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+ Act to incorporate The Scottish Life Assurance
companyand to provide forthecontrol and management
of the Company as a mutual assurance company; to
transfer to the Company the assets of The Scottish
Life Assurance Company Limited; to provide for

- ~ompensating the holders of share capital of the

-—rr

-Limited Company and to dissolve the Limited
~ompany; and for other purposes. [8th May 1968]

I |

VH EREAS—

T
| 5

1) The Scottish Life Assurance Company Limited (hereinafter
%lt’d " the Limited Company »’) was incorporated on 6th May,
“*6l, under the Companies Acts 1862 to 1880 as a company
ited by shares having its registered office in Scotland, for the

Jposes of effecting life assurances, annuities, endowments and
_der contracts dependent upon the contingencies of human life

.l insurances against injuries or other liabilities and the trans-
ANg, 1n the United Kingdom or elsewhere, of all kinds of
%‘_“FSS of a life assurance, accident assurance, employers’
Ity assurance or reversionary company: - o
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Short title
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(2) On 5th April, 1949, a special resolution of the Limited
Company was passed by which the objects of the Limited Company
were extended to include the carrying on of the business of life
assurance in all its branches, the granting of 1nsurances against
personal injuries, sickness or incapacity, the granting of annuities
of all kinds, the accumulation of funds, and the purchasc of
reversionary and other interests in property: |

(3) By resolutions of the directors of the Limited Company
dated 23rd December, 1966, certain assets of the Limited Compuany
were allocated to its Life Assurance and Annuity Fund and a.
Scheme was adopted whereby a Committee consisting of certain
holders of policies of assurance issued by the Limited Company
was established with control over the investment of those assets:

(4) The share capital of the Limited Company 1s, and has
since its incorporation been, £500,000 divided into 100.000
shares of £5 each, of which there have been issued 50,000 shares,
and on each of such issued shares there has been paid up the sum

of £1 10s.:

(5) Itisexpedient that the share capital of the Limited Company-
should be cancelled and the Limited Company dissolved and
that a new company to be known as The Scottish Life Assurance,
Company (hereinafter called *“ the Company *’) should be incor-"
porated as a company not having a share capital, to continue
the business of the Limited Company, and that loan stock of the
Company should be created for issue to holders of shares in the
share capital of the Limited Company, and that persons assured
from time to time with the Company should be members of the;
Company (without personal liability) and have the control and]
management thercof subject to the Regulations of the Companyss"
from time to time in force: 7

(6) It is expedient that the other provisions contained in this—
Act should be enacted: :

(7) The objects of this Act cannot be attained withoul the'-
authority of Parliament:

May 1t therefore please Your Majesty that it may be enactedy. .
and be it enacted, by the Queen’s most Excellent Majesty, by
and with the advice and consent of the Lords Spiritual and
Temporal, and Commons, in this present Parliament assembled,-
and by the authority of the same, as follows:— '

1. This Act may be cited as the Scottish Life Assuranc
Company Act 1968. -

=




‘2.—(1) In this Act, unless the subject or context otherwise Interpretation.

_wquires—
~ *“the appointed day > means the 27th September, 1968 ;

 the Company” means The Scottish Life Assurance
Company as incorporated by this Act;

*the directors ” means the directors for the time being of
the Company but does not include local directors or

.
members of local boards;

“enactment 7’ 1ncludes any public general, local or private
Act, and any order or other instrument having the force

of an Act:

' existing ’ means existing immediately before the appointed
day;

" the Limited Company > means The Scottish Life Assurance
Company Limited as existing;

“ofhcer” has the meaning assigned to that expression
by section 455 of the Companies Act 1948; 1948 c. 38.

" person assured ”’ means the person by whom a policy is
cfiected ;

" " policy ” means an instrument evidencing a contract of
A assurance or insurance or in respect of which in con-

sideration of a premium or premiums liability has been
undertaken for the payment of any money on the
happening of any one or more contingencies or events
or on the expiration of a fixed or ascertainable period
whether dependent on, or connected with, life or not;

~ the Regulations ™ means the Regulations of the Company
set forth in Schedule 2 to this Act or as from time to
time altered in pursuance of the Company’s power to
alter the same:

" Stock 7’ means the loan stock by this Act created or, as
the case may require, the amount thereof for the time

being issued and outstanding or a specific portion
thereof.

. (2) Any reference in this Act to any enactment shall be con-
srued as g rcf:crence to that enactment as applied, extended,
iended or varied by, or by virtue of, any subsequent enactment,

~Ncluding this Act.

.
.

L

1

1

'

.

. 3. On the appointed day the incorporation of the Limited Dissolution

;oMpany as a company limited by shares shall be annulled, the of Limited
Company and

{;hcmc ¢cstablished by the Limited Company dated 23rd December, Hat;
706, and the existing allocation of the assets of the Limited S2a¢e!lation
~OMmpany shall b lled, all the sh ' h ! capital.
~pany shall be annulled, all the shares in the share capital capital.
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4 CH. iv Scottish Life Assurance Company Act 1968

of the Limited Company shall be cancelled, together with ulf
claims and rights attaching thereto, and the Limited Company

shall, by virtue of this Act, be dissclved.

Incorporation 4. On and from the appointed day, all persons assured by.
of Company. virtue of existing policies with the Limited Company shall be the
first members of the Company and such members and all other
persons who shall thereafter become members of the Company
in accordance with the Regulations, so long as they respectively
fulfil and continue to fulfil the conditions of membership as
prescribed by the Regulations, shall be and are hereby incorporated
by the name and designation *‘‘ The Scottish Life Assurance
Company ”’ and by that name shall be a body corporate with
perpetual succession and a common seal and with power to take,
hold and dispose of lands and other property 1n any manncr and

1In any part of the world.

Members not 5. No member of the Company shall be liable for any dchis
to be . or sums of money due, or to become due, by the Company
Egﬁgf’a Y whether by virtue of any policy granted by the Company or.

otherwise; and all creditors and other persons having claims

| against the Company shall be entitled to make such claimms

- effectual only against the proper funds of the Company and shall

| in no case or event whatever be entitled to make any demand or

' claim against any member of the Company for or on account-
of any debts or sums from time to time due by the Company.

~ Membership. 6. No person entitled to, or having rights in respect of, any
1 policy 1In consequence of any assignment, assignation or other

- transmission or devolution, whether by deed or operation of law,
o shall thereby become or be a member of the Company. -

(1) All property, heritable and moveable, real and pcrsonuL:

.- Vesting In 7.

l‘ 5 Company of  of whatever kind or nature, including all interests and rights in,

| pmpcr‘fy of to and out of any such property, which 1mmedla§ely before lhc
Limited appointed day were held by, or vested in, the Limited Company,
Company. or held by, or vested in, the manager or trustees or any other

- persons for behoof of, or in trust for, the Limited Company
B (whether the trust for the Limited Company be or be not expressed
on the face of the deed or writing constituting the title thereto)
- shall, on the appointed day and without any other requisic
‘ | pass to, and vest in, the Company for all the estate and intercst
- therein of the Limited Company, and all persons holding th
title to, or legal estate in, any such property shall be bound 10
execute at the request and expense of the Company all such,,
transfers, conveyances, deeds and writings as the Company miy
desire them to execute with reference thereto, and all liabiltics O
which immediately before the appointed day the Limited Company:
was subject shall on that day be transferred to, and become th¢
iabilities of, the Company. .’
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”Q) No further conveyance, transfer or act, writ or deed shall
necessary to complete the title to, or effect the vesting in, the
ampany of any property of any kind which was formerly held
- or for behoof of, or in trust for, or which belonged to, the
mited Company and which passes to the Company by virtue
“the provisions of this Act; and the production of a print of this
it shall be deemed to be sufficient to satisfy all parties interested
ithe vesting 1n the Company of all property formerly held by,
for bchoof of, or in trust for, the Limited Company.

l—(l) There shall be hereby created on the appointed day Consideration
ck of the Company of the aggregate amount of £1,000,000 for cancellation

“such greater amount as shall be required for the purposes of 3;;{}3?0

T

npscction (2) of this section and such Stock shall confer on the
Aders thereof the rights and privileges and be issued subject to
¢ lerms and conditions hereafter in this section mentioned.

) Every person who immediately before the appointed day
:s & holder of a share of five pounds in the share capital of the
imited Company shall on that day be entitled in respect of each
4Ch share either—

: (1) to have issued to him, or to such person as he may direct,
| Stock of the Company issued as fully paid of the nominal
amount of £102; or

(1) if he shall have given, not less than seven days before the
appointed day, notice in writing to the Limited Company
at 1ts registered office of his desire to receive cash in licu
of Stock, to have paid to him, or to such person as he
may direct, the sum of £102.

__(3) (&) The Stock shall be constituted by a Trust Deed to be

~Wade between the Company and a trust corporation (as defined
:seetion 205 of the Law of Property Act 1925) as trustees for 1925 c. 20.
€ holders of the Stock and shall be an unsecured obligation of

& Company carrying interest, as from the appointed day, at

£ ratc of 7} per cent. per annum.

(b)) The Company shall be entitled upon giving not less than

e months’ notice in writing expiring on or at any time after
it September, 1997, to redeem the whole or any part of the
Ok at par together with accrued interest and all Stock out-
'-jgmimf._.z on 27th September, 2002, shall be repaid by the Company
~Pdrtogether with accrued interest.

o I'he Trust Deed constituting the Stock shall contain the
!{0\‘§S}ons sct forth in Schedule 1 to this Act and such further
wVisions relating to the Stock and matters incidental thereto as
Ay be agreed between the Company and the trust corporation.

R

(4) The Stock and all letters of allotment or other documents
sucd by the Company evidencing a right to receive the same
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shall, in the hands of an existing holder of shares in the share
capital of the Limited Company, be subject and liable to the sam,.
trusts, powecrs, provisions, declarations, agreements, charges, liens
and encumbrances as, immediatcly before the appointed day,
affected the shares in lieu of which the Stock 1s issued, ang
every deed or other instrument (including mandates for paymen
of dividends) and any will or other disposition of or affecling
shares in the share capital of the Limuted Company, and the
dividends payable thereon, shall take effect with reference to
and apply to, the Stock issued in licu thereof and the interesf
payable thereon, or to the letters of allotment or other documents
1ssued by the Company evidencing a right to receive such Stock,

as the case may be.

(5) Trustees, exccutors and all other holders in a representative
or fiduciary capacity of shares 1in the share capital of the Limited
Company may accept the Stock and may hold, disposc of. o
otherwise deal with, the same in all respects as they might have.
held, disposed of, or otherwise decalt with, the shares in the
share capital of the Limited Company 1n lieu of which the same_

IS 1ssued.

(6) The directors shall, as and when they see fit, issuc certifi-
cates for the Stock created and issued under this section, on such
conditions as to evidence of title or otherwise in regard to th
shares in the share capital of the Limited Company in licu of
which the Stock is issued as they may determine and the payment
of cash under this section shall be subject to such conditions as
to evidence of title or otherwise in regard to the shares in the
share capital of the Limited Company in respect of which the
cash 1s payable as the directors may determine.

(7) In the event of the nominal amount of the Stock rcquired*?:-é?é-;

for the purposes of subsection (2) of this section being lcss than-

£1,000,000 the Company shall be at liberty, on or after (he
appointed day, to issue any unissued balance of the Stock to...

such persons at such price and upon such conditions as the
directors may seec fit.

(8) The directors shall cause to be made in the cxisin,
register of members of the Limited Company and in the registef
of stockholders and in the other record books and dc:u::umfs-msj
of the Company such entries and alterations as may be nccessany
to carry into effect the provisions of this Act, and thereupoh
the register of members of the Limited Company shall be finally.

closed.

(9) Notwithstanding the provisions of this section, all transicn
and other dispositions of shares in the share capital of the Limtict,
Company delivered to the Limited Company but not registere®
before the appointed day shall, subject to the provisions of th¥
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.ot. be valid and have due effect given to them as transfers or
“positions of any Stock which, undcr the provisions of this Act,
issued in licu of the shares 1n the share capital of the Limited
’§n1pany thereby transferred or disposed of or, as the case may
. of the right to receive any cash payable in respect thereof.

). The Regulations set forth in Schedule 2 to this Act shall be Regulations of
& Regulations of the Company subject to the provisions of Company.

ie Companies Act 1948 applicable to the Company 1n accordance 1948 c. 38.

4th scction 435 of that Act and section 20 (Application of

grovisions of Companies Acts 1948 to 1967) of this Act and

~any alteration of, or addition to, the Regulations which may

% made by the Company under section 10 (Alteration of

eculations) of this Act.

10. The Company may from time to time by special resolution Altcration of
i defined by this Act alter or add to the Regulations, and any Regulations.
tcration or addition so made shall, except for the purposes of
ction 20 (Application of provisions of Companies Acts 1948 to

~467) of this Act, be as valid as if contained in the Regulations

~

" cnacted 1n this Act and shall be subject 1n like manner to
iteration by special resolution.

‘11. For the purposes of this Act and of the Regulations a Spccial
-#special resolution is a resolution of the Company passed by a resolution.
gajority of not less than three-fourths in number of the members

#the Company who, being entitled to do so, vote at a general

«ccting of the Company of which not less than twenty-one days’

-olice specifying the intention to proposc the resolution as a

chinl_ resolution shall have been given in writing or by
~vertisement in accordance with the Regulations.

o
iiiiiiiiiiiJ_irlf-’--“(l) The first directors of the Company shall be the Existing
drectors of the Limited Company who were in office as such directors to

--mmediately before the appointed day. Con ue in

(2) Each of the directors shall continue in office until he retires
;g rotation as provided by the Regulations unless he shall sooner
owAlc resign, become disqualified or be removed from office.

3) For ascertaining the rotation of retirement of the first
Irectors cach of them shall be deemed to have been in office

-iﬂte the date of his last election as a director of the Limited

... 13- The auditor of the Limited Company who was in office Existing
?5L1cl1 Immediately before the appointed day shall be the auditor auditor to
" the Company and shall continue in that office until the first C%{‘“““e tn
Mnual general meeting of the Company held thereafter unless ©

1 shull‘ sooner die, resign, become disqualified or be removed
om olffice.
o

1




'lh--'-l-.q—l"\i-*..ﬁ-“r'—“,_pl_ -

-
- et o P — rem—a -

[ O -

- a
L

Existing
officers to
continug in
ofhice.

Saving for
existing
rights and
liabilities.

Saving for
existing

policics, etc.

Saving for
pending
actions.

Saving for
existing
rights of
action.

CH. iv Scottish Life Assurance Company Act 1968

14, All officers and employees of the Limited Company whi
were in office or employment as such immediately before 1he
appointed day shall continue to hold and enjoy their respective
offices or employments as officers or employees of the Compuny
and shall be subject and liable to the like conditions, obligation=
and penalties and to the like powers of removal and to the Jike
rules, restrictions and provisions in all respects as they were a#
officers or employees of the Limited Company immediately before

that day.

15. Except as otherwise provided by this Act everything dong
or suffered before the appointed day by, or with refercnce to,
the Limited Company or the shareholders of the Limited Company
or the holders of policies issued by the Limited Company.
including all resolutions, regulations and bye-laws made by the
Limited Company in general meeting or by its directors shall bé
as valid as if this Act had not been passed. .

16. All policies, bonds and other obligations and all debts .
and habilities of whatever kind made, granted, issued, incurred.
or undertaken by the Limited Company or by the dircctor:
or officers thereof, or by any other person in name and on behalt
of the Limited Company, and valid and subsisting against the
Limited Company immediately before the appointed day shali®-
be, and are hereby declared to be, valid and subsisting against
the Company as if the same had been made, granted, issucd,
incurred or undertaken by the Company under the authorily
of this Act and all existing policies shall entitle the holders
thereof to the same benefits and remedies secured by the terms
of such policies as they would have had if this Act had not been’

passed.

17. Nothing in this Act shall cause the abatement, disqon:
tinuance or determination of, or in anywise prejudicially aftect~-
any action, suit, reference, arbitration or other proceeding
ccmmenced by or against the Limited Company, either solely’
or jointly with any other person, before and pending at thé-
appointed day, but the same may be prosecuted, enforced
and carried out by or against the Company, either solely or, a5
the case may be, jointly with such other person, to the same
extent as the same might have been prosecuted, enforced and*-
carried out by or against the Limited Company if this Act hnd_”

not been passed.

18. All causes and rights of action, suit, reference, arbitraiion
or other proceeding which have accrued before and are in iy
manner enforceable by, for or against the Limited Company!
at the appointed day shall be and remain as good, valid and,

i
1

b
-
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'éﬁttl:ll by, for or against the Company as they would or might

~e been by, for or against the Limited Company if this Act

i not been passed.

!

9. The Companies Clauses Consolidation (Scotland) Act Companies
.45 and the cnactments amending the same shall not apply to Clauses Acts

™~ : ot to apply.
.« Company or its funds or assets. !
v L OMDPRt 1845 c. 17.

0. In addition to any provisions of the Companies Acts 1948 Application of
1967 applicable to the Company in accordance with section 435 Rrovisions of

: : : . Companies
the Companies Act 1948 or otherwise, all provisions of those scis 1948

ds rcferred to in the Regulations as enacted in this Act and to 1967.
~tions 32 to 34 and 36 (relating to contracts and the authenti- j948 ¢ 38
flon of documents) and section 186 (relating to the disclosure

.age by directors) of the said Act of 1948 shall apply to the

“mpany as if it were a company formed and registered under

H#t Act and the Regulations were the Company’s articles of
=Foclation.

t1. Nothing in this Act shall be deemed to exempt the Company Company not

M the provisions of the Insurance Companies Acts 1958 to 1967, exempt from

from the provisions of any general Act passed during the PrOYisions of
-fesent or any future session of Parliament affecting insurance seneral Acts.
~mmpanics formed before the passing thereof.

2.?.] All costs, charges and expenses preliminary to, and of and Costs of Act.
—idental to, the preparation of, obtaining and passing of this
l or otherwise in relation thereto, shall be paid by the Company.

FE -\.” I-'
r= r
1!'!;1._
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SCHEDULES

SCHEDULE 1

PROVISIONS APPLICABLE TO THE STOCK

I. In this Schedule and in the Trust Deced constituting the Sloé
unless the subject or context otherwise requires— '*

(A) ‘“the Trusteces '’ means the trustees from time to time for 4§
holders of the Stock:

(B) “ subsidiary ”’, ““ debenture *’ and *‘ equity share capital ” hay
the mieanings respectively assigned by the Companics A¢
1948:

(C) * moneys borrowed ' shall be deemed to include all ol‘_ll'i;i.r
following (together with any fixed or minimum premiub

payable on final repayment), namely :—

(@) the principal amount for the time being outstandir
in respect of any debenture of the Company or of an*_

subsidiary of the Company;

(b) the principal amount raised by the Company or ag-
subsidiary of the Company under any acceptance credd
opencd on its behalf by any bank or accepting housc;

(c) the maximum contingent Liability of the Compuny om

o — s wel!

any subsidiary of the Company by way of recoursc arisig-
from the sale or discounting of bills of exchange, debts m

other obligations of any person or body, whether corporat
or unincorporate (other than the Company or a subsidiat
of the Company);

(d) the nominal amount of any share capital or monc,
borrowed the repayment of which is guarantced by thig
Company or by a subsidiary of the Company save 1o (8
extent that the principal obligation consists of mone
borrowed : and '

(e) the nominal amount of any share capital (other thal
equity share capital) of a subsidiary of the Compall
which is beneficially owned by any person other than L.
Company or another subsidiary of the Company:

Provided that none of the following obligations which WOU_!,}#.
otherwise be within the foregoing definition of ° I'l'lﬂnf‘:u
borrowed >’ shall be deemed to be included as such, namel) o

(i) (pending application for such purpose) any mone’
borrowed for the purpose of, and intended to be appli§
within four months of being so borrowed in, repayment @
other moneys borrowed: or :

(11) the proportion of moneys borrowed by a partly-0
subsidiary of the Company equal to the proportion ¢
equity share capital not attributable to the Compan
another subsidiary of the Company; or

wneé
a
f 1E
.

v or
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(1i1) any moncys borrowed by the Company from a ScH. |
subsidiary of the Company or by a subsidiary of the —cont.
Company from the Company or from another subsidiary

of the Company; or

(iv) any liability of the Company or any subsidiary of
the Company 1n respect of any policy issued by the Company
or any subsidiary of the Company in the normal course of
their respective businesses ; or

(v) any moneys duec under any guarantee by the Company
or a subsidiary of the Company to the extent to which the
principal obligation is hereby deemed not to be included as

' moneys borrowed *’:

- (n) ' extraordinary resolution” means a resolution passed at

| a meeting of the Stockholders duly convened and held and
carried by a majority of not less than three-fourths of the
persons voting thereat upon a show of hands or if a poll is
duly demanded by a majority consisting of not less than
three-fourths 1n value of the votes given on such poll.

2. The Stock shall carry interest at the rate of 74 per cent. per Interest.
ipum payable by half-yearly instalments on the 27th March and
ith September in each year; the first such payment of interest shall
‘made on the 27th March 1969 and shall be calculated at the rate
miesatd in respect of the period to that date from the appointed day.

H§ (A) The Company shall be entitled upon giving not less than Redemption
e months’ notice in writing expiring on or at any time after and purchase
ih September 1997 to redeem the whole or any part, to be selected of Stock.
sdrawings, of the Stock at par, together with accrued interest.

(B) The Company shall be at liberty from time to time to purchase
0Ock 1n the market or by tender (available to all stockholders alike)
any price or by private treaty at a price (inclusive of accrued interest)
==t exceeding £105 per cent. but not otherwise.

H(C) All Stock so redeemed or purchased shall be cancelled and shall
% be re-issued.

“:;(D) All Stock outstanding on 27th September 2002 shall be repaid
fthe Company at par together with accrued interest.

4. (s) The Company shall procure that so long as any of the Stock Restrictions.

mimllm? outstanding, except with the sanction of an extraordinary
SHIlon —

1) the aggregate principal amount for the time being outstanding
of moneys borrowed by the Company and its subsidiaries
shall not exceed an amount equal to 15 per cent. of the

| aggregate of the amounts standing to the credit of the Life

Assurance and Annuity Funds of the Company and its

| subsidiaries as shown in a consolidation of the then latest
uugited balance sheets of the Company and its subsidiaries;
an

(1) the aggregate principal amount for the time being of (a) any
moneys borrowed by the Company the repayment of which
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is secured by any mortgage or charge on the property ofth..
Company, and (b) any moneys borrowed by its subsidiarg"

shall not exceed one-third of the amount referred lo

sub-paragraph (A) (1) of this paragraph.

(B) Without the prior written consent of the Trustees, the Compag-
shall not and shall procure that no subSIdlary of the Compam shan
so long as any of the Stock remains outstanding sell, transfer i
otherwise disposc of (whether by mecans of one transaction or a serig
of transactions related or not and whether at one time or over a pcm
of time) except to a subsidiary of the Company or to the Compan
the whole or any part (being 1n either case substantial in relation i
the Company and its subsidiaries taken as a whole) of its undertakin®
or (except in the normal course of business) of its assets. For tht
purposes of this sub-paragraph none of the following shall be deems-
to be a sale, transfer or disposal to which this sub-paragraph applics:z

(1) the exchange of property for other property of a similar nawr

and of approximately equal value; or

(ii) the sale of property (including shares in subsidiaries of lhf

(v) the application of the proceeds of an issue of share capital Of

(vi)

Company) for cash and the application of a sum or sur
approximately equal to the proceeds of sale in the acquisitior
of property or assets (including shares of a company whice
thereupon becomes a subsidiary of the Company) where thi.
nature of the businesses in which the property or asscis ag-
to be employed (or which such subsidiary carrics on) I
similar to or allied to or associated with any business Iﬂ
which the Company or any of the subsidiaries of the Compar
1s substantially engaged on the appointed day; or ;

the reassurance of all or any risks of the Company or &
any subsidiary of the Company in the normal coursc

business; or

the payment of cash howsoever acquired (other than lh
proceeds of sale faling within sub-paragraph (B) (i1) o! Lhisiws
paragraph) by the Company and any of its subsidiarics :ﬁﬁ
consideration or part consideration for the acquisition of an

undertaking or part of an undertaking or any assets; Or

loan capital for the purposes of such issue as stated in ll'l'-'
prospectus or other offering document; or

any mortgage or charge within the limit laid down by suh-
paragraph (A) (ii) of this paragraph; or |

(vii) a members’ voluntary winding-up of any subsidiary of lh“'

Company; or

(viil) any transposition of or alteration in the Investment dabbf-

of the Life Assurance and Annuity Funds of the CornP'-“1
and 1ts subsidiaries. -

r

The consent of the Trustees to any transaction referred to in thi

sub-paragraph may be given only if in the opinion of the T
such transaction would not materially prejudice the interests ©

rllalL&
{ hm

"'_.T A
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ckholders and such consent may be given subject to such conditions

the Trustees sce fit to impose; the Trustees may at the request of

.. Company waive or vary such conditions if in their opinion such
Jver or variation would not materially prejudice the interests of the

-yckholders.

((*) Except with the sanction of an extraordinary resolution the
smpany shall not and shall procure that none of its subsidiaries shali,
agether by the acquisition of subsidiaries or otherwise, make any
feration 1n the nature of their respective businesses as carried on—

. 1) at the appointed day in the case of the Company and any of its
' subsidiaries which are subsidiaries of the Company on that

day; and

(1) at the date of becoming subsidiaries of the Company in the
case of any subsidiaries of the Company which become
subsidiaries after the appointed day;

inz an alteration which constitutes a substantial alteration taking
.« business of the Company and its subsidiaries as one business.

-,5. (i) The rights of the stockholders and the provisions contained
wthis Schedule or in the Trust Deed shall be subject to modification
¥ the Company and the Trustees with the sanction of an extraordinary

solution ; and

(n) The Trustees may without such sanction concur with the
-ompiny in making any modification to the provisions contained In
-a1s Schedule or in the Trust Deed, if the Trustees are of the opinton
4at such alteration will not be matcrially prejudicial to the interests

-« the stockholders.

13
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Modification
of rights.

6. The Stock shall be registcred and transferable in multiples of £1. Transfers.

.':*

i person shall on a show of hands have one vote and on a poll every
fockholder who is present in person or by proxy shall have one vote
ar every £1 of Stock of which he is the holder.

wwe . AL 4 meeting of stockholders every stockholder who is present Votes.
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Section 2.

Interpretation.

1948 c. 38.
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SCHEDULE 2

REGULATIONS
OF
THE SCOTTISH LIFE ASSURANCE COMPANY

INTERPRETATION
1. (1) In these Regulations, unless the subject or context otherwis

requires—
“the Act’” means the Companies Act 1948 and * the Acts’
means the Companies Acts 1948 to 1967;

“the original Regulations’ means the Regulations of ik
Company as originally enacted;

““these Regulations ”” means the original Regulations or as fro
time to time altered by special resolution; ~

“ the Auditors > means the auditor or auditors for the time bein®

of the Company; |
“the Company > means The Scottish Life Assurance Company’

" the Directors > means the directors for the time being of th-
Company but does not include local directors or members Gre--

local boards; |

" existing ”’ means existing at the time when the original Regule
trons come i1nto force; |

“member ' means member of the Company as defined by thes
Regulations;

" Office ” mecans the principal office of the Company;

““ participating policy > means a policy for the time being carryin”
a present right to participate in the profits of the Company’
and * holder of a participating policy >’ means the persod
for the time being entitled at law to a participating policy; 8

“ person assured *’ means the person by whom a policy is effectef
with the Company;

" policy ” means an instrument evidencing a contract of assurant
or insurance by the Company or in respect of which thy
Company has in consideration of a premium or premiu®
undertaken liability for the payment of any money on ti-

happening of any one or more contingencies or cvents @
on the expiration of a fixed or ascertainable period whethe

dependent on or connected with life or not:
‘““ policyholder * means the person for the time being entitled at
law to a policy; |
" the Seal ”” means the common seal of the Company:;

“ Secretary ” means any person appointed to perform the d
of the Secretary of the Company and shall include a tempo

or assistant secretary;

utie
i
raf

19

“the United Kingdom ™ means Great Britain and Northe
Ireland; |

" year "’ means calendar year;
‘““month ’’ means calendar month:
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W'Ol‘da importing the singular number only include the plural
; number and vice versa;

Words importing the masculine gender only include the feminine
gender;

!

Words importing persons include corporations;

“in writing 7’ means written or produced by any substitute for
writing, or partly one and partly another.

ef:,rencc to any prowsmn of the Act shall be construed as a
‘iercncc to such provision as modified by any statute for the time

"lg in force.

2) Subject to paragraph (1) of this Regulation, any words or
“pressions defined in the Act shall, unless the subject or context

Herwise requires, bear the same meaning in these Regulations.

__. PRINCIPAL OFFICE
. The Office of the Company will be situated in Scotland.

OBJECTS
' 3 The objects of the Company are:—

(l) To carry on the business of life assurance in all its branches
and in particular to grant or effect assurances of all kinds for
payment of money by way of a single payment or by several
- payments or by way of immediate or deferred annuities or
' otherwise upon the happening of all or any of the following
events, namely, the death or marriage or the attainment of a
given age by any person or persons or the expiration of any
| fixed or ascertainable period or the occurrence of any con-
| tingency or event which would or might be taken to affect
the interest whether in possession, vested, contingent,
expectant, prospective or otherwise of any person or persons

In any property.

1 (2) To grant insurances payable upon or after the happening
of personal injuries caused by accident of any description or
upon the happening of sickness or bodily or mental incapacity.

(3) To grant annuities of all kinds whether dependent on human
w life or otherwise and whether immediate or deferred,

contingent or otherwise.

- (3) To enter into contracts for the establishment, accumulation,
- provision and payment of sinking funds, rcdempt:on funds,
depreciation funds and any other spec1a1 funds and that
cither in consideration of a single payment or of an annual
premium or otherwise and generally on such tcrms and

conditions as may be arranged.

) To purchase and deal in and lend on the security of life,
! reversionary and other interests in property of all kinds
whether absolute or contingent or expectant and whether

determinable or not.

SCH. 2

—~~CONnt,
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(6) To re-assure all or any risks and to undertake al] Kinds y

SCH. 2
re-assurance connected with any of the businesses aforesgi

(7) To give to any class or section of those who assure or have oths
dealings with the Company any rights over or in relation -
any fund or funds or a right to participate in the profits m
the Company or in any branch or part of its business or ap-
other special privileges, advantages or benefits.

(8) To lend and advance moncy upon policies issucd by th,
Company or 1n respect of which it is liable and to appl
any of the funds of the Company in buying up, cancelling
extinguishing or obtaining a release or discharge from any

policy, contract or lhiability.

(9) To establish and support or aid in the establishment ang
support of associations, institutions, funds and trust

calculated to benefit officers or employees of the Compan*

or the dependants of such persons and to grant pensions
gifts and allowances and to make payments towards insurancd

for such persons.

(10) To purchase, feu, take on lease or on exchange, hire, oi
otherwise acquire, or sell, let or otherwise disposc of an*
property heritable and moveable, real and personal, and any;
rights or privileges which the Company may think nccessar,
or convenient for the purposes of 1ts business.

(11) To invest and deal with the moneys of the Company in sucl
manncr as may from time to time be determined.

(12) To draw, make, accept, endorse, discount, execulc and
issue promissory notes, bills of exchange and other negotiable

or transferable instruments.

(13) To borrow from bankers or others in such manner as (g
Company shall think fit, and to give security for the sums s¢°
borrowed.

(14) To accept money on deposit, at interest or otherwise.

(15) To acquire and undertake the whole or any part of theé
business, property and liabilities of any company carryin,
on any business which the Company is authorised to carry-
on or possessed of property suitable for the purposes of hé
Company. -

(16) To promote, subscribe to, or become a member of, or v
operate with, any association, company or other body;
whether incorporated or not, having for its objects, or one of
Its objects, the benefit, assistance or protection of persohs:
firms or companies carrying on any business which the-
Company is authorised to carry on, or otherwisc calculated
to benefit the Company directly or indirectly, and to undertake
habilities or give guarantees or indemnities as subscribers 19

or members of any such association, company or body.

).
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- (17) To undertake and execute trusts of all kinds and the conduct
of any business connected with trusts of all kinds, to under-
take and execute all kinds of agency business and to under-
take and execute the office of trustee, executor, administrator,
curator, guardian, committee, agent, factor, liquidator,
receiver, treasurer, registrar or any other office of trust or
confidence or responsibility and that with or without

remuneration.

. (18) To act as the agent for the issue of any stocks, shares,
debentures, debenture stocks, mortgages, bonds, bills or
: other securities or obligations, whether or not offered to the
public for subscription, and to guarantee or underwrite the
subscription of any such securities or obligations as aforesaid
and to subscribe for any of the same conditionally or

otherwise.

- (19) To remunerate any person, firm or company for placing or
' subscribing for or agreeing to place or subscribe for, whether
absolutely or conditionally, any of the debentures or debenture
stock or other obligations of the Company or any of the
shares or debentures or debenture stock or other obligations
of or for any other services in or about the promotion of or
the 1ssue of capital or obligations of any other company,
and to pay any costs of winding up any company, the whole
or any portion of the property of which is acquired by the

Company.

. (20) To petition Her Majesty or her royal successors for and to
= obtain any Royal Charter which the Directors may deem
directly or indirectly conducive to the benefit or interests of
the Company and to promote, support or otherwise obtain
any Bills in Parliament or Provisional Orders or Orders of
the Board of Trade which the Directors may deem directly
or indirectly conducive to the benefit or interests of the
Company and to oppose any Bills in Parliament, Provisional
Orders or Orders of the Board of Trade which the Directors
may deem directly or indirectly prejudicial or potentially
prejudicial to the interest of the Company and to defray out
of the funds of the Company all expenses thereby incurred.

(21) To carry on any other business which in the opinion of the
D_:rectorg, can advantageously be carried on in conjunction
with or in addition to any of the foregoing business.

*% (22) To do all such other things and matters as are incidental or
conducive to the attainment of the objects aforesaid or any
of them or capable of convenient operation in association
with them or any of them.

(23) To do all or any of the above things in any part of the world
alone or in conjunction with others and ecither as principals,
agents, trustees, contractors or otherwise and either by or
through agents, sub-contractors, trustees or otherwise.

ScH. 2
—cont.
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SCH. 2
—cont.

Number of
members.

Members.

Commence-
ment of
membership.

Duration c?f'
membership.

Termination of
membership.

Annual general
meetings.
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And it is hereby declared that the objects of the Company as specified
in cach of the foregoing paragraphs of this clause (except only if
and so far as otherwise expressly provided in any such paragraph)
shall be separate and distinct objects of the Company and shall not
be in any way limited by reference to any other such paragraph or the
order in which such paragraphs occur or the name of the Company.

MEMBERS

4. The number of members of the Company 1s unlimited.

5. The members of the Company shall consist of all persons who
are persons assured either on or after the date on which the original
Regulations come into force, and who have not ceased to be members

by virtue of Regulations 7 and 8.

6. Membership of every person assured in respect of a policy eflected
after the date on which the original Regulations come into force shall
commence from the date of formal acceptance of his proposal by the
Directors or of payment or satisfaction of the first premium or other--.
consideration for the policy, whichever shall be the later date. |

7. Membership by virtue of any policy shall subsist only so long as
the conditions of the policy and of these Regulations are fulfilled.

8. Membership by virtue of any policy shall cease upon (1) the
occurrence of the event or contingency upon which the benefit or
last of the benefits payable under the policy falls due, or (2) the
occurrence of any event or contingency upon which the policy ceases
to be 1n force, but so nevertheless that in the event of the policy being

recvived in accordance with the conditions thereof and of lhcscE

Regulations membership shall likewise revive, or (3) the surrender
of the policy, or (4) the assignment or assignation of the policy. or%
(5) the transmission or devolution of the policy by operation of la¥
(other than transmission or devolution to the survivor or survivors ol
two or more persons assured): |

Provided that conditions (4) and (5) of this Regulation shall no

apply to:—(a) an assignment or assignation to the Company for the

purpose of securing a loan by the Company until the person assured

shall have ceased to have any right of reassignment or reassignation,
or other interest in the policy or (b) any other assignment, assignis
tion or transmission until satisfactory evidence thereof has beel
produced to the Company.

GENERAL MEETINGS
9. The Company shall in each year hold a general meeting “?‘_"‘S
annual general meeting in addition to any other meetings 1n that yeiah

and shall specify the meeting as such in the notices calling it; and 1

T

."q
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wre than fifteen months shall clapse between the date of one annual SCH. 2
speral mecting of the Company and that of the next: —cont.

2rovided that the Company need not hold an annual general meeting
the year of its incorporation. The annual general meeting shall be
weld at such time and place as the Directors shall appoint.

T!.

¥
o+

10 All general meetings other than annual general meetings shall Extraordinary

? . . general
.n.called extraordinary general mectings. meetings.

11. The Directors may, whenever they think fit, convene an extra- Convening of
%Hinury general meeting, and cxtraordinary general mecetings shall e{‘f:;f]dmar}'
0 be convened on such requisition, or, in default, may be convened 2l 5o
isuch requisitionists, as provided by section 132 of the Act. If at
ay time there are not within the United Kingdom suflicient Directors
sdpable of acting to form a quorum, any Director or any two members

Ps

:the Company may convene an extraordinary general meceting in the

. e manner as nearly as possible as that in which meetings may be
onvened by the Directors.

s meeen ogf ;

¥

i
x

NOTICE OF GENERAL MEETINGS

~~gl2. (1) Anannual orextraordinary general meeting shall be called by Notice of
wenty-one days’ notice at the least. The notice shall be exclusive of 3"{“’[‘:‘1',
-He day on which it is given or deemed to be given and of the day of the meetings
Hecting, and shall specify the place, the day and the hour of meeting
-nd, 1n case of special business, the general nature of that business.
The notice may be given either in writing or by advertisement
+one or more of the newspapers circulating in Edinburgh, one or

ore of the newspapers circulating in Glasgow and one or more of the
ndon morning newspapers.

__..E
»

_E(z) In every notice calling a general mecting there shall appear
ith rcasonable prominence a statement that a member is entitled

.appoint a proxy to attend and vote instead of him, and that a proxy
std not also be a member.

(3) Where the meeting is to be called to consider a special resolution
pere shall be included in the notice of the meeting either the actual
gsolution proposed to be passed, or sufficient specification to show

" 3e cllect of the proposed resolution and a statement that the actual

?‘Ollmic?f% proposed can be inspected during normal business hours
"';_l]E CC.

4) Where an extraordinary general meeting is called by requisitionists

Y. XM

“lice of the_ holding of such meeting shall also be served on the
>hpany at its Office and on the Auditors not less than twenty-one
;.‘)’

S before the meeting.

¢
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PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacied 2t an
annual general mecting, with the exception of the consideration ¢f the
accounts, balance sheets, and the reports of the Directors and Auditors,
the clection of Directors in the place of those retiring, the remuneration
of the Dircctors and the appointment of, and the fixing of s

remuneration of, the Auditors.

14. No business shall be transacted at any gencral mieeting unjess &
quorum of members 1s present at the time when the meeting proceeds
to business; save as herein otherwise provided, seven members presant
in person shall be a quorum.

15. If, within half an hour from the time appointed for the mectng,
a quorum is not present, the mecting, if convened upon the requiniticn
of members, shall be dissolved ; in any other casc it shall stand adjournd
to the same day in the next week, at the same time and place or to»ui
other day and at such other time and place as the Directors may df:gc_r-'
mine, and if at the adjourned meeting a quorum 1s not present Wit
half an hour from the time appointed for the meeting, any two menocs
present 1n person shall be a quorum.

16. (1) The chairman, if any, of the Board of Directors whom fulin
the deputy-chairman, if any, shall preside as chairman at every generdla..
meeting of the Company, or if there is no such chairman or deput¥
chairman, or if he shall not be present within fifteen minutes altertic
time appointed for the holding of the meeting or is unwilling toac,
the Directors present shall elect one of their number to be chairman

of the meeting. ;

(2) If at any meeting no Director is willing to act as chairman or ”lﬁ
no Director is present within fiftcen minutes after the ume :.1ppuuﬂ¢}--
for holding the meeting, the members present shall choose onc of thei
number to be chairman of the meeting.

17. The chairman may, with the consent of any meecting at “'h“:h; "
quorum is present (and shall if so directed by the meeting), Hth*llrp 1:1}:
meeting from time to time and from place to place, but no busiics=
shall be transacted at any adjourned meeting other than the busiie®
left unfinished at the meeting from which the adjournment oK P‘IJLE;
When a meeting is adjourned for thirty days or more, notice of ”
adjourned meeting shall be given as in the case of an origini! ’”‘-“”.”1;:--:-”
Save as aforesaid it shall not be necessary to give any notic ol o
adjournment or of the business to be transacted at an adjourncd mcetings

T na
18. At any general meeting, a resolution put to the volc of 1he
meecting shall be decided on a show of hands unless a poll is (b¢!

on the declaration of the result of the show of hands) demand:t™”

(a) by the chairman: or
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k) by at lcast five members present in person or by proxy; or ScH. }2
' —coarnt.

%

W
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[
.

::-;) by any members present in person or by proxy a_nd representing
¥ not less than one-tenth of the total voting rights of all the
¥ members having the right to vote at the meeting.

Lnless a poll be so demanded, a declaration by the chairman that a
fﬂ;ﬁﬁtion has on a show of hands been carried or carried unanimously,
"%y a particular majority, or lost and an entry to that cffect in the
" containing the minutes of the proccedings of the Company
hallibe conclusive evidence of the fact without proof of thc number
ﬁfomrtion of the votes recorded in favour of or against such

" ggihtion. The demand for a poll may be withdrawn.

.1-5. .
L
e

¢

w
]

Fﬂ Subject to Regulation 21 if a poll is duly demanded, 1t shall be How poll to be
“% in such manner as the chairman directs, and the result of the taken.

Sjﬁshlll be deemed to be the resolution of the meeting at which the
“was demanded.

- '1"-*1";} L
-
e

]
=

"
o

L

-~z In the casc of an equality of votes, whether on a show of hands Chairman s
2 a poll, the chairman of the meeting at which the show of hands casting votc.
... place or at which the poll is demanded, shall be entitled to a

econd or casting vote.

-
ang

LY
I
-.l[IIT

2l. A poll demanded on the clection of a chairman or on a question Time for
@djournment shall be taken forthwith. A poll demanded on any t2king a poll.
er question shall be taken at such time and place as the chairman of

«tmccting directs, and any business other than that upon which a poli

’“'%becn demanded may be proceeded with, pending the taking of the

t%
L
" g oo, A
, .
+

YOTES OF MEMBERS

| Eg_g On a show of hands every member present in person shall have Voting rights.

Me:vote, and on a poll every member present in person or by proxy
~*Jhave one vote.

e wsade A member of unsound mind, or in respect of whom an order has Voting rights
made by any court having jurisdiction in lunacy, may vote, whether ©f m'—‘“‘(‘f‘:n';iig
0% show of hands or on a poll, by his committee, receiver, curator © 0" ‘
J8s or other person in the nature of a committee, receiver or curator
we <Ppointed by that court, and any such committee, receiver,
dlor bonis or other person may, on a poll, vote by proxy.

L

No objection shall be raised to the qualification of any voter Objections.
paePt Al the meeting or adjourned meeting at which the vote objected
M8 Ziven or tendered, and every vote not disallowed at such meeting
-« be valid for all purposes. Any objection made in due time shall
Felerred 1o the chairman of the meeting, whose decision shall be
4] and conclusive.
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25. On a poll, votes may be given ecither personally or by proxy.
26. A proxy need not be a member of the Company.

27. An 1nstrument appointing a proxy shall be in writing in the
usual common form or in any other form which the Directors may

accept and—

(@) in the casc of an individual shall be signed by the appointor
or by his attorney; and |

(b) in the case of a corporation shall be either given under its
common scal or signed on its behalf by an attorney or officer

of the corporation.

The Directors may, but shall not be bound to, require evidence of the
authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

28. The 1instrument appointing a proxy and the power of attorney
or other authority, 1f any, under which it is signed, or a notarally.
certified copy of that power or authority, shall be deposited at the
Office or at such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less than
48 hours before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote, or, I
the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not

be treated as valid.

29. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and shall, unless the;
contrary 1s stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates.

30. A vote given in accordance with the terms of an instrument ol
proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority undef
which the proxy was executed, provided that no intimation in writng
of such death, insanity or revocation as aforesaid shall have b&n
received by the Company at the Office before the commencement ©!
the meeting or adjourned mecting at which the proxy is uscd.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
v DY

31. Any corporation which is a member of the Company md !
uch

resolution of its directors or other governing body authoris¢ S
person as it thinks fit to act as its representative at any mecting @
the Company, and the person so authorised shall be entitled to exercl
the same powers on behalf of the corporation which he represents &
that corporation could exercise if it were an individual member ©

the Company.

 Fil
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; [DIRECTORS —CcONt.

32. The number of the Directors shall be not less than seven, nor Number of
wore than twelve. Directors.

33. The remuneration of the Directors shall be such sum as is Remuneration
stermined by the Company in general meeting, and may be altered ©f Directors.
ym tine to time by the Company in general meeting. The Directors
-av also be paid all travelling, hotel and other expenses properly
fcurrcd by them in attending and returning from meetings of the
ércclors or any committee of the Directors or genecral meetings of
1€ Company or in connection with the business of the Company.

34, A Director of the Company may be or become a director or Interest of
_-her officer of, or otherwise interested in, any company in which 31’;5‘0"5 o
we Company may be interested as shareholder or otherwise, and no companies.
»ch Director shall be accountable to the Company for any remunera-

.n or other benefits received by him as a director or officer of, or

Jm his interest 1n, such other company unless the Company otherwise
ect.
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il TOW moncy, and to mortgage or charge its undertaking and property

]

35. Except as hereinafter provided, no person shall take or continue BE’aliﬁm‘im‘ of
.officc as a Director unless he shall be a member: Ireclors.

Provided that until the expiration of three months from the date

~uen the original Regulations come into force in the case of an existing

‘rector, or until the expiration of three months from the date of

~lion or appointment in the case of a new Director, such Director
--_-_;.Il hot be disqualified by virtue only of his not being a member.

BORROWING POWERS

30. The Directors may exercise all the powers of the Company to Powers to
borrow moncy

. : » and give
wany part thereof, and to issue debentures, debenture stock and other sccurgity,
?Fill;llllles, whether outright or as security for any debt, liability or

zation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

é? The business of the Company shall be managed by the Directors, General

0 may exercise all such powers of the Company as are not, by the powers of
£ls or by these Regulations, required to be exercised by the Company pirectors 1o
l,,_:gf,l}_CI‘ill meeting, subject nevertheless to these Regulations, to the Cén;pgany's
I}:lnlons of the Acts and to such regulations, being not inconsistent business.
! l.hcsc_ Regulations or provisions, as may be prescribed by the
%“}PMY in general meeting ; but no regulation made by the Company
...%t-lgcral meeting shall invalidate any prior act of the Directors which

Uld have been valid if that recgulation had not been made.

3?, \E’ilhout prejudice to the generality of the powers hereby Specific powers
perred, the Directors may do the following things:— of Directors.

() Th?)’ may appoint, during their pleasure, bankers and solicitors,
also a general manager, an actuary, a secretary, and such
other officers, clerks, and servants of the Company as they
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may in their discretion deem necessary for carrying on th,

business of the Company; and they may delegate to them
such powers, and may impose on them such dutics, and

may agree to give them such remuneration as they may
think proper. :

(2) They may, for the extension and transaction of the busines

of the Company, open branch offices in any part of (hy

United Kingdom, or elsewhere, and for that purposc may
appoint, if they see fit, local boards of Directors, and ma®
delegate to them such of their powers as they may conside,
necessary for duly conducting business in such branch
offices, and may appoint any persons to be managers of
secretaries thereof, and may pay such local boards and
managers or secretaries such remuneration as they may

consider reasonable.

(3) They may adopt such forms of policies, tables of premium,.

and conditions of assurance and insurance as they thingﬁ
proper, and may vary the same as they deem best for the

advantage of the Company.

(4) They may make all necessary and convenient arrangement’

for dividing the assets of the Company into separatc and
distinct funds, according to the nature of the business of th
Company from which the same may have been derived, oF-
for otherwise separately estimating the profits accruing undes
any section or sections of the Company’s policies; and the
may issue such prospectuscs for business as they deem fii

and may, by such prospectuses, or in any other way, agre#

to give to any class of policyholders, or other persons wit

whom the Company may have dealings, any definite sharg-
of the profits of any section or sections of the business ot"thgg

Company. e

(5) They may, if they see fit, appoint from time to time such

Presidents, Vice-Presidents, and Extraordinary Directors of
the Company as they may deem expedient. These appoint
ments may be held by persons who are not membecrs anv
shall not infer any liability for the obligations of the Company

(6) They may grant such pensions, allowances or other benelits th,

officers, employees or their widows or dependants in respee”
of services rendered to the Company by the said ofticcl
and employees as they may from time to time see fit and lh&_ﬂ
right to receive a pension, allowance or other benefit sh
not be affected by an officer or employee being appointet.
a Director and receiving remuneration as such. They ma;
also out of the Company’s moneys provide and vest in trusicey
upon trusts appropriate for the purpose, funds for providir=
such pensions, allowances or benefits as aforesaid and estalt
lish and contribute to schemes under which officers :1?}1.
employees of the Company, their widows or dependanty;
will be or may become entitled to receive pensions, allowanc&y
life assurances and other benefits on retirement or on reachif™
a given age or on death. "
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(7) They may invest, whether in the United Kingdom or elsewhere,
the capital and other funds of the Company in the purchase
of or in loans on the security of—

(a) Government or public stocks, funds, bonds, annuities,
bills, documents of debt, securities, or obligations.

(b) Bonds, mortgages, notes, debentures, dcbenture
stocks or other obligations, securities or funds, annuities,
rent charge or lien stocks or shares, preference or preferred
stocks or shares, preferred ordinary or deferred ordinary
stocks or shares and ordinary, common or other stocks or
shares of or deposits with any state, county, municipality,
local authority, corporation or company and generally

moveable and personal estate property and funds of every
description provided that no investment shall be made in or

loan granted on the security of any stocks or shares which
would involve the Company in unlimited liability for calls

or contributions.

(c) Heritable and real property and estate (including
feuduties and leasehold) or any interest therein.

(d) Policies of Assurance issued by the Company and
as regards loans made on the security thereof they may
grant such loans with or without additional security being

given.

9. The Directors may from time to time and at any time by power
1 altorney appoint any company, firm or person or body of persons,
“icther nominated directly or indirectly by the Directors, to be the
lorney or attorneys of the Company for such purposes and with such
wwers, authorities and discretions (not exceeding those vested in or
- tresable by the Directors under these Regulations) and for such
"eriod and subject to such conditions as they may think fit, and any
Ich powers of attorney may contain such provisions for the protection
Ad convenience of persons dealing with any such attorney as the
ircctors may think fit and may also authorise any such attorney to

"cll*:g;uc all or any of the powers, authorities and discretions vested
LN,

0. The Company may exercise the powers conferred by section 35
11e Act with regard to having an official seal for use abroad, andsuch

swers shall be vested in the Directors.

sl.(1) A Director who is in any way, whether directly or indirectly,

'ui:ijr:s[cd In a contract or proposed contract with the Company shall
fclare the nature of his interest at a meeting of the Directors in
~&ordunce with section 199 of the Act.

3 : :
“-é-) A\ Director shall not vote in respect of any contract or arrange-
~hinwhich he is interested, and if he shall do so, his vote shall not

iﬁif‘:‘““lﬂd, nor shall he be counted in the quorum present at the
eeling, but neither of these prohibitions shall apply to—

(W) any arrangement for giving any Director any security or
'ndemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or
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(b) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of
the Company for which the Director himself has assumed
responsibility in whole or in part under a guarantce or
indemnity or by the deposit of a security; or

(c) any contract by a Director to subscribe for or underwrite
debentures of the Company; or |

(d) any contract or arrangement with any other company in
which he is interested only as an officer of such other company
or as holder of shares or other securities thereof’;

and these prohibitions may at any time be suspended or relaxed to any
extent, and either gencrally or in respect of any particular contract,
arrangement or transaction, by the Company i1n general meeting.

(3) A Director may hold any other office or place of profit under
the Company (except the office of Auditor) in conjunction with s,
office of Director for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine and no Director or
intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise nor shall
any such contract, or any contract or arrangement entered into by or ™
on behalf of the Company in which any Director is in any way interested.
be liable to be avoided, nor shall any Director so contracting or being
so 1nterested be liable to account to the Company for any proiit
realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relation thereby established.

(4) A Director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other Director 15
appointed to hold any such office or place of profit under the Company
or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement other than his—
own appointment or the arrangement of the terms thereof.

(3) Any Director may act by himself or his firm in a profcssionulf.\
capacity for the Company, and he or his firm shall be entitled 10
remuneration for professional services as if he were not a Director
provided that nothing herein contained shall authorise a Director
or his firm to act as Auditor to the Company. .

42. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid t0 the--
Company, shall be signed, drawn, accepted, endorsed or otherwbe
executed, as the case may be, in such manner as the Directors shall

from time to time by resolution determine.

43. The Directors shall cause minutes to be made in books prO"idcd
for the purpose—

(a) of all appointments of officers made by the Directors;
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* (b) of the names of the Directors present at cach meeting of the SCH. 2
Directors and of any committec of the Directors; —cont.

(c) of all resolutions and proceedings at all mecetings of the
Company, and of thc Directors, and of committees of

Directors.

44, The Directors on behalf of the Company may pay a gratuity Pensions for
of pension or allowance on retirement to any Director who has held Directors.
<y other salaried office or place of profit with the Company or to
Jis widow or dependants and may make contributions to any fund
a:.'."r'xd pay premiums for the purchase or provision of any such gratuity,
2nsion or allowance.

DISQUALIFICATION OF DIRECTORS

435, The office of Director shall be vacated if the Director— V%mtiorn of
: olince o

(@) cecases to be a Director by virtue of section 184 of the Act pirector.
and Regulation 51, or section 185 of the Act; or

(b) ceases to be a member; or

(¢) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

._,. (¢) beccomes prohibited from being a Director by reason of any
order made under section 188 of the Act; or

(e) becomes of unsound mind; or
(/) resigns his office by notice in writing to the Company; or

(g) shall _fmj more than six months have been absent without
permission of the Directors from meetings of the Directors
held during that period.

___--II ||i|| |-||_i
/ ROTATION OF DIRECTORS

6. At cach annual general meeting of the Company the Director Retirement of
0 has been longest in office since his last election shall retire from Directors by
ice, but shall be eligible for re-election provided that, if the Director F'®!°™

0 has been longest in officc has from any cause already vacated

gcc since the date of the last annual general meeting, no other

Arcctor shall be called upon to retire.

;a47' I'he COrr}pany, at the mecting at which a Director retires in Filling vacated
‘,i‘;?jzr f‘rorc_smd, may fill the vacated office by electing a person office.

R L‘fm;i in default, the retiring Director shall, if offering himself

: r."“"]*:-cﬁlon, be deemed to have been re-clected, unless at such

wClng i1t is expressly resolved not to fill such vacated office or unless

..--.“;‘ﬁs?lutior} for the re-clection of such Director shall have been put
e meeting and lost.

'11?255 t":-’f‘: person other than a Director retiring at the meeting shall Notice of
Fico of qumcndcd by the Directors be eligible for election to the L‘:}‘;S&‘;" o
oo ITCClor at any general meeting, unless not less than fourteen pirector.

s . OTC than twenty-one days before the date appointed for the

"{*—-ui‘lg, there shall have been left at the Office notice in writing,
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signed by a member duly qualiﬁed' to attend and vote at the meetiyy
for which such notice i1s given, of his intention to propose such persgye
for election, and also notice in writing signed by that person of hir

willingness to be elected.

49, The Company may, from time to time, by ordinary rcsolulid;_p
increase or reduce the number of Directors. T'

50. The Directors shall have power at any time, and from time n
time, to appoint any person to be a Director, cither to fill a casuy.
vacancy or as an addition to the existing Directors, but so that th.-
total number of Dircctors shall not at any time exceed the numb
fixed i1n accordance with these Regulations. Any Director ¥
appointed shall hold office only until the next following annu
general meeting, and shall then be eligible for re-election, but shal
not be taken into account in determining the Directors who are ft

retire by rotation at such meeting.

51. The Company may by ordinary resolution, of which spccia
notice has been given In accordance with section 142 of the A
remove any Director before the expiration of his period of ofic
notwithstanding anything in these Regulations or in any agreemel
between the Company and such Director. Such removal shall E
without prejudice to any claim such Director may have for damag®
for breach of any contract of service between him and the Compan’

52. The Company may by ordinary resolution appoint anotha
person in place of a Director removed from office under the immé
diatcly preceding Regulation, and without prejudice to the powers @
the Directors under Regulation 50, the Company in general mccmg?-
may appoint any person to be a Director either to fill a casual vacant:
or as an additional Director. A person appointed in place of
Director so removed or to fill such a vacancy shall be subject to retir®
ment at the same time as if he had become a Director on the day o«
which the Dircctor in whose place he is appointed was last elected]

Director.

PROCEEDINGS OF DIRECTORS

53. The Directors may meet together for the despatch of busines,
adjourn, and otherwise regulate their meetings, as they think ﬁ_l_‘
Questions arising at any meeting shall be decided by a majority O
votes. In case of an ecquality of votes, the chairman shall have:..
second or casting vote. A Director may, and the Secretary ol ‘h'ﬂ
Company on the requisition of a Director shall, at any time summ¢
a meeting of the Directors. It shall not be necessary to give notk,
of a meeting of Directors to any Director for the time being abscd
from the United Kingdom. »

S4. The quorum neccessary for the transaction of the business 0“;‘_5
Directors may be fixed by the Directors and unless so fixed shall £
three. -
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SCH. 2
: —cont,
,5. The continuing Directors may act notwithstanding any vacancy Proceedings in
iheir body, but, if and so long as their number is reduced below the case of
aber fixed pursuant to these Regulations as the necessary quorum of Y4“4n¢Ies:
wectors, the continuing Directors may act for the purpose of increasing
. number of Directors to that number, or of summoning a general
‘eting of the Company, but for no other purpose.

0. The Directors may elect a chairman of their meetings and a Chairman.
-Apuiv-chairman to act in the absence of the chairman, and determine

~.period for which each is to hold office; but if no such chairman or
-nutv-chairman is clected, or if at any meeting the chairman 1s not

sent within five minutes after the time appointed for holding the

die, the Directors present may choose one of their number to be

<Airman of the mecting.

57. The Directors may delegate any of their powers to committecs Power to
asisting of such member or members of their body as they think fit ; appoint
-4y committee so formed shall in the exercise of the powers so delegated €Ommitiess.
iform to any regulations that may be imposed on it by the Directors.

B, A committee may elect a chairman of its meetings; if no such Chairman of
-irman is clected, or if at any meecting the chairman is not present f;’g:t’;.‘:;;cc
.__,_._._.Hhm fiive minutes after the time appointed for holding the same, the '

H_J'n_b::rs present may choose one of their number to be chairman of the
‘eling.

9. A committee may meet and adjourn as it thinks proper. Proceedings at
gestions arising ing shall be determined b jority of comrmittee
rising at any meeting shall be determined by a majority o
\ - - ] - mcclmgl
¢s ol the members present, and in the case of an cquality of votes,
chairman shall have a second or casting vote.

M. All acts done by any meeting of the Directors or of a committee Validity of
Dircctors or by any person acting as a Director shall, notwith- Proceedings.
~ading that it be afterwards discovered that there was some defect
the appointment of any such Director or person acting as aforesaid,
~that they or any of them were disqualified, be as valid as if every such
—.#%0n had been duly appointed and was qualified to be a Director.

vl A resolution in writing, signed by all the Directors for the time Resolutions in
-flljjzlcnmlcid to receive notice of a meeting of the Directors, shall be as ritins.
Mdund effectual as if it had been passed at a meeting of the Directors

My convened and held.

SECRETARY

Yy e . - L

A *] he Secretary shall be appointed by the Directors for such Appointment
!1_“‘\ 11 such remuneration and upon such conditions as they may

Wt il and any Secretary so appointed may be removed by them.

ﬁ{}-;} A brovision of the Acts or these Regulations requiring or gccstrtiction on
CTbhing a thing to be done by or to a Director and the Secretary acﬁ‘;f ary

ot be satisfied by its being done by or to the same person acting 5

5 Dircctor and as, or in place of, the Secretary.

"‘f"” N
An
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THE SEAL

64. The Directors shall provide for the safe custody of the Seul
which shall only be used by the authority of the Directors or of a com
mittee of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed subject a
hereinafter provided, shall be autographically signed by a Director and
shall be autographically countersigned by the General Manager,
Secretary or Actuary of the Company or by a seccond Director or by
some other person appointed by the Directors for the purpose: ’

Provided that the Directors may by resolution determine cithe;
generally or in any particular case or cases that certificates for deben
tures issued by the Company need not be signed by any person or that
such signatures as aforesaid may be affixed by some mechanical mean
to be specified 1n such resolution provided that in the former case the
certificates shall first have been approved for sealing by and in the latte.
case the use of such means shall be under the control of the Auditor.
Registrars, Transfer Auditors or Bankers for the time being of th
Company and any such resolution shall have effect as if its terms hadg,

been embodied in these Regulations.

ACTUARIAL INVESTIGATION o

65. An actuarial valuation and report regarding the ﬁnunc@:
condition of the Company shall be made once in each period of fiy
years, or at such shorter intervals as the Directors may prescrit.
Of any surplus thus ascertained, the Directors may declare the whols,
or such, 1f any, part as they think fit, to be divisible. The divisi.bg
surplus so declared shall be allocated amongst holders of participaliof
policies 1n accordance with principles determined by the Dircctoff
from time to time. The Company may from time to timc p3ja
such sums by way of interim bonus on participating policies as the™
Directors may consider to be justified. "

o L

A CCOUNTS
- anh

_66. The Directors shall cause proper books of account to bg xeP-..
with respect to— ¥

(a) all sums of money received and expended by the Compag¥
and the matters in respect of which the receipt and expenditdl -
takes place;

(b) all sales and purchases by the Company; and o

[ =it | T 5

(¢) the assets and liabilities of the Company.

Proper books shall not be decmed to be kept if there are not Ko
such books of account as are necessary to give a true and fair VIEW 7
the state of the Company’s affairs and to explain its transactions. ...

67. The books of account shall be kept at the Office, or, Su?jcct:
section 147 (3) of the Act, at such other place or places as the D‘1rcctq -
think fit, and shall always be open to the inspection of the Dirccld,

- a . . ==
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68, The Directors shall from time to time determine whether _and Inspection of
. hat extent and at what times and places and under what conditions accounts and

& reculations the accounts and books of the Company or any of them books.
nhall be open to the inspection of membecrs not being Directors, and
0 member (not being a Director) shall have any right of inspecting
av account or book or document of the Company cxcept as conferred
v statute or authorised by the Directors or by the Company in general

Aeeting.

69. The Directors shall from time to time, in accordance with Laying of
sctions 148, 150 and 157 of the Act and sections 15 to 24 of the accounts and
dompanies Act 1967, cause to be prepared and to be laid before the fc‘?g;”;nbcriim
fompany in general meeting such profit and loss accounts, balance pany

: . general
icets, group accounts (if any) and reports as are referred to in those meeting.
ctions, provided that nothing herein contained shall render it obliga- j967 ¢. 81.
irv upon the Company to cause a valuation of its risks to be made

dtener than once in five years.

770. A copy of every balance sheet (including every document Copies of
quired by law to be annexed thereto) which is to be laid before the accounts to
3 A . . . ’ bc sent to
Jompany in general meeting, together with a copy of the Auditors’ . herson
'3por1 and Directors’ report, shall on the application of any member request.

.t holder of debentures be sent to him.

AUDIT

71. Auditors shall be appointed and their duties regulated 1n Appointment

«ordunce with sections 159 to 161 of the Act and section 14 of the i”ucggugﬂs of
ompanics Act 1967. Ofs.

. NOTICES

72, A notice given by the Company to any member otherwise Service of
dan by advertisement may be given either personally or by sending notices.
‘by post to him or to his registered address, or (if he has no
~ghlered address within the United Kingdom) to the address, i1f

. within the United Kingdom supplied by him to the Company

- g9 the giving of notice to him.  Where a notice is sent by post, service

ﬂlhc notice shall be deemed to be effected by properly addressing,
Mepaving, and posting a letter containing the notice, and to have been

fected in the case of a notice of a meeting at the expiration of 24 hours
7 the letter containing the same is posted, and in any other case

e time at which the letter would be delivered in the ordinary course

"post. The accidental omission to give notice of a meeting to, or the
CJhereceipt of notice of a meeting by, any person entitled to receive

lice shall not invalidate the proceedings at that meeting,.

WINDING UP

;U_. Il the Company shall be wound up the surplus assets shall be Distribution
'f”lbulcd amongst holders of participating policies in the same of surplus
*4hner and proportions as if the same had been a surplus ascertained 3sse!s-
_ﬁdcf Regulation 65 and declared by the Directors to be divisible

Mediately before the commencement of the winding up.
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o Indemnity of 74. Every Director, Managing Director, Manager, Auditor
SRR Dgg:mf sand  Secretary and other officer for the time being of the Company shall b.
OTIEETS: indemnified out of the assets of the Company against any liabilit-

incurred by him in defending any proceedings, whether civil os
, criminal, in which judgment is given in his favour or in which he i
P acquitted or in connection with any application under section 448 o
BN the Act in which relief i1s granted to him by the Court.
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