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HISTORICAL SUMMARY
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St George Assurance Company Limited
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THE COMPANIES ACT 1985
UNLIMITED COMPANY

ALTERED
MEMORANDUM OF ASSOCIATION

OF

NATIONAL MUTUAL LIFE ASSURANCE SOCIETY
(As altered by special resolutions passed on 18 May 1971 and 21 April 1997)

The name of the Company 1s the "National Mutual Life Assurance Society"
The registered office of the Society 1s and will be situate 1n England

The abjects of the Society are to make assurance for hves to and between and for the
benefit of its members upon the principle of mutual assurance, so as to proceed without a
fixed or permanent capital, and to make general assurances on lives and survivorships
and other legal assurances to the public at large, including the members, and to grant and
purchase annuities for lives, or on survivarships, or for any definite period, and generally
to transact all descnptions of business ordinanly transacted by Life Assurance Companies
or known as Life Assurance Business

With power for the Socisty to carry on business beyond the Iimits of the United Kingdom,
and for that purpose, so far as necessary, to acquire and hold land and secunties abroad,
and to appoint, remove, and empower local agents abroad

And alse with power for the Society by Special Resolution, but not otherwise, to
amalgamate with or acquire and take over all or any of the assets, labilities and business
of any insurance company or corporation, whether registered or incorporated within or
beyond the hmits of the United Kingdom, for such consideration and on such terms as
may be agreed, and to continue, fulfil, or renew any contracts or engagements, and
satisfy any liabihties of such company or corporation

And also with power to fransfer the whole or substantally the whole of the business and
undertaking of the Soclety pursuant to a scheme under Section 49 of, and Part 1 of
Schedule 2C to, the Insurance Companies Act 1982 in the form annexed to the Petition to
the High Court of Justice dated 10 October 2001, or as amended from time to time {the
"Scheme")

Without prejudice to the generality of the foregoing, it 1s hereby declared that the objects
of the Society include the following objects

(a) to engage in and carry on, throughout the world, all kinds and classes of
insurance business and n particular, but without prejudice to the generality of the
foregoing

(n to undertake and transact all matters and business which may be in any
way connected with, or depend con, contingencies,

{n to create out of the capital or revenue of the Society a special fund or
special funds, and to give any class of policyholders, annuitants, or
creditors any preferential right over any fund or funds so created, and for
those or any other purposes of the Socliety to place any portion of the
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(b)

(c)

(d)

(e}

(f
(9)
(h)

Society's property in the names or under the control of trustees, and to
give any class of insured persons a nght to participate in the profits of the
Society or any fund s0 created,

()] to reinsure all or any risks undertaken by the Society,

(1v) to effect as agents for other persons insurance of every kind and agamnst
every and any contingency,

{v) to acquire, extinguish, or otherwise deal with any policy, and

{v1) to provide advice and supervisory services on all financial and investment
matters and to act as investment managers, consultants and agents for
any superannuation fund, pension scheme, trust fund, life nsurance
scheme or any other fund or any other person,

(n to invest and deal with the moneys of the Society in or upon mnvestments
or secunties of any nature (whether as principal or agent) and generally to
acquire and hold shares, stocks, debentures, debenture stocks, bonds,
mortgages, obligations and secunties of any kind 1ssued or guaranteed by
any company, corporaton or undertaking of whatever nature and
wherever constituted or carrying on business, and shares, stocks, bonds,
cbligations and other secunties 1ssued or guaranteed by any government,
savereign ruler, commissioners, trust, local authonty or other pubhc body,
whether in the United Kingdom or elsewhere, and to vary, transpose,
dispose of or otherwise deal with, from time to time, any of the Society's
investments for the time being as may be considered expedient, and

) to co-ordinate the administration, policies, management, supervision,
control, research, planning, trading and any and all other activities of
subsidiary undertakings (as defined i the Society's Articles of
Association) of the Sociely ("Associates”), to provide services of all types
to Associates Including, without prejudice to the generalty of the
foregoing, acting as financial advisers and consultants to Associates, and
to recrganise, finance, aid and assist Associates, financially or otherwise,

to carry on the business of merchants and traders generally and to buy, sell, hire,
manufacture, repair, let on hire, alter, improve, treat and deal in all apparatus,
machines, matenals and articles of all kinds,

to carry on any other business or activity whatsoever, whether trading,
manufactuning, investing or otherwise,

to purchase, take on lease or in exchange, hire or otherwise acquire, hold, deal in
and otherwise dispose of all or any estate or interest in or over any lands,
bulldings, easements, nghts, privileges, concessions, patents, patent nghts,
hcences, secret processes, machinery, plant, stock-in-trade and any real or
personal property {(whether tangible or intangible) of any kind,

to receive money on deposit or loan from any person,
to make advances to any person with or without secunty,

to guarantee, support or secure, whether by direct obligation or covenant or by
mortgaging or charging all or any part of the undertaking, property and assets
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(present and future) of the Society or by 1ssuing any secunty of the Society by way
of mortgage, or by any one or more or all of such methods or by any other
method, and whether or not the Society receives any advantage therefor and
whether or not in furtherance of any of the objects of the Society, the performance
of any obligations or commitments and the repayment or payment of the principal
amounts of, or the premiums, interest and dividends on, any secunties of any
person, including (without prejudice to the generality of the foregoing) any
Associate,

) to establish and maintain or procure the establishment and maintenance of any
incentive or profit shanng schemes or trusts or any non-contributory or
contnbutory pension or superannuation schemes or funds for the benefit of, and to
make or give or procure the making or giving of loans, donations, gratuities,
pensions, allowances or emoluments or other benefits (whether in money or
money's-worth) to, or to trustees on behalf of, any persons who are or were at any
time 1in the employment of the Society, or of any Associate, or who are or were at
any time directors or officers of the Society or of any Associate, or who are or
were at any time agents of or advisers or consultants to the Society or any
Associate or who have been of benefit to the Society or any Associate or who the
Society considers have a moral claim on the Society or any Associate, or any
persons In whose welfare the Society or any Associate 1s or has been at any time
interested, and the wives, husbands, widows, widowers, families and dependants
of any such persons, and to establish and subsidise or subscrnbe fo any
institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Society or of any Asscciate, or of any
such persons as aforesaid, and to make payments for or towards policies of
assurance on the lives of any such persons and policies of insurance for the
benefit of or In respect of any such persons (Including Iinsurance against therr
negligence or breach of duty to the Society or any Associate) as aforesaid, and to
pay, subscribe or guarantee money to or for any chantable or benevolent objects
or for any exhibition or for any political, public, general or useful object, and to do
any of the above things, either alone or in conjunction with any Associate,

)] to enter into any joint venture, partnership or joint-purse arrangement or
arrangement for sharng profits, union of interests or co-operation with any person
and to subsidise or otherwise assist any person,

(k) to establish or promote or concur in establishing or promoting any other company
and to guarantee the payment of the dividends, interest or capital of any shares,
stock or other secunties 1ssued by or any other obligatons of any such company,

{1) to purchase or otherwise acquire and undertake or take over by any means all or
any part of the business, property, assets, llabihittes and transactions of any
person,

{m) to sell, exchange, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and other
nghts n or over and 1n any other manner exploit or deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
Society including, without mitation, any such dealing or disposal on terms that
are wholly or partly gratuitous or of a nen-commercial nature,

(n) to undertake or enter into, on such terms and conditions as may be thought fi,
interest rate and currency swaps, options (including traded options), swap option
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)

(p)

(r)

(s)

{t)

(u)

(v)

contracts, forward exchange contracts, futures contracts, hedging agreements or
other financial instruments of any kind on a fixed and/or floating rate basis and in
respect of any currency or currencies or basket of currencies (including but not
imited to European Currency Units (as the same may from time to time be
designated or constituted)) or commodities of any kind and on such basis as the
Society thinks fit,

to make known the businesses or any of them or the products or any of them of
the Society or the businesses or products of any other person, in particular by
adverhsing in the press, by circulars, by purchase and exhibition of works of art or
interest, by publication in bocks and periodicals, and by granting pnzes, rewards
and donations, and by carrying on and conducting prize and competition schemes
ar any scheme or arrangement of any kind, either alone or in conjunction with any
other person, whereby the said businesses or any of them may be promoted or
developed, or whereby the said products may be advertised and made known,

to enter into any arrangement with any government or authonty, supreme,
mumnicipal, local or otherwise, of any country, and to obtain from any such
government or authonty all legislation, orders, nghts, licences, authorisations,
concessions and privileges that may seem requisite,

to borrow or raise or secure the payment of money for the purposes of or in
connection with any of the Society's business or businesses,

to mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and to 1ssue in cash at par or at a premium
or discount, or for any other consideration, debentures, mortgage debentures or
debenture stock or other similar secuntes, payable to bearer or otherwise, and
either permanent or redeemable or repayable, and collaterally or further to secure
any secunites of the Society by a trust deed or other assurance,

to draw, make, accept, endorse, negobate, discount and execute promissory
netes, bills of exchange and other negotiable instruments,

to pay or otherwise give consideration for any property or nghis acquired by the
Society in any manner whatsoever and in particular but without mitation 1n cash
or by any secunties which the Society has power to 1ssue, or partly iIn one mode
and partly in another,

to accept payment or other consideration for any property or nghts sold or
otherwise disposed of or dealt with by the Society in any manner whatsoever and
in particular but wathout imitation in cash, whether by instalments or otherwise, or
in fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or guaranteed nghts in respect of dividend or repayment of
capital or otherwise, or In debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and to hold, dispose of or otherwise deal with any
shares, stock or secunties so acquired,

to pay out of the funds of the Society all expenses which the Society may lawfully
pay in respect of or incidental to advertising of or raisitng money for the Society,
including brokerage and commussions for obtaiming applications for or taking,
placing or under-wnting debentures or debenture stock, and to apply at the cost of
the Society to Parlament for any extension of the Society's objects and powers,
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-5.

(w) to transfer the whole or substantially the whole of the business and undertaking of
the Society pursuant to the Scheme referred to in paragraph 3 of this
Memorandum of Association on such terms as the Society shall think fit and to
enter into such arrangements and do all such things ancillary thereto or In
connection therewith as the Society shall think fit (including doing all such things
as the Board or any duly authorised committee of the Board considers necessary
or desirable to give effect to the proposals descnbed in the Circular dated
17 October 2001 to members and policyholders of the Society relating to the said
Scheme),

(x) to do all or any of the above things in any manner and on any terms, and in any
part of the world, and either as pnncipals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, and

(v) to do all such other things as are, in the opinton of the Society, incidental or
conducive to the above objects or any of them

The objects specified in each of the paragraphs of this Article shall not, except where the
context expressly so requires, be in any way imited or restrnicted by the terms of any other
paragraph and shall be construed as separate, distinct and independent cbjects capable
of being performed and carned out separately, distinctly and independently of each other
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THE COMPANIES ACT 1985
UNLIMITED COMPANY
ARTICLES OF ASSOCIATION
OF

NATIONAL MUTUAL LIFE ASSURANCE SOCIETY
(Adopted by special resolution passed on [ )}

INTERPRETATION
DEFINITIONS AND INTERPRETATION

In these Articles of Association, If not inconsistent with the subject or context, words shall
have the following meaning

"Actuary” means the actuary for the time being of the Society appointed pursuant to
s 19(1) insurance Companies Act 1982 and Article 71,

"Articles” means the Articles of Association of the Society as herein contained or as
altered from time to time,

"Auditors" means the auditor or auditors for the time being of the Society appointed in
accordance with the Statutes,

"Board” means the board of Directors for the time being of the Society or the Directors
present at a duly canvened meeting of Directors at which a quorum Is present,

"clear days" means, n relation to a penod of notice, that peried excluding the day when
the notice 1s given in accordance with these Articles and the day in respect of which 1t 1s
given or on which it 1s to take effect,

"connected” means n relation to a Dirgctor, the meaning ascnbed in s 346 Companies
Act 1985,

"Corporate Representative” means an individual authonsed by a resolution of the
directors or other governing body of a corporation which 1s a member of the Society to act
as its representative at any meeting of the Society,

"Director” means a director for the time being of the Society,

"Executive Director” means a Director who has been appointed to any executive office
within the Society in accordance with the provisions of Article 50,

“iInsurance” means Iinsurance, Including assurance, reinsurance and reassurance and
anything else treated as insurance business for the purposes of the Insurance Companies
Act 1982,

"member" means a member of the Society as defined n s 12 National Mutual Life
Assurance Soclety's Act, 1896,
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"Non-Executive Director” means a Director other than an Executive Director,
"Office” means the registered office for the time being of the Society,

"policy” means an insurance policy, including anything treated as a policy for the
purposes of the Insurance Companies Act 1982,

"policyholder" means the person who for the time being 1s the legal holder of a policy,
"Register" means the register of members,

"Scheme" means the scheme between the Society and GE Pensions Limited under
Section 49 of, and Part 1 of Schedule 2C to, the Insurance Companies Act 1982 In the
form annexed to the Petition to the High Court of Justice dated 10 October 2001, or as
amended from time to time,

"Seal" means the common seal (If any) of the Society,

"Secretary” means the person for the time being appointed pursuant to Article 71 to
perform the functions and duties of the Company Secretary and including any joint,
deputy, temporary or assistant secretary,

"Society"” means National Mutual Life Assurance Society,

"Soclety Policy" means any policy 1ssued by the Society before or after the adoption of
these Articles or under which the Society 1s or becomes the insurer or has any lability
(otherwise than as insured cr reassured) at any time,

"special resolution” means a resolution of the Society (required by the Companies Act
1985 to be designated a special resclution) passed by a majonty of not less than three-
fourths in number of the members whao, being entitled to do so, vote 1n person or by proxy
at a general meeting of the Scciety of which not less than 21 clear days’ notice specifying
the intention to propose the resolution as a special resoluton has been duly given in
accordance with these Articles,

"Statutes” means National Mutual Life Assurance Society's Act, 1896, the Companies Act
1985 and every other Act of Parlament and statutory tnstrument for the time being in
force concerning companies and affecting the Society,

"subsidiary" means a subsidiary as defined in s 736 Companies Act 1985,

"subsidiary undertaking” means a subsidiary undertaking as defined n
5258 Companies Act 1985, and

"United Kingdom™" means the United Kingdom of Great Britain and Northern Ireland

The following provisions shall apply to the construction or interpretation of these Articles
or any part thereof

(a) any reference to any section or provision of any Act of Parlament shall (if not
inconsistent with the subject or context) include every statutory modification,
extension, substitution, amendment or re-enactment thereof for the time being in
force',

1

The Society does not intend to update this provision

LIBOV/ALTURAIN/S418775 4 Hogan Lovells




32

33

(b) any reference to a numbered Article shall be a reference to the Article of these
Articles bearnng the same number and includes reference to such Article as
amended from time to time,

(c) words imperting the singular number include the plural and vice versa,
(d) words importing the masculine gender include the feminine gender,

(e) words importing persons shall include companies, corporations, trustees, firms
and other unincorporated bodies,

H the headings contained In these Articles are included for purposes of reference
only and shall not in any way affect or govern the sense or construction thereof or
of any part thereof,

(g) references to wnting include references to typewnting, printing, lithography,
photography and any other modes of representing or reproducing words In a
legible and non-transitory form,

(h) references to "other" and "otherwise" shall not be construed eiusdem generis
where a wider construction 1s possibte, and

(1) references to a committee of the Board are to a committee established in
accordance with these Articles, whether or not comprised wholly of Directors

MEMBERS
REGISTER OF MEMBERS

The Board shall record in the Register the names of all members and shall remove from
the Register all those who are not or who cease to be members

SPECIAL PROVISIONS REGARDING NOTICE

If moneys due under any Society Policy are subject to a trust, whether express, implied or
constructive, the Society shall not be bound to ensure that such moneys are applied In
accordance with that trust |f the Society receives a discharge in respect of such moneys
by the person in whom the right to such moneys 1s legally vested, that discharge shall be
a sufficient discharge to the Society from all habihity in respect of such moneys,
irrespective of any trust to which such moneys may then be subject and whether or not
the Society has had notice of any such trust

if the Society receives any notice purporting to be executed by an assignee of a Society
Policy or someone to whom a Society Policy or an interest in a Society Policy has
devolved by operation of law or an agent or representative of any such person, the
Society shall be entitled to rely on that notice notwithstanding that the notice 1s defective
or a forgery, unless 1t has actual notice to the contrary

The Society shall be entitled to assume for the purposes only of membership that an
individual 1s alive until it receives notice to the contrary
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EXERCISE OF MEMBERSHIP RIGHTS

ReAssure Limited 1s hereby authonsed to exercise all and any of the nghis of any
member from time to time n respect of his membership of the Society (Including without
hmitation any nghts to attend and vote at meetings and to appoint proxies and/or
corporate representatives to attend meetings and vote on his behalf) ReAssure Limited
may exercise such rights in such manner as 1it, in its absolute discretion, considers to be
necessary or desirable

No member from time to time shall exercise any of his nghts in respect of his membership
of the Society without the prior wntten approval of ReAssure Limited

GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

The Society shall, in each year, hold a general meeting as its annual general meeting in
addition to any other meetings 1n that year and shall specify the meeting as such in the
notice calling it Not more than 15 months shall elapse between the date of one annual
general meeting of the Scciety and that of the next The annual general mesting shall be
held at such time and place as the Board shall determine

EXTRAORDINARY GENERAL MEETINGS

All general meetings, other than annual general meetings, shall be called extracrdinary
general meetings

Extraordinary general meetings shall be held from time to time and at such places and
times as the Board may think fit In addition, an extraordinary general meeting shall be
convened by the Board on such requisiton or, in default, may be convened by such
requisttionists as are provided In each case by the Statutes For all purposes of these
Articles a requisition of 50 or more members shall be deemed, If otherwise complying with
the requirements of s 368 Companies Act 1985, to be a members' requisition as defined
in that section

LENGTH AND METHOD OF NOTICE

An annual general meeting and a meeting for the passing of a special resolution shall be
called by at least 21 clear days’ notice, and any other meeting of the Society shall be
called by at least 14 clear days’ notice The notice shall specify the place, the day and the
hour of the meeting and the general nature of the business to be transacted and, in the
case of the annual general meeting, shall specify the meeting as such Notice of all
general meetings shall be given by advertisement in accordance with Article 84 and no
member or other person (except the Auditors) shall be entitled to receive any other notice
of a general meeting Notice of every general meeting shall be given to the Auditors In
any manner authonsed by Article 85 1

NOTICE TO STATE RIGHT OF MEMBER TO APPOINT A PROXY

In every notice calling a meeting of the Society, there shall appear with reasonable
prominence a statement that a member entifled to attend and vote 1s entitled to appoint a
proxy to attend and, on a poll, vcte instead of him and that a proxy need not also be a
member
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SPECIAL RESOLUTIONS

Where a general meeting 1s to be called to consider a special resolution, there shall be
included 1 the notice of the meeting either the actual resolution proposed to be passed,
or sufficent explanation to show the effect of the proposed resolution and a statement
that the actual resolution proposed can be inspected dunng normal business hours at the
Office and such offices of the Society in the United Kingdom as may be designated in the
notice

ACCIDENTAL OMISSION OR NON-RECEIPT OF NOTICE

The accidental omussion to give notice to, or the non-receipt of notice by, the Auditors or
any other person entitled to receive notice in accordance with these Articles shall not
invahdate the proceedings at any general meeting

BUSINESS

Any matter may be considered as part of the business of the annual general meeting,
whether or not the same arises out of the routine business of such meeting, provided that
notice thereof has been given in accordance with these Articles An extraordinary general
meeting shall not proceed to any business other than the business for which such
meeting shall have been called

PROCEEDINGS AT GENERAL MEETINGS
QUORUM: ATTENDANCE AND REGULATION OF MEETINGS

No business shall be transacted at any general meeting unless a quorum of members 1s
present when the meeting proceeds to business One indwvidual present, who 15 a
member or a Corporate Representative of a corporation which 1s a member, shail be a
querum for all purposes

The chairman of the meeting shall regulate the proceedings at the meeting and, in
particular, shall have an absolute discretion as to permiting or refusing to permit any.
person who 1s not a member to be present at and take part in the proceedings of the
meeting, otherwise than by voting

A general meeting may, If the Board or the chairman of the meeting so decides, be held
simultanecusly in more than one room, building or other focation specifically approved for
such purpose by the Board, provided that all those present (in whichever location) can at
all tmes hear and participate fully in the proceedings

ADJOURNMENT QR DISSOLUTION FOR LACK OF QUORUM

If within 30 minutes from the time appomnted for any general meeting a quorum 1s not
present, or if during a meeting a quorum ceases to be present, the meeting, if convened
on the requisition of members, shall be dissolved In any other case, it shall stand
adjourned {o the same day in the next week, at the same time and place, or to such other
day and at such time and place as the Board may determine, and, if at such adjourned
meeting a quorum (as prescribed by Article 11) 1s not present within 30 minutes of the
time appointed for holding the meeting, the members present shall be a quorum
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13 CHAIRMAN

131 The chairman of the Board shall preside as chairman at every general meeting of the
Society, save that

{a) if there 1s no such chairman, or iIf he has given advance notice to the Secretary
that he will be absent from the meeting, or If at any meeting he I1s not present
within ten minutes of the time appointed for holding the same or 1s unwilling to act
as chairman, the deputy chairman {if any), if present and willing to act, shall
preside as chairman,

(b) if neither the chairman nor the deputy chairman 1s present within ten minutes of
the time appointed for holding the meeting, or i neither of them 1s willing to act as
chairman, the Directors present shall choose one of therr number to act, If willing
to act, or

{c) if no Director 1s present or If each of the Directors present declines to take the
chair, the members present and entitled to vote shall choose one of themselves to
be chairman of the meeting

132 The appointment of a charman of a meeting shall not be treated as part of the business
of that meeting

14 ADJOURNMENT

141  The chairman of the meeting shall adjourn a meeting at which a quorum s present to
another time and place or to such time and place as may subsequently be determined by
the Board If requested to do so by such meeting The chairman of the meeting may In
addition so adjourn such meeting If either

(a) he has the consent of such meeting, or

b in his opinion, it (s not practicable to obtain consent under paragraph (a) above but
it appears to him necessary in order to facihitate the business of the meeting

142  No business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When
a meeting 15 adjpourned for 30 days or more, or to such time and place as may
subsequently be determined by the Board, at least 14 clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general nature of the
busmess to be transacted Such notice shall be given by advertisement in accordance
with Article 84 Otherwise it shall not be necessary to give notice of an adjournment

15 AMENDMENTS TO RESQOLUTIONS

An amendment may be made to a resolution provided that the alteration 1s not so
fundamental as to destroy the intent of the onginal resclution If an amendment s
proposed to any resolution under consideration but 1s 1n good faith ruled out of order by
the chairman of the meeting, the proceedings on the substantive resolution shall not be
invalidated by any error in the ruling In the case of a resolution duly proposed as a
special resolution, no amendment thereto (other than a clencal amendment to correct a
manifest error) may in any event be considered or voted upon

LIBO1/ALTURAIN/5418775 4 Hogan Lovells



16

17

18

19

20

21

-12 -

MANNER IN WHICH RESOLUTION DECIDED, DEMAND FOR A POLL; CHAIRMAN'S DECLARATION ON
A RESULT OF A SHOW OF HANDS

At any general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or upon the declaration of the result of the show of hands a
poll 1s demanded by the chairman of the meeting or at least one member entitled to vote
at the meeting Unless a poll 1s so demanded, a declaration by the chairman of the
meeting that a resolution has been carned, or carred unanimously or by a partrcular
majonty, or lost or not carned by a particular majenty, and an entry to that effect in the
book containing the minutes of the proceedings of the Society, shall be conclusive
evidence of the fact wathout proof of the number or proportion of the votes recorded n
favour of or against the resolutton No poll shall be demanded on the election of a
chairman of a meeting or on any question of adjournment

PROXY EMPOWERED TO DEMAND A POLL

The instrument appointing a proxy to vote at a meeting shall be deemed also to confer
authonty to demand or join in demanding a poll (and for the purposes of the last
preceding Article a demand for a poll by a person as proxy for, or Corporate
Representative of, a member shall be the same as a demand by that member)

OBJECTIONS TO THE QUALIFICATION OF A VOTER OR TO VOTES AND ERRORS IN COUNTING
VOTES ETC

No objection shall be raised to the guabfication of any voter or to the counting of, or falure
to count, any vote, except at the meeting or adjourned meeting at which the vote objected
to 1s tendered Subject to any objection made in due time, every vote counted and not
disallowed at the meeting or adjourned meeting shall be valid and every vote disallowed
or not counted shall be invalid Any objection made in due time shall be referred to the
chairman of the meeting, whose decision shall be final and conclusive

MANNER OF AND TIME AND PLACE FOR TAKING A POLL

Except as permitted in this Article 19, if a poll 1s duly demanded, 1t shall be taken in such
manner (including the use of ballot or voting papers) and at such place and at such time
as the chairman of the meeting may direct The chairman of the meeting may (and, If sc
directed by the meeting, shall), in the event of a poll, appoint scrutineers (who need not
be members) and may adjcurn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll A poll validly demanded on any question shall
be taken either forthwith or at such later tme and place as the chairman of the meeting
directs, not being more than 30 days after the poll 1s demanded The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

NOTICE OF A POLL

No notice need be given of a poll not taken forthwith If the time and place at which it 1s to
be taken are announced at the meeting in respect of which 1t 1s demanded In any other
case, at least 7 clear days' notice shall be given specifying the time and place at which
the poll 1s to be taken Such notice shall be given by advertisement in accordance with
Article 84

CONTINUANCE OF OTHER BUSINESS

The demand for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded
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DEMAND FOR A POLL MAY BE WITHDRAWN

A demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman of the meeting If a demand far a poll 1s so withdrawn

{a) before the result of a show of hands 1s declared, the meeting shall continue as if
the demand had not been made, or

(b) after a result of a show of hands 1s declared, the demand shall not be taken to
have invalidated the result of that show of hands,

but, if a demand 1s withdrawn, the chairman of the meeting or other members so entitied
may themselves demand a poll

CHAIRMAN'S CASTING VOTE

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll 1s demanded
shall be entitled to a casting vote in addition to any other vote to which he may be entitled
as a member or on behalf of any other member

DIRECTORS ENTITLED TC ATTEND AND SPEAK AT GENERAL MEETINGS

Each Director shall be entitied to attend and speak at any general meeting of the Society

VOTES OF MEMBERS
VOTING RIGHTS
At any meeting of the Society

(a) each member who (being an individual) 1s present In person or (being a
corporation) is present by a Corporate Representative shall have one vote on a
show of hands, and

{b) each member who (being an individual) 1s present in person or (being a
carporation) 15 present by a Corporate Representative or {in either case) s
present by proxy shall have one vote on a poll

For the avoidance of doubt, a member holding more than one Society Policy shall not
have more than one vote, whether on a show of hands or on a poll

For the avoidance of doubt, but subject to Article 25 4, if more than one person is at any
time a member in respect of any one Society Policy, each such person shall be entitied to
vote at a meeting of the Society in respect of that policy

If more than one person Is at any time a member in respect of any one Society Policy,
and such persons hoid the benefit of that policy as trustees or as the members of a
partnership or unincorperated association, only one such person shall be entitied to vote
at a general meeting In respect of that policy, and the vote of the sentor of them who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the others For this purpose, all the members in respect of any Society Policy
may jointly nominate one of their number to be the senior for this purpose If no person 1s
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s0 nominated senionty shall be determined by the order in which the names stand on the
policy

If at any time the Society has no notice of the name of any surviving member In respect of
a Society Policy, but that policy 1s still in force, no person shall be entitled to vote at a
meeting of the Soctety in respect of that policy unless or until the name (or, subject to this
Article, the names) of the surviving member or members has been notified to the Society

If any questton anses as to which (if any) joint member or members in respect of any
Society Policy 1s entitled to vote in respect of that policy, or 1s the senmor for the purposes
of this Article, the decision of the Board on such question shall be conclusive for all
purposes of these Articles

MEMBER OF UNSOUND MIND

A member who 1s a patient for any purpose of any statute relating to mental health {or in
respect of whom an order has been made by any court having junsdiction for the
protection or management of the affairs of persons incapable of managing their own
affairs) may vote, whether on a show of hands or on a poll, by his committee, recever,
curator bonis or cother person in the nature of a committee, receiver or curator bonis
appointed by such court

Such commitiee, receiver, curator honis or other person may on a poll vote by proxy
PROXY

Any individual (whether a member of the Society or not) may be appointed to act as a
proxy A proxy 1s not entitled to speak at a meeting of the Society except to demand or
join in demanding a poll

EXECUTION OF A FORM OF PROXY

The instrument appainting a proxy shall be in writing under the hand of the appointor or
his agent duly authonsed or, If the appointor 1s a corporation, either under its common
seal or under the hand of an officer or agent so authonsed The Board may, but shall not
be bound to, require evidence of the authonty of any such officer or agent

FORM OF PROXY

An instrument of proxy shall be in writing executed by or on behalf of the appointor and
shall be in any usual form (but incorporating reference to the policy number of at least one
of the policies by virtue of which the member 15 entitled to vote at the meeting) or in such
other form as the Board may approve

The Board may, at the expense of the Society, send instruments of proxy to members by
post or otherwise (with or without provision for their return pre-paid) for use at any general
meeting, either in blank or nominating in the alternative the chairman of the meeting or
any other individual The accidental omission or the inability to send such an mstrument or
give such an invitation to, or the non-receipt thereof by, any member entitled to attend and
vote at a meeting shall not invahdate the preceedings of that meeting
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DEPOSIT AND VALIDITY OF PROXY

The instrument appointing a proxy and the power of attorney or other authonty (If any)
under which 1t 1s executed, or a copy of such power or authonty certified notanally or in
some other way approved by the Board, shall be

{a) deposited at the Office or at such other place within the United Kingdom as 1s
specified in the notice convening the meeting or in the instrument of proxy 1ssued
by the Society in relation to that meeting not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or

(b) n the case of a poll taken more than 48 hours after it was demanded, be
deposited as aforesaid after the poll has been demanded but not less than
24 hours before the time appointed for taking the poll, or

{(c) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it
was demanded, be delivered at the meeting to the chairman of the meeting or to
the Secretary or to any Director,

and, in default, the instrument of proxy shall not be treated as valld No instrument
appointing a proxy shall be valid after the expiration of 12 months from the date named in
it as the date of its execution, except at an adjoumed meeting or on a poll demanded at a
meeting or an adjourned meeting In cases where the meeting was ongnally held within
12 months from the date named in it as the date of its execution

VALIDITY OF VOTE GIVEN BY PROXY

A vote given or a poll demanded by a person duly appointed as a proxy or by a Corporate
Representative of a corporation in accordance (in either case) with the terms of his
appointment shall be valid notwithstanding the death or insanity of the principal or the
revocation of the instrument of proxy, or of the authonty under which the instrument of
proxy was executed or the Corporate Representative was duly appointed, provided that
no intimatron in wnting of such death, insanity or revocation has been received by the
Society at the Office at least 48 hours prior to the commencement of the meeting or
adjourned meeting at which the instrument of proxy 1s used (or, in the case of a poll taken
more than 48 hours after it was demanded, 24 hours pnor to the time appointed for the
taking of the poll)

CORPORATIONS ACTING BY REPRESENTATIVES
A CORPORATE MEMBER MAY APPOINT A REPRESENTATIVE

Any corporation which 1s a member of the Society may, by resolution of its directors or
other governing body, authonise such individual as it thinks fit to act as its Corporate
Representative at any meeting of the Society, and the individual so authonsed shall be
entitled to exercise the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual member of the Society personally
present at such meeting
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DIRECTORS
NUMBER OF DIRECTORS

Unless and until otherwise determined by the Society by special resolution, the number of
Directors shall not be less than two nor more than twelve

QUALIFICATION OF DIRECTORS

No person shall be eligible to be appointed as a Director if he has attained the age of
70 years or if {(unless the Board otherwise agrees) he hclds any office whatever with any
company carrying on insurance business (as defined in the Insurance Companies Act
1982), other than a company hmited by shares in which the Society has a financiai
interest representing not less than one tenth of the total 1ssued share capital of such
company for the time being

REMUNERATION OF DIRECTORS

Each of the Directors shall be remunerated for his services at such rate as may be fixed
from time to time by the Board and approved by the Society in general meeting

The Directors shall in addition be entitled to remuneration by way of fees for their services
as Directors 1n such further sums (if any) as the Board may determine, but not exceeding
In aggregate such amount as may be sanctioned by resolution of the Society, such
remuneration to be divided among the Directors as the Board may, by resclution,
determine or, in default of agreement, equally

Such remuneration shall be deemed i{o accrue from time to time Any remuneration
payable to any Director pursuant to this Article may, if the Director concerned so requires
and If the Board so agrees, consist in whole or in part of payments by way of pension
contrnibutions or premiums therefor, whether pursuant to a pension scheme or otherwise
Such remuneration shail be distinct from and additional to any remuneration or other
benefits which may be paid or provided to any Director pursuant to any other provision of
these Articles

REMUNERATION OF NON-EXECUTIVE DIRECTORS FOR SPECIAL OR ADDITIONAL SERVICES

A Non-Executive Director who sits on any committee of the Board, or acts as a director of
any subsidiary undertaking of the Society, or discharges any other special duty or
function, or otherwise performs services any of which, i the opinion of the Board, are
outside the scope of his ordinary duties as a Director, shall receive such additional
remuneration (whether by way of salary, commission or participation in profits (other than
by confernng ar enhancing benefits under any Scciety Policy) or otherwise) as the Board
may determine

EXPENSES

In additicn to such remuneration as aforesaid, any Drrector may be paid such reasonable
travelling, hotel and other expenses as he may properly ncur in connechon with the
discharge of his duties, mncluding but not Imited to expenses in connection with attending
or returning from meetings of the Board or committees of the Board or general meetings
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POWERS AND DUTIES OF THE BOARD
38 BOARD TO MANAGE THE BUSINESS OF THE SOCIETY

The business of the Society shall be managed by the Board which, subject to the
provisions of the Statutes and these Articles and to any directions given by the Society by
special resolution, may exercise all the powers of the Society No such direction and no
alteration of these Articles shall invalidate any prior act of the Board which would have
been valid if that direction or alteration had not been made The general powers given by
this Article shall not be imited or restncted by any special authonty or power given to the
Board by any other Article and a meeting of the Directors at which a quorum 1s present
may exercise all the powers exercisable by the Board

38A POWER TO TRANSFER BUSINESS OF THE SOCIETY

The Board may take such steps as it considers necessary or desirable to transfer the
whole or substantially the whole of the business and undertaking of the Society to
ReAssure Limited pursuant to the Scheme and may agree to or make such additions,
deletions or modifications to the Scheme, and do all such acts and things on behalf of the
Society as it may consider necessary or desirable for the purpose of securing an order of
the High Court of Justice sanctioning the Scheme and of carrying the same and the
proposals descnbed in the Circular dated 17 October 2001 to members and policyholders
of the Society into effect

39 APPOINTMENT OF ATTORNEYS AND AGENTS

The Board may from time to time and at any time appoint, whether in the United Kingdom
or elsewhere, any person, whether nominated directly or indwrectly by the Board, to be the
attorney or agent of the Board or the Society for such purposes and with such powers,
authorties and discretions {not exceeding those vested in or exercisable by the Board
under these Articles) and for such penod and subject to such conditions as 1t may think fit
and any such appointment may contain such provisions for the protection and
convenience of persons dealing with any such attorney or agent as the Board may think fit
and may also authonse any such attorney or agent to delegate all or any of the powers,
authonties or discretions vested in him

INTERESTS OF DIRECTORS

40 OTHER OFFICE OR PLACE OF PROFIT UNDER THE SOCIETY' POWER OF A DIRECTOR TO ACT IN A
PROFESSIONAL CAPACITY

Save as provided below, a Director may hold any other office or place of profit under the
Society Iin conjunction with his office of Director (other than the office of Auditor) on such
terms as to tenure of office, remuneration or otherwise as the Board may determine, and
he or any firm or company in which he 1s interested may act in a professional capacity for
the Society and he or such firm or company shall be entitled to remuneration {(by way of
salary, commissian, fee, participation in profits, pension, superannuation or otherwise) for
such services as if he were not a Director and such remuneration shall be charged as part
of the Society's ordinary working expenses
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DIRECTOR MAY CONTRACT WITH THE SOCIETY. DISCLOSURE OF INTEREST

Subject as provided In the Statutes, and provided that he has disclosed to the Board the
nature and extent of any matenal interest of his, a Director

(a) may, notwithstanding his office, be a party to, or otherwise mterested In, any
transaction or arrangement with the Society or in which the Society 1s otherwise
interested,

(b) may, notwithstanding his office, be a director or other officer of, or employed by, or
a party to any transaction or arrangement with, or otherwise interested in, any
body cerporate promoted by or promoting the Society or in which the Society 1s
otherwise interested, and

(c) shall not, by reason of his office, be accountable to the Soctety for any benefit
which he dernves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate,

and no such transaction or arrangement shall be hable to be avoided on the ground of any
such interest or benefit

For the purposes of this Article, the nature and extent of any such matenal interest shall
be declared by the Director

(a) at the meeting of the Board at which the question of entening into that transaction
or arrangement 1s first taken into consideration, or

(b) if the Director was not at the date of that meeting interested in the proposed
transaction or arrangement, at the next meeting of the Board after he became so
interested, or

{c) if that transaction or arrangement or proposed transaction or arrangement i1s
entered into or to be entered into not by the Society but by a company in which
the Society 1s interested as to one per cent or more of the equity share capital of
that company,

at the next meeting of the Board after the Director became aware of his interest or the
Society's interest in such contract, transaction or arrangement

For the purposes of these Articles, no interest in any policy In respect of which the Society
or any of its subsidiary undertakings 1s the insurer or in any unit of any unit trust managed
by the Society or any of its subsidiary undertakings shall be regarded as a matenal
interest and an interest of which a Director has no knowledge and of which 1t I1s
unreasonable to expect him to have knowledge shall not be treated as an interest of his

RESTRICTION ON VOTING, QUORUM, MATTERS UPON WHICH A DIRECTOR MAY VOTE

Save as herein provided, a Director shall not, at any meeting of the Board or committee of
the Board, vote in respect of any transaction or arrangement (whether or not constituting
a contract) or any proposal whatscever in which he has any interest (whether direct or
indirect or through persons connected with him} or If he has a duty which conflicts or may
conflict with the interests of the Scciety, and if he does so his vote shall not be counted,
nor shall he be counted in the quorum present upon a motion In respect of any such
contract, transaction, arrangement or proposal Subject to his complying with the
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provisions of these Articles and of the Statutes with respect to disclosure of his interest,
these prohibitions shall not apply to

(a) any transaction or arrangement by a Director in relation to debentures or other
secunties of the Society or any of 1ts subsidiary undertakings, or

(b) any transaction, arrangement or proposal for giving to any Director any secunty or
indemnity in respect of money lent by him or obligations undertaken by him for the
benefit of the Society, or any of its subsidiary undertakings or for giving any
secunty or indemnity to any other person for any obligation of the Society in which
that Director himself has assumed personal hability in whole or in part whether
under a guarantee or indemnity, or by providing or agreeing to provide security or
otherwise, or

(c) any proposal concerning the adoption, modificaton or operaton of a
superannuation fund or retirement benefit scheme under which a Director may
benefit, or

(d) any proposal concerning the purchase or maintenance of insurance cover for the
Directors in accordance with the prowvisions of these Articles, or

{(e) any arrangement for the benefit of employees of the Society or of any of its
subsidiary undertakings under which the Director benefits in a similar manner to
such employees and which does not afford to any Director as such any privilege
or advantage not generally afforded to the employees to whom such arrangement
relates, or

(N any transaction or arrangement by a Director with any other company in which he
1s Iinterested, directly or indirectly, provided that he i1s not the holder of or
beneficially interested in one per cent or more of the equity share capital (as
defined in s 744 Companies Act 1985) of that company (or of any other company
through which his interest 1s derived) or not entitled to exercise one per cent or
more of the voting nghts avallable to members of the relevant company For the
purposes of this sub-paragraph, there shall be disregarded any shares held by a
Director as bare or custodian trustee and in which he has no beneficial interest
and any shares compnsed In any authorised unit trust scheme in which the
director 1s interested only as a unitholder

For the purposes of this Article, an interest of any person who 1s connected with a Director
shall be taken to be the interest of that Director

NOTICE BY A DIRECTOR OF HIS INTEREST

Where proposals are under consideration concemning the appointment (including fixing or
varying the terms of appointment)} of two or more Directors ta offices or employments with
the Society or any company in which the Society 1s interested, such proposals may be
dmvided and considered n relation to each Director separately and in such case each of
the Directors concerned shall be entitled to vote {and be counted in the quorum} In
respect of each resolution except that concerning his own appointment

if any question anses at any meeting as to a Director's interest or as to the entitlement of
any Director to vote and such question 1s not resolved by his voluntanly agreeing to
abstain from voting, such question shall be referred dunng the meeting to the chairman of
the meeting (or, If the Director concerned 1s the chairman, to the other Directors at the
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meeting) and his ruling in relation to any Director other than himself (or, as the case may
be, the ruling of the majonty of the other Directors In relation to the chairman) shall be
final and conclusive except in a case where the nature or extent of the interests of the
Director concerned have not been fairly disclosed

A general notice in wnting given to the Board by any Director to the effect that

{a) he 1s a member of a specified company or firm and Is to be regarded as interested
In any contract, transaction or arrangement which may, after the date of the
notice, be made with that company or firm, or

{b) he 1s to be regarded as interested in any coniract, transaction or arrangement
which may after the date of the notice be made with a specified person who 1s
connected with him, or

{c) he 1s to be regarded as having an interest of the nature and extent specified in the
notice n any contract, transaction or arrangement in which a specified person or
class of perscns i1s interested,

shall (if such Director gives the same at a meeting of the Board or takes reasonable steps
to secure that the same 15 brought up and read at the next meeting of the Board after it 1s
given) be deemed to be a sufficient declaration of interest in relation to any such contract,
transaction or arrangement

Any interest of which a Director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his for the purposes of
these Articles

DISAPPLICATION OF ARTICLES 41 AND 42.1

The provisions of Articles 41 and 42 1 may at any time be suspended or relaxed, to any
extent permitted by taw, and either generally or in respect of any particular contract,
arrangement or transaction, and any transaction not duly authornsed by reason of
contravention of either of those Articles may be ratified, to the extent permitted by law, by
the Society by ordinary resolution in general meeting

SOCIETY NOT TO MAKE LOANS, QUASI-LOANS OR ENTER INTO CREDIT TRANSACTIONS WITH
DIRECTORS OR CONNECTED PERSONS

Save as permitted by the Statutes, the Board shall not

(a) make a loan or a quasi-loan to or enter into a credit transaction as a creditor for a
Director of the Society or any person connected with such a Director, or

{h) enter into any guarantee or provide secunty in connection with a loan or quass-
loan or credit transaction made by any person to or for such a Director or any
person connected with such a Director, or

{c) take part in any arrangement whereby another person enters into such a
transaction in return for a benefit from the Society or any subsidiary undertaking of
the Society, or

(d) arrange for the assignment to it of any nghts, obligations or Liabilities of any such
loan or quasi-ioan to such a Director or persons connected with such a Director
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For the purposes of this Aricle the expressitons "quasi-loan” and "credit transaction”
shall have the meanings ascribed to them in s8331(3) and 331(7) respectively of the
Companies Act 1985

DIRECTOR'S PLACES OF PROFIT IN OTHER COMPANIES

Any Director may continue to be or become a director (executive or non-executive),
managing director, manager or other officer, or employee or member of, or holder of any
place of profit under any other company, and no such Director shall be accountable for
any remuneration or other benefits received by him as such

EXERCISE OF VOTING RIGHTS IN OTHER COMPANIES

The Board may exercise the voting power conferred by the shares of any other company
held or owned by the Society in such manner in all respects as it thinks fit (including the
exercise thereof in favour of any resolution appointing members of the Board or any of
them to be directors, managing directors, executive directors, managers or other officers
or employees of, or holders of any places of profit under, such company, and including
voting or providing for the payment of remuneration to the directors, managing directors,
executive directors, managers or other officers or employees of such company)

Subject to Articles 41, 42 and 43, any Director of the Society may vote in favour of the
exercise of such voting nghts 1in such manner, notwithstanding that he may be, or be
about to be, appointed cor become a director, managing directer, executive director,
manager or other officer or employee or member of, or the holder of any place of profit
under, such other company, and 1s or may become interested in the exercise of such
voting nghts in such manner

PENSIONS AND OTHER BENEFITS

The Board may establish, mamtan and subsidise non-contnbutory or contributory
pension, insurance, death or other benefit schemes and funds and grant pensions,
annuities, gratuities, donations, allowances or bonuses or any cother benefits to or In
respect of, any persons who are or were Directors, officers or others in the employment of
the Society or of any subsidiary undertaking of the Society, and the relations, dependants
and personal representatives of any such persons

VACATION OF OFFICE OF DIRECTOR
VACATION OF OFFICE
The office of a Director shall be vacated in any of the following events, namely

(a) if he ceases to be a Director by virtue of any provision of the Statutes or he
becomes prohibited otherwise by law from being a Director, or

(b) if he becomes bankrupt has a receiving order made against hm or makes any
arrangement or composition with his creditors generatly, or

(c) if he 1s, or may be, suffering from mental disorder and either

()] he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
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for admission under the Mental Health (Scotland) Act 1984 or, in any other
junsdiction, in pursuance of an application or otherwise under similar
legislation, or

(n) an order 15 made by a court having junsdicton (whether in the United
Kingdom or elsewhere} in matters concerning mental disorder for his
detention or for the appointment of any person to exercise powers with
respect to his property or affars, or

(d) if he resigns his office by notice in wnting to the Society, or

(e) if, in the case of an Executive Director or a Director who holds any executive office
with any subsidiary undertaking, his appointment as such 1s terminated or expires
and the Board resolves that his office be vacated, or

(f) if, without showing good cause, he absents himself from all meetings of the Board
during 13 successive weeks in any year or dunng a total of 26 weeks 1n any year,
or

(9) if he I1s required to resign by a resolution passed, or a notice signed, by not less

than three-fourths of the Directors for the time being and he fails to do so within
14 days of the date on which such resolution was passed or on which such notice
was served on him, or

(M if it comes to the attention of the Board that he holds any office whatever with any
company carrying on insurance business {as defined in the Insurance Companies
Act 1982) other than a company limited by shares in which the Society has a
financial interest representing not less than one tenth of the total 1ssued share
capital of such company for the tme being, unless the Board has previously
agreed otherwise in accordance with Article 34

EXECUTIVE DIRECTORS
APPOINTMENT OF EXECUTIVE DIRECTORS

The Board may from time to time appoint any one or more of the Directors to any
executive office (including that of Managing Director) or employment under the Society
Subject to the Statutes such appommtment may be for such perod and on such terms (as
to remuneration and otherwise) as the Society thinks fit and, subject to the provisions of
any contract between the Director and the Society, the Board may revoke such executive
appointment cor vary the terms thereof

REMUNERATION OF EXECUTIVE DIRECTORS FOR SPECIAL OR ADDITIONAL SERVICES

An Executive Director shall receive such addibional remuneration (whether by way of
salary, commission or participation in profits or otherwise) as the Board may determine
Any remuneration payable to any Executive Director pursuant to this Article may, if the
Director concerned so requires and if the board so agrees, consist in whole or in part of
payments by way of pension contributions or prermums therefor, whether pursuant to a
penston scheme or otherwise
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ROTATION AND REMOVAL OF DIRECTORS
RETIRING DIRECTOR TO HOLD OFFICE UNTIL DISSOLUTION OF MEETING

A Director retinng at a meeting shall retain office until the dissclution of that meeting
except where a resolution 1s passed to elect some other person in the place of the retinng
Director or a resolution for his re-election i1s put to the meeting and lost (in which case his
retirement shall take place upon the determination of the resclution) A retinng Director
who 15 re-elected or deemed to have been re-elected shall continue In office without
break

DIRECTORS WHO ARE TO RETIRE BY ROTATION

Subject to the provisions of the Statutes and of these Articles, the Directors to retire from
office at the annual general meeting In any year shall be determined as follows

{a) first, any Director who has attained the age of 70 on the date of such meeting,

(b) secondly, any Director who wishes to retire and not offer himself for re-election,
and

() thirdly, those of the other Directors who have been longest in office since their last
appointment and, as between persons who became or were last reappointed
Directors on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot

A retinng Director other than a Director who has attained the age of 70 shall be elgible for
reappointment

The Directors to retire on any occasion (both as to number and identity) shall be
determined by the composition of the Board at the date of the naotice convening the
annual general meeting, and no Director shall be required to retire or be relieved from
retinng by reason only of any change in the number or 1dentity of the Directors after the
date of such notice but before the close of the annual general meeting

A Director appointed to the office of Managing Director shall not, while holding that office,
be subject to retirement by rotation

WHEN A RETIRING DIRECTOR IS DEEMED RE-APPOINTED

At the meeting at which a Director retires under any provision of these Articles, the
Society may by ordinary resclution fill the vacated office by appointing the retinng Director
or some other person thereto, and in default the retirnng Director, if willing to act, shall be
deemed to have been reappointed, except in any of the following cases

{(a) where he has attained the age of 70,

(b) where at such meeting it 1s expressly resolved not to fill up such office or a
resolution for the re-election of such Director s put to the meeting and lost, or

(c) where the default 1s due to the moving of a resolution In contravention of
Article 55
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EACH APPQINTMENT TQO BE VOTED ON SEPARATELY

No single resolution shall be proposed at a meeting of the Society for the appointment of
two or more persons as Directors unless a resolution approving the proposal of such a
single resolution has first been passed by that meeting without any vote being cast
against it For the purposes of this Article, a resolution approving a person's appointment
or nominatng a person for appointment shall be treated as a resolution for his
appointment

NOTICE REQUIRED OF AN INTENTION TO PROPOSE A NEW DIRECTOR

No person other than a Director retiring at the meeting shall, unless recommended by the
Board for appointment, be eligible for appointment to the office of Director at any general
meeting unless, not less than 60 clear days before the day appointed for the meeting,
there has been given to the Society at the Office nohce in wnting by a member (not
including the person proposed) of his intention to propose such persen for appointment
Such notice shall state the particulars which would, if such person were appominted, be
required to be included in the Society's register of Directors and also notice in wniting
signed by such person of his willingness to be appointed, and shall not be vald If such
notice of willingness to be appointed 1s withdrawn before the appointment takes place

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY OR AS AN ADDITIONAL DIRECTOR

The Beard shall have power at any time, and from time to time, to appoint any person to
be a Director, either to fill a casual vacancy cor as an additional Director, but so that the
total number of Directors shall not at any time exceed the maximum number referred to or
fixed in accordance with Article 33 Any Director so appainted shall hold office only until
the next following annual general meeting and shal! then be eligible for election Any
director who retires under this Article shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting

REMOVAL OF DIRECTOR BY SPECIAL RESOLUTION

Without prejudice to the provisions of the Statutes, the members may, by special
resolubon, remove any Director before the expiration of his perod of office,
notwithstanding anything in these Articles or In any agreement between the Society and
the Director

Nothing in this Article shall be taken as deprniving any Director so removed of
compensation or damages payable to him in respect of the termination of his appointment
as a Director or of any executive appointment 1pso facto terminating with hts appointment
as a Director

The members may by ordinary resolution appoint another persen 1n place of a Director
removed from office pursuant to this Article The person so appointed shall be subject to
retlirement at the same time as If he had become a Director on the day on which the
Director in whose place he I1s appointed was last appointed or reappointed as a Director
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PROCEEDINGS OF DIRECTORS

MEETINGS OF THE BOARD, DETERMINATION OF QUESTIONS; CHAIRMAN'S CASTING VOTE;
CONVENING OF MEETINGS

The Board may meet for the despatch of its business and adjourn and otherwise regulate
meefings as it thinks fit Questions ansing at any meeting shall be determined by a
mayonity of votes In case of an equality of votes the chairman of the meeting shall have a
casting vote

The chairman or deputy chairman appomnted pursuant to Article 62 or any three Directors
may, and the Secretary on the requisiion of such chairman or deputy chairman or any
three Directors shall, at any ime, summon a meeting of the Board 7 days' notice, at least,
of any meeting of the Board shall be given to each Director either personally or by
sending the same by facsimile transmission, by telex, by electronic mail or through the
post addressed to him at the address in the United Kingdom given by him to the Society
Any Director may waive his rnight to receive notice of a meeting of the Board, and such
walver may be retrospective

QUORUM AND ATTENDANCE BY TELEPHONE

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board and, unless so fixed at any other number, shall be two individuals present in
person or in communication with the meeting by telephone To count Iin a quorum, any
individual who 18 in communication with the meeting by telephone must be able fully to
hear and participate in the proceedings

A resolution of Directors who would (If attending a meeting) compnse a quorum, who are
in communication with each other by telephone, shall be as vald and effective as If
passed at a meeting of the Board duly convened and held

RESTRICTED POWERS OF DIRECTORS TOQ ACT IF NUMBER FALLS BELOW PRESCRIBED MINIMUM

The continuing Directors may act notwithstanding any vacancies in their body, but If and
so long as the number of Directors I1s reduced below the minimum number of Directors
fixed by or in accordance with these Articles, or fixed as the quorum necessary for the
transaction of the business of the Board, the continuing Directors may act for the purpose
of filing up vacancies In their body or of summoning general meetings of the Society, but
not for any other purpose |f there are no Directors able or willing to act, then any two
members may summon a general meeting for the purpose of appointing Directors

CHAIRMAN AND DEPUTY CHAIRMAN

The Directars shall at theur first meeting after every annual general meeting appoint cne of
their number to be chairman of the Board and one other of their number to be deputy
chairman

The retinng chairman and deputy chairman of the Board shall, respectively, be eligible for
re-election

The Directors may at any time remove the chairman or deputy chairman of the Board
from office and appoint another director to be chairman or deputy chairman, as the case
may be
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The chairman or deputy chairman of the Board may resign by giving not less than one
month's notice In wnting to the Directors of his intention to do so, and his resignation shall
take place on the expiry of that notice

A casual vacancy In the office of chairman or deputy chairman of the Board shall be filled
as soon as convenient by the Directors, not less than 7 days' notice being served on each
Director of the meeting at which it 1s proposed to fill such vacancy and of the object of the
meeting Any Director elected to fill such vacancy shall hold office only so long as the
vacating chairman or deputy chairman would have been entitled to hold office

CHAIRMAN TC PRESIDE AT BOARD MEETINGS

The chairman of the Board shall preside as chairman at every meeting of the Board, save
that

{(a) if there 18 no such chairman, or if he has given advance notice to the Secretary
that he will be absent from the meeting, or If at any meeting he 1s not present
within ten minutes of the time appointed for holding the same or 1s unwilling to act
as chainman, the deputy chairman (if any), If present and willing to act, shall
preside as chawman,

{b) if neither the chairman nor the deputy chairman 1s present within ten minutes of
the time appointed for holding the meeting, or if neither of them 1s wiling to act as
chairman, the Directors present shall choose one of their number to act

VALIDITY OF WRITTEN RESOLUTION OF DIRECTORS

A wnitten resolution signed by all the Directors entitled to receive notice of a meeting of
the Board or of all the members of a committee of the Board shall be as effective as a
resolution passed at a meeting of the Board or of a committee of the Board duly convened
and held, and may consist of several documents in the like form each signed by one or
more of the Directors concerned For the purposes of this Article, any signature may be
affixed to a facsimile copy of the resolution and any signed resolution shall be vald if the
Society receives the orginal or a copy by facsimile transmission, but the signatory of any
such resolution sent {o the Scociety by facsimile transmission shall in every case forward
the signed onginal to the Secretary as socn as practicable

POWERS OF A QUORUM OF THE BOARD

A meeting of the Board for the time being at which a quorum 1s present shall be
competent to exercise all powers and discretions for the time being exercisable by the
Beard

DELEGATION OF POWERS TO A DIRECTOR

The Board may entrust to and confer upon any Director any of the powers exercisable by
it upon such terms and conditions and with such restrnctions as it thinks fit, and either
collaterally with, or to the exclusion of, its own powers, and may from time to time revoke
or vary all or any of such powers

APPOINTMENT OF COMMITTEE QF THE BOARD

The Board may delegate any of its powers to committees consisting of such members or
member of its body as 1t thinks fit Any committee so formed shall, in the exercise of the
powers s0 delegated, conform to any regulations that may be imposed on it by the Board
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Any such regulations may, inter alia, provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted persons to have voting
rights as members of the committee

PROCEEDINGS OF A COMMITTEE OF THE BOARD

The meetings and proceedings of any committee appointed pursuant to these Articles
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Board so far as the same are applicable and are not superseded by
any regulations made by the Board At least one Director must be present at every
meeting of any such committee The chairman of any meeting of any such committee
shall be a Director or any other person appointed by the Board to act as chairman of any
such commitee and any such meetings

VALIDITY OF ACTS OF THE BOARD OR OF A COMMITTEE OF THE BOARD OR OF A DIRECTOR

All acts done bona fide by any meeting of the Board or of a committee of the Board, or by
any person acting as a Director or pursuant to any resolution duly and vahdly passed by
the Beard or by a committee of the Board shall be as valid as if every such person had
been duly appainted and was qualified and had continued to be a Director or committee
member {as the case may be) and had been entitled to vote, even if it 1s afterwards
discovered that there was some defect in the appontment of any person acting as
aforesaid, or that they or any of them were disqualified from holding office, or had vacated
office, or were not entitled to vote

MINUTES
MINUTES
The Board shall cause minutes to be made of

(a) the appointment of any Executive Director, Secretary, Auditor or Actuary made by
the Board,

(b) the names of the Directors present at each meeting of the Board and of the
Dwectors and any others present at each meeting of any committee of the Board,
and

(c) all resolutions and proceedings at all meetings of the Society, of the Board and of
committees of the Board

Any such minutes, If purporting to be signed by the chairman of the meeting at which the
proceedings tock place or by the chairman of the next succeeding meeting, shall be
evidence of the proceedings

OFFICERS
ACTUARY, SECRETARY, ETC

The Board shall from time to time appoint an Actuary, a Secretary and such other officers,
employees and agents of the Society as they may deem necessary Any such
appointment shall be for such term, at such remuneration, upon such conditions and with
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such powers and duties as the Board may think fit Any person so appointed may be
removed by the Board, but without prejudice to any clam which such person may have
against the Society

THE SEAL
CUSTODY AND USE OF THE SEAL

The Seal shall not be affixed to any instrument except by the authonty of a resolution of
the Board or of a committee of the Board authonsed by the Board to grant such authonty
Except as provided by Article 72 2, every instrument to which the Seal 1s afiixed shall be
signed by a Director or senior official of the Society (being an official authonsed for this
purpose by the Directors) and shall be countersigned by the Actuary or the Secretary or
ancther person duly authornsed by the Directors to do so

A receipt given under the Seal for money secured by any mortgage, and any other
nstrument given under the Seal which 1s required to be executed in connection with the
discharge of, or otherwise relates to, any mortgage, need only be signed by a Director or
the Actuary or the Secretary or another person duly authonsed by the Directors to do so

To the extent permitted by law, a document which i1s signed by a Director and the
Secretary, or by two Directors, and expressed (in whatever form of words) to be executed
by the Company shall have the same effect as If it were under seal and a document so
executed which

(a) is Intended by the person or perscns making it to be a deed, and
(b) makes that fact clear on the face of such document (in whatever form of words}),

shall have effect, upon delivery, as a deed, and it shall be presumed, unless a contrary
intention 1s proved, to be delivered upon Its being so executed

OFFICIAL SEAL FOR USE QVERSEAS

The Scciety may have one or more official seals for use overseas where and as the
Board shall determine The Society may in writtng under the Seal appoint any agent or
committee to be the duly authonsed agent of the Society for the purpose of affixing and
using abroad any such official seal and may impose such restrictions on the use thereof
as may be thought it Wherever Iin these Articles reference 1s made to the Seal, the
reference shall, when and so far as may be applicable, be deemed to include any such
official seal

AUTHENTICATION OF DOCUMENTS

AUTHENTICATION OF DOCUMENTS BY DIRECTORS, SECRETARY OR ANY OTHER PERSON
APPOINTED BY THE BOARD

Any Director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any document or proceeding requinng authentication by the
Society, and such authentication need not be made under the Seal A document
purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of the
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Society or of the Board or any commuttee of the Board which is certified as aforesaid shall
be conclusive evidence 1n favour of all persons dealing with the Society upon the faith
thereof that such resolution has been duly passed or, as the case may be, that such
minute or extract 1s a true and accurate record of proceedings at a duly constituted
meeting

ACCOUNTS AND AUDIT
KEEPING OF ACCOUNTS AND RETENTION AND LOCATION OF ACCOUNTING RECORDS

The Board shall cause to be kept proper accounts and accounting records in accordance
with the requirements of the Statutes

The accounting records shall be kept at the Cffice or (subject to the provisions of the
Statutes) at such other place as the Board thinks fit, and shall always be open to
inspection by the Directors and any other officers of the Society No member (other than
an officer of the Society) shall have any nght of inspecting any account or book or
document of the Society except as conferred by law (including the Statutes) or authornised
by order of the court or by the Board or by the Scciety in general meeting

ACCOUNTS TO BE LAID BEFORE GENERAL MEETINGS

The Directors shall from time to time, in accordance with the provisions of the Statutes,
cause to be prepared and to be laid before the Society in general meeting such profit and
loss accounts, balance sheets and reports as are specified in the Statutes,

AUDITORS' REPORT

The auditors' report shall be read before the Society in general meeting and shall be open
to inspection as required by the Statutes

REPORTS AND ACCOUNTS TO BE DELIVERED TO MEMBERS ON REQUEST

Every member shall be entitled, on apphcation, to receive a printed copy of the Directors'
and auditors' reports accompanied by prninted copies of the balance sheet, profit and loss
account and other documents required by the Statutes to be annexed to the balance
sheet prepared by the Society for the purposes of Part VIl of the Companies Act 1985,

APPOINTMENT OF AUDITORS

Auditors shall be appointed, and their duties, powers, nghts and remuneration regulated,
in accordance with the provisions of the Statutes from time to time In force

ACCOUNTS TO BE AUDITED ANNUALLY

At least once in every financial year of the Society, the accounts of the Society shall be
examined and the balance sheet, profit and loss account and the Group accounts, If any,
reported upon by the Auditors

VALIDITY OF ACTS OF AUDITORS

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealng in good faith with the Society, be vald,
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notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment

RIGHT OF AUDITORS TO RECEIVE NOTICE OF AND ATTEND AND SPEAK AT GENERAL MEETINGS

The Auditors shall be entitted to attend any general meeting and to receive all notices of
and ather communications relating to any general meeting which any member s entitled
to receive, and to be heard at any general meeting on any part of the business of the
meeting which concerns them as Auditors

NOTICES
NOTICES TO BE IN WRITING

Save as otherwise permitted or provided by these Articles, any notice to be given to or by
any person pursuant to these Articles shall be In wnting, except that a notice calling a
meeting of the Board or any commuttee of the Board need not be in writing

SERVICE OF NOTICES OF GENERAL MEETINGS

All notices given to members pursuant to Article 6, 14 2 or 20 shall be given by
advertisement In one or more national daly newspapers as the Board may consider
appropriate In the case of a mesting convened for the purpose of considenng the passing
of a special resolution, the natice shall specify the intention to propose the resolution as a
special resolution Any such notice shall be deemed to have been given on the day on
which such advertisement appears

SERVICE OF OTHER NOTICES BY THE SOCIETY

Without prejudice to any other provision of these Articles, any other notice in wnting or
other document may be served by the Society on any person (whether a member, a
policyholder of a Society Policy, a Director or otherwise) either personally or by sending 1t
through the post in a prepaid envelope addressed to such person, or by delivery in an
envelope addressed te such person, at his registered address

If more than one person is at any time a member in respect of any one Society Policy

{a) if all such members are entitled to vote at a meeting of the Society in respect of
that policy then any notice to be given to members 1n respect of that policy shall
be given to all such members, and

(b) if such members hold the benefit of that policy as trustees or as the members of a
partnership or unincorporated association, any notice to be given to such
members shall be given only to such member (iIf any) as s entitled to vote at a
general meeting in respect of that policy pursuant to Article 25 4

The registered address of a member shall be the latest address appeanng in the Register
as the address of such member The registered address of any other person shall be the
latest address of that person in the other records of the Society

Any person whose registered address 1s not in the United Kingdom shall not be entitled to
receive any notice from the Society uniess he notifies in wnting to the Society some
address in the United Kingdom to be his address for service A notice may be served on
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him by sending it through the post in a pre-paid envelope addressed to him there, and
notice so served shall be good and sufficient notice

The Society shall not be obliged to serve any notice upon any person who has falled to
give notice of any address or where, after making reasonable enquiry, the Society Is
satisfied that communications sent to a person's registered address or address for service
are not reaching him there

SERVICE OF NOTICES ON THE SOCIETY

Save as otherwise permitted or provided by these Articles, any notice to be served on the
Saociety, or other communication to the Society shall be in wniting and any notice in wnting
or other document {o be served on the Society shall be sent to or left at the Office or such
ather place as the Board may from time to time agree Any such agreement of the Board
may be prospective or retrospective, and may be n relation to all such notices and
documents, or to any class or description of them, or to a single notice or communication

MEMBER PRESENT AT GENERAL MEETING DEEMED TO HAVE RECEIVED NOTICE

Any member present, either personally or by proxy, at any meeting of the Society shall for
all purposes be deemed to have received due notice of such meeting and, where
requisite, of the purposes for which such meeting was convened

WHEN SERVICE EFFECTED

Any notice In wrniting or other document, If served by the Society by post, shall (if sent by
first class post) be deemed to have been given on the day following that on which the
envelope contamning the notice was posted or (If sent by second class post) be deemed to
have been given on the third day following that on which the envelope containing the
notice was posted and, in proving such service, it shall be sufficient to prove that the
envelope contaming the notice or document was properly addressed and duly posted A
notice given by the Society by adverisement shall be deemed to have been served on the
day on which the advertisement appears

No notice in wnting or other document te be served on the Society shall be regarded as
served on or received by the Society unless it 1s actually received by the Society at the
Office or at such other address as agreed hy the Board for the purpose of that notice
pursuant to Article 86 or unless the Board waives the provisions of this Article 88 2 in any
case

POLICIES
LIABILITY IN RESPECT OF SOCIETY POLICIES

Every Society Policy shall be granted or other contract made on the terms that the Society
1s only hable thereunder to the extent of its assets and property from time to time existing,
and that no member or other person interested in any Society Policy shall be lable to any
call or contrnibution in the iquidation of the Society or otherwise or satisfying the demands
of the policyholder or of any person claiming under him or in respect of any other contract
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SEPARATE AND HYPOTHECATED FUNDS
FORMATION OF SEPARATE AND HYPOTHECATED FUNDS

The Board may, having regard to the advice of the Actuary, make all necessary and
converient arrangements for carrying to a separate or hypothecated fund or funds the
receipts from such business as 1s mentioned in Article 90 2 below, and for meeting from
that fund or funds the payments in respect of such business, and may, if they think fit,
provide that such fund or funds be secunty for the insurances under the Society Policies
attnbutable thereto respectively in the same manner as If each such fund formed the fund
of a separate company carrying on no other business than that comprised in such Society
Palicies

A separate or hypothecated fund may be established under Article 90 1 above 1n respect
of

(a) any particular class of business, or

(b) the business ansing in any termnitory or territories, or

(c) any particular class of business arising in any territory or territories
APPLICATION OF SEPARATE AND HYPOTHECATED FUNDS

The Board may, on establishing a separate or hypothecated fund or funds, make
provisions In relation to the fund or funds so established touching or concerning any or all
of the following matters

(a) the liability of the fund or funds to creditors of the Society,

(b) the extent to, and circumstances in, which transfers may be made to or from other
funds of the Society from or to the fund or funds, and

{c) the extent to, and manner in which, the charges and expenses {if any) of the
Saciety in connection with the fund or funds and the expenses of operating the
same shall be met by or from such fund or funds In addition to or to the exclusion
of any other funds of the Society

PROSPECTUSES FOR SEPARATE AND HYPOTHECATED FUNDS

The Board shall, in 1ssuing such prospectuses for business as it thinks fit, specify In
respect of the business for which a separate or hypothecated fund has been formed any
special conditions as to the basis of secunty for such business and participation Iin the
profits of the Society

RESERVE FUNDS
RESERVE FUNDS

Before any profits are allocated to or divided among the Society Palicies carrying the nght
to participate in the profits of the Socisty, or any class of such Society Policies as
hereinafter provided, the Board may, from time to time, set aside such sums as they think
fit for the maintenance or increase of existing reserve funds, or for the formaton,
maintenance or :ncrease of additional reserve funds, for such purposes in all cases as the
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Board thinks fit, and the Board may, as it thinks fit from time to time, deal with and apply
or discontinue any such reserve funds or any part thereof for any such purposes

ACTUARIAL REPORT AND DISTRIBUTION OF PROFITS
ACTUARIAL VALUATION AND REPORT

An investigation shall be made by the Actuary as at 31 December in each year, or at such
other date as the Board may determine, to ascertain the financial condition of the Society
and the Actuary shall make a report on that financial condition to the Board

CERTIFICATION AND DECLARATION OF SURPLUS

At intervals of one year, or such shorter penod or such longer penod (not exceeding three
years) as the Board may determine, the Board shall procure that the Actuary shall report
to the Board and shall certify, in refation to the funds of the Society, including, where the
Actuary considers appropnate, any notional funds or sub-funds maintained by the Society
for any purpose, the amount of the surplus, if any, which in his opinion Is then available
for allocation to Society Policies eligible to participate in the profits of such funds In
relation to each such fund, the "available surplus” shall mean the amount so certified

Where there 1s an available surplus 1n respect of any fund, the Board may declare to be
distributable the whole, or such part, if any, as it thinks fit of such available surplus In
relation to any such fund, the "distributable surplus" shall mean the amount so
declared

Nothing in this Article shall require the Board to declare the whole of the available surplus
ansing in any fund to be distnbutable and it may, in its discretion, determine that the
whole of the available surplus in any fund be carried forward in that fund

ALLOCATION OF SURPLUS

If the Board declares a distnbutable surplus in respect of any fund, it shall allocate that
distributable surplus among the Society Policies carrying a nght to participate in the profits
of that fund on such prnciples and by such methods as it may from time to time
determine, having regard to the terms and conditions of such Society Policies and to the
terms on which any separate or hypothecated fund was established relative to such
Society Policies

APPLICATION OF SURPLUS

The distributable surplus In respect of any fund may be applied in the provision of
bonuses or by reduction of premiums or ctherwise as the Board may determine

BONUSES ON CLAIMS BETWEEN DISTRIBUTIONS

in respect of the penod since the previous distnbution of surplus, or in any other respect
as the Board may determine, the Board may provide at the date of a claim under a
Society Policy (including a claim in relation to the surrender of a Society Policy) a bonus
of any nature whatsoever on such basis or bases and at such rate or rates as they may
from time to time determine, having regard to the adwvice of the Actuary, and the Board
shall have power to amend such basis or bases and rate or rates, or 1o suspend payment
of such bonuses at any time
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RIGHTS OF PARTICIPATION

Except as provided in Article 98 no member shall, nor shall any person claming under
him, be entitled to participate in the distnbutable surplus in respect of any Society Policy If
such Society Policy 1s not in force (whether or not capable of being revived) at midnight at
the end of the day ending the period in respect of which such surplus 1s distnbutable, or if
the Society Policy has matured or become a claim by death, survival or otherwise pnor to
midrught at the end of that day

Nothing in this Article shall require the Board to allccate any of the distributable surplus to
any Society Policy that 1s no longer in force (whether or not capable of being revived} at
midnight at the end of the day before the day the date on which the Board actually makes
its declaration

ACTUARY TO CERTIFY ALLOCATION

No bonus shall be allocated or appled as aforesaid unless and until it has been certified
by the Actuary that the interests of all policyholders, or the persons claiming under them,
are fairly dealt with and secured by the proposed scheme of allocation

POWER TO DECLARE SURPLUS NOT TO BE DELEGATED

The powers and responsibihties under the foregoing Articles in relation to the disiribution
of profits shall be exercised by the Board as such and shall not be capable of delegation
by it whether in whole, or in part, or in respect of any separate or hypothecated fund

RIGHTS OF MEMBERS IN A WINDING UP

If upon the winding up or dissolution of the Society there remains, after the satisfaction of
all its debts and lhabilites, any property whatsoever, 1t shall not be paid to or distnbuted
among the members of the Society but shall be allocated as a bonus among Society
Policies as at the commencement of the winding up or dissolution in the same manner as
provided In Article 96

INDEMNITY AND INSURANCE
INDEMNITY AND INSURANCE FOR DIRECTORS AND OTHER OFFICERS

Every Director or other officer or trustee or employee or agent of the Society (or any
former Director or other officer or trustee or employee or agent of the Society) shall be
entitled to be indemnified cut of the assets of the Society against all costs, charges,
expenses, losses or habilities which he may sustain or incur in or about the execution of
his duties to the Society or as a result of any contract, act, deed, matter or thing made,
done, entered into or executed by him on behalf of the Society or in relation to the
business of the Society and in defending any proceedings, whether civil or cnminal, which
relate to anything done or omitted to be done or alleged to have been done or omitted to
be done by him as an officer or employee or agent or trustee of the Society except in any
such case any costs, charges, losses, damages or expenditure ansing through his own
neglgence, default, breach of duty or breach of trust unless in the opinion of the Board
such person has acted honestly and reasonably and, having regards to all the
circumstances of the case, including those connected with his appointment, he ought
fairly to be excused such negligence, default, breach of duty or breach of trust
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103 2 The Board may purchase and maintain msurance cover at the cost of the Society In
respect of any hability, loss or expenditure incurred by any Director or other officer or
employee or agent or trustee of the Society or of any subsidiary undertaking of the
Society {or any former Director, or other officer or employee or agent of the Society or of
any such subsidiary undertaking) in relation to anything done or alleged to have been
done or omitted to be done by him as Director or officer or employee cr agent or trustee

104 DETERMINATION OF CERTAIN MATTERS BY THE DIRECTORS

104 1 In any case of doubt, the decision of the Directors, whether or not taken before the
adoption of this Article 105 1, as to whether or not a person 1Is a member shall be
conclusive In arriving at their decision, the Directors shall be entitled to rely upon the
Soclety's computer records and/or other records, and for this purpose to set the date by
reference to which the computer records and/or other records shall determine any such
question

104 2 In any doubt, the decision of the Directors as to whether or not a policy 1s entitled to
participate in the profits of the Society shall be conclusive

104 3 Without prejudice to Articles 1051 and 105 2, for the purposes of determining any
entittement to the compensation which 1s to be provided to members under the Scheme In
respect of the loss of membership rnights, the Directors shall be entitled to draw up a list of
members as at the time and date when the Scheme takes effect That list may be drawn
up by the Directors by reference to the Society's computer records and/cr other records at
a date set by them for this purpose and such list shall be conclusive as to the members of
the Society entitled to such compensation under the Scheme

104 4 For the purposes of this Article, the Directors shall be entitled to rely excluswely on
information which it I1s reasonably practicable for them to obtain from the Society's
computer and/or other records
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