shall, notwithstanding

registered address of, any member in pursuanc B member
notwithstanding that such member be then deceased or bankrupt, ar;)d e
whether or not the Company has notice of his decease or bankruptcy be

deemed to have been duly served in respect of any share held by such
other persons, until some

member, whether Feld solely or <. Atly with er
other person be registered in his stead as the nolder or joint holder of such
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share, and such service shall, for all purposes of these Articles, be deemsy
sufficient service of cuch notice or document on his executors, admi?
strators or assigns, and all persons (if any) jointly interested with 1-5:1;
in such share. ' ’

151, The signature to any notice to be given by the Company may
be written or printed. o

WINDING UP

152, Ifthe Company shall be wound up, the surplus assets temaining
atter payment of all creditors shall be divided among the members in
proportion to the capital which at the commencement of the winding up
is paid up, or ought to have been paid up, on the shares held by them
respectively, and if such surplus assets shall be insufficient to repay the
whole of the paid-up Capital, they shall be distributed so that, as nearly
as may be, the losses shall be borne by the members in proportion to
the capital paid up. or which ought to have been paid up, at the com-
mencement of the winding up on the shares held by them respzctively.
But this Article is t» be subject to the rights of any shares which may.
e issued on special terms or conditions. | e

A
153. If the Company shall be wound up the Liquidator (whelher

voluntary or official) may, with the sanction of an Exiraordinary.

Resolution, divide among the members in specie any part of the assets of
the Company, or vest any part of the assels of the Company in frustees
upon such trusts for the benefit of the members or any of them as the

Resolution shall provide. Any such Resolution may provide for and
sanction a distribution of any specific assets amongst different classes of

members otherwise than in accordance with their existing rights, but
each member shall in that event have a right of dissent and other ancillary

rights in the same manner as if such Resolution were a Special Resolutim :

passed pursuant to Section 287 of the Act.

154. In the event of a winding up of the Company every member of
the Company who is not for the time being in England shall be, bound,
within fourteen days after the passing of an effective Resolution to wind
up the Company voluntarily, or within the like period after the miaking of
an order for the winding up of the Compaxny, to serve notice in writig

. ;2 \\\\
R /
\lk )

o

on the Company appointing some householeer in London upon Whom all
summonses, notices, processes, orders and judgments in relation to ¢ -

under the winding up of the Company may be served, and in defautt of .

such nomination the Liquidator of the Company shall be at libesty on

behalf of such member to appoint some such person, and service uper -

any such appointee shall be deemed to be a good personal service O é;mh
fnemper for all purposes, and where the Liquidator makes any S“fcl
appointment he shall, with all cunvenient speed, give notice thereof 10
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such member by advertisementi in * The Times,” or by a registeved
letter sent through the post and addressed to such member at his address
as appearing in the Register, and such notice shall be deemed to he
served on the day following that on which the advertisement appears

or the letter is posted.

INDEMNITY
Indemnity of

155. Every officer of the Company, and every person who shall act B0
as Auditor of the Company, shall be indemnified out-of the funds of the
Company against all liability incurred by him as such officer or Auditor
in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour, ov in which he is acquitted, or in
connection with any application unuder Section 448 of the Act in which
relief is granted to him by the Court.

v
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Wit 0 COTRRANY sororormssssrecesssressist Lnermessssiransr
&

THE COMPANIES ACTS 1948 TO 1967
Notice of increase in nomins} capital

Pursuant to Section 63 of the Companies Ast 1948

To the Registrar wf Companies

Mame of Compriny .......THE..BIS.HORSQ&TE.,.I.NSIJRAN;.CE..,CQMRA&Y........,.,,.....,..,.‘..m...,.
t by ordinarylxﬁwwéﬁw?mw** resolutipn of the cumspany dated the

hareby gives you notice tha
the nominal capital of the company has Been increased by the

rnulrtluuﬂl.‘laz;!;hlulauLYul3491:?-900"""-"u-na-,
«dditton thereto of a sum of £ 300,.000...........beyond the registered capital of £ L2..700.900..

Tho additionsl capital 18 divided as follows:-

JLimited*

Nominal amount of each share
el

Nusmber of shares Class of share

300,000 ordinary

The conditions (g voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been

or are to be issucd are as follows:-
(1f any of the shases are preference shares

See annexed sheet
% Z
i \L"” ..........................

state whether they are redeemable or not)

Margin reserved for hinding

Signed. .o =
State whether J
Director or Secretaryu. v ebranissnssiesnress etavessrersenissssansssaassesssES et
[
DLE vorrersrossansassisseassioss [ L&"L\?{c’.?? .....................
*Delete “Limited” if not applicable
T s*Dplete as necessary (see notes overleaf)
Q“\\ )
¥ M
L 6 AUG1Y
S
: 10E__ .ol g
SRR, e Presented by: FRESHFIELDS ) -
Grindall House R
)
25 Newgate Street |
1.ondon EClA 7LH
Form No. 10

Presentor’s reference:  pumt /RIJ
01,606—6677
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&s regards ingome. The profits which the Company
may determine to distribute in respsct of any
financial year shall be distributed among the
holdei’s of the ordinary shares im proportion to
the amountspaid up on the ordinary shares held

by them respectively.

As regards capital. On a return of assets on
liguidation or otherwise the assets of the
Company available for distribution amongst the
members shall be applied first in paying to the
holders of the ordinary shares the sum of £10,000
per oxrdinary share and secondly in repaying the
holders of the deferred shares the amount paid
up on such shares. The balance of such assets
shall belong to and be distributed amongst the
holders of the ordinary shares in proportion to
the amounts paid up on oxrdinary shares held by
them respectively.

As regards voting. Each ordinary share entitles
the holder to one vote.



RESOLUTIONS of Number 354568 /ZF(

THE BISHOPSGATE INSURANCE Passed 12th July 1979
COMPANY LIMITED

At an Extraordinary General Meeting of fhe Company duly
convened and held on 12th July 1979 the following
resolutions were passed as to the resolution numbered 1 &s
an ordinary resolution and as to the resolutions numbered 3

and 4 ag special resolutions.

ORDINARY RESOLUTION

1. THAT the authorised share capital of the Company
be increased to 53,000,000 by the creation of 300,000
ordinary shares of 1 each, such ordinary shares to form one
class with the ordinary shares of the Company now in

existence.

SPECTAL RESOLUTIONS

3. THAT on the allotment of the new ordinary shares
pursuant to resolution 2 the xights attaching to the
2,706,000 ordinayy shares already issued be cancelled and
each of the said shares he converted into a deferred share
having attached thereto the rights and being subject to the
conditions set out in the new articles of association of the

company to be adopted by resolution 4.

3. THAT +the regulations contained in the document

55
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produced Yo the meeting apd signed for identifi.n¥ion by the

“hairman be adopted as the articles of aspociation of the

Company in gubstitution for and to the entire srplusion of

~ the existing articles of association,

- ~Chairman

g'\
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ARTICLES OF ABEOCIATION of
THE BISEGPGGATE INSURANCE COMPANY LIMITED

TABLE A

L. subiset as hereinafter provided the regulations
gantained in Takle A,'Part I1I in the First Schedule Lo the
Companies Act 1948 as amended by the Companies Act 1967 and
the Companies Act 1976 shall apply to the Qompany. Subject
as otherwise provided, references herein to regulations in
Table A shall be construed as referring to those contained
in Part 1 thereof.

SHARES

2. The share capital of the Company is £2,000,060
diwvided into 300,000 orxdinary shares of £1 each and
2,700,000 deferred shares of £1 each. The respective rights
and privileges attached to the ordinary shares and the
deferred shares are as follows:

13

(a} &g regards income. The profits which the Company
may determine to distribute in respect of any
firiancial vear shall be distributed among the
holders of the ordinary shares in proportion to
the amcunts paild up on the ordinary shares held by
them respectively. The holders of the deferred
ghares shall not be entitled to participate in any
such nrofits.
{b} As regards capital. On a return of assets on

liquidation or otherwise the assets of the Company

As at 12tk July 1978
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" available for diskribution amongst the membexs
shall be applisd first in paving to the holders of
rhe prdinary shares the sum of £10,00C per
ordinary share and secondly in repaying to the
holders of the deferred shares the amount paid up
on such shares. The balance of such assets shall
pelong to and be distributed among the holders of
the ordinary shares in proportion to the amounts
paid up on the ordinary shares held by them
respectively.

/  As rogards voting. The holders of the deferred
ghaves shall have the right to receive notice and
to he present but no right to speak or to vote
gither in person or by PIOXY at any general
meeting by virtue of their holdings of such
deferrod shares.

3. Unlsss the Company in general meeting shall
stherwise resclve, the directors may allot, issue or grant
options over any shares for the time being unissued and may
deternine the rights to be attached thereto and the terms
upon which they be allotted or issued. This Article shall
not apply to redeemable preference shares, which shall be

governed by the provisions of requlation 3 of Table A.
DIRECTORS

4.(1) Unless and until otherwise determined by ordinary

resolution of the Company the number of directors shall not

be less than two. Regulation 75 of Table A shall be
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construed aceordingly.

{2} A directer shall npot be required Lo vacate his

office and no persen shall be ineligible for appeintment or
re-appointment as a director by reason of his attaining the
age of geventy or any other age, Regulation 88(a) of Table

A as applicable to the Company shall be genstrued with the
omission of the words "or 185",

BORROWING POWERS

5. The proviso in regulation 79 of Table A shall not
apply.

INTEREST OF DIRECTORS

6.

A director may, notwithstanding his interest, wote
in respect of any contract or arrangement with the Company
in which he is interested, directly or indirectly, and be
taken into account for the purposes of a guorum and may
retain for his own absolute use and benefit all profits and ;
advaritages accruing to him. Paragraphs (2) and (4) of .
requlation 84 of Table A shall not apply to the Company.
DIRECTORS PRESENT AT MEETINGS

7. It shall not be necessary for every director

present at any meeting of directors or committee of
directors to sign his name or for any book to be kept for
this purpose. Regulation 86 of Table A shall be construed

accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

8. The immediate holding company (if any) for the

time being of the Conpany may appoint any person to be a
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director or remove anl directpr from office. Every such
appointwent or removal shall be in writing and signed by oz
on behalf of the said holding company and shall take effect “
upon yecelpt of sueh written appointment or renoval at the
regictered office of the Company or by the secretary.

9. while the Company is a subsidiary, the dizrectors
shall have power to appoint any perseon to be a director
either to £i1l a casval vacancy Or a8 an addition to the
existing directors, gubject to any maximum for the time
being in force, and any director so appointed shall {subject
to regulation 88 of Table A) hold office until he is removed
pursuant to Article 8.

10. while the Company is a subsidiary, regulations 89
to 97 {inclusive) of Table A shall not apply and all
references elsewhere in Table A to retirement by rotation
shall be modified accordingly.

ASSGCIATE DIRECTORS :

1. The directors may from time to time appeoint any
person to be an associate divector of the Company upon such
terms as they shall think fit and may at any time remove any f
such person from his appointment. A person SO appointed as

an associate director shall not, by virtue of such

appointment, become a director of the Company O pe entitled

to exercise any of the functions of a director, and

accordingly:

(a) he shall not be required tc hold any share

gualification;
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() he shall pot be entitled to remuneration as a
: direetor; and
d 1 {¢} he shall not be entitled to receive potice of or
attend any meeting of the directors, unless
‘ . specially invited to do so and then only in &
! ' consuitative capacity, and he shall not be counted
i in calculating the number required to form a
querum at any such meeting, or be entitled fo vote
thereat.
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OEPARTMENT GF TRADE &=

INSURANCE DIVIZION 1k

Sanctuary Buildings 20 Great Smith Street London SWLP 3DB

Telex B8811074/5 DPHQ G

Telegrams Advantage London swl

Telephone Direct Line 01-215 5857-307)

Switchboard 01-215 7877

The Rogistrar of Companies Your roference

INS

Our refarance

ome¢¢z‘ February 1982

Dear Sir

INSURANC# COMPANIES ACTS 1974 AND 1981
BISHOPSGATE INSURANCE CO LTD

There currently exist requirements on the above-named company that
assets of the company to a value not less than a percentage of the
company's domestic liabilities should be maintained in the UK; and that
assets should be held by a person as trustee for the company in
acecerdance with Section 32 of the Insurance Companies Act 1974.

In accordance with the Insurance Companies act 1981, the requirements on
the company relating to the maintenance of assets in the UX and
trusteeship became void with effect from 1 January 1982.

I should be glad if you would place a copy of this letter on the
company‘*s files.

Yours faithfully

B Mo s

[? D g ANDREWS
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special Reselutions of
EISHOPSGATE INSURANCE COMPANY LIMITED

At an Extraordinary General Meeiing of the above named Company,

duly

convened and held at 15 Minories, London EC3R TNJ on Tuesday,

25th May, 1982, the following Resolutions were duly passed as
Special Resolutions:-

RESOLUTIONS

"“That the Company be re-registered as a Public Limited
Company under the Companies Act 1980 and when so registered
to be known as Bishopsgate Insurance PLEL."

"That an amended Memorandum of Association be adopted, which
states that the company is a Public Limited Compeny and
jncorporates the name Bishopsgate Insurance PLC."

"That amended Articles of Association be adopted in which all
references applicable to the status of a '"Private Company'
have been removed and all referances appropriate to 2

Pubtic Limited Company 3re incorporated.”

A

>

C. A, WILSON
SECRETARY
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t}yar Publiching Limited, Norwich Housg, 11753 Norwich Stioot, London ECAA 1AS, » subtidiary of The Soliciios’ Law Stationery Socioty. Linsited.

Form NGO, Kb

THE COMPANIES ACTS 1948 TO 1980

Application by a private - ‘ :
company for re-registration  ; | ”'
as a public company VT \

Fursuant 1e section 5{i} of the Companies Act 1980

Company number

354568

For official use

Name of company

BISHOPSGATE INSURANCE COMPANY LIMITED

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by th

name of

BISHOPSGATE INSURANCE PLC

and for that purpose delivers the undermentioned documents for registration under the said Acts.

a7

Documents delivered for registration with this application:

Signed Xirectan] [Secretary]t Date 4.6.82

1 Piinted copy of memorandum and articles as altered in pursuance of the special resolution

2 Copy of auditors written statement in accordance with section 5(3)(b) of the Companies Act 1980
3 Copy of relevant balance sheet and auditors unqualified report thereon

4  Copy of any valuation report (if applicable)

5 Declaration macde by Director or Secretary in accordance with section 5(3)(e) of the Compani

Act 1980 (on form No. R6)

Presentor’s hame, address and

reference (if any): For official use

General section Post room
C'A.N. nOL}NGe'}- #‘.‘,a - :ki;‘““
The Secretary, psc f" h e N
15 Minories ol 5
London EC3N TNJ. ,m B :n-w‘”‘::‘r
29 SS2| N v

* kK

Companios GRS Docomber 1980
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COLIN ANDREW W ILSON

¢ 15 MINORIES, LONDON EC3N 1NJ
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THE COAPANIES ACTS 1948 to 1931

N
(oA

Ho, of Company 354560

PUBLTIC COHPANY LINTIED BY SHARES

HEFORANTGH OF ASSCUIATION OF

BISHDPSGATE IRSURANCE PLC

{As altered by Special Resolution
paased on 25th May 1982)

1.

2,

3.

i,

(a)

(b)

(c)

(d)

(e}

The name of the Company is "BISHOPSGATE IRSURANCE PLCH
The Company is a Public Limited Company.

The registered office of the Company will be gitrate 1In
England.

To carry on the business of insurance in all its branches
and to grant assurannas and contracts of guarantee or
indemnity against any and every description of risk, loss or
1iability whatever or against loss wherher direet or
$ndirect arising from the happening of any event whatever
and to grant annuities and generally to undertake and
transact any business now or at any time ordinarily
undertaken or transacted by underwriters.

To lend and advance money whether with or without security
or give credit to such persons and on such terms as may sSeem
expedient and in particular to customers and cothers having
dealings with the Company and to guarantee the performance
0. any contract or obligation and the payment of money of or
by any such persons.

Tr undertake and transact any business ordinarily known as
trustee, executorship and agency business.

To carry on any other business (whe!her manufacturing or
otherwise), which may seem to the Company capable of being
conveniently carried on in connection with the above, or
which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or turning to
account, any property, real or personal, belonging to the
Company, or in which the Company may be interested.

To purchase, take on lease or in exchange, or otherwise
acquire land, and to develop and turn to account the stme in
any manner, wvhether for building, planting, farming,
cultivating, letting or otherwise, and to advance money to
or enter into contracts and arrangements of all kinds with
builders, tenants and others.
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9]

(n)

(L)

) &)

(k)

(1)

(m}

(n)

To sell, 1~t, leuse, grant, licences, casements and other
pights over aud in any other mahner dispose of or deal with
the winole or any part of the wndeptaking, property asgebs,
pights, effects and businesses of the Company for such
conaideration as may be thought £it and in particular rop @&
pent or rents or stooks, shares, debentures, debenture stock

. or othepr obligations of any other company.

To acyuire and undertake on any terms, and subject to zny
conditions, the vhole or any pary of the business, property
and 1liabilitics of any person or company carrying on any
business which the Company i3 authorised to carry on, Or
possessed of oroperty euitable for the purposes of the
Company «

To amzlgamate with or enter into partnership or any joint
purse or profit~sharing arrangement with or to co-operate in
any way with, or assist or subsidise, any company, firm =y
person ecarrylng on, or proposing to carry on, any business
within the objects of the Company .

To carry on any business or pbranch of a business which this
Company 1is authorized Lo carry on by means, or through the
agency of, any subsidiary company or companies, and to enter
inteo any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any pusiness or
branch so carried on, or for financing any such subsidiary
gompany or guaranteeing its 1iabilities, or to make any
other arrangement which may seen cesirable with reference to
«ny buvsiness or brancn so carried on ineluding power at any
time, and either temporarily or permanently, to close any
such branch or husiness.

To act as Directors or Managers of or to appoint Directors
or Managers of any subsidiary company or of any other
company in which this Company is or may be interested.

To “ake part in the management, supervision and control of
the busineas or operations of any cowpany or undertaking and
for that purpose to appoint and remunerate any Directors,
tpustees, accountants or other experts or agents.

To promcte o1 coneur in the promotion of any company,
whether British or foreign, the promotion of which shall be
considered desirable. .

To subseribe for, underwrite, purchase or otherwise mcquire,
and %o hold, dispose of and deal with the shares, stocks,
securities and evidences of indehtedness or the right to
participate in profits or other similar documents issued by
any government, authority, corporation or body, or by any
company or body of persons, and any options or rights in
respect thereof, and to buy and sell foreign exchange.
provided that the Company shall in no circumstances be
empowered to carry on busipzes as or acl as stock and share
brokers of any kind.

To borpow and raise money in ary mannsr and on any terms.

[



(a)

(»

(q)

(r)

(s)

(&)

For any vurpose and in any nanner apd from time to time Lo
mortgage or charge the whole or any part oi the undertakir?,
property and pighte (including property and rights to e
subsegquantly  acquired) of the Company, and any money
uncalied on any shares of the Capital, original or inerezssed
of the Company and whether abt the time issued or ereated or
not and to ecreate, issue, make and pgive debentures,
debenture stock, bonds or other obligations, perpetual or
othervwige, wibh or without any mortpage or charge on all cr
any part of such undertaking, property, rights and unealled
noney .

To male, draw, accept, endorse, discount, negotiate, execute
and igssue and to buy, sell and deal in promissory notes,
bills of exchange, cheques, bills of lading, shipping
documents, dock and warehouse warrants, and other
instruments negotiable or transferable or otherwise.

To grant donations, gratuities, pensions, allowances,
benefits or emoluments o any persons (including Directors
and other officers) who are or shall have been af any time
in the employment or service of the Company or of auy
company which i3 a subsidiary of the Company or of the
predecessors in business of the Company or of any such
subsidiary company and the wives, widows, families or
dependants of any such persons and to establish, arbaildise,
subscribe to or support inctitutions, asscciations, clubs,
funds or trusts calculated to be for the benefit of any such
persons or otherwise advance the interests and well~being of
the Company or of any such other company as aforesaid or of
its members, and to make payments for or towards the
insurance of any such persons as aforesaid, and
subseriptions or guarantees of money for charitable or
b .aevolent objects or for any exhibition or for any public,
general or useful object, and to estzblish and contribute to
any scheme for the purchase by truscees of shares of the
Company to be held for the benefit of the Company's
employees or to lend money to the Company's employees to
enable them to purchase shares of the Company.

To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in'which this
Company is or may contemplate being interested, including in
such preliminary expenses all or any pa.~t of the costs and
expenses of owners of any business or property acquired by
the Company.

To enber into any arrangements with any government or
authority, imperial, supreme, municipal, local or otherwise,
or cumpany that may seem condueive to the Company's objects
or any of them, and teo obtain from any such government,
authority or company any charters, conbracts, decrees,
rights, grants, loans, privileges or concessions which the
Company may think it dusirable to obtain, and to carry out,
exercise and comply with the same.

To do anything by thiz Memorandum of Assoclation authorised
in any . part of the world and as principals, agents,
contractors, trustees or otherwise, ard by or through
trustees, agents or otherwise, and either alone or in
conjuection with others.

3



(u)

(v)

Ul

6.

I Iy

To distribute among the members of the Company in especie any
properiy of the Company »

To do all such other fhings as may be considered to be
incidental or conduclye to the atbainment of the anove
objeets or auy of them.

The liability of the members ig limited.
mhe share capital of the Company is £3,000,000 divided finto

300,000 ordinary shares of £1 each and 2,700,000 deferred
shares at £1 each. .



WE, the several perscns whoSe pames, addresnes god domoosptions are

gubseribed, are desirous of being [
of this Memorandum of Association,
the number of shares in the capita

respective names.

Names, Addrooses and Deseriptions
of Subsgeribers

R H Lindley,

85 Gracezhurch Straeet,
London E.C.3.
Insurance Broker

H Garratt,

85 Gracechurch Street,
London E.C,.3.
Tnsurance Broker

pated the 19th day of June, 1939.

WITNESS to the above signaturesi«

ormed into a Company, in pursuance

and we reapectively apree to take
1 of the Company set opposite our

Humber of Shares
taken by each
Subscriber

One

One

R I. BROWN,

85 Cracechurch Street,
London E.C.3.

Company Secretary

*



THE COIPANLES ACTS 1948 to 1081
PUBL;C COMPANY 1,TMITED BY SHARES
ARTICLES OF ASSQCIRTION OF
DISHOPSGATE INSURAHCE PLC

(As altered by Special Resolubion
paased on 25th May 1982)

TABLE A

1. Subject as hereinafter provided the regulations contained in
Table A, Part I in the First Schedule to the Companies Act
1948 as amended Dby tbe Companies Acts 1967 to 1981 shall
apply to the Company. '

SHARES

2.’ The share capital of the Company is £3,000,000 divided into

300,000 ordinary shares of &1 each and 2,700,000 deferred
shares of &1 each. The reapective rights and privileges
attached to the ordinary shares and the deferred shares are

as followss

(a) As regards income. The profits whieh the Company
may determine to distribute in respect ©

* financial year shall be distributed among the
holders of the ordinary shares in proportion to

the amounts paid up o the ordinary shares held by

them respectively. The holders of the def

ghares shall not be entitled bto participabe in any

guch profits.

(b) As regards capital. On 2 return of assets on
1igquidation or oktherwise the assets of the Company
available for distribution amongst the members

shall be applied first in paying to the holders of
the ordinary shares the sum of £10,090 per
ordinary share and secondly in repaying to the
holders of the deferred shares the amount paid up
on sueh shares. The balance of such assets shall
belong to and be distributed among the holders of
the ordinary shares in proportion to the amounis
paid up on the ordinary shares held by them

respectively.

(e) As regards yoting. The holders of the deferred
shares shall have the right to receive notice and
to he present bubt no right bo speak or to vole

gither in person oOf by Pproxy at any
meeting DBY virtue of their holdings
deferred shares.

No. of Company 354568

of such



Consolidated Statement of Source
and Application of Funds
for the year ended 31st December 1981

The Bishopsgate Insurance Company Limited

SCURCE OF FUNDS

Profit before taxation

Adjustments to convert revenue and expenditure to a cash basis:
Increase in insurance funds

Decrease in working capita!

TOTAL CENERATED FROM OPERATIONS

APPLICATION OF FUNDS

Tax paid and deducted at source

Payment for reinsurance of cancelled excess of loss agencies
Dividend paid

NET FUNDS AVAILABLE FOR INVESTMENT

CHANGES IN INVESTMENTS AND NET LIQUID FUNDS
Securities

Short term deposits

Bank balances

1981
£000

2,031

2817
36

4,984

1980
£000

1,517

11
288

1,879

848

200

1,048

3,836

2,152
1,198

(14)
3,936

133
937
200

1,870

4,340
(4,111)
(220)




3 Unless the Company in general meeting
zezolve, the directors may allot, g
d:bZrmggi ‘:?aref for the time being unissued and may
upon wiiich é; rights to be attached thereto and the terms
ot vt ey be allotted or issued. This Article shall

apply to redeemable preference shares, which shall be
governed by the provisions of regulation 3 of Table A.

shall otherwise
issuz or grant options

DIRECTORS
B (1) Unless and until otherwise determined by ordinary resolution
Oﬁ the Company the number of directors shall not be 1ess
than two. Regulation 75 of Table A shail be construed
accordingly.
(2) A director shall nob be required to vacate his office and no

person shall be ineligible for appointment or pe-appointment
as a director by reason of his attaining the 2ge of seventy
or any other age. Regulation 88(a) of Tablec A as applicable

. to the Compuny shall be construed with zhe omission of the
words "or 185%.

BORROWING POWERS

5. The proviso in regulatlion 79 of Table A shall not apply.
TNTEREST OF DIRECTORS

6. A director may, notwithstanding his interest, vote in
resject of any contrack ov arrangement with the Company in
which he is interested, directly or indirectly, and be taken

into account for the purposes of a quorum and may pretain for
his owWn absolute use and benefit a1l profits and advantages
acoruing to him. Paragraphs (2) and (4) of regulation g4 of
Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS

T. It shall not be necessary for every director present at any
meeting of directors or committee of directors to sign his
pame or for any book to be kept for this purpose. Regulation

86 of Table A shall be construed accordingly.

APPOINTMENT AND REMOVAL oF DIRECTORS

8. The immediate holding company (if any} for tne time being of
the Company may appoint any person to be @2 director or
pemove any airector from office. Every such appointment or
removal shall be ir writing and gigned by or on behalf of

the said holding company and shall take effect upon receipt
of such written appointment or removal at the registered
of fice of the Company or by the secretary.

. i1e the Company is a subsidiary, the directors shall have
? it : any person to he a direchbor either to £ill

a casual yacancy or @ an addition ©o the ex}stiqg
directors, qubject to any maximum for the time DeENs in
foree, and any director SO app01?ted shgll (gubaect to
pegulation 88 of Table A) hold office until he is removed

pursuant to Article 8.
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10. While the Company is a subsidiary, regulations 89 to 97

(inclusive) of Table A shall not apply and all refercnces

elsewhere in Table A to retirement by rotation shall be
modified accordingly.

ASSOCIATE DIRECTORS ’

1. The directors may from time t& time appoint any person to be

an associabe director of the Company upon such terms as they
shall think fit and may at any time remove any such person
from his appointment. A person so appointed as an associate
director shall not, by virtue of such appointment, become a

directcr of the Company or be entitled to exercise any of
the functions of a direector, and accordingly:

(a) he shall not be required to hold any share
qualifications .
(v) he shall not be entitled to remuneration as a
T, director; and
- (e) he shall not be entitled to receive notice of or
attend any meetir- of the directors, unless
specially invibed t¢ do uo and then only in a
consultative capacity, and he shall not be counted
in calculating the number required to form a

quorum at any such meeting, or be entitled to vote
thereat.

L
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Chairmair's Review

The Bishopsgate Insurance Company Limited

1t is very encouraging to report a third suncessive year of increased profits and premium income,
Profits before tax increased by 34% over the previous year and exceeded £2m for the first time,
Cross premiums were up 21% to £43 million whilst net premiums after reinsurance increased by
27% to £20 million.

Underwriting profits are very difficult to achieve in the face of severe competition in all classes
and reduced demand. However, the underwriting loss was reduced from 3.7% to 2.8% of
premiums, The financial returns from investments showed a healthy increase to £2,789,000 (1980
£2,449,000). The profit for the year was £2.031,000 (1980 £1,517,000) and after taxation and a
dividend of £200,000 the balance of £802,000 was transferred to reserves,

e assels remain conservatively invested mainly in short-dated gilts and a small equity
portolio. Market values exceed book values at the date of this review.

Net written premiums on the Non-Marine account increased by 20% overall but very little of this
growih arose in the Property sector. Competition for all classes of Fire and Accident business is
fierce, particularly on the UK. Provincial side where some ground was lost during the year.
Problems arising from the relationship of regional income ancl expense continued to occupy the
attention of Management.

Expansion in the Motor account continued at a satisfactory level and apart from the Hire Drive
account, the underwriting experience was encouraging, in particular that it coincided with a much
improved systems capability. Continued progress was achieved in both the Household and Travel
accounts despite increasing competition, particularly in the latter class.

In the Marine and Aviation account the increase in the net income has been assisted by the
weakening of the pound against the dollar but the majority of the increase has resuited from a
planned intention to retain a larger percentage of gross income. Net income, which was at a low
point for 1979, an undoubtedly bad year for results, has subsequently been cautiously increased in
anticipation of improvements in settlements.

There is still a great over capacity world wide for income in the current state of depressed trading
but there are signs that Hull results are improving slowly due fo increased market discipline.
Unfortunately this discipline has not yet permeated into cargo business, which is viewed with
increasing concern. Our new Marine Excess of Loss account had a good first year and is
increasing in volume. The Aviation account, recently rebuilt after several cutbacks is now
beginning to show improved results.

Following a previous transfer of unappropriated reserves from earlier years of account that have
settled somewhat better than was anticipated, the 1979 Underwriting year is being closed on a
breakeven basis. The underwriting year 1980 now appears a little better than when viewed twelve
months ago. The fund is regarded as adequate to meet all liabilities,

I am pleased to report that with effect from january st 1982 we commenced underwriting &
Marine and Non-Marine account, as agents, for Preservatrice-Fonciere T.LAR.D. a member
company of the Institute of London Underwriters and we Jook forward to a long and happy
relationship with that Company. Bishopsgate is now the Legal Representative of
Preservatrice-Fonciere in the Ux

Whilst the results of the year may be viewed with some satisfaction, the overriding objective is to
achieve a favourable underwriting result and an improvement in profit levels so that we can
maintain a level of reserves to meet a good rate of expansion, provide opportunily and security for
the staff and an acceptable return to the shareholders. Management and staff are well aware of
this need and the Board extend to them best wishes for their success and sincere thanks for all
their work during the past year.

4
William E. Ford W )
";;// —



Report of the Directors

The Rishopsgate Insurance Company Limited

The directors submit their annual report together with the audited statement of accounts for the
year ended 3lst December 1981,

Kctivities
The company is engaged in wriling all classes of msurance except life business; its trading sub-

sidiary is engaged only in wiiting marine insurance. There were no changes in those activities
during the year.

Profit and Appropriations

1981 1980
£000 £000

The result of the year's operations is
a profit, after taxation, of 1,002 718
The directors recommend a final dividend of 200 200
Leaving a balance to be transferred to reserves of 802 518

i ——
P —

Directors

The present members of the Board are shown on page 3. Each of them has been a director
throughout the year,

Directors' Shareholdings

No director or his family has any veneficial interest in the shares of the company or its
subsidiaries. Their interest in shares of the ultimate holding company Inchcape PLC not shown in
the report of the directors of that company is as follows.

Ordinary shares of £1 each

31st December 1981 31st December 1980
F, C. Locke 500 500

Employees

The average number of persons employed in the United Kingdom by the company and its
eubsidiaries each week during the year was n46 at an annual aggregate remuneration of
£1,746,000. '

Charitable Donations
Charitable donations in the year amounted to £903 (1980 - £537).

Auditors

In accordance with Section 14 of the Companies Act 1976, a resolution proposing the
reappointment of Deloitte Haskins & Sells as anditors of the company will be put to the annual
general meeting.

C. A Wusoé%‘—-/cv@"’\

Secretary
12th March 1982



Consolidated Revenue Accounts
for the year ended 31st December 1581

The Bishepsgate Insurance Company Limited

'

——

1681 1980
Notes £000 £000
FIRE AND ACCIDENT
‘Premiums 13,2717 11,080
Less: Increase in unearned premiums _’Zﬂ . _531@
Premiums earned 12,536 E)_EE
Less: T
Claims incurzed 7,138 7,130
Coramission and expenses 5,290 LZB
1—3,0—2;3 11,283
Underwriting result 1 (@ —(‘EZ.) _(-5"8_1)
MARINE AND AVIATION
Promiums 6,688 4,701
Claims paid 8,174 4,297
Expenses 712 658
Movement to/(from) fund 802 (254)
Underwriting result 1 (d) __151-1 m
MOVEMENT IN FUND
Fund brought forward (6,125) (6,859)
Currency revaluation 1 (e) (1,000) 480
Fund carried forward 7927 6,125
Movement to/(from) fund —BE); —(_2;,:)

et




Consolidated Profit and Loss Account

for the year ended 31st December 1981

The Bishopsgate Insurance Company Limited

Financial refun
Underwriting results:
Fire and Accident
Marine and Aviation
Expenses not charged to other accounts

Frofit before taxation
Taxation

Profit after taxation
Dividend payable - crdinary shares

Profit transferred to reserves

MOVEMENT IN RESERVES

Retained Profits:

Balance at beginning of year
Transferred from profit and loss account
Deferred taxation

Balance at end of year

Notes
1 (@)

1 (1)

1981
£000

2,789

{492)
il
(266)

2,031
1028

T —

1,002
200

802

et s s
——

1980
£000

2,449

(681)
Nil
(351)

1,817
799

718
200

518

—_—

1,974
518
2,070

4,562



Balance Sheets
at 31st December 1981

The Bishopsgate Insurance Company Limited

it

"
Rad

Capital and Reserves
Share capital
Reserves

Insurance Funds

Fire and Accident ~
Uneamed premiums
Cutstanding claims

Marine and Aviation

Represented b
Investments
Securities

Short term deposits

Subsidiaries and asscciated company
Deferred taxation

Current Assets

Debtors

Due from parent and fellow subsidiaries
Bank balances

TOTAL ASSETS

Less:

Other Liabilities and Provisions
Creditors and provisions
Provision for taxation

Due to fellow subsidiaries
Dividend payable

W. E, Ford

Notes

1 (c)
1 (@)
1(d)

L

7
1 (&4

M. H. Cranston
Chairmari Director

Consolidated
1881 1980
£000 £000
3,000 3,000
5,364 4,562
8,364 7,562
3,107 2,313
5,024 5,603
7,927 8,125
16,958 14,041
25,322 21,603
18,758 16,003
4,414 3,215
23,169 19,219
10 10
1,689 1,873
11,987 9,133
235 282
142 186
12,364 9,511
37,232 30,613
11,188 8,442
26 165
496 203
200 200
11,910 9,010
25,322 21,803

Parent Company

1981 1980
£000 £000
3000 2,000
4307 3,657
7307 6,657
3,107 3313
5924 5608
4341 3341

13372 11,257

20679 17,814

14716 12,240
4288 303

18944 15,351
1,296 1,378

892 1,034
9,681 7,562
235 170
133 140

10049 7,872

31,181 25640
9846 7,324

13 —_
443 202
200 200

10802 1726

20,679 17,914

12th March 1982
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Notes to Accounts

The Bishopsgate Insurance Company Limited

e e PSRN, W sbsintfofn i 7 A S

1 Accounting Policies

The principal accounting policies followed by the group in determining the pwofit for the year
and in stating its financial position are set out below.

(@

(0)

(©)

(d)

)]

Disclosure requirements

The group avails itself of certain of the exemptions from the disclosure requirements of the
Companies Acts that are applicable to insurance companies under Part III of the second
schedule to the Companies Act 1967 including these relaling to provisions and reserves,

Basis of conselidation

The consolidated accounts include the figures of the subsidiaries and the group's share of
profit of the Aviation Underwriling partnership for the year ended 31st December. The
group's share of profits of the associated company (Aviation Underwriting Agents Limited)
is not of sufficient significance o be included in the consolidated accounts except to the
extent of dividends received.

Fire and accident underwriting resuit

The figures shown in the revenue account are net of reinsurance. The underwriting result
is determined after making provision for unearned premiums and outstanding claims as
follows:

(i) Unearned premiums — amounts set aside to provide for periods of risk extending
beyond the financial year, calculated on the 24ths method after making an allowance of
20% for initial expenses, or where this was not possible on the traditional 40% method.

(ii) Outstanding claims — the estimated cost of claims notified but not settled at the balance
sheet date, together with a provision for the cost of claims incurred but not reported,

Marine and aviation underwriting resulf

The figures shown in the revenue account are net of reinsurance and cominission. The
underwriting result is determined at the end of the second year following the year of
account to which the business relates, after allowing for the estimated cost of all
outstanding claims including those still to be reported. Premiums, less claims payments
and expenses, relating to the two open years of account are carried forward in the Marine
and Aviation Insurance Fund. Additional provisions are made to cover estimated iosses on
open underwriting years where necessary.

Exchange rates

Assets and liabilities expressed in foreign currencies have been translated into sterling at
the rates ruling at the balance sheet date, major differences arising from changes in
currency rates during the year are dealt with by adjustment of the balanices on insurance
funds and provisions for ocutstanding claims,

10



Notes to Accounts — continued

The Bishopsgate Insurance Company Limited

() Invesimenis
Investments are stated at cost,

(@) Financial return

Financial return comprises interest, dividends and realised profits and losses on
investments, after deduction of interest payable to reinsurers and investment dealing
costs,

(h) Expenses not charged to other accounis

This sum includes capital expenditure which is charged against the revenue for the year in
which it is incurred,

(i) Deferred taxalion
Deferred taxation is provided by the liability method to allow for timing differences in the
treatment of marine underwriting and investment income for accounting and tax purposes,
but only where it is considered that the amount is payable or recoverable in the
foreseeable fulure,

5 Directors' and Senior Employees’ Remuneration
Total emoluments of the directors inciuding fees and pension contributions, amounted to
£124,000 (1980 £103,000).
The emoluments of the chairman, the highest paid director, excluding pension contributions,
were £30,262 (1980 £24,357). The number of directors, and senior employees whose
emoluments, excluding pension contributions, fell within the ranges listed below, were as
follows:-

1981 1980
Directors
Nil to £5,000 4 4
£15,001 to £20,000 — 2
£20,001 to £28,000 2 2
£25,001 te £30,000 i —
£30,001 to £35,000 1 —_—
Employees
£20,001 to £25,000 2 —
3 Taxation
£000 £000
UK, Corporation tax
Current at 52% 845 598
Double taxation relief )] —
Deferred taxation _ﬁ ﬂ
1,020 93
Overseas taxation ___9 ___6_
1,029 799

11



Notes to Accounts — continued

The Bishopsgate Insurance Company Limited

F

RN S

4 Deferred Taxation

1981 1980
£000 £000
The balance recoverable on this account is provided at the
current taxation rate of 52% and arises becatze of timing differences from:
Marine fund 1,928 2,019
Others (239) (208)
1,689 1,813

e —
————— ]

B Auditors’ Remuneration
Auditors' remuneration for the group amounted tv £18,000 {1980 — £15,750).

8 Share Capital .
Share capital, authorised issued and fully paid comprises

300,000 Ordinary Shares of £]1 each 300 300
2,700,000 Deferred Shares of £1 each 2,700 2,700
3,000 3,000

7 Subsidiaries and Associated Company
Subsidiaries (incorporated in the U.X.)
Leadenhall Insurance Company Limited
Assistance International Limited (not trading)

Shares at cost, being 100% of issued capital 1,000 1,000
Amounts due from subsidiaries 286 363
1,286 1,363

Associated Company (incorporated in the UK)
Aviation Underwriting Agents Limited
Shares at cost, being 50% of issued capital 10 10

1,296 1,373

_—— e—

8 Profit after Taxation
Of the profit after taxation for the year of £1,002,000, the amount of £850,000 was dealt with in
the accounts of the Company.

g Ultimate Holding Company
""he company's ultimate holding company is Inchcape PLC which is incorporated in England.

12



Report of the Auditors

To the members of
The Bishopsgate Insurance Company Limited

We have audited the accounts on pages 6 to 12 in accordance with approved audiling standards.

In our opinisn, these accounts comply with the provisions of the Companies Acts 1948 to 1981
applicable fo insurance companies.

.bpk_éﬁ Ve s SeAla

Deloitte Haskins & Sells,
Chartered Accountants,
Southampton,

31st March 1982

13



Offices

The Bishopsgate Insurance Corpany Limited

HEAD OFFICE

CITY UNDERWRITING
Marine:

Non Marine:

REGIONAL OFFICES
Midlands:

North East:

North West:

London:

Southern:

1 Houndwell Place, Southampton 501 1HU

A, V., Quartermain — Marine Director
Room 178, Lloyd's Building, Lime Street, London BEC3M TDQ

]. B. Richards, acii. actam—~ City Underwriting Manager
19/21 Billiter Street, London EC3M 2RY

Elizat <. House, 22 Suffolk Street, Birmingham Bl 1LS
Represented by: F. R Case rci alas.

Seottish Mutual House, 15/18 Park Row, Leeds LS1 8HD
Represented by: P. W. Thwaite ac11

214/216 Royal Exchange, Manchestex M2 7BT
Represented by: M. ]. Jarrett rcu
P. G. Falconer acil
A. G. Morley

19/21 Billiter Street, Londeon EC3M 2RY
Represented by: R, Physick
R. H. Mileman

1 Houndwell Place, Southampton SO1 1HU
Represented by: D. G, Pike

14



Company Representation and

Agencies

The Bishopsgate Insurance Company Limited

COMPANIES REPRESENTED BY THE BISHOPSGATE INSURANCE COMPANY LIMITED:

Preservatrice Fonciere T.LA.RD.; Marine and Non Marine underwriting agents for the UK.

Legal Representatives for the UK.

International Insurance Company Non Mrrine underwriling agents.

of Hannover Litd.;

Blackifriars Insurances Licl:

Managers for the UK

Non Marine underwriting agents.

AGENTS OF THE BISHOPSGATE INSURANCE COMPANY LIMITED:

UNITED KINGDOM
Marine:

Aviation:

OVERSEAS
France:

Hoiland:

Hong Kong:

Malta:

New Zealand:

USA.

P, Henderson & Co. (Insurance) Lid.,
116 Hope Street, Glasgow G2 6PX

Brodrick, Leitch & Kendall Ltd,,
655 Sefton House, Exchange Buildings, Liverpool L2 3SE

Aviation Underwriting Agents,
110/112, Fenchurch Street, London EC3M 5EL

Saltiel & Cie.,
4 Rue Lamennais, Paris.

W. A. Heinfeld,
Vondelstraat, 10, Postbus 5133, 1007 AC Amsterdam.

Roland Holst Van Ommeren B.V,,
gebouw De Wildenborch, Wildenborch 9,
Diemen-Zuid, Amsterdam.

Gilman & Co. Ltd,,

5/F, Elizabeth House, 250 Gloucester Road, Causeway Bay.

Elmo Insurance Ltd,,
Valletta Buildings, 54 Sou.r Street, Valletta.

Marine Underwriting Agency (N.Z.) Litd,,
17th Floor, Aurora House, 54/64 The Terrace, Wellington.

T, W. Rice & Co. Inc,,
508 Central Buildings, Seattie, Washington 98104,

18



Management Organisation

The Bishopsgate Insurance Company Limited

Ty S~

Marine and Aviation

Direclor  Alan V. Quartermain

and

Marine Underwriter

Marine

Deputy Marine  C.F. Moxom, ac1l
Underwriler

Assistant Marine M. F. Ellis
Underwriter

Claims adjuster ] B. Page
Aviation Agency

Underwriter B.E. Perryman

Chairman and Chief Executive

William E, Fard, reit, FBIM

Non Maring

Director  Bryan W, Robinson, 1w, Feii

Kegional Division

Marketing M. D. Reardon, acit
Underwriting W. F. Bailey, rcl
Administraton R A. Adams, rcii, MMs,

London

Menager J B, Richards, Actt, ACtAD.
Underwriters 1. G. W, Bracken, acu1
P.]. Barnes, Ac1..

Head Office
Travel T, ]. Newman

M. ] Ing, aciz
Motor & K. J. Acolt, acit
Household L. G, Dymott, acit,
Claims B.R. Lenz, acit

16

Finance and Administration

Direclor  Michael H. Cransion, FCMA,FIDP.FBIM,

Finance
Controller J. C. Cuthbent
Accountant T. ] Skinner, rcA

Marineservice A A Readman
City services W, R, Marrioit

Administration

Data processing  C. D. Taylor, Bse(Ecor) MBCS,

Management E. ]. Davison, ACLL, Minst AM
services

Property services D, E. McCarthy

Personnel A B. Willsmore, AC11



The Bishopsgate Insurance Company Limited

SUMMARY IN UNITED STATES DOLLARS
OF
STATEMENT OF ACCOUNTS

1981



Consolidated Revenue Kccounts
for the year ended 31st December 1981

The Bishopsgate Insurance Company Limited

1081 1980
Notes $000 $000
FIRE AND ACCIDENT

| Premiums 25,369 21,108
g Less: Increase in unearned premiums _lh.il_S_ _‘I_ZE

| ’ Premiums earned 23,944 20,383
[‘ Less:

Claims incurred 14,780 13,619
}:‘ | Commission and expenses M 7,875
‘\ g 24,884 21,494
;\ Underwriting result 1(c) __Sgi(_)_) Eﬁ?}
o T —
E; MARINE AND AVIATION

i, Premiums 12,773 8,979
i%? Claims paid 9,882 8,207
i Expenses 1,360 1,287
J Moverment to/(from) fund 1531 (485)
af Underwriting result L) TN TN
I — =
L ,

| MOVEMENT IN FUND

i | Fund brought forward (11,699) (13,101)
L i Currency revaluation 1(e) (1,910) 017
i ‘ Movement to/{from) fund Edﬁ Llf?ﬂ
§ ; Movement to/(from) fund 1,531 (485)

! Notes

. The audited financial statements of the company, afer translating non-sterling amounts at appropriale rates of exchange,
are expressed in pounds (£} sterling. For the purposes of this summary these accounis have been re-translated for
convenience to United States dollars (3) at the rate of £1 to $1.91 (1980 £1 to $1.91) throughout.




Consolidated Profit and Loss Account
for the year ended 31st December 1981

"

The Bishopsgate Insurance Company Limited

1981 1980
Notes $000 $ooo
Financial return 1(g) 8,327 4,678
Underwriting results;
Fire and Accident (940) (L11D
Marine and Aviation Nil Nil
Expenses not charged to other accounts 1(h) {508) (670)
Profit before taxation —B-EYE M
Taxation 3 1,965 1,628
Profit after taxation 8 1,914 1,371
Dividend payable 382 382
Profit transferred to reserves 1,532 989
MOVEMENT IN RESERVES
Retained Profits
Balance at beginning of year 8,713 3,770
Transferred from profit and loss account 1,532 989
Deferred taxation - 3,954
Balance at end of year 10,245 8713

|
|

19



Balance Sheets
at 31st December 1981

The Bishopsgate Insurance Company Limited

[ N

el

Capital and Reserves
Share capital
Reserves

Insurance Funds

Fire and Accident -
Unearned premiums
Cutstanding claiins

Marine and Aviation

Represented by:
Investments
Securities

Short term deposits

Subsidiaries and assuciated company
Deferred taxation

Currer, Assets

Debtors

Due from parent and fellow subsidiaries
Bank balances

TOTAL ASSETS

Less:

Other Liabilities and Provisions
Creditors and provisions
Provision for taxation

Due fo fellow subsidiaries
Dividend payable

W, E. Ford

Notes

6

1 (c)
1 {c)
1(d)

1D

1(@)&4

.M: H. Cranston
Chairman Director

20

Consolidated Parent Company
1981 1880 1981 1980
$000 $000 $000 $000
5,730 5,730 8,730 5,730
10,2453 8,713 8,226 6,985
18978 14,443 13,986 12,718
5938 4,418 8,935 4,418
11,315 10,702 11,315 10,702
15,140 11,699 8,291 6,381
32,390 26,819 25,541 21,501
48,365 41,262 39,497 34,216
35,822 30,566 28,108 23,570
8431 6,143 8,075 5,710
44,253 36,709 36,183 29,340
19 19 2,475 2,622
3.226 3,877 1,704 1,978
22,895 17,444 18,491 14,444
449 424 449 228
271 298 254 267
23,618 18,166 18,194 15,036
71,113 88,471 589,586 48,973
21,369 16,124 18,806 13,989
50 318 25 —
941 388 846 386
382 382 382 382
17,209 20,088 14,757
41,262 39,497 34,216

3 22,748
2
W

—_—

" 12th March 1832
Included in the above Secwrities and Short term deposits is a Trust Fund amounting 1o
U.8.$1,500,000 held by Bankers Trust, New York

Printed fn England by Lirho 2002 Sales Lymited.



Auditors Report to the Rugistrar of Companies
under section 5(3)(b) of the Companies Act 1950

We have audited che financial statements of The Bishopsgate Insurance
Company Ltd for the year ending 31st December 1981 in accordance with

approved Auditing Standards and have expressed an unqualified opinion

thereon.

In our cpinion the balance sheet as at 3lst December 1981 shows that at
that date the amount of the Company's net assets wat not less than the

aggregate of its called up share capital and undistributable reserves.

::;}5L,jd(:; Hodein 3 Sl

Deloitte Haskins & Sells
Chartered Azcountants
Southampton

26th May 1982



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 351,558‘ / {)_7

| hereby certify that

BISHOPSGATE INSURANCE PLC

has this day been re-registered under the Companies Acts 1948 to

1980 as a public company, and that the company is limited.

Dated at Cardiff the 22 Juw 1962

Assistant Registrar of Companies

C 455
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Registered No.: 354568 ‘
THE COMPANIES ACTS 1948 to 1983

SPECIAL RESOLUTIONS
’ of
BISHOPSGATE INSURANCE PLC

(Registered No. 354568)

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on 1l4th May, 1984 the fo}Lowing Resolutions

were duly passed as Special Resolutions:-

SPECTAL RESJLUTIONS

1. THAT the authorised share capital of the Company be and it is
hereby increased from £3,000,000 to £3,003,000 by the creation of
3,000 Ordinary Shares of E£1 each.

2. THAT conditionally upon the passing of Resolutien 1 above, the
Directors be and are hereby generally and unconditionally authorised
for the purposes of Section 14 of the Companies 4ct 1980 to exercise
all péwers of the Company to allot relevant securities as defined in
that Section up to an aggregate nominal amount of £3,000 during the
period expiring at the end of cne year from the date of the passing of
1hiis Resolution and at any time thereafter pursuant to an offer or

agreement made by the Company before such expiry.

e
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3, THAT the sum of £3,000 being part of the amount standing to the
credit of the Reserves of the Company be capitalised and, acéordingly,
that such sam be set free for distribution among the holders of the
existing Ordinary Shares of £1 each in the capital of the Company
registered as such holders on the Register of Members immediately
prisr to the passing of this Kesolution and the Diretors be and they
are hereby authorised and directed to appropriate such sum and set
free the same for distribution among such holders who would have been
entitled thereto if the same had been distributed by ﬁﬁy of dividend
op the condition that the same be not paid in eash but be applied in
paying up in full at par 3,000 new Ordinary Shares of £1 each in the
capital of the Company, to be allotted and distributed credited, as
fully paid up to and amongst such holders in the propertion of one new
Ordinary Share of £1 each for every 100 existing Ordinary Shares of £1
each then held by them respectively.

4. THAT on the allotment of the new Ordinary Shares of £1 each
pursuant to the preceding Resolution 3, all the Ordinary Shares of £1
each in the capital of the Company prior to such allotment shall stand
converted into Deferred Shares of £1 each, forming part of the series
of and ranking pari passu in all respects with the Deferred Shares of
£1 each then in issue in the capital of the Company and having the
rights end being subject to the restrictions contained in the Articles

of Association as altered by Resolution 6 below.

5.  THAT the Memorandum of Association of the Company be altered by
the deletion of Clause 6 and the insertion of the following new

Clause 6:-

"g. The share capital of the Company is £3,003,000 divided into
3,000,000 Deferred Shares of £1 each and 3,000 Ordinary
Shares of £1 each.

6. THAT the Articles of Association of the Company be altered by the
duistion of Article 2 and the insertion of the following new
Article 2:-



"2, (a) The share capital of the Company is £3,003,000 divided
into 3,000,000 Deferred Shares of £1 each and 3,000 Ordinary
Shares of £1 each,

(b) The respective rights and privileges attached to the
Ordinary Shares and the Deferred Shares are as follows: =

(1)

(i1)

(iii)

As regards income the profits which the Company
may determine to distribute in respect of any k
financial year shall be distributed among the
holders of the Ordinary Shares in proportion to
the amounts paid up on the Ordinary Shares held by
them respectively. The holders of the Deferred
Shares shall not be entitled to participate in any

such profits.

On a return of capital on a winding-up or
otherwise: of the surplus assets of the Company
remaining after payment of its lisbilities, the
holders of Deferred Shares shall be entitled to £1
per share for each £10,000,000 per share paid to
the holders of Ordinary Shares, and if on such
payment all the holders of Ordinary Shares do not
each receive £10,000,000 then the holders of

Deferred Shares shall receive nothing.

As regards voting the Deferred Shares shall not
confer on the holders thereof the right to receive
notice of or to attend and vote either in person
or by proxy at any General Meeting of the

Company."

By Ordex of the Board

X33



Form No. 10
THE COMPANIES ACTS 1248 TO 1981 P

Notice of increase in nominal capital
Pursuantto sectien 63 of the Companies Act 1948

Fleasedorot
writa inthis
binging margin

\

r“f?t' comfpl-tg' To the Registrar of Companies ,|_=9[_ gf_f'isf_?L .:,_SF Company number
L] ' PYRIRTA ,
Inblackiyperor | C i o 354568

told biock lettering Name of Company
) N IS /2™ i S LA Y A

I BISHOPSGATE INSURANCE .PLC
*delate I L Limited*

Inapproprlate T e —— e I~

*heraby gives you notice in accordance with section 63 of the Companies Act 1848 that by [erdinary}
tdalotd az lextraordinary] [speclal]{ resolution of the company dated 14th May 1984

approgiriato
: the nominal capltal of the company has been increased by the addition therato of the sum of

Note ¢ 3,000 beyond the registered capital of £ 3,000,000
Thls notici and a =
printed capy of A printed copy of the resolution authorising the increase is forwarded herswith

tha rogolution : . . g
aahorisingthe  11@ addltlopal capltal [s divided as follows:

in¢crease must be PSS AL R e

fr_‘og;flg:gord 1!0 the Number of shares Class of share Nominal amount of each share
g

Campanies . i

within 15 days 3000 ordinary £1 each

wfter Lhe pasaing

ofthe resolution

(If anv of tha new shares are preference shares state whather they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to ba issued are as tollows:

The new shares are entitled to dividends and surplus assets
on a return of capital on 1iquidation of the Company pari

passu with all other Ordinary Shares and ranking ahead of the Pleasetickhereif
\

existing Deferred Shares. Gn a show of hands each holder of ¢continued overleaf
new shares present 1in person shall have one vote and on a

poll every holder of new shares shall have one vote for each

such share of which_he is the holder,

- 7
ideiate as Signed 4‘ — [[’.j;acto/ﬂ’{‘Secretary]:I: Date 3&2, / g+
sppropriate > — 7
Presentor’s name, address and For official use
referonce (if any): General section Post room
The Secretary, N
15 Minories, O N RN

- L
"‘»._’”‘ _ﬂ(l“".g e

CAl/GB % , Sz

‘-‘i‘] [P
London EC3. (S oymee s n 8
4 3 \: ¥ add g '&‘/
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Company Nucber 304568 ;

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

Resolutions
of
BISHOPSGATE INSURANCE PLC

Passed on 28th September 1984

At an Extraordinary General Meeting of the above named Company
duly convened ard held st 19/21 Billiter Strect, London EC3.,
on Friday, 28th September, 1984, the following Resolutions were

passed as Speclial Resolutlons:-

1. THAT the authorised share capital of the Company be and
is hereby increased from £3,003,000 to £10,000,000 by
the creation of an additional 6,997,000 ordinary shares
of £1 each.

2. THAT conditionally upon the passing of Resolution 1.
above, the Directors be and are hereby generally and
unconditionally authorised for the purposes of section
14 of the Companics Act 1980 to exercise all powers of
tihe Company to allot xelevant securities as defined in
that section up to an aggregate nominal amount of
£3,000,000 during the period expiring at the end of one
year <rom the date of the passing of thls Resolution.

3. THAT the sum of £2,100,000, being part of the amount
standing to the credit of the reserves of the Company
be capitalised, and accordingly, that such sum be set
free for distribution among the holders of the
evyisting Ordinary Shares of £1 each in the capital of
the Company registered as such holders on Lhe BRegister
of Members immediately prior to the passing of this
Resolution and the Directors be and they are hereby
authorised and directed to apprepriate such sum and set
freoe the same for distribution among such holders who
would have been entitled thereto if the same had been
distributed by way of dividend on the condition that
the same be not paid in cash but be applied in paying

€1 each in the capital of the Company,



to be allotted and distributed credited as fulily paid
up to and amongst such holders in the propostion of
700 new Ordinary Shares cf ¢£1 each for every one
existing Ordinary Share of £l esach then held by them
respeectively.

THAT the Memorandum oOf Association of the Company be
altered by the deletion of clause 6 and the insertion
of the following new Clause 6:

wPha Share Capital of the Company is €10 million
divided into three million Deferred Shares of
£1 each and seven million Ordinary Shirzs of
¢l each.”

THAT the Articles of Association of the Company be
altered by the deletion of Article 2a) and the
insertion of the following new Axticle 2a):

wrhe Share Capital of the Company is £10 million
divided into three milliocn peferred Shares of
£1 each and seven miliion Ordinary Shares of
£l each.

Cc.A. WILSON
Secretaxry
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wotice of increase in nominal capltal
Pursuant to section 63 of the Companies Act 1948

, .t
Y

Pieasadanst

wiite in thia
Einding mergin
Plosss complels Yo the Registrar of Companios ,ESE ?"1'5'3?'_ E’?P Company number
fegittr, pratorably ¢ (19 350568
inDiack type, of bowmd Lt —
deld block fatisring Name of Company
N A\,i-!
*dolate if 2 - Lirnited?
inapgroptints BISHOPSGATE INSLIRAMCE PLC i
hereby glves you notice in nccordance with sectien 63 of the Companles Act 1948 that by [,gcgm}yj
. . Iy
tdeleto 82 {;o‘gfagrarg‘ﬁ‘ﬂ (speciallt resolution of the company dated 237 Septunbes 1984
apuropriatsi
the nominal cagital of the company has been Increased by the addition thereto of the sum of
Note £..6,997,000 beyond the registered capital of £ . 3,003.000
Trisnotice and a .
|;}:mle'«i ﬁafi‘ ol A printed copy of the resolution authorising the incrouse is forwarded herewith
o rasolulion e .
authorting o The additional capital is divided as follows:
incroase moest bo
Istwarded tothe Number of shares Class of share Nomina! amount of each share
Registear of
Compantes
within 1k days
after tha passing
of the resofation 6,997,000 ORDINARY £1.00
ARG SO I
(if any of the noew shares are pre!eren’&'e shares state whether they ara redeemable or not)
The conditions {eg. voling rights, dividend rights, winding-up rights ¢tc.) subject to which the new
shares have been or are to be issuad are as follows:
pari passu with existing Ordinary Shares.
Pleasa tick here if
continued overleaf
» , .
sdeloto 8 Signed - C Lo [Djredtor] fSecretarylt Data '5/ [e / g 4
m’ml‘lc Cae "; ]
Presentor's name, address and For official use
reforence (if any): Genoral soction Post room
Y
Fac \.LV\.)L\_.\__' (ehral ) =,
‘,4\\‘,13 belﬁfg“"w\
] > ,/\;sh M 4”9
1 (Mwna&ﬁ !’\g) \;\!
i 120CT 1984
L.O\JM e \‘\\' 82, . 7
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Company Number 3545638 i’l(a

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

Resolution
of
BISHOPSGATE INSURANCE PLC

Passed on 1lst March 1985

At an Extraordinary General Meeting of the above named Company, duly
convened and held at 19/21 Billiter Street, London EC3., on Friday, 1lst March

1985, the following Resolution was passed as a Special Resoluticn:-

That the sum of £2,095,990 being the amount of £1,959,134 standing to the
credit of the Share Premium Account of the Company, and £136,856 being part
of the amount standing to the credit of the general reserves of the Company,
be capitalised and accordingly, that such sun be set free for distribution
among the holders of the existing Ordinary Shares of £1 each in the capital
of the Company registered as such holders on the Register of Members inmed-
iately prior to thne passing of this Resolution and the Directors ke and they
are hereby authorised and directed to appropriate such sum and set free the
same for distribution among such holders who would have been entitled thereto
if the same had been distributed by way of dividend on the condition that the
same be not vaid in cash but be applied in paying up in full at par 2,095,980

new Ordinary Shares of £1 each in the capital of the Company.

C. A, WILSON
Secretary
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THE COMPANIES ACTS 1948 TO 1981
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COMPANY LIMITED BY SHARES

Resolution
of
BISHOPSGATE.INSURANCE PLC

passed on 1st March 1985

At an ExtraordinaXly General Meeting of the above named Company duly
convenad and held at 19/21 Billiter Street, London EC3., on Friday
1t March 1985, the following Resolution was passed as 2 Special

Resolution:~

mhat the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 14 of the Companies Act 1980

to exercise all powers of the Company to allot relevant gecurities

as defined in that section up to an aggregate pominal amount of £2,500,000
during the period expiring at the end of one year £yom the date of the
passing of this Reaolution. fhis authority shall be in addition to

that granted to the Directors by Special Resolution passed in the

General Mecting held on Friday 28th September 1984.

AZESRIES AT
Q.“‘h Gy
iq s

UJH\/—-"

Ionot.no...o.'loin.lnnn T 935 /’)
4 2

. A. Wilson
Secretary
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BISHOPSGATE INSURANCE PLC ﬂ:]g::l

Seuattonr

’5@“{4@ 13

NOTICH I8 HERERY GIVEN that en EXTRAORDINARY GENERAL MEETING of the
ahove named company will be held at 19/21 Billiter Street, London EC3

““on 26th November 1985 for the purpose of considering and, 1if thought fit,

passing the following resplutions, which will be proposed as Special

&
Resolutions:

SPECIAL RESOLUTIONS

1,  THAT the authorised share capital of the Company ba and is hereby
inereased from £10,000, 000 to £20,000,000 by the creation of an
additicnal 10,000,000 ordinary shares of £1 each,

2. THAT conditionally upon the passing of Resolution 1. above, the
Directors be and are hereby generally and unconditionally .
authorised for the purposes of section 80 of the Companies Act 1985
to exercise all powers of the Company to allot relevant securities
as defined in that section up to an agpregate nominal amount of
EZ,OO0,000 guring the period expiring at’ the end of one year from
the date of the passing of this Resolution.

3. THAT the Memorandum of Association of the Company be altered by the

deletion of Clause 6 and the insertion of the following new clause 6:

"rhe Share Capital of the Company is £20,000, 000 divided into
three million peferred Shares of £] each and seventeen million

Ovdinary Shares of £l each,"

L]
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the Company be altered by the

4, THAT the Articles of Association of
llowing mnew

deletion of Article 2a) and the insertion of the fo

Article 2a):

Wihe Share Capital of the Company is £20,000,000 divided into
three million Deferred Shares of £1 each and seventeen million”

b Ordinary Shares &t £1 each.

By Order of the Board

Secretary
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Form F125 {No. 123)
& Fourmnat Publiching
27 £ 28 St Albans Place
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July 1985
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COMPANIES FORM No. 123

pfotice of increase
i nominat capital

Pursuant 1o gection 123 of the Companies Act 1985

To the Registrar of Companies For ofiicial Jﬁ:\e Cornpany number .

G- - -

L] ij\ 354568

ES

Name of company

I » Bi;‘hopsgate Tpsurance plc _!
gives notice in accordance with saction 123 of the above Act that by resolution of the company

dated 26th November 1985 the nominal capital of the company has been

increased by £ 10,000,000 beyond the registered capital of £ 10,000,000

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
sheres have been or are to be issued are as follow:

"The Shares will rank pari passu with the existing share capital
of the Company in all respects.”

Please tick here if

continued overleaf
Signed . tDirector][Secretar 1t Date '

o . Y 23rd December 1985
Presentor’s name address and For official Use W
reforence {if any): General Section Post room 1
T. J. Skinner I

piahopsgate Insurange plc
1 Houndwell Place v’
gouthampton 509 1NY
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wewntit LG {Ne, 354568)
L] ‘ R
Haslins-+Sells /187
| f;’:harteredAccountants Wheatshaaf House 1

vour ref;

ourrel:  10/WRG/JIB/B197

The Seeretary

Bishopsgate Insurance ple

1 floundwell Flace
Southampton
01 1HU.

Dear Sir

Im accordance with Section 390

24 Bernard Street
Southampton S09 10L
Telephone 0703 34521
Telex 477334

Facsimile 0703 226657

[5"Novemser 19%

of the Companies Act 1983, we are writing to

you to resign as auditors of the Company forthwith.. We confiru that we
have no outstanding claims of any kind against the Company at the date

hareof. There are no clircumstances ¢
consider should be brought to the not

Company.

Yours faithfully

;;E}Z£¢p;k&jZ~/ &fdkﬁkah;ma ‘:ESTUKLa

DELOITTE HASKINS & SELLS

i

onnected with our resignation that we
ice of the members or creditors of the

tmm A o ARiaiedia Steant | andan FOAP 4 1Y



No. 354568 //
/

// /
THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

BISHOPSGATE INSURANCE PLC

PASSED ON 21ST MAY 1986

At an Extraordinary Meeting of the zbove named Company duly convened and held at
Archimedeslaan 10, 3584 BA Utrecht, the Netherlands on Wednesday 21st May 1986
the following Resolutions were passed as Special Resolutions.

~

1. THAT purguant to the provisions of 8.53, Companies Act 1985, the Gompany be
re-registered as a private Company with effect from ist October 1986.

2. THAT the Memorandum of Association of the Company be altered as follows:i-

a. By the deletion of Glauses ! and 2 and the insertion of a new
GClauge 1.

"The Company name is Bishopsgate Insurance Limited".

b. By numbering the existing Clauses 3, 4, 5 and 6 as Clauses 2,
3, 4 and 5 respectively.

3,  THAT the Articles of Association be altered so that all references applicable

¢o the status of "Public ILimited Company” be removed and all references
applicable to a "Private Company' are incorporated. ’

.

T.J. Skinner
Secretary.

Y24
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ﬁ Application by a public company
for re-registration as a private

company
ﬁf:sq da not Fursuant to section 53 of the Companies Act 1985
e i
thin margin
" o To the Registrar of Companies For official use  Company number
oase complete P r - e ey
lngibly, preferably ’ } T | 9 13 J CSS Y SQg
in Biack type, or : B e b e s ;
bold tlock lattaring  Name of company
*insert oxisting fuli BISHOPSGATE _INSURANCE  Prc I
namd¢ of company . I
TN
applies to be re-registered as a p, ‘,r:\ompany by the name of§

§ ingert full nama of y L a
company amended to B/S HOPSCATE INSURANCA Ling 1 TED
make it sppropriate
for thig cumpany
45 o privale limitod
company

and, for that purpose, delivers the following document(s) for registration:
o deleta if praviously {1 Copy of the spacial resolution that the company bae re-registered as a private company.)e
esented for . . e .
?e:g[s[;m't:ion 2 Printed copy of the memorandurn and articles o association as altered by the special resolution that

. the company be re-registered

Signed \K&@/ [Birector)[Secratary]t Date 9 &72)"3"1&&2&#“ 586
t delata o8 . .

spproprate
v, O sy
Presentor’s name address and For official Uss ’
roferance (if any): General Section Post room ,ﬁ 2.
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THE COMPANIES ACT 1985 No. of Company 354568
A COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION OF

RISHOPSGATE INSURANCE LIMITED

(As altered by Special Resolutiot
passed on 2lst May 1986)

l. The Company name is "Bishopagate Insurance Limited”.
2. The registered office of the Company will be situate in England.
3. (a) To carry on the business of insurance in all its branches and to grant

assurances and contracts of guarantee oY {ndemnity against any and every
description of risk, 1o8s or liability whatever oOrT against loss whether
direct or indirect arising from the happening of any event whatever and
to grant annuities and generally to andertake and transact any business
now or at any time ordinarily undertaken or transacted by underwriters.

(b) To lend and advance money whether with or without security oxr gilve credit
to such persons and on such terms as may seem expedient and in particular
to customers and others having dealings with the Company and to guarantee

the performance of any contract or obligation and the payment of momey of
or by any such persons.

(&) To undertake and transact any business ordinarily known as trustee,
executorship and agency business.

(d) To carry on any othet business (whether manufacturing or otherwise),
which may seem to the Company capable of being conveniently carried on in
connection with the above, or which it may be advisable to undertake with

a view to developing, rendering valuable, prospecting or turning to
account, any property, real or personal, belonging to the Company, or in
which the Company may be interested.

(e) To purchase, take on lease or in exchange, oT otherwise acquire land, and
to develop and turn to account the same in any manner, whether for
building, planting, farming, cultivating, letting or otherwise, and to

advance money to or enter into contracts and arrangements of all kinds
with builders, tenants and others.

{£) To sell, let, lease, grant 1{cences, easements and other rights over and
in any other manner dispoge of or deal wigh the whole or any pact of the
undertaking, property assets, rights, effects and businesses of the

Company for such consideration as wmay be thought fit and in nzvticular
for a rent or rents or stocks, shares, debenturcs, debenture stock or
other obligations of any other company.
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(1)

&)

(k)

(m)

(n)
(o)

To acquire and whdercake on apy terms, and subject to any conditions, the
whole nr any part of the business, property and liabilicies of &ny persocm
or company carrying on any business which the Qoumpany is authorised to
carry on, or possessed of propsrty suitable for the purposes of the
Company.,

To amalgamate with or enter into partnership or any joint purse oOr
profit-sharing arrangement with or to co-operate in any way with, or
assist or subsidise, any company, firm or person carrying on, oOT
proposing to earry on, uny business within the objects of the Company.

To garry on any business oY branch of a business which this Company i1s
auchorised to carry on by means, or through the agency of, any subsidiary
company or compuniies, and o enter into any arrangement with sny such
subaidiary company for taking the profits and bearing the losses of any
business or branch so carried om, or for financing any such subsidiary
company or guaranteeing its ‘\i{abilities, or to make any other arrangement
which may seem desirable with reference to any business or branch so0
carried on including power at any time, and either temporarily or
permanently, to close any such branch or business.

To act as Directors or Managers of or to appoint Directors or Managers of
any subsidiary company oOr of any other company in which this Company 18
or may be interested,

To take part in the management, supervision and control of the business
or operationc of any company OK undertaking and for that purpose to
appoint and remunerate any Directors, trustees, accountants or other
experts or agents.

To promote or concur in the promotion of any company, whether British or
foreign, the promotion of which shall be considered desirable.

To subscribe for, underwrite, purchase oxr othervise acquire, and to hold,
dispose of and deal with the shares, stocks, gecurities and evidences of
{ndebtedness or the right to participate in profits or other gimilar
docunments issued by any government, authority, corporation or body, or by
any company or body of persons, and any options or rights in respect
ttereof, and to buy and sell foreign exchange. ~ Provided that the Company
shall in no circumstances be empowered to carry on business aa oY act as
stock and share brokers of any kind.

To borrow and raise money in any manner and on any terms.

For any purpose and in any manner and from time to time to mortgage Or
charge the whole or any part of the uyndertaking, property and rights
(including property and rights to be subsequently acquired) of the
(ompany, and any money uncalled on any shares of the Capital, original or
increased of the Company and whether at the time issued or created or not
and to create, issue, make and give debantures, debenture stock, bLonds or
other obligations, perpetual or otherwise, with or withcut any mortgage
or charge on all or any part of such undertaking, property, rights and
uncalled money.



{p

(q)

(x)

{8)

(2)

{u)

{v)

To make, draw, accept, endorse, discount, negotiate, execute and issue
and to buy, sell and deal in promissory notes, bills of exchange, cheques,
bills of lading, shipping documents, dock and warehguse warrants, and
other instruments pegetiable ot transferable or otherwise.

To grant donations, gratuities, pensions, allowances, benefits or
emolumenty to any persons (including Directors and other officers) who
are or wuhall have been at any time in the employment or gservice of the
Company or of any company which is a subsidiary of the Company Or of the
predecesgors in business of the Company or nf sny such subsidiary company
and the wives, widows, families or dependants of any such persons and to
establish, subsidise, subscribe to or support institutions, assoclations,
¢lubs, funds or trusts caleulated to be for the benefit of any such
persons or otherwise advance the interest and well-being of the Company
or of any such other company &as aforesaid or of its members, and to make
payments for or towards the insurance of any guch persons as aforesaid,
and subscriptiuns or guarantees of money for charitable or benevolent
objects or £for any exhibition or for any publie, general or useful
object, and to establish and contribute to any scheme for the purchase by
trustees of shares of the Company to be held for the benefit of the
Company's employees or to lend money to the Company's employees to enable
them to purchase shares of the Company.

To pay all preliminary expenses of the Company and any company promoted
Ly the Company or any company in which this Company is or may contemplate
being interested, including in such preliminary expenses all or any part
of the costg and expenses of owners cf any business or property acquired
by the Company.

To enter into any arrangements with any government OT authority,
imperial, supreme, municipal, local or otherwise, or company that may
geem conducive to the Company's objects or any of them, and to obtain
from any such government, authority or company any charters, contracts,
decrees, rights, pgrants, loans, privileges or concessions which the
Company may think 1t desirable to obtain, and to carry out, exercise and
comply with the same.

To do anything by this Memoranaum of Association guthorised in any part
of the world and as principals, agents, eShntractors, trustees oOT
otherwise, and by or through trustees, agenta Or otherwise, and either
alone or in conjunction with others.

To distribute among the members of the Company in specie any property of
the Company.

To do all such other things as may be considered to be incidental or
conducive to the attainment of the above chjects or any of them.

The 1liability of the members is limited.

The share capital of the Company is £20,000,000 divided into three
million Deferred Shares of £1 each and seventeen million Ordinary Shares
of £1 each.



¥FE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed inte a Company, in pursuange of this HMemorandum of
Assoeciation, and ve respectively agree to rake the number of shares in the ecppital of
the Company set opposite our respective names,

) L_-E¥—f‘ b 37 hiaad 7 Gmmwd

)
L
& ok ———

Mames, Addresses and Descriptions
of Subscribers

R H Lindley

85 Gracechurch Street
London E.C ~3
Insurance Broker

)
al

H Garratt

85 Gracechurch Street
London E.C.3
Insurance Broker

pated tha 19th day of June, 1939.

WITNESS to the above signatures:-

Number of Shares
taken by each
Subscriber

One

One.

R L BROWN

85 Gracechurch Street
London E.C.3

Company Secretary
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THE COMPANTES ACT 1985

No. of Company 354568

A COMPANY LIMITED BY SHARES

ARTICLAS OF ASSOCIATION OF

BISHOPSCATE INSURANCE LIMITED

(As altered by Special Resclution
passed on 2lst May 1936)

TABLE A

1.

SHARES

ll2.

(a)

(b)

Subject as hereinafter provided the regulations contained in Table A,
Part T in the First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 shall apply to the Company.

The Share Capital of the Company {s £20,000,000 divided into threae
million Deferred Shares of £1 each and seventeen million Ordinary Shares
of £1 each.

The respective rights and privileges attached to the Ordinary Shares and
the Deferred Shares are as follows:—

(1) As regards income the profits which the Company may determine to

distribute in respect of any financial yeaxr shall be distributed

among the holders of the Ordinary Shares I proportion to the

amounts paid up on the Ordinary Sharet held by them respectively.

The holders of the Deferred Ghares shall noX be entitled to
participate in any such profits. \

(44) On a return of capital on & winding-—ﬁp*orﬁ otherwise: e¢f the
surplus assets of the Company temaining after payment of i1is
11abilities, the holders cf Peferred Shares shall be entirled So
£1 per share for each £10,000,000 per share paid to rhe holders of
Ordinary Shares, and if on such payment all the holders of
Ordinary Shares do not sach recelve £10,000,000 then the holdexrs
of Deferred Shares shall receive nothing. '

(111) As regards voting the Deferred Shares shall noi confer on the

holders thereof the right to receilve notice of or to attend and

vote elther in person O by proxy at any General Mseting of the
Company."

Unless the Company in generz] meeting shall otherwise resolve, the
Directors may allot, issue O grant opulons over any ghares for the time
being unissued and may determine the rights to be attached tharetu and
the terms upon which they be allotted or jgssued. This Article shall not
apply to redeemable preference shares, which shall be governed by the
provisions of regulation 3 of Table A,

5



T e gt MR T SUMRN

DIRECTORS

4, (1) Unless and until otherwise determined by ovdinary resolution of the
Company the number of Directors shall not be less than two. Regulation
75 of Table A shall be construed accordingly.

(2) A Director shall not be required to vacate his office and no person shall
be ineligible for appointment or re-appointment as a Director by reason
of his attaining the age of seventy or any other age. Regulation 88(a)
of Table A as applicable to the Company shall be construed with che
omission of the words "or 185".

BORROWING POWERS
5. The proviso in regulation 79 of Table A shall not apply.
INTEREST OF DIRECTORS

6. A Divector may, notwithstanding his interest, vote in respect of any
contract or arrangement with the Company in which he iz interested,
directly or indirectly, and be taken into account for the purposes of a
quorum and may retain for his: own absolute use and benefit ull profits
ond advantages accruing to him. Paragraphs (2) and (4} of regulation 84
of Table A shall not apply to the Company.

DIRECTORS PRESENT AT MEETINGS

7. Tt shall not be necessary for every Director present at any meeting of
Directors or commnittee of Directors to sign his name or for any book to
be kept for this purpose. Regulation 86 of Table A shall be construed
accordingly.

APPOYNTMENT AND REMOVAL OF DIRECTORS

8. The immediate holding company (if any) for the time being of the Company
may appoint any person to be a Director or remove any Director from
office. Every such appointment or removal shall be in writing and signed
by or on behalf of the said holding company and shall take effect upon
receipt of such written appointment or removal @t the registered office
of the Company or by the secretaxy.

9, While the Company is & subisidiary, the Directors shall have power to
appoint any person to be a Director either to £ill a casual vacancy or as
an addition to the existing Directors, subject to «¥y maximum for the
time being in force, and any Director sc appointed shall (subject to
regulation 88 of Table Ay held office until he is removed pursuant to
Article 8.

10, While the Company is a subisidiary, regulations 89 to 97 (incluaive) of
Table A shall not apply and all references elsewvhere in Table A to
retirement by rotation shall be modified accordingly.



ASSCCTATE LARECTORS

i1.

The Directors may from time to time appoint any person to be an asgociate
Director of the Company upen such terms 2 they sholl think £it and may
at any time remove any such person from his appeintment. A person sC
appointed as an assoclate Director skall not, by virtue of such
appointment, become & Director of tha Company: or be ertitled to exercise
any of the functions of a Director, and accordingly: '

{a) he shall not be required to held cwy»share qualification;

L

(b) he shall not be entitied to remunerdticn as a Director; and

(c¢) he shall not be entitled to receive notice of or attend any
meeting of the Directors, unless specially invited ‘o do svo and
then only in a consultative capacity, and bi shall not be counted
in calculating the number required to form a quorum at any such
meeting, or be entitled to vote thereat.

e -



CERTIFICATS OF INCAPORATION
oM RE-~-REGISTRATION OF A PURLIC COMPANY
AS A DRIVATE COMPANY

Wo. 354568 /,’75

1 hergby'certify that
BISHOPSCGATE INSURANCE LIMITED

formerly registered as 4 public company kas this doy
bean re~registered under the Companies Act 1985 as a
private company, and@ that the Company ig limited.

Given under my hand at Cardiff the 187 OCTOBER 1986

TR THOMAES

aAn Anthorised officer

CAST\D)



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

BISHOPSGATE INSURANCE LIMITED

PASSED ON 1ST DECEMEER 1986

At an Extraordinary Meeting i the above named Company, duly convened
and held at Capital House, 1 Houndwell Place, Southampton on Monday lst
December 1986, the following Resolution was passed as a "Special
Resolution”.

THAT the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985, to
exercise all powers of the Company to allot relevant securities as
defined in that section up to an aggregate nominal amount ef £5,000,000
during the period expiring at the end of one year from the date of the
pas3ing of this Resolution.

T.J. Skinner
Secretary




THE COMPANIES ACT 1985 Ly

COMPALY LIMITED BY SHARES

SPECIAL RESOLUTION OF

BISHO2SGATE INSURANCE LIMILED

PASSED ON 1ST DECEMBER 1986

At an Extraordinary Meeting of thc above named Company, duly convened
and held at Capital House, 1 Houndwell Place, Southampton on Monday lst
December 1986, the following Resolution was passed as a "Special
Resolution".

THAT the Directors be and are hereby generally and unconditionaelly
authorised for the purposes of Section 80 of the Companies Act 1985, to
exercise all powers of the Company to allot relevant securities as
defined in that section up to an aggregate nominal amount of £5,000,000
during the period expiring at the end of one year from the date of the
passing of this Resolution.

%

T.J. Skinner
Secretary



COMPANIES FORM Ma, 123

Notice of increase

in nominal capital
mt:g';“w nat Pursuant to section 123 of the Companies Act. 1985
this margin

To the Registrar of Companies For official use Company number
lngbla:itpti/pe. orv Il_ - _ll_ _ l _ .J 354568

bold block Jottering Name of company

*Insort full name ®  BISHOPSGATE INSURANCE LIMITED

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 23rd December 1991 the nominal capital of the company has been
increased by £ _7.,239 975 .. beyond the registered capital of £ _20,000,000

1The copy must be A copy of the resolution authorising the increase is attached.t

printed or fn somae

g;":’,{;‘:;’;;fgr“’“"" The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have heen or are to be issued are as follows:

Piease tick here if
continued overleaf

§ingon Oirector, Signed ,é‘fﬁ ﬁ Designation$ sec&rer Date 3e.1r. %

Socrntary,
Administrator,
Administrative
H;cei;mr or Recoiver
chp%f;':i‘;:f i Presantor's name, address and For official use

reference (if any):

Mrs R A Smith
Bishopsgate Insurance Ltd
Bishopsgate House,

Tollgate, COMPANIES HOUSE |

Eastleigh,Hants
S05 3YA 31 DEC'199%

M - 27

Genaral section Post room

@ The Solicitors’ Law Stationery Socioty ple, 24 Gray's Inn Road, London WC1X BHR 19?8%““;:0“
Y

(583757 |

Conmipbanies G123 TR



No: 354568
THE COMPAIMES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

OF
BISHOPSGATE INSURANCE LIMITED

Passed 23rd December 1991

At an Extraordinary General Meeting of the Company hefd at Bishopsgate
House, Tollgate, Eastleigh., on 23rd December 1931 the following was duly
passed as an Ordinary Resolution:

1. the Authorised Share Capilal of the Company be increased to
£27,239,975 by the creation of 7,239,375 Ordinary Shares of £1.00 each
ranking pari passu in all respects with the existing Ordinary shares in
the Authorised Capital of the Company.

2. Directors of the Company be and they are hereby unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985 to
allot 12,000,000 Ordinary Shares hereby and already created, provided
that this Authority shall expire 5 years from the date of passing this
Resolution, and

3. the Directors be and they are hereby empowered to allot all or any of

the szid 12,000,000 ordinary Shares of £1.00 each as if Section 89{1)
of the Companies Act 1985 did not apply to such allotment.

P N O ROBINSON

T . Gy W v S .

Chairman of the Meeting

AEH

Ceritified as a true copy of the Resolution
Mrs R A Smith - Secretary

rs20




No: 354568

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

OF '
BISHOPSGATE INSURANCE LIMITED

Passed 29th December 1892

At an Extraordinary General Meeting of the Company held at Bishopsate
House, Tollgate, Eastleigh, on 29th December 1992 the following was duly
passed as an Ordinary Resolution:

1.

the Authorised Share Capital of the Company be increased to
£33,239,975 by the creation of 6,000,000 Ordinary Shares of £1.00 each
ranking pari passu in all respects with tlie existing Ordinary shares in
the Authorised Capital of the Company.

Directors of the Company be and they are hereby unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985 to
allot 6,000,000 Ordinary Shares herekby created, provided that this
Authority shall expire 5 years from the date of passing this

Resolution, and

the Directors be and they are hereby empowered to allot all or any of

the said 6,000,000 ordinary Shares of £1.00 each as if Section £9{1) of
the Companies Act 1985 did not apply to such ailotment.

P N O ROBINSON

bt s e o K

Chairman of the Meeting

y ol

Certified as a true copy of the Resolution
Mrs R A Smith - Secretary

rs20
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COMPANIES FOBM No, 123
Naotice of increase

in nominal capital

Pursuant to section 123 of the Cornpanies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

i Bl i |

I 0 1 | 35456%

L

* RISHOfS G ATe INS IRANCE L MTED

gives notice in accordance with section 123 of the above Act that by resgiution of the company

dated ZATH _PecemBae 1992

the nominai capital of the company has been

increased by £ doveome __ beyond the registered capital of £ 27, 239, 975
A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividena rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Signed %ﬁ{

Flease tick here if
continued overleaf

{Birector}[Secretary]t Date 4.+ 23

Prasentor's namsg address and
refarence (if any):

MRS LA SN
RisHoPsc: T NSuRdlcE LD
EISHoPG AT  HolSE

Toc AL

CAETLEm . AT S

For officiat Use
Gonoral Section Post room




