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THE COMPANIES ACTS 1862 & 1867

COMPANY LIMITED BY SHARES.

AWlemorantm and Auticles of Dasociation

OF

T he British and [rish

Plate Glass Lnsurance Company,

LIMITED.

BRISTOL :

HENRY HILL, PRINTER AND STATIONER, XI JOHN STREET.



MEMORANDUM OF ASSOCIATION.

i

THE COMPANIES ACTS 1862 & 1867. (- ;—Pf— :

1 '
o
e
COMPANY LIMITED BY SHARES, b
’ 6. MAR_IB ]

oF

THE BRIT]S}] AND IRISH

PLATE GL/{S '**INSURAA’CE COMPANY,

f;f i LIMITED.
-
% . The Name of the Company is THE BRITISH AND IRISH PLATE GLASS

INSURANCE COMPANY, LIMITED.
2. The Registered Office of the Company will be situate in England.

5

}{ The objects for which the Company is cstablished are:

L
‘l\
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A B o
“ TV e (S_:aiaiml of the Company is £25000, divided into 5000 Shates of /s c.uls,

"To Tnsure against Damage by Accident or othtrwise, Plate and every other description
of Glass.

"I'o Purchase or otherwise acquire and undertake all or any part of the Business Property
and Liabilities of any other Insurance Company whose Business shall be altogether
or in part similar to the last stated object of this Company.

To Purchase take on Lease or in exchange hire or otherwise acquire, any real or
personal Property and any rights or privileges necessary or convenient for the purposes of

the Company.

To Borrow or raise Money by the issue of or upon Bonds Debentures Bills of Exchange
Promissory Notes or other obligations or sccurities of the Company, or by Mortgage or
charge of all o any part of the Property of the Company or of its uncalled Capital, or in
such other manner as the Company shall think fit.

To make accept indorse and execute Promissorys ghanee and other

negotiwb]e Tnstruments.

"T'o Tnvest the Moneys of the Company not immediately 1equircd upon such i

as may from time to time be determined. L

To Sell Improve Manage Develope Lease Dispose of or otherwise deal with all or any

. + Property ,
part of the Property of the Company.

To do all such other things as are incidental ot conducive to the attainment of the &\} )
P

above objects, - Jf i
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names and addresses are SUDSCEINA d1b uss v

We the several persons whos?
ation, and we respectively

rarince of this Memorandam of Assoct
apposite our respective names,

agree To fake

into a Cumpany in pu

the number of Shates in the Capitai of the Company set

Dated this 5th day of harch 1880,
NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS: Nubes of Shar » taken : -
by each Suby- - pen
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Limited, is Incorporated under the Companies’ Act, 1862, os o Limited Company, this
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LIMITED COMPANY.
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'/ ARTICLES OF ASSOCIATION

or

The British and Irish
Plare Glass Insurance Compa
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IT IS AGREED AS FOLLOWS:

I The Regulations contained in the Table marked ¢ A ” in the first Schedule to
Act 1862 shall not apply to the Company.

_"Sm“r‘r"t‘:ﬁ 18- ';__J_

the Companies

2. In these presents unless there be something in the subject or context inconsistent therewith

“the Company™ and “this Company” both mean the Company, Limited. .

“The Capital” means the Capital for the time being of the Company,

“Shares” means Shares in the Capital as the same may exist for the
“Stock” means Stock into which any Paid-up Shares may have been
“ Member” means a Member of the Company.

time being,
converted,

“Directors” means the Direetors for the time being of the Company acting at a
Meeting of Directors, unless the context shall necessarily imply that the word means the
individuals who for the time being may be the Directors of the Company.

“These Articles” means and includes these Articles of Association and any modification

or alteration thercof for the time being in force.
Words imposting the singular number only, include the plural number
Words importing the plural number only, include the singular.

Words importing the masculine gender only, include the feminine gender,

The word ““Person” shall extend so as to include a Corporation.

3- The business of the Company may be commenced as soon after the Incorporation of the
Company as the Directors shall think fit, and notwithstanding that part only of the Shares may have

been zllotted.

ALLOTMENT OF SHARILS AND INCREASE OF CAPITAL.

4. The Company may from time to time by a Reslution of a General Meeting authorise the
increase of the Capital by creation of New Shares of such amount as may be deemed expedient,

5. New Shares issued upon the oceasion of an increase of Capital and any unissued Shares of

existing Capital may be issued upon such terms and conditions and» with such rights
annexed thereto as the General Meeting resolving upon the creation thercof may cither

and privileges
itself direct or

may authorise the Directors to determine, and in particular such Shares may be issued either at par or
or at a premium or at a discount and with a preferential or qualified right to Dividends and in the
distribution of Assets of the Company and with a special or without any right of voting,

6. Except so far as otherwise provided by the conditions of issue or these Axticles, any Capital
raised by the ereation of New Shares shall be considered part of the original Capital and shall be
subject to the provisions herein contained with reference to the payment of calls and instalments,

transfer and transmission, forfeiture, Jien, surrender, sale and otherwise.

7~

Memorandum of Association pursuunt to the subscription thereof shall at any time

None of the Shares other than such Shares as shall be allotted to the Subseribers of the

afterwards be

offered for subscription or allotted without the authority of a Resoluticn of ‘the Company. Al
the Shares, other than zs aforesaid, and all such new Shares as may hg issued in respect of any increase
of the Capital of the Company under the Article in that behalf hereinafter contained, shall be offered
to the existing Members in proportion to the Shares’nt the dat‘e.of fssue held by'thmn respectively
upon such terms as may be prescribed by t!u: Rcsolutx‘ons aut]:orgs‘mg such further issue or ‘nl]otment
of Shares and creating such increase of Capital respectively; but if no terms shall he prescribed then
upon such terms as the Directors may think fit, and such ,Off“}' shall be made'byl notice specifying the
number of Shares w whick the Member is entitled and limiting the time withn which the offer if

siot accepted will be deemed to be declined; and after the expiration of such time or o
intimation from the Member to whe 1 such notice is given that he declines to accept the
the Directors may dispose of the Shares declined or not accepted as they think fit.

n receipt of an
Shates offered,

8. IF the Company after having attached to any Slmr}c :m)lr p’rcfcrc?cc.qr: _othm: special
privilepe shall create or authorise the jsaue of any further Shaves, the holders of the existing preference

e otherwise privilesed Shares sholl not inespeet thercof be entitled to any offer of the
romed unle s thesCompany othery, s determime,
L :

Shaies so to be

R
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he whole or part of the amnount thercot

3 T v H r S are t
9. If by che conditions of allotment of any Share hen due be pid to the Company by the

shall be payable’ by instalments, every such instalinent shall w
holder of the Shevw without any call being made for the same. . .
10, ‘The joint holders of a Share shall be severally as well as jointly liable for the paymyen-
of all Tnstalments and Calls due in respect of such Share, ‘ o
11. Tn case of the death of any of the regisrered joint holders of any Share or .‘.z"nf,rf{ the
survlvar shall be the only person recognised by the Company as having any title to o incerest in
such Share or Stock. .

12. The Company shall not be bound to recognise any contingent, funlf’_c:hl)“}‘t'“l o ‘cqu;‘tub!e
interest in the nature of a trust or otherwise in any Share or Stock or any other vight in l:esw.n:.(; 0 a?y
Share or Stock except an absolute right chereto in the person from time to f_tmm::b:*eglsr'c:‘;Ma‘s i) e
holder thereof; and except also the right of any person under clause 22 hercof to become a Liember
in respect of or te transfer any Share,

13. The Certificates of Shares or Stock shall be issued wnder % i+ .+ the QOln;:ImLy m}:d
signed by two Directors and countersigned by the Secretary or some other person appointed by the
ireca 8.

14. Every Member shall be entitled to one Certificate for all his Shares or Stock, or to
several Certificates each for a part of such Shares or Stock. = Every Certificate of Shares shall specify
the number of the Share in respect of which it is issued and at the option of the Member the amount
gaid up thereon, v

: 15. If any Certificate be worh out or d'i':f'aced. then upon production thereof to the Directors
they may order the same to be cancelled and imay issuc a’ new Certificate in lieu thereof. And
if any Certificate be lost or destroyed, then wpon proof to the satisfaction of the Directors or in defaule
of proof on such indemnity as the Directars deem adequate being given, a new Certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed Certificate. An entry as to the
issue of the new Certificate and indemnity (if any) shall _be made by the Secretary in the Minutes
of the Directors’ proceedings. ‘ .

16. The sum of 1/ shall be pud to the Company for every Certificate issued.

17.  The Certificates of Shaies or Stock registered in the names of two or more persons shall
be delivered to the personfirst named on the register,

CALLS.

18. The Dircctors may from time tb:time make such Calls 2 they think fit upon the
registered holders of Shares in respect of all moneys unpaid thereon, and fot by the conditions of
allotment thereof made payable at fixed times;.and each Member shall pay the amount of every Call
so made on him to the persons and at the time or if made payable by instalments at the times and at
the place or places appointed by the Directors.

IV

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

20. Fourteen days’ notice of any Call shall be given, specifying the time and place of payment
and to whom such Call shall be paid. givet, ying p piy

21. If the sum payable in respect of any Call or Instalment be not paid on or before the day
appointed for payment thereof, the holder for the time being of the Share in respect of which the Call
shall have been made or the Instalment shall be due shall pay interest for the same at the rate of L1o
per cent. per annum from the day appointed for the payment thercof to the time of the actual payment.

TRANSFER OF SHARES OR STOCK.
22, Shares and Stock shall be transferable, subject to the following provisions.

23, The Directm;s may-decline to register any transfer of Shares or Stock made by a Member
who is indebted to the Company, or upoit witieh Shares or Stock the Compeny may have a lien by
virtue of clause 40 hereof, ’ .

24. No Member shall transfer any Shares ‘or Stock without the consent of the Directors
expressed in writing.

25.  If any Member feels aggrieved with the refusal of the Dircctors to allow him to transfer’ his
Shares or Stock, the matter shall be settled by arbitration. "

26, The instrument of transfer of any Shares or Stock shall be exceuted both by the Transferor
and Transferce, and the Transferor shall be deemed to remain a holdcr of such Shares or Stock until
the name of the Transferee is entered in the register in respect thereof,

27. The instrument of transfer of any, Share or

) ! : Stock shall be in the following form or as near
thereto as circumstances will permit :

, 1, A, B, of in cansideration of the sum of 4 paid to mu
by (ij Dd of Do hcrchy‘trmwmr to the said C. D. the Share [or Shares)
numtbere for £ Stock) standing in my* name i the books of the

1]
BrrrrsH Avp Irisu Prare Grass, Insorance Comrany, Liyuren, o hold wito’ the said C. DD,
his esecutors admunstra'tors and assigns, wubjeet to the several conditions on which Theld the same At
the time of the execation hereof, And 1 the waid C, D, do hereby agree 10 fike the said Share [or
Shares or Stock] subject to the sume conditions.
As witness oar handy the day of
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.. 28, Every deed of cransfer shall Le left at the office for registration accompanied by the
Certificate of the Shares or Stock to e transferred, and such other evidence as the Directors may
require to prove the title of the Transferor or his right to transfer the Sheves or Stock,

. 29, A fee not exceeding 2/6 may be charged for each transfer, and shall if required by the
Directors be paid before the registration thereof,

30, The transfer books may be closed during such time as the Directors think fit, not
exceeding in the whole twenty-one ‘days in each year,

TRANSMISSION OF SHARES OR STOCK.

3. The exccutors or administrators of a deccased Member shall be the only persons recognised
by the Company as having any title to the Shares or Stock of such Member,

32. Any parent or guardiar of an infint Member or any committee of a lunatic Member, or
any person becoming entitled to a Share or Stock in consequence of the death of any Member or of
the marriage of any female Member, or in any other way than by transfer, upon producing such
evidence that he sustains the charaster in respect of which he proposes to act under this clause or of hig
title, as the Directors think sufficient, may with the consent of the Directors be registered himself as
a Member in respect of such Share or Stock; or subject to the regulations as to transfers hereinbefore
contained may transfer the same to some other person.

FORFEITURE OF SHARES,

33 If any Member full to pay any Call or Instalment on or before the day appointed for the
payment of the same, the Directors may at any time thereafter during such time as the Call or
{nstalment remains unpaid serve a notice on such Member requiring him to pay the same together
with any interest that may have accrued and all expenses that may have been incurred by the
Company by reason of such nonpayment,

34, The notice shall name a day (not bcinlg less than fourteen days from the date of the notice)
and a place or places on and at which such Call or Instaiment and-such interest and expenses as aforesaid
are to be paid. ‘The notice shall also state that in the event of nonpayment at or before the time and

at the place appointed, the Shares in respect of which the Call was made or Instalment is payable will
be liable to be forfeited,

35, If the requisitions of auy such notice as aforesaid are not complied with, any Shares in
respect of which such notice has been given may at any time thereafter before payment of all Calls or

Instalments interest and expenses due in respect thereof be forfeited by a Resolution of the Directors
to that effect,

36. Any Share so forfeited shall be deemed to be the property of the Company and the
Directars may sell reallot or otherwise dispose of the same in such manner as they think jit, subject to
the regulations contained in these Articles with regard to the allotment and -ale of Shares..

37. The Directors may at any time before any Share so forfeited shall have been sold,
reallotted or otherwise disposed of, annul the forfeiture thereof upon such conditions as they think fit.

8, A Certificate in writing under the hands of two of the Directors and countersigned by the
Secretary that a Share has been duly forfeited in pursuance of these Articles and stating the time when
it was forfeited, shall be conclusive evidence of the facts therein stated as against all persons who would
have been entitled to the Share but for such forfeiture; and such Certificate and the reccipt of the
Company for the price of such Share shall constitute a good title to such Share.

9. Any Member whose Shares have been forfeited shall notwithstanding be liable to pay
and shall forthwith pay to the Company all Calls Instalments interest and expenses owing upon or
in respect of such Shares at the time of the forfeiture, together with interest thercon from t%c time of
forfeiture until payment at £r1o per cent, per annum, and the Directors may enforce the payment
thereof if they think fit,

LIEN.

40, The Company shall have a first and paramount lien upon all the Shares and Stock of each
Member for his debts liabilities and engagements solely or jointly with any other person to or with
the Company, whether the period for the payment fulfilment or”discharge thereof shall have actually
arrived or not.

41, For the purpose of enforcing such lien the Directors may selt the Shares or Stock subject
therets without any notice to or consent by the holder of such Shaves or Stock or any other person,
but no sale shall be made uuless and until default be made in the payment fulfilment or discharge
of such debts liabilitics or engagements, and every such sale shall be made subjuct to the regulations
contained in these Articles with regard to the sale of Shares and Stock.

42. The net proceeds of any such sale shall be applied in or towards satislaction of such debts
Jiabilities or engagements, and the residue (if any) paid to such Member or his representatives,

43. A Certificate in writing under the hands of two of the Directors and countersigned by
the Secretary or Manager that the Iast mentioned power of sale has arisen and i3 exercisable by the
Company under these presents shall be conelusive evidence of the facts therein stated.

44. Upon any such sale the Dircetors or any two of them may exceute a transfer of such
Shares or Stock to the Purchaser thereof, and such vianfor with the Certificate 'last aforesnid shall
confer on the Purcliser a complete title to such Shares or Stock,



CONVERS{ON QF SHARES INTQ STOCK.
45. The Company may convert any Paid-up Shares into Stock.

46, The several holders of Stock shall be entitled to participate in the Dividends apd profit}s1 ci-lf
the Company according to the amount of their respective interests in such _Sto,ck, and such intetest s ad
in proportion to the amount rhereof confer on the holders thereot’ vespectively the same pr:vnle%gsi]an
advantages for the purpose of voting at meetings of the Company and for other purposes as wou {f' av]e
been conferred by Shares of equal amount in the Capital of the Company, but so that none o s;;l i
privileges or advantages except the participation insthe Dividends and profits of the Company ;3‘ .
be conferred by any such aliquot part of consolidated Stork as would not if existing in Shares have
conferred such priviléges or advantages. )

BORROWING POWLERS.

47. The Directors may from time to time at -their discretion borrow from the Directors
Members or other persons any sum or sums of moneyifor the purposes of the (:.‘ompauy, but so_thut the
moneys at any one time owing in respect of money borrowed shall not without the sanction of a
General Meeting exceed the nominal amount of the Capital,

48, The Directors may raise or sccure the repayment of such moneys in such manner and
upon such terms and conditions in all respects s they think fit, and in particular by the issue_of
Debentures or Bonds of the Company or by the creation of Debenture Stock or by making, drawing
accepting or endorsing on behalf of the Company any promissory notes or bills of exchange or giving
or issuing any other security of the Compang, or by mortgage or charge of all or any part of the
Property of the Company and of its uncallgd Capital for the time being,

GENERAL MEETINGS.

49. The First General Mecting shall be held at such time (not being more than four months

after the Registration of the Memorandum of Association of the Company) and at such place as the
Directors may determine,

50. Subsequent General Meetings shall be held at such time and place as may be prescribed by
the Company in General Meeting, and if no other time or place is prescribed 2 General Meeting shall

be 'held in the mionth: of July in every year at such time and place as may be determined by the
Directors. bt

s1. The above General Meetings may be calld Ordinary General Meetings, all other
meetings of the Compuny shall be called Lxtraordinary General Meetings.

52. The Dircctors may whenever they think fit, and they shall upon a requisition made in
writing by three Members, convene an Extraokdinary Meeting.

53. Any such requisition shadll specif‘g the object of the meeting required and shall be signed
by the Members makiag the same, and shall be deposited at the office of the Company.

54. In case the Directors fail to convene an Extmordinl:t? Meeting within twenty-one days
from the time of such deposit, the requisitionists vr any three Members may themselves convene a

meeting, but no such requisition shall remain in force for more than two calendar months from the
time when the same shall be deposited at the office.

55, Seven clear days’ notice at the least, specifying the place day and hour of meeting, and in.
case of an Extraordinary Meeting the purpose for which it is to be held shafl be given, either by notice
sent by post’or othdrwise, served as hereinafrer provided, Whe -or ahy meeting is adjourned for

twenty-one days or more, at least five days’ notice of the place and F ur of ‘meeting of such adjourned
meeting shall be given in like manner,

56. The accidental omission to give any such notice to any of the Members shall not invalidate
any resolution passed at any such mecting,

PROCEEDINGS. AT, @,}J}NERAL MEETINGS.

57. The business of an Ordinary Meeting shall be to receive and consider the Statement of
Income and Expenditure and the Balance Sheer to bé laid before the meeting pursuant to clause 10
hereof, the Reports of the Directors and of the Auditors pursuant to clauses 106 and 112 hereof
respectively, to elect Directors and other officers in the place of those retiring by rotation, and to
decide on the recommendation of the Directors as regards Dividends.  All other business shall be
decmed special. No special business shall be transacted at any meeting uuless nutice of the intention to

bring forward such special business shall have been given as hereinbefore provided in the case of an
Extraordinary Meeting, ‘ -

. [N
58, Three Members personally present shall be a quorum for a General Meeting for the choice
of a Chairman, the declaration of 2 Dividend and the adjournment of the meeting.  For all other
purpeses the quorum for a General Meeting shall bie five Members personally present or represented
by proxy, four Members at -least being personally‘present,  No business shali be transacted at any
encral Meeting unless the requisite quorum be- pfesent at the commencement of the business.
LLEE

59. ‘T'he Chairman of the Dircctors (if any) shall be entitled to take the chair at every General
Meeting, or if there be-no Chairman, or if at any meeting he shall not be presentivithin fifteen minutes
after the time appointed for holding such meeting, the Members shall choodt“siibehéf Dircctor as
Chairman ; and & no Director be present, or if all the Directors present decline to take the chair, 1hen
the Members present shall choose one of their number to be Chairman,
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69. 1f within halfan-howr from the time
the meeting, {

adjourned meeting a quoruin {s not

appointed for the mteting a quorum is not present,

if convened upon such requisition as aforesaid shall be . dissolved, but in any other case it
shall stand adjourned to the same day in the next week at the same time and place ; and if at such

61.  Every motion submitted to o meeting s

hands, and in

62, At a2 Gene=l

present or rep

against such

63. Ifa poll is demanded gs a

present, it shall'be adjourned $inee die.

hall be decided in the Srst instanece lzgr a show of

In case of an equality of votes the Chatrman shall both on show of hands and at the poll
have 2 casting vote in addition to the vote or votes ¢

o which he may be entitled as a2 Member,

Mesting unless a poll is: demanded by at least five Members personally

F represented by proxy st the meeting, a, declaration by the Chairman that a Resolution has
been carried, and an entry to thyt effect in the book

evidence of the fact without proof of the number

resolution,

¢lace as the Chairman of the meeting dirzcts, whose
to be the resolution of the meeting at which the poll-was demanded.

64. Any General Meetin

df proceedings of the Company shall be sufficient
or proportion of the votes recorded in favor of or

foresaid it shall be taken in such manrer and at such time and

decluration of the result of the poll shall be deemed

g shall have power vo adjourn from time to time and from place to

place, but no business shail he transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took ‘place, ¢

VOTES OF

MEMBERS,

65. Every Member shall have one vote for cvery ten Shares held by him,

66. Any Parent Guardian

or Stock, ma

or other person entitled under clause 32 to Transfer any Shares

vote at any General Mecting in respect thereof in the same manner as if he were the
registered holder of such Shares or Stock, provided
holding the meeting at which he-purposes to vore he shall satiafy the Directors of his right to transfer
such Shares or Stock, or unless the Directors shall have previously admitted his right to vote at such
meeting in respect thereof,

that forty-eight hours at least before the time of

67. If there be joint holders of any Shares or Stock, the Member whose name stands first on
the Register and no other shall e entitled' to vote

or others of the joint holdess shail be entitled to be present at any General Meeting,

68. Votes m
69. The instrument a

in respect of such Shares or Stock, but the other

ay be given efvher personally or by proxy. )
ppointing a proxy shall be in writing under the hand of the appainter,

and shall be attested by one or more ‘witnesses, No.person shall be appointed a proxy who is not a

Member of the Company and qualifi

her separate use may appoint her husband to be her

70. The instrument appointing a proxy
Company not less than forty-cight hours before the
named in such instrument purposes to vole, but no
the expiration of twelve months from: thedate of its

71 Every instrument of proty shall be in

AND IR1sH PLATE Grass INsura

of

being a Member of vhe Brrrisy AND Irx

cntitled to

ed to vote, except that 2 married woman entitled to any Share for

proxy.
shall be deposited at the registered office of the
titne for holding the meeting at which the person
instrument appointing 2 proxy shall be valid after
- execution.

the form or to the effect following: Tur Brrtisu

~ce Comeany, Limitep, I

in the County of

vote (or votes) hereby appoint

or failing him

or failing him of
to vate for me and on my behalf at the (Ordinary or Extraordinary as the case may be)
ting of the Company, to be held on the

as my proxy
Geng:-a] Mee

SH PLATE Grass InsurAnce Company, Limryep, and

. of
of

of -

ay
and at any adjournment thereof, or at ap mecting of the Company that may be held in the year.
As Witness my hand this ay of .

Signed by the said

72,

m a quorum whilst any Call or other

of the Shares

75
Company of
notice,

in'the presence of

No Member shall be entitled to be present or to vote on any question either personally or
by proxy or as proxy for any other Member a any General Meeting or u(!;on a poil, or be reckoned

of such member,

sum shall be due and payable to the

ompany in respect of any

DIRECTORS.

73- The number of Directors shall not be less than five nor more than seven,

74.  The persons hereinafter named ehall be the first Directors, that is to say:

Messrs Herperr THOMAS, Fravcts Ireprrick FQE{ ,ﬁnoms Kine Morgan,
Harr, Cranrvas ARE, and CHAnrLEs

Craries THomas, Jonn WesLry.
Roserr Hawcock ;" and they sha
year 1882,

A Director may retire from his office

Il hold office until the Ordinaty ‘Meeting in the

upon giving: one month’ notice in writing to the

hig, Intention o w0 do, and such resignation shall take effece upon the éxpivation of such

= EB&wrn
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26, ‘The remuneration of the Directors shafl be fixed by the Company in General Meeting,
and may be varied at any time in like manner.

77. The office of Director shall be vacated :

(1.) If he becomes bankrupt or suspends payment or files a petition for the liquidation
of his affairs or compounds with his creditors,

{2.) If he be found lunatic or become of unsound mind

But a Dircctor shall not vacate his office by reason »f his being a party to or intercsted in any
contract with er work done for the Company, or participating directly or indirectly in the profits of any
such contract or work ; nor shall any contract be liable to be whol ly or partially sct aside by reason
only of a Director being party to or interested in the same ; nevertheless he shall not vote in respect of
any such contract, and if he does vote his vote shall not be counted,

ROTATION OF DIRECTORS.

78. At the Ordinary General Meeting to beheld in the year 1882 and at every succeeding
ordinary meeting, onc-third of the Directors, or if their number is not a multiple of three then the
number ncarest to but not exceeding one-third shall retire from office.

79. The one-third or other nearest aumiber to retire at the .Ordinarlj: Meeting to be held in
the years 1882 and 1883 shall unless the Dircctors agree among themselves be determined by ballo,

In every subsequent year, the one-third or other nearest number who have been longest in office
shali retire,

80. A retiring Director shall be eligible for re-election.

[ . -
81, The Company at any General Meeting at which any Directors retire in manner aforesaid
shall fill up the vacated offices by electing a like number of Members to be Directors,

82. The Company in General Meeting may remove any Director before the expiration of his
term of office and appoint angther Member in his stead, the person so appointed shall hold office during

such time only as the Director in whose place he'is appointed would have held the same if he had not
been remoyed.

83. The Company may from time time in General Meeting increase or reduce the number of

Directors, and may also determine in what. rotation such increased or reduced number is to go out
of office. ’ |

84. Any casual vacancy occurring among the Directors may be filled up by the Directors by
the appointment of a Member,- but any person so chosen shall retain his office so long only as the
vacating Dircector would have retained the same if no- vacaney had occurred,

.PROCEEDINGS OF DIRECTORS.

85. The Directors may meet together for the dispatch of business adjourn and otherwise

regulate their meetings as they think fit, and may determine the quorum necessary for the transaction
of business. Until otherwise determined, thee Disectors shall be a quorum.

86. A Direcior may at any time summon a meeting of the Directors,

87. Questions arising at any meeting shall be decided by a majority of votes, and in case of an
equality of votes the Chairman shall have a second or casting vote,

88, 'The Dircctor‘s may clect & Chairman of their meetings and determine the period for which
he is to hold office, but if no such Chairman is elected or if at any meeting the Chairman is not

present at the time appointed for holding the same, the Directors present shall choose some one of their
number to he Chairman of such meeting,

89. "Fhe Directors may delegate any of their powers to Comumittees consisting of such
Member or Members of their body as they think fit. » Any Committee so formed shall in the exercise

of the powers so delegated conform to any regulations that may be imposed upon them by the
Directors. ‘ . -

go. A Committee may elect a Chairman of their mectings if no such Chairman is elected, or

if he is not present at the time appointed for holding the same the Members present shall choose one of
their number to be Chairman of such meeting.

g1, A Committee may meet and adjourn as they think proper. Questions arising at any

meeting shall be determined by a majority of votes of the Members present, and in case of an cquality
of votes the Chairman shall have a casting vote,

92, All acts’done at any meeting of the Directors or of a Committee of Directors or of 2
person acting as a Director, shall notwithstanding that it shall aftcrwards be discovered that there was
some defect in the appointment of such Dircctors or person acting as aforesaid, or that they or any of

them were disqualified, be as valid as if’ every such person had been duly appointed and was qualified to
be a Director, -

93, A Resolution in writing signed by all the Directors shall be as valid and effcctual as if it
had been passed at a mecting of the Directors duly called and constitutad, o

x B
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POWERS OF DIRECTORS,

N The management of the business and the control of the Company shall be vested in the
Directors, who in addition to the powers and authorities by these Auticles expressly conferred upon
them, nay exercise all such powers and do all such acts and thing: as may be exercised or wone hy the
‘;‘0“'93“_)': and are not hereby or by any Act now or from time to time in force concerning Joint Stock
Companies expressly directed or required to b exercised or done by the Company in General Meeting,
it subject nevertheless to any regulations from time to time made b{) the Company in General

Mecting, provided that no regulation shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made.

95 In furtherance and not in limitation of and without prejudice to the general powers
conferred or implied in the ltst preceding clavse, and of the other powers conferred by these presents it

is hereby expressly declared that the Directors shall be entrustzd with and exercise and perform the
following powers and duties,

(1) They may .ppoint and at their discretion remove or suspend such Managers
Secretaries Solicitors Officers. Clerks ‘Agents and Scrvants for permanent temporary
or special scrvices as they may from time to time think fit, and may determine their
duties and fix their saiarics of emoluments, and may require security in such instances
and to such amount =s they think fit; and in particular they may appoint Mr Henry
LoryMeR RiseLey of No, 35 Com Street in the City and County of Bristol to be the
first Secretary and Manager of the Company, and may upon his appointment contract
with him that he shall not be removable from office otherwise than by his own resignation
or by special resolution of the Company, and that he shall exercise and perform the
functions and duties prescribed by the Directors, and they may cither by such contract
or otherwise determine his remuneration while holding such office and they may as such
remuneration-pay him a salary together with a commission or percentage on the gross
premiums received in respect of Insurances.

(2.) They may appoint any person or persons to accept and hold in trust for the Company
any property belonging to the Company or in which it is interested, and may execute

and do all such deeds and things as may be requisite to vest the same in such person
or persons. "

(3.) They may institute conduct defend compound or abandon any legal proceedings
by and against the Company or its Officers or otherwise concerning the aftairs of the
Company, and also may compound and allow time for payment or satisfaction of any
debts due and of any claims or demands by or against the Company.

(4.} They may refer any claims ‘o demands by or against the Company to arbitration,
and observe and perform the awards.

(5.) They may make and give receipts releases and other discharges for money payable
to the Company and for the claims and demands of the Company. 4

¥

(6.) They may act on behalf of the Company in all matters relating to Bankrupts
and Insolvents. '

(g) They may establish Branch Offices and appoint Agents for the business of the

ompany cither in the United Kingdom or clsewhere upon such terms and with such
powers and authorities as the Directors think expedient.

(8.) They may invest any of the moneys of the Company not immediately required
for the purposes thereof in the purchase or acquisitic.: of Such property or upon such
securities and in such manner as they may think fit, and they may from time to time
vary or realise such investments. ©

{9.) They may give to any Director Secretary Officer or other person employed by
the Company an interest in any particular business or trangaction cither by way of
commission oty the gross expenditive thercon. or otherwise or a share in the general
profits of the Company, and. such ingerest commission or share of profits shall be treated
as part of the working experses of the Company.

(x0.) They may before recommending any dividend set aside out of the profits of the
Company such a sum-as thcfy think,p: oper as a Reserve Fund to meet contingencies or
for equalising dividends, or for repairing improving and maintaining any of the property
of the Company aud for such other purposes as the Directors shall ‘in their absolute

. discretion think conducive to the interests of the Company, and they may invest the

scveral sums so set aside upon such investments as they may think fit, and may from -

time to time deal with and vary such investments and dispose of all or any part thereof

for the henedit of the Company, and they may divide the Reserve Fund into such Special
Funds as they think fit,

(11.) They may cuter into all such negotiations and contracts and rescind and vary
all such contracts, and exceute and do all such acts deeds and things, in the name and
on behalf of the Company as they may consider expedient for or i relation to any of
the matters aforesaid ot otherwise for the purposes of the Company.

(12.) They may pay the costs charges and expenses preliminary and incidental to the
formation cstablishment and vegistration of the Company.

u
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SOLICITORS.

96, Moessrs Bevan & Hancocr of the City and County of Bristol shafl be the Sulicitos
of the Company,

DIVIDENDS.

97.  The Directors may with the sanction of the Company in General Meeting declase a
Dividend to be paid to the Mumbers in proportion to their S'harcs, but no Dividend shall be payable
except out of the profits arising from the business of the Company.

98. ‘The Directors may fiom time to time pay to the Members on_account of the nest
forthcoming Dividend such Interim Dividends as in their judgment the position of the Company
Jjustifics,

99. The Directors may deduct from the Dividends payable to any Memb_s:r all such sums
of money as may be due and payable by him to the Company on account of Calls Instalments
or otherwige, :

200. In case several persons are registered as the joint owners of any Share or Stock, Any one
of such persons may give cffectual receipts for all Dividends and payments on aczount of Dividends
in respect of such Share or Stock.

for. Notice of the declaration of any Dividend shall be piven to the holders of Shares and
Stock in manner hercinafter provided.

102, All Dividends unclaimed for one year after having been declared may be invested or
otherwise made yse of by the Directors for the benefit of the Company until claimed, and all Dividends
unclaimed for five years after having been declared may be forfeited by the Directors for the benefit of
the Company, No Dividend shall bear interest as against the Company.

ACCOUNTS.

103. The Directors shall cause truc Accounts to be kept of the sums of money received and
expended by the Company and the matters in respect of which such receipt and expenditure takes place,
and of the assets credits and liabilities of the Company.

104, The Books of the Company shall be kept at the Registered Office of the Company, or
at such other place or places as the Directors think fit, and shall—subj.it to such regulations as the
Divectors may with the view to the proper conduct of business prescribed—be open to the inspection
of Members at all reasonable times during the: hours of business,

105, At the Ordinary Meeting in every year the Directors shall lay before the Company a
Statement of the Income and Expenditure, and 2 galzmcc Sheet containing a ummary of the Propesty
and Liabilities of the Company, made up to a date not more than four months before the meeting from
the time when the last prccecﬁ',ng Statement and Balance Shect were made, or in the case of the first
Statement and Balance Sheet from.the Incorporation of the Company.

106, Every such Statement shall be accompanied by a Report of the Directors as to the state
and condition of the Company, and as to the amount which they recommend to be paid out of the
profits by way of Dividend or Bonus to the Members and the amount (ifany} which they purpose to
carry to the Reserve Fund according to the provisions in that behalf hereinbefore contained, and the
Statement Report and Balance Sheet shall be signed by two Directors and countersigned by the Sccretary.

AUDIT.

107. Once at Jeast jn ever year the Accounts of the Company shall be examined, and the
correctness of the Statement and Bafance Sheet ascertained by one or more Auditor or Auditors,

108. The first Auditor or Auditors shall be appointed by the Dircctors ; subsequent Auditors
shall be appointed by the Company at the Ordinary Meeting in cach year, The remuneration of the
Auditors shall be fixed by the Company in General Meeting,  Any Auditor quitting office shall be
eligible for re-election,

109. If one Auditor only is appointed, all the provisions hereinafter contained relating to
Auditors shall apply o him.

110. ‘The Auditors may be Members of the Company, but no person shall be eligible as an
Auditor who is interested otherwise than as a Member of the ompany in any transaction thereof,

111, Ifany casual vacancy occurs in the office of Auditor the Directors shall forthwith fll up
the same,

112.  ‘The Auditors shall be supplied with copies of the Statement of Accounts and Balance Sheet
intended to bg laid before the Company in General ecting seven days at least before the meeting to
which the same are to be submitted, and it shall be their duty to examine the same wyith the Accounts
atd Vouchers relating thereto and to report to the Company’in General Moeeting thereon,

113, The Auditors shall atsll regsunable times have aceess to the Books and Accounts of the
Company, and they may in relation thereto examine the Directors or other Officers of the Company,

1)
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114, A Notice may be served by > i
t ) y the Company upon any Member personally, or by sendwy ir
through the post in a prepaid letter addicssed to such Memb - atYhis registered place )t:}' addr():ss. N

cntitlcd; hl 5. All Non_ces shall with respect ta any Shares or Stock to which persons age jently
enditled be given to whichever of such persung s named fisst in the Register, and notice so givin shall
¢ sufficient notice to all the holders of such Shares or Stock,

| 116’.' Any Notice sent by post shall be deemed to have been served at the time when the
qz:iel;ccxl}tn;.}xl:nltln% theﬂi same woul be l(}lclwered in the ordinary course of post, and in proving such
servi all be sufficicnt to prove that the letter containing the Notice was properly addressed and
put into the Post Office, ¢ P ‘

- W

) dx:7. Where a given number of days’ notice or notice extending over any other period is
required to be given, the day of service and the day upon which such notice will expire shall not be
included in such number of days or other period.

ARBITRATION.
® 118,  Whenever any difference avises betveen the Company on the one hand and any of the
Members, their exccutors administrators or assigns on the other hand, touching the true intent and

construction or the incidents or consequences of these Articles, or touching anything then or theieafter
done executed omitted or suffered in pursuance of these Articles, or touching any breach or alleged
[ ] breach of these Articles, or any claim on account of any such breach or alleged breach or othertvise
rclating to the premises or to these Articles, or to any of the affairs of the Company; every such
difference shall be referred to the decision of an Arbitrator to be appointed by the parties in difference, Bl
ot if they cannot agree upon a single Arbitrator to the decision of two Arbitrators of whom one shall :
be appointed by each of the parties in difference, or an Umpire to be appointed by the two Arbitrators.

119, The costs of and incident to any such reference and award shall be i the discretion of
the Arbitrator Arbitrators or Umpire respectively who may determine the amount thereof, or direct
the same to be taxed as between Solicitor and éient or otherwise, and may award by whom and to
whom, and in what manner the same shall be borne and paid,

r20. ‘The submission to Arbitration shall be subject to the provisions of the Common Law
Procedure Act 1854 or any then subsisting statutory modifgcatio‘n thereof, and shall be made a Rule or
Order of Her Majesty’s I'l}i'gh Court of Justice upon the application of either party, and such party may
instruct Counsel to consent thereto for the other parties.

Dated this sth day of March 1880,
7. : ,/)/WM h;ifwfw,,?,, T 75
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DUPLICATE FoOR THE FILE.

Certificaie of Change of Name.

5

I hereby @ertify, ..

T77 BRITISH AND IRISH PLATE GLags INSURANCE COMPANY LIvITwp

hawix_:g, with the sanction of a Special Resolution of the wid Company

,oand with

"

the Lupproval of the BOARD OF TRADE,

changed it name, i now called

™TE ERI'J‘:!IMS‘P_I“AND IRI&H INSURANCE CO0.y LIMITED

and I have enteved such new name on the Registe

raccordingly,

Given under my hand ut London, this thirtoenth day of - Brcembap

One Thousand Nine Hamnedred aul ﬁ‘-‘fﬁniri’-fé?i&bt, .

Hegistyr of Joing Stoek or; prtes,
. ' ] .
Certifieate soevived |y JWMM,&’ZM% ﬂé{ _,;{,é{)

ééﬁﬁl)f;ﬂjﬁz»ﬂ'ju e ﬁ#b%%’ém-‘—- Y

1

2]

7
Feaims”

ool 4




e [ BPSE

9
L2

®

) # wned 9u v
S (REATSTERTD)

71760

. QEP 608

THE  COMPANIES ACTS 1862 vo 1900

Che British and frish Plate 6lass insurance

Company, Limied.

SPECIAL EESCLUTION,

Passed 30th July, 1906. Confirmed 27th August, 1906.

At an EXTRAORDINARY GENERAL MEETING of Tuz Brrmsm

AND Immsg Prare-Grass Insuvrance Comrany, Liovurep, duly con-
vened and held at the Registered Office of the Company, situate
at No. 33, CorN STREET, BRIS:EOL, on the 30th day of July, 1906,
the subjoined Special Resolution was duly passed, and at a sub-
secuent EXTRAORDINARY GENERAL MEETING of the said
Company, also duly convened and held at the same place on the
27th day of August, 1906, the subjoined Special Resolution was

duly confirmed.
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“That the Artieles of Assoefation of the Dritish and Irish Plate Glass
“ nsurance Compauy Limited e altered by inscrting the following Artieles
“immediately after Article 22, namely

w221, The Directars shall have the aption of purchasing the shares of a dueeased membor
“and no transfer of sueh shares shall be registers * until such option has been exercised or
vaived, !

22h,  The Fxecutors or Administrators of a deceased member shall give uotice in writing
“ to the Company of their having abtained Probaie of the Will or Letters of Admiuistration of 1w
“estate of the deceased within ten days after they shall have obiained such Probate or Letters
% of Administration and the Directors may within three calendar months ficin the date of the
“ decease of such member, notify to his Executors or Administrators their willingness to exercise

“ the said option or that they waive the oplion and in defaulf of such notice they shall hie deemedd
o waive the option.

“9%¢, If the Dircetors nolify their willingness to purchase the ghares of a deceased member
1t a5 aloresaid the Executors or Administrators of the deceased membey shall sell and the Divectors
% shall purchiase the shares of the deceased member at the fair value thercof to be ascertained as
% pext hereinafter mentioned.

w92d. The fair value shall be ascerlained by the Divectors and shall for the purposes of this
“ ¢lause be the capital paid upon the shares to be purchased and in addition the proportionate
“ part calculated according to the number of shares to be purchased of the goodwill and surplus
t qssets of the Company after reserving paid up capital and allowing for and taking into account
“all debts obligations and liabilities of the Company the goodwill of the Company’s business
“ being for the purposes of this clause taken at a sum of £1000,

i 9%e, The Company in general meeling may {rom time to lime increase or reduce the sum
« mentioned in the last preceding clause to be taken as thevalue of the goodwill of the Compan 'S
1 pany
Y business.

¥ 29f. In case thore shall at any time be any question between the Executors or Adminis-

trators of a deceased member and the Dircctors as to the fair valve of the shares of a deceased

o« member . 2 same shall be referred to the Auditor or Auditors of the Company for tlie time being
u whose decision shall be final and binding upon both parties.

w22g. All shares which may be purchased by the Dircclors under Clause 22a hiereof shall
#he offered to the surviving members of the Company in proportion to the shares held by them
« yespectively and at the price per share to be paid for them by the Directors and such offer shall
“ be made by notice specifying the number of shares to which cach member is entitled and limiting
% e time within which the offer if not iccepted ghall be deemed lo be declined and after the
# pxpiration of such time or on receipt of an intimation from the member to whom such notice is
s given that he declines to accept the shares offered the Directors shall deal with them as they
“ may think fif.

“22h, Every such sale shall be carricd into effect without uny unnecessary delay and the
i Bxceutors or Administraiors of a deceased member shall in every case transfer the shares to the
U Directors or their nominee or neminees who shall therenpon pny the {air value ascertained as
v aforesaid for the shares so transferred.

@ 921, If in any case the Iixecntors or Administrators of a deceased member makes default in
W pranaferving any shares in accordance with “he Jast preceding clause the Company may receive
W {he purchase money and shall thereupon cause the nanes of the Diveclors or their nominee or
% pominces as the case may be as the purchascrs of the shaves Lo be catered in the Register as the
# Tolders of the shares in question and shall hold the purchise money in Lrust for the Fxecutols
W or Adminisirators of the deceased member,  The receipts of the Comp vy dor the purchise
# money shall b o good diselarge Lo the purehasing muembers and aftw "7 mames have been
o eutered in the Register in prrported esercise of the aforesaid power f Je proceeids
# ings shall not be guestioned by any person.!
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The British and Irish Plate Glass Insurance Company, -
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. Special Resolution.

e Seencas

Passed 24th Oclober, 1928. Confirmed 8th ;\"f)t'vrnbez”, 02800
~ s

‘ , ' 157079 l

At EXTRAORDINARY GENERAL MeeTinGS of Tue BRITISE | AND  IRISH I

Prate Grass INSURANCE Company, LiviTep, duly convened and hald ﬁ‘ﬁ)\?»i,," g
Leadenhall Street, London, E.C. 3, on the 24th day of October, IQQE#a:é“E?M
8th day of November, 1928, respectively, the foliowing SPECIAL RESOLUTION

was duly passed and confirmed :—

RESOLUTION,

That the provisions of the Memorandum of Association ol the
Company with respect to its objects be and the same are hereby altered
as follows, viz. —

In Clause 3 of the said Memorandum of Association in place of
the words “ To insure against damage by accident or otherwise
plate and every other description of glass ” there shall be substituted
the following words, namely :~

“To carry on all kinds of insurance and reinsurance business
and guarantee and indemnity business not being assurance business
of any class specified in Section 1 of the Assurance Companics Act.
1909. To enter into any arrangement for sharing profits, union of
interests, reciprocal concession .r co-operation with ony person or
Company carrying on or about to carry on any business or transaction
which this Company is authorised to carry on and to take or othoer-
wise acquire and hold shares, stocks or securities of an ysuch Company
or in any other Company having objects altogether or in part similar
to those of this Company, or carrying on any business capable of
being conducted so as direcily or indirectly to benefit this Compnny,
and to sell, hold, re-fssne with or without guarantve, or otlyiwhe
deal with the same.”
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" The British and Insh Plate Glass Insurance Company,

“»
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Passed 8th Novenber, 1928.

LIMITED,

Sperial Resolution,

k.

REGISTERED

£ DEC 1928

Confivmed 23vd November, 1928.

At EXTRAQRDINARY GENERAL MEETINGS of THE BrITISH AND IRISH

Prate Grass Insurance Company, LiMIFen, duly convened and held at 54,

Leadenhall Street, London, E.C. 3, dn the 8th day of November, 1928, and the

23rd day of Noveniber, 1928, respectively, the following SPECIAL RESOLUTION

was duly passed and confirmed —

Ha& 0L

RESOLUTION,

“That the name of the Company be and is hereby changed to

Thar BrrrsH aND IR1sH INSURANGE Co., LTn.”

— “ /(41—/
%‘f;-’z.c.c« zr




IN THE COUNTY COURT OF GLOUCKSTRRUHIRE HULULS &%
N /":‘;

) IN THE MATTER OF THE BRITIGH AND TRISH PLAT
INSUEANGCE COMPANY LIMI

-F.&nd-'

I THE MATTER oF THE COMPANIES (CONSOLIDATION) ACT 1908

IN THE MATTER OF A PETITION TO CONFIRM BXTENSION oF
THE OBJECTS OF THE ABOVE-~NAMED COMPANY,

- BEFORE HIS HONOUR JUDGE PARSONS K.C.

o UYPON HEARING vhe Petition of The Brivish end Irish Plate
Glass Insurance Cowpany Limited preferred unio this Court
ard UPON HEARING Mr.A.Stanley Brookes the Solicivor of the
Pepivioners and UPON READING the said Pesition and she
Attidavit of Frepnk Lorymer Riseley whe Che irman of
Directors of the Above-nsmed Compsny riled on the Yth day

- 0f November 1928 and the ssveral Exhibits regpectively

RED
REGlSTEB therein reierred to and the Artidavit of Arthur Henry Riseley.
a Director of the above-némed Compeny riled on éne i2th cay

5 DEC 19284

ot November 1928 and the seversl Exhibits regpecrively

b/ therein referred to This Court doth pursudns to The

7 Provipions of seciion 9 of the Companiesn (Consolidation)
Act 1908 convirm the alteration in the Memorandum of
Association of the Company, proposed TO pe erreotned DY pne

v Specisl Resclution passed and conrirmed ag Extraordinary

General Meetings of the Company held respecsively on the

4 24th day ol Octoper 1928 and the ¥th cay o1 November 1928
o2

ag amerded by the Court by whe addition ol tTie words Ha g

extended by she Industrial Assurance Acs 1923" auch words

o,

peing added atver the wores 'Assurince Compenies ACT 19094
in whe geid Resolution snd the Court dispenses watﬁ publy =
tion of Notice of the Fresenwation of the Pevitlon snd with

any sovertigemenis of uhio day appomnﬂedf@dgmﬁhexha&xing
Jorlas N E,

A

tnersof AND IT IS ORDERED wrat an ot'x*iq"é'fcoi)‘i;’r“' of thisg Order
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19’ DUPLICATE FOR THE FILE,
T,

Certificate of Registration

P OF
)
’ ORDER OF COURT CONFIRMING ALTERATION OF OBJECTS.
. Pursuant to s. 9 (0) of the Companies (Consolidation) Act, 1908 (8 Edw. T, ¢. 69).
s
: No, 18855
1B Ebe  BRITISH AND IRISH PLATE GLASS INSURANCE COMPANY
LIMITHD - - . having by Special
Resolution altered the provisions of its Memorandum of Association wibth respect to ils
objects, as confirmed by an Order.._ 9f the County Court of Gloucestershire
i || holden at Bristol == = bearing dalo the. 29th November 1928, __
: r! - * N t ’ ’ N ’
12 F Tereby Qertity the Registration
’ of un Office Copy of the said Order and of a Printed Copy of the Memorandum of
j Association as altered.
f 3 Given under my hand ot London this . . fifth day of . . December
o
. 8! . . + «
- Q] One Thousand Nine Hundred and twen L}'-Ol&?fu“- h
[ ' . ‘ '’
] B @’ . j -
, E " & ,'”‘uv (; ‘ ‘
SR B y + Regjstrar of Joint Stoc{ij{)onzpanies.
i B } ‘
- R . o /7 t A j ) {70
- " (erbificate recoived Ly . rualiaprkobd «;j/ﬁm/(/f ?
. B s fﬁmf‘; 30%24,94? ‘gfé’ 2
) ; Dato / ;Y (728"
i H immwmw.'me-wrm,m P AN RO e M A 7 LI T AL I OO
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COMPANY LIMITED BY SHARLES.

bt kb bk o TR W 1 S

Memoranium of Assoctation  [RERSTERED

OF 2 DEHCLQ&J
THE BRITISH AND IRISH PLATE GLASS
INSURANCE COMPANY, LIMITED.

(As amended by Special Resolution confirmed 8th Novenher, 1928, and an Order of the Connty Conrl of
Gloucesicrshive, dated the 29th November, 1928.)

1, The Name of the Company is THE BRITISH AN} IRISH PLATE GLASS INSURANCE
COMPANY, LIMITED.

8, The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are :

To carry on all kinds of insurance an«] reinsurance business and guarantee and indemnity
business not being assurance business of any class specified in Section 1 of the Assurance
Companies Act, 1809, as extended by the Industrial Assurance Act, 1923.

To enterinto any arrangement for sharing profits, union of interests, reciprocal concession
or co-operation with any person or Company carrying on or about to carry on any business
or transaction which this Company is authorised to carry on and to take or otherwise
acquire and hold shaves, stocks or securities of any such Company ot in any other Company
having objects altogether or in part similar to those of this Company, o carrying on any
business capable of being conducted so as directly or indirectly to benefit this Company,
and to sell, hold, re-issue with or withouf guarantee, or otherwise deal with the same.

To Purchase or otherwise acquire and undertake all or any part of the Business Property
and Liabili*ies of any other Insurance Company. whoso, Business shall be altegether or
in part similar to the last stated object of this Company.

To Purchase take on Lease or in exchange hire or otherwise acquire, any real or personal
Property and any rights or privileges necessary or convenient for the purposes of the
Company.

To Borrosw or raisc Money by the issue of or upon Bouds Debentures Bills of Exchange
Promissory Notes or other obligations or securities o the Company, or by Mortgage ov
charge of all or any part of the Property of the Company or of its uncalied Capital, or in
such other manner as the Company shall think fit.

To make accept indorse and execute Promissory Notes Bills of Exchange and other
negotiable Instruments,

To Construct any Buildings necessary or convenient for the purposa. 4 the Company.

To Invest the Moneys of the Company not iinmediately requited upon such sceurities
as may from time to time he determined.

To Sell Improve Manage Develop Lease Dispose of or otherwise deal with all or any
part of the Property of the Company.

To do all such other things as are incidental or conducive to the attainnent of the above
objects.

4. ‘The Liability of the Members is limited, i

5, ‘The Capital of the Company is £25,000, divided into 5,000 Shares of £5 cachy,

W
2
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We the several persons whose names and addyesses azp subgeribed are desitous of Laemy; fmmul
it o Company in pursuance of (s Memerandum of Association, and we respectively agree to alm
the number of Shares in the Capital of the Company set apposite onr respective names,

F
Dated this 5th day of March, 1880,
A T B ' T iR umber of Shares taker
| NAMES, ADDRESSES AND DESCRIFIION OF SUBSCRIBERS, * ! by ench Subscribe.
L HERBERT THOMAS, 2 Great George Street, Bristol, Soap [} One Hundred and
Manufacturer - - - - - - - - - - Twenty-five Shares
2 GEORGE FING MORGAN, 5 Worcester Villas, Clifton, Bristol, |) One Hundred and
Tobacco Manufacturer - - - - - - - - Twenty-five Shares
4. CIIARLES THOMAS, Pitch and Day, bm}.e Bishop, Gloncestershire, 1 One Hundred and . 2
Soap Manufacturer - - - - - - - -] Twenty-five Shares =~
4. FRANCTS FREDERICK FOX, 72 Pembroke Road, Clifton, Bristol, [} One Hundred and
Oil Merchant - - - - - - - - - Twenty-five Shares
5. HENRY LORYMER RISELEY, 12 Cotham Park, Bristol, Insurance |} One Hundred and
Agent - - - - - - - - - - - Twenty-five Shares
6. JOHN WESLEY HALL, Callandar House, Clifton, Bristol, Glass ) One Hundred and -« .
Merchant - - - - - - - - - Twenty-five Shares
7. CHARLES RORBERT HA\COCI\, No, 11 Clyde Road, Redland, |} One Hundred and '
dristol, Solicitor - - - - - - - - Twenty-five Shaves ;-
8. CHARLES EDWIN WARE, qunuyqnde Exeter, Dcwnshue, Civil |} One Hundred and
Engineer - - - - - - - - Twenty-five Shares I
Total Shares taken - - 1,000

Witness to the Signatures of Herbert Thomos, George
King Murgan, Charles Thomas, Francis Trederick Tox,
Henry Lorymer Riscley, John Wesley Hall, and
Charles Robert Hancock, -

WILLIAM JOHN WHELLER,
2 Argyle Street, Eastvilie, Bristol, Accouniant,

Witness to the Signature of Charles Edwin Ware,

. W. HUSSEY,
6 Linden Vale, Iixeter, Devonshire, Flote] Manager.

e
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may be addressed to the Oompirollor of the

Companica Department, Board of Trado, Grent

B

LI :7‘. '
yﬁ" :\I : _ o "" J
(ﬁf /q 2PN
[C. Mo, 92, Va f %‘s___mi_{gv
_E(A‘E {Ls” -

It ia requosted that any replyto this lettor

George Streot, London, 57,1, ('.l'elegn;}—)ﬁi-u
Adirogs: CQlIlpﬂnEPS,PM‘],LOTIIQ'II.," Tolophona
Number: Victorin 8540), and thag the following
tumbor muy bo quoted;.- $0 & 8 279/29 .

s

A
&

S
&

13tk Decembaer s 1928,

_— {lir |
THE SRITISH % IRTSH PLoty gLag. I EURANSE_ 3G AP nivy
‘" LTITTED,

G'-‘nt:!.emen,

With reference to your application of the 5ty December,
I am directed by the Board of Mrade to inform you that they approve of the
name of the ahove-nameq Company heing changed to"THE ELITIZH anD

IRIEH INSURANCE CO., LIMIT®ED,"

[REGISTERED

This communication should be tendered to the Regigtrar of J oint Stocl

) Z ' NEN 10m:
Companies, Somerset House, Strand, w.c.:f:. ]L—“ DI:L’ ‘W—U

as his authoxity for entering the new name on the Register, and fop Issuing
his certificate under Sestion 8 (4) of the Companics (Oonsolidation) Act, 1908,
A Postal Order for 5/-, made pa;;ra,ble to the Commissioners of Inland Revenue,
must at the same time e forwarded to the Registrar in payment of the

Registration fee,

Tam, o sntlensn,

Your obedient Servant, .

NI N
dooore Sinpson, ' 7
%‘!-._

Cullingford & oo, s e
60, FElslops:ate P

1‘;'\‘].2!

»

(01 {335513,24) W, 182174/25172 Gp. 144 7500 11-25 W & 8 Ltd,

pebe
|8 [l
&
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The British and Irish Insurance C ;

Limited.

Speeial Nesolution

B e T LU T Ve T—,

Ya8s h January, 1929, fivimed 28tk January, Bee s T
LPassed Y1k January, 1929 Confivmed 28th January ?{EG‘S r&RED;

i s e bl b . i A

20 JAN 197

At EXTRAORDINARY GENERAL MEETINGS of The British and Irish

Insurance Co., Limited, duly convened and held at 54, Leadenhall Street,
London, E.C. 3, on the 11th day of January, 1929, and the 28th day of
January, 1929, respectively, the following SPECTAL EESOLUTION was

duly passed and confirmed :—

RESOLUTION,

“That the Articles contained in the printed document
submitted to the meeting and for the purpose of identification
subscribed by the Chairman thereof be and the same are hereby
approved, and that such Articles be and the same are hereby
adopted as the Articles of Association of the Company to the
exclusion of all the existing Articles thereof.”

b
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A A
THE COMPANIES ACTS, JM;ZW

COMPANY LIMITED BY SHARES,

Articles of Asspe ation

The British & Irish Insurance Co.,

Limited.
ddopted by a Special Resolution, passed angd corfirmed on the
pra o ?
A » 1928, and the sspth aniary, 1929, respectively. )

1. Subject as hereinafter provided, the regulations contained, in
Table “A " in the First Schedule to the Companies (Consolidation)
Act, 1908 (bercinafter referred to as “ Table “ A "), shall apply to the
Company with the exception of the clauses in the said Table numbered
2, 8, 36 to 40 both inclusive, 45, 68, 70, 77 to 84 both inclusive, and 108,
which said clauses shall not apply. The following additional Articles
shall also apply to the Company. Should any of the special provisions
contained in these Articles be at variance with the Pprovisions contained
In Table “A,” the said special provisions shal] Operate in exclusion of
the provisions in Table A" at variance therewith,

3. The Company is a private company, and accordingly (a) no
invitation shall be issued to the pablic to subscribe for any shares or
debentures or debenture stock of the Company, (4) the number of the
members of the Company (exclusive of jrersons who are in the employment
of the Company and of persons who having been formerly in the employ-
ment of the Company were while in such employment and have continued
after the deterinination of such employment tn be members of the
Company) shall be limited to fifty, provided that for the purposes of this
provision where two o more persons hold one or more shares of the
Company jointly they shall be treated as a single member, and (¢) the
Directors may, in thoejr diseretion and without assigning any reason
therefor, refuse (o register the transfor of any share, and the Dircetors



9
shall vefuse to register any transler uf shares the offect of registering which
would be to cause the contravention of the foregoing stipulation of this
Artiele .

3. The shares shall he at the disposal of the Directors, and they
may allot or otherwise dispose of them to such persons at such times
and generally on such terms and couditions as they think proper,
provided that no shares shall be issued at a discount.

4, No persmi shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or
recognise any oquitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or {except only as
by these presents otherwise expressly provided) any otber right in
respect of any share except an absolute right to the entirety thereof in
the registered holder,

5. The acci-lental omission to give notice of any General Meeting
iu uny person emitied thereto shall mot invalidate the proceedings at
such General Meeting Clause 46 of Table “ A" shall apply with the
modification that the words *‘ as may be determined by the Directors ”
shall be substituted for the portion of the said clause {rom “ as may
be prescribed ” to the end of the clause. A General Meeting may, with
tlie consent in writing of all the members for the time being, be convened
on shorter notice than seven days or without written notice, and notice
of special Lusiness may, with such consent as aforesaid, be dispensed
with, and clause 49 of Table ** A * shall in its application to the Company
be modified accordingly.

6. The persons who are from time to time Life Directors of Willis,
Fabey & Dumas, Timited, shall whilst holding that office be Directors
of the Company, and they may from time to time and at any time appoint
any other persons to be Directors ol the Company and determine the
period for which any such Directors shall hold office, and define, limit
«nd restiict their powers and determine their remuneration and duties,
and a: pleasure reme ve from office any Director so appointed.

7. A Director may be appointed to and hold any other office
under the Company, and may cnter into and be intercsted and
participate in any contract «- dealing with the Company or any
operation or business undertahen by it or in which it is interested or
participates, and shall not be liable to account for any profit he may
make thereby or be prevented from voting upon any matter by
reason of his interest therein,



3

(i} The Company in General Meeting may «t any time and as
often as they shall think fit pass a Resolution declaring that any
uclivided profits of the Company including profits arising from
any appreciation in value of capitalassets and any premium
received on the issue of any shares in the Company and incleding
any amounts standing to the credit of any reserve {fund or funds
shall be capitalised in manner specified by this Article.

(i) Upon a date to be fixed by such Resolution the amount
so to be capitalised (hereinafter referred to as ‘‘ the capitalised
profits”’) shall be credited as capital to the then existing members
of the Company (herveinafter referred to as “ the participating
members ”’) in the proportions in which they would have been
entitled to participate therein if the same had then been dis-
tributed as dividend and shall be treated either as a payment on
any partly paid-up shares of the Company held by the partici-
pating members respectively or as a payment on any shares of the
Company then unissued as may be directed by such Resclution
to the intent that such shares of the Company shall he paid up
by means and to the extent of the moneys so capitalised and
any such shares then unissued so credited as paid up to the extent
aforedaid shall be distributed by the Directors amongst the
participating members and their respective nominees i the
proporiions aforesaid and shall be accepted by the participating
members or their respective nominees accovdingly. Provided
that no such Resolution providing for an issue of shares credited
as partly paid only shall be effective unless before the date fixed
as aforesaid every participaiing member shall either agree to
accept his due proportion f such partly paid shares or shall
nominate some person approved by the Directors to acsept an
allotment thereof and such nominee shall agree to accept such
allotment,

(iti) If any distribution pursuant to the last preceding sub-
clause hereof would result in any members being entitled to
fractions of any share or shares the Dirccters may sell the share
or shares representing such frections and divide the proceeds
between the members beroming entitled to the {ractions in
accordance with their rights.

(iv) Where requisite a propar contract shall be filed in
accordance with the Statutes, and the Directors may appoint
any person to sign such contract on behall of the participating
members and such appointracnt shall be etieetive,



Special Regolution

or

THE BRITISH AND IRISH INSURANCE CO. LIMITED.

gm:mo TRl

Passed 24:h March 1939, é é

e (30  959]

AT an EXTRAORDINARY GENERAL MERTING of 'IHE BRIMSE AND

IRIsE INSURANCE Co. Limrrmp, duly convened, and held ab

54 Leadenhall Street, London, I8.C.3, on the 24th day of March

1939, the subjoined Resolution was duly passed as a Special
M,.un

Resolution .—

“That the name of vhe Company be changed to
Lomparp INsUrRANCE CoMpaNY Limirep,”

Secretary, V
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X _f‘}“ Compnnies, Parl, Tondon.” Telephong
o - Number: Whitehall 5140), and theb the

., following number may ho quoted Q08,2074 /59 .

@

Tt i3 requested that any roply to this lotter "
may be addressed to the Comptroller of tho

Componica Dognrtmenb. Loard of 'I'rado
e 4. Central i%ml(linﬂa, latthow torker Stregt,

London, S.W.T. (Telegrraphio” Addeoss ;

Y, ' ‘ - ." a3
B My
. Ty

[C.D. 39.] 8,

£
12th April,1839, “

The Brivish and Irish Insuvance Co.. Limited.
w o
f;jk’ :

(lentlemen,

With reference to your application of the 1st April i
I am directed by the Board of Trade to inform you that they approve of
the name of the above-named company being changed to

Lombard Insurance Company Limited.

This communication should he tendered to the Registrar of

Companies, Busi ouse, Aldwych, W.C.2.

as his authouivy for entering the new name on the Register, and for issuing
his certificate under Section 19 (4) of the Companics Act, 1929. A Postal
Order for §/-- made payable to the Cowmissioners of Inland Revenuo,

must at tiie tame time be forwarded to the Registror in payment of the

registration fee. '

[REGISTERED|

13 PR 939’

I am, Gentlemen,

Your obedient Servant,

llessrs,Pritchard Sons,Partington

and Holland, M) Y Q/g@\;\wnﬁzﬁ‘(}’

v
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Cermificate of Chawge OF Rame.

3 heveby @ertify ..

et

THE BRITISH ARD IRISH INSURANCE CO., LIMITED

having, with the sanction of o Special Resolution of the said Company and with

e approval  of the BOARD OF TRADE, changed its name, is now called

TOMPARD INSURANCE COMPANY LIMITED

Nz e e e waa .

aned T have entered sveh new name on the Register accordingly.

(xiven under my hand at London, this thirteenth day of April

One Fhousand Nine Hundred and thirty-nine.

-
<7/

iy me
€ e )

Registrar of Companics.

/,/-) .
Certificate reodived Dy %’f—"/:mtf// :'/’?; [;;‘/7/%‘:;@ Vf
A/ BI‘ZZI:{?T Aere TCI

Frals /7 Apal /73/@
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The Companies Act 1929,

———————

COMPAXNY LIMITED BY SHARES.

LVt arcg S

S mers

REGISTERL 1

Special Resolution (8 N (939!

or

LOMBARD INSURANCE COMPANY ..

LIMITED.

Passed Bih June 1939.

AT an EXTRAORDINARY GENERAL MBETING of LOMBARD INSURANCE
CoypPaNY LvMITED, duly convened, and held at 54 Teadenhall
Btreet, London, 1.00.3, on the 5th a>- ¢f June 1939, the subjoined

Resolution was duly passed as a Spieeial Resclution ;—

“That the name of the Company be changed to
LOMBARD MARINE & QCGENERAL INSUraANOr COMPANY

Lvren.”?

e
o
'

- { Secretary.
Foled Uy
-
FRITCHARD SONG, PARTINGTOM & HOLLAND,
2! 3 éﬁ 4. BILL'KI ;.,h i"’lJ!::iqUE-| E-U.ﬂ.

Bl C8 IT0L.G200
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[G.D. 30.] “

Tt is roquested that any reply to thig Jetter
mey ho addreszed tu the Comptroller of the

m n Doty
ompanics Deportment, “Hoard  of . Trade \fvs‘{'r&-“"'ﬂ@é‘f“‘ﬁcﬁ,
I, Contral Bulklings, Mattiow Darkor Strect, A

“Eﬁ%gm@Jif
w‘ Loudon, H.W.l, {Lulographio Adcivess ; BOARD OF TRAIj\I‘}% {?ﬁfﬂ?/
T Compames, Parl, Yondon,”  Telophone
Kumber ; Whitohw'l 5140), and that the
following number may be quoted +— GO 8. 3383 /39,

14th June, 193%.

Lombard Insurance Company Limi’<d. -
L
gentlemen,

With reference to your application of the 8th June,
1 am directed by the Board of Trade to inform you that they approve of

the name of the above-named company being changed to

e

Lombard Marine & General Insurance Company Limited.
This communication should be tendered to the Registrar of

Companies, Bush House, Aldwych, W.C.2.

as his authority fqr entering the new name on the Register, and for issuing
his certificate under Section 19 (4) of the Companies Act, 1929. A Postal
Order for 5/~ made payable to the Commissioners of Inland Revenue,
must ot the same time be forwarded $o the Registrar in payment of the

registration fee.

o F

a@f’ffg -
[REGISTEREL;

&

} Ia‘m: 3oy e
“6 ﬂﬁ%ﬁ Gentlemen,

Your ohedioat Servant,
yessrs.Pritchard £ons,

partington and Hollend,

2, 3, and 4, Pilliter Avenué, - i | e g, AL
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Certificate of Chamge of Rame.

That

LOIBARD ENSURANCE COMPANY LIMTTED

having, with the sanction of a Special Resolution of the said Company wnd with

the appraval of tiie BO? "D OF TRADE, changed its name, is now callxd

LOMBARD [ARINE & CGBRERAL INSBURANCE COMPANY LIMIPED

ail T have entered such new name on the Register accordingly.
Given andep neydiand at London, this Fifteenth day of dune

e Thousund Nine Fundred and thirty-nine

I o Bootiod.

y o L
. wegstvar of Compaises.
daegistant A j panis

b ]
& /
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LOUBARD TIANDTR & ColiBrAL. THEURANGE %
CONPANY LINITED

W o AT B ek ek MW Mm@ e AR e o e e e

i an Bxtraordinary General Meeblng duly convened and, held
> Sh Lieadanhzll Street, London, F.C.3. on the 158th day

? Woverber, 1948, the suwdjolned Resolution Humber 1 vas
Ly passed as a Soeclal Resolution, and the subjolined

molutions 2 and 3 were éuly passed ag .Qudinavy Resolutions

1. SPEGTAL RESOLULION

That srticle 44 of Table "A' of the Companies
(Congolidation) Act, 1908 shall henceforth ceass
to apply to the Company and in lieu thereof the
following new Article shall be incorporated as
vart of the Articles of Aseoclistion of the
Company s~

#3(a}. The Company may from time to time by
Ordinary Resoluition increase the share
capltal by such sum to be divided into ., =~
shares of such amount as the Resolutlon = Fmresm
shkall nrescribe.t ? fEE, -

q 25 N0V 1948

i B T s
That the .capital of the Conpany be increased to -
£50,000 by the creation of a further 5,000 shaves
of £5 each, ranking in all respects pari passu
with, and carrying the same rights in all respects
az, the existing shares of the Company.

2. ORDINARY RESOLUTTON

3. ORDINARY RBSOLUTION

That the sum of £25,000 constituting the Reserve
Fund of the Company be capltalised and set free for
distribution among the merbers free of income btax
upon tne terms that the seme be not pald in cash
but be applied in psying up in full 5,000 shares of
£5 each in the capital of the Company a:nl that the
Directors be directed to distribute the said shares
cpedlted ag fully pald up emong the persons who ara
registered as the holders of the shares of the
company on the 18th day of Noveuber, 1948, at the
pate of one new fully paid share for every one share
of the Company held by such holders respectively
such new shares to renk for dividend asg from the
31gt day of December 1948 and in other regpects nari
pasgu With the exigting issued ordinary shares of
the Company. -

Y WTLB0R

SHORSTARY .
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[C.A. 38,
[E% ]

No, of Company .. /%‘i&’@'ﬁfﬂ%
* THE COMPANIES ACT, 1948.

Notice of Increase in Nominal Capital.
Pursugnt to Section 63,

my | “_‘fww"’"‘* At @rapdmenf  Limited.

.jce must be sent to the Regish:ur within 15 days from the date of the passing 4% Resolution by which
the Increase has been authovised, under n penalty for default. P :

LI

e Pt

A Statement of the increase of the Nominal Capital musta&.

- s Stamp Act, 1891, as amended by 3. 89 of the Finance Act, 1920. 1f not so filed

s, 15 days of the passing of the Resolution, interest on the duty at the rate of 5 9% per
will be charged by virtue of Q. b of the Revenue Act, 1903.
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PUBLIBHUED ARD BOLUD BY

S ATERLOW & SONS LIMITED;

LAW AXD COMPAN‘IES’ STATIONTRS AND REGISTRATION AGRENTS,
London Wall, London, E.G.2, Parliament Street, London, S.W.is -

77, Colmore Row, Birmingham, 3 3 i COLA
12 & 14, Brown Street, Manchester, 2. o ‘rﬁ\\ ‘
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TO THE REGISTRAR OF COMPANIES,

. HAQMM 'WVMAM [ M Mu@m&lu )
Copa

— -..m,___,hnnted hereby give you notice, pursuant to

B

section 63 of The Companies Act, 1948, that by (a) “Dpa ‘LW a

- Resolution of the Company dated the__ . {.gf"":__;ﬂ —mee—eeday of

AN eternbin ,K19_4£f the nomiral Capital of the Company has been |

increased by the addition thereto of the sum of £_ £, 200

beyond the Registered Capital of £___ LA 000

L A X T ATl £ s A MR M W § RN M ) § et ot . A e et

The additional Capital is divided as follows:—

Nominal amount
Number of Shares Class of Shares of each share

A 000 OW 21’3"

The Conditions (b) subject to which the new Shares have been or are to be issued are
as follows :— .
Cre et chan //u-a-, pad ) fon evanas ova Jha
Akal,, —at &M-Ma & rarnd | davedi v O

3/ Ou./ﬂ?c.f? o pan O MM /vam/a,-«? Po pitaan,
il Lo o eodl G roaeidd Al oy, st

Signature R S v rowraa

(Siate whether Direclor or Manager or Sﬁcreta jL "f

(a) “Ordinary,” * Extraordinary,” or * Special.”
(b) 2., “ Voting Rights,” * Dividends,” eote.
(If any of the new Shaves are Prejerence Shares siaie whether they are redeemable or net.)

Dated the

L

,f;n}‘

-



Mo, of Lertiicate, ., 5. 500 i/Lf'; Form Neo, 26A.

Statement of Increise of Nominal Capital pursuznt to s, 112 of the Stamp Act, 1891.
{(Nore—The Stamp duty on an increase of Nutainal Capital is Ten shillings for every 4100

or fraction of ;£{00—Scction 41, Finanee Act, 1933).

. ,'ﬁ&&‘“ﬂ_, L[S \x't“\
A N S

Registered Capital is increased, and if nct so filed Interest on thﬁ%Dgt?éﬁ} ‘the ra;%!% 5 pe\'

?" 1™ ;
5, Revenusa&t1003).
: “;ﬁfs;.:’w"’“

cent, per annum from the passing of the Resolution iy also payable%;{.

Nore.~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 Increase.

Prasented [or registration by )

"e"‘@[‘)"’"/“’”‘“ ............ )
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£

The NOMINAL CAPITAL Uf@mm L

LEEE R FE R Y S

G@M«i Vi,

.......................................... GG Company, Limited,

e e e

has by a Resolution of the Company dated.\..;.;;‘é.ﬁ,?,.& /'2( G trmadin., 4 "'*é?‘?

been increased by the addition thercto of the sum of 4 26—"@@@ » divided into

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

¥
e YO0 shares of £..0% . . vach, beyond the Registered Capital of

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

Signature.. ‘“”"‘E—an :

DEsCription ........oviveeeioniesvieeenso

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

i

This statement should be signed by an Officer of the Company.
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NOTE.—This margin is reserved for Binding, and must not be written ACross.
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~ Tar Conrasies Acr, 1948,

COMPTANY  LIMITED BY SRHARER,

et T— e €70

Specinl Regolutons

O

Lombard Marine & General Insurance
Company Limited ﬁ‘““"’“’

Ert
e

o an BXTRAORDINARY (tENERAT MeEwwNe of the above-named Company, duly
. onvened and held at 54 Leadenhall Street, London, 15.4.8, on the 27th Mareh,

950, the following Resolutions weve duly passed as Special Resolutions :-—

« 1,—That the capital of the Company be increased from £50,000 to £100,000
Ay the creation of a further 10,000 shares of £5 each.

¢ 9 That the sum of £10,000 Leing part of the undivided profits of the
ompany and the sam of £40,000 being the General Regerve of the Company be
.apitalised and appropriated as capital to and amongst the members in proportion
.0 the number of shares held by them by applying the said sum in paying up in
vall 70,000 &hares of £5 each on behalf of such members and appropriating the
aid 10,000 sharves credited as iully paid up amongst such members in the
aroportion aforesaid that is to say in the proportion of onc such share in respect
of every ono share held by them on the third day of March 1050 and so that
‘he said 10,000 shares shall xank fully for dividend and in all other respects pari
sussw with the existing issucd shares except that they shall not parlicipate in
vy dividend declared or fo he deelared in respect of the yeur ended
318t December 1949,

¢« 8 . That the Memorandum of Association of (he Comipany be altered by
leleting in pa agraph 3 thereof in lines 3, 4, 5 and 6 the words not being,
issurance business of any class specified in Scction 1 of the Assuranee Companivs
Act, 1909, as extended by the Tndustrial Assurance Act, 1923 7 and substituting
herefor the following words :—' and in particular :

risks which may legally be undertaken. relating to the perils of the sea
and air, fire, war, reprisals, and all other risks of a like nature incidental

« ¢ (i) Insurances against every description of marine risks and acerial navigation

Lboan)
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W (ii)

i)

©F (i)

to navigation {marvine or aerial), ships, aeroplanes, vessels, and ernft of
all deseriptions, and also the freights, goods, merchandise, cargo. carnings
andd property whatsoever, in or on board of the same, whether the
property of members of the Company or otherwise, howsoever, so far
as the same may be eliected or made according to law,

Insurances against or wpon the contingency of injury, damage, or Toss to
persons by accident or misadventure of any kind.

Tnsarancos to protect employers and prineipals against liability on
aceomnt of injury, loss, or danage, either sustained or cansed by workmen,
seevants, employees, or agents in their employment or acting on their
hehalf.

Tnsurances to protect and indemnify principals or employers against
loss or damage by the fraud, breach of trust or misconduct of their
servants, agents, or others acting on their behalf, and to gnarantee and
provide security for tho fidelity and good conduct of persons filling or
about to Aill offices or appointments snd situations of trust or confidence,
and also to protect and relieve private sureties against loss arising to
them from their Hability as cautioners or guarantors for others.

Tnsurances against claims upon the assured for injuries to the persons
and property of third parties caused by the agsured or his property, or
by others for whom he is responsible.

Tnsurances against loss of property by burglary or theft by housebreaking
or larceny, and against loss, injury, or damage to property by or resuiting
from fire or lightning, or against loss, injury, ot damage to the property
or effects (carried on board ship) of marviners and marine passengers.

Assurances on lives, payable on death or on the attainment of a certain
age, or on any other contingency connected with the duration of life.
Tnsurances against loss or damage [rom hreafkage of plate-glass or any
other deseription of glass, whether in windows, fittings, mirrors, or in
whatever way used.

Tnsurances against loss of moneys, principal and intercst, lent, invested,
or secured on mortgages, debentures, deposits, and loans of every kind
to banking, property, investment or financial companies af home or
abroad,

Tngurances against all manner of accidents, ability, and guarantee, and
every other description of insurance business kindred to the above,

Te rve-insure or counter-mgure any of the risks wndertaken by the
company "’

. ’ ) Ay
. Ar LAY W’M( ~ Chairmon,
7 e
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1948.
THE COMPANIES ACT, 3929+

R 1’ : i‘l 7
NOTICE OF INCREASE IN NOMINAL CAPITA%@@E%}\
63 7 X

Pursuant to Section 5%

Name
of

TR "}'} \ Y (u i
Company | : Nl
4 \ . 7 e
b P 7 ““7 Limited
N . fu,m u.’mmm;.m-mm‘
N N Rt M s T
| BT

—e P i,

¥

17 APR 1950 g

Norm.—This  Notice, accompanied by a printed copy of the Redulution authorising=ius .
Increase, must be forwarded to the Registrar of Companies within 15 days after the
passing of the said Resolution.

Presentod by

PUrBLISHED  AMD BOOD BY i

WITHERBY & CO' LTD’ Ofives und 1”riuu‘ng TWorks

Wathwd Fuilory: - Law and Companies’ Printers and Stationors a2, NIGH HOLRORY, W.0,1
ARRY PEACT, IHGH = TRERT - ) . enks DN (4 Zines:
AR PLAC 15, NICHOLAS LANE, LONDON, I.(L4 0o o zine

TeLsemort:  Vancion Flovsn 7373 (3 Lings) . -



Margin reserved for Binding,

TO THR REGISTR AR OF COMPANTRS,

- ,6 . ¥
. @’}QM“‘@‘W e Cw-‘”"'w“‘fm“‘“‘f A‘-’WM
63 . 1948
hereby gives FOU notico pursnant +q Sect. 52 of the Companies Act, 1929, that by

...f':”‘f:"..n....,‘,...(Resolution of the Company dated the}‘?"f .........

day of.. . W"’""’a“f‘- e ] 9.8 D the nominal Capital of the Company has

et e LS, B s

been inereaged by the addition theveto of the sun of £ 50,0 L9 .. e e DEYOT,
the registered Capital of £ $0.000 - The additional

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

Capital is divided a5 follows :—

Nominal
. Amount, of
Number of Shayes, Class of Share. each Share.
70, 000 Oielimmainny &

The conditions (e.g., voting rights, dividends, etic.) subject to which the new
Shares have been op are to he issued are as folloves ;- . ' -
/g?’-.m' AetlCctone s Lot Aty ™ L Lo
wqq',(m,c fM’?;ﬁf(@ Ihmit tagZ
et Cﬁ: w—g‘,. el P\-:\ ﬂL\n’Ww Mw M 4‘-

LT R g
D7 97 (0t 9L,

(If any of the new Shares aro Preferonec Shares siate whether they apo
redeemable or not.)

_;'//)f
ﬁ%z
o
(Nignatire) C el M AL S B

Ostad ¢ whether Diicetor, _— )
res 1l k‘.’l“ll\l‘.!.l-l FR—, it " w



“i's Statement is to be filed with the Notice of Increase which must be

' gented by

o
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- \ﬂ//
THE STAMP ACT 1891

(54 & 55 Vice,, Cur, 39)

np(:n;d J _ef__vh,.v;/: £ We }.«orm Mo, 26a,

COMPANY LIMITED BY SHARES

..... (st Prwy

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 Finance Act 1920, and
Section 41 of the Finance Act 1933,

YOI'R.—The Stamp duty on an increase of Nominal Capital is Ten ;S'hz'llz’ngs s
every £100 or fraciion of £100. '

pursuant to Section 52 (1) of the Companies Act 1929, If not so filed W

15 days after the passing of the Resolution by which the Capital is‘ﬂ;j,nt""iiexa n i @
Interest on the duty at the rate of 5 per cent. per annum from ¢ vdasée of thg

passing of the Resolution is also payable, (Section 5 of theﬁwgh#‘\&%&‘ 1903.)%,
NN
?

e
ﬂgé‘ q®

SV P

The SoHcitors’ Law Statlonery Soclety, Limited,
22 Chancery Lane, W,C.2; 3 DBucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Vi@@aﬂu Strect, S.W.1;
15 Manover Strect, W.1; 55.89 Newlall Street, Birmingham, 3; 19 8 21 NorthJ nlpfbtreet. Liverpeol, 23
B St. James's Square, Manchester, 2 ; 157 Hope Streot, Glxlsgqﬁ;,‘qa.\ o

PRINIERS AND PUBLISHERS O COMPANIDS BOOKS AND FORNS™

Ju b Companles Purna 41
{See Bacl
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THE NOMINAL CAPITAL

or

Ler bR MARING Gex? GeneRAL. 4

CWPJ’(N( ................... Li m

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

L

,«{{@ﬁwcé |

ited has by a Resolution

of th~ Company dated-- 'T
been creased by the addition thereto of the sum of "

:L:‘QQ}QQ,Q::-::-""";’ divided into- 10,000 == ol
Shares Of = {:3:: “each, beyond tne registered
Capltal of - 5’5‘9 00 Q o e T

T

OICET e e

w qis Statement should be signed by

a Director of Secrelary of the

Company.

w5



AT . . {:
80, of (‘umpan_\‘ 13835, ‘0‘7 @f‘
NN

COMPANY

o

Tur CoMeaxmis Acr, 10438,

LLAMITED BY

A T e v p——

SHARES,

Specia! Regolutio

(830

“Lombard Marine & General Insurance

< kA
LRty

i

TRgh

£ L 3 MG
Company Limited et i
ABYE 4
e e e 4 A 2 \‘:’F W 5 %
MM -

AT an BEXrsaorpiNany GeNyerar Muewnxe of the above-namned

Uompany, duly convened and held af &5 Leadenhall Street,

T

London, E.(L3, on the éth day of Decowber. 1£0i, the following

L]
Resolution was duly passed as a Special Resolution :

fAg75r8)

* That the capital of the Company be increased from

F£100,000 to £250,000 by the creation of a further 30,000

“shares of £5 cach, and that such shares be offered

*forthwith for cush at par to Willis faber & Dumas

“ [imited ™

atrman,

L 4
ey 16 DEC 19{51’/ b
N ) . "
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Qa 3 a",'/,‘; P Iﬁ\\ ot
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Fotire of Incvease v Nominal Capital

cowd the
- me

R the
pany

Presenied by

113855 \10@ e

THE COMPANIES ACT 1948

S

L =

/éfé‘ y

22

Lade
23
)
N

"

Pursuant to section 63

.........

Notn.—This notice and a printed copy of the Resolution authorising the inerease must be
filed within 16 days after the pissing of the Resolution. If default is made tho
Company and overy officer in delault is lable to o default fine (sco. 63 (3) of the Act).

Warren Murton & Co.

L5 Bloomsbury Square, W.C.l.

e s
L )
A L
N
5
Bl
Gres
2
iy
N i

22 Chancery
15 Jlanover

e s lish

fur
a e

i L 1
The Sollcitors® Law Stationery Society, Limited. g{*t‘g AN VT
Lane, W.G.2; 3 Bucklersbury, k.U4; 49 Bedford Row, W.G1; 6 \f;i.%,rjn Street, S.W.13
Street, W.1; 65-59 Newhail Street, Blraningham, 3; 19 & 21 North John {S\’S‘:ﬁg}t. Liverpool, 2;
5 St. James's Square, Munchester, 2 ; and 157 ¥ope Street, Glasgow, G,

PRINTERS AND PUBLISHERS 0I' COMPANIES BOOKS AND FORMS,

]

Companies Form 0A
Ciwl o [OVER

S
EREN Iy
Wl TV
</;'- .\“T{/

LOMBARD MARINE & GENERAL INSURANCE COMPANY iz




To THE REGISTRATR OF COMPANIES,

| LOMBAGD. MARINE & GENERAL. INDUTANCE LCOIZPATY

o Limited, hereby gives you notice, pursuant tu

+eordinery,” Section 63 of the Companies Act 1948, that by a * Speclal
ordinary,” or
aSpecial™,  Resolution of the Company dated the . .. 6th. . . dayof Degenber,....1921...

the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £.... 0 00 o o s s s e T
beyond the Registered Capital of £.1004000 i e e o :

The additional Capital is divided as follows:—

Nominal amount

Number of Shares. Cless of Shores. of each Share.

30,000 Ordinary £5

Mhe Conditions (e.g., voting rights, dividends, &c.) subject to which the

new shares have been, or are to be, issued are as follows :—

Pari passu with the existing Ordinary Shares

% * 1f any of the new shaves are Preferenco Shares state whether-thiey Jare redecmable or not.
",

ﬂf"

Signatire..... ... N o s e

Siatc whether Director
or Secvolory

/ . L)
Dateil the. ~S&7 gomrdetnn R dny of.... Khtpmndaas 19, Si.

This margin is reserved for binding
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Form Ne, 26a

vt any }

e ,.-\I...",'...u., Bt S

THE STAMP ACT 1891

(84 & 65 Vien,, O, 39}

—

COMPANY LIMITED BY SHARES

Statement of Fnereage of the Pomingi

OF

LOMBARD ARINE & GENERAL INSURANCE COMPANY

LIMITED &
Puirsuant to Section 112 of the Stamp Act 1891 as amended by Sectioqé%{{*rf
the Finance Act 1899, by Section 39 of the Finance Act 1920, ang S

Section 41 of the Finance Act 1933,

e v R
TO0LE . —The Stamp duty on an inerease of Nominal Capilal is ﬂﬂ'ﬁmn@ fofi j. % E
overy £100 or fraction of £100. %i Cev v R
- it 18 pES 19561
i

Statement is to be filed with the Notice of Increase

pursuant to Section 63 (I) of the Companies Act 1948, If not so filed within
daye after the passing of the Resolution by which the Capltal is Increased,

interast 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,)

vea—————.
B T e ey g

o ended by

- karren Murton & Co.

45 Bloomsbury Square, London, oGl

The SoHeitors’ Law Statlonery Society, Limlted, J
22 Chancery Lane, W.(.,2; 3 Bucklershor v BG4 49 Bedforg Row, W.C.1; ¢ Victoria Street, SWV.1;: (-
15 Hanover Street, W.1; 65.50 Newhall Street, Iifrminghum,s 119821 Non’tl:Jolnpﬁtrbet, Tdverpool, 2;

5 8t. James's Square, Munchester, 2 ; 75 &t¢, Mary Street, Cardiir; 157 Hope :?Egjef“t, ‘Glasgow, G2, :
PRINTERS AND PUBLISHERS op COMPANIRS! BOOKS AN%?&%K)RMS
S
760285461 Comtpanles 611 \&‘*{u’ .
T [0,



THE NOMINAL CAPITAL

or

T,OMBARD MARTNE & (ENERAL INSURANCE COMPANY. __Limited

has by a Resolution of the Company dated

65h_December, 195.1 . been increased by

the addition thereto of the sum of ££150,000 ..,
divided into :—

30,0900 Shares of....E2 each

Shares Of each

beyond the registered Capital 0f--£1095000

e

/ - AR
JU . — DW

Signature

Ms{

(State whether Dircctor of Secretary)

Dated the /6WW{‘-W7 day of Lt trndinn 195_L

‘2n KCross

Note,~—This margin is reserved for binding and must not be writh

&
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No. of Company 13855.// 54

The Companies Act 1948,

COMPANY LIMITED BY SHARES

D —— e —

Speclal Resolutionnd™
y e

i
oF t - ’v/
fi.&ﬁf"r

L@MBARD MARINE & GENERAL INSURANCE
COMPANY LIMITED. .~

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, daly
sonvened and held at 54, Leadenhall .Street-, London, E.C.3, on the 3rd day
f February, 1954, the following Resolution was duly passed as a SPRCIAL
JBESOLUTION :(—

“That the name of the Company be changed to SOVEREIGN
MARINE & GENERAL INSURANCE COMPANY LIMITED.” P

I{QXY ND DUMA

- ,ﬁ C- fﬂ,mﬁﬂ..-ﬁ(__
Whawman - ’)



b A ~n Ap em

Company Number.] 3858,

Reference: C.R.93/2361/53 . BOARD OF TRADE,
COMPANIES ACT, 1948

TOMBARD MARTHE & GENFRAL IESURANCE COLPANY Limited

Pursuant to the provisions of Sub-Section (1} of Section 18 of the

Companies Act, 1948, the Board of Trade hereby approve of the name

rn

of the above-named Company being changed to SOVEREIGI HARLLD &
GENERAL INSUBAWCE COMPALY LILKITED

& | Signed on behalf of the Board of Trade

& this eiglith _dayof February 195 .

!

awm‘,:,:‘"“{. 'f_.p_ﬂ,a b ¥ Jrs ‘,v’) F
S ﬁ‘i.‘??\%w '\ 7, Wef“

ot KT S L I T e e s sk
X o

Authorised in that behalf by the
President of the Board of Trade.

Fbpr

NO‘ C‘ 60' {5.5.53) (S1117) Wt. 20363—4006 114 9183 P, & N Ld, GE1Y
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N, '333555// st

Change of Fame
@Eﬁfiﬁﬁﬁﬁﬁt@pummm to Section 18(3) of the Companies Act, 1948,

¥ Werehpy @artify thato oo

 oupARD VARING & GENFRAL. INSURANCE. COMPANE. LUTED. ..
having, with the sancticn of & Sperial Hrsolution of the said Company and
with the approval of the BOARD OF TRADE, changed itz name, Is low padled
. BOVYRETGN. MARINE. & CONERAL  ITHSURANCE . GOMBANY  LLILTED -
and 1 have cutered such new name on the Register accordingly.

Civen under my hand ot London, this . Blghth. ... - . Cay of

 Pgbpoaey . One thousand nine Fundred and Dty ope .

&

T T A S
>

Registrar of Companies.

7

o & =

A
{Lertifionts seesivettr ‘7, 22AA

Pitat
o2 72 O l\"
|

“:;t = —-;7;79""—

|4 [
(h Date.

£ c('ng-*"‘-»

fay P‘ et o e e i R e e e T EETAL SIS LI ITTRIITLLT e A vnmiot T TG ATTTRE s ATk
v STl 108 i R A S : h_g;_“
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Swmber af v+ 195 4" S
" o o B

IS

{‘ompany o 'r:,-'f“ o Form No. 28
™) THE COMPANIES ACT 1948

ABf-
Companies
Registration
Fee Siamp
must bo
tmpressed
here

i

@

NOTLOH of CONSOTIDATION, DIVISION, SUB-DIVISION, or CONVERSION

STOCK of SHARES, specilying the SITARES so Consolidated, Divided, Sub-
led, or Converted into Stock, or of the Re-Conversion into Shares of Bock,

ifying the Stock so re-converted, or of the Redemption of Redeemable Preference

.

«.. s or of the Oancellation of Shares (otherwise than in c&rwmgﬁﬁﬁ%ﬁ ipn

o Newhail Street, Birmingham *+ “9 & 24 Nozth John Street, Liverpool, 24

15 Hanover Street, Wil ; 5545
nd 57 Hope Street, Glasgow, G.2,

& 4.. James’s Square, Munchester, %3 76 St Mary Stn
PRINTISIY AND PUBLISITISIES O ¢ KRS AND TOTRMS

——

3t 13401 Gonpante rano,

¥
P ¥ . 1are capital under Sectivn 66 of the Companies Act, 194:8)‘ 23 114 1954
1
: Pursuant to Section 62. o "
j,e&r':,tﬁ L s
7
B
A T 3 3 S or - S " o . y
R - ,;ffff}’ {  SOVEREICH MARTHE & GENBRAT.. IHSURAHCE.COMPANY
| Je
H ' -
o . pany
. R e e
! LIMITED
ented by
GHILISTT & GO e e
@ pe. TOHLON Walle, IONDON, M,0 / Nt
Qo AT Tl Ly AN A D edmrd e e . . P
» ;‘: ’ [k-
O
\Q i

i\ ’ |

) [ g sl AT T ST P . —

| J‘n L 'fhe Solicitors’ Lav Stationery Society, Limited

I i ' 22 Ghonecery Lane, W.G23 3 Bucklersbury, B.C.d 3 49 Bedfo d Tow, W.G.1; 6 Victoria Street, S\W.13



TO THE BEGISTRAR OT COMPANIES.

)

SOVelun 1M 3AATWe 0 Anlilud T Unadtn  CORRLITY

[P . . LIMITED

hereby gives you nofice in accordance with Section 62 c¢f the Companies Acb, 1048,

that by a Special Resolution passed the 18th day of October,l954%
the 50,000 shares of £5 in the capital of the Comvany vere SUD-~
divided in such manner that each of atich shares should constitute

5 shares of £1 each.

g\; OTE.—This margin is r&erved for pinding, and must not be written acms?@

(Signature)

(State whether Director or Seerctary)

' r— . f“i
Natarl the /("“""‘? A"(‘w"{; (lilly ol E‘/wa ”}TIL'Z
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THI COMPANTIS AT, 1948,

SOVEREIGN MARINE & GENERAL INSURANCE
GOMPANY IIMITED,

B T e

Speciz]l Regolutinns

'

&

Passed 18th October, 1954, v

At an JXTRAORDINARY GENTRAL Muermve of Sovereign Marine &
Genzaral Insurance Company Limited, duly convened and held at
54, Leadenhall Street, London, 1.C.3, on Monday, the 18th day of

"éz%%g%?\hm

October, 1954, the subjoined Resolutions were duly passed

Resorvrions : —

SPECIAL RESOLUTIONS.

1. That the 50,000 shares of £5 edch of the Capital of the ™~
Company he and they are hereby sub-divided in such manner that
each of such shares shall constitute 5 shares of £1 each.

2. That the Capital of the Company be increased from
£250,000 divided into 250,000 shaves of £1 each to £500,000 by the
creation of a further 250,000 shares of £1 each ranking in all
respeets pari pessw with and carrying the same rights in all
respects as the cxisting shares of the Company.

3. That the Articles of Association contained in the printed
document which has been produced to {he meeting, and for the
purpose of identifieation, subseribed by the Chajrman of the
meeting be and the same are hereby adopted as the Artieles of
Asgsociation of the Company to the exelusion of and in substitution
for all the existing Articles heveof,

. . ﬂi‘%\,&‘.\}?l{@fw - //ﬁj;ﬁz

Chqirman,
!

-



Tar Coaraniss Acr, T8,
COMPARY LIMITED BY SHARIS,

{NIW)

Articles of Aggoriation

ox

SOVERFIGN MARINE & GENERAL
INSURANCE COMPANY LIMITED.

(s adopted by Special Resolution, passed 18th October, 1954.)

PRELIMINARY.

' 1.—(1) The regulations contained in Table A in the Tirst Schedule
to the Companies Acts, 1862 and 1929, and in Table A in the First
b Schedule to the Companies (Consolidation) Act, 1908, shall not apply
to the Company.

i (2) Subject as hereinafter provided, the regulations contained
g in Part IT of Table A m the First Schedule to the (fompanies Act, 1948
(hereinafter referred to as Table A) shall apply to the Company, and
Regulation 1 of Part 1 of Tahle A shall apply to the comstruction of
these Axticles and in case ol any varviation or inconsistency between
Mable A and these Articles, these Artieles shall prevail.

(8) Definitions. 'The expression ¢ Life Director shall mean

a person deseribesd as such in Avticle 11 (1) hereol or a person appointed

to i 1d that office pursuant to Article 12 (1) hereof. The expression

(& ¢ Oy dinary Dircetor * shall mean any Direetor of the Company who iy
not a Tife Director. The expression i Director ** where used herein and

in Table A shall mean a Life Director or an Ordinary Diveetor as the

sase may be, The expression ¢ the Tife Directovs 7 shall mean the

Tile Directors for the tine being of the Company.
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2.~ Regulations 24, 4043 inclusive, 55, 62, 75-77 imelusive, $7-95
inclusive, 97, 106 and 113 of Part T of Table A shall not apply to the
Company,

CAPITAL: AND SHARES,

3—The eapital of the Company at the date of the adoption of
these Articles, is £500,000 divided into 500,000 Shaves of £] each.

4.—No shares (wheiher forming paxt of the capital of the Company
at the date of the adoption of these Artieles or ereated on any increase
of capital) shall be allotted, issued or otherwise disposed of or placed
under option exeept with the previous consent in writing of the holders
of the majority of the issmed shares of the Company,

LIEN ON SHARES.
S~—Regulation 11 of Part I of Table A shall be modified by

omitting therefrom the words ¢ (not being a fully paid shave) *’ and
the words *“ (other than fully paid shares) *’.

TRANSTER OF SHARIES.

6.—In the case of any member of the Company holding less than
1 per cent. of the issued shares of the Company, the Company may at
any time by Ordinary Resolution resolve that he transfexr his shares, or
failing such vesolution, the holders for the time being of the majority
of the issued shares of the Company may by notice in writing so direct,
In either case notice of such resolution or direction shall forthwith he
given to the memhor affected thereby. Such member shall thereupon
transfer the shares to such person as the resolution shall specify or
notice in writing direet, as the case may be, at a priee equal to the
amount paid up or credited ag paid up on such shares. In the event
of any such holder failing to carry out the sale of any share which
he shall have heen divected to transfer as afovesaid within ten days
of the service wpon him of such notice as aforesaid, the Company
shall be authorised to receive the consideration therefor together with
the appropriate transfer fee and any stamp duty and other expenses
involved therein, and give a good receipt thevefor, and shall thereupon
by resolution of the Board appoint some persom to execute o transfer
of the share on behalf of the transferor and shall register the purchaser
as the holder of such share and issue to him & certificate for the same,
and thereupon the purchaser shall become indefeasibly entitled thereto
and his title shall not be effected by any irregularity or invalidity in
the proceedings. The transferor shall in any ease he hound to deliver
up his certificate for the said share within ten days of the serviee upon
him of such notice as aforesaid, and on such delivery and delivery of a
duly executed transfer or the exceution by some person appointed as

v

X
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i';l :1"‘5“1‘1 i’i a 'tl‘mlsll't‘l' as the case may be shall be entitled to receive
' L CONSI eratmn. for the said ghave provided always that if ihe
tompany had prior to the transfer of the said share a lien thercon

f.;he vonsidc:mtiml thevefor shall he applied in like manner as speeified
in Regulation 14 ol able A.

PROCIERDINGS AT GENERAL MRBETINGS.

_ ’{.-——T’[Jhe words < the eleetion of dircetors in the place of those
retiving ** shall be deleted from Regulation 52 of Part I of Table A.

8—A poll may be demanded by any member present in person or
by proxy, and Regulation 58 of Tart I of Table A shall he modified
accordingly.

VOTES OF MEMBERS.

9.—Iivery member present in person or by proxy shall on & show
of hands have one vote, and upon a poll have one vote for every share
held by him.

10.—Regulation 69 of Part T of Table A shall be modified by
omitting therefrom the words and figures ¢ not less than 48 hours *
and the words and figures ‘¢ not legs than 24 hours .

DIRECTORS.

11.—(1) Unless and until otherwise determined pursuant to the
provisions of Article 12 (1) hereof, the number of Directors shall not be
less than fwo nor more than twenty-five. The Directors at the date of
the adoption of these Artieles are :—

Life Directors

Henry Raymond McLeod Dumas,
Telix Douglas-Whyte,

Claude Langrish Faber,

Jilwyn Villiers Rhys,

David Willis,

TRobert Lionel Broad,

TRalph Batchelar Denby,

Torace Dexrek Ripley,

Henry Dumas,

Julian Tufnell Faber.

(2) Tach Director «hall be entitled to hold office until he
conses to he o Director pnrsiant to the provisions of Articles 12 ox 15

hereot.



(3) A Director shall not require any share (ualification and
there shall not he any age limit for Direeors and sub-seetions (1j ta {6)
of Section 183 of the Aet shall not apply to the Company.

12—(1) "The bolder or hollers for {he time being of a majority of
the issned shaves of the Company shall have power at any {ime and
from {ime to time as and when thought it to do all or any of the
following things, namely :—

{(A) By notice in writing to the Company te inerease or
reduee the number of Directors, and to appoint any
person or persons to he a Life Dircetor or Life
Divectors or an Ordinary Director or Ordinary
Divectors of the Cempany, whether to fill any vacaney
on or by way of addition to the Board.

(8) By notiee in writing to the Compony to remove any
Director (whether Ordinary or Life) or Managing
Director from office.

{¢) By nofice in writing to the members to convene a
(feneral Meeting of the Company.

(2) Any holder authorised under Paragraph (1) of this
Article to give or join in giving a notice may sign such notice either
personally or by attorney or other agent duly authorised in writing
in that behalf ox heing a company holder or holders under the hand
of some person daly authorised by the Board of Directors of such
company or companies and suchnotice may consist of several doeuments
each signed by one or more holder or holders.

(3) The Life Directors may from time to time and at auny
time appoint any other person or persons to be an Ordinary Director
or Ordinary Directors of the Company. The Life Directors may define,
limit and restrict the powers, and may fix and determine the remunera-
tion and duties of the Ordinary Direetors howsoever appointed and
may at any time and from time to time revoke, withdraw, alter or vary
all or any of such powers, remunerativn and duties and may remove any
Ordinary Director howsoever appointed. Idvery such appointment or
removal must be in writing,

(4) The Directors shall canse minutes to be made in books
provided for the purpose of all appointments and removals made under
the provisions of this Article.

13.—(1) The remuneration of the Life Directors shall be such sums
as shall from time to time be voted to them by the Company in (eneral
Meeting, or, failing such resolution, sueh sums as shall he awarded them
with the consent in writing of the holders of the majority of the issued
shares for the time heing of the Company, and such remuneration shall
be divided amongst the Life Directors in such proportions and manner
as such resolution or award shall direet, or, failing such dirvection, as
the Life Directors shall determine, and, in default of determination,

L7
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I(Q).Th(s Directors shan also, subject to fhe approval of the
Board of Dirveetors, ho entitled to Iy repaid all travelling, hotel and
other expenyes ineurred hy them respectively in or shout the perform-

ance of their duties g5 Divectors, Including thejp expenses of travelling

to and from Board Mectings.

14.~The Tife
Director who, being
or oxtra services to the Company, or to
other than where he usually yesid
of any of the affairs of the (!

Directors may grant

special remuneration o any
called npon, shall b

willing to render any special
go 1o or reside in any place
es, in connection with the condnet

ompany. Such special remumneration
may he made payable to such Director in addition 0 or in substitution

for his ordinary remuncration as a Director, and may be made payable

by a lump sum op by way of salary, or by o percentage of profits, or
by any ov all of those modes.

15.~The office of a Director shall, 4pso faclo, be vacated :—

(1) If he becomes bankrupt, or males any arrangement or
composition with his creditors generally,

(2) If he is found Iunatic or becomes of unsound mingd,

(8) If being a Life or Ordinary Director he ig removed under
the provisions of Regulation 96 of Part I of Table A or
of Article 12 hereof, or if, being an 01'dinary Director he

is removed by the Life Directors under the provisions of
Article 12 (3) hereof,

(4) If he absents himself from fhe meetings of the Directors
during a continuous period of three months withous
special leave of absence from the Directors, and they pass

a resolution that he hag by reason of such absence vacated
office.

(5) If he is prohibited from being a Director by reason of any
Order made under Section 188 of the Act.
(6) If by notice in writing to the Company

he resigns his
oflice,

(7) If being a Lifo Divector of Willis, Faber & Dumas, Lid,
at the time he Decame a Lifo Director of the (!

ompany he
ceases t0 be a Life Director of that company.
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16.—A Life Director may vote in respect of any contract or proposed
contrack or arrangement notwithstanding that he muay be interested
therein and if he do so his vote shall be counted and he may he counted
in the quovum at any meeting of the Directors ab which any suech
contract or proposed contract or arvangement. shall come before the
mecting for consideration and sab-clanses (2) and (4) of Regulation 84
of Part I of Table A shall accordingly not apply to the Company.

17.~The Directors shall have power with the consent in wriling
of the holders of the majority of the issued shares of the Company to
grant pensions, annuities or other allowances, including ailowances
on death, to any person, or to the widow or dependants of any person,
who has served the Company either divectly as Managing Director,
Director, Manager, or in any other office or employment under the
Company or indirectly as an officer or employee of any company or
body in which this Compeny has at any time during such service as
aforesaid had a controlling interest notwithstanding that he may he
or have been a Director of this Company, and to make payments
towards insurences or trusts for such purposes in respech of wnch
persons.

18.—(1) A resolution in writing signed or initialled or approved
by letter, telegram or cablegram by all the Life Directors of the
Company shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly called and constituted and when signed
or initialled may consist of several documents each signed or initialled
by one or more of the Life Directors.

(2) All the powers, autherities and discretions by the Aviicles
of Association. of the Company (including such regulations of Table A
as apply to the Company) expressed to be vested in the Divectors
generally shall be vested in the Life Directors, and unless otherwise
determined by the Life Directors all Ordinary Dircctors (if any) for
the time being of the Company shall be under the control of the Life
Directors, and shall be bound to conform to their directions in regard
to the Company’s husiness, and shall not be entitled 6o notice of or te
attend or vote at meetings of the Directors except when expressly
requested so to do by the Life Directors nor to requisition & meeting
of the Directors nor o convene any (ieneral Meeting of the Company.
So much of Regulation 86 of Table A as requires a Director present
at any meeting of Directors or Committee of Directors to sign his name
in a book shall not apply.

(3) Lvery Direcior of the Uompany, whether a Life Tdrector
or Ordinary Dircetor, shall devote so much of his time and attention
to the business of the (ompany as the Life Directors shall determine.

(4) Where by these Articlos any power or diseretion i vested
in the Life Directors such power or discretion shall in he absence ot
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amy provision to the contrary be exercisadle by & 1majority in number
of the Life Directors,

(5) The Life Directors shall provide for the safe custody of the
seal, which shall ordy DLe used by the authority of the Life Divectors
or of & committee of the Life Directors authorised by the Life Directors
in that behalf, and every instrument to which the seal shall e affixed
shall be signed by a Life Director and shall be countersigned by the
Secretary or by a second Life Director or by some other person
appointed by the Life Directors for the purpose.

BORROWING POWERS.

19.—The proviso to Regulation 79 of Part I of Table A shall not
apply to the Company.

SECRETALRY.

20.—If at any time there shall be no Secretary or for any xeason no
Secretary capable of acting the Directors may appoint an acting,
assistant or depuby Secretary.



18%h Octoberp 1954,
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THE STAMP ACT 1891 . °

{54 & 55 Vien,, Ci, 39)
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COMPANY LIML{TED

nr

SOVEREIGH MARIMNN & GHIERAL THJURANCE COMPANY
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LiIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finanze Act 1920, and
Section 41 of the Finance Act 1933,

NOLE.—~The Stamp duty on an inerease of Nominal Capital is Ten Shillings for
cvery £100 or fractzon of £100.

his Statement is to be filed with the Notice of increase which must be filed
pursuant to Section 63 {1} of the Companies Act 1948. If not so filed within
I5 days after the passing of the Resolution by which the Ca ftal is increased,
interest on the duty at the rate of 5 per cent. per annum fmrn the date of the
passing of the Resolution is aiso payable. (Section 5 of the e,venlm*Act 1903. )
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The Solicltors’ Law Statlonery . oclety, Limiced,

22 Ohor cory Lane, W.C.2; 3 Bueklersbury, BG4 49 Bedford Row, W.Gil; 6 Yictoria St eot, LW y ‘/'
15 lipnover Hticet, W13 B5.57 Newhall Street, Bivmingham, 3 ¢ 19 & 21 iNordi Jolin Stroeet, ,i\'(,rpaal‘z. {f,{
21.36 Joha Dalton Street, Manchestor, 2 76 56 Mary Street, Gardit g 187 Hope Street, Gindggow, G2, Fost?
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THE NOMINAL CAPITAL

Or

SOVERE LGN BAR T & 0wl el TSR al0s. COkPuIT. ..
...Limited
has by a Resolution of the Company dated

19th _ October __....195.. been increased by

the addition thereto of the sum of £2502.000
{2

divided into :—

>

oo.3m,000 o Shares of....£1 “each

R e Shares Of ... ........each

bey-nd the registered Capital of-.....5250.,800

P

-
o /

Signature.

—
-
(Stale whellher Lirector or ;‘:-’aam&a;u)é‘“’tf_“’t Ay

Dated the ),,’UZ‘:'?/‘"{‘W’%L,V of, . E—t AT 105 £

d for binding and miust not be written across

1
Note.-—This margin is reserve

1)

&

or

e

AT -

g,

N

s

!
iy,

.



[T

™

A]"umber- ofr  138me lacs Form No. 10.
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Pursuant to secllon 63

 tho J ... BOVERBTGH MiRING & CONRAL INSURANCE COWPANY =
e .

he
any

[4

Norp~—This notice and a printed copy of the Resolution auchorising the iz 2rease must be
% filed within 15 days after the passing of the Resolution. If defanlt is made the
Company and every officer in default is linble to a default fine (seo. 63 (8) of the Act).

ted by
® HLTILTT & GO = u ‘“‘*«-.\,\\
By, LoULOH WALL, TOHUCH, 15,C.2, L{ 1 / S’L{ ,
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ig Icfnl:ggse;‘vstrcet.'\v.l; 5559 Newhall Street, Birmingham, 3: 19 & '23 North John Street, Liverpool, 2 ;
38230 John Dalton Street, Manchester, 23 75 80 Mory Street, Gardifl; and 157 Llope Street, Glasgow, (.2,
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To THE RRGISTRAR OF COMPANTILS,

e

Savereien Marine O Seneral Insurance Comnaay

Limited, hereby gives you notice, pursint to,

»rOrdinary,” Section 63 of the Compauies Act, 1048, that by a H BDREEAL e .
ardinary,” or L
wSpedat™.  Resolution of the Clompany dated the 18th day of Gotover 19 B

the Nominal Capital of the Company has heen increased by the addition thereto of
the sum of £ 250 ,000 Vo

beyond the Registered Capital of £.. £250,000

The additional Capital is divided as follows -

. ominal amount
Class of Share Non

Number of Shares of cach Share

250,000 Ordinary £1

Mhe Conditions (e.8. voting rights, dividend rights, winding-up rights, ete.)
subject to which tho new shares have been, 03 41o 10 he, issued are as follows :—
The new shares rank in 211 respects parl passu /’wi’uh and

17

carry the saue rights in all respects as the existing shares

of the Compaiy.

x4 3F any of the new ghares ave Preferense Shares atale wl{ngh # (hey pre redecmable or nol,

,,«—""5"‘}
Signature ~A A
7 ¢
. .
State whether INrector | '}.)’L*‘i'-—"‘-"-ln
or Seevelerit )
N e 4 t 4 “- ! .
Doted the /g/_.zi bl opti day of bl 195_{1{-

s reserved for binding and must Bot be written across @

&

i

Note.~This margi;
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Pursuant to section 63

L)

Imsert the [ ...... e —————— N
Name
. of the
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY

Company | e

L LIMITED

-

i\
E“m.a-’ “

' .

Nore.—This Notice and a printed copy of the Resolntion suthorising the increase must be
Gled within 16 days effer the passing of the Resolution. If default is made the
Company and every officer in default is liwble to a default fine (see. 63 (3) of the Act).

in addition to the Board of Trade

A filing fee of 5s. is payable on this Notice
payable on the inorease of Qapital.

) Registration Fees (if any) and the Capital Duty
{See Twelfth Schedule to the Act.)

Presented by Document Filer’s Referencéu.. —
M.J.S, WETTON, ESQ., . .
54, Leadenhall Streebt -
&

Gy LONDON EC3P 3AX —

5? @

Ew

Form No. 1™

—

prv——

g —

The Solicitors’ Law Stationery Socloety, Limited
Ww.a.l; 6 Victorla Street, 8.W.14

191-192 Flect Street, 1.C.4: 3 Bucklersbury, E.C.41 49 Bedford Row,

18 Hanover Streat, Wil 55-59 Newhall Strect, Blrminglham, 3 ; 31 Ghorles Street, Cardiff; 19 821 North
John Street, Livarpool, 25 28-30 John Dalton Street, Manchester, 23 and 157 Hopo Strect, Glasgow . G2
PRINTERY

AND PUBLISHERS OF COMPANIES BOOKS AND TORMS
:

>

T14924.20-11-008 Compandes 6A
[B.1.0.



Lo THR REGISTRAR or (JOMPANIES,

...................................... $ OVEREI?NMEINEQGRNERAI;MSUBANQECOMEANY
..... . . s LM bod, hereby giveg You notice, pursuang to

*Ordinary™, . .

B o> Section 63 of tne Companieg Act, 1948, that by a * o EHRaTy

Spooial™,

pooks Resolution of the Company dateg the.....20th,. day of....July....... 196.72

the Nominaj Capital of the Company hag been mereaged by the addition theroto of
the sum of £.200,000 s — e DOyoOnd the Registored Capital
O o 30000

The additiong) Capital ig divided ag follows ;—

500,000 Ordinary Shareg

£1
Nominal amount
Number of Shares Class of Share of each Share

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

subject to which the new shares have been, or are o be, issued are ag follows -

to rank parg Passu with the existing ordinary shares

** If any of the new ghares are Preforence Shavey state whokhop thoy are redeomable op nob.
et Ty

&
!
, o o
Signature,,..... ossre ﬂ‘* 3%@%’% ............... — -
State whethey Dircetor | Secretary

or Secrctury

Dated the, AL B s g day of,... Tt

Note.—-This"f
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E STAMP ACT, 1891

(64 & 856 VIgr, Cm. 39)

2
COMPANY LIMITED BY SHARES
. Statement of Fnerease of the Peminal Capital
or
)

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY

LIMITED

Pursuant to Section 112 of the Stam[.; Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the linance Act, 1933.

NXOTB.—The Stamp duty on an increase of Nominal Capital is Ten Shillings f?r Y f
every £100 or fraction of £100. k l !j’f rs
e

This Statement is to be filed with the Notice of increase which must be filed
pursuant to Section 63 {l) of the Companies Act, 1948. If not so filed within

® |5 days after the passing of the Resolution by which the Capital is Increased
¢ int-=est 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.)

Presented by Document Filer’s efercnce.. ... ebrssreneas

M.J.5, WETTON, ESQ.,

54, Leadephall Street

LONDON_EG3P_ 3AX

- ————" 1

Form No. 26a

The Solicitors’ Law Stationery Soclety, Limited,
191-192 Fleet Street, B.C43 3 Bucklersbury, B.G4; 49 Redford Row, W.C.1; ¢ Victorla Street, S,W.13
15 Hanover Street, W.1: 56.59 Newhall Street, Birmingham, 3 § 31 Gharles Street, Cardily 19 & 21 North
John Strest, Liverponl,2:  28-30 John Dalton Street, Munchester, 27 157 llopo Street, Glasgow, (1.2,

PRINTEIERS ANTY PITHLISHERS OF COMPANTER' BOOKH AND  BOIMMS



THE NOMINAL CAPITAL

Ol

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY Limited

has by a Resolution of the Company dated

20 July 19672 been increased by

the addition thereto of the sum of #__s00,000

divided into —

500,000 Shares of___£1 __.__each

Shares of. each

beyond the registered Capital of...._s500.000

o~
Signature w\"} %N‘\M

(State whether Director or Secretary) Secretary

Dated the....27th .. __day of. July e 1O 72

Note—This margin Is reserved for binding and inust not be written acrass
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COMPANY  LIMITED BY BIARES

NEW

ARTICLES OF ASESQCTATION

of

SOVERELGN MARINE & GENERAL INSURANCE
COMPANY LIMITED |

e

(Adopted by Special Resolution rassed _Novembor 197 1)

Incorporated the 8th day of March 1860,

MILLETT & CO.
85 Lomion Wall,
l.ondtonn, EC2
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COMPANY  LIMITED DY SIHARES il
NEW
ARTTCIRS  OF  ASSQOTATTON

ol

SOVEREIGN MARINE & GENERAIL INSURANCE

(Adopted by Special Resolution pasned

COMPANY LIMITED

Novembexr 1973)
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PRETLIMINARY

1. (1) The regulations contained in Tabl
Schodule to the Companics Acts 1862 and 19
A in the PFirst Schedule to the Companies (
1908, shall not apply to the Compauny .

o A in the First
09 and in Takle
Consolidation) Act

(n} Subject
conlained in Part
the Companics Act

as herciunnfter provided, the rogulations

T3 of Table A in the Firest Schedulae to

YTh8 (hereinafter reforred Lo as "ahle

AM) shall apply tlo the Company,
of Table A shalld apply to tha co
and in case of arr variation ov
able A and these Avrticles, thes

o, Resulations 22, al, 10 te 3
77 dinclusive, 87 to 95 inclusive

and regulation 1 of Part 1
nslriuction of fhese Avticles
inconsistency botweaen

e Articles shall prevail.

inelusive, 83, 62, 7% vo
, 97 teo 99 dineclusive, 106

and 113 of P

art I of Table A shall not

CANTTAL AND SIARES

apply to the Company.

3. The capital of the Campany i
adoptinn of these Articles, HERTS
L1 racl.

Iy, Wo shares (whether forming p
Al {the Company or creatoed on any
bo aliotied, Lasoed or otherwi ne
optien ezcept with the provions
holders of the majority of {he i

e
e £1,000,000 at the date of
ded into 1,000,000 shares of

arl of the eriginal capitlal
ineranse of capital) shall
dirposd of o plaeced undev
comnasont Tn writing of {the
auved shares of the Company.
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LLEN OO SILA RS,

b, Loeguletion 11 o Parh 1 ol Teble A shall he moditied by

St ling thevefrom the words ¢ (not being @ {fully paild ghoxe) ! and
tho words * {other than fully poid ghaves ™,

PRANSI L OF SHARES,

6. The insbrament of transfer of & rhare shall he executed by O
on behadl of the {rangteor, and {ho i{ransieror ¢hall bo deomed 1o
vemain {ho holder of the share undil the naine of tho translerce is
cntevedt in the registor in respoct thereol Pravided thob in the ¢nso
ol ‘& partiy paid share {he instrmend of jranstor must also Do oxecuted
by o7 00 bohalf of the b arieree.

PROCIHEDINGS Al GENBRAL NEBLLNGS.

1.

Tho words * tho clection of directors sn the placo 0L T 30
roliving ' shall he deleisd from regulation 62 of Pavb T of Table A.

g, A poll may bo demanded by any moember presend in prerson
or by pro3y, and rogulation 58 of Part L of Lable A shall be modified
secordingly.

VOTES OF MEMBERS.

o, Tivery member present in person OF DY ProxXy ghall on & shwW
of hands have one vote, and upon & poll have onod ~vote for every
ghare held by i,

10, Teguluiion 50 of Part T of mable A shall bo modified by
omitbing fherefrom Lhe words and figores ¢ nob less than 43 hours
and the words and figures ¢ not Jegs than 24 hours ",

DIRECTORS.

11, (1) Unless and until olhorwise detormined pursuant 10 the
provisions of Article 12 (1) horeof, tho number of Direclors shall nob
ho Tess than iwo nox more than twelve.

(2) el Director ghatl bo entitded Lo hold oflice until he ceases
10 be a Divector pursuand Lo {he provisions ol Article Li o 1.5 hereof.

(%) A Pirector dbhall nob require any gliare gualification and there
@il nob be @y @5 limit for Divectors, and subsections (1) to (¥
of section 18D of tho Act shall not apply to the Comnpany.

RS LS



{2, (1) 'The holder or helders for the time heing ol 2 s ety
of U el sliatea of {he Cornpany shall sve powey ot any e and
from time Lo inie a8 and when thenght dit 10 do all or puy of 1lia
follwwing thinse, ey

{a) By noliee in writing {o {ho Compauy 10 inereawy o

vedure the number of Direetors, aud o appoint any

pOSai 0T persans to he a Divector 0% 13irectors of (ho
Company, whether Lo Bil uny vacaney on OF by way of
addition 1o the Toard.

(B) BY antice in writing 1o the Company 9 remove ALY
Hireelar OF anaging Divector from oftice.

(0) By pobice in writing o the Company 10 fis the quoram
necessavy for tho (rangaetion of tho pusiness of the
Tirectors and ol any committec of the Directors either

ganerally and Jor in any particular case.

(v) By notiee in writing {o the memhers £o cONnVens & Gieneral
Meeting of bhe Company.

() BY notics in writing to the Company {o makeo any regilae
tions in vegard to the conduet of the business of the
Company oF of the Directors, inelnding regulations with

yegard to the aflixing of tho seal of the Company to deeds,
ponds and other contracts under seal and regulations
declaring who shull ho entitled to sign on behall of the
Company cheques, bills, notes, aceeplances and indorse-
menbsg, and for what purposes and in what cases, and. in
like manner bo Vary and annal any soeh regulations.

(2) Any holder aubnorised under parngra'ph (1) of this Axticlp
{o give or join in giving & notice may sigh such notice either perseanhly
or uy an abtorney os other agenb Auly authoriged in writing 1 that
fiehal or heing a company holder or nolders under the haud uf some
person duly authorised by {he woard of divectors of such eornpanty oY
companies aud sach notico May consist of soveral doeuments each
el by one of more liolder ot hinlders.

(3) The irectors chall cause minutes to be made in books
prm‘idutl for ihe purpose of all ap]mint-nmnts andd removals and

regulations pade under the provisions of this Article.

s, (1) The pemunerntion of e Direciors ghinll he such summs

aa ahall from {ime 1o timwe L voled {o them Ly the Corupany in General

oeting, OF failing such vosolution, such sumsa as shall be awarded

{hem with the congent in wriling of the holders of tho majorivy of {the

frnend chiapes Sor e Hme being of the Compalty, and such remuneris

ion shall be dividerh wlanngse Gre Divectors i wuch proportions aud
£0452
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et as suel yesnlution or wwand sl dircet, on, faitine vueh
ditoetion, ws the Diveelons ahall deferpdne, and, in defal! ot et
mimidien,  eqgpally. Uule-: the halders for the {iane heig b 1he
majority o1 the aned shares off {he Colnpany hill of herwise teekh
any Direetor holding office for park 6f o year wliele Do eniided to &
proportionate part of his remyberation,

(2) The Dirvelors shall also, subjeet to (he wpproval of the
Bourd of Directors, be entillod to be repaid all {ravelling, hotel aud
ol hor eXPenses incurred by tiem respectively in or about the perform-
anee of their duties a8 Tiveetors, ineluding {heir expenses of sevelling
to and from Deard Mectings.

14, The Diresturs unly grand 8 peeial remuneration o any
Lireetor who, being anlled npon, shall ba willing to render any speeisl
or extra serviees o the Company, or to g0 to or reside in any piace
other than wheve he usually resiges, in connection with the conduct of
any of the’ adtairs of the Company. Such special remuneraiion may
be made payable to such Lireetor in addition to or in substilntion for
big ordinary yemunerafion as & Tivector, and may be made payable
Dy o lamp swn or by way of salary, or by @ pereen tnge ol projits, or
by any ov all ol those modes.

15. 'L'he olfice ok & Dircclor shall, ipsoe fucto, be vacated-—

(1) 1f he becom<es hankrupb, or makes any arrougement or
composition with his creditors generally.

(2) 1L he is found lunatic or Hecomes of uhsound mind.

(8) 1 he ig removed under the provisions ol regulation 99
of Pact 1 of Table A or of Axticle 12 hoereof.

(4) 11 Be is prohibited from being & Direetor by veason of
any order made under section 188 of {he Act.

(5) T by notice in writing to (ho Company ho resigng his
oflice.

16, A Direetor may vate in respect of any contrack or propuosed
conlract or grrangenent notwithstanding that he may bo interested
{herein and it he do so his vote shall he eounted and Tie gy e conmnied
jn Lhe guorum ot any mceling of {he Dircetors ab which any @uch
contract or proposed conliaet or arrangement shall come hefore the
meeting for considora{ion and sub-elanses (2) and (4) of regulation &t
of Part T of Table A shall aveaedingly not apply to (he Compaiy.

7. The hireetors Awll have power with {he consent in writiug
of the Loliler of & awjority ol the jsaned shares of the Company o
granil pensions, Guiniiies or uther aliownuens, inehading allowanees



on Al 10 any peso, ot Lo the nidow ot dependants of uny B2 Vil
who s pory et L {opprary oF W predegesor in hsines of the
Cam iy et her diveetly Metnig Direelor, [rigieetor, MUt or
1 apy other plice ov employmeat pnder the Company o7 sneh pres
drep ot U Duliveetly as an ullices oF cmploy et of any corpany or
and i which Hus company has al any fime during suel gopyico a8
aforesaid had @ controlling s orest pobwit hstanding {had he may he
op lave been @ Divector of {hig Company, and 10 muke payments
posvnds fneurauees or {rusis for gucll purposes jn xespect of sueh

P SODA .

(¥

(3. (1) A pesuiution i wiltig sipped OF bt lled Ox uplu‘l";'v‘\:‘,('x
hy fefiet, {elogram or enblosram BY all thoe Tyirend OV8 ol ihe Company
sliatl be as yalid and ofectunl a8 3 it had heen passed ok & weebing of
{(he DHreetols duly entled and constituted anil when gigued OF jpitintied
may consish of sevoeral doornents cach signed or initialled by one or

more of the Directors.

() gubjeet always 1O any conlrary determination under
Article 12 (1) hereol the quormnt yecessary 0¥ tho 131'_&1.15&01:'1011 pl the

Jyusiness of the Tyivectors ghall be Lwo.

all provide for the sade cusl a0y of the seal,
which shatl only be used by ghe anthosivy a We Directors OF ol &
commiliee of the Directors auﬂhorisod hy the Pivectors in thab hehall,
and every ins‘rrumonb (o which the seal shall he aihxed shall be gigned
by A Director and ghall be cmmtm‘signod by the Seerelary OF by @
s(:(:m\(l Pirector 0T by HOINO pther persoit a.ppoinbed by the T3ectors

jor the purpose.

(3) the Tirectors sh

130‘1'1]%0'\‘\'IN G TOWERS.
10, The Proviso to rognlaticn 79 of Dart 1 of Table A shall nob
apply 10 ¢ghe Company-

SEOREY ARY.
og, L ak any {ime there ghall e 1o fegrgtary Of for any reason
no Seeretaty capaiie of acling {he Diveclors may appoint ai acting,

pedistant OF deputy goeretarys

},
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THE COMPANIES ACT 1948 - 1967

Company Limited hy Sharss

SPECIAL RESOLUTION

. R o P ik Y B o e e Sy

of

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED
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Passsed 7 November 1973

At an Extraordinary General Meeting ef the Campany duly convened, and
held at 54 Leadenhall Street, London EC3P 3AX on Wednesday the seventh

day of November 1973 at 11.00 a.m., the follouwing RESOLUTION was duly
passed as a SPECIAL RESOLUTION :-

SPECIAL RESOLUTION

That the Articlss of Association contained in the printed
document laid befora this meeting and signed for
identification by the Chairman thereof be adopted as the

Articles of Asscciation of the Companysin lieu and to the
exclusion of all its existing Articl

/

/

“de g’\{“\i LAA )D -
"o : I o I S l\j’[ [l,
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Company Number : 'S

R

Ll

COMPANIES ACTS 1948 - 1967
COMPANY LIMITED BY SHARES
LPLCIAL RESOLUTION
aF

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at 54 Leadenhall Street, London E.C.3. on Tth Novemher
1573 uc twelve noon the following resolution was duly passed as a

SFeCIAL RESOLUTION P -

"RESOLVED that the Articles of Asscoiation contained in the
printed document laid before this meeting and signed far identification
by the Chairman thereof be adopted as the Articles of Association of
the Company in lieu and to the exclusion of 211 its existing

Articles.”

\\e

Certified to be a true copy of the Special Resolution.

g
OBt
8]

e, /)
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- M . mll}
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW

ARTICLES oOr ASSQCIATION

of

SOVEREIGN MARINE & GENERAL INSURANCE
COMPANY LIMITED

(Adopted by Special Resolution passed 7 ~November 19773)

FT

Incorporated the 8th day of March 1880.

MILLETT & CO.
85 London Wall,
London, EC2
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COMPANY  LIMITED nY SIARES

NEW

ARTICLES oOF ASSOCIATION

of

SOVEREIGN MARINE & GENERAL: INSURANCE
COMPANY LIMITED

(Adopted by Special Resolution passed 7 November 1973)

e e
e e e

PRELIMINARY

1. (1) The regulations contained in Table A in the First
Schedule to the Companies Acts 1802 and 1929 and in Table

A in the First Schedule to the Companies (Consolidation) At
1908, shall not apply to the Company.

{2) Subject as hereinafter provide«d, the regulations
contained in Part I of Tahle A in the First Schedule to
the Companies Act 1948 (hereinaftesr referred to as "Pahle
A") shall apply to the Company, and regalation 1 of Part T
of Table A ghall apply to the construction of there Articles
and in case of any variation or inconsistency between
Table A and these Articles. those Articles shall prevail,

2. Regulations 22, 24, 40 to 43 inclusive, 53, 62, 75 to
77 inclusive, 87 to 95 inclusive, 97 to 99 inclusive, 106
and 113 of Part I of Table A shall not appiy to the Compnnyvf

CAPITAL AND SIIARRS /
o
3. The capital of the Company is 51,000,000 at the date of
acloption of these Articles, divided into 1,000,000 shares of

£1 eache.

k.  No shares (whother Lorming nart of the original capilal
of the Company or creatod on any dincrense of capital) shall
he allotted, idssued or othervize disposcd of or placed undexr
option except with the brevious consent in writing ol the
holders of the majority of the issued shares of the Company.
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LIEN ON SITARES,

b.  Regulation 11 of Part I of Tybla A shall be modified by
omibiing therefrom the words ““ (not being a fully paid share)” and
the words “ {other than fully paia shares) »,

TRANSFER OF SITARIS.

6. The instrument, of transfer of a share shall be executed by or
on bohalf of the transferor, and the trangferor shall be deemed to
remain tho holder of the share until the name of the transferes is
entered in the register in respect thereof : Provided that in tho cuse
of a partly paid share the instrument of transfer must also be executed
by or on behalf of the transfovee,

PROOEEDINGS AT GENBRAL MELTINGS,

7. The words * the election of directors in fhe place of thoge
retiring ” shall be deloted Irom regulation §2 of Part I of Pable 4.

8. A poll may he demanded by any member present in person,
or by proxy, and regulation 58 of Part T of Table A ghall be modified
aceoxdingls,

VOTES op MEMBERS,

9. Every member Present in person or by proxy shall on show
of hands have one vote, and upez 2 poll have one vote for every

share lield by him,

10, Regulation 69 of Part I of Table A shall be modified by
omiting therefrom the words and figures “ not logs than 48 hours ”
and the words and figures “ not; less than 24 hours ,

DIREOTORS.

11. (1) Unless and until otherwise determined pursnant to the
Provisions of Article 12 (1) hereof, the number of Directors shall noy
be less than tw> nor more than twelve,

(2) Hach Director shall be entitled to hold office unti] ho ceases
to be a Director pursuant to tho provisions of Article 12 or 15 horeot,

(3) A Director shall no require any share qualification and there
shall not be any age lirait for Directors, and subsections (1) to {6)
of section 185 of the Aot shall not apply to tho Company,
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12.- (1) The holqey Or holders for the time heing of 4 majority
of the issueg shares of the Company shat have power at any time and

{rom T,ime to time gg and when thought fit ¢ do all or any of the
folIong things, namely ;.

(4) By notica in wiiting {0 thy Oompany to increase op
reduce the umber of Directors, and to &ppoint any
PEISON or persong ty be a Director gp Directors of the
(Jompany, whether to g1 any vacanecy on or by way of
addition tg the Board,

(B) I_Ey notice in writing to the Company to remove any
Director op Managing Director from office,

(0) By notice in writing to the Company to fix the quorim
liecessary for the transaction of the business of the
Directors anq of any commitice of the Directors either
gonerally andfor in any pariicular cage,

(D) By notice in writing to he members t0 convene a Goneral
Meeting of the Company,

(B) By notice In writing to he Oompany to make any regulae
tions in regard to the conduct of the business of the
Company or of the Directors, including regulationg with
regard to tho alixing of the sea] of the Company to deeds,
bonds and other contracty uader seal ang regulationus
declaring who shall be entitled o 81gn on behalf of the
Company cheques, bills, notes, d¢eoptances and indorse-
ments, and for whag burposes and in what cases, and in
lilte manner g0 vary and annul any such regulations.

(2) Any holder authorised undey baragraph (1) of thig Article
fi. give or join in giving a notice may sign such nobice eithep Personally
or by an attorney or othey agent duly authorised in writing in that
behalf or being a company holder or holders under the hand of some
person duly authorised by the board of directors of such company or
companies and such notice may econsist of sovera] documents each
signed by one of more holder or holders.

(3) The Directors shall cause minutes to be made in booka
provided for the purpose of all appointmenis and ramovals ang
regulations made undop the provisions of this Article,

18. (1) The remuneration of the Divectors shall be such swms
a8 shall from time to time be voted fo them by the Company in General
Meeting, oz, failing such resolution, such swns as shall be awarded
them with the eonsen b in writing of the holdnrs of the majority of the
issued shares for the timo being of the Company, and such remunery.
tion shall be divided amongst the Directors in suel broportions wad

86422
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n}annnr a8 such resolufion or award shail direct, or, failing such
(11}‘(‘.(,‘1&011, as the Directors shall determine, and, in default of deter-
miation, equally, Unless the holdors for the time Deing of the
majority of thoe issued shaves of the Company shall otherwise direet
any Director holding office for part of a vear shall be entitled {o a
proportionate part of his remuneration,

(2) The Directors shall also, subject to the approval of the
Board of Directors, be entitled to ho repaid all travelling, hotel and
other expenses incurred by them respectively in or about the perform-

ance of their duties ag Directors, including their expenses of travelling
o and fromn Board Meetings,

14. The Divectors may grant special remuncration to any
Director who, being called upo, shall e willing to render any special
or extra services to the Company, or to g0 to or reside in any place
other than where he usually resides, in conneciion with the conduet of
any of the affairs of the Company. Such special remuneration may
be made payable to such Director in addition to or in substitution for
his ordinary remuneration as a Director, and may be made payable

by & lamp sum or by way of salary, or by a percentage of profits, or
by any or all of those modc..

15. The office of a Director shall, ipso facio, be vacated—

(1) If be becomes bankrupt, or makes any arrangement or
composition with his creditors generally.

(2) I ho is found lunatic or becomes of unsound mind.

(3) If he is removed under the provisions of regulation 96
of I'art 1 of Table A or of Article 12 hereof.

(4) If he is prohibited from being a Director by reason of
any order made under section 188 of the Act.

(B) It by notice in writing to the Company he resigns his
office.

16. A Director may vobe in respect of any contract or proposed
confract or arrangement noftwithstanding that be may be interested
therein and if he do so his vote shall be counted and he may be counted
in tho quorum ab any meeting of the Directors at whieh any such
contract or proposed contract or arrangement shall come before the
meeting for consideration and sub-clauses (2) and {4) of regulation 84
of Parti I of Table A shall accordingly not apply to the Company.

17. The Dircctiors shall have puwer with the consent in writing
of the holders of a majority of the issucd shares of the Company to
grant pensions, annuities or other allowances, including allowances



9

®9P

@ ¢

]

on death, to any person, or fo the widow or dependants of any person,
who has served {he Company or any predecessor in business of tho
.Compamy either directly as Managing Director, Director, Manager, or
m any other office or employment nnder the Comptiicy or such pre-
decessor or indirectly as an officer or employeo of any company or
body in whieh this Company has at any time during such servico as
aforesaid had a controlling interest notwithstanding that he may be
or have been a Director of this Company, and to make payments

tiowards insurances or trusts for such purposes in respect of such
persons,

18, (1) A resolution in writing signed or initiatled or approved
by leiter, telegram ox cablegram by all the Directors of the Company
shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly called and constituted and when signed or initialled
may consist of several doeuments oach signed or initialied by one or
more of the Dircctors,

(2) Subject always to any contrary determination under
Article 12 (1) hereof the quornm necessary for the transaction of fhe
business of the Divectiors shall be two,

(3) 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
commitiee of the Directors authorised by the Directors in that hehalf,
and every instrument to which the seal shall be affixed shall be signed

. by a Director and shall be countersigned by the Secretary or hy a

second Director or by some other person appointed by the Directors
for the purpose.

BORROWING POWERS,

19. The proviso to regulation 79 of Part I of Table A shall not
apply to the Jompany.

SECRETARY,

20. If abt any time there shall be no Secretary or for any reason
no Secretary capable of acting the Directors may appoint an aching,
agsistant or depuby Secretary.
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THE COMPANIES ACTS : jf;

COMPANY LINITED BY SHARES

MEMORANDUM oF RSSOCIATION
oF

SOVEREIGN MARINE & GENERAL INSURANCE
COMPANY LIMITED, “

. {Printed incurparating amendments to the Bth day of Nevemher, 1975

Made by Special Resolubion confirmed Bth November, 1928, and
an Ocder of the County Court of Glmucastershire, dated the 29k

Sth June, 1939, 27th March, 1950, 3rd February 1954,
8th October, 1954, 20%h July, 1972 and Sik November, 1975)

1. The nams of the Company is "SOVEREIGN MARINE & GENERAL
INE = New COMPAM* | IMITEDY,

2. The reg.scered office of the Company will bhe situate ip
England. .

3. The objects fop which the Company is ostablished are : -
(h) T undartake, Garry on and transack all classas of insup~

and reassuranca business and in particular and without
Prejudice ta the gensrality of the foregoing s -~

(i) Marine, aviation and transpurt insuranoe business.

(i)  Motor vehicle insupsnce business.

(iii) Liability insupance businass.

(iv) Pecuniary loss insurance businsss,

() Personal accident inourance business,

{vi) Property insurance business.

(vii) Industrial agsurance businoss.

(viii) Ordinary long-tesm insurance businass,

and so that the saigl classes of buainess speeified in oy
paragrashe (i) to (viii) hereip shall bear the moaninne
FEspe”  vely assigned tharoto either directly op by x-
ence wn section 59 (1) of the Companies Act 1967,
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(8) To acquire or cxtinguish or otherwise deal with any in-
surance made with the Company.

(©) To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance.

(D) To effect as agents for others insurances of every kind
and against every and any contingency.

(8} To create or set aside out of the capital or revenue of
the Company a special fund, or special funds, and to
give any class of its policy holders, annuitants or
creditors, any preferential right over any fund or funds
so created, and for such or any other purposes of the
Company to place any portion of the Company’s property
in the names or under the control of trustees, and to

ive any class of insurers a xight to participate in the
profits of the Company or any branch of its business.

(F) To enter into any arrangement for sharing profits, union
of interests, reciprocal concession or co-operation with
any person or company carrying on or about to carry
on any business or transaction which the Company 18
authorised to carry on.

(6) To carry on business as bankers, financiers and merchants,
and to undertake and carry on and execute all such
financial, commercial, trading and other operations as
may be thought fit.

() To purchase, take on lease or in exchange, hire or other-
wise acquire, any real or personal property and any rights
or privileges necessary or convenient for the purposes of
the Company.

(® To receive money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think
fit, and in particular by the issue at par or at a premium
or discount of debentures or debenture stock (perpetual
or otherwise), and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien.
upon the whole or any pait of the Company’s property
or assets (whether present or future), including its
uncalled capital and also by a similar mortgage, charge
or lien to sccure and guarantee the performance by the
Company of any obligation or liability it may undertake.
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‘To sell, lease, let, mortgage or otherwise dispose of the
lands, houses, buildings and ofher property of the
Company.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of
the businesses which the Company is authorised to carry
on or which can be carried on in conjunction therewith,
and as part of the consideration for such acquisition to
undertake all or any of the Jabilities of such perscr, firm
or company, or to amalgamate with any such person, firm
or company, and to give or accept, by way of considera-
tion for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenturc stock or
securities that may be agreed upon, and to hold and zetain
or sell, mortgage and deal with any shares, debentures,
debenture .stock or securities 50 received.

(L) To invest and deal with the moneys of the Company nov

immediately required upon such securities, and in such
mantier as may from time to time be determined.

() To lend and advance money OT 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 to give guarantees or become
security for any such persons, but not to carry on the
business of a registered moneylender.

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

To subscribe for, take, purchase or otherwise acquire and
hold shares or other interests in or securities of any other
company having objects altogether or in part simnilar to
those of the Company, Or carrying on any business
capable of being conducted so as directly or indirectly to
benefit the Company.

(p) To act as agents or brokers and as trustees for any person,

firm or company and to undertake and perform. sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers,
sub-coniractors or others.
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To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and adveitising of or raising
money for the Company, and the issue of its capital,

To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who
are or were at any time in the emaployment or service of
the Company, or of any company whose undertaking or
any part thereof the Company shall acquire, or of any
company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary company or other company as aforesaid, or
who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any
such persons, and also to establish and subsidise or sub-
scribe to any institutions, associations, clubs or funds
considered to be for the benefit of or to advance the
interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the in-
surance of any such persons as aforesaid and to subscribe
or guarantee money for any charitable or benevolent
objects or for any exhibition or for any public, general
or usefnl object, and to do any of the matters aforesaid,
either alone or in conjunction with any such other com-
pany as aforesaid. ’

(s) To procure the registration or incorporation of the

(1)

Company in or under the laws of any place outside
England.

To promote any other company for the purpose of
acquiring alt or any of the property and undertaking any
of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist
or benefit the Company or to enhauce the value of any
property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities
of any such company a5 aforesaid.
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(U) TO sell or dispose of the undertaking of the Company
or any part thereof, for such consideraticn as the Com-
pany may think fit, and in particular for shares, whether
fully or partly paid up, debentures or securities of any
other company, whether or not having objects altogether
or in part eimilar to those of the Company, and to hold
and rpetain any shares, debenturecs or ascuritiss so acquired,
and to improve, manage, develop, ssell, exchange, lease,
mortgage, dispose of or turn to account or otherwise deal
with all o» any part of the property om rights of the
Company .

(V) TO distribute among the members of the Cempany in
kind any property of the Company, and in particuiar any
shares, debsntures or securities of other companies balong-
ing to the Company, or of which the Company may have
the power of disposing.

(1) TO do 2ll or any of the above things in any part of the
world, and either as principals, agents, trustees, contrac-
tors or otherwiss, and eithar alone or in conjunction with
others, and either by or through agents, sub-contractors,
trustees or otherw’se, to do all such other things as may be
deemed incidental or conducive to the attainment of the
above objects or any of tham.

And it is hereby declared that the word "company" in this
clause, except where used in reference to this Company, shall be
deemsd to include any partnership or other body of pexrsons, whether
gorporats or unincorporate, and whether domiciled in the United
Kingdom:or elsewhere, and that .the objects specified in the differant
paragraphs of this clause shall, except where otherwise expressad in
such paragraphs, be in no wise limited by refersnce to any obther
paragraph or the name of the Company, but may be carried out in as
full and ample a manner and shall bs construed in as wide a sense as
if sach of the said paragraphs definsd the objects of a ssparate, dis-
tinct and independent company. '

4. The liability of the members is limited.

5. The Share Capital of thes Company is £25,000 divided into
5,000 shares of £5 each.
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By a Special Resolution passed the 18th day of November,
1948, the Capital of the Company was increased to
£50,000 by the creation of a Furkhep 5,000 shares of

£8 sach.

By a Special Resolution passed the 27th day of March,
1950, the Capital of the Company was increased to
£100,000 by the creation of a further 10,000 shares of
£5 each .

By a Spacial Resolution passed the 6th day of Descember,
1951, the Capital of the Company was increased to
£250,000 by the creation of a further 30,000 shares of
£5 sach.

By Special Resolutions passsed the 18th day of Octobsr,
1954, the 50,000 shares of £5 sach ip the Capital of the
Company were sub-divided into 250,000 shares of £1 each
and the Capital of the Company was increased to £500,000
by the creation of a further 250,000 sharss of £1 each.

By an Drdinary Resolutiaon pagsed 20th day of July 1972
the capital was increased to £1,000,000 by the creation L,//”
of a further 500,000 shares of £1 each.

The Company was incorporated under the name "The British
and Irish Plate Glass Insurance Company, Limiteg",

By a Special Resolution passed the Bth day of November,
1928, the name of the Company was changed to "The British
and Irish Insurance Co., Limited".

By a Special Resolution passed thes 24th day of March, 1939,
the name of the Coumpany uwas changed to "Lombard Insurance
Company Limited". ‘

By a Special Resolution passed the 5th day of June, 1939,

the name of the Company was changed to "Lombard Marine &
General Insurance Company Limited".

By a Special Resolution passed the 3rd day of Fshruary, 1954,
the name of the Company was changed to "Sovareign Maring

& General Insurance Company Limited".
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We, the several persons whose names and addresses ave subseribed, are
desivous of being formed into a Cowpany in pursnance of this
Memorandum of Assoeintion, and we vespectively ngree to take the
number of shaves in the Capital of the Company sel opposite onr

vespective nanes,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIDIRS.

Number of Shares
talkien by ench
Subscriber,

1.

7.

Herserr Tromas, 2, Great George Street, Bristol,
Soap Manufacturer

Geonee Kive Moraaxy, 5, Worcester Villas, Clifton,
Bristol, Tohaceo Manufacturer ...

Crartes Taodas, Pitch and Pay, Stoke Bishop,
Gloucestershire, Soap Manufacturer ...

Frazcrs Freperick Pox, 72, Pembroke Road,
Clifton, Bristol, Qil Merchant ...

Hexry Loryamer Reserey, 12, Cotham Park, Bristol,
Insurance Agent ... ‘e

-t - e

Jouyny WrsLey Hawn, Callandar House, Clifton,
Bristol, Glass Merchant ... .

(X3

Crarues Ropsry Haxcocx, No. 11, Clyde Road,
Redland, Bristol, Solicitor

Cmarces EBowm Waze, Sunnyside, Exeter, Devon-
shive, Civil Engineer ...

‘en

Total Shares taken ...

One Hundred
and Twenty-
five Shares.
One Hundred
and Twenty-
five Shares.
One Hundred
and Tweniy-
five Shares.

One Hundred
andl Twenty-
five Shares.

One Hundred
and Twenty-
five Shares.
One Hundred
and Twenty-
five Shares.
One Tundred
and . Twenty-
five Shares.
One Hundred
and Twenty-
five Shares.

1.000

Dated this 3th day of March, 1880.

Witness to the Signatures of Herbert Thomas, George King Morgan,
Charles Thomas, Francis Frederick Fox, Henry Lorymer Riseley,
John Wesley Hall, and Charles Rohert Hancoek :— '

WILLIAM JOHN WHEELER,
2, Argyle Street,
Eastville,
Bristol,
Acconntant,

Witness to the Signature of Charles Fidwin Ware :—

T W, HUSSEY, :
G, Linden Vale,
Toxeter,
Devonshire,

Holel Manayer.



LUMPANY LAPIATED BY SHARES /D

(NEW)

ARTICLES OF ASSGCIATION
oF
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

(As adopted by Spacial Resolution, passed 5th
November, 1975) -

PRELIMINARY

1. (1) The regulations contained in Table A in the First
Schedule te the Companies Acts 1862 and 1929 and in Table A in

the First Schedule to the Companies (Consolidation) Act 1908, shall
not apply toc the Company. . .

(2} Subjent as hereinafter providsd, the requlations containsd
in Part II of Table A in the Fivst Schedule to the Companies Act
1948 (hereinafter referced to as "Table A") shall apply to the
Company, and regulation 1 of Part I of Table A shall apply to the
construction of these Articles and in case of any variation or
inconsistency between Table A and these Articles, these Articles
shall prevail. .

Z. Regulations 22, 24, 40 to 43 inclusive, 53, 62, 75 to 77
inclusive, 87 to 95 inclusive, 97, 99, 106 and 113 of Pact I of
Table A shall nut apply to the Company.

CAPITAL AND SHARES

3. The capital of the Company is £1,000,000 at ths dake of adoptié%///ﬂ
of these Articles, divided inte 1,000,000 shares of £1 each.

4. No shares (whether forming part of the original capital of the
Company or created on any increase of capital) shall be allotted,
issued or otherwise disposed of or pleced under cption except with
the previous consent in writing of the holders of the majority of
the issued shares of the Company.

LIEN DN SHARES

5.  Regulation 1l of Part I of Table A shall be modified by
omitting thercfrom the werds "(not being a fully paid share)" and
the words "(other than fully paid shares)n,
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TRANSEER QF SHARES

6. The instrument of transfer of a share shall be executed by
cr on behalf of the transferor, and the transferor shall be deemed to
remain the holder of the share unlil the name of the transferee js
entered in the register in respect thereof: Provided that in the case

of a partly paid share the instrument of transfer must also be exe-
cuted by or on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETINGS

7. The words “the election of directors in the place of those
retiring ” shall be deleted from regulation 52 of Part 1 of Table A.

8. A poll may be demanded by any member present in person

or by proxy, and regulation 58 of Part X of Table A shall be modified
accordingly. :

VOTES OF MEMBERS

9. Every member present in person or by proxy shall on a
show of hands have one vote, and upon a poll have one vate for
every share held by him.

. 10. Regulation 69 of Part I of Table A shall be modified by
omitting thercfrom the words and figures “ not less than 48 hours
and the words and figures “ not less than 24 hours .

DIRECTORS

11. (1) Unless and until otherwise determined pursuant to the

provisions of Article 12 (1) hereof, the number of Directors shall
not be less than two nor more than twelve. The first Dizectors of
the Company shall be appointed by the subscribers to the
Memorandum of Association.

(2) Each Director shall be entitled to hold office until he

ceases to be a Director pursuant to the provisions of Article 12 or
15 hereof.

(3) A Director shall not require any share qualification and
there shall not be any age limit for Directors, and subsections (1) to
(6) of section 185 nf the Act shall not apply to the Company.



12, (1) The holder or holders for the time being of a majority
of the issued shares of the Company shall have power at any time

and [rom time to time as and when thought fit to do all or any of the
[ollowing things, namely:—

(A} By notice in writing to the Company to increase or re-
duce the number of Directors, and to appoint any person
or persons to be a Director or Directors of the Company,

whether to fill any vacancy on or by way of addition to
the Bouard.

(® By mnotice in writing to the Company {o remove any
Director or Managing Director from office.

{c) By notice in writing (o the Company to fix the quorum

necessary for the transaction of the business of the
Directors either generally and/or in any particular case.

(D) By notice in writing to the members to convene a General
Meeting of the Company.

(2) Any holder authorised under paragraph (1) of this
Article to give or join in giving a notice may sign such notice either
personaily or by attormey or other agent duly authoriced in writing
in that behalf or being a company holder or holders under the hand
of some person duly authorised by the board of directors of such
company or companies and such notice may consist of several decu-
ments each signed by one or more holder or holders.

.(3) The Directors shall cause minutes to be made in books
provided for the purpose of all appointments and removals made
under the provisions of this Article.

13. (1) The remuneration of the Directors shall be such sums as
shall from time to time be voted to them by the Company in General
Meeting, or, failing such resolution, such sums as shall be awarded
them with the consent in writing of the holders of the majority of
the issued shares for the time being of the Company, and such
remuneration shall be divided amongst the Directors in such pro-
portions and mznner as such resolution or award shall direct, or,
failing such direction, as the Directors shall determine, and, in
default of determination, equaily, Unless the holders for the time
being of the majority of the issned shates of the Company shall
otherwise direct any Director holding office for part of a year shall
be entitled to a proportionate part of his remuneration.

e
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{2) The Directors shall also, subject to the appraval of the
Boarz of Directors, be entitled to be repaid all travelling, hotel and
other expenses incurred by them respectively in or about the per-
formance of their duties as Directors, including their expenses of
travelling to and from Board Meetings.

14. The Directors may grant special remuneration to any
Director who, being called upon, shall be willing to render any specjal
Oi extra services to the Company, or to go to or reside in any place
other than where he usually resides, in connection with the conduct
of any of the affairs of the Company. Such special remuneration may
be made payable to such Director in addition to or in substitution
for his ordinary remuneration as a Director, and may be made pay-
able by a lump sum or by way of salary, or by a percentage of
profits, or by any or all of those modes.

15.  The office of a Director shall, ipso facto, be vacated ; —

(1) If he becomes bankrupt, or makes any arrangement or
composition with his creditors generally.

(2) If he is found lunatic or becomes of unsound mind. -

(3) It he is removed under the provisions of regulation 96
of Part I of Table A or of Article 12 hereof.

{4} If he is prohibited from being 2 Director by reason of
any order made under section 188 of the Act.

(5} If by notice in writing to the Company he resigns his
office.

16. A Director may vote in respect of any contract or proposed
contract or arrangement notwithstanding that he may be interested
therein and if he do so his vote shall be counted and he may be
counted in the quorum at any meeting of the Directors at which any
such confract or proposed contract or arrangement shall come be-
fore the meeting for consideration and sub-clauses (2) and (4) of
regulation 84 of Part I of Table A shall accordingly not apply to the
Company.

17. The Directors shall have power with the consent in writing
of the holders of the majority of the issued shares of the Company
to grant pensions, annuities or other allowances, including allow-
ances on death, to any person, or to the widow or dependants of
any person, whe has served the Company or any predecessor in
business of the Company either directly as Managing Director,
Director, Manager, or in any other office or employment under the
Company or such predecessor or indirectly as an officer or employee
of any company or body in which this Company has at any time



during sueh sevvice as aforesaid had a controlling interest notwith-

standing that he may be or bave been a Director of this Company,
and to inake payments towards insurances or tmsts for such purposes
in respect of such persons.

18. (1) A resolution in writing signed or initialled or approved
by letter, telegeam or cablegram by all the Directors of the Company
shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly called and constituted and when signed or
initialled may consist of several decuments each signed or initialled
by one or more of the Directors.

(2) Where by these Articles any power or discretion is vested
in the Directors such power or discretion shall in the absence of any
provision to the contrar j be exercisable by a majority in number of
the Directors.

(3) The Directors shall provide for the safc custody of the
seal, which shall only be used by the authority of the Directors or of
a comittee of the Directors awthorised 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 by some other person appointed by the
Directors for the purpose.

{4) Subject always to any contrary determination under
Article 12 (1) hereof the quorum necessary for the transaction of the
business of the Directors shall be three.
BORROWING POWERS
19. The proviso to regulation 79 of Part I of Table A shall not
apply to the Company.
SECRETARY
20, If at any time there shall be no Secretary or for any reason

no Secretary capable cof acting the Directors may appoint an acting,
assistant ¢ deputy Secretary,
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant 1o Section 63 of the Companies Aet 1948

‘o the Registrar of Companies

Jame of Company SQVEERRLEN..Uaring. &.580exak. INsURENGR, COMRANY. v coremsecnsecennnes Limited®

hersby gives vou notice that by ordinary fxnamdimeyAsreht** resolution of the company dated the

eeend0th,Une. 3870, e eerceee s, the nominal capital of the company hus been increased by the

addition therets of a sum of £.2:809,800__ boyond he registered capital of £ .1,000,000........

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share
2,000,000 Ordinary £l

The conditions {e.g. .oting rights, dividend rights, winding up rights, etc.) suﬁ%to which the new shares

have been or are to be issued are as follows:- “G "R a2 2 mSSen .
(It any of the shares are preference shares state whether they are vedeemable or not)

Signed

State whelirer £
Director or Secretary ... S8CE8EATY ..o veerens e

Date vovivvvivneiinnnnn 2800 B0GRSE A9,

T W

¥ Delete ““Limited®™ if not applicable ‘ "
% Delete us necessary sue poles overleal)

Presentes hy: M.J.S. Wetton

Presentor's refererce: Stat/Soy Form No. 10



o

£3
&2

At a GENERAL MEETING of the Company duly corversd
Sguare, Lomndun EC3P 38X, on Thursday 30th June 1977 at 11 a.m.,
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ORDINARY RESOLUTIONS
OF
Sovereign Marine and General Insurance Company Limited

Passed the Sixteenth day of December 1981

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at Ten Trinity

-~ Square, Lendon EC3P 34X on Wednesday,

the Sixteenth day of December 1981 the

following resolutions were passed.

ORDINARY RESOLUTIONS

'That the authorised Share Capital of the Company be increased from
£3,000,000 to £5,000,000 by the creation of 2,000,000 additional Ordinary
Shares of £1 each.'

'That the Directors be and are hereby generally and unconditionally
authorised for the purposes of 5.14 of the Companies Act 1980 to allot and
issue from time to time and on such terms and conditions as they shall
determine up to 2,000,000 Ordinary Shares of £1 each during the period
from the date of the passing of this Resolution up to and including 15th
December, 1986.!
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leglbly, preferably
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“delete it
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tdelete as
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Note .

This notice and a
printed copy of
the resciution
authorlsing the
increase must be
forwarded to the
Registrar of
Companies
within 15 days
after the passing
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appropriate

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

s e 1
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For official use Company number

FAy T TT
210121 [ _138ss

e N T T M

Sovereign Marine & General Insurance Company Limited*

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
fextraorditaryk fepectalt resolution of the company dated 16th December, 1981,

the nominal capital of the company has been increased by the addition thereto of the sum of

¢_2,000,000

beyond the registered capital of £ _3,000.000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

TR AT

2,000,000

Number of shares

Class of share Nominal amount of each share

Ordinary “ 81

(If any of the new shares are preference shares state whether 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 be issued are as follows:

To rank pari passu in all respacts with the existing share capital,

Please tick here if
conlinued overleaf

Signed \h W{:‘\f{ U’KMM/
o

Presentor's name, address and
reference (if any): DHS/RB/MP
Willis Faber (Underwriting

Management) Limited,
Ten Trinity Squars,

London,
EC3P 3AX.

[Brivectar] [Secretary]t Date Hpq;&uww F96) .

For official use
General section Post room

t T TR I.\cf‘?i s
_ is
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The Companies Acts 1948 to 1981

Company Limited by Shares

ORDINARY RESOLUTIONS
or
Sovereign Marine and General Insurance Company Limited

Passed the Seventh day of September, 1982

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at Ten Trinity
Square, London EC3P 3AX on Tuesday, the Seventh day of September, 1982 the
following resolutions were passed.

ORDINARY RESOLUTIONS

1. ‘That the authorised Share Capital of the Company be increased from
£5,000,000 to £6,000,000 by the creation of 1,000,000 additional
Ordinary Shares of £l each.'

2. 'That the Directors be and are hereby generally and unconditionally
authorised for the purposes of S.14 of the Companies Act 1980 to
allot and issue from time to time and on such terms and cenditioms
as they shall determine up to 1,000,000 Ordinary Shares of %1 each
during the period from the date of the passing of this Resclution up
to and including 7th September,1987.

19 Wil

W E. Gumbel
Chairman
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THE COMPANIES ACTS 1943 TO 1976

Nctice of increase in nominal capital
Pursuant to saction 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number
T T T o7 |
IARECIR-E 13855

hoid block fettering Name of Company

*dalete it
inappropriate

tdelete as
appropriate

Motle

This notice and a
printed copy of
the rasolution
authorising the
increase must be
forwarded to the
Reglstrar of
Companles
within 15 days
atter the passing
aifthe rasolution

tdolete as
appropriate

Limited”

i Sovereign Marine & Gensral Insurance Company

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

[extruoTdinend-tepectat]t resoiution of the company dated 7th_September, 1982
the nominal capital of the company has been increased by the addition thereto of the sum of

g__.1,000,000 beyond the registered capital of £ 5,000,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is Jivided as follows:

CTRREL
Number of shares Class of share Nominal amount of each share
1,000,000 Ordinary £1

(If any of the new shares are preference shares state whether they are radeemable or not}
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

To rank pari passu in all respects with the existing share capital.

Please tick here it
continued overleaf

Signed KX r/J [ ;L‘"Wh Hoxaunox] [Secretary]f Date  30th September, 1982
)

Prezentor's name, address and For official use

reference (itany): DHS/CMB General saction Post room

D. H. Smith,

willis Feber (Underwriting
Menagument) Limited, N
Ten Trinity Sguare,
London EC3P 3AX. v

ORNES
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{ So0om,. 3
i
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.

Company No. 13855 é;l] ?

THE COMPANIES ACTIS 1948 TO 1981,

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Passed on 13th July 1983

At the Extraordinary General Meeting of Sovereign Marine & General
Insurance Company Limited duly convened and held at Ten Trinity Square
on Wednesday 13th July 1983 the follow1ng Resolution was duly passed as
a SPECIAL RESOLUTION:

SPECIAL RESOLUTION

"That the Regulat*ons contained in the document entitled 'New Articles
of Association' submitted to the meeting, and signed by the Chairman of
the Meeting for the purposes of identification, be and are hereby
approved and adopted as the Articles of Association of the Company 1n
substitution for, and to the exclusion of, all the existing Articles.'

CHAIRMAN

AT
‘ «\3““ M 37‘&;

13.3UL198

.55
oftiee__%




1.

No.

(1)

(2)

13855

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

of

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

(New Articles adopted pursuant to a Special Resolution
passed on 13th July 1983)

PRELIMINARY

The regulations contained in Part 1 of Table A in the First
Schedule to the Companies Act 1948 as amended so as to affect
companies first registered on the date of the adoption of these
Articles of Association (hereinafter called “Table A") shall
except as hereinafter provided apply to the Company provided
that in case of inconsistency between Table A and these Articles
these Articles shall prevail. References herein to Regulationms
are to regulations in Table A unless otherwise stated. The
regulations in any Table A applicable to the Company under amy
former enactment relating teo companies shall not apply.

Regulations 3, 24, 40-43 inclusive, 62, 69~71 inclusive, 734,
75-77 inclusive, 84, 87-95 inclusive, 97, 99, 102, 106, 131 and
136 and the provisc to Regulation 79, shall not apply to the
Company .

In these Articles and in Table A, so far as it applies to the
Company, unless the context otherwise requires the following
expressions shall have the meanings hereby assigned to them :—

"these presents": these Articles of Assoeiation
including such parts of Table A as
apply to the Company under Article
1(1) hereof.

"Director": a person holding office as a
Director of the Company provided
that no person shall be deemed to
be a Director for any purpose by
reason only of his holding the
title "Assistant Directox".
"Directors" and "Board of
Directors" shall be construed
accordingly.




6.

149,

11,

12,

13,

14.

SHARE CAPITAL AND DEBENTURES

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

Subject to Section 14 of the Companies Act 1980 all unissued shares of the
Company (whether or not forming part of the capital of the Company at the
date of the adoption of these presents) shall be at the disposal of the
Directors and they may allot, grant options over or othewise dispose of
them to such persons at such times and on such terms as they think proper
and Section 17(1) of the Companies Act 1980 shall not apply.

Subject to the provisions of and so far as may be permitted by the
Companias Acts the Company may issue shares which are to be redeemed or
are liable to be redeemed at the option of the Company or the holder.

Subject to the provisions of and so far as may be permitted by the
Companies Acts the Company may purchase its own shares (including any
redeemable shares). Any payment for the redemption or purchase of any
shares may be made otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares or otherwise as
permitted by the Companies Acts.,

Any invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

The Company shall not have power to issue share warrants to bearer.

LIEN ON SHARES

Regulation 11 shall be modified by omitting therefrom the words "(not
being a fully paid share)".

TRANSTER OF SHARES

An instrument of transfer of fully paid shares need not be signed by or on
behalf of the Transferee. Regulation 22 shall be modified accordingly.

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

The Company shall not charge transfer or registration fees. References to
fees in Regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAI, MEETINGS

The words 'the election of directors in the place of those retiring" shall
be deleted from Regulation 52,

A poll may be demanded at General Meeting of the Company by the
Chairman or by any member p.esent in person or by proxy, and entitled to
vote. Regulation 58 shall be modified accordingly.



15,

16.

17.

18.

19,

VOTES OF MEMBERS

Every member present in person or by proxy shall on a show of hands have
one yote, and upon a poll have one vote for every share held by him,

Any instrument appointing a proxy may be in any usuval or common form or in
any other form which the Directors may approve, Such instrumept (and,
where it is signed on behalf of the appointer by an attorney, the letter
or power of attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening the meeting
(or, if no place is so specified, at the registered oilice) before the
time appointed for holding the meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting) for the taking of the poll at which it is to be
used, or be delivered to the Secretary (or the Chairman of the meeting) on
the day and at the place of the meeting or adjourned meeting or poll but
in any event before the time appointed for holding the meeting or

ad journed meeting or for the teking of the poll. An instrument of proxy
shall not be treated as valid until such delivery shall have been effected.

A resolution in writing signed by a member or members representing not
less than 90% in aggregate of the total voting rights of all the members
of the Company having the right to vote at Genmeral Meetings shall be as
effective as if the same had been duly passed at a General Meeting and may
consist of several documents in the like form, each signed by one or more
persons but a resolution so signed shall not be effective to do anything
required by law to be dome in General Meeting or by Special or
Extraordinary Resolution. In the case of a corporation the resolution may
be signed on its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative,

DIRECTORS
(1) The Directors shall not be less than two in number.

(2) A Director shall not be required to hold any shares of the company by
way of qualification, @

(3) There shall not be any age limit for Directors and sub-sections (1)
to (6) of Section 185 of the Companies Act 1948 shall not apply to
the Company.

(1) The remuneration of the Directors shall be such sums as shall from
time to time be voted to them by the Company in General Meeting and
such remuneration shall be divided amongst the Directors in such
proportions and manner as such resolution shall direct or, failing
such direction, as the Directors shall determine or, in default of
such determination, equally. Any Director whe shall hold office for
part only of the period in respect of which suca remuneration is
payable shall be entitled to rank in such division fo a proportion
of remuneration related to the period during which he nas held office,




19

20.

21‘

(2) The Director shall also be entitled to be repaid all reasonable
travelling, hotel and othei expenses incurred by tham respectively in
or about the performance of their duties as Directors, including
their expenses of travelling to and from Board Meetings. 1In the
event of there being any dispute as to a reasonableness of any such
expenses the same shall be referred to the Directors who shall
determine the question and whose determination shall be final and
binding upon both the Company and the Director in question.

The Directors may grant special remuneration to any Director who, being
talled upon, shall be willing to render any special or extra service to
the company or to go to or reside in any place other than where he usually
resides, in connection with the conduct of the affairs of the Company .
Such special remuneration shall be paid to such Director in addition to
his ordinary remuneration as a Director and may be made payable by a lump
sum or by way of salary, or by a pexcentage of profits, or by any or all
of those modes,

POWERS AND DUTIES OF DIRECTORS

The Company in General Meeting may by Ordinary Resolution at any time and
from time to time give directions to the Directors concerning the
management of the Company (including, without limitation, procedural and
administrative matters) or the poliry to be adopted by the Directors in
relation to such management. The Directors shall use all reasonable
endeavours to exercise their powers so as to manage the business of the
Company in a mamner consistent with such direction or directions provided
that no person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any way
restricted hereunder and no obligation incurred or security given or
transaction effected by the Company to or with any thixd party shall be
invalid or ineffectual unless the third party had at the time express
notice that the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess of the powers
of the Directors. Regulation 80 shall be modified avcordingly.

A Director may be a party to or in any way interested in any contract or
transaction or arrangement to which the Company is a party or in which the
Company is in any way interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) unmder the Company or any
other company in which the Company is in any way interested and he or any
firm of which he is a member may act in a professional capacity for the
Company or any such other company and be remunerated therefor. On any
matter in which a Director is in any way interested he may nevertheless
vote and be taken into account for the purposes of a quorum and (save ag
otherewise agreed) may retain for his own absolute use and benefit all
profits bemefits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof.

L



2%. A Divector who is in any way whether directly or indirectly interested in

\24-

25.

2.

4 contract, transaction or arrangement or a proposed contract transaction
or arrangement with the Company shall declare the nature of his interest
at a meeting of the directors in acgordance with Section 199 of the
Companies Act 1948. A general notice giver to the Directors by any
Director to the effect that he is a member of any specified company ox
firm and is to be regarded as interested in any contract transacticn or
arrangement which may thereafter be made with that company or firm or to
the effect that he is to be regarded as interested in any contract
transaction or arrangement which may thereafter be made with a specified
person who 1s connected with him (within the meaning of section 64 of the
Companies Act 1980) shall be deemed a sufficient declaration of interest
in relation to any such contract tramsaction ox arrangement provided that
no such notice shall be of effect unless either it is given at a meeting
of the Directors or the Director takes reasonable steps to secure that it
is brought up and read at the next meeting of the Directors after it is
given,

The Directors may dispense with the keeping of attendance books for the
meetings of the Directors or committees of the Directors. Regulation 86
shall be modified accordingly.

Subject to Section 192 of the Companies Act 1948 the Directors shall have
power to grant pensions, annuities or any other allowances including
allowances on dsath, to any person, or to the estate of any person, or to
the widow or dependants of any person, who has served the Company or any
predecessor in business of the Company either directly as Managing
Director, Director, Manager or im any other office or employment under the
Company or such predecessor or indirectly as an officer or employee of any
company or body in which the Company has at any time during such service
as aforesaid had a controlling interest notwithstanding that he may have
been a Director of this Company, and to make payments towards insurances
or trusts for such purposes in respect of such persons.

The office of Director shall be wvac-~tpd if the Director:-—

(i) becomes bankrupt or makes an, arrangzment or composition with his
creditors generally; or

(ii) becomes of unsound mind or bec¢onas incapable by reason of mental
disorder, illness or injury, of managing and adrinistering his
property and affairs; or

(iii)is prohibited from being a Director by reason of any Order made under
Section 188 ¢f the Companies Act 1948 (as amended by S$.93 Companies
Act 198i) or under Section 9 of the Insolvency Act 1976; or

(iv) is removed under the provisions of Regulation 96 or Article 35
hereof; or

(v) by notice in writing to the Company resigns his offics.

(vi) by notice in writing to the Company offers to resign his office and
the Directors shall resolve to accept such offer.




7.

'8.

(1) The Directors may at any time and from time to time appoint any
person «r pergsons to be a Director of the Company either to fill a
casual vacancy or by way of addition to the existing Directors,

(2) The Company may by Ordinary Resolution appeint another person in
place of a Director removed from office under Regulation 96 and
without prejudice to the powers of the Directors under the first
paragraph of this Article the Company in General Meeting may appoint
any person to be a Director either to £ill a casual vacancy or as an
additional Director.

PROCEEDINGS OF D1RECTORS

The Directors may delegate any of their powers authorities and discretions
to committees consisting of such person or persons (whether a member or
members of the body or not) as they think £it. Any committee so formed
shall in the exercide of the powers, authorities and discretions so
delegated conform to any regulations which may be imposed on it by the
Directors.

The quorum necessary for the transaction of the business of the Directors
shall be two or such other number as the Company in General Meeting may
from time to time determine.

A resolution in writing signed or initialled, or approved by letter,
telegram or cablegram by all the Directors shall be as valid and effectual
as if it had been passed at a meeting of the Directors duly called and
constituted and may consist of several documents each signed or initialled
or sent by one or more of the Directors.

ASSISTANT DIRECTORS

(1} The Directors may at any time and from time to time give any Group
Fmployee the title of "Assistant Directox".

(2) The title "Assistant Director" shall not by reason of the possession
of such title be deemed to be a Director of the Company for purposes
of the Companies Acts 1948 -~ 1981, these presents or for any other
purposes whatsoever and, without limitatiom, such a person shall not
be deemed to have the right to exercise any of the rights or powers
or to have any of the duties or responsibilities of, a Director.

(3) The Directors may at any time withdraw the title "Assistant Director"
from any person without assigning reasons thexefor and the title
shall be deemed to have been withdrawn from a given persoun in the
aevent of that person ceasing to be a Group Employee.

(4) In this Axticle the expression “Group Employee' shall mean an
employee of the Company or of any subsidiary of the Company or of any
holding company of the Company c¢r of any subsidiarv of any such
holding company.

(5) The powers given to the Directors by this Article shall be without
prejudice to any other powers of the directors urder these presents.



SECRETARY

32. If at any time the office of Secretary shall be vacant or if there is for
any reason no Secretary capable of acting the Directors may appoint any
other officer of the Company to pexrform the dut .es of the Secretary for
the duration of such vacancy or imcapacity as the case may be.

NOTICES

33. Any notice or document (including share certificate) may be served on or
delivered to any member by the Company either personally or by sending it
through the post in a prepaid cover addressed to such member at his
registered address or (if he has no registered address withim the United
Kingdom) to the address, if any, within the United Kingdom supplied by him
to the Company as his address for the service of notices, or by delivering
it to such address addregsed as aforesaid. Where a notice or other
document is served or sent by post, service or delivery shall be deemed to
be effected at the expiration of twenty-four hours {or, where second class
mail is employed forty-eight hours) after the time when the cover
containing the same is posted and in proving such service or delivery it
shall be sufficient to prove that such cover was properly addressed,
stamped and posted.

INDEMNITY

34. Subject to the provisions of and so far as permitted by law, every
Director, Auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against zll costs, charges,

; losses and liabilitiec incurred by him in the execution and digschazrge of

his duties or in relatin thereto including any liability incuwred by him

in defending any proceedings, civil ox ecriminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment is given in his
favour (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty om his paxt) or in which he is
acquitted or in conmection with any application under any statute for
relief from liability in respect of any such act or omission in which
relief 1s granted to him by the Court.

Pand

OVERRIDING PROVISIONS

35, Whenever Willis Faber ple (hereinafter called 'the Parent Company") shall
be the holder of shares which in agpgregate entitle their holder to
exercise not less than 207 of the total voting rights of all members of
the Company having the right to vote at General Meetings (for which
purposes shares held by any subsidiary of the Parent Company shall be
deemed to be held by the Parent Company) the following provisions shall
apply and to the extent of any incousistency shall have overriding effect
over all other provisions of these presents :

5

(A) The Parent Company may at any time and from time to time appoint any
person to be a Director or remove from office any Director howsoever
appointed or remove any Director from the office of Managing Director.

(B) No Director shall be appointed without the consent of the Parent
Company,



a

ES' (C) The Divectors shall not without the conseut of the Parent Company :-
;‘ (i) Give any person the title of "Assistant Director’;
(ii) Withdraw the said title from any person;
(D) The Directors shall not without the consent of the Parent Company :—
(i) exercise the powers under Article 25 hereof; or

: (ii) sell the whole or a substantial part of the undertaking of the
. Company; or

(iii)acquire any substantial assets or the shares or debentures of
any other company; or

(iv) allot, grant options over or otherwise deal with any shares of
the Company; or

(v) Register any transfer of any share whether or not it is a fully
paid share, to one of their number.

(E) The Parent Gompany may at any time by notice in writing to all the
members of the Company entitled under these presents to receive
notice of General Meetings to convene an Extraordinary Genersl

i Meeting of the Company provided that such notice shall not be
: effective to conveme such meeting unless it would have been effective
for such purposes had it been given by the Company.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company by any
two of its Directors or by any one of its Directors and its Secretary or
some other person duly authorised for the purpose., No person dealing with
the Company shall be concerned to see or enquire as to whether any
requisite consent of the Parent Company has been obtained and no
obligatior incurred or security given or transaction effected by the
Company to or with any third party shall be invalid or ineffectual unless
the third party had at the time express notice that the incurring of such
obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.

026b.



SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

L, Robert Brian Keville, being Chairman of the Extraordinary Ceneral
Meeting of Sovereign Marine & General Insurance Company Limited held
on the 13th July 1983, hereby certify that this page and the eight
preceding pages, all initialled by me for the purposes of
identification, comstitute a true copy of the Articles of Association
of the said company adopted by special resolution passed at the said
weeting.

CHAIRMAN OF MEETING

Dated this 13tk Day of July 1983,
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A// The Companies Act 1985

Company Limited by Shares

ORDINARY RESOLUTIONS
OF
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITEL

Passed on the 13th Day of September 1985.

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at 15 Trinity
Square, London EC3N 4AA on Friday, the 13th Day of September 1985, the
following resolutions were passed:

ORDINARY RESOLUTTONS

l. That the authorised share capital of the Company be and is hereby
increased from £6,000,000 to £7,500, 000 by the creation of 1,500,000
ordinary shares of £1 each of rank pari pagssu in all respects with the
existing share capital. ’

2, That the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 ¢f the Companies Act 1985 to
allot and issue from time to time and on such terms and econditions as they
shall determine wp to 1,500,000 ordinary shares of £1 each during the
period from the date of the passing of this resolution up to and including
13 September 1990. k
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COMPANIES FORM No. 123

Notice of increase .
i nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company r.umber

L= el
|

121 217 13855

Narie of company

ﬂ* Soversign Marine & General Insurance Company Limited

]
g

-
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 13 September 1985 the nominal capital of the company has been
increased by £ _1,500,000 beyond the registered capital of £ _6, 008,000

A copy of the resolution authorising the increase is attachad.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

New shares rank pari passu in all respects with existing share capital.

Please tick hera if
continued overleaf

i
Signed J B EHEN [ Secratary]t Date
23 September 1985
"L-._‘_,.“K‘“u‘“_‘—__)
Presentor’s name address and Fer official Use
reference (if any): General Section Past room

C M Richards, Willis Faber
(Underuriting Management)
Limited, Ten Trinity Squars,
London EC3P 3AX e
e

P .N\" »
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oyez The Solicitdrs’ Luw Stationary Soclaty ple, Oyoz Houge, 237 Long Lane. London SE1 4PU
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Please du not
writa In
this margin

Ploase complete
legibly, preferably
In black type, or
bold block lettering

* Insert full name
of company

T delete as
appropriate

COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change

in that place

Note: This notice is 20t required where the register is and

has, since 1 July 1948, always been kept at the Registered Office

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companies

Name of company

[ — ki

For officia) 8 Company number
e ZI:_MZ)_, 13855

*__Soversign Mirine & General Insurance Company Limited
———vareian I

gives notice that the register of members is [now] kept at:

1§ Trinity Square, London

lPostcodel EC3N 4AA

Signed

, DikkUr[Secretary]t Date "3k gbé‘l;v&n.r \qes”

Presentor's name address and
reference {if any):

M 3 Stephen, Asaistant to
Company Secretary,
Sovereign Marine & General
Ins Co Ltd, 15 Trinity
Squara, London EC3N 4AA

For official Use
Ganera! Saction Post room

oy@z Tho Sollcitors’ Law Stationery Sosiaty ple, Oyez Houss, 237 Long Lane, London SE1 4Py 1586 Edition

Com‘pgnies G353

FS3AT -8l
ooy %



COMPANIES FORWN No. 325

Notiice of place whevre register of
directors’ interesis in shares etc. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Office

P1ai?s? do not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985
wirntzin
thia marglo
To the Registrar of Companies For offigial use  Company number
Plaase complete T T
iagibly, preferably I 13855
in black type, or L -

bold block iettering Name of company

I « Soveraign Marine & General Insurance Company Limited

sregrt full name
w SOMpany
gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the above Act, is [now] kept at:
15 Trinity Sgquare, London
Postcode | ECan 4Af
delete as Signed ) ¢ YPestrY Secreatary)t Date 2.2 oogb\zm- (@
t
appropriate
Presentor’s name address and For official Use
reference {if any): Ganeral Secilon

M J Stephen, Sovereign Marine
& Gensral 1lns Co Ltd, 15
Trinity Sguare, London

EC3N 4AA

dez The Solicitors’ Law Stationory Socloty pla, Oyez House, 237 Long Lana, London SE1 4PU 1985 Edition

. 15332 785
Companics G325 k% ok ok



COMPANIES FORM No. 123

@otice of increase
in nominal capital

Company number

Plaiasei\ do not Pursuant to section 123 of the Companies Act 1985
write in
this margln
To the Registrar of Companies For official use
Ple‘ase completa i—- — - .i. - ]
lagibly, prafarabl s
In blazk':ypa. or Y - __ﬁ_l_?_?_‘_:)_ H 135855

bold block Isttaring  Name of company

* Sovereign Marine & Ganeral Insurance Company Limited

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _19_January 1987 the nominal capital of the company has been
increased by £ 2,500,000 beyond the registered capital of £ 7,501,000

§the copy mustbe A COPY of the resolution authorising the increase is attached.§

printad or In some

othar form approved 1 he conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar .
4 shares have been or are to be issued are as follow:

The shares are ordinary sheres subject to t - Memdranmdum and Articles of

Association of the Company.

Please tick here if
continued ovarleaf

t dsleto as Signed (DHENLEE] (Secretary]t Date -7 . Ty
appropriate 2‘/ SLW’-'N‘"\ 1987

Presentcr’s name address and For official Use
reference {if any): Generat Section Post room
Mr " J Stephen, Soversign
Marii e & General Insurance .
Company Limited, 15 Trinity B
Sguare, London EC3IN 4AA

Qyﬁz Tha Solicitars Law Stotionery Somaty ple. Oyez Houge, 237 Long Lane. London SE1 4PU Ligzssd;.!;;

T h % &

Companies G123



Company Numbey 13855 ”,;Zg%ﬁj

&

The Companies Act 1985

Company Limiteq by Shares

SPECIAL RESOLUTIONS
OF
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

Fassed on the 19th Day of January 1987

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at 15 Trinity
Square, London EC3N 444 on Monday, the 19th Day of January 1987, the
following resolutions were passed:

SPECIAL RESOLUTIONS

That the authorised share capital of the Company be increased to

£10, 000,000 by the creation of 2,500,000 ordinary shareg of £1 each
to rank pari passu in 11 respects with the existing share capital,
and that the Memorandum and Articles of Association of the Company be
altered to show this increage.

ertified a %Ege copy
(fgécretary



Pieaan da woY
O RITRN
g marg:n

Pleass complote
togibly. prefarybly
fu black typa, or
bald hlock letisnag

“"laguey Ll niteno
of company

eriert
Craactor
SHeceatny
Addmussnteater,
Adsenigtrative
Re_aiver ot
Hosewer (Soatiand)
a3 APRIOERNTY

COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not requited where the register is and
has, sinca 1 July 1948, always baen kipt at the Registered Qffice

Pursuam to sreten 253 of the Componies Act 19886

To the Registrar of Companies For official use  Compony number

Name of company

Soverglgn Macine & Genoral Ingurance Cospony Limitod

Tt

gwas notce that the register of mamds v i Howl kept ot

85 firacechurch Strest, London

et R R e I L e e = U S S

PeTr IhTaotizom o0 = o« L7 atigem mnowc att. ERE ., D T TS S [ SR

Postcode ! EEay OHA

{ ~

Signed Sl Date

Designauontsosratnzy

4‘% ;:JJ /
P ’ ‘:;i :\‘.5 ¢4 N
/f’};’ b .“m .gﬂ ;” L -
i)’ ’ii AV s Vo
p H ‘ ..

Presentot’'s name; adtress

ani For offcial use
tefarence Of any} Guenorsl Secuon L ot raom
fign T M Warron, Sovoroige
farcier % Gonoral Ingurance

Comguny Linitad, 8F ‘
rocechortr Stroal, vasden
FEY fIRG ‘{\

P4 Grny o Mo teadhen WOt BHE

{-:!;::r: 3 thy Gotorerg Laa Dlanoncty Ts oty g0

Companies G353

O Ly
40" f%14
[ILAR A
LI 2N I ]
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Plal?:? do not Pursuant ta section 123 of the Companies Act 1985
Wt n

this margin

To the Registrar of Companies For official use  Company number
If’lalnbse complat; i— - -i- — - -i
egibly, prefarabl
in black‘:vpa. or Y el o .!. - 13855

bold block tettaring  Nama of company

*_Sovareign Marine & Gensral Insurance Company Limited

* insert full nama
of company

gives notice in accordance with section 123 of the abova Act that by resolution of the company

dated __15 December 1988 the nominal capital of the company has been

increased by £ 5,000,000 beyond the registered capital of £ _ 10,000,000

§the copy mustbe > 0Py of the resolution authorising the increase is attached.§
rintad or in some tar . . - . . . s .
ﬁme, form opproved The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
by the registrar .
shares have been or are to be issued are as follow:

Insart . .
¢ Si?g::mr, Please tick here if
Secrotary, continued overleaf

Administrotor,
Administrative
Raceivar or
Receiver
{Scotiand) as
appropriato

Besipoelieyt Date 44 sanvery 1989

ML AND SUPIRLIEN B
P’j‘i}'f"_” e Predentor’s name address and For official Use

Q@E’@M referemeadifany):— Genaral Section Post room
#

AT Miss T M Warren, Soversign
e Savaceicngone  Marine & General Insurance
rJl‘!"f.-,iw-[:r:'\u;‘,;l rant Company Limitgd, B8g
Gracechurch Strest, London
EC3V OHA

Vi

Sttt
il j.'.»: L{in

NI Bop it Rl L
[ T AT 1
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: , 1 Company Number 13855

¢

The Companies Act 19835

Company Limited by Shares

ORDINARY RESOLUTIONS
OF
SUVERELIGN MARINE & GENERAL LNSURANCE COMPANY LIMITED
Passed on the 15th Day of December 1988

AT AN EXTRAORDINARY GENERAL MERTING duly convened and held at 85 Gracechurch
Street, London EC3V OHA on Thursday, the 15th Day of December 1988, the
following resolutions were passed:

ORDINARY RESOLUTIONS
L. That the authorised share capital of the Company be increased from

£10,000,000 to £15,000,000 by the <reation of 5,000,000 ordinary shares of
£l each to rank pari passu in all respects with the existing share capital.

2. That the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985 to
allot and issue from time to time and on such terms and conditions as they
shall determine up to 5,000,000 ordinary shares of £l each during the

period from the date of the passing of this resolution up to and including
L5 December 1993.




COMPANIES FORM No, 325

Motice of place where register of
directors’ inferests in shares ete. is
kept or of any change in that place

Nate: This naotice {4 not raquitad where the register is and
has abyays been kept at the Registered Office

40 do not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companles Act 1985
&I

margin

For official use  Company number

= T e em e w ey

[

[
Lie e o om o

To the Regiswar of Companies

BSE COMplets
ibly, praferably
Mack typa, or

d black tettering

3865

Name of company

* Sovareign Merine & General Insurance Company Limited

asert fult name

H comoany

gives notice that the reqister of directars’ interests in shares and/or debentures, which is kept by the

company pursuant to section 325 of the above Act, is [now] kept at:

a

A 88 Gracechurch Street

London
[Poswode] EC3V OHA |

deleto as Signed s [RimRicI[Secretarylt Date 24 February 1989
uppropriate " ;

refgfence (if any}g:wﬁ

fiba. T-M-gEren, Scvereign
Merine & General Insurance
Company Limited, 885
Gracechurch Streat, London

ECIY DHA

for official Use L e ;ﬁ‘"é,‘ia“{y?ém
Genoral Section Pa%??p;qmﬁ s pi o0 e
Va6 LAREE2
i ch

ey 2T

u
N P|\.ﬂ‘ .

oy@z The Solicnors” Law Stationery Society ple. Oyer House, 237 Long Lune, London SE1 4PU
Companies G325

Y986 Ed.uon
F5332 7.8%
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Campany Nuiber 13855

The Compenies Act 1985

Corpany Limited by Shares

RESQLITITONS
g OF

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED
Passed on the 19th Day of March 1991

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at Ten
Trinity Square, London BEC3P 3AX on Thursday 19th Day of December
1991, the following resolutions were passed:

ORDINARY RESOLUTION

That the authorised share capital of the Campany be and is hereby
ircreased from £15,000,000 to £20,000,000 by the creation of
5,000,000 new ordinary shares of £1 each to rank parl passu in all
respects with the existing shave capital.

ELECTIVE RESOLUTTON

That the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80(A) of the Conpanies Act
1985 (as amended) to allot and issue from time to time and on such
terms and conditions as they shall determine up to 5,000,000 ordinary
shares of €1 each.

TMING /38




COMPANIES FORM No.123

Notice of increase
in nomina! capital

Pursuant to section 123 of the Companies Act 1985

To the Reglstrar aof Companies

Name of company

For official use

[I210)

Company numbar

13855

Sovereign Marine & General Insurance Company Limited

gives notice in accordance with section 123 of the above Act that by resclution of ths
company dated 19th March 1991

Increased by £5500069.00

the nominal capital of the company has bean
beyond the registared capital of E15000000.00
A copy of the resofution authorising ths Increase is attachod.

The conditions {8g. voting rights, dividend rights, winding-up rights etc.) subjact to

which the new shares have been or are to be Issyed are as follows:

Ranﬁing pars. passu with the exisiing ordinarv shares of f1
each.

r

Date 5tk april 133

i /
fj?ffa‘wﬂi“}é J.,,i‘_::f J‘... k‘/j Designatlon Secretary

Presontor's nage addriss and
raference {i1f asy):

Bigs T H Warren
Willls Carrcon ple
15 Tranity Squate
Londen

ECIN 4AA

LU/TA/ /1 JEN /08 /=260
i)
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The Qompanies Acts 1948 to 1981

COMPANY LIMVTED BY SHARES

MEMORANDUM OF ASSOCITATIDRN

OF

SOVEREIGN MARINE & GENERAL INSURANCE
COMPANY LIMITED

(Printed incorporating amendments to the 5th day of November 1975 made by
Special Resolution comfirmed 8 Novemeber 1928, and an Order of the County
Court of Gloucestershire, dated 29 November 1928, and Special Resolutions
passed 24 March 1939, 5 June 1939, 27 Maxch 1950, 3 February 1954,
8 October 1954, 20 July 1972 and 5 November 1975.)

The name of the Company is “SOVEREIGN MARINE & GENERAL INSURANCE COMPANY
LIMITED" .

The registered office of the Company will be situate in England.
The objects for which the Company is established are:—

(A) TO undertake, carry on and transact all classes of insurance and
reinsusunce business and all classes of assurance and reassurance ’
business and in particular and without prejudice to the generality of
the foregoing:—

(1) Marine, aviation and transport insurance business.

(i1) |Motor vehicle insurance business.

(iii) Liability insurance business.

(iv) Pecuniary loss insurance business.

(v) Personal accident insurauce business.

(vi) Property insurance business.

{vii) Industrial assurance business.

(viii) >rdinary long-term insurance business,
and so that the said classes of business specified in
sub~paragraphs (i) to (viii) herein shall bear the meanings
respectively assigned thereto either directly or by reference
in section 59(1) of the Companies Act 1967.

* See nokte B, Page 6.




(%)

(c)

(D)

(E)

~
]
v

(G)

(®)

(1}

(J)

(K)

70 acquire or extinguish or otherwise deal with any insurance made
with the Company.

10 reinsure and counter-insure all or any rieks, and to undertage all
kinds of reinsurance and counger—insurance.

TO effect as agents for others insurances of every kind and against
every and any contingency.

TO create or set aside out of the capital or revenue of the Company a
special fund, or special funds, and to give any class of its poligy
holders, annuitants or creditors, any preferential vight over any
fund or funds so ereated, and for such or any other purpr s of the
Company to place any portion of the fompany's property in the names
or wnder the control of trustees, and to give any class of insurers a
right to participate in the profits of the Company or any branch of
its business.

TO enter into any srrangment for sharing profits, union of interests,
reciprocal concession or co~operation with any person or company
carrying on or about to carry on any business or transaction which
the Company is authorised to carry on.

TO carry on business as bankers, financiers and merchants, and to
undertake and carry on and execute &1l such financial, commercial,
trading and other operations as may be thought fit.

TO purchase, take on lease or in excliange, hire or otherwise acquire,
any real or personal property and any rights or privileges necessary
or convenient for the purposes of the Company.

TO receive money on deposit or loan, and to birrow or raise money in
such manner as the Company shall think fit, and in particular by the
issue at par or at a premium or discount of debentures or debenture
stock (perpetual or otherwise), and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital and also by
gimilar .mortgage, charge or lien to secure and guarantee the
performance by the Company of any obligation or liabilty it mway
undertake.

T0 sell, lease, let, mortgage or otherwise dispose of the lands,
houses, buildings and other property of the Company.

T0 acquire and undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry om or which can be carried on in conjunction
therewith, and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm or
company, or to amalgamate with any such person, firm or compauy, and
to give or accept, by way of consideration for any of the acts or
things afniessid or property acquived, any shares, debentures,
debenture stock or securitieg that may be agreed upou, and to hold
and retain or sell, mortgage and deal with any shares, debentures,
debenture stock or sccurities 20 received,



(M)

(3

(o

(®)

Q)

(®)

(8)

TO invest and deal with the nemies of the Company not immediately
required upon euch securities, and in such manner as may from time to
time be determined.

TO lend and advance money or give credit to such persons, and on such
terms as may seem expedient and in particular to customers ard others
having dealings with the Company, and tn give guarastees or hecome
security for any such persoams, but not to carry on the business of a
registered moneylender.

TO draw, wake, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

TO subscribe for, take, purchase nr otherwise acquire and hold shares
or other interests in or sgecurities of any cther company having
objects altogether or in part similar to rthose of the Company, or
carrvying on any business capable of being conducted so as directly or
indirectly to benefit the Company.

TO act as agents or brokers and as trustees for amy person, firm or
company and to undertake and perform sub-contracts, and also to act
in any of the businesses of the Company through or by means of
agents, brokers, sub-contractors or others.

TO pay out of the funds of the Company all expenses which the Company
mey lawfully pay of or incident te the formatiou, registration and
advertising of or raising money for the Company, and the issue of its
capital.

TO establish and maintain or procure the establishment and
maintenance of any non~contributory or contributory pension or
superannuation funds for the benefit of, and to give or procure the
giving of donations, pgratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or
service of the Company, or of any company whose undertaking or any
part thereof the Company shall acquire, or of any company which is a
subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary Company or other company as
aforesaid, or who are or werc at any time Directors or officers of
the Company ot of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and also to
establish and subsidise ox subscribe to any dinstitutions,
agsociations, clubs or funds considered to be for the benefit of or
to advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and
to make payments for or towards the insurance of any such person as
aforesaid, and to subscribe or guarantee money for any charitable or
benevolent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaid, either
alone or in conjunction with any such other company as aforesaid.

0 procure the registration or incorporation of the Company in or
undexr the laws of any place outside England.



(T) TO promote any other company foy the purpose ef acquiring all or any
of the property and undertaking any of the liabilities of the
Company, or of undertaking any bhusiness or operations which may
eppear likely to assist or benefit the Company or to enhance sthe
value of any property or business of the Cowpany, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise

acquire all or any part of the shares or gecurities of any such
company as aforesaid.

(¥} Tu sell or dispose of the undertaking of the Company or any part
thereof, for such consideration as the Company may think fit, and in
particular for shares, whether fully or partly paid up, debentures or
securities of any other company, whether or not having objects
altogether or in part similar to those of the Company, and to hold
and retain any shares, debentures or securities so acquired, and to
improve, manage, develop, sell, exchange, lease, mortgage, dispose of
or turn to account or otherwise deal with all oxr any part of the
property or rights of the Company.

(V) TO distribute among the members of the Company in kind any property
of the Company, and in particular any shares, debentures or
securities of other companies belonging to the Company, or of which
the Company may have the power of disposing.

(W) TO do all or any of the above things in any part -.f the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, to do all such other
things as may be desmed incidental or conducive to the attainment of
the above objects or any of them,

And it is hereby declared that the word “company" in this clause, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or unincorporate,
and whether domiciled in the United Kingdom or elsewhere, and that the
objects specified in the different paragraphs of this clause shall, except
where otherwise expressed in such paragraphs, be in no wise limited by
reference to any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in as
wide a sonse as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

The liability of the members is limited.

The Share Capital of the Company is £25,000 divided into 5,000 shares of
£5 each.*

b AT A
v a”‘l;i'cﬂi'"

By




* A 1,

2.

b,

10.

NOTES

On 18 November 1948 the Share Capital of %he Company was increased
from £25,000 divided into 5,000 shares of £5 each, being the capital
of the Company at the date of its incorporation, to £50,000 by the
creation of 5,000 shares of £5 each.

By Special Resolution passed on 27 March 1950, the Share Capital of
the Company was increased from £50,000 to £100,000 by the creation of
a further 10,000 shares of £5 each.

By Special Resolution passed on ¢ December 1951, the Share Capital of
the Company was increased from £100,000 to £250,000 by the creation
of a further 30,000 shares of £5 each.

By Special Resolutions passed on 18 October 1954, the 50,000 shares
of £5 each in the Share Capital of the Company were sub-divided into
250,000 shares of £1 each and the Share Capital of the Company was
inereased from £250,000 to £500,000 by the creation of a further
250,000 shares of El each.

By an Ordinary Resolution passed on 20 July 1972, the Share Capital
was increased from £500,000 to £1,000,000 by the creation of a
further 500,000 shares of £l each,

By an Ordinary Resolution passed on 30 June 1977, the Share Capital
was increased from £1,000,000 to £3,000,000 by the creation of a
furcher 2,000,000 shares of £1 each.

By an Ordinary Resolution passed on 16 December 1981, the Share
Capital was increased from £3,000,000 to £5,000,000 by the creation
of a further 2,000,000 shares of £1 each.

By an Ordinary Resolution passed on 7 September 1982, the Share
Capital was increased from £5,000,000 to £6,000,000 by the creation
of a further 1,000,000 shares of El each.

By an Ordinary Resolution passed on 13 September 1985, the Share
Capital was increased from £6,000,000 to £7,500,000 by the creatiom
of 1,500,000 shares of £1 each.

By a Special Resolution passed on 19 January 1987, the Share Capital
was increased from £7,500,000 to £10,000,000 by the creation of
2,500,000 shares of £1 each.




e —

NQTES

The Company was incorporated under the name "The British and Irish
Plate Glass Insurance Company Limited" on 8 March 1880. .

By a Special Resolution rassed on 8 November 1928, the pame of the

Company was changed to "The British and Irish Insurance Company
Limited".

By a Special Resolution passed on 24 March 1939, the name of the
Company was changed to "Lombard Insurance Company Limited".

By & Special Resolution passed on 5 June 1939, the name of the
Company was changed to 'Lombard Marine & General Insurance Company
Limited",

By a Special Resolution passed on 3 February 1954, the name of the
Company was changed to "Sovereign Marine & General Insurance Company
Limited",



WE, the meveral pergons whose names, addresses and degseriptions are subscribed
are degirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agrere ta take the number of shares in the
capital of the Company set opppsite our respective namea. )

Number of Shares
taken by each
Subscriber

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

1. HERBERT THOMAS, % Great George Street, Bristol, One Hundred
Soap Manufacturer and Twenty-

five Shares.

2. GEORGE KING MORGAN, 5 Worcester Villas, Clifton, One Hundred
Bristol, Tobacco Manufacturer. and Twenty-~

five Shares.

3. CHARLES THOMAS, Pitch and Pay, Stoke Bishop, One Hundred
Gloucestershite, Soap Manufacturer and Twenty-
five Shares.

4. TFRANCIS FREDERLCK FOX, 72 Pembroke Road, Clifton, One Hundred
Bristol, 0il Merchant and Twenty-

five Shares.

5. HENRY LORYMER RISELEY, 12 Cotham Park, Bristol, One Hundred
Insurance Agent and Twenty-

five Shares.

6. JOHN WESLEY HALL, Callander House, Clifton, Bristol, One Hundred
Glass Merchant and Twenty-

five Sharves.

7. CHARLES ROBERT HANCOCK, No. 11, Clyde Road, Redland, One Hundred
Bristol, Solicitor and Twenty-

five Shares.

8. CHARLES EDWIN WARE, Sunnyside, Exeter, Devonshire, One Hundred

Civil Engineer

Total Shares taken

and Twenty—
five Shares.

1,000

Dated this 5th day of March 1880,




Hitness to the Siguatures of Hevbert Thomas, Georze King Morpan,
Charles Thomas, Francis Frederick Fox, Henry Lorymer Riseley, John Wesley
Hall and Charles Roberk Hancock:—

WILLIAM JOHN WHEELER
2 Argyle Street.
Eastville
Bristol
Accountant.

Witness to the Signature of Charles Edwin Ware:-—

T W HUSSEY
6 Linden Vale
Exaeter
Devounshire
Hotel Manager




Na.

(1)

(2)

13855

THE COMPANIES ACTS 1943 to 1981

COMPANY LIMITED BY SHARES

NEW

ARTICLES QF ASSOCIATION

of

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

(New Articles adopted pursuant to a Special Resolution
passed on 13 July 1983}

PRELIMINARY

The regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948 as amended so as to affect companies first
registered on the date of the adoption of these Articles of
Association (hereinafter called ‘"Table A") shall except as
hereinafter provided apply to the Company provided that in case of
inconsistency between Table A and these Articles these Articles shall
prevail. References herein to Regulations are to regulations in
Table A unless otherwise stated. The regulations in any Table 4
applicable to the Company under any former enactment relating to
companies shall not apply.

Regulations 3, 24, 40-43 inclusive, 62, 69-71 inclusive, 734, 75-77
inclusive, 84, 87-95 inclusive, 97, 99, 102, 106, 131 and 136 and the
provigo to Regulation 79, shall not apply to the Company.

In these Articles and in Table A, so far as it applies te the Company,
unless the context otherwise requires the following expressions shall have
the meanings heresy assigned to them :-

"these presents': these Articles of Association including
such parts of Table A as apply te the
Company under Article 1(1) hereof.

"Director": a person holding office as a Director
of the Company provided that no person
shall be deemed to be a Director for
any purpose by zreason only of his

holding the title "Assistant
Director". ‘'Directors" and "Board of
Directors" shall be congtrued
accordingly.




fa

5.

10.

11.

12,

13.

14,

174

SHARE. CAPLTAL AND DEBENTURES

The authovised sharc capital of the Company at the date of the adoption of
these Articles is £6,000,000 divided into 6,000,000 Ordinary Shares of £l
edach.*

Subject to Section 14 of the Companies Act 1980 all unissued shares of the
Company (whether or not forming part of the capital of the Company at the
date of the adoption of these presents) shall be at the disposal of the
Directors ané they may allot, grant options over or otherwise dispose of
them to such persons at such times and on such terms as rhey think proper
and Section 17(1) of the Companies Act 1980 shall not apply.

Subject to the provisions of and so far as may be permitted by the
Companies Acts the Company may issue shares which are to be redeemed or
are liable to be redeemed at the option of the Company or the holder.

Subject to the provisions of and so far as may be permitted by the
Companies Acts the Company may purchase its own shares (including any
redeemable shares). Any payment for the redemption or purchase of any
shares may be made out of distributable profits of the Company or the

proceeds of a fresh issue of shares or otherwise as permitted by the
Companies Acts.

Any invitation to the public to subscribe for any shareg or debentures of
the Company is prohibited.

The Company shall not have power to issue share warrants to bearer.

LIEN ON SHARES

Regulation 11 shall be modified by omitting therefrom the words "(mnot
being a fully paid share)".

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need not be signed by or on
behalf of the Transferee. Regulation 22 shall be modified accordingly.

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share,

The Company shall not charge transfer or registration fees. References to
fees in Regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

The words "the election of Directors in the place of those retiring" shall
be deleted from Regulation 52,

A poll may be demanded at any General Meeting of the Company by the
Chairman or by any membeér present in person or by proxy, and entitled to
vote, Regulation 58 shall be modified accordingly.

See gpecial ressiutious hereafter,

- 10 -




VOTES QF MEMBERS

15, Every member preseat in person or by proxy shall on & shuw of hands have
one vote, and upon a pell have one vote for every share held by him. '

16, Any instrument appointing a proxy may be in any usual or common form or in
any other form which the Directors may approve, Such instrument (and,
where it is signed on behalf of the appointer by an attorney, the letter
or power of attorney or a duly certified copy thereof) must either he
delivered at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening the meeting
(or, if no place is so specified, at cthe registerud office) before the
time appointed for holding the meeting or adjourned meeting or (in the
case of 8 poll taken otherwise than at or on the same day as the meeting
or adjourned meeting) for the taking of the poll at which it is to he
used, or be delivered to the Secretary (or the Chairman of the meeting) on
the day and at the place of the meeting or adjourned meeting or poll but
in any event before the time appointed for holding the meeting or
adjourned meeting or for the taking of the poll. An instrument of proxy
shall not be treated as valid until such delivery shall have been effected.

17. A resolution in writing signed by a member or members representing not
less than 90% in aggregate of the total voting rights of all the members
of the Company having the right to vote at General Meetings shall be as
effective as if the same had been duly passed at a General Meeting and may
consist of several documents in the like form, each signed by one or more
persons but a resolution so signed shall not be effective to do anything
required by law to be done in General Meeting or by Special or
Extraordinary Resolution. 1In the case of a corporation the reselution may
be signed on its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative.

DIRECTORS
18. (1) The Directors shall not be less than two in number.

(2) A Director shall not be required to hold any shares of the company by
way of qualification.

(3) There shall not be any age limit for Directors and sub-sections (1)
to (6) of Section 185 of the Companies Act 1948 shall not apply to
the Company.

19. (1) The remuneration of the Directors shall be such sums as shall from
time to time be voted to them by the Company in General Meeting and
such remuneration shall be divided amongst the Directors in such
proportions and manner as such resolution shall direct or, failing
such direction, as the Directors shall determine or, in default of
such determination, equally. Any Director who shall hold office for
part only of the period in respect of which such remuneration is
payable shall be encitled to rank in such division for a proportion
of remuneration related to the period during which he has held office.
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19

20.

21.

22.

(2) The Directors shall also be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in
or about the performance of their duties as Directors, including
their expenses of Lravelling to and Ffrom Board Meetings. In *the
event of there being any dispute as to a reasonableness of any such
expenses the same shall be rveferred to the Directors who shall
determine the question and whose determination shall be final and
binding upon both the Company and the Director in question.

The Directors may grant special remuneration te any Director whe, being
called upon, shall be willing te render any special or extra service to
the Company or to go to or reside in any place other than where he usually
resides, in connection with the conduct of the affairs of the Company.
Such special remuneration shall be paid to such Director in addition to
his ordinary remuneration as & Director and may be made payable by a lump

sum or by way of salary, or by a percentage of profits, or by any or all
of those modes.

POWERS AND DUTIES OF DIRECTORS

The Company in General Meeting may by Ordinary Resolution at any time and
from time to time give directions to the Directors concerning the
management of the Company (including, without limitation, procedural and
administrative matters) or the policy to be adopted by the Directors in
relation to such management. The Directors shall use all reasonable
endeavours to exercise their powers so as to marage the business of the
Company in a mauner consistent with such direction or directions provided
that no person dealing with the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any way
restricted hereunder and no obligation incurred or security given or
transaction effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the time express
notice that the incurring of such obligation or the giving of such
security or the effecting of such tranmsaction was in excess of the POWETS
of the Dirvectors. Regulation 80 shall be modified accordingly.

A Director may be a party to or in any way interested in any contract or
transaction or arrangement to which the Company is a party eor in which the
Company is in any way interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the office of
Auditor of the Company or any subsidiary thereof) under the Company or any
other company in which the Company is in any way interested and he or any
firm of which he is a member may act in a professional capacity for the
Company or any such other company and be remunerated therefor. On any
matter in which a Director is in any way interested he may nevertheless
vote and be taken into aeccount for the purposes of a quorum and (save as
otherewise agreed) may retain for his own absolute use and benefit all
profits, benefits and advantages directly or indirectly accruimg to him
thereunder or in consequence thereof.




23,

24,

25.

26.

A Director who is in any way whather directly or indirectly intevested in
a conlract, transaction or arvangement or & proposed contract, transaction
or arrangement with the Company shall declare the nature of his interest
at a weeting of the Directors in accordance with Section 199 of ' the
Companies Act 1948, A pgeneral notice given to the Directors by any
Director to the effect that he is a member of any specified company or
firm and is to be regarded as {nterested in any contract, transaction or
arrangement which may thereafter be made with that company or firm or to
the effect that he is to be regarded as interested in any centract,
transaction or arrangement which may thereafter be made with a specified
person who is connected with him (within the meaning of section 64 of the
Qompanias Act 1980) shall be deemed a sufficient declaration of interest
in relation to any such contract transaction or arrangement provided that
no such notice shall be of effect unless either it is given at a meeting
of the Directors or the Director takes reasonable steps to secure that it
i§ brought up and read at the next meeting of the Directors after it is
given.

The Directors may dispense with the keeping of attendance books for the
meetings of the Divectors or committees of the Directors. Regulation 86
shall be modified accordingly.

Subject to Section 192 of the Companies Act 1948 the Directors shall have
power to grant pensions, annuities or any other allowances including
allowances on death, to any person, or to the estate of any personm, or to
the widow or dependants of any person, who has served the Company or any
predecessor in business of the Company either directly as Managing
Director, Director, Manager or in any other cffice or employment under the
Company or such predeccessor or indirectly as an officer or employece of any
company or body in which the Company has at any time during such service
as aforesaid had a controlling interest notwithstanding that he may have
been a Director of this Company, and to make payments towards insurances
or trusts for gsuch purposes in respect of such persons.

The office of Director shall be vacated if the Director:-

(1) bvecomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(ii) becomes of unsound mind or becomes incapable by reason of mental '
disorder, illness or injury, of managing and administering his
property and affairs; or

(iii)is prohibited from being a Director by reason of any Order made under
Section 188 of the Companies Act 1948 (as amended by 5.93 Companies
Act 1981) or under Section 9 of the Insolvency Act 1976; or

(iv) is removed under the provisions of Regulation 96 or Article 35
hereof; or

{v) by notice in writing to the Compary resigns his office.

(vi) by notice in writing to the Company offers to resign his office and
the Directors shall resolve to accept such offer.

- 13 -
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27.

28,

29.

30.

31

(1) The Directors may at any time and from tine to time appoint any
perann or persons £o be a Director of the Company either to fill a
casual vacancy or by way of addition to the existing Directors,

(2) The Company may by Ordinary Reasolution appaint another persen in
place of a Director removed from office under Regulation 96 and
without prejudice to the powers of the Directors under the first
paragraph of this Article the Company in General Meeting may appoint
any person tu be a Director either to f£ill a casual vacancy or as an
additional Director.

PROCEEDINGS OF DIRECTORS

The Directors may delegate any of their powers, authorities and
discretions to committees consisting of such person or persons (whether a
member or members of the body or not) as they think fit. Any committee so
formed shall in the exercise of the powers, authorities and discretions so
delegated conform to any regulations which may be imposed on it by the
Directors.

The quorum necessary for the transaction of the business of the Directors
shall be two or such other number as the Company in General Meeting may
from time to time determine.

A resolution in writing signed or initialled, or approved by letter,
telegram or cablegram by all the Directors shall be as valid and effectual
as if it had been passed at a meeting of the Directors duly called and
constituted and may consist of several documents each signed or initialled
or sent by one or more of the Directors.

ASSISTANT DIRECTORS

(1) The Directors may at any time and from time to time give any Group
Employee the title of "Assistant Director".

(2) The title "Assistant Director" shall not by reason of the possession
of such title be deemed to be a Director of the Company for purposes
of the Companies A4cts 1948 - 1981, these presents or for any other
purposes whatsoever and, without limitation, such a person shall not
be deemed to have the right to exercise any of the rights or powers
or to have any of the duties or responsibilities of a Director.

(3) The Directors may at any time withdraw the title "Assistant Director"
from any person without assigning reasons therefor and the title
shall be deemed to have been withdrawn from a given person in the
event of that person ceasing to be a Group Employee.

(4) In this Article the expression "Group Employee" shall mean an
employee of the Company or of any subsidiary of the Company or of any
holding company of the Company oxr ~»f any subsidiaxry of any such
holding company.

(5) The powers given to the Directors by this Article shall be without
prejudice to any other powers of the Directoxs under these presents.

..l(l_...




e ———— g r———r

3z,

33.

34.

35.

BECRETARY

Lf at any time the office of Secretary shall be vacant or if there is for
any reason no Seeretary capable of acting the Diveators may appoinr:any
other officer of the Company to perform the duties of the Secretary Ffor
the duration of guch vacancy or incapacity as the case may be.

NOTICES

Any notice or document (including share certificate) may be served on or
delivered to any member by the Company either peraonally or by sending it
through the post in a prepaid cover addressed to such member at his
registered address or (if he has no registered address within the United
Ringdom) to the address, if any, within the United Kingdom supplied by him
to the Company as his address for the service of notices, or by delivering
it to such address addressed as aforesaid., Where a notice or other
document is served or sent by post, service or delivery shall be deemed to
be effected at the exp:itation of twenty-four hours (or, where second class
mail is employed Fforiy-eight hours) after the time when the cover
containing the same is posted and in proving such service or delivery it
shall be sufficient to prove that such cover was preperly addressed,
stamped and posted.

INDEMNITY

Subject to the provisions of and so far as permitted by law, every
Director, Auditor, Secretary or other officer of cthe Company shall be
entitled to be indemnified by the Company against all costs, charges,
losses and liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liability incurred by him
in defending any proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment is given in his
favour (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for
relief from 1iability in respect of any such act or omission in which
relief is granted to him by the Court.

OVERRIDING PROVISIONS

Whenever Willis Faber ple (hereinafter called '"the Parent Company") shall
be the holder of shares which in aggregate entitle their holder to
exercige not less than 90% of the total voting rights of all members of
the Company having the right to vote at General Meetings (for which
purposes shares held by any subsidiary of the Parent Company shall be
deemed to be held by the Parent Company) the following provisions shall
apply and to the extent of any inconsistency shall have overriding effect
over all other provigions of these presents:

(A) The Parent Company may at avry time and from time to time appoint any
person to be a Director or remove from office any Director howsocever
appointed or remove any Director from the office of Managing Director.

(B) Wo Director shall be appointed without Lhe consent of the Parent
Company .




\C) The Directors shall not without the consent of the Parent Company i+
(1) Give any person the title of MAssistant Director";
(i1) Withdraw the said title from any person;

(D) The Divectors shall not without the consent of the Parent Company -
(i) exercise the powers under Article 25 hereof; or

(ii) sell the whole or a substantiel part of the undertaking of the
Company; or

(iii)acquire any substantial assets or the shares or debentures of
any other company;} or

(iv) allot, grant options over or otherwise deal with any shares of
the Company; or

(v) register any transfer of any share whether or not it is a fully
paid share, to one of their number.

(E) the Parent Company may at any time by notice in writing to all the
members of the Company entitled under these presents to receive
notice of General Meetings to convene an Extraordinary Gemneral
Meeting of the Company provided that such notice shall not be
effective to convene such meeting unless it would have been effective
for such purposes had it been given by the Company .

Any such appointment, removal, consent or notice shall be in writing
sexrved on the Company and signed on behalf of the Parent Company by any
two of its Directors or by any ome of its Directors and its Secrerary or
some other person duly authorised for the purpose. No person dealing with
the Company shall be concerned to see or enquire as to whether any
requisite consent of the Parent Company has been obtained and no
obligation iacurred or security given or transaction eoffected by the
Company to or with any third party shall be invalid or ineffectual unless
the thiid party had at the tise express notice that the incurring of such
obligation or che giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.
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CGompany Number L3855

THE COMPANIES ACTS 1948 TO 1981 :

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Passed on 13 July 1883

At the Extraordinary General Meeting of Sovereign Marine & General
Insurance Company Limited duly convened and held at Ten Trinity Square on
Wednesday, 13 July 1983 the following Resolution was duly passed as a
SPECIAL RESOLUTION:

SPECTAL RESOLUTION

"That the Regulations contained in the documen: entitled 'New Articles of
Association’ submitted to the meeting, and signed by the Chairman of the
Meeting for the purposes of identification, be and are hereby approved and
adopted as the Articles of Association of the Company in substitution for,
and to the exclusion of, all the existing Articles."

- 17 =~




Company Numher 13855

The Companies Act 1985

Company Limited by Shares

ORDINARY RESOLUTIONS
or
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

Pasged on the 13th Day of September 1985,

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at 15 Trinity
Square, London EC3N 4AA on Friday, the 13th Day of September 1985, the
following resolutions were passed;

ORDINARY RESOLUTIONS

That the authoriced share capital of the Company be and is hereby
increased from £6,000,000 to £7,500,000 by the creation of 1,500,000
ordinary shares of £1 each to rank pari passu in all respects with the
existing share capital.

That the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985 to
allot and issue from time to time and on such terms and conditioms as they
shall determine up to 1,500,000 ordinary shares of £l each during the
period from the date of passing of this resolution up to and including
13 September 1990.
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Cempany Number 13855

The Companies Act 1985

Company Limited by Shares

SPECIAL KESOLUTIONS
0F
SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

Pagsed on the 19th Day of January 1987.

AT AN EXTRAORDINARY GENERAL MEETING duly convened and held at 15 Trinity

Square, London EC3N 4AA on Monday, the 19th Day of January 1987, the following
resolutions were passed:

SPECIAL RESOLUTIONS

1. That the authorised share cuzpital of the Company be increased to
£1G,000,000 by the <reacion of 2,500,000 ordinary shares of £1 each to
rank pari passu in all respects with the existing share capital, and the
Memorandum and Articles of Association of the Company be altered to show
this increase.

2. That the Directors be generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 to allot and issue from
time to time and on such terms and conditions as they shall determine up
to 2,500,000 oxdinary shares of £l each during the period from the datek
of passing this resolution up to and including 19 January 1992.
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Lompany Number 13855

The Companies Act L98Y

Company Limited by Shares

OKUDINARY RESOULUTIUNS
OF
SUVEREIGN MARINE & GLNERAL LNSUKANCE CUMPANY LLMITED

Passed on the 15th Day of December Ly88

AT AN EXTRAUKDINARY GENERAL MEETING duly convened and held at 85 Gracechurch
Street, London kC3V OHA on Thursday, the 15th day of December LY88, the
following resolutions were passed:

ORDINARY RESOLUTIONS

L+ That the authorised share caprtal of the Company be increased from
£10,000,000 to £15,000,000 by the creation of 5,000,000 ordinary shares of
£l each to rank par: passu in all respects with the existing share capital.

2. That the Directors be and are hereby generally and unconditionally
authorised for the purposes of bSection 80 of che Companies Act 1985 to
allot and i1ssue from time to time and on such terms and conditions as they
shall dettrmine up to 5,000,000 ordinary shares of £l each during the
period from the date of the passing of this resolution up to and including
15 December 1993.
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Company Number 13855

The Campanies Act 1985

Campany Limited by Shares

RESOLUTIONS
OF

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

Passed on the 19th Day of March 1991

AT AN EXTRACRDINARY GENERAL MEETING duly convened and held at Ten
Trinity Square, Iondon BEC3P 3AX on Thursday 19th Day of December
1991, the following resclutions were passed:

ORDINARY RESOLUTION

That the authorised share capital of the Conpany be and is hereby
increased from £15,000,000 to £20,000,000 by the creation of
5,000,000 new ordinary shares of £1 each to rank pari passu in all
respects with the existing share capital.

ELECTIVE RESOLUTION

That the Directors be and are hereby generally arnd unconditionally
authorised for the purposes of Section 8C(A) of the Companies Act
1985 (as amerded) to allet and issue from time to time and on such
terms and conditions as they shall determine up to 5,000,000 ordinary
shares of E£1 each.
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Company Number 13865

The Conmpanies Act 1985 (as amenxded)

Conpany Limited by Shares

ELECTIVE RESCIUTTIONS
oF

SOVEREIGN MARTNE & GENERAYL INSURANCE COMPANY LIMITED
Passed on the 8th Day of April 1991

AT THE ANNUAY, GENERAL MEETING duly convened ard held at 85 Gracechurch
Street, London EC3V OHA on Monday 8th Day of April 1991, the following
Elective Resolutions were passed:

ELECTTVE RESOLUTTONS

1) Laying of Report and Accounts
IT WAS RESOLVED THAT

the laying of Report and Accounts in General Meeting be dispensed
with as provided by Section 252 of the Conpanies Act 1985 (as
amended) .

2) Anmual General Meetings
IT WAS RESOLVED THAT

the holding of Anmual General Meetings be dispensed with as
provided by Section 366A of the Companies Act 1985 (as amended).

3) Auditors
IT WAS RESOLVED THAT

the re-appointment of auditors ammually be dispensed with as
provided hy with Section 386 of the Companies Act 1985 (as
amerded) . ! dﬂF \
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Company Number 13855 [

The Companies het 1985 (as amended)

Company Limited by Shares

RESOLUTIONS
oFr

SOVEREIGN MARINE & GENERAL INSURANCE COMPANY LIMITED

Passed on the 22nd day of December 1992

AT AN BXTRAORDINARY GENERAL MEETING duly convened and held at 85 Gracechurch
Street, London EC3V OHA on Tuesday, 22 December 1992, the following remolutions
were pasgsed:

ORDINARY RESOLUTION

That the authorised share capital of the Company be and is hereby
increaged from £20,000,000 to £30,000,000 by the creation of 10,000,000
new ordinary shares of £l each.

ELECTIVE RESOLUTION

That the Directorsg be and are hereby generally and unconditionally
authorised for the purpose of Section 80(A) of the Companies Act 1985
{as amended) to allot and issue from time to time and on such terms and
conditions as they shall debermine up to 10,000,000 ordinary shares of
£1 each.
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COMPANIES FORM No.123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias Company number
13BESl

Name of company

Soverelgn Marine & General Insurance Company Limited

gives notice in accordance with section 123 of the above Act that by resolution ot the
company dated 22nd December 1392 the nominal capital of the company has been
increased by £10000000.00 bevond the registerad capital of £20000000.00

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 shares have been or ars #n be issued are as follows:

Ranﬁing pari passu with the existing ordinary shares of f1
each.
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Signed “;J"v N /;’ ff’ Designation Secretary Date 23rd becerber 1992
Pregentor's name address té.ephone For official use
number and reference (if ahy): D.E.B. Post room
Hiss 1 M Varren
Willls Corroon Group plc N
15 Trinity 8guare ﬁCDlv’ﬂ*‘i
London
EC3N 4an l “
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