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Pemorandum of Association

OF ‘RN

OCEAN MARINE INSURANCE

COMPANY, LIMITED.

1. The name of the Company is “Tme Ocnaz
Martye Tvsuraxer Conpany, Louerep.”

9. The registered office of the Company is to be in
ngland.

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

(a) To adopt and cavry into effect, with or with-
out modification, an agreement dated the 30th
day of June, 1388, and made hetween Sir Stuart
Saunders Hogg on behalf of the City of Lontlon
Mavine Insurance Corporation, Limited, of the
first part; Henry John Jourdain on behalf of the
Ocean Marvine Insuvance Cowpany, Lawited
(ineorporated under a deed of settlement, dated
99th November, 1859), of the second part;
and Alfred Price on behalf of this Company,
of the third part, & copy whereof is set forth
in the schedule to the Axticles of Association
of the Company.

(3.} To insure ships, vessels, boats and craft of
every description, and engines, tackle, gear,
equipment, stores, froight, earnings, profit.
cargo and other matters and things against loss

. or mjury by or through perils of the sea, fire,
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(v.)

()

men of war reprisals, and all other perils, aeci-
dents and risks, now, or at any tiine hereafter,
commonly undertaken by marine insurers or
underwriters, and generally to arry on the
husiness of marine insurance in all its branches,
with full power to effect re-insurances  and
connfer-insurances as may seem expedient.

rnn

To wholly or partially insure goods, chattels,
aud effects of all kinds against all insu sable
visks, and to earry on a genc ral insuranee
business (bt not to assure human life or to
orant annuities upon human life), and to_do all
things necessary and proper in that behalf.

To acquire and undextake the whole or any
part of the business of any person or company
eareying on any business which this Company
is authorised to cmry on, or possessed of pro-
perty suitable for the purposes of this Company,
and to purchase, take on lease, ox in exchange,
hire, or otherwise acquire, deal with, and dis-
pose of any real or personal property, and any
rights or privileges which the Company may
think necessary or convenient for the puvposes
of its business.

To pay money by way of compensation,
gratuity, veward or otherwise, to ot for the
henefit of any person in the employment or
formerly in the employment of the Company,
or of any person or Company from whom
this Company shall have acquired any busi-
ness or propery, and to make special grants
and payments to or for the henefit: of any
person in whom the Company is interested.

To raise money in such manner as the Com-
pany shall think fit, and in pavticulax by the issue
of debentures or debenture stock, perpetual or
otherwise, charged upon all or any of the Com-
pany’s property, including its uncalled capital,



and to make, aecept, indorse, snd exeeute
promissory notes, hills of exchange, and other
negotiable instruments.

(¢.) 'Fosell the undertaking of the Company, or
any part thereof, for such consideration as the
Company may think fit, and in partienlar for
shares, debentures, or securities of any other
Company having objects altogether or in part
similar to those of this Company.

(1) 'To enter into any arrangement for sharing
profits, union of interest, co-operation, joint
adventure, reciprocal coneession, or otherwise
with any person or company carrying on or
engaged in or about to carry on or engage in
any Dusiness or tramsaction whieh this Com-
pany 1s autitorised to carry on o engage in, or
any business or transaction capable of heing
conducted so as divectly or indirectly to benefit
this Company, and to take or otherwise aequive
shares and securities of any such Company,
and to sell, hold, re-issue with or without
guarantee, or otherwise deal with the same.

(1) To do all such other things as are incidental
or conducive to the attainment of the above

objects.
-t The liability of the Members is limited. g
5. The Capital of the Company is £1,000,000, in .

40,000 shaves of £35 each, with power to divide the
shares in the Capital for the time heing, original and
increased, into different classes of shaves with such
preferential, deferred, or special rights and privileges
inter s¢ as may be assigned thereto by ovin accordance
with the regulations for the time being of the Company.
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Wi the several persons whose pames and addresses
ape subseibed, are desivous of being formed into @
Company in parsmance of this Me anorandum of Associa-

tion, ard we ae-sputud\ agree tu take the numbepqul

shaves in the Capital of the Company set opposite

respective names :—

Nomes,
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Limited, is Tacorporated under the Companies’ Acts, 18

Company, this JM May of (//%A.A"ff
&

62 to 1886, as a Lzmztcd

One thousend eight huudred aud eighty- ,e’/tzﬂ/fgv./

S

Registrar of Jom& Steek Companics.

Certificate of Tncorporation received by :—
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Articles of Association

UF THE

OCEAN MARINE INSURANCE

COMPANY, LIMITED.

I—PRELIMINARY.

By a Deed of Sottlement dated the 29th day of
November, 1859, the subscribers thereto formed them-
selves into a Joint-stock Company, under the name
of The Ocean Marine Insurance Company, for the
carrying on for gain and profit the business of marine
underwriting or insurance of marine risks and matters
connected therewith, and all other business of a Mavine
Tusurance Company, and in the month of Februaxy,
1884, in pursuance of a special resolution, the Com-
pany was vegistered under Part VIL of The Companies
Aet, 1862, as 2 Company limited hy shaves, whese-
upor the word ¢ Limited” was added fo its name.
"Phis Company is formed in pursuance of a plan for the
recoustruction of the original Company, and is the new
Company referred to in the agrcement set out in the
Sehedule to these Anxtieles.
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¢
IL—INTERPRETATION. |
Article 1. Tu the interpretation of these presents, the !

following words and expressions have the following |
meanings, unless exeluded by the subjeet or context :—

(4.} “The Company ” means ¢ The Qcean Marine
Inswrance Company, Limited,” and “the &3
original Company,” means the Company men- ‘L\uﬁ
tioned and described in the preliminury para-
graph of these Articles as formed under the
deed of settleinent therein referred to.

(8.) “The United Kingdom ” means the United
Kingdom of Great Britain and Iveland.

(c.) “The Statutes” means and includes the Com-
panies Acts, 1862 to 1836, and every other

Act from time to time in force concerning <
Joint-Stock Ciiapanics, and necessavily affect- g

ing the Company.

(p.) “These presents” means and includes the
Memorandum of Association of the Company
and these Articles of Association, and the
regulations of the Company from time to time !
in force.

(B.) “Special Resolution ” means a special resolu-
tion of the Company passed in accordance with £ o
Seetion 51 of the Companies Act, 1862, or any %
other enactment which may replace or wmodify
that section.

(¥.) “Capital ” merns the eapital from time to
time of the Company.
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(&) ¢ Shares™ means any of the shaves fromn time
to time of the Capital.

(x.) * Shaveholders » means the holders of the
shaves for the time being.

(1) “Direetors” means the Directors of the Com-
pany for the time being, or, as the ase may
he. the said Dirvectors assembled at a Board.

H

(k) “Board” means 2 meeting of the Directors
duly ealled and constituted, or, as the ecase
may be, the Directors assembled at such
meeting.

(r.) “ Auditors,” «Bankers,” ¢ Secretary,” mesn
those respective officers from time to time of
the Company.

"

(>.) ¢ Ordinary Meeting 7 means an ordinary
general meeting of the Sharebolders of the
Company, duly called and constituted, and any
adjourned holding shereof.

(v.) © Extraordinary Meeting” means an extra-
ordinary general meeting of the Shareholders,
duly called and constituted, and any adjousned
holding thereof.

(o) ¢ General Meeting ™ means an ordinary meet-
mgo n extraordinary meeting.

(v} ©Office” means the registered office fron: time
to time of the Company.

(Q.)  Seal” means the Common Seal from time to
time of the Company.
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(r.) ¢ Foreign Scal” means the Common Seal of
the Company, prepared from time to time for
use in foreign parts under the Companies Seals
Ack, 1864,

(s.) *Month” means calendar month.

(r.) Words importing the singular number only
include the plural number.

(v.) Words importing the plural number only, in-
clude the singular number.

(v.) Words importing the maseuline gender only
inelude the feminine gender.

(w.) “Persin,” and other words prima facie import-
ing individuals only, include corporate hudies,
mutatis mutandis.

II.—EXCLUSION OF TABLE A.

Axticle 2. The Articles of Table A of the Companigs
Act, 1862, shall not apply; instead thercof, the follow-
ing shall be the vegulations of the Company; but sub-
jeet to repeal and alteration as provided by the Statutes
or these presents.

IV —BUSINESS.

Avticle 8. The business of the Company shall include
the husinesses mentioned in the Memorandum of Asso-
ciation, and it may be commenced as soon as the Com-
pany shall think fit.

Article 4. The Company may undertake any opera-
tion or business, and purchase or acquire any property,
either singly or in connection with any other Company



)

or person, or may join in wndertaking or carrying on or
accept any share in any opevation or Lusiness under-
taken or to be undertaken by sny other Company or
person, upra such terms as the Company may think fit,

Article 5. The Company may associate with itself in
any operation, undertaking, or business, all or any of
the Directors, or any firm or Company of which they or
any of them ave or is members or a member, upon such
torms and conditions as the Board shall detexmine.

Article 6. The Board shall and they ave hereby re-
yuired, as soon a8 practicable after the incorporation of
the Company, to adopt on behalf of the Company the
agreement referved to in the Memorandum of Associa-
tion and scheduled to these prescuts with or without
modifieation as they shall think fit.

Axticle 7. The fact that the "Company has been
formed by and at the instance of the original Company
and the Directors thereof, who are also by these presents
appointed the first Directors of the Company, shall
not in anywise affect the validity of the transfer to be
offected wnder or in pursusnce of the said Agreement,
or of any act or thing to be performed or done undex
or by virtue thereof.

V.—UAPITAL

Article 8. The Capital of the Company is £1,000,000,
in 40,000 Shaves of £23 cach. All or any of the shares
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may he issued and allotted by the Doard as fully, or
partly paid, or otherwise, to such persons, and on such
terms and conditions as they may think fit.

Article 9, The Company from time to time may, by
special resolution, increase the original eapital by the
issue of new shaves of such amownt and upen such special
terms and conditions as it shall think expedient.  Such
new shaves may be issned in such amounts and at such
time or times, and ejther at par or at such premium oy
discount, and with such amounts cvedited as paid up as
the Board, with the sanction of a General Meeting, shall
determine, and unless the Meeting shall otherwise direct
the Dircetors shall determine how the premium (if any’)
shall be applied.

Article 10. The Conpany may, by resolution of a
General Meeting, determine that .any shave not then
fssted (or, in the case of forfeited or survendered shaves,
not then re-issued), shail be issued (or re-issued) as of the
same clagss with the then outstanding shares or not, and
may attach to o take away from any one or more classes
of such shaves so to be issued (or re-issued) any special
privilege or condition whatever, and in particular any
preference, privilege, or guarantee, fixed, fluctnating,
.contingent, redeemable, or irredesmable, as to pavment
of dividend or interest, or repayment of capital. "This
provision shall he equally applicable to shares forming
part of the original capital and to any new shares to e
afterwards created ; and the vesolutions may in eithev
case operate by way of repeal or alteration of, or addition
to, the rights, privileges and conditions which had at the

(=4
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time of creation, or by subsequent resolutions, been at-
tached to the shares.

Axticle 11, Ifand so far as a resolution to be passed
under the preceding Axticle shall not otherwise deter-
mine, any capital raised by new shares shall he con-
sideved as paxt of the original capital, and be subject to
the same provisions in all respect with reference to the
payment of calls, the forfeiture of shares on non-pay-
ment of calls, and otherwise, as if it had been purt of the
original capital.

Article 12. The Company may, by special resolution
from time to time, consolidate and divide the capital or
any part thercof into shares of a larger amount than the
existing shares, or convert all or any of its paid-up shaves
into stock.

Article 18. When any shares shall have heen con-
verted into stock, the several holders of such stock may
thenceforth transfer the same, or any part thereof, not
less than £1 in nominal amount, and not comprising any
fractional part of a pound, in the same manner, and
subject to the same regulations as and subject to which
any shaves in the capital of the Company may be trans-
ferred, or as near thercto as circumstances admit.

Axticle 14, The several holders of such stock shall he
entitled to participate in the dividends and profits of the
Company according to the amount of their respective
interest in such stock, and such interest shall, in propor-
tion to the amount thereof, confer on the holders thercof
respectively, the same privileges and advantages for the
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purpose of voting at meetings of the Company and for
ather purposes as weuld have been conferred by shaveg of
equal amount in the capital of the Company, but se that
wone of such privileges or advantages, except the parti-
cipation in the dividends and profits of the Jompany,
chall Be conferred by any such uliguot part of stock as
would not, if existing in shares, have conferred such
privileges or advantages.

Article 15.  The Company may from time to tome, by
special resolution, so far modify the conditions contained
i the Memorandum of Association as to reduce its capital
and by subdivision of its shaves or any of them, to divide
fts capital, or any part thereof, into shares of smaller
amount than is fixed by the Memorandum of Association ;
provided that in the subdivision of the shares, the pro-
portion hetween the amount whicl is paid and the amount
(if any) whichis unpaid on each share of reduced amount
shall be the same as it was in the case of the existing
chave from which the share of reduced amount shall be
derived.

Axticle £6. The Board may borrow and. raise from
time to time such money as they may think necessary for
the purposes of the Company at such rate of interest and on
such terms as they may think proper, and may from time
to time exceute mortgages, and issue dcbentures and
debentire stock, redeemable or irredeemable, in respect
of such moneys and charging the Company’s propexty or
any part thereof, and ealls made or to be made on share
capital (but without delegating the power to make any
such ealls), and may make and issue such mortgages,

£2

86
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dehentives. or debenture stock in discharge of and
liabilitles of the Company or for any purposes of the
Company.

Arxticle 17.  Provided that the power of making and
issuing mortgages or dehentures or debenture stock,
shall not at any time, without the sanction of a General
Meeting, be exercised to such an extent that the total
amount of principal money thereby secured, shall exceed
the nominal amount of the share eapital for the time
being, but this restriction shall not oblige any persoun
taking any such mortgage or debenture or debenture
stock to inquive whether there has been any such excess,
or affect the validity of anr mortgage, debenture, or
debenture stock, in the hands of a bond fide holder, nor
interfere with the power of the Directors to make and
enforce calls.

VI.—OFFICE.

Article 18. The registered office shall be at such
place in London or Middlesex as the Board shall from
time to time appoint.

VIL—POLICIES.

Article 19. The forms of the Company’s policies of
insurance shall from time to time be determined by the
Board.

Article 20. Every Policy of Insurance shall be under

the hands of two of the Directors, and shall be signed or
initialed by the Manager ox Underwriter as having heen
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examined by him, and shall be conntersigned by the
Seeretary, or such other officer of the Company as the
Board may duly authovise in that behalf.

VIII—BOARD.

Article 21, The Bourd shall consist of any number
of Divectors not less than twelve nor excecding twenty.

Article 22. The share gualification of a Director shall
consist of his being the registered holder of at least one
Lundred shares in the Company’s capital.

Article 28. The first directors of the Company shall
bs John White Cater, Esq.; Henry John J ourdain,
Esq., CM.G.; Tom Brown, BEsq.; Alexander Henry
Campbell, Esq.; William Samuel Cunard, Esq.; the
Baron Deichmamn ; George Gibb, Bsq. ; Ellis Gilman,
Bsq.; the Hon. Pascoe Charles Glyn ; Herman Greverus
Kleinwort, Esq.; the Hon. Charles Napier Lawrence ;
Henry Wheler Maynard, Isq. ; Philip Rawson, Bsq.;
Maurice Riiffer, Esq.; the Baron Schroder ; Augustus
Sillem, Bsq.; and Frederick Walters, Lsq.

Avticle 24, The Board may, at any time previous £o
the ordinary meeting in the year 1889 appoint addi-
tional Divectors, or other Directors in substitution for
any of the first Directors who shall, for any cause, cease
to be Directors, but so that the total nmuber of Divectors
shall not, at any one time, exceed twenty.

Article 25. At the ordinary meeting in the year 1889

G@
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and at the ovdinary mecting in every subsequent year,
three Divectors shall retive from office, and the meeting
shall elect qualified shaveholders to supply the vacancies.

Article 26. The rotation for the retivement of the
Directors shall be determined among themselves by
agreement, and, failing agreement, they shall retire in
alphabetical oxder.

Axticle 27. A retiving Director, if qualified, shall be
eligible for re-clection.

Avticle 28. No shareholder who is neither a retiving

Divector, nor recommended by the Board for election,
shall be qualified to be elected a Director unless he shall
have given to the Secretary, or left at the office, not less
than one month, nor more than two months, before the
dayﬁ for election of Directors, notice in writing under his
hand :of his willingness to be eléctr;d such Director.

Article 29. Whenever the ordinary 'meeting in any
year fails to elect Directors instead of the retiring
Directors, the Directors to retire shall be cousidered
to have been re-clected.

Axticle 30. Every Director shall vacate his office on
aceepting . similar office in any other Marine Insurance
Company, or taking up in his own mname, or in con-
neetion with others, the business or oceupation of an
underwriting member of Lloyd’s, or ceasing to he the
registered holder of his qualifying number of shaves,
or beeoming lunatic or bankrupt, or suspending pay-
ment, or compounding with his creditors, or (unless
the Board otherwise resolve) ceasing for six succes-
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sive months te attend the meetings of ihe Bowd;
but until an entry of such vacating of office shall be
entered npon the Minutes of the Boaxd his acts as 2
Director shall be valid and effectual.

Article 1. A Director may atany time give notice
in writing of his wish to yesign, by delivering it to the
Seeretary, or leaving it at the oftice ; and on the accept-
ance of his resignation by the Board, hut nut before, his
office shall be vacant.

Article 32. Any occasional vacancy in the Board may
be filled up by the Board by the appointment of & qualified
Shareholder.

Arxticle 33. No contract or arrangement entered into
on behalf of the Company with any Director, or with
any Company, Firm or Pavtnership of which any
Director shall be a member, shall be avoided, nor shall
any such Director be liable to account fo the Company
for any profit realised by him from or under any con-
tract of the Company, by reason only of such Director
holding that office, or of Lis fiduciary velation to the
Company, provided that the nature of the interest of
the Director in such contract or arrangement be de-
clared to the Board at the time the same is entered
into; but nr Director shall vote in respeet of any
contract or arrangement in which he shall be intercsted.

Article 34. Should any Director, contrary to the last
preceding Axticle, vote on any matters therein specified
relating to any contract, he shall not thereby vacate his
office, nor shall the validity of the resolution on whieh
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he shall have voted or of any act thereunder be pre-
jadiced, nae shall he lose any right or henefits thereunder
or consequent thercon; the objeet of the prehibition
heing to enakle the other Directors toexclude his vote.

Article 85.  The Board may act, votwithstanding any
vaeancy in thelr nmunber.

Axticle 86, The remuneration of the Directors shall
be & sum not exceeding £:4,500 per anuwum, and shall be
divided between the Directors as they may from time to
time determine.

Article 37. In case any Divector shall, at the request
or with the sanction and approval of the Board, render
such services or do and perform such acts for the benefit
of the Company as in the opinion of vhe Board cntitle
him to remuneration for special sexvices over and above
any renuneration coming to him undex the lagt proceding
Article, the Board may pay to any such Divector for such
special services such sum as in their absolute discretion
they shall think ft, in addition to reimbursing to him: any
expenses whiclt he may have incwrred in or abont the
performance of sich special services.

IX -—POWERS AND DUTIES OF THE BOARD.

Axticle 88. The conduct and management of all the
business and affairs of the Company shall belong te the
Directors, who shall exercise and perform all such powers
and duties of the Company as by the statutes or these
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presents vespeetively ave vl required to be exercised
or pesformed hy the Company in genesal meeting,

Article 80. The Board may asecrtain, adjust. and settle
the expenses of and incident to the formation, establish-
ment, and registration of the Company.

Article 49, No person, except the Board and persons
authorised by them, and acting within the limits of the
authority so given, shall have any authority to make,
necept, ov indorse any promissory note or bill of exchange
on behalf of the Compauy, or to enter into any contract
or engagement so as tv impose thereby any liability on
the Company, or otherwise to pledge the eredit of the
Company.

Article 41. All moneys payable to the Company shall
be received by the Board or the Bankers, ox by sore
person authorised by the Board, and when not otherwise
disposed of in ordinary course of business, shall he paid
to the account of the Company with the Bankers,

Article 42. All drafts on the Bankers for payments
by the Company shall be signed by two of the Diveetors
and countersigned by the Seeretary, ov by some other
person or persons thereunto dnly authorised by the
Board.

Article 48. The reeeipts of one of the Directors, or of
some person authorised by the Bourd, shall be effectual
discharges for all moneys thevein expressed to he received.
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X-—MERTINGS AND PROCEEDINGS OF TIHE
YOALRD AND COMMITTEES.

Article 1. The ovdinary meetings of the Board shatl
be held ac such thune and place as the Board shall from
time to thme appoint.

Article 45, Any Divector may at any time eall an
extraordinary Board at the place where the ordinary
meetings of the Beavd for the time being are held, by
wiving sach notice as the regulations of the Board shall
from time to time preseribe, and in dofault of such regu-
lations, by giving not less than two clear days notice
(omitting Sundays), in writing, signed by hini, ov on his
behalf to the vther Directors, stating the time and objects
of the intended meeting.  Such notices shall be delivered
or sent by post to the registered address in Tgland of
each Director, or to such other address (Gif any) as any
Divoctor shall have certified to the office as his address
for the time being, and shall be deemed to be given on
the day they ave delivered ox posted.

Avticie 46, The quorum of every Board shall be four
Directors, or such other number of Dirvectors as the
Board shall from time to time resolve.

Avticle 47.  When the Chairmanship or Deputy-
Chatrmanshiv beeomes eant, the Board may elect a

eanf3

SUCCessor.

Article 48. In every case of the ahsence of the Chair-
man or Deputy-Chairman of the Board, the chair shall
be taken by a Chairman to be appointed by the Directors

present.
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Agtiele 49.  The procedure of the Board in matters
vot provided for by these presents shall be governed by
the regulations of the Board (if any), and in default of
any such regulations, and so fur as they shalinot extend,
as the Directors present think fit,

Axticle 50. Iivery question at a Board shall be de-
termined by a majority of the votes of the Directors
present, every Director having one vote ; and in case of
an equality of votes at a Board, the acting Chairman
thereat shall have a second or easting vote,

Axticle 51. Minutes of the proceedings at every
meeting of the Board, and of the attendance of the M-
rectors thereat, shall hefore the close of such meeting, or
with all convenient speed thereafter, he recovded by the
Secvetary in a hook kept for the purpose, and shall be
read at the next following meeting of the Board, and
after being found or made correct, shall he signed by
the Chairman of the meeting to which they relate, or at
the meeting at which they are read,

Axticle 52. 'The Board may appoint and remove such
Committees of their own number as they think fit, and
may delegate to them all or any of the powers of the
Board, and may determine and regulate their quorum,
duties, and procedure.

Article 33. Every Committee shall keep minutes of
its proceedings and shall cause them to be signed as
directed by Axticle 51 for the Board minutes, and shall
report them from thme to time to the Board.

S ®
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: Ariicle t. Every Bowrd or Committee minuie,
recorded and signed as leveinbefore divected, shall he

evidence of the facts therein recorded, and of the regular

holding of the Board or Committee meeting to which it

relates ; and shall he considered an original procecding.

&8

XI.—GENERAL MEETINGS.

Article 35. A Gencral Meeting shall be held within
four months after the Company is registered.

Article 36. An Ordinary Meeting shall be held
yearly, at such place and time as the Board from time to

time appoint.

Article 57. An Extraordinary Meeting may at any
time be called by the Board of their own accord.

Axticle 35, An Extraordinary Meeting shall be called
by the Board whenever a requisition of any number, not
loss than ten of the Sharcholders and holding in the
aggregate not less than one tenth part of the nominal
share capital of the Company for the time being, and
stating fully the object of the Meeting, and signed by
the requisiticnists, is delivered to the Secrctary, or left
at the registered office of the Company. Any such
requisition may comprise the calling of a second meet-

¥
ing, in accordance with the statutes, to confirm any
rvesolutions passed at the first meeting, so as to make
them special resolutions.
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Article 59, Whenever the Board neglect for fourteen
days atter the delivery of any such requisition to eall a
Meeting in accordance thevewith, tle requisitionists, or
any number not less than ten of the Shareholders, and
holding the proportion of the nominal shave eapital of
the Company mentioned in Article 58 may call the
Meeting,

Article 60. In case at any Meeting called Dby the
Shareholders under the last preceding Axticle, any reso-
lutions be passed whieh require confirmation as special
resolutions, the requisitionists, or any Shaveholders hold-
ing the aggregate proportion of the nominal share eapital
of the Company mentioned in Article 58, may eall o
second Meeting in accordance with the statutes, to con-
firm such resolutions so as to make them special resolu-
tions.

Axticle 61.  Ifthe Board, in pursuance of a requisition
under Article 58, eall a Meeting and any resolutions ave
passed thereat which vequire confirmation as special
resolutions and the Board do not within fourteen davs
thereafter duly call a Meeting, aecording to the statutes,
for confirming such resolutions so as to make them special
resolutions, such Meeting may be called by the requisi-
tionists or any Shaveholders holding the proportion of the
nominal eapital of the Company mentioned in Article 58
without any further requisition.

Arxticle 62. The last two preceding Articles shall only
apply in cases whexe the requisition given under Article
58 shull have required the calling of a sccond Meeting.

-
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Axtice 63, Every Genersl Meeting shall he held ot
such convenient places as the Toard or the Shareholders
eafling the Meeting shall appoint.

Article 62, Ten Shareholders present personally <hall
be a quorum for a General Mecting.

Axticle 65. No business shall be transeeted at any
(teneral Meeting (except at an adjourned Meeting under
Axticle 67) unless the quorum for the business he present
at the commencement of the husiness, but it shall not
be necessary for the said quorum, or any particular
number, to continuo present during the remainder of the
Meeting.

Avticle 66. If within halfan-hour after the time
appointed for the holding of o General Meeting the
quorwmn be not present, the Meeting, if convened on the
requisition of Sharcholders, shall be dissolved, and in any
other case shall stand adjourned to the nexs working day
at ‘the same place and hour as was appointed for the
holding of the original Meeting.

Axticle 67. If at any adjourned General Meeting the
quorum he not present within half-an-hour after the time
for holding the Meeting, the business shall he proceeded
with, whatever the number present.

Article 68. Any General Meeting may adjourn from
time to time, and from place to place, as it shall think

fit.

Axticle 69. No business shall be transacted at any
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adjourned General Meeting other than the business left
unfinished at the General Meeting from which the ad-
jowrnwent took place, and which might have heen trans-
acted at that ¥eeting.

Article 70. The Board calling any General Meeting,
and the Sharehiolders ealling any Extraordinary Meeting,
shall respectively give not less than seven days’ nor more
than tweaty-one days’ notice of the Meeting, exclusive
of the day of giving the notice, but inclusive of the day
of the Meeting.

Axticle 71. No business shall be transacted at any
Bxtraordinary Meeting, except such as has been specified
in the notice convening it. In every ease in which by
these presents notice of any business to be transacted at
a General Meeting is to be given, the circular or notice
convening the Meeting shall particularise the business.

XII~—~PROCEDURE AT GENERAL MEETINGS.

Axticle 72. At a General Mecting the Chairman of the
Board, and in his absence the Deputy Chairman, and in
the absence of hoth, a Dirvector to be chosen by the
Directors present, andin the absence of all the Directors,
a Shareholder to be chosen by the Shareholders present,
shall take the chair.

Axticle 73. At every Ordinary Meeting at which any
Director is to retive from office, he shall remain in office
watil the dissolution of the Meeting.
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Article T4, The first husiness of  every (General
Meeting, after the chair is taken and the notice con-
vening the Meeting has been read, shall be the veading
of the minutes of the then last General Meeting, and if
the minutes lave not been signed aceording to the
Statutes or these presents, they shall, on being found or
saade correct, bo signed by the Chairman of the Mceting
at which they have been read.

Article 75. Bxcept where otherwise provided by the
statutes or these presents, every (uestion to be decided
Ly any General Meeting shall be decided by a simple
majority of the Shareholders present by a show of hands,
wnless immediately on the declaration by the Chairman
of the Meeting of the result of the show of hands a poll
shall be demanded by at least three Shareholders entitled
to vote thereat, and also before the dissolution or adjourn-
ment of the meeting hy a written reduisition, signed by at
least five Shareholders holding in the aggregate at least
one-twentieth part of the nominal share capital of the
Company for the time being, and delivered to the
Chairman or Secretary.

Anticle 76. Every poll shall be taken in such manner,
at such place, and at such time, eithor immediately ox
within seven days after the General Meeting at which
the vesolution shall have heen put, as the Chairman of
the meeting shall direct, and the result of the poll shall
be deemed the resotution of the said meeting.

Article 77. A declaration by the Chairman that a

resolution is carried, and an entry to that eftect in the
D
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minutes of the proceeding: of the wmeeting ~huil a0 cone
clusive evidence of the faet co declared, withont proor of
the number or proporfion of the votes given fur oragains
the recolution, or of the regularity of the ealling and
holding of the meeting.

XIIL.—YOTING AT GENERAL MEETINGS.

Article 78, On every question to he decided by a poll,
every Shareholder present thereat, in person or by proxw,
and eatitled to vote thereat, shall have one vote for
every share held by him.

Article 79. If more persons than one are jointly
entitled to any shave, the person whose name stands fivst
on the register of Shareholders as one of the holders of
the share, and no other, shall Lo entitled to vote and give
a proxy in respect thereof.

Article 80  No parent, guardian, committee, husband.
executor, administrator, assignee, or trustee respectively
of an infant, lunatic, idiot, female, deceased or bankrupt
sharcholder, shall vote in xespect of the shave of such
shaveholder, unless and until he shall have himself
hecome, as provided by these presents, a shareholder in
respect of such share.

Article 81. A Sharcholder personally present at any
(yeneral Meeting may decline to vote on any question
thereat, but shall not by so declining be considered
ahsent from the meeting.

29
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Article 82, A Shareholder entitled to vote may frem
time fo time appuint any other Shaveholdex entitled to
vote, as bis proxy in voting at any poll.

Article 83. Dvery instrument of proxv shall be in
writiug, and sigred by the appointor, or in the case of a
Corporation, sealed with their common seal or signed by
one of their Directors, or their Manager or Secretary
ov other duly authorised officer of the Company, and
shall be deposited at the office at least forty-eight hours
before the time for holding the General Meeting wherent
it is to be acted on.

Article 84. The following may be the form of tne
instrument of proxy.

« 1, the undersigned, a Shaveholder of Tmr OcEav
¢ Marixe Insurance Compaxny, Liayrren, hereby
“ appoint
« another Sharcholder of the Company, to act
“ as my proxy atthe General Meeting of the

“ Company to be holden on the day
“ of 18 , and every adjournment
¢« thereof. As witness my hand, this
“ day of ,18 7

(Signed)

Axticle 85, All proxies shall remain in force until
notice of the death of the appointor, or of the revocasion

of the proxy, shall be left in writing at the registered

office of the Company.
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Avticle 86, The person in the chair at & general
meeting shall, in every case of an equality of votes, on n
poll or otherwise, have an additional or casting veote.

XIV—MINUTES OF GENERAL MEETINGS.

Article 87. Thc minutes of every (leneral Meeting
shall, with all convenient speed, he enteved in a hook
kept for that purpose, and shall he laid hefore the next
Board, and signed by the Chairman who presided at the
Geneeal Meeting, or, in his absence, by one of the
Directors present thereat, and every entry in the minute
bool of the proceedings of General Meetings, purporting
to be entered and signed according to the statutes or
these presents, shall, in the absenee of proof to the con-
travy, be deemed to be a correct record, and an original
proceeding of the Company ; and, in every case, the
burden of proof of ervor shall be wlolly on the person
making any objection to the entry.

XV.——POWERS OF GENERAL MEETINGS.

Axticle 88, Any General Meeting, when notice in that
behalf is given, may, subject to the provisions of these
presents, remove any Direetor or Auditor for misconduct,
negligence, ineapacity, or other cause deemed by the
meeting sufficient, and may appoint another qualified
persou to fill the vacaney, and, subject as aforesaid, may
generally decide on any affairs of or velating to the
Company.

Article 89, Any Ovdinary Meeting, without any notice
in that behalf, may elect Directors and elect and fix the
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yemuneration of Auditors; reeeive and either whelly
or pavtially reject, or adopt and confirm, the accounts,
balance-sheets, and reports of the Board ; subject to the
provisions of these presents, decide on any recommen-
dation of the Board, of or relating to any dividend ; and,
subject also to the provisions of these presents, gene-
rally discuss any affairs of or relating to the Company.

XVI—AUDITOR AND ACCOUNTS.

Axticle 90. Before commencing business, and also on
the first Monday in February and the fivst Monday in
August (or the following day if the Company’s office be
closed on that day) in every year, the Company shall
make a statement in the form marked D. to the fivst
Schedule of the Companies Aet, 1862, or as near theveto
as cireumstances will admit, and a eapy of such state-
ment shall be put up in a conspicuous place in the
registered office, and in every branch office or place
where the business of the Company is cairied on. Every
member and every creditor of the Company shall be
entitled to a copy cf the said statement or payment of
a sum not exceeding sixpence.

Axticle 91. The Board shall appoint the first Aunditor
or Auditors, who shall hold oftice till the Ordinary
Meeting in 1839, but no Director or officer of the Com-
pany shall be eligible for such appointment.

Avticie 92. The Ordinary Meeting in every year
shall appoint an Auditor or such number of Auditors
as may be deemed hy the meeting to be requisite. No
Director or Officer of the Company shall be appointed
an Auditer.
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Article 98, Tn ease of the absence from dnty of any
Auditar or Auditors (when more than one Awditor bas
heen appointed), the other Auditors or Auditor may
perform the dutics and exercise the power of the
Auditors during such absence.

Article @4 Any cecasional vacaney in the office of
Auditor ocewrring after the Ordinary Meeting held in
1889 shall be supvlied by the Board appointing an
Auditor or Anditors to act uatil the then next Ordinary
Meeting.

Article 95. At least fiften days hefore the day
appointed for every Orvdinary Meeting the Board shail
deliver to the Auditor the yearly accounts and balance-
sheet, to be produced at the meeting, and the Auditor
shall receive and examine the same, and within seven
days after the receipt thereof the Auditor shall report
thercon to the Board.

Avticle 96. At least seven davs befove the Ordinary
Meeting the Board shall send a copy of theiv veport andd
of the audited accounts and balance-shect to every Share-
" holder. The want of compliance with this and the pre-
ceding Article shall not, however, invalidate any of the
proceedings at the Meeting.

Article 97, Every account of the Board, wheu
audited and =pproved by a Gieneral Mecting, shall be
cenclusive, except as regards amy crror discover-d
therein within two months next after the approval
thereof, and if and whenever such error is discovered
within that period, the aceount shall he forthwith cor-
vected, and shall thenceforth be conclusive.

-
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Article 98, Threnpbout the year and at all reason-
able tines of the day, the Auditors shall have access to
and inspection of the books of aceount anu hooks of
vegistry of the Company, with such assistanee by clerks
and others and such other facilities as fheyshall veason-
ably require.

XVIL—GENERAL PROVISIONS AS TO
OFFICERS.

Apticle 99. Sueh  Underwriters, Managers, Agents,
Secretary, and Sexvants as she Directors think requisite
for cmrying on the Company’s business, ghall be ap-
pointed by the Board, who may suspend or remove
them, and who shall determine their powers, dutics,
emoliments, salaries, wages, or allowances.

Article 100, "The Board may delegate to any Manager,
Yeeretary, or other officer, the power to appoint, sus-
pend, or remove the Company’s empluyés, and to deter-
mine their powers, duties, emoluments, galaries, wages,
and allowances, subject in all eases to the approval of
the Board. o

Avticle 101.  The Trustees and the Directors, and
other Officers shall be indenmified by the Company
from all losses and expenses incurred by them in or
about the discharge of their respective duties, except
such as happen from their own respective wilful and
wrougful act or default.

Article 102. No Trastee, Divector, or Officer shall
be liable for any othcr Trustee, Director, or Officer, or

"
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Article 103, The accounts of any Truseee or Offiesr
may he settled and allowed or disallywed either whelly
srin part by the Board.

Article 104, "The Seereiary shall not, exeept under
the direction of the Board, allow uny inspeetion oi the
Company’s records, hooks, o papers, other than tise
which by these presents or the btatutes are required o
be npen to inspicetion, and these so reqired shall be
open to inspection only on hnsinees days from eleven
o’clock till two o’clock.

Article 105, An Officer hecoming bankyupt, or mak-
ing any assignment for the henefit of or public arramgre-
Ment or compounding with his creditors, shall thereupon
be disqualified from acting as, and shall cease to he. an
Officer.  Provided that uniil an entry of the disqualifi-
cation be made on the minutes of the Board, his acts in
his office shall he as effectual as if he continued to he

duly qualified.

XVIL—SIGNATURE OF BILLS AND CON-
TRACTS AND USE OF COMMON SEAL,

Article 106. Al contracts and bills of exchange, pro-
missory notes, and other instruments which require to be
signed on behalf of the Company, but do not require o
fcscaled, shall be signed with the authority of the Board
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either by one Directorand the Seeretary, or by some person
or persuns authorised by the Board, and no other signature
shall be binding on the Company.

Arxticle 107. The seal shall be affixed, with the authority
of the Board, and in the presence of one Director, to all
fnstruments reguirved to be sealed, and all surh instru-
ments shall be signed by one Director, and counter-signed
by the Secretary, or by some other officer appointed by
the Board.

Artiale 108. A sealed copy of any resvlution of the
Bourd authorising any person to sign any documents on
Dehalf of the Company, or to collect and receive moneys
payable to the Company, shall be sufficient evidence of
the passing of such resolution.

XIX.—OFFICIAL (FOREIGN AND COLONIAL)
SEALS.

Article 109. The Company is hereby authorised to
exercise the powers given by “ The Companies Seals Act,
1864 Any seal used abroad under the provisions of
the said Act, shall be affixed by the authority and in the
presence of such person or persons as the Board shall
divect, and the Instruments sealed thevewith shall be
signed by such person or persons as the Board shall also
direct.

XX ~SHARES, TRANSFER THEREOF, AND
" SHAREHOLDERS.

Article 110. The Company shall not be bound by or
recognise any agreriuent to transfer or any charge upon
E
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sy share, or any equitable, contingent. futare. of ot
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or towards satisfaction of the moneys so owing fo the
Company, and shall pay the surplus (if any) on demand
to the former holders of the said shares. Transfers of
shaves sold under this Article shall be made by and be
sealed with the Common Seal of the Company, and shall
liwve-the same operation as if made hy the holder of the
shares, and no purehaser shall be bound to inquire whether
any moneys arc in fact due to the Company. or in any
manmer to sec to the regularity of the sale, or shall be

affected by express notice that any such sale is irvegular,

but the remedy of the former holder of the shave shail
be exclusively in damages against the Company. Or the
Boavd may, if they think fit, instead of selling the ¢1Ives,
forfeit them under the provisions of Axticle 149,

Awticle 118, Transfers of shaves shall he effected only
by ‘an instrument in writing, which may he on the usual
common form of transfer, signed by the transferor and
sransferce, and lodged at the office for registration.

. Article 114, A parent, guardian, husband, exceutor,
administrator, nssignee, trustee or committec of any
infunt, female, decensed, bankrapt or lunatie sharcholder,
shall not as such be a sharcholder, but may, if Dy Jaw
thercunto authorised, transfer any ghare of the ineapaci-
tated or decensed sharcholder, ov at his option, he re-
gistered himself as n shavcholder in respect thereof,
after produciug to the Bonrd sueh proof of his coming
within this Article ns reasonnbly sutisfies them.

Axticle 115, A tensfer of o shave shall contain the
aumber of every sharve desived to be teansferred, and the

i




S
- _;'

36

name, residence, and description of the propoused trans-
feree, who shall answer such questions as to his position
as the Board may put, and shall pay the transfer fee of
9s. 6d., or such less sum as the Board may presexibe.

Avticle 116.  A. transfer of a shave, except a fully-paid
share, shall not be made o any person who shall not be
approved by the Board ; and they shall have an absolute
diseretion as to accepting or rejecting the transfer, and
shall not be bound to give any reason for their reject-
ing it. ’

Article 117. No transfer of a shave shall be made to
an infant or (except a paid-up share) to a married woman.

Article 118. A person shall not be registered as the
transferee of a shave until he has Lft the certificate and
the instrument of tramsfer of the share, executed in
accordance with these presents, at the office, to he kept
with the records of the Company, but to he produced on
every reasonabie request, and at the expense (if any) of
the transferor or transferce or his representatives ; but in
any ease in which, in the judgment of the Board, this
Article ought not to he insisted on, thay may dispense
with it.

Article 119.  The Registers of Members aud »f mort-
anges shall be kept by the Seevetary or other proper
officer under the control of the Boavd, who may direet
the Register of members to he closed as they may think
fit, not exceeding in the whole thirty days in each year.
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Article 120. Every shareholder not registered at an
address in the United Kingdom shall from time to time
name to the Seeretary a place of addvess in the United
Kingdom, to he registered as his place of residence, and
the place so from time to time registered shall, for $he
purposes of the statutes and these presents, he deemed his
place of residence. In default of doing so, the office of
the Company shall - deemed his place of residence and
registered address v lese purpeses.

-t

XXIL—SIa1 ! CERTIFICATES:

Article 121, The certificates of shares shall be under
the seal, and shall be signed by one Director, and coun-
tevsigned hy the Seeretary, or some other officer in the
place of the Secretary appointed by the Board in that
hehalf,

Article 122,  Subjeet to the next succceding Axticle,
every Sharcholder shall be entitled to one certifieate for
all his shaves, or to several certificntes ench for a part
of such shares, every certifiente specifying the numbers
of the shares to which it applics.

Article 123. very oviginal Shareholder shatl, on the
fivst issue of the shares, be entitled to one certifieate for
ench of his shaves gratis, but in cvery other case one
shilling shall, where the Bonrd think fit, he puid to the
Company for every such certificate.

Article 124, IF any certificate shali be worn ouf or
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lost, it may be renewed on such proof of that fact as
satisAes the Board heing adduced to them, and on such
indemnity as they deem adequate heing given; and an
entry of the proof and indemnity shall be made in the
minutos of their proceedings.

XXII—RESERVE FUNDS AND IXNVESTMENT
OF MONEYS.

Artiele 125, The Board may, from time to time, set
apavt out of the moneys of the Company before declaring
the net profits, sueh sums as in their judgment shall he
necossary or expedient for the purpose of forming onc
or more reserve or depreeintion funds, to be, at the dis-
(vobion of the Board, applied to meeb ascertained or
contingent claims on ov Jinhilities of the Company,
whether in respect of Insurance risks under the Com-
pany’s policies or otherwise, and for providing 2 sinking
fund for the repayment of loans, and for such other put-
poses of the Company as the Directors shall, in their
diseretion, think conducive to the interests of the
Company.

Avticle 126.  All moneys eavried to any reserve or
dopreciation fund, and all other moueys of the Company
not immedintely requived for use, may he lodged on deposit
as £l Board may think fis, or be jnvested by them in such
securitios and investments, with power to veadise or change
the snme, as they from time to time shall think proper:
and in any ease where they shall think fiv sueh deposit
or investment may be wade in the names of Trustees.
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Axticle 127. No part of the assets of the Company
shall be employed in the purchase of the Company’s own
shares.

XXIIL—DIVIDENDS.

Articlo 198,  All dividends or honuses on shaves shall
be declared by gencral meetings, and shall he made only
out of the net profits of the Company.

Axticle 129. Subject to the next Artiele, the net profits
of the Company shall be the sum declared to he such by
the Board.

Article 180. Before deelaring the net profits, the Board
shall set apart under Article 125 snch sum or sums as in
their judgment may be necessary for the purpose of
fouming ot keeping up any reserve or depreeiation fund
or funds.

Article 181, No larger dividend or honus shall he
declared than is recommended by the Board, but a
general meeting may, if it think fit, declare a smaller
dividend,

Avticle 132, The net profits of the Company in any
year shall be approprinted in any manner that the Com-
pany in General Meoting may dircet, and subject thereto
to the pnyment of any dividend or bonus duly deelared
upon the nmounts paid up or eredited as paid up on the
shares for the time being constituting the Capital.

Article 133. 'When, in the opinion of the Boavd, the
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profits of the Company permit, there may he a dividend
every half-year or quartet, and, in order theveto, a half-
yearly or quarterly dividend in the year may be declaved
and paid by the Board by way of dividend on account.

Artiele 134, Every dividend or bonus on shares, forth-
\with after it is dectared, shall be paid by cheques, to be
sent by post, at the risk of the shareholders, to their
vegistered addresses. In case of any such cheque failing
to come into the hands of, or being lost or mislaid by any
Shareholder, the Company shall not be obliged to issue
any duplicate theveof, but the Board may pay the amount
thereof at any time after the expiration of the time limited
for payment of any such cheque.

Avticle 185. All dividends or Donuses upon shares,
whiether upon account or otherwise, shall Lelong and he
payable to the shareholders who shall he upon the
register of members on the day the resolution declaring
sueh dividend or bonus shall be passed, without reference
to whether they shall have been or shall be the holders
of their shares at any other time whatever,  Unless and
until otherwise required in writing hy the joint holders
of » shave, the chegues for dividends or honuses on shares
held in joint names shall be made payable and sent to the
person whose name stands frst on the vegister as one ol
the holders of such shave.

Article 186. When any sharcholder is in debt to the
Company, all dividends or bonuses payable to him, ora
sufficient part thereofy, muy be applied hy the Company
i or townrds sntisfction of the debt.

&8
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Article 187.  All dividends or honuses en a share not
having a legal and registered owner cntitled to require
payment thereof to him, shall remain in suspense until
some person is registered as the holder of the shares.

Article 188.  Unpaid dividends or bonuses shall never
bear interest as against the Company.

XXIV—~CALLS.

Article 189, All ealls in respecet of shares shall be
made at the diserction of the Board, but so that the
amount per share to be raised by any call shall not
oxceod one-fourth part of the nominal value of each
shave in the capital of the Company for the time heing,
nor shall there be a less interval than two calendar
months between the dates of suceessive ealls, and a eall
¢hall be deemed to be made at the time when the reso-
lution nuthorising it is passed by the Board.

Article 140. The Board may allot and issue shares
subjoct to such ealls being paid as nay he specified as
part of the terms of allotment, and in that case, the
amount of the snid ealls and the time and place at which
they ave payable shall he stated upon sueh serip or pro-
visional share certificntes as may be issued previous to
the payment ol such ealls.

Article 141, The joint holders of a share shall be
severally as well as jointly linble for the payment of all
calls in respect thereol, -
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Axticle 142, Whenever, subscquent o the issue of
any share, o call 15 made thercon, and the holder does
not pay it by the time appointed Dby the original reso-
Jution making the call, the Board may, by any subsequent
resolution, if they think fit, appoint & new time and place,
or & new vime or new place for such payment.

Article 145, Whenever, suhsequent o the issue of
any share, a call is made thereon, not less than fourteen
days' notice of the time and place vriginally or by any
such sabsequent resolution appointed for the payment
ihereot shall, cither at the time the call is made, or any
time afterwards, be given to the holder of such shave,

Article 144, The notice mentioned in the preceding
Article need not be given with reference to calls made
upon shares hefore their allotment and issue.

Article 145, If any Shaveholder shall make default in
payment of any call made upon his shares hefore their
allotment and issue, at the time and place at which such
¢all shall be appointed to be payable by the terms of the
allotment, or if any Sharcholder shall make default in
payment of any eall made upon his shaves after their
allotmens ~nd issue, at the time and place at which such
enll shall be appointed to be payable by the notice wnder
Article 143, the Company may sue the defaulting Share-
holder for the amount urpaid, which shall eavry intevest
at the vate of ten pounds per cent. per annum from the
diny w0 as aforesiid appointed for payment thereol.

Arxticle 146, No person sball vote cv exereise any
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privilege as 2 Sharebolder while any call Ane fron: him iy
overdue and unpaid.

Article 147. The Bonrd shall he at liberty from time
to time, as they think fit, to receive payment from any
Shareholder of she whole or any part of the amount
remaining wapaid on any shares held hy him, cither in
discharge of the amount of a eali payable in respect of
any other shares held by him, or without any call having
been made, provided that the option of making such
payments is offered without preference to all che
Sharelnlders.

XXV.—FORFE[IURE AND STTRRENDER OF
SITARES.

Article 148. If the nmount payable on allotment he
not duly paid the Board may declare the shave forfeited
for the henuit of the Company, and if any other eall in
respect of any shave shall remain unpaid for fourteen
days after the time appointed for that purpose, notiee
under these Articles, if requisite, having heen duly given,
the Board may at any time therenfter give notice to the
defaulting Shareholder that unless the call, with intevest
thereon from the time and at the vak aforesaid, is paid
within fourteen days from the sevvice of the notice, the
shave will be liable to forfeituve ; and if the said eall and
interest shatl not be paid withie the last-mentioned
fourteen days, the Bonrd muy, at any time thereafter,
before netual payment of the snid call and interest, deelave
tho share forfeited for the henefit of the Company,
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Article 149, If any Sharcholder, upon whose shares
the Company shall haye a Jien and charge, shall not pay
to the Company the moneys in respect of which the
Company shall have the said lien and charge, within two
calendar months after a notice in writing demanding
payment shall have been given to him by the Board, the
Board may at any time thereafter before actual payment
Jdoclare the said shaves, or any of them, forfeited for the
penefit of the Company. Upon every forfeiture under
this Article the Company shall give credit for the value
of the shaves on the day of forfeiture in or towards pay-
ment of the said moneys, and shall pay over any surplus
of such value to the forfeited Shaveholder, The medium
market price of the said shaves shall he taken to he the
value theveof, if there be any markot price, and, i’ not,
the value shall he taken to be the sum which shall be
fixed by a broker fo be appointed by the Lord Mayor of
London, on the application of the Board.

Article 150, The Board may aecept o survender by
agreoment, on terms not conflicting with Article 127, of
all or any of the shres on which the Cowpany shall have
a lion instond of prosceding by way of forfeiture.

Article 151, Where wny person entitled to elaim »
shure undor any transmission of interest, atd not hoving
ontitlod  himsolf necording to these presents to he
vegistored us the holder theveof, fuils fur six enlendar
months after being thereunto voguived by notive fron the
Board so to entitie himsolf, the Board at any time after
the expiration of thut peried way deelrre such share and
all swus paid thereon forfuited for the henefit of the
Company.
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Article 152, The forfeiture of' n share shall involve
the extinction, at the time of the forfeiture, of all interest,
clnims and demands in and against the Company in
vespect of the shave, and all other rights incident to the
shave, except only such of those rights as hy these
nresents are expressly saved.

Article 153. The forteiture of » share shall he subject
and without prejudice to alf claims and demands of the
Company for calls in avrear thereon, il any, and interest
on the arrears, and alt other claims and demands of the
Company in respect of such shave against the holder
tharcof when it was forfeited (except such claims as ave,
ander Article 149, discharged by a credit of the value of
the shaves forfeited), and to the right of the Company to
sno in respect thereof.

Article 154, Tho Company, however, shall not so sue
unloss thay, at such time and in such manner as the Board
think veasonable, fivst sell or ofter for sale the forfeited
share, and the net proceeds of any snle thereof ave less
than the amount of their elnim, and shall then sue only
for the halnnce unsatisied by the net proceeds.

Article 155, The forfeiture of any shave may, at
any time within twelve months aiter the forfeiture thereof
is deelaved, be remitted by the Boavd at their diseretion,
on payment by the dofiulter of nll sums due from him to
the Company, and all oxpenses oeensioned by non-
puyment thereof, nid upon puyment of such fine ol
performance of such other conditions ns the Boavd deem
reusonable ;3 but the remission shall not be elainuble s
o matter of right.




46

Article 156. The forfeiture of a share shall not
prejudice the right to amy dividend, or dividend on
account, already deeclarcd thereon.

Axticle 157, The Board may accept the surrender of
any share on such terms, not conflicting with Article 127,
as they think fit.

Axticle 158. The Share Register of the Company
shall be conclusive evidence of the title of a registered
holder as against all persons claiming sueh shaves on the
around of any irregularity of any forfeiture or surrender,
and the remecdy of any former holder of any share
vegistered in another person’s name in respect of any
such irregunlarity shall be in damages only.

Article 159, Shaves forfeited or survendered may, at
the discrotion of the Bonvd, be sold or disposed of by
them, or bo absolutely extinguished, as they deem most
advantageous for the Company, and until sold, disposed
of, or oxtinguished, shall be dealt with as unissued and
~eady For issuo, and the nmount for which the Company
had been debited in respect of the said shaves shadl be
vecradited to the Compnny.

Avticle 160, ‘The saleand other disposition of torfvited
and surrendeved shaves may he made by the Boavd at
such thme and on such eonditions ax they think fit.

XXV -NOTICES.

Atiele 181, Al notices to shavcholders  or  theiv
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executors, administrators, assignees, or trustees, either
for calling General Meectings, or of their adjournment, ox
for any other purposes, shall he given lyy sending cireulars
addressed to such shareholders, All civeulars sent in
pursuance of this Article shall he signed by or have
printed at the foot the name of the Seecvetary or such
other person in his place as the Boavd shall appoint :
except in the ease of a meeting convened by shareholders
in accordance with these presents, and in that case shall
be signed by or have printed at the foot the names of
the shareholders convening the same.

Article 162. The said eirenlars may he served upon the
shareholders, their executors, administrators, assignees
or trustees, either personally or by sending them through
the post in a prepaid letter, addressed to the shareholders
(notwithstanding they may have died, become bankrupt,
or made an avrangement with or assignment in favour of
or otherwise compounded with their creditors) at their
registered addresses, or at their last known places of
nhode.

Arvticle 163, Any notice so sent by post to a share-
holder shall be deemed to have been served on him, and
i he shall have died, beeome hankrapt, or nuwe an
arrangement with or assignment in fuvour of or other.
wise compounded with his ereditors, then upon his ex-
ceutors, ndministrntors, trustees, or nssignees, on the day
the Jottor containing it shall have been posted, and i
proving such scrvice it shall be suflicient to prove that
the letter contnining the notice wux properly addvessed
and put into n post office.
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Arxticle 164+ All notices given to shareholders shall,
with respect to any shaves to which persons are jointly
entitled, be given to whichever of such persons is named
first in the Register of Sharcholders, and notice so given
shall be suflicient notice to all the holders of such
shares,

XXVIT—DISSOLUTION OF THE COMPANY.

Article 165. The winding up of the Company may
be determined on for any purpose whatever, and
whother the objeet be the absolute dissolution, or the
veconstitution or modifiention of the Company. or the
amalgamation thereof with any other Company, ur any
other objeet,

Avtiele 1686, Upon any such reconstitution. maditiea.
tion, ov amalgamation of the Company, it shall be law ful
for the liguidators to necept and take {udlv-paid shaves of
any other Company, cither thenalremly uxistineg or to be
tormed fov that purpose, as paymeat for the business it
property of the Company, or any part thereat, mud dis-
cvibute the same among the Shaveholders, whoe shall i
bound to accept the same, wnd shall nor be encielud
hnve the value of theiv shaves fn this Cowpany paid
them in mouey,

Avticle 107, The dissolution of the Company shail
take place wheneoer it s determined on,ax pros Wed Iy
the T and these prosents, ambacesdivg to the terigand
vomlditions s determined vi.
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Article 168. Except so far as a General Meeting
otherwise determine, the Board shall wind up the affairs
of the Company as they may think fit.

Avticle 169. Provided that no absolute dissolution of
the Company, not being a winding-np by the Court
under the statutes, shall take place if, at ov hefore the
general meeting at which the special resolution to dis-
solve the Company is confirmed, any of the shareholders
enter into a hinding and sufficient contract to purchase
at par, o on such terins as are agreed on, the shaves of
all the Sharcholders who wish to retire from the Com-
pany, and make sufficient provision for their indemmity
against the liabilities of the Company.

THE SCIHEDULE HEREINBEFORE RE.
FERRED TO.

AN AGREEMENT made this 30th day of June, 1838,
botweon S Srusrr Savsoews Ioss, of 1+, Southwell
Gardens, Gloucaster Road, in the County of Middlesex,
on behalf of the City of London Marine Insuranco Coa-
poration, Limited (hereinaftor enlled the Corporation)
of the first part, Izsny Jonx Jourvam, of 12, Nicholas
Lano, in the City of London, merchant, on behulf of
the Ocenn Marine Insurance Compeny, Limited (heve-
imafer ealled the Ocean Compuny), of the second pavt,
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and Avrrep Prios, of 2, Old Broad Street, in the said
City, gentleman, on behalf of a new Company about to
be incorporated as hercinafter mentioned uunder the
name of the Qcean Marine Insurance Company, Limited,
or & similar name, and hereinafter called the new Com-
pany, of the third part. Wierras a new Company is
about to he incorporated under the Companies Acts
1862 to 1886 with a Moemorandum and Articles of
Association in the terms of the drafts thoreof which
have already been prepared and approved by or on
behalf of the Corporation and the Ocean Company.
AND wHEREAS it is intended that the Corporation and
the Ocean Company vespectively shall forthwith pass
special rosolutions to wind up voluntarily, to appoint
liquidators, and to aunthoriso such liquidators to adopt
and carry into offect this Agreoment with such if any
modifientions as may be arranged between them and
the new Company. AXD wHEREAs it is intended that
the Corporation shall as from the time when this
Agreoment becomos absolute cease to undertuke any
further Marine Insurance business save so far as may
bo necossary for the purpose of this Agreement, and
save so far us the Now Company shell approve. Now
T IS HEREBY AGREED by and between tho parties heroto
respectively as follows :—

L. This Agrooment is conditional on («) the ineor-
poration of the new Company, as aforesaid, and its
ndoption horcof so us to bocome bound hoveby ; (4) the
adoption heroof by the Liguidators of tho Corporation,
with the sanction of a spoeinl resolution of the Corporn-
tion; (¢) the adoption hereof by the Liguidators of the

ao
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Ocean Company, with the sanction of a special resolu-
tion of that Company. And this Agreement shall
become absolutely binding when these conditions have
been complied with; and if these conditions are not
complied with before the 81st day of August next, this
Agreement shall as on that date (or any extended date
agreed to between the parties) be and become null and
void.

2. As from the time when this Agreement becomes
absolute, the Corporation and its Liguidators shell sell,
and tho new Company shall purchase, the undertaking
and all tho property and assets of the Corporation what-
soover and wheresoover, subjeet nevertheless to all the
linbilitios and cneumbrances affecting the same, and,
excepting to tho Corporation, all its unealled eapital.

3. Torthwith, after this Agreement becomes absolute,
tho Corporation shall furnish to the new Company all
necessary particulars of the Marine policies, slips,
covers, contracts, and other Habilities and cugngements
of the Corporation, which engngements and obligations,
including all slips and contracts not on stamp und the
Lesseos’ obligations undor the Leaso of the Corporation’s
businoss offices, the now Company shall duly perfurm
and discharge ; but as vegards such slips and contracts,
the same shall be porformed in the nawoe of the Cor-
poration, but ab the risk and for tho account of the new

Company.

4. As part of the considerstion for the said sale,
¢he new Company shall wndertake, pay, sutisfy, wlopt,
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perform, fulfil and discharge all the debts, liabilivies,
obligations, contracts and engagements of the Corpora-
tion, including unstamped  slips and contracts, at the
time when this Agrecment becomes absolute, but ex-
cluding 21l Habilities in the nature of compensation to
persons connected with the head establishmont of the
Ceyporation, except the Underwriter, and shall also
pay, satisfy and discharge all the costs, charges,
and expenses of and incident to the winding-up of the
Corporation, and shall indemnify the Corporation, its
Liquidators and Contributories, against all actions, pro-
ceedings, claims, and demands in respect of such debts,
linhilitios, obligations, contracts, engagements, costs,
charges, nnd oxpensos; and shall also pay to the
Liquidators of the Corporation the sum of £4500
and mo moro, to be distributed to and amongst such
persons conneeted with the Corporation, by way of
componsation legal or volmtary for their loss of
office, ns tho said Liquidators shall in their discretion
think fit.

5. As tho residuc of the consideration for the said
sale the new Company shall make the following pay-
monts to the Corporation and its Liquidators, viz, =

(1) 'The sum of £99,937 10, cash being oqual to
the sum of £2 18, por shave in respeet of tho
48,750 shavos of the Corporation now issued.

(2) A sum cqual to two-thirds of the amount (if
any) by which the sums which may be received

<P
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by the new Company within the period of three
years from the time this Agreement hecomes ab-
solute in respect of the assets hereby agreed to
be sold by the Corporation shall exceed the
amount which the new Company shall have to
pay within the same period in respect of the
linbilities of the Corporation undertaken by
the new Company pursuant to this Agreement
but so that if, at the expiration of the said
period any of the said assets and Habilities
shall still remain outstanding the Corporation
and the New Company shall agree on sums
which shall be the fair equivalent therefor
respectively, and any differences between the
Corporation and the new Company shall be
referred to two competent arbitrators, one to
he appeinted by the Corporation and the ofher
by the new Company, and the submission shall
be made an Order of the Tligh Comrt of
Justice on the applieativn of either party, and
the sums so ascerteined by agreement or arbi-
trution ns the case muy be, shall be deemed
for the pwrpose of this clanse to be sums
vespectively recoived and puid by the new
Company as afresuid within the said period
in respoet of such asscts and linbilities rexpee-
tively to the intent that the secounts under
this “clause may be concluded and settled as
soun as mny be nfter the expiration of the

snid peviod.

As from the time when this Agreement hecomes
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absolute the Ocean Company and its Liquidators shall
transfer, and the new Conzpany shall acquire and take
over all and singular the undertaking and all the pro
perty and assets whatsoever and wheresoever of the
Ocean Company, subject novertheless to ll liabilitics
and incumbrances affecting the same and excepting to
the Occan Company all its unealled capital.

7. Aspart of the consideration of e said transfer
the new Company shall undertake, pay, satisfy, adopt,
performn fulfil, and discharge all the debts, labilities,
obligations, contracts, and engagements of the Qeean
Company at the time when this Agreement becomes
tbsolute, and the debts and Habilities ineurred by the
Liquidators in earrying on tho business of the Ocoan
Company, and the now Company shall at al] thnes keep
the Oecan Company, its Officors, Agonts, Tiquidutors,
and Contributories indomnified rgainst all actions, pro-
ceedings, costs, damages, claims, and demands in 1e5peet
of such debts and liabilities, and the new Company
shall pay and at all times hereafter keep the Oevan
Company, its Liquidators, and Contributories indemnified
ngainst all the costs and expenses of and ineident to the
winding up of the Ocoun Compary and of earrying
the said sale into efftet,

8. As further part «f (he consideration for sueh
trausfer every Member of the Ocenn Compony shall in
respeet of cach £25 shavo therein hold by him upon
which £2 10s, has been paid he entitled to the allothent
of one £25 share in the new Company with the sum of
£2 L5, erodited as prid-up thereon,
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9. Every Membcr of the Ocean Company who shall
take the benefits herveby offered to him shall accept the
same in full satisfuction and discharge of all claims and.
demands in respect of his interest in the assets of the
Ocean Company.

10.  "The new Company shall accept without investi-
gation such fitle as the Corporation or the Ocean Com-
pany respectively have to all the real and personal
property and premises agreed to be hereby sold and
transferred by them respectively.

11. The Corporation and the Deean Company and
the Liquidators thoreof respectively shall as soon as
conveniontly may be nfter this Agrecment beecomes abso-
Inte, but without prejudico to thonext following Article,
exceuto and do at the expenso of the new Company all
such assurances and things as shall be reasonably
required by the now Company for vesting in i th snid
premises agreed to be hereby sold and transforred, and
giving to it the full benefit of this Agreemont.

12, Tf the Liquidators of the Ocean Company shuil,
in ordor to curry this Agrecmont into effcet, have
oceasion to purchase che interest of any Member of that
Company, then aud in evory or any sueh ense the new
Company shall be relioved from the obligations imposed
on it by Clause 8 hercof as veguwds such member, but
shull pay to tho Liquidators of the Oecan: Company for
tha purpose of effecting sueh purehaze sueh snm as by
arbitration  botween the Qecan Company and such
Mamber, or by ngreement made with the sanction of the



g -

T LT SN

56

new Company between him ahd the Liquidators of the
Qcean Company shall be determined to bo the price
puyable in respect of such purchase.

13, Provided always that the Occan Company and
its Liquidators shall have a lien upon the whole of the
property agreed to bo hereby transforred by the Ocean
Company for all moneys (if any) peyable by the new
Company under Clause 12 hereof, and until the same
ghall have been paid the said Liquidators shail he at
liberty to retain the possossion of all or any part of the
snid property and thercont at their discretion to raise and
pay such moneys or any part thereof.

14. Notwithstanding anything hercin contained, if
in order to emry tho said transfor into effect it world be
necessary for the Liquidators to purchase the interests
of Mombers holding move than five thousand shares in
the Ocean Company, the now Company shall he at
libarby by rotice in writing addressed to the Liquidators
of the Occan Company and left at the Registered Office
of thnt Company to rescind this Agreement, so tav us
rogavds the transfor wmantioned in Clause f.

15. These prosents ave intended to operate as an
Agreement only, and not a5 a Conveyanee Transfr ur
Assignment.

1. Until the dissolution of the Ovenn Compuny the
vow Company shall ab its own expense praduce wnd
show nt swch fimes, and to sueh pevsons, and in sueh
places ns the Liguidators for the time being of the Oeean

19
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Ciaupany shall require, 2l the books, documents, anid

papers of the Qcean Company agreed to be hercby
sold. )

Ix wirsess whereof the said pariies heveto have
hereanio set thelr hands the day and yvear first above
wiiten.

HEXRY J. JOURDAIN.
A. PRICE.
STUART HOGG.

Wroxess to the signatures of Henry John Jourdain
and Alfred Price,

T. O. CITAPMAN,
50, Old Broad Streef,
London, E.C,,
Solicitor,

Wirness to the siemature of Sir Stuart Saunders
Hugg,
W. WALTON,

101, Leadenkall St.,
Sol*

114
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OCEAN MARINE INSURANCE COMPANY,
LTMITED,

o

A o | :
Sy *- Spegial - Besolution

(Pursuant to the Companier Aet, 1862, s. 51.)

1
1
i

Passib 2nd Fepruany, 1891, Coxrmuen 26th Fesruvany, 1891

EE

Reaisreaep 28th Fepauany, 1891,

A N AT, . -

Ar an [xTraorvizary Genenar Merrwe of the
Membig# of this Company, duly convened and held
at the' Crrv Pmmsizus Horen, Cannon Street, in
the City of Tondon, on Mondny, the 2nd day of
Pebrunry, 1891, the [llowing Resolution wus duly
passed, and at o subsequent Extraowdinary General
Meeting, duly convened und held at the offices of the
Company, No. 2, Old Broad Street, in the said City,

¢ on Thursday, the 26th day of February, 1891, the
following Resolution was duly confirmed as a Special

Rasolution, viz.:—

Resolved—

“That Article 20 of the Company's Articles of

“ Associntion be nnd the sume is hoveby altered

: Dby substituting in the second ling thercof (or
“the words ‘hands of two of the Dirveetors’ '

*the words ¢ hand of one Direetor.'” |
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el Spectal Resolutron

(Pursuant lo the Companies del 1862 see. 51.)

. QF
The Ocean Marine Insurance
o Company. Limited.

PASSED gri1 WEBRUARY 1500 CONTIRMED 26711 FEBRUARY 1900.

i REGISTERED ¢ Repruary 1900
e ' Ar on JEXrBRAONDINARY (FENERAL Mprmse of the
. l ‘ : Members of this Company duly convened and held ab
%4 " ) tho Ofticos of the Company 2 and 3 Old Brond Streeb
- in the City of London on the 5th day of February 1900
‘ the following Resolution was dnly passed and ab o

gubsaquent JIXTRAORDINARY Genenan Mmerine of  the
Members of the said Conpauy duly convened and
hold ab the Oflices of the Compnny aforosaid on the
oGth duy of 1ebruary 1900 the following TResolution
was duly confirmed as & Special Resolubion vis. :

Tesoloed

« Phat Avbiole 117 of the Company's Arlicles
of Associntion be and the sume is boroby altered by
deleting therefrom the words ‘or (except a paid-up
gshare) to o married woma' "
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Sypecial Besolntron

(Pursuant lo the Companics Act, 1862, Section 51} _ ‘ ;

THE OCEAN MARINE INSURANCE COMPANY

LIMITED.

[ =

8 Passed Tth February 1908,  Confirmed 27tk February 1908.
Ragi«etm'edzig February 1908,

e

P Tl SO R S

At an TXTRAORDINARY (GENERAL DMugTiNG of the
Mombers of the above-named Company duly convened
and held ab Winchestor Tlouse 50 Oll Broad Street in
the City of London on the 7th day of Februavy 1908 %
. the following Special Resolution was duly passed amd
o at o subsequent Extraordinavy General Meeting of the
Mombors of the said Compeny also duly convened awd
hold at the Company’s Office 2 Old Broad Street
aforesnid on the 27th day of Februnry 1905 the suid
sSpooial Rosolution was duly confivmed viz. :=—

pa—

JEPTL ORI

RESOLVED:

“ithut the dmfc Provisional Ovder for which npplication hins

heen made to the Nocretary for Heatland umder the Private

m Tagislation Procedure (Seotlsnd) At 1809 intituled ¢ Provirional
Ordor to provide for the transfor of tho undevtnking of the
Ouonn Marine Tnsurance Company Timited to the North Britich
and Mereuntile Tnsurance Company to increaso the enpitul of
and to amend the Acts rolating to the Intter Company aml for
other purposos’ Lo and the same s heveby approved wied
consontucl to subjoct to the additions and alterations agreed
botwoon the Compuny und the Novth Britich and Meresntilo
Insurnnee Compuny s ghown upon the copy of tho said Order
produced at this Meoting and signed by the Chasirman and
subject to such further ndditions ulterations und vavintions as
may bo so agreed or as Parlinment or the Seeretary for
Scotland may think fit to mako therein” 09138
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2 Special Resolution

{Pursuant Lo Section 80 of the Companies (Consolidation) det 1008)

oF

THE OCEAN MARINE INSURANCE COMPANY

LIMITED,

Puased 25th Aprily, 1912, Confirined 16th May, 1912,

. % / ’ Registered wy, 1912,

* At an Exrnraormivary Gunrnar Merreive of the Members of

. the above-nomed Company, duly convewed and held at the
1 Office of the Company, 2 & 8 Old DBroad Street, in the City of
;ﬁ : London, on tho 26th day of April, 1912, the following Resolu-
.;,f’ tion was duly passed, and at & subsequent Bxtraordinary Gonornl
'*?' Moeting of the Mombers of tho ssid Company, also duly
é:}w“--f convenad and held at the semo place, on the 18th day of
:Jv‘.i May, 1912, the said Resolution was duly confirmed as a
? ' Speaial Resolution, viz, (—
f REsonvep—
E #That the Avticles of Associntion of the Company he
: altered in the following manner :—
g “(@) That in Articlo 21, the word ‘six’ shall o

substituted for the word * twolve.!

\ “(b) That Article 364 Lo cancolied and tho following
. Acrticle substituted thorefor nnmely ;—

“436a, That the remunerstion of the Dircctors for

‘ W theiv sorvicos in each year or uny part of a yoar shall

Lo o swm ot the rate of £300 per unnum for enelr Diveolor
and  such remunoration shall be divided nmongst the
Diveotors in such proportions and maunor as they may
by resolution dolovinine, The Chairman of the Bonrd
of Dircctors shall nlse be entitled by way of further
remuncintion to an additional sum ut tho rats of £100
por snnum and the Deputy Clujvman to an additional
sum at the rate of L850 por annum,’ ¥

L asrman.
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Spectal Resolution,  [ebn
57

Passed §th May, 1918. Confirmed 29th May, 1918,
Registered 1 1918, 12 JUN1GI8
At an EXTRAORDINARY GuNirAL MEeETING of the OceAN MARINE .
InsuraNcE CompaNy Limrre, duly convened and held at the Company’s ' -

Offices, 2 Old Broad Street, London, EC., on the 8th day of May, 1918,
the undermentioned Iesolution was dnly passed as an Extraordinary
Resolution; and at a subsequent further EXTRAORDINARY GENERAL MEETING
of the said Company, duly convened and held at the said Offices, on the
29th duy of May, 1918, the said Resolution was duly confirmed as a Special
Resolution.

RESOLUTION.

“That the Articles of Association be altered in the following manner ;—
“That Article 36a be cuncelled and the following Article he
substituted therefor, namely :—

“36. That as from the 1st day of April 1918 the remuneration
of the Directors for their sorvices in each year or any part of a
year shall be as follows :—

“Thore shall be paid to the Chairman a sum at the rate of
£600 per annum and to the Deputy Chairman a sum at the rate of
£450 per annum and there sholl bo paid in addition 2 sum at the
rate of £400 per annum multiplied by the number of the Directors
from time to time (other than the Chairman and Deputy Chairman)
such last-mentioned sum to be divided amongst the Directors
(other than the Chairman and Deputy Chairman) as the Board
may from time to time by Resolution determine.”

7 /
( {j( A v Chavwman,
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o Spectal Resolution

{ Prersuant ta Section 69 of the Companies {Conselidation) el 1908}

THE OCEAN MARINE INSURANCE COMPANY

LIMITED.

Passed 1si June, 1921, Confirmed 22nd June, 1921,
Registered J 0‘{-’7 4 . 4. 1021

Ar AN TXTRAONDINARY GRNERAL Meerina of T OCEAX
MARIRE INsuRANCE COMPANY LaMiTED, July convoned and held ab
the Company's Offices, 2, 0ld Broad Streot, London, B.(, on the 1al
day of TJune, 1821, tho uwndermentioned Re’sxolution was duly passed

as an Extraordinary Reszolution, and al a subssquent furtber
ExTRAORDINARY GENERAL MEETIN@ of tho said Company, duly
‘ convened and held ok the gaid Offices on the 22nd day of Jume, 1021,

i the eaid Resolution was duly confirmed as & Special Resolution. R '-i:.-;i gt
o T AL BN 2
| FEES o
| RESOLUTION. N 483 ‘
T “1Phat Article 86 of the Articles of Aggociation of the Compuny
. Lo altored in the following respoots — TP v ue
“ : e S0 JUI 132
(a) By deloting the words and fguves ' April, 1018 - it it

and substituling thercfor the words and figures ' January,
1921,

‘ “(p) By inscrting alter the words ‘ por wnnum’ in each
| % place where the snid words oocur in the said Avticle the worda
_ * frea of income tax.’ "
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T P WAL IV WAIW LRIV TS S U eRr
(Pursuant to Section 117 (2) of the Companies Act, 1929)

THE OCEAN MARINE INSURANCE COMPANY, LIMITED.

1ed

. Passed 2xst August, 1935. Registered, -2 & “August, 1935.
: e
*\-‘ < At an EXTRAORDINARY GENERAL MEETING of THE OCEAN MARINE
;3 INSURANCE COMPANY, LIMITED, duly convened and held at 6x, Thread~
‘.'-; needlfe Street, in the City of London, on the 21st day of August, 1935, the under-
’;5 mientioned Resolution was duly passed as a Special Resolution i—
’I -

K@z RESOLUTION,

That the Articles of Association of the Company be altered in the following manner :-—

(1) Article 21 as altered by Special Resolution passed on the 25th April, xg12, and
confirmed on the 16th May, 1912, shall be further altered by substituting the word ' three ™
for the word “ six.”

(2) Articie 25 shall be deleted and the following Article substituted therefor :—

“25. At the Ordinary General Meeting to be held in the year 1936 and at every

" succeeding Qrdinary General Meeting one-third of the Directors or if their number is

: : 1f1ot a multiple of three then the number nearest but not exceeding one-third shall retire
rom office,”

{3) Article 36 of the Articles of Association of the Company shall be deleted and the
following Article substituted therefor -

“ 36, ‘The Directors shall be entitled to receive each year out of the funds of the
“ Company by way of remuneration such sums as may be vated to them from time to time
*“ by the Company in general meeting either as remuneration for the Boeard of Directors
;"""‘"‘"’*"" “ generally or any Committee or members thereof.”

¥ ~ -
WMREGISTER L% i ](4) The following New Article shall be inserted immediately after Article 43 under the
2 ) ading :—
‘ - ! IX {5} *MANAGING DIRECTOR.”

, 2 2 “ o . . . . . . i .
) 2\) } 43¢—(1) The Directors may from lime to time appoint one or nore of their body
‘ AUG 195 ‘i “ to the office of Managing Director, General Menager or Manager for such periud and on
“ such terms as they think fit, A Director so appuinted shall not while holding that olfice
“ be subject to retirement by rotation, or taken into account in determining the rotation

4 “ or retirement of dircctors, but his appointment shall be subject to determination 4o

“ facto if he cease from any cause to be a Director, or (subject to the terms of any contract

7. “Yetween him and the Cc;mpnny)‘if the Birectors resolve that his term of oflice us Managing
“ Director, General Manager or Manager be determined.”

“ {2} A Managing Dircctor, General Manager or Manager shall receive such remunera-
“ tion (whether by way of salary, commission or participation in profits. or partly in one
“ way and partly in another) as the Directors may determine.”

3 “(3) The Dircctors may entrust to and eonfer upon & Managing Director, General
; “ Manager or Manager any of the powers exercisable by them as Directors upon such terms
[ “ and conditions and with such restrictions as they think fit, and cither collaterally with

“ or to the exclusion of their own powers, and may from time to time revoke, withdraw,
“alter or vary all or any of such powers,”
&‘» ) (5) The following new Article shall be inserted immediately after Article 54 under the
heading :—
X (g) "“ALTERNATE DIRECTORS”
A~ “ gssa. A Dircctor may with the approval of the Board appoint any person whether
“ holding the qualification provided for by Article 22 or not tu. t as his alternate Director
“ at all meetings of the Board at which such Dircctor is not present and sich appointment
“ shall have effect and such appointee while he holds office as such alternate Director shall
“ he entitled to notice of meetings of the Directors and to attend and vote thereat accord-
“ingly and he shall #pso facto vacate office if and when the appointor vacates office as a
“ Director or removes the appointee from office, Any appointment andfor removal unde
i “« this Article shall be effected by notice in writing under the hapfl of the Director making
“ the same.”

f r/l{!f V£ g ,’ !:': Y

A




\ 2,'7 2O &L <
. P

THE OCEAN MARINE INSURANCE
COMPANY, LIMITED,

\ Sypecial Resolution

b
' 1

. ’ii
i .
i
i

(Pursuent to the Companies Act, 1948, Section 141)

o
A
o

Passed 1st May, 1957,

it
.
,?\r’r‘u | N

At an Bxrraorpmvary (pneran Meerve of the above-named
Company duly convened and held at 6L Threadneedle Street, London,
15.C.2, on the 1st day of May, 1957, the following Resolution was duly

passed as a Srromau RESOLUTION 1—

bR
. .

RESOLUTION. e

That the regulations contained in the printed docwnmfi E:RE

submitted to this Meeting and subseribed lor identileati 1(]3’3\ the
@ ™ \m B

Chairman of this Mecting, be and the same are henghy adoﬁ};&w

A the Company. \/Vw
- / DA g

------------------------------------
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i Chatrman.
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THE COMPANILES ACTS, 1862 ro 1880.

- e THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

(
(3 E'@
NEW
Avticles of Aggorintion
(ddopted by Special Resolution passed on the st day
of May, 1957)
~ THE OCEAN MARINE INSURANCE
. COMPANY, LIMITED.
¢
HMui ie Al Srint % e wow Arliites 7 Mrrvesilion
(e Vitcan Majime Shrurance '-"“"’{;d%d 4, Kiniloa f?/e’wzt
L an, he ,/f%(’n'n  Merolulion of e Avs fun / /54,//%’,{ o5 Mo

ot g f o 17 KRA o
| e /[ t?zt;‘-"mﬂ.ft't/,

BIRCHAM & CO.,
Winonester House,

100, Orp Broavn Srruer, 10.C.2.




THE OCEAN MARINE INSURANCE
COMPANY, LIMITED.

Special Regelution

(Pursuant to the Companies Aet, 1948, Section 141)

Passed lst May, 1957.

At an ExyraonrpiNary Gexeran Meemine of the above-named
Company duly convened and held at 61 Threadneedle Street, T.ondon,
12.C.2, on the 1st day of May, 1957, the following Resolution was duly

passed as a Spromn REsoLurion :—

RIESOLUTTON.

That the regunlations contained in the printed document
submitted fo this Meceting and subseribed for identifieation by the
Chairman of this Meeting, be and the same are hereby adopied
as the Articles of Associntion of the Company in subslitution for,
and to the execlusion of, all existing Avtieles of Association of
the Company.

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

Chairman,
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THE COMPANIES ACTS, 1862 zo 1886.
THE COMPANIES ACT, 19048,

COMPANY LIMITED BY SHARIES,

Articles of Agsociation

or

THE OCEAN MARINE INSURANCE
COMPANY, LIMITED.

(Being new Articles of Association of the Company as adopled by
Special Resolution duly passed on the Lst day of May, 1957.)

TABLE A.
1. The vegnlations in Pable A in the Fivst Schedule to the Com-
panies Act, 1862, shall not apply to the Company.

INTERPRITATION,

9, In these presents the words standing in the first cohuun of the
Tahle next hereinalter contained shall bear the meanings set opposite
to them respeetively in the second column thereof, it not ineonsistent
with the subject or context :—

Wonns. I MEANINGS.
Me Statates ... | The Companies Act, 1948, and every other Act for
the time being in foree conecerning joint-sloek
; companies and alfecting the Company.
The Act ... wo. | The Companies Act, 1043,
These presents ... | These Arvticles of Associntion, and the regulations
' of the Clompany [rom time o time in [oree.
The Directors ... | 'Ihe Direetors for the time being of the Company,
or such number of them as have anthority to
aet Lor the Clempany.
The Register ... | T'he Registor of Members of the Company kept
pursuant to Seetion 11.0 of the Act.
Office ... . | The Registered office Lor the time being ol the
Company.
United Kingdom | Great Britain and Northern Treland.

. Seal ... | The common secal of the Company.
Month ... o | Calendar month,
Year ... o | Year from 1st January to the 3lst Dccember,
melusive.
Tn writing ... | Yyitten or produced by any substitute for writing,

| v partly one and partly another.

——
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The word ¢ Bankrupt ’’ includes a person compotl‘nding with ]]13
ereditors, or liquidating his affairs by arrangement, and Bankruptey
has a corresponding meaning.

The word ¢ Dividend ?? ineludes honus on shares.

Words importing the singular number only shatl inclurle the plural
number and vice versa.

Words importing the maseuline gender only shall inelnde the
feminine gender.

Words importing persons shall include corporations.

The expression ‘¢ Seeretary ”’ shall include a temporvary or
assistant Secretary, and any person appointed by the Directors to
perform any of the duties of the Seeretary,

3. Subjeet to the last preceding Artiele, any words or expressions
defined in the Statutes shall, if not inconsistent with the subject or
context, bear the same meaning in these presents.

BUSINESS,

4. Any branch or kind of business which by the Memoranduom of
Associafion of the Company, or these presents, is either expressly or
by implication anthorised to be undertakon by the Company may he
undertaken hy the Direetors at sueh time or times and upon sueh torms
as they shall think fit, and further may he suffered by them to he in
aboyanee, whether such branch or kind of business may have been
actually commeneced or not, so long as the Dirvectors may deem it
1c;xp_ec]ienl: not to commenece or proceed with such braneh or kind of

usiness,

5. The Office shall he at sueh place ag the Directors shall from time
{o time appoint.

6. No part of the funds of the Company shall he employed in the
subseription or purchase of or in loans upoun the seeuvity of the
Company’s shares or those of its holding company (il any) and the
Company shall not give, whether diveetly or indireetly, and whether
by means of a loan, guarantee, the provision of seeurity or otherwise,
any finaneinl assistanec for the purpose of ov in conneetion with any
purchase or subseription by any person of shaves in the Company or
in its holding company (if any), nor make, or guarantee or providcs»uny
seeurity in eonneetion with, a loan {o nny Direetor of the Company or
of its holding eompany (It any); but nothing in this Arvtiele shall
prohibit transactions authorised by Neetions 54 or 190 of the Aet.

CAPITAL,
7. The existing capital of the Company is £1,000,000, divided into
40,000 shares of £25 cach on which the sum of £100,000 (heing £2 10s.
per share on each of the said 40,000 shaves) has been ealled and paid up.

8. Without prejudice to any speecial rights previously conferred
on the holders of any shares or class of shaves alveady issued (which
special rights shall not be modified or abrogated except with such
consent or sanction as is provided by the next following Article) any
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shaves in the eapital of the Company (whether forming part of the
original eapital or not) may be issued with sueh preferrved, deferred,
or other speeial rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise, as the Company may
from time to tima by ordinary resolution determine. Subject to the
provisions of Section 53 of the Act any preference shares may, with the
sanction of a special resolution, be issued on the terms that they are,
or at the option of the Company are liable, to he redeemed on such
terms and in such manner as the Company may by special resolution
determine.

MODIFICATION OF RIGHTS.

9. Whenever the capital of the Company is divided into different
clagses of shaves, tho special rights attached to any class may, subjeet
to the provisions of Section 72 of the Act, cither with the eonsent in
writing of the holders of three-fourths of the issued shares of the class,
or with the sanetion of an extraovdinary resolution passed at a separate
General Meeting of sueh holders (but not otherwise), be modified or
abrogated, and may be so modified or abrogated ecither whilst the
Company is a going eoncern or during or in contemplation of a winding
up. To every such separate General Mecting all the provisions of
these presents relating to General Meetings or to the proceedings
thereat shall, mutatis mudandis, apply, exeept that the neecessary
quorum shall he two persons at least holling or representing hy proxy
one-tenth in nominal amount of the issued shares of the class (hut so
that if at any adjourncd meeting of sueh hoklers a quorum as ahove
defined is mnot presont, those Members who are present shall be a
quornm), and that the holders of shares of the elass shall, on a poll,
have one vote in vespeet of every share of the eclass held by them
respectively.

10, The speeial rights eonferred upon the holders ol any shares
or cluss of shares issued with preferred or other speeial vights shall
not, unless otherwise expressly provided by the conditions of issue of
such shares, be deemed to he modified by the ercation ov issue of further
shaves ranking pari pessu therewith,

SHARIES.

11. The shares in the enpita) for the time being and from time
to time shall (subject to any direetion or provision a to the offer or
issne thereof given or made by the resolutions ereating the same) he
at the disposal of the Divectors, and they may allot, grant options over,
or otherwise dispose of them to sueh persons, at auch times and either
at par, o premium or (subject to the provisions ol Seetion 67 of the Act)
a discount and generally on such terms as they think proper, The
Divrectors shall, as regards any allotment of shares, comply with the
provisions of Scetion 52 of the Act, it and so far as sueh provisions
may he applicable thereto.

12. The Company (or the Dircetors on hehall of the Company)
may exereise the powers of paying commissions eonferred by Scetion 53
of the Act provided that the commission paid or agreed to he paiil shall
not exceed 10 per eent. of the price at whieh the shares in respeet of
whicl the commission is paid ave issned and shall he disclosed in the
manner required by the said Section, The Company (or the Divectors
on hehalf of the Company) may also on any issue of shares pay such
brokevage as may be lawful.




8

13. If by the conditions ol allotnent of any share the wh_ole or
a part of the amount or isxue price thereof shall be_puya'hle b?r instal-
ments, every sueh instalment shall, when due, be pald_to the (Jonlpanjf
by the person who for the time being shall be the registered holder of
such share.

14, 1f two or more persons are registered as joint ]1(3](].0,1'.% of any
share any one of sueh persons may give eftectual reeeipts for any
dividends, honuses, or other moneys payable in respeet of such share.

15, Mxeept as required hy law no person shall he recognised by
the Company as holding any share upon any trust, zm(lt the lenpany
shall not he bound by or reecognise any equitable, contmgm}t, future,
or partial interest in any share or any interest in any fr;xctmnal part
of a share, or (except only as by these presents otherwise expressly
provided) any other right in respeet of any share except an absolate
right to the entirety thereol in the registered holder.

16. lWvery person whose name is entered as a Member in the
TRogister shall be entitled without payment to one eertifieate for all his
shares or, if he holds shares of more than one elass, to one cortifieate
for all his shares of each such elass, ov, upon payment of such sum, not
oxcecding one shilling, Tor every certifieate after the fivst as the
Direetors shall from time to time determine, to several certificates, cach
for one or more of his shares. Kvery eerlifieate shall he issued under
the Seal and hear the signatures of one or more Directors and the
Seceretary, and shall speeify the shares to whieh it relates and the
amonnt paid up thereon, Provided that in the ease of a share held
jointly by several persons, the Company shall not he bound to issue
more than one certifiente therefor, and delivery of a certifieate for a
share to one of several joint hiolders shall be suficient delivery to all

17. 1L any suelt certifieate shall he worn out or Jost i may be
renewed on sueh evidence heing produced as the Dirvectors shall require,
and in ense of wearing out, on delivery up of the old eertifieale, and in
ease of loss on exeention of sueh indemnity (i€ any), and in either ease
on payment of such sum (it any) not exceeding one shilling as the
Directors may from time to lime requive.  In ease of loss the person
availing himself ol the provisions of this Avticle shall alko pu, to the
Company all expenses incident to the investigntion of evideuce ol loss
and to such indemnity as aforesaid,

TATAN.

18, The Company shall have o lien on every share (not heing a
fully paid share) for all moneys, whether presently payable or not,
cailodk or paynble at a fixed tine in respeet of sueh share; and the
Company shall alzo have o first and paramount lien and charge on all
shares (other than Fully paid shares) standing vegistered in the name
of & Member or deecased Member (whether alone ov jointly with others)
for all the debts and liabilities of sueh Meniber ov decensad Membor to
the Company, and that whether the same shall have been ineurred
before or after notice to the Company of any equitable or other interest
in any person other than sueh Member and whether the period for the
payment or discharge of the same shall have aetually arrived or not
and notwithstanding that the same are joint debts or liabilities of sueh
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Member or his estate and any other person, whether a Member of the
Company or not. The Corpany’s lien (if any) on a share shall extend
to all dividends payable thereon. The Directors may at any time

declare any share to be wholly or in part exempted from the provisions
of this Article.

19. The Company may sell, in such manner as the Directors think
fit, any shares on which the Company has o lien, hut no sale shall he
made unless some sum in respeet of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum presently payable,
and giving notice of intention to sell in default, shall have been given
to the holder for the time being of the share or the person entitled by
reason of his death or bankruptey to the shave.

20. The net proceeds of sale alter payment of the costs of such
sale shall be applied in or towards payment or satisfaction of the debt
or liability in respeet whereof the lien exists, so far as the same is
prosently payable, and any vesidue shatl (subjeet to a like lien for debts
or liabilities not presently payable as existed npon the shares prior to
the sale) bo paid to the persen entitled to the shares at the time of the
sale.

2L. I'or giving cffeet to any such sale the Diveetors may aunthorise
some person to transfer Lhe shaves to the purehaser thereof. The
purchaser shall e registored as the holder of the shares eomprised in
any sueh transfer and he shall not he hound to see to the applieation
of the purchuse money, nor shall his title to the shares he affeeted by
any irregularity or invalidity in the proceedings in reference to the sale,

CALLS ON SITARIS,

22, The Dircetors may [rom time fo time make ealls upon the
Moembers in respect of any moneys unpaid on their shares (whether on
account of the amount of the sharves or by way of premivm) as they
think fit, provided that (exeept as otherwise (ixed by the terms of issue)
no call on any share shall exceed one-tourth of the nominal amount of
the share or be payable at Tess than two months from the last eadl and
that twenty-one elear days’ notiee at least is givon of each eall; and
cach Member shall be linhle to pay the amount of every call so made
upon him to the persons and at the times and plaees appointed by the
Dircetors. A call may be made payable by instalmonts,

93, A eall shall be deemed to have been made at the time when the
resolution ol the Direetors anthorising sueh eall was passed.

24, The joint holders of n shave shall be jointly and severally
liable for the payment of all calls in vespeet thereof,

95.  If before or on the day appointed for payment thereol, a call
payable in respeet of a share is not paid, the holder for the time heing
of the share shall pay interest on the amount of the call at tl-e rate of
5 per cent. per annum, from the day appointed for payment thereof
to the time of actual payment, but the Directors may (il they think f{if)
waive payment of such interest or any part thereof.
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96, Any swm which by the terms ol allotment of a share is made
payable 11}_)();1 allotment, or at any fixed date, }vhethm- on ;1(*(3()1111t-0f
the amount of the share or by way of premium, shall, for all the
purposes of these prosents, be deemed to_be a eall duly made .'.»1'nd
payable on the date fixed for puyment, and in ease of non-payment the
provisions of these presents as to payment of inferast and expenses,
forfeiture and the like, and all other the relevant provisions of these
presents, shall apply as it such sum were a call duly made and notified
as hereby provided.

97. The Directors may Trom {ime to time make arrangements on
the issue of shares for a difference hetween the holders of such shares
in the amount of ealls to he p.e® and iu the timoe of payment of guch
ealls.

98. The Dirvectors may, il they think fit, receive from any Member
willing to advance the same, all or any part of the moneys due upon
his shares beyond the sums aetually ealled up thereon, and upon the
moneys so paid in advanee, or o much thereof as from time to time
axcoeds the amount for the time being ealled up on the shaves in respect
of which snell advanee has heen made, the Dircetors may pay or allow
interest at sueh rate, either of fixed amount, or regniated by the amount
of dividends from time to time to he paid by the Company, or its net
divisible profits, or otherwise, as may be agreed upon belween the
Dirvectors and the Member paying sueh moneys in advance; hut any
amount so for the time heing paid in advance of ealls shall not be
ineluded or taken into aceount in aseertaining the amount of the
dividend payahle upon the shares in respeet of which such advance has
been made,

290. No Member shall he entitled {o receive any dividend or to
he present or vote at any mecting, or upon a poll, or {o exereise any
privilege as o Momber, unfil he shall have paid all ealls for the time
heing due and payable on every share held by him, whether alone or
join)tly with any other person, together with intovest and expensos (if
any).

TRANSTHER 0T SIARES.

30, Subjeet to the restrietions of these presents, any Member may
transfor all or any of his shares, hut every transfor of a share must he
in writing in the usual ecommon form, or in such othor ferm as the
Divectors may from time o time approve,  Shaves of difforsnt classes
shall not be transferved by the same instrument of transfev without
the consent of the Directors.

31. The instrument of transfor of a share shall he exeented hoth
by the trangfevor and the transferee, and the transteror shall be deemed
to remain the holder of the share until the name of the transferoe is
entered in the Register in respeet thereol.

32, The Directors may in their diseretion and without assigning
any reason therefor, vefuse to register the transfer of any share (not
being a fully paid up sharve) to any persom whom they shall not approve
as transforee. The Directors may also refnse to register any translor
of shares on which the Company has a lien.
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~33. The Directors may also reluse to recognise any instrument
of transfer unless ;—

. (@) Such fee, not execeding two shillings and sixpence, as the
;Dn'ectors may from time to time require, is paid to the Company
1 respect thereof; and

(D) The instrument of transfer is accompanied hy the
certificate for the shares to which it relates, and such other evidenee
as the Directors may reasonably requive to show the right uf the
transferor to make the transfer,

All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer whieh the
Directors decline to register shall, on demand, be returned to the person
who ler't the same for registration.

34. If the Directors rofuse to register a transfor of any shares
they shall, within two months after the date on whieh the transfer is
lodged with the Company, send to the transferee notice of the refusal,

33, No transfer of a shave shalt be made to an infant or person
ef unsound mind, or to more than four joint tennsferecs.

36. The vegistration of transfers may he suspended and the
Rogister closed at sueh times and for such period as the Directors
may Irom time to time determine, provided always that they shall not
be closed for more than thirty days in any vear.

TRANSMISSION 0T SITARISS.

87. In the cease of the death of a Member, the survivors or
survivor, where the deceased was o joint hoider, and the oxeentors or
administrators of the deceased, where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares; but nothing herein contnined shall release the
estate of a deccased joint holder from any liahility in vespeet of any
share joiutly held by him,

33, Any person becoming entitled to a share in consequence of
the death, bankruptey or liquidation of any Memboer may, wpon produe-
ing such evidence of title as the Directors shall roquive, and subjoct as
hereinaftor provided, either be registered himsell as holdor of the share,
or cleet to hove some person nominated by him registored ns the
transteree thereof.

39. If the person so becoming entitled shall eleet to he registored
himself, he shall deliver or send to the Company o notice in writing
signed by him stating that he so clects. For all purposes of these
presents relating to the registration of transfers of shaves sueh notice
shall be deemed to he a transfer, and the Directors shall have the same
power of refusing to give effect thereto by registration as if the ovent
upon which the transmission took place had not ocenrred, and the notice
were & transfer exeeuted by the pevson from whom the title by trans.
mission is derived.
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40. ICf the person 80 heeoming e}ltitlecl'shall elect tg_ hfl\;e %1}.‘?
nominee registered, he shall testify his election by executing o 11,;
notainee o transfer of such share. The Di reetors ga'hu]l have, in respecs
of transfers so exccubed, the same powex of refusing 1'@;.';1::1;1';11;'15)11] as 1§
the event upon which the transmission took place had not occurred, ana
the transfer were a transter execnted hy the person from whom the title
by transmission is derived.

41. A person entitled to a share hy trans'missioq shall ( su]),}ect to
Article 138) be entitled to receive, and may give a discharge for, any
dividends, honuses, or other moneys payable I respect of the share;
but he shall not be entitled to receive notices of, or to attend or vote af
meetings of the Company, or save as a'I'ores'aid to any of the rights or
privileges of the Members, unless and until he shall have hecome a
Member in respeet of the share.

49, There shall be paid to the Company in respeet of ﬂ}e '1-e,=.=;is@ra—
tion or notizg in the Register, of any probate, letters of edministration,
cortificate of marriage or death, power of attorney, instrument reeording
a change of name, distringas, or other document relating to or a.ffectmg
the title to any share, such fee, not exceeding two shillings and sixpence,
as the Dircetors may from time to time require ov preseribe.

FORTEITURE OF SITARES,

48, Tt any Member fuils to pay any eall or instalment of a eall
on or hefore the day appointed for payment thereof, the Directors may,
at any time lhereafter daring sueh time as any part of sueh eall or
instalment remains unpaid, serve a notice on him requiring payment
of so mueh of the eall or instalment as is unpaid, together with any
interest and expenses that may have acerucd by reason of such non-
paymeut,

44, The notice shall name a day (not heing less than fourteen
days from the date of the notiea) on or hefore whiel and the place
where the payment required by the notiee i to he mule, ol shall stetfe
that in the event of non-pauyment al or before the tinx and at Jdue place
appointed the shaves in respeect of whieh the calf was made or instalment
is payable will be liable to he forfeitad.

45, [P the requirements of wny such notice as aloresaid are not
complied with, amy share in vespeef of whieh sueh noties has been given
may, ab any time thereaftor, before payment ot all ealls or instalments
and interest and expenses, due in respeet therenf, has heen made, he
forfeited by a reselution of the Direetors to that elfeet. The forfeiture
of » hare shall inelude all dividends deelaved Lut not netually paid at
the time of the forfeiture. )

46, When any share has been Torfeited in aceordance with these
presents, notiee of the forfeiture s all forthwith e given to the halder
of the share, or the person eutitlod to the share by transmission, as the
case may be, and an entry of sueh notice he ving been given, and of the
forfeiture witl the date thereof, shall forthwith be made in the Register
oppogite to the share, but the provisions of this Article ave directory
only, and no furfeiture shall he in any manner invalidated by any

omissiogl or neglect to give such notiee or to make such enfry as
aforesaid. )
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4 Notwithstanding any sueh [ovfeiture as aforesaid, the
Directors may at any time before the forfeited chare has heen otherwise
digposed of, permit the share so gorfeited Lo be redeemed and upon suceh
terms (if any) as they in their diseretion shall see [it.

48. Tvery share which shall be forfeited shall thereupon heeome
the property of the Company, and may be either sold, ov re-allotted, or
otherwise disposed of, either to the person who was hefore forfeifure
the holder thereof, ot entitled thereto, or to any other person upon such
torms and in such manner as the Dirveetors shall think ft.

49. A Member whose shares have heen forfeited shall, notwith-
standing the forfeiture, bo lable to pay to the Company all eallx made
and not paid on such shares at the time of forfeiture, and interest
thereon to the dale of payment, in the same mannet in all respeets as
it the shares had not been forfeited, and to satisfy all (if any) the
claims and demands which the Company might have enforeed in respeet
of the shaves at the time of forfeiture, without any deduciion or allow-
anee for the value of the shares at the time of forfeiture.

50, The forfeiture of a share ghall involve the extinetion at the
time of forfoiture of all interests in and all elaims and demands ngainst
the Company in vespeet of the share, and all other vight: and linhilities
eidentul to the share as belwoen the Membor whose shave i forfeited
and the Company, except only sueh of those vights aml linbilities as
ave by these prosents exprossly suved, or as are by the Statutes given
or imposed in the ease of past Members,

5L A statuiery declaration in writing that the declnrant s
Director of the Cotpany, and that o shave has been duly forfeited in
pursuanee of these presents amd stating the time when it was forfeiterd,
ghall, as against all persons alniming to bo entithal to ihe share
adlversely o the forfeiture thereof, he conelusive evidenee of the Facts
thavein stated, and sueh declaration, together with a cortifiente of
proprictorship of ihe shnre undor the Seal deliverad to o purehaser or
nllottee thereof, shnll constitute n good title to the <hare, twt the now
holder thereof shall he diceharged Trom all ealls made prior to sueh
purchaze or altotment, aud shail not he hound to see to the applieation
of the purchase-money, nor shall kis title to the shave be alfeetwl by
any Laet, omission, or irvogulnrity voloting to or eommeelod with the
proeeedings in referenee (o the forfoitare sale, re-nllotmient, or dixposal
ol thoe shave.

CONVRRSION OF SITARISS INTO STOCK,

59, The Company nmay by ordinary resolution from time to time
convert any paid-up shares into stoek, and veconvert any steek into
paid-up shares of any denomination,

53. When any shares have peen converted into stoek, the several
holders of sueh stoek may, theneefortl, transler their respecfive
interests therein, or any part of «ueh interests, in sueh nanner as the
(fompany by ovdinary resolution shall diveet, bub in delnult of any sueh
direetion, then in the same mannet, and suhjoek to the same regulations
as andd subjeet to whieli the shares from which the stoek arose might
previously to conversion have been transf orred, or as near thereto as
eireumstances will admit, But the Company by ordinary resolution, or
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fajling sueh a resolution, the Dircetors may, if they {think fit, '['J'()-m_ 1‘1.mv.'
to time fix the minimum amount of stoek transferahle, :17.'.&1 restriet orv
forhid the transfer of fractions of that minimum, provided that the
minimum shall not exeeed the nominal amount of the shares from which
thoe stoek arose, and may preseribe that stock is to he divided and

transferable in units of corresponding anounts.

54, 'The several holders of stoek shall, aecording to ﬂ_‘)e amount
of the stoek held by them, have the same E'ig11ts, privileges qnd
advantages as regards dividends, participation m assets on a winding
up, voting at meetings and other matters, 25 if they held the shares
from which the stock arose, but no such privilege or :u}v:mtag:o {exeept
participation in dividends and in assets on a winding up_) sh:}ll_he
conferred by any sueh aliquot part of stock as would not, if exixting
in shares, huve eonferred such privilege or advantage.

55, All such provisions of these presents relating to shares as are
applieable to paid-up shaves. shall apply to stoek, and in all such pro-
visions the words ¢ shave * and ¢ sharcholder ? shall inelude ¢ stock ”
and ¢ stoekholder.”

INCREBASE 01 CAPITAL.

56. The Company may from time to time by ordinary yesolution
incrouse its eapital by such sum, to be divided into shaves ol such
amounts, ns the resolution shall preseribe.

57. The Company may, by the resolution inereasing the eapital,
diveet that the new shures or any of them shall be offered in the lirst
instanco either at par or at & premium or (subjeet to the provisions of
Seetion BT of the Aet) at ¢ discount to all the holders for the time heing
of shares of any class or elasses in proportion to the number of such
shaves held by them respeetively or may make any other provisions
as to the issue of the new shaves.

58, Ixeept as may be otherwise provided by the conditions of issue
thoreol any eapital raised by the ereation ol new sharves shall be eon-
sidored ns part of the oviginal capital, and ax eonsisting of ordinary
shures, and shall be subjeet to the sume provisions with reference to
the payment of enlls, transfor, transmission, forfeiture, lien, and otber-
wise as il it had been part ol the original capital,

ALTERATIONS Ol CAPITAL,
59. The Company may by owdinary resolution :—

(@) Consolidate and divide all ov any of its shave capital into
shares of lapger mnount than its existing shaves,

(0) Sub-divide its existing shares or any of them into shares
of smallor amount than that lor the time being fixe? {imbjeet never-
theloss to the provisions of Scetion 't 1) (&) + wv act), and so
that the resolution may determine that as hetween the holders of
the resulting shares one or more of such shares shall have some
preference or xpeeial advantage as regards lividend, capital, voting
or otherwise over or as eompared with the others or other.

(¢) Cancel any shaves which at the date of the passing of the
resolution have not heen taken or agreed to he taken by any person,



de

15

(60. The Company may by speeial resolution reduce its share
capital, and any capital redemption reserve fund, and any share
promium account, in any manner and with, and suhjeet to, any ineident
authorised, and eonsent required, by Jaw.

61. Anything done in pursuance ol the last two preceding Articles
shall be done in manner provided by the Statutes, so far as they shall
be applicable and so far as they shall not be applicable, in acecordance
with the terms of the resolution authorising the same, and so far as
such resolution shall not be applicable in such manner as the Dircetors
deem most expedient.

BORROWING POWERS,

G2. "The Dircetors may, from time to time, at their diseretion,
horrow, or secure the payment of, any sum or sums of money for the
purposcs of the Company.

63. 'I'he Directors may raise or seenre the repayment of such sum
or gums in such mamner and upon such terms and conditions in all
vespects ag they think fit, and in particulny, by the issue ol honds,
perpetual or redecmable dehentures ov debenture stock, or any movt-
gnga, chargo, or other sceurity on the undertaking or the whole or any
part of the property of the Company (bofh present and Tuture),
including its wnenlled eapitel for the tine being.

GENERAL MERTINGS.

64 The Company shall in each year hold a (eneral Meeting
ag its Annual Genernl Meeting in addition to any other meetings in that
year, und shall specily the meeting ns such in the notiees ealling it, and
Zot more than (ifteen months shall elapse between the date ol one
Annual Genoral Meeting of the Company and that of the next. The
Annual General Meoting shall be held at such time and place as the
Directors shall appoint.,

65. All Goeneral Meetings other than Annunl General Meelings
shall be ealled BSxtraordinary General Meetings.

66. "The Directors may, whenever they think fit, convene an xtra-
ordinary Goneral Meoting, and Bxtrrowdinnry Genoral Meofings shall
also be convened on such requisition, ory in defauit, muy be eonvened hy
guch reguisitionists, as provided by Section 132 of the Act. The
Direclors shail also convene ai Kxtrnordinary General Meeting on the
requisition of North PBritish aml Mereantile Insurnnee Company
Timited, whilst it Is charcholder of the Company. [IF at any {ime
there are not within the Urnited Kingdom sufficient Diveetors eapable
of neting to Lorm a guorum, any Direetor or any two Members of the
Clompany may eonvene o Jixtraordinary General Meeting in the same
manner as nearly as possible as Fhat in whieh meetings may be convened
by the Direetors.

NOTICHE OF GENERAL MIERTINGS.

¢7. An Annual General Meeting and a meeting called Lor the
passing of a special resolution shall be ealled by twenty-one days’ notice




16

in writing at the least, and a meeting of the Company other than an
Anmnual General Meeting or a meeting for the passing of a special rasy}lu—
tion shall be ealled by fourteen days’ notice in writing at the Jeast, The
notice shall be exclusive of the day on which it is served ov deemed 1o
be served and of the day for which it is given, and shall speeify the
place, the day and the hour of meeling and, in case of special husiness,
the general nature of that husiness and in the case of a meeting c(m'vmuad
for passing a special o extraordinary resolution the 1111.:(‘nt10n to
propose the resolution as a speeial or extraordinury resojution as the
case may be.  Notiee of every Cteneral Meeting shall he given, in manner
horeinafter mentioned, to sueh persons as are, under these presents,
entitled to receive notices from the Company.

68. A meeting of the Company shall, notwithstanding that it is
ealled by shorter notice than that speeified in the preceding Article, be
deemed to have been duly ealled if it is so agreed :—

(») In the case of meeting ealled as the Anmual {eneral
Meeting, by all the Members ontitled to attend and vote thereat: and

(8) In the ease of any other meeting, by a majority in number
of the Mombers having a right to attend al vote at the meeting,
being o majority together holding not less than 95 per cent, in
nominal value of the shaves giving that right.

69. Tvery notice of & General Meeting shall comply with the
roquivements of the Aet as regards the notifiention to Moembors of
their rights as Lo the appointment of proxies.

70. The nceidental omission to give notice of a meeting to, ox the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

71. Tha Company shall comply with the provisions of the Aet as
io the eirculation of resolutions and statements on the rvequisition of
Members,

PROCEIDINGS AT GENBRAL MEBETINGS,
79

2. All business shall be deemed speeial {hat is transacted at an
Wxtraordinary General Meeting and all that is transacted at an Anmal
General Meeting shall also be deemed speeinl, with the exeeption of the
deelaving and snnetioning of dividends, the eonsideration ol the aceounts
and balance sheot and the ordinary reports of the Directors and
auditors, and the eleetion ol Diveetors and auditors and other officers
in the plaee of those retiving by rotation ov ofherwise, and the fixing
of the remuneration of the mwlitors and the voting ol additional
remyneration to the Direetors.

73. Np business shall he transneted at any General Meeting unless
a (uorum is present when the meeling procecds to husiness, ‘Three
Aeaubers personally present and entitled to vote shall he a yuoram.

74, 1# within hall-an-hour front the time appointed Tor the holding
ol a General Meeting & quorum is not present, the wmeeting, if nnnvenoﬁ
on the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next weck, at the samd

o ..
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time and plaee, or to such other day, time and place as the Directors
may by notice to the Members appoint, and if at such adjourned meeting
& quoram 1s not present within half-an-hour from the time appuinteﬁ
for holding the meeting, the Members prosent shall be a quorum,

75. "L"he Chairman may, with the consent ol any meeting at which
a ¢quorum is }')1'esen.t (and shall if so direeted hy the meeting), adjourn
the niecting '_h'um time o time, and from place to place, as the meeling
shall d(:ternu}w. Whenever a meeting is adjourned for fourteen days
o1 more, notice of the adjourned meeting shall be given in the same
manner as of an original meeting except that the minimum length of
such notice shall be seven clear days, Save as aforesaid, the Members
shall not be entitled to any notice of an adjonrmment or of the husiness
to be transacted at an adjourned meeting. No husiness shall be bran-
sacted at any adjourned meeting other than the business whieh might
h;we been transacted at the meeting from which the adjournment tools
place,

76. The Chairman (if any) of the Board of Diveetors shall preside
at evory (teneral Meoting, but if there be no sueh Chaivman, or if at
any meeting he shall not be present within fifteen minutes after the
time appointod for holding the same, or shall be unwilling to aet as
Chairman, n Deputy Chairman (it any) of the Board of Direetors
shall preside at sueh meeting, but it there he no sueh Deputy Chairman,
or il ab such meeting he shall not he present within fifteen minuies after
the time appointed for holding the same, or shall be unwilling to net
as Chairman, the Directors present shall choose a Chaivman, and in
default of their doing so the Members present shall choose ene ol the
Directors to he Chairman, and, if no Direetor present be willing to take
the chair, shall choose one of their number to he Chairman.

77. Al every General Meeting a resolution put to the vote of the
meeting shall be decidod on a show of hands by a majority of the
Members present in person and entitled to vole, unless, hefore or upon
the deelaration of the result of the show of hands, & poll he demanded
hy the Chairman of the meeting, ov by at loast three Mombers present
in person or by proxy, and entitled to vote, or hy any Member or
Members present in person or by proxy aned vepresenting not less than
ane-tenth of the total voting rights of all the Meinbers having the right
to vote at the meeting, or by a Member or Members present in person
or by proxy holding shares in the Cowmpany eonferving » rvight to vote
at the meeting being shares on which an ag sregate sum has heen paid
up equal to not less than one-tenth ol the tolal sum paid up on all the
shares conferring that vight, ()l',lwhl‘lﬁl] it ix a shareholder of the
Company, by North British and Mereantile Insurance Company
Limited, or its proxy, and unless n poll be so demanded n dvcl'nrntmn hy
the Chairman of the meeting that a resotution has been eavried, or has
Deen carried by a particnlar nmjm'.ity, or lost, or not earried hy'a
pavticular majority, shall be eonclusive, and an entry to that o,lToet' in
the minute book ol procecdings of the Company shall be .eonoluswo
evidence thereof, without proof of the number or proportion of the
votes recorded in favour of or against sueh resolution.

78, Tf a poll he demanded it shall be taken in uch manner as
te Chairman shall diveet, and the result of the poll shall be deemed {o
he the resolution of the meecting at which the poll was demanded.
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79. In case of an equality of voles, either on a show of thnls or
at the poll, the Chairman of the meeting at which the show of hands
takes place, or at which the poll ix demanded, as the ease may he, shall
he entitled to a further or casting vote.

80. A poll demanded on the electipn ol (‘hairman, or on a
guestion of adjournment shall be taken 101'!;11\\'1@1. A poll demanded
on any other question shall be taken at sueh time and place as the
Chairman diveets.

81. The demand of a poll shall not prevent the continuance of a
mecting Lor the transaction of any business other than the question on
which a poll has heen demanded, and it may be withdrawn at any time
before the next business is proceeded with.

VOTES OF MIEMBIZRS.

82. Subjeet to any speeial terms as to voting upon which any
shaves may Do issued or may for the time heing be held, on a show ol
hands every Member who (being an individual) i. present in person
or (heing a corporation) is present by a representative duly authorised
under Section 139 of the Act shall have one vote, and on a poll every
Member who is present in person or by proxy shall have one vote Tor
every share of whieh he is the holder,

83, 1t two or more persons ave jointly entitled to « share, then, in
voting upon any question, the vote of the seniov who tenders a vote,
whether in person or by proxy, shall be aceepted to the exelusion ol the
votos of the other rogistered holders of the share, and for this purpose
senfority shall be determined by the ovder in whieh the names stand in
the Register,

84.  In aceordance with Seetion 139 of the Aet a corporation heing
u Member may hy resolution of its diveetors or other governing hody
anthorise such person as it thinks it to act as its vepresentative al any
(ieneral Meeting of the Company orv of any class of Members of the
Clompany and the person o anthovised shall he entitled to exereise the
samo powers on hehall of the eorporation whieh he reprosents as that
corporation could exereise il il were an individual Member of the
Company,

85. A Member of unsownd mind or in respeet of whom an ovder
has been made by any Court having juvisdietion lor the protection of
persons incapable ol managing theiv own aflairs may vote, whoether
on & show of hands or on o poll, by his committee, curator bonis or
other person in the nature of o committee, or enrator bonis appointed
by sueh Court, and sueh committee, curator bonis or other porson may
vote on a poll by proxy. '

86. No Member shall be entitled to vote at any (eneral Meeting in
respeet of any shave that he has aequired by instrument ol transfer,
unless the transfer of the shave in respeet of which he elaims to vote
shall have been left with the Company for registration at least soven
days previously to the time of holding the mecting at whieh he propozes
to vote, and shall have heen rogistered,

87. On a poll votes may he given either personally or hy proxy.
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& 188' 1 'L}le nstrument appointing a proxy shall he in writing under
1o hanc of the appointor or of his attorney duly authorised in writing,
or, if sueh appointor is a eorporation, under its common seal or under

the hand of an officer or attorney enthorised in that behalf. A proxy
need not he a Member of the Company.

89. The instrument appointing a proxy and the power of attorney
or other authority (if any) under whieh it is signed, or a notarially
cegtrﬁod copy of such power or authorily, shall he deposited at the
Office at least forty-eight hours hefore the thne appointed for holding
the meeting or adjourned meeling (as the case may be), at which the
person named in such instrument proposes to vote, otherwise the
person so named shall not be entitled to vote in respeet thereof, No
instrument appointing a proxy shall be valid alter the expirvation of
twelve months from the day of its execution.

90. The Direetors may, if they think fit, send ont with the notice
of any meeting forms of instrument of proxy for use at the meeling
and, where it is desired to afford Members the opportunity of
instructing their proxies to vote for or agninst the vesolutions to he
submitted to the meeting, such instruments of proxy ghall be in the form
or to the cffeet Tollowing -~

Pre Oceaxy Manixe Tysuraxen Compaxy Layrrep.
I/We, being a Member/Members of the above-named Company,

hereby appoint ,
of ,
or failing him .
of

. . b
as my/our proxy to vote for me/us and on my/our hehalf at the
Amnual (or lixtraordinary, as lhe case may be) General

Moeting of the Company to he held on the day
of , 19, nnu at any adjournment thereof,
Dated this day of 18

Signature :

Address : : I'
in favour o .
T desire to vole® -«-—-——uﬁ“_—-imt—- the Resolution () (where more than
h 1)

one proxy is appointed add, in respect of Shares).

*Nole—TTnless olherwise directed, the proxy holder will vole a3 Ie
thinks fit and in respeet of the M ember's total holding.

9. The instrument ol proxy shall hoe deemed to eonfor an
authority to demand or join in demanding o poll,

92, No objection shall he raised to .the qmlli[icuti(m of any J\*nter
except at the mecting or adjourned meeting at whieh the vote oh;|e=gfod
to is given or tendercd, and every vote not disatlowed at such meeting
shall be wvalid for all purposes Any such objeetion made in dne
time shall he referred to the Chairman of the Meeting, whose decision

shall be final and conclusive.

accordonce with the terms of an instrument

93, A vote given in ] 1 L e
of proxy shall he valid, notwithstanding the previous death or insanity

ol the prineipal ox revoeation of the proxy, or of the authority under
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whicl the proxy was executed or the truns[er.of_ the 'slm}'e in ']'("H})C(:i‘:
of whieh the proxy is given, provided that no intimation in writing ol
sneh death, insanity, revoeation, or transfer shall have l.)een ]'ch?lV.'(‘(l by
the Company at the office before the conmmencement of the neeting or
adjourned meeting at which the proxy is used.

DIRICTORS.

04, Unless otherwise determined hy the Company in (eneral
Meeting the number of Direetors chall not be less than three or more
than twenty.

95, Mhe qualification of a Director ghall be the holding of at least
100 shares of the Company, on which all enlis have been duly paid and
which are not held by him jointly with any other person. A Direclor
may aet before aequiring his qualifieation, but shall in any ease acquire
the same within two months after his appointment or clection.

96. The Directors shall be paid ont of the funds of the Company
sueh sums as the Company in General Meeting may from time to thne
dotermine, and the same shall in defauit of agreement to the eontrary
he divided hetwoen the Direetors equally. A Diveetor holding office for
part only of a yeor shall be entitled to a proportionate part ol a full
vear’s venumeration, The Directors (ineluding alternate Direetors)
shall nlso be entitled to he repaid by the Company thew reasonahle
teavelling, hotel and incideninl expenses of attending and refurning
Prom meetings of the Diveetors or committees of the Directors or
Coneral Meetings or otherwise incurred while engaged on the husiness
of the Clompany.

97. In case any Director shell, at the request or with the sanetion
and approval of the Directors, vender stteh serviees or do and perforn
such acts for the hendfit of the Company as in the opinion of the
Directors ontitle him to remummeration For special serviees over and
above any renwuneration eoming to him under the last preceding Article,
the Diroctors may pay out of the funds of the Company to any sueh
Divoctor for such speeinl servieox such sum as in their ahwsolute
diserotion they shall think fit, in addition Lo reimbursing to him any
expenses whieh e may have inenrred in or ahout the performance of
such speeinl services.

08, A Diroetor ny hold any other office or place of profit under
the Compuny (other than the office of auditor) in eonjunetion with his
olfice of Direetor, or may net in o professional capacity {o the Company
on sueh torms as to tonure of offiee, remuneration and otherwise as the
Diveetors may determine, and no Diveetor or intending Direetor shall
he disqualified by his offiee from contracting with the Company, either
with regard to his tonuee of any suell other office or place of profit,
or as vendor, purchaser or otherwise, nov xhall any such contract, ov
any contract or arrangement entored into by or on hehall of the
Company in which any Direetor is in any way intovested either as an
individunl or as a direetor, officer or member of any company or
corporation dealing with the Company, he liable to be avoided, nor shall
any Diveetor so contracting or heing so interested he liable to account
to the Company for any profit realised by any such contraet or arvange.
ment by reason of sueh Director holding that office, ox of the fiduciary
relation therehy established, but the nature of his interest shall Tre
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(1(3@[&1'.0(1 by him in accordance with the Statutes at the meeting of the
Dwect.ors_ at which t}m question of entering into the contraet or arrange-
ment is first taken into consideration, if his interest then exists, or in
any other case, at the first meefing of the ‘Directors held atter To
heeomes $o interested : Provided nevertheless that a Direetor shall not
vote (nov be ‘eounted in the ¢uorum) in respect ol any contract or
arrangement in which he is so interested, and if he shall do so his vote
shall not he counted, but this prohibition shall not apply to any contract
or arrangement hy a Director to subseribe for, gum-:mfoe or underwrite
shares ov debentures of the Company, or of any other company which
the (Jm_npany may promote or he interested in, nor to any contract or
rvesolution for giving to a Direetor any security or indenmity in respeet
of money lent by him to, ox obligations imdertaken by him for the
b'ene'ﬁt of the Clompany, nor to any contract or dealing with a eorpora-
tion where the sole interest of a Direetor is that he is a director,
shareholder or ereditor of such corporation, and it may at any time he
suspended or relaxed to any oxtent, and either generally or in respeet
of any particular eontract, arrangement or transaetion by the Company
in General Meeting,

Provided that the nhove-mentioned prohibition against voting shall
not in the easo of any contraet or arrangement entered into hy or on
hehalf of the Company with North British and Merveantile Insuranee
Cownpany Timited apply to any Direetor who may he alko a Diveetor
and n member of North British and Mereantile Tnsurance C‘ompany
fimited nor shall any =xueh Dirvector he vequired to dixelose the faet of
his being such Director and as such interested in nny such contraet or
arrangement, and o Dirvector so interested may he counted in the
quorum of & meeting of Directors.

A peneral notiee given to the Directors hy any Director to the effect
that e is o member ol any specified company or firm and is {o be
regarded as interestod in any contrnet which mny therenktor be made
with that company or firm, ghall he deemed o sufficient declaration of
tntorest in relation to any contrnet xo made. Provised that noe such
notice shall he of cffect unless cither it is given at u medting of the
Direators or the Director giving it takes reasonable steps to seeure that
it is Drought up and read at the next meeting of the Diveetors after it is

siven.

99. The continuing Direetors mny act notwithstanding any
vacaney in their body, hut so that if the number falls helow the n_1n_1'nmun
above fixed, the Dircctors shall not, oxgnpt for the purpose of fitling up
vacaneies, aet so long as the number is helow the minimum.

100. The office of & Direetor shall ipso fucto be vaeated -
(@) TI he heeome of unsound mind.
(b) It he hecome bankrupt or suspend payment or cont-
pound with his ereditors.

¢) 1t he absent himsell from the meetings of the Directors
for a continuous period of ¢ix months without gpeeial leave of
absenee from the Divectors, and the Directors resolve that his

office be vacated.
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(d) Lt (not heing a Managing Dirvector, (eneral Manager
or Manager holding office as such for a fixed term) he resign
his office by notice in writing left at the Office.

(e) It he be prohibited from being a Director by rearon
of any order made under Seetion 188 of the Act.

(f) 1f (not heing already qualified) he do not obtain his
(ualifieation within two months alter his appointment, ov at
any iime thereafter ecease to hold his ¢ualilication, and so hat
a Director vacating office under this provision shall he
incapable of heing re-appointed a Director until he shall have
obtained his qualification.

ROTATION OF DIRECTORS.

101. At the Annual General Meeting in every year one-third of
the Direetors, or, if their number is not a multipte of three, then the
numbar nearest to, but not execeding one-third, shall retire from office.

102, The one-third or other nearest number to retive in every yoar
«hall be the Dircetors who have heen longest in offiee, s hetween two
or more who have heen in oflice an equal length of tine, the Diveeror or
Dircetors to vetive shall, in defaull of agreement hetween them, he
dotormined Dy lot. The length of time a Divector has been in oflice
ghatl he computed Crom his last election or appointment, where he lus
previously veeated offiee, A retiring Director shall he eligible Tor
ro-oleetion and shall act as a Director throughout the meeting at which
ho retires,

103, The Company at the meeting at which a Divector rotires in
mannoer aforesaid shall Gl up the vaeated offiee by eleeling a person
thereto and in default ihe retiving Divector shall he deemed to have
boen re-eleeted, unless at sueh meoting, with a view to redueing {he
number of Directors, it is oxpressly resolvod not to fill up sueh vaeated
offiee, or unless a motion for the re-¢lection of sueh Diveetor shall have
heen put to the meeting and lost.

104. Ioxeept ns otherwise anthorised hy Seetion 183 of the Aet,
thae eleetion ov appointment of any person proposed ag a Diveelor shall
be effeetod by a separate resolution, and a single resolution purporting
to eleet or appoint two or move persons to he Diveetors shall he
ineffective and void,

105. No porson other than n Director retiving at the meeting
shall, untess recommended by the Direetors for eleetion, he oligible for
office of a Dircetor at any (teneral Meeting unlexs, not less {han three
nor more than twenty-one elear days helore the day appointed for the
meeting, there shall have heen given to the Seeretary notiee in writing
by some Member duly qualified to be present and vote at the meeting
for whicll sueh notice i# given ol his intention to propose sueh person
for cleetion, and also notiee in writing signed by the person to he
proposed of his willingness to he eleeted.

106. The Company in General Meeting may from time to time
inercase or rednee the number of Divectors, and may alzo deterniine in
what rotation sueh inereased or reduced number is to go out of office.
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o t'IO"T. . .L"he D_n'ec:tors shall have power at any time, and from time

ime, to appoint any person to be a Direetor, either to fill a casual
vacaney or as an addition to the existing Direetors, hut so that the
total 111111}1)(31‘ of Directors shall not at any time exeeed the maximmum
number fixed by or in aceordance with these presents. Any Director
80 uppomfcod_sha]l hold office only wmntil the next following Annual
General Mocting, and shall then be eligible for re-election, but shall not
be taken into account in determining the Directors who are fo retire
by rotation at such meeting.

108. ’.l;h'e (fompany may by extraordinary resolution, or {subjeet
to the provisions of Scetion 18E of the Aet) by ordinary resolution of
which special notice has heen given in accordanee with Soection 142
of the Aet, remove any Direetor before the expivation of his period of
office notwithstanding anything in these preseats or in any agreement
bthcen the Company and sueh Dircetor. Sueh vemoval shall be
without prejudice to any elaim such Direetor may have for damages
for breach of any contraet of serviee hetween him and the (‘ompany.
The Company may by ordinary resolution appoint another person in
place of a Direetor so removed from office and without prejudiee to the
powers of the Direetors undor the last preeeding Ariiele the Company
in Genernl Meeting may appoint any person to be a Dirvector cither to
[l o easual vaeaney ov as an additional Diveetor, A person appoinied
in place of a Director so removed or to fill sueh a vaeaney shall he
subjeet to retivement at the same time as if hie had beeome a Dircetor
on the day on which the Direetor in whose plaee he is appointed was
last electod a Divector.

AANAGING AND OTITER BXECUTIVE DIRE(TORS.
109. (¢) The Directors may from time to time appoint one or more

of their body to the offiee of Managing Diveetor, General Manager or
Mannger for such period and on cueh torms as they think Al A
Director so appointed shall not whilo holding that offiec he subjeet (o
retivement by rotation, or taken into aecount in detormining the rotation
of rotirement of Divectors, but his appointment shall he subject to
(etermination ipso facto il he eense from any entwe to be a Direetor, or
(subject to the torms of any contract hotween him and the Company)
if the Diveetors resolve that hix term of office ax Managing Director,
General Manager or Manager be determined.

(by A Managing Direetor, General Managor ot Muanagoer shail
receive such remuneration (whether by way of snlary, commission or
participation in profits, or partly in one way and partly in another) as
the Direetors may determine,

(¢} The Dircetors mny entrust to and confor wupon a Managing
Dircetor, General Manager ov Manager any of the powers oxereisable
by them as Directors upon such terms and eonditions and with suely
rostrietions as they think fit and either collaterally with or fo the
exclusion of their own powers, and nay from lime to time revoke,
withdraw, alter or vary all or any ol such powers,

PROCEIEDINGS OF DI RIBCTORS.
110. The Directors may meet together for the despateh of
business, adjourn and otherwise regulate their meetngs and proeced-
ings as they think fit. The Directors may also determine the quorum
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necessary for the trangaction of business. [Until otherwise determined,
two Direetors shall he a quorum,

111. A Director may at any time, and the Sccrctary, npon the
request of a Director, shall convene a meeting of Direetors, A Director
who is at any time not in the United Kingdom shall not during such
time be entitled to notice ol any sueh meeting.

112, Questions avising at any meeting shall be deeided by a

. . . . . eovce {- L1 S
majority of votes, and in case of an equality of votes the Chairan
shall have a seeond or casting vote,

113. The continuing Directors may ael notwithstanding any
vacaney in their hody, but, if and so long as their nnmber is reduced
below the minimum number fixed by or in accordanee with these
presents, the continuing Diveetors may aet for the purpose of filling vp
vacaneies in their body or of summoning General Meetings of the
Company, but not fpr any olher purpose. '

114 The Direetors may eleet a Chairman and one or more Deputy
Chairmen of their meelings and determine the period for which they
are respectively to hold office, IF no (‘haivman or Deputy Chaivman
is clected, or if at any meeting the Chairman or a Depnty Chairman
is not present within five minntes of the time appointed Tor holding
the same, the Directors prosent shall ehooge some one of thejr number
to be Chairman of sueh meeting,

115, A meeting of the Diveetors for the time heing, at which a
quorum is present, shall he competent to exereise all or any of the
authorities, powers and diseretions by or under the regulations of the
Compauy for the time being vested in or exereisable by the Directors
generally.,

116, "TheDireetorsmay delegato any of theh powers to committoes,
consisting of such wember or members of their Lady ax they think {it,
and may from time to time revoke any sueh dvlogation. Any eommittee
so formed shall, in tie exoreise of the powers so delegatud, contorm
to any regulations that mny from time to time ho imposed on it hy
the Dircetors.

1T, Phe meetings and procoedings of auny sueh eonmnittes eon-
sisting of two or more menthers shall he governod by the provisions
hevein eontained for regulating the meotings and proecedings of the
Direetors, so Far as the same apre applieable thereto and are not =upev-
siu]od by any regulations made by the Diveetors undor the last proceding
Artiele,

118, A\ resolution in writing, signoed hy all the Direetors Tor the
time being in the United Kingdom, shall he as offoclive ax a reselution
passed at & meeting of the Diveetors duly convened and hold.

119, - Al acts done by any meeting of (he Directors, or of 2 com-
nittee of Diveetors, or by any person aeting as a Divector, shall, not-
withstanding that it alterwards be discovered that there was some
defeet in the appointment of any suelt Direetor oy person acting ax
aforesaid, or that they or any of them wore disqualitied, be as valid as if
every such person had heen duly appointed and was qualified to he a
Director.
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ALTERNATI DIRECTORS.

120. Any Director may from time to time and at any time appoint
any person approved by a majority of the other Directors {or the time
being to be an alternate Director of the Company, and may at any time
remove frorp office any alternate Dircetor so appointed by him. An
ultern.ute Dirvoetor so appointed shall not be entitled to receive in that
capaeity any remuneration from the Company, nor be required in that
capacity to hold any share qualification, but shall otherwise (exeept as
regards power to appoint an alternate) he subjeet in all respeels to the
terms and conditions existing with reference to the other Direetors. An
alternate Divector shall (subjeet to his giving the Company an address
within the United [Kingdom at which notices may he served upon him) he
entitled to receive notices of all meetings of the Divectors, and to attend
z'md Vo te as aDirector at any such meeting at which the Direetor appoint-
ing him is not personally present, and generally tv perform all the
functions of his appointor as a Direetor in the absenee of sueh appointor.
An alternate Dircetor who is himself a Direetor of the Company shall, if
present ab a meeting of Divectors at which his appointor is not present,
he entitled to two votes, one heing in his own right as Director, and
the other as representing his appointor. An alternate Direetor who is
appointed by the Chairman or a Deputy Chairman for the time heing
shall not hy reason of his appointment be entitled to_ take the chair
at o meeting of Direetors. An alternate Director ghall ipso faelo
conse to ho an alternate Direetor if his nppointor censes for any reason
to b a Diveetor, provided that if any Director retives hy rotation hut
is re-clocted hy the meeting at which sueh retirement took offeet, any
appointment made by him pursuant to this Artiele which was in foree
immedintoly prior to his retirement shall continue to operate affer
his ro-clection as if he had not so vetived. All appointments and
vomovals of alternnte Dirvectors vnder this Arlicle shall he offvetit
by writing under the hand of the Dircetor making or requiring such
appointment, and left at the Office.

MINUTES.
121. "The Directors shall eause minutes to he duly entered in books
provided for that purpose :—
(@) Of all appointments of ofticers made by the Diveetovs,

(b)) Of the names of the Divectors present at eneh meeling
ol the Directors and any commitlee of Divectors.

(¢) OF ull resolutions and proceedings of General Mectings
and of mectings of the Direetors and of commitleos of
Directors,

And any such minutes ot any meeting of the Direetors or of any
committee of Dirvectors or of the Company il' purporting to he signed
by the Chairman of such meeting, ov by lhe (,‘huil:mnn_ ol the 31vxt
sueceeding meeting, shall be reeoivable ag prima facie evidenee of e
matters stated in such minutes.

POWRRS OI' DIRECTORS.

199. The business of the Company shall be managed by the
Dircetors, who may exercise all such powers of the Company as are
not by the Statutes or by tlge:se pre_sents required to he exmrmseq by
the Company in (teneral Meeting, subject nevertheless to any regulations
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of these presents, to the provisions of the Statutes, and to such regu-
lations, being not ineonsistent with the aforesaid 1'}-g11Ialt1c):1s or
provisions, as may be preseribed by ordinary resolution of the Company
in General Meeting, but no regulation made by the Company n General
Meeting shall invalidate any prior act of the Directors which would
have been valid if sueh regulation had not been made. _",L‘Ile general
powers given by this Article shall not be limited or vestricted by wny

speeial anthority or power given to the Directors by any other Article.

193, The Dircetors may establish any local hoards or agencies
for managing any of the affairs of the Company, either in the Uniled
Kingdom or clsewhere, and may appoint any persons to be members
of such loeal hoards, or any managers or agents, and may fix their
remuneration, and may delegate to any local hoard, manager or agent
any of the powers, authorities and diseretions vested in the Dirveelors,
with power to sub-delegate, and may authorise the members ol any
local hoard, or any of them to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Divectors may think (it, and the Directors may remove any person
so appointed, and wwy amnul or vary any sueh delecation, hut no
person dealing in good faith and without notiee of any such annulment
or varintion shall he alfeeted theveby,

124, The Direetors may by power of attorney under the Seal
appeint any eompany, firm or person, or any fluctnating body of
persons, whether nominated direetly or indirectly by the Direetors,
to be the attorney ov attorneys of the Company for such purposes
and with such powers, authorities and diseretions (not excoeding those
vested in or exereisable by the Directors nnder these presents) and
for such poriod and subjeet to sueh eonditions as they may think fit,
and any such power of attorney may contain sueh provisions Yor the
protection and eonvenience of persons dealing with any sueh attorney
s the Diveetors may think fit and may also authorise any such atlorney
to sub-delegate all or any of the powers, authoritice and diseretions
vested in hin,

125, All cheques, promissory notes, drafts, Bills ol exchange and
other negotinble or transtorable insteruments, and all receipts Tor
moneys paid to the Company and all bonds, policies of insurance and
othier documents, shalt be signod, drawn, aceepted, endorsed or other-
wise excouted, as the ease may be, in such manner ax the Diveetors
shall I'rom time to time by resolution determine,

PENSIONS AND ALLOWANCES,

126, 'Phe Divectors may grant retiving pensions or annuities or
nther allowances, including allowanees on death, fo any person or to
the widow or dependants of any person in respoet of serviees rendered
by im to the Company in any office or employment under the Company
or indireetly as an officer or employee of any subsidiary company of
the Company or of its holding company (if any), notwithstanding that
he may be or may have heen a Direetor of the Company, and may make
payments towards insuranees or trusts for such purposes in respeet
of such persons and may include rights in respeet of sueh pensions,
annnities and allowances in the terms of engagement of any such
Person.
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TS SEAL,
' The Directors shall provide for the safe custody ol the Seal,
which shall only be used by the authority of the Directors or of a
somumittee of the Direetors authorised by the Directors in that
nehalf, and every instrument to which the Seal shall he affixed shall
be signed by a Divecetor and shall he countersigned by the Seerctary

or by a scecond Director or by some other person appointed by the
Direetors for the purpose.

127,

}.28. r'CL‘he Company may exercise the powers conferred hy
Section 35 of the Aect with regard to having an offieial zeal for uxe
abroad and sueh powers shall be vested in the Directors.

RESERVE TPUND.

129. The Direetors may from time to time, before recommending
any dividend, set aside, out of the profits of the Company, such sum or
sums as they think proper as a reserve fund or funds to meet
ascertained or contingent elaims on or liahilities of the Company,
whether in vespect of insurance risks under the Company’s policies
or otherwise, or for providing a sinking fund for the repayment of
loans, or Tor cqualising dividends, or for speeint dividends, or for
repaiving, improving, and maintaining any of the property of the Com-
pany, and for such other purposes, for whieh the profits of the Clompany
may lawfully be applied, as the Diveetors shall in their absolute
diseration think eondueive to tha interests of the Company; and may
invest the several sums so set aside upon sueh investments (other than
shares of the Company) as they may think fit, and from time to time
deal with and vary such invesiments, and dispose ol all or any part
thereof for the benefit of the Company, and may divide the reserve
fund or funds into such speein) funds as they think fit and employ
the reserve {und or tunds or any part thereof in the husiness of the
Company, und thal without heing hound to keep the same separate
from the other assets, The Diveetors may alko without placing the
same to reserve enrry forward any profits whieh they may think prudent
not to divide.

130, "The Directors shall transfer to share premium account as
required hy Seetion 56 of the Act sums oqual to the amount or value
of any premiums at whieh shares of the Company may he issued, and,
subject to the provisions of the said Section, the provisions of these
presents relating to reserves shall ho applieable to the sums for the
time heing standing to the eredit of shave premium seeount,

DIVIDIENDS.

131. The profits of the Company available for dividend ad
resolved to be distributed shall he applied in the payment of dividends
to the Members in accordance with their respeetive rights and priorvities,
The Company in Gene al Meeting may doclm'_o, dividends aceordingly.
No larger dividend shall be deelaved than is reeomnmended by the

Directors.

132. All dividends shall he deelared and paid according to the
amounts paid on the shares in respeet whereof the dividend is paid,
put no amount paid on a share in advance of ealls shall be treatod for

the purposes of this Artiele as paid on the share. All dividends shalt
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bo apportioned and paid pro rate aceording to the amounts paid on
the shares during any portion or portiens of the period in respeet ol
whieh the dividend is paid; but, if any share is issuec'l on terms
providing that it shall rank for dividend as from a particular date,
such share shall rank for dividend accordingly.

183. No dividend shall be payable except out of the profits of
the Company, and no dividend shall earry interest as against the
Company.

184, The declavation of the Directors as Lo the amownt of the net
profits of the Company shall he conelusive.

135. The Directors may Irom time to time pay to the Members,
on aecount ol the next forthcoming dividend, such interim dividends
as in their judgment the position of the Company justifies,

186. ‘The Directors may retain any dividends on which the
Company has a lien, and may apply the same in or towards satisfaetion
of the dehts, liabilities or engagements in respeet of which the lien
exists,

137. Any Qeneral Meeting declaring o dividend may, upon the
reecommendation of the Direetors, direet payment or satisfnetion of such
dividend wholly or in part by the distribution of speeifie asxots, and in
partieular of paid-up shaves or debentures of any other company, and
the Directors shail give offeet to such direetion and where any diffieulty
arises in regard to such distribution the Directors may settle it as they
think expedient, and in partienlar may fix the value for distribution
of any suceh specific assots and may determine that eash payments shall
be made to any Members upon the footing of the value so fixed in order
to secure equality of distribution.

138. A transfor of shaves shall not pass the right to any dividend
deelarad thereon hefore the registration of the transfer,

139.  The Directors may retain the dividends payable upon shaves
in respeet of whieh any person has aequired the title hy (ransmission
as mentioned in Artiele 38 until some person has been duly registered
as the holder of sueh shares,

140. In ease several persons ave rogistered as the joint holders of
any share, any one of sueh persons may give offeetual reeeipts for all
dividends and payments on gecount of dividends in rospect of such
share.

141, Unless otherwise dirveeted any dividend wee oe paid by
cheque or warrant sent through the post to the vegisterwd address of
the Member or person entitled, o, in the case of joint holders, to the
registered address of that one whose name stands first on the Register
in respeect of the joint holding; and every cheque or warrant so sent
shall be made payable te the order of the person to whom it is sent.

CAPTTALISATION OF PRORITS.

142, The Company in General Mecting may at any time and from
time to time pass a resolution to the effect that it is desirable to



capitalise any part of the amonnt for the time heing standing to the
credit of any of the Company’s reserves or fo the eredit of the profit
and loss account or otherwise available for distribution and not required
for the payment ol the fixed dividends on any shares of the Company
entitled to fixed dividends and accordingly that sueh sums he sef free
for dlstrtbut_mn among the Members or any eclags of Members who
would be entitled to such profits if disiributed by way of dividend and
in the same proportions, on the footing that the same be not paid in
cash but be applied either in or towards paying up the amounts for
the time Deing unpaid on any shares in the Company held hy such
Members respeetively or in payment up in full of unissned shares,
debentures or other obligations of the Company, to be allotted and
distriluted credited as fully paid up among sueh Members or partly
in one way and partly in the other, and the Direetors shall give effect
to such resolution. Provided that a share premium account and a
capital }'eclelrxl)tion reserve may, for the purposes of this Article, only
be applied in the paying up of unissued shaves to be issued to Members
of the Company as fully paid bonus shares.

143. Where any difficulty arises in regard to any distribution
under the last preceding Article the Direetors may settle the same as
they think expedient and in partienlar may issue fraetional certifieates
or may ignore fractions altogethoer, and may determine that cash pay-
ments shall he made to any Members in ovder to adjust the rights of
all parties, as may seem expedient to the Direcetors. The Directors
may appoint any person to sign on behall of the persons entitled to
participate in the distribution any contract requisite or convenient for
giving effect thereto and sueh appointment shall be effective and binding
npon the Members.

ACCOUNTS.

144. The Dircctors shall eause true accounts to be kept of the
sums of money reecived and expended by the Company and of the
credits, debts, assets and liahilities of the Company and sueh Turther
books and accounts as may be requived to show the general position
of the affairs of the Company [rom time to time shall he kept by such
persons and in such manner as the Dirveetors shall direel.

145. The books of account shall he kept at the Office or, subject
to the provisions of Scetion 147 of the Act, ab sueh other place or places
as the Dirvectors shall think fib and shall at all times be open o
inspeetion by the Direetors.

146. The Directors shall from time to time determine whether in
any particular case or aluss of eases, or generally, and at what times
and places, and under what conditions or regnlntions, the accounts, and
hooks of the Company, or any of them, shall he open to the inspeetion
of Members, and no Member alinll have any right of inspecting any
aceount or book or document of the Company exeept as conflerrved by
statute or authorised by the Directors or by a rosolution of the Company
in General Meeting.

(47, The Directors shall from time to time, in accordance with
Socdons 148, 150 and 157 of the Act, cause to bo prepared and to be
inid before the Company in General Meeting sueh profit and loss
accounis, balance sheets, group accounts (if any) and reports as are
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referred to in those Secetions. The Auditors’ report shall he rr;ad
before the Clompany in General Meeting and shall be open fox inspection
by any Member as required by Section 162 of Jhe Act.

148, A copy of every balance sheet (including every document
recuired by law to be annexed thereto) which is to be laid helore the
Company in General Meeting, together with a copy of the Auditors’
report, shall not less than twenty-one days before the date of the
meeting be sent to every person to whom the Company is hy the Act
required to send the smne.

ALDIT.

149.  Auditors shall be appointed and their duties regulated in
accordance with Seetions 159 to 162 of the Act.

NOTTICES,

150. A notice or document may he served by the Company on any
Member either personally or by sending it through the post in a prepaid
lettor, addressed to snch Member at his registored address as appearing
in the Register.

161, All notices divected to he given to the Membors shall, with
respect to any shave to which persons are jointly entitled, he given to
whichever of sueh persons is named fivst in the Register, and notice
80 given shall he suflicient notiee to all the holders of sueh share,

152. Any Member deseribed in the Registor by an address not
within the United Kingdom, who shall, from time to time, give the
Company an address within the United Kingdom at which notices may
he served upon him, shall be entitled to Liave sueh notices served upon
him at sueh address, hut save as aforesaid no Member other than a
rogistered Member deseribed in the Register by an address within
the United Kingdom, shail he entitled to recoive any notiee from the
Company.

153. Any notice or other documoent if served by post shall have
been deemed to have been served atb the tine when the lottor containing
the same is put into the post, and in proving sucl service it shall he
sufficient to prove that the lotter containing the notice was properly
addressed, stamped and put into the post office,

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

1565. Any notice or doeument delivered or sent by post to oxr Jeft
at the registered address of any Member in pursuance of these presents
shall, notwithstanding that such Member be then dead, or hankrupt, or
in liquidation, and whether or not the Company have notice of his death
or bankruptey or liquidation, be deemed to have heen duly served in
respeet of any share registered in the name of sneh Member ag sole
or joint holder, unless his name shall at the time of the service of the
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nqtice or document have been removed from the Register as the holder
of the share, and such service shall for all purposes be deemed a
sufficient service of such notiee or docmment on all persons interested
(whether jointly with or as elaiming through or under him) in the share.

WINDING-UP.

156. If the Company shall be wound up, the liquidators (whether
voluntary or official) may, with the sanetion of an extraordinary resolu-
tion, divide among the contributories in specie the whole or any part of
the assets of the Company; and may, with the like sanction, vest the
whole or any part of the assets of the Company in trustees upon such
trusts for the benefit of the contributories as the liguidators, with the
like sanection, shall think fit.

INDEMNITY.

157, The Direetors, Managers, Auditors, Seeretary and other
officers of the Company shall be indemnified out of the funds of the
Company against all liability incurred by them as such in defending
any proecedings, whether eivil or eriminal, In which judgment is given
in their favour, or in whieh they are acquilted, or in conneetion with
any application under Section 448 of the Aet in which relief is granted
to them by the Court.

L
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No. 2720%/0

. THE COMPANTES ACT, 1948.

SPECIAL RESOLUTION

@x (Pursuant to the Companies Aclt, 1948, Section 141)

OF

The Ocean Marine Insurance Company Limited

Passed 12th November, 1968.

G At an EXTRAORDINARY GENERAL MEETING of the abuve-
“I;’H"ﬁ‘-w
e 33 ' mentioned Company, duly convened and held ot 24,Comnhill,
o
W London, E.C.3., on the 12th day of November, 1968, the

following Resolution was duly passed as a SPECIAL RESOLUTION -

RESOLUTION

o o THAT the Articles of Association of the Company be altered by the
. deletion of Articles 96, 101, 102, 103 and 107 and the substitution
therefor of the following new Articles, namely :-

"94, The Directors shall not be entitied to receive out of the
funds of the Company any remuneration in respect of their services
as Directors.

® "101. The Directors shall not be subject to retirement by rotation.”

"107. The Directors shall have power from time to time and at any
time to appoint any person to be a Director, but so that the total
number of Directors shall not af any time exceed the maximum number."

F.E.P. SANDILANDS

Chairman.

Certificd o be o Uxy copy
v //7 St

Seorarary.
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THE COMPANIES ACTS 1948 TO 1967

f———

Notice of place where copies of Directors’ written service
contracts or memorandums thereof are kept or of

any change in that place
(Pursuamt to seotion 26 (3) of the Companies Act 1967)

..........

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

Insert the
Name of

the Company
COMPANY . LIMITED

To the REGISTRAR OF COMPANIES,

The above-named company hereby gives you notice, in aceordance with
subsection (3) of section 26 of the Oompanies Aet 1967, thab copies of Directors’
written service contracls or momorandums thercol are kepb ab

St. Helen's, 1 Undershaft, London E.C.%.

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

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

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

S@gnea«/ﬁ M

Mo —
State whether Dircctor or Sceretary.. e Sogrekary..

Datcandrsmt@mb@r.\%‘a B

Presented by ¢ Prosentor’s 1fErGNCE i

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

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

R 25 1 ————r

Form No. Rb
~ (No fee payable)

e et —Leemoolhierre—fodduini iy o = am e o o  m T e

Printed and published by
The Solicitors’ Law Stationery Society, Limited,
191-192 Fleet Street, L.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.;
15 Hanover Street, W.13 55-59 Newhall Strect, Birmingham, 3; 31 Chavles Street, CQardiff  CF1 4BA;
19 & 21 North John Strect, Liverpool, 23 28-30 fohn Dalton Strect, Manchester, 2 and 167 Iope Street,

Glasgow, (1.2 i / M/ ,
¢ L
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ intetests
in shares-in, or debentures of, a company oOr its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Compamnics Act 1967)

T
Name of
the Company

To the RDEGISTRAR OF COMPANIES,

Mhe above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shares in, or debentures of, the company Or any associsted companies

is kept at St. Helen's, 1 Undershaft, London E.C.Z.

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

nnnnnnn

----------

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

Signed /’f W

uuuuuuu

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

State whether Dircotor or Scorclary. .Secretary

Date 2nd, September, 1969

oooooo R rhprte PRI T M TN L L TR T UL L L

Presented by : Dresentor’s 1fErence i

O

THE QCEAN MARINE

INSURANCE COMPANY

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

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

Torm No. Rf
(No fee payable)

Printed and published by
The Solicitors’ Law Statonery Seciety, Limited,
191-192 Fleet Street, 5,043 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.L; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 65-59 Newhall Strest, Birmningham, 3; 31 Charies Street, Cardiff Gl 4BA;
19 & 2) North John Street, Liverpool, 2; 28-3% .llohn Dalct:oéa Strect, Manchester, 2; and 157 Hope Strect,
asgow, L.

Companies 23 P i F15803.3+13.67
; ; 1
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Company | (A

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in iliat Place

(Pursuant to section 110 (3) of the Companics Act 1948)

THE OCEAN MARTINE INSURANCE
Insert the J
Kame of
tha Company
COMPANY , LIMITED

eotion 110 of the Oompanies Act 1948 provides that :—
L » * # b

(3) Tvery company shall send notice to the registrar of companies of the
place where its registor of members is kept and of any vhange in that place :
Provided that a coinpany shall not be bound to send notice under this sub-
section where the register has, at all simes since it came into oxistence or, in
the caso of a register in existence at the commencement of this Act, at all times
»  since then, been kept at the registered office of the company.

(4) Where a company malkes default in complying with subsection (1) of this
section or males default for fourteon days in complying with tho last foregoing
subsection, the company and every officer of the company who is in defanlt shall be
liablo to a defaxwl" fine.

Presented by LPresentor’s Reference. ... ...

THE _OCEAN MARINE INSURANCE

COMPANY LIMITED

Form No. 183
(No filing feo payable)

e aten £ 5T RS Tm AT 4 m et ot e we TG mmers Awmr s i T3 as A % Pasmewt G o mws m & -

The Solicitors’ Law Stationery Society, Linited,
191-192 Fleet Strect, E.G.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Streat, 8.W.13
15 Hanover Street, W.1;  55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Gardiff QF1 4BA;
19 & 21 North John Street, Liverpool, 2; 28-30 .éuhn l)ultocn Straet, Manchester, 25 and 14-22 Renflrew Cours,
zlasgow, G.2.

Companies 4p P LEESRARTAL



Notice of Place where Register of Members is kept or of any

Change in that Place.

To the REGISTRAR OF COMPANIES.

THE OCEAN MARINE INSURANCE

COMPANY

LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of tho Companios Act 1948, that the register of members of tho Company

is kopt atb &t. Helen's, 1 Undershaft. London E.C.Z.

Signature /] M
i P

2 A r—————

(State whether
Director or Seorelary). Segretary
Dated the...2nd.day of. September 1969 .

itten goss.

NOTE.—This Margin is reserved for binding and must not be wr
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THE COMPANIES ACT, 1943

SPECIAL RESOLUTICN
(Pursuant to the Companies Act, 1948, Section 141)

OF

THE OCEAN MAKILE INSURANCE COMPANY LIMITED

Passed 28th April, 1972

At an EXTRAORDINARY GENERAI. MEWTING of the above~mentioned
Company, duly convened and held at St. Helen's, 1 Undershaft,
London, EC3P 3DQ., on the 28th April, 1972, the following

Resolution was duly passed as a SPECTIAL RESCGLUTTION: -

RESOLUTION

THAT the Company's Articles of Associatio. he and are hereby
altered by the deletion of Article 127 and the substitution
therefor of the following new Articlc namely:i-

11427, The Directors shall provide for the safe
custody of the seal, which shall only be used
Ly the authority of the Directors or of a
Committee of the Directors authorised by the
Directors in that behalf, and every instrument
to which the seal shall be affixed shall be
signed by a Director or by the Seecretary or by
the Assistant Secretary or hy some other person
appointed by some other person appointed by the
Directors for the purpose.

L S

) ) .
~~B.R. COBDEN |, R

C 95
Secretary. 4}
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THE COMPANIES ACT, 1948

Hperial Renolutions

(Pursuant to the Companies Act, 1948 Section 141)

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

Passed 21st December, 1972

At an EXTRAORDINARY GENERAL MEETING of the above-mentioned
Company, duly convened and held at St. Helen’s, 1 Undershaft,
London, EC3P 3DQ, on the 21st day of December, 1972, the following

Resolutions were duly passed as SPECIAL RESOLUTIONS ;—

RESOLUTIONS

1. THAT the objects of the Company be altered by deleting
the¢ whole of Clause 3 of its Memorandum of Association and
by substituting in lieu thereof the new Clause 3 contained in the
printed document submitted to this meeting and, for the purpose
of identification, signed by the Chairman thereof.

2. THaT the regulations contained in the printed document
submitted to this meeting and, for the purpose of identification
signed by the Chairman thereof, be and the same are hereby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles of Association thereof,

D. R. COBDEN,
Secrerary,

48871
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THE COMPANIES ACTS 1948 TO 1967

Memoravdme of Assoristton

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

(As altered by Special Resolution passed on 215t December 1972)

1. The name of the Company is “THE OCEAN MARINE
INSURANCE COMPANY LIMITED”.

2. The registered office of the Company is and will be situate in
England.

3. The objects of the Company are.—-

(A) To carry on the business of insurance in all its branches, to
effect and carry out contracts of insurance against insurable

® risks of any or every kind, contracts of insurance of any
or every type dependent on human life and contracts to pay

annuities or lump sums howsoever calculated and in
particular (but without limiting the generality of the fore-
going) to transact industrial assurance business, liability
insurance business, marine, aviation and transport insurance
business, motor vehicle insurance business, ordinary long-
term insurance business, pecuniary loss insurance business,
personal accident insurance business and property insurance
business all as defined in Section 59 of the Companies Act
1967, and to transact all kinds of guarantee and indemnity

t business.

(8) To reinsure with any company or person any risks under-
taken by the Company and issue policies of reinsurance and
to enter into reinsuramce contracts upon any terms and

488711
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whether or not binding the Company for any fixed term to
accept with or without investigation any part of risks
undertaken by another company or person being of such a
nature as the Company may be authorised to insure.

(c) To appropriate and pay or distribute to or among the holders
of policies of the Company or other persons with whom
it may have dealings or any clazs or classes of such persons
any part of the general profits of the Company or of the
profits derived from auy one or more of its several categories
of business and either in cash or by any deferred payment
or by the diminution of any premiums or in any other way
and by the terms of any policy or prospectus to bind itself
to make any such appropriation, payment or distribution.

(D) To pay, satisfy or compromise any claims made against the
Company in respect of any policies or contracts granted by,
dealt in or entered into by the Company which claims the
Company may deem it expedient to pay, satisfy or
compromise notwithstanding that the same may not be valid
in law.

(z} To carry on all financial and monetsry business and in
particular (but without limiting the generality of the
foregoing) to borrow, raise or take up money with or without
securjty and to employ and use money; to deposit, lend or
advance money, securities or properly, with or without
security, and generally to make or negotiate loans and
advances of every kind on any terms and subject to any
conditions including the lending of money upo: policies
issued by the Company or in respect of which it may be
liable and to apply any of the funds of the Company in
buying up, cancelling, extinguishing or obfaining a release
from any policy or contract; to draw, make, accept, endorse,
grant, discount, acquire, subscribe or tender for, buy, sell,
issue, execute, guarantee, negotiate, transfer, hold, invest
or deal in, honour, retire, pay, secure or otherwise dispose
of obligations, instruments (whether transferable oz
negotiable or not) and securities of every kind to buy, sell,
and deal in bullion, specie, precious metals, foreign exchange
and commodities of every kind; to receive on deposit or for
safe custody or otherwise documents, cash, securities and
valuables of every description; to collect, hold and transmit
documents, moneys, securities and other property and to act
as agents for the receipt, payment or deliver ihereof; and



1l

to act as agents, advisers or consultants in relation to all
insurance, pension and taxation matters, the investment of
money and the management of property and generally to

transact all agency, advisory or consultancy business of every
kind.

(F) To act as executor, administrator, trustee, judicial or
custodian trustee, receiver, manager, committee, liquidator
and treasurer and to carry on trust business of all kinds,
and generally to carry on trustee and executor business in
all its aspects and on such terms as may be thought expedient
and in particular (but without limiting the generality of the
foregoing) to act as trusiee for the holders of any securities
of any company and as manager or trustee of unit trusts,
investment trusts and pension, benevolent and other funds
and to transact all kinds of business arising in conriection
with any of the foregoing offices and trusts and to establish,
settle and regulate and, if thought fit, undertake and execute
any Lrusts with a view to the issue of any securities, certificales
or other documents bascd on or representing any securities
or other assets appropriate for the purposes of such trust.

(c) To promote, effect, negotiate, offer for sale by tender or
otherwise, guarantee, underwrite, secure the subscription or
placing of, subscribe or tender for o. procure the
subscription, whether absolutely or conditionally, of,
participale in, manage or carry out, on commission or
otherwise, any issue, public or private, of the securities of
any company and to lend money for the purposes of any
such issue.

(1) To give security or become responsible for the performance
of any obligation or duties by any person ot company and
in particular (but without limiting the generality of the
foregoing) to guarantee, supporl or secure, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets, present or
future, and pncalled capital of the Company, or by both such
methods, the performance of the obligations of and the
payment of moneys secured by, or payable under or in
respect of, the securities of any company Or person, and to
give and take counter guarantees and indemnities and to
receive security for the implementation of any obligation.

() To acquire by assignment or otherwise debts owing to any
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person or company and to collect such debts and generally to
act as traders, factors, carriers and merchants.

() To provide managerial, secretarial, accountancy,
consultancy, statistical and any other supervisory, executive
and advisory services of whatsoever kind for or in relation
to any person, company, property or business.

(x) To act as forwarding agents, travel and shipping agents,
commission agents, surveyors, architects, valuers, property
consultants and managers and land and estate agents and
generally to undertake all kinds of agency business.

(L) To acquire, take options over, hold, exchange, deal in, turn
to account, sell or otherwise dispose of securities of any
company or companies and generally to carry on the business
of an investment company in all ifs aspects.

(M) To form, establish or promote or co-operate in the formation,
establishment or promotion of any company and to
co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary of or
otherwise under the control of the Company and to blend
the receipts of any such subsidiary company with the revenue
of the Company from other sources and generally to carry
on the business of a holding company.

(N) To amalgamate or enter into partnership or any profit-
sharing or other arrangement with and to co-operate in any
way with or assist or subsidise any person or company and
to purchase or otherwise acquire all or any part of the
business, assets and liabilities of any person or company
and to conduct and carry on, or liquidate and wind up, any
business so acquired.

(0) To purchase, take options over, take on lease or in exchange,
hire or otherwise acquire, for any estate or interest and on
such terms and for such consideration as may be considered
expedient, construct and develop real and personal property
of every kind and to invest any moneys of the Company in
such investments, securities and any other kind of real or
personal property as may be thought expedient.

(®) To sell, exchange, improve, manage, turn to account, lease,
let on hire, grant licences, easements, options, or other
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rights over and in any other manmner deal with or dispose
of the undertaking, property and assets (including uncalled
capital) of the Company or any part thereof for such
consideration as may be thought fit and in particular for
securities, whether fully or partly paid up, of any company
formed or to be formed and to hold, deal with or dispose
of such consideration.

(@ To secure any obligations of the Company by mortgaging

or charging all or any part of the undertaking, property and
assets, present or future, and uncalled capital of the
Company.

(r) To place or allow to remain in the name or names or in the

custody or within the legal control of any person or persons,
wherever resident or domiciled, for and on behalf of or as
trustees for the Company or any class of policy holders any
money, invesiments, securities or other property ot the
Company for the time being and to call upon such person
or persons for a transfer or reconveyance to the Company
of any money, investments, securities or other property held
by or vested in him or them.

(s) To establish and maintain or procure the establishment and

(1)

maintenance of any non-contributory or contributory
pension or superannuation fund for the benefit of, and give
or procure the giving of pensions, allowances, gratuities or
bonuses or death or disability benefits to or in respect of,
any persons who are or were directors, officers or in the
employment of the Company, or of any company which is
or was a subsidiary of the Company or is or was allied to or
associated in business with the Company or with any such
subsidiary company, or who are or were employed in any
business acquired by the Company or by any such other
company, holding executive office or place of profit, and the
wives, widows, families, dependants and personal
representatives of any such persons.

To procure the establishment and subsidy of or subscription
to and support of any instilutions, associations, clubs,
funds or trusts which the Company considers to be for the
benefit of any persons mentioned in (s) above or otherwise
to advance the interest and well-being of the Company or of
any such other company as is mentioned in (s) above or its
members and to make payments for or towards the insurance
of any such persons as aforesaid and to give subscriptions or
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guarantees of money for charitable or benevolent objects or
for any exhibition or for any public, general or useful object.

(u) To procure the registration or incorporation of the Company
in or under the laws of any place and to take steps in
Parliament or with any government or authority for the
purpose of carrying out, extending or varying the objects and
powers of the Company or altering its constitution, and to
oppose any proceedings or applications which may seem
caleulated directly or indirectly to prejudice the Company’s
interests and to enter into any arrangement with any
government or authority and to obtain any rights, concessions
and privileges from any such government or authorivy and to
carry out exercise and comply with any such arrangements,
rights, concessions and privileges.

(v) To distribute any of the property of the Company among its
members in specie.

(w) To carry on any other business or aclivity whatsoever which
may seem to the Board of the Company capable of being
advantageously carried on in connection or conjunction with
or as ancillary to any of the foregoing businesses or activities
or which the Board of the Company may consider expedient
with a view to rendering profitable or enhancing directly « r
indirectly the value of the Company’s undertaking or any of
its property or assets.

(x) To do all such other things as are incidental or conducive to
the attainment of the objects named or any of them.

(v) To do all or any of the foregoing things in any part of the
world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents, subsidiary and
associated companies or otherwise and either alone or in
conjunction with others.

(z) To alter this memorandum of association in any manner
permitted by the Companies Acts 1948 to 1967 or by any
future Act amending the same subject nevertheless to the
provisions of such Acts.

It is hereby doclared that:—

(i) the expression “companv” {except where used in reference
to this Company?} shall be deemed to include any government
or any statw.ory, municipal or public body, any body
corporate, partnership, association, syndicate or other body
of persons, whether incorporated or unincorporated and
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whether domiciled in England or elsewhere and the
expression ‘“‘securities” mewns and includes shares, stocks,
debentures, bonds, notes, debenture stocks, loan stocks,
loans, mortgages, certificates or other documents of title,
depositary receipts, certificates of deposit, funds or other
obiigations and interests or participatory rights of any kind
whatsoever;

(ii) the objects specified in each of the paragraphs of this Clause
shall not, except where the context expressly so requires, be
in anywise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct
and independent company.

P

;‘,"" '4. The liability of the members is limited.
/ o
5. The capital of the Company is £1,000,000 divided into 40,000
shares of £25 each.

-

\ And it is hereby declared that the word “person” when used )
herein includes where the context permits a corporation or other /

association.
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THE COMPANIES ACTS 1948 1o 1967

COMPANY LIMITED BY SHARES

Articlen nf Ammorisiion

OF

THE OCEAN MARINE INSURANCE
(OMPANY LIMITED

Adopted by Special Resolution passed 21st December, 1972

PRELIMINARY—PUBLIC COMPANY

1. The regulations in Part X of Table A in the First Schedule
to the Companies Act 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the Company so
far as the same are not excluded or varied hereby. The regulations
in any other Table A applicable to the Company under any former
enactment relating to companies or if otherwise appropriate in
Table B in the Schedule annexed to the Joint Stock Companies
Act 1856 shall not apply.

SHARE CAPITAL

9. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over ot otherwise dispose of them
to such persons, at such times and on such terms as they think
proper.

TRANSFER OF SHARES
3.0l An instrument of transfer of fully paid shares need not

be signed by or on behalf of the transferee. Regulation 22 of Table A
shall be modified accordingly.
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3.02 Subject to the provisions of regulation 24 of Table A
any share may at any time be transferred to a person who is already
a member of the Company. Save as aforesaid the Directors shall
have an absolute right without assigning any reason therefor to
refuse to register any transfer of a share (whether fully paid or not).

3.03 The Company shall not charge transfer or registration
fees. The reference to fees in regulations 25 and 28 of Table A shall
stand deleted.

MEMBERS’ RESOLUTIONS

4. Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of such
resolution were entitled to receive notice of and to attend and vote
at General Meetings shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and held.
Any such resolution may consist of several documents in like form
each signed by one or morc of the members. Each signature ma>
be given personally or by a duly appointed attorney or in the case of
a body corporate by an officer or by its duly authorised representative.

MEETINGS

5.01 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided three
members present in person or by proxy shall be a quorum. Regu-
lation 53 of Table A. shall not apply.

502 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present in person
or by proxy and regulation 58 of Table A shall be modified accordingly

503 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have been
rejected, the error shall not vitiate the result of the voting unless it
be pointed out at the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting, be of sufficient
magpitude to vitiate the result of the voting, Regulation 66 of
Table A shall not apply.

PROXIES

6. An instrument appointing a proxy may be in any usual
or common form or in any other form which the Directors may
approve. Regulations 70 and 71 of Table A shall not apply.
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DIRECTORS

7.01 Subject as hereinafter provided the Directors shall not be
less than three nor more than twelve in number. The Company
may by Ordinary Resolution from time to time vary the minimum
number and from time to time vary the maximum number of
Directors. Regulation 75 of Table A shall not apply.

7.02 A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

7.03 The Directors shall not be entitled to remuneration from
the Company in respect of their services as Directors, The first two
sentences of Regulation 76 of Table A shall not apply.

7.04 TIn regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Directors shall
not apply.

7.05 The business of the Company shall be managed by the
Directors who, in addition to all the powers and authorities by these
Articles or otherwise expressly conferred on them, may exercise all
such powers and do all such acts and things as may be exercised or
done by the Company and as are not, by the Act or by these Articles,
required to be exercised or done by the Company in general meeting,
subject nevertheless to these Articles, to the provisions of the Act and
to such directions (not inconsistent with these Articles and such
provisions) as may be prescribed by the Company in general meeting,
No such direction shall invalidate any prior act of the Directors
which would have been valid if that direction had not been prescribed.

706 A Director may be interested, directly or indirectly, in
any contract or arrangement with the Company or in which the
Company is interested and (except as regards the office of Auditor)
he may-sold and be remunerated in respect of any office or place of
profit under the Company and he or any firm of which he is a partner
may act in a professional capacity for the Company and be remuner-
ated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account for
the purposes of a quorum and may retain for his own absolute use
and benefit all profits and advantages accruing to him. Regulation 84
of Table A shall be extended accordingly.
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707 The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

708 The office of a Director shall be vacated in any ot the
events specified in regulation 88 of Table A. The office of a Director
shall also be vacated if he shall offer to resign and the Directors shall
resolve to accept such offer or if he shall have served upon him a
notice in writing signed by all his co-Directors (being at least two in
number) removing him from office as Director, but so that in the
case of 2 Managing Director such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim
for damages in respect of the consequent termination of his executive
office.

709 The Directors shall not be subject to retirement by
rotation. Accordingly, all references in Table A to retiremeint by
rotation shall be disregarded and regulations 89 to 94 inclusive of
Table A shall not apply. The second sentences of regulations 95 and 97
shall not apply.

7.10 A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held and may
consist of several documents in the like form, each signed by one or
more of the Directors. Regulation 106 of Table A shall not apply.

7.11 Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy or
Assistant Managing Director.

ALTERNATE DIRECTORS

8.0l Any Director may at any time by writing under his hand
and deposited at the Registered Office, or delivered at a waeeting of the
Directors, appoint any person to be his alternate Director and may
in like manner at any time terminate such appointment. Such
appointment, unless previously approved by the Directors, shall have
effect only upon and subject to being so approved.

8.02 The appointment of an alternate Director shall determine
on the happening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceases to be a
Director.
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8.03 An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Dircctor at
any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were a Director.
If his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he be
deemed to be a Director for the purposes of these Articles.

8.04 An alternate Director may be repaid expenses, and shall
be entitled to be indemnified, by the Company to the same extent
mutatis mutandis as if he were a Director but he shall not be entitled
to receive from the Company any remuneration for his services as
alternate director.

THE SEAL

9. The Directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a Director or the Secretary or by the Assistant Secretary or by
some other person appointed by the Directors for the purpose.

INDEMNITY

10. Subject to the provisions of and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against.
all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto. Regulation
136 of Table A shall be extended accordingly,

OVER-RIDING PROVISIONS
11. Whenever the Commercial Union Assurance Company

Limited (hereinafter called “the Parent. Company”), or any subsidiary
of the Parent Company, shall be the holder of not less than 90 per

4887k
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cent. of the issued Ordinary Shares the following provisions shall
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:—

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the
case of a Managing Director his removal from office shall
be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of
the consequent termination of his executive office;

(8) no unissued shares shall be issued or agreed to be issued or
put under option without the consent of the Parent
Company;

(c) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company
may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or incffectual unless the third party had at
the time express notice that the incurring of such obligation or the
giving of such security or the effecting of such transaction was in
excess of the powers of the Directors.
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No. 27204

THE COMPANIES ACT, 1948

Sperial Repolutions

(Pursuant to the Companies Act, 1948 Section 141)

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

Passed 215t December, 1972

At an BXTRAORDINARY GENERAL MEETING of the above-mentioned
Company, duly convened and held at St. Helen’s, I Undershaft,
London, EC3P 3DQ, on the 21st day of December, 1972, the following

Resolutions were duly passed as SPECIAL RESOLUTIONS : —

RESOLUTIONS

I. TwHAT the objects of the Company be altered by Jek ting
the whole of Clause 3 of its Memorandum of Assosistion amd
by substituting in lieu thereof the new Clause 3 coutained in the
printed document submitted to this meeting and, for the purpose
of identification, signed by the Chairman thereof,

2. THAT the regnlations contained in the printed document
submitted to this meeting and, for the purpose of identification
signed by the Chairman thereof, be and the same are hereby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles of Association thereof.

D. R. COBDEN,

Secretary.

438y
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THE COMPANIES ACTS 1948 10 1967

Memorandiun of Azsoriation

QF

THE OCFAN MARINE INSURANCE
(OMPANY LIMITED

(As altered by Special Resolution passed on 21st December 1972)

1. The namec of the Company is “THE OCEAN MARINE
INSURANCE COMPANY LIMITED”,

2. The registered office of the Company is and will be situate in
England.

3. The objects of the Company are:—

(o) To carry on the business of insurance in all its branches, to
effect and carry out contracts of insurance against insurable
risks of any or every kind, contracts of insurance of any
or every type dependent on human life and contracts to pay
annuities or Jump sums howsoever calculated and in
particular (but without Jimiting the generality of the fore-
going) to transact industrial assurance business, liability
insurance business, marine, aviation and transport insurance
business, motor vehicle insurance business, ordinary long-
term insurance business, pecuniary loss insurance business,
personal accidert insurance business and property insurance
business all as defined in Section 59 of the Companies Act
1967, and to transact all kinds of guarantee and indemnity
business.

(8) To reinsure with any company Or person any risks under-
taken by the Company and issue policies of reinsurance and
to enter into reinsurance contracts upon any terms and
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whether or not binding the Company for any fixed term to
accept with or without investigation any part of risks
undertaken by another company or person being of such a
nature as the Company may be authorised to insure.

(¢) To appropriate and pay or distribute to or among the holders
of policies of the Company or other persons with whom
it may have dealings or any class or classes of such persons
any part of the general profits of the Company or of the
profits derived from any one or more of its several categories
of business and either in cash or by any deferred payment
or by the diminution of any premiums or in any other way
and by the terms of any policy or prospectus to bind itself
to make any such appropriation, payment or distribution.

(D) To pay, satisfy or compromise any claims made against the
Company in respect of any policies or contracts granted by,
dealt in or entered into by the Company which claims the
Company may deem it expedient to pay, satisfy or
compromise notwithstanding that the same may not be valid
in law,

(8) To carry on all financial and monetary business and in
particular (but without limiting the generality of the
foregoing) to borrow, raise or take up money with or without
security and to employ and use money; to deposit, lend or
advance money, securities or property, with or without
security, and generally to make or negotiate loans and
advances of every kind on any terms and subject to any
conditions including the lending of money upon policies
issued by the Company or in respect of which it may be
liable and to apply any of the funds of the Company in
buying up, cancelling, extinguishing or obtaining a release
from any policy or contract; to draw, make, accept, endorse,
grant, discount, acquire, subscribe or tender for, buy, sell,
issue, execute, guarantee, negotiate, transfer, hold, invest
cr deal in, honour, retire, pay, secure or otherwise dispose

- of obligations, instruments (whether transferable or
negotiable or not) and securities of every kind to buy, sell,
and deal in bullion, specie, precious metals, foreign exchange
and commodities of every kind; to receive on deposit or for
safe custody or otherwise documents, cash, securities and
valuables of every description; to collect, hold and transmit
documents, moneys, securities and other property and to act
as agents for the receipt, payment or delivery thereof; and

I
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iii

Fo act as agents, advisers or consultants in relation to all
insurance, pension and taxation matters, the investment of
money and the management of property and generally to

transact all agency, advisory or consultancy business of every
kind,

To act as executor, administrator, trustee, judicial or
custodian trustee, receiver, manager, committee, liquidator
and treasurer and to carry on trust business of all kinds,
and generally to carry on trustee and executor business in
all its aspects and on such terms as may be thought expedicit
and in particular (but without limiting the generality of the
foregoing) to act as trustee for the holders of any securities
of any company and as manager or trustee of unit trusts,
investment trusts and pension, benevolent and other funds
and to transact all kinds of business arising in connection
with any of the foregoing offices and trusts and to establish,
settle and regulate and, if thought fit, undertake and execute
any trusts with a view to the issue of any securities, certificates
or other documents based on or representing any securities
or other assets appropriate for the purposes of such trust.

(6) To promote, effect, negotiate, offer for sale by tender or

otherwise, guarantee, underwrite, secure the subscription or
placing of, subscribe or tender for or procure the
subscription, whether absolutely or conditionally, of,
participate in, manage or carry out, on commission or
otherwise, any issue, public or private, of the securities of
any company and to lend money for the purposes of any
such issue.

(i) To give security or become responsible for the performance

®

of any obligation or duties by any person or company and
in particular (but without limiting the generality of the
foregoing) to guarantee, support or secure, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets, present or
future, aud uncalled capital of the Company, or by both such
methods, the performance of the obligations of and the
payment of moneys secured by, or payable under or in
respect of, the securities of any company or person, and to
give and take counter guarantees and indemnities and to
receive security for the implementation of any obligation.

To acquire hy assignment or otherwise debts owing to any
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person or company and to collect such debts and generally to
act as traders, factors, carriers and merchants.

() To provide managerial, secretarial, accountancy,
consultancy, statistical and any other supervisory, executive
and advisory services of whatsoever kind for or in relation
to any person, company, property or business.

(x) To act as forwarding agents, travel and shipping agents,
commission agents, surveyors, architects, valuers, property
consultants and managers and land and estate agents and
generally to undertake all kinds of agency business.

(1) To acquire, take options over, hold, exchange, deal in, turn
to account, sell or otherwise dispose of securities of any
company or companies and generally to carry on the business
of an investment company in all its aspects.

(M) To form, establish or promote or co-operate in the formation,
establishment or promotion of any company and to
co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary of or
otherwise under the control of the Company and to blend
the receipts of any such subsidiary company with the revenue
of the Company from other sources and generally to carry
on the business of a holding company.

(N) To amalgamate or enter into partnership or any profit-
sharing or other arrangement with and to co-operate in any
way with or assist or subsidise any person or company and
to purchase or otherwise acquire all or any part of the
business, assets and liabilities of any person or company
and to conduct and carry on, or liquidate and wind up, any
business so acquired.

(0) To purchase, take options over, take on lease or in exchange,
hire or otherwise acquire, for any estate or interest and on
such terms and for such consideration as may be considered
expedient, construct and develop real and personal property
of every kind and to invest any mo1 »ys of the Company in
such investments, securities and any other kind of real or
personal property as may be thought expedient.

(?) To sell, exchange, improve, manage, turn to account, lease,
let on hire, grant licences, easements, options, or other
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rights over and in any other manner deal with or dispore
of the undertaking, property and assets (including uncalled
capital) of the Company or any part thereof for such
consideration: as may be thought fit and in particular for
securities, whether fully or partly paid up, of any company
formed or to be formed and to hold, deal with or dispose
of such consideration.

(Q) To secure any obligations of the Comany by mortgaging

or charging all or any part of the undertaking, property and
assets, present or future, and uncalled capital of the
Company.

(r) To place or allow to remain in the name or names or in the

custody or within the legal control of any person or persons,
wherever resident or domiciled, for and on behalif of or as
trustees for the Company or any class of policy holders any
money, investments, securities or other property of the
Company for the time being and to call upon such person
or persons for a transfer or reconveyance to the Company
of any money, investments, securities or other property held
by or vested in him or them,

(s) To establish ~nd maintain or procure the establishment and

maintenance of any non-contributory or confributory
pension or superannuation fund for the benefit of, and give
or procure the giving of pensions, allowances, gratuities or
bonuses or death or disability benefits to or in respect of,
any persons who are or were directors, officers or in the
employment of the Company, or of any company which is
or was a subsidiary of the Company or is or was allied to or
associated in business with the Company or with any such
subsidiary company, or who are or were employed in any
business acquired by the Company or by any such other
company, holding executive office or place of profit, and the
wives, widows, families, dependants and personal
representatives of any such persons,

(1) To procure the establishment and subsidy of or subscription

toc and support of any institutions, associations, clubs,
funds or trusts which the Company considers to be for the
benefit of any persons mentioned in (S} above, or otherwise
to advance the interest and well-being of the Company ct of
any such other company as is mentioned in (s} above or its
members and to make payments for or towards the insurance
of any such persons as aforesaid and to give subscriptions or




vi

guarantees of money for charitable or benevolent objects cr
for any exhibition or for any public, general or useful object.

(v) To procure the registration or incorporation of the Company
in or under the laws of any place and to take steps in
Parliament or with any government or authority for the
purpose of carrying out, extending or varying the objects and
powers of the Company or altering its constitution, and to
oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s
interests and to enter into any arrangement with any
government or authority and to obtain any rights, concessions
and privileges from any such government or authority and to
carry out exercise and comply with. any such arrangements,
rights, concessions and privileges,

(v) To distribute any of the property of the Company among its
members in specie.

(w) To carry on any other business or activity whatsoever which
may seem to the Board of the Company capable of being
advantageously carried on in connection or conjunction with
or as ancillary to any of the foregoing businesses or activities
or which the Board of the Company may consider expedient
with a view to rendering profitable or enhancing directly or
indirectly the value of the Company’s undertaking or any of
its property or assets.

(X) To do all such other things as are incidental or conducive to
the attainment of the objects named or any of them.

{(v) To do all or any of the foregoing things in any part of the
world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents, subsidiary and
associated companies or otherwise and either alone or in
conjunction with others,

(2z) To alter this memorandum of association in any manner
permitted by the Companies Acts 1948 to 1967 or by any
future Act amending the same subject nevertheless to the
provisions of such Acts.

It is hereby declared that:—

(i) the expression “company” (except where used in reference
to this Company) shall be deemed to include any government
or any statutory, municipal or public body, any body
corporate, partnership, association, syndicate or other body
of persons, whether incorporated or wnincorporated and
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whether domiciled in England or elsewhere and the
expression “‘securities” means and includes shares, stocks,
debentures, bonds, notes, debenture stocks, loan stocks,
loans, mortgages, certificates or other documents of title,
depositary receipts, certificates of deposit, funds or other

obligations and interests or participatory rights of any kind
whatsoever;

the objects specified in each of the paragraphs of this Clause
shall not, except where the context expressly so requires, be
in anywise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct
and independent company.

And it is hereby declared that the word “person” when used
herein includes where the context permits a corporation or other
association.

4, The liability of the members is limited.

5, The capital of the Company is £1,000,0 divided into 40,000
shares of £25 cach.
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

Astirles of Assorisiion

OF

THE OCEAN MARINE INSURANCE
(OMPANY LIMITER

Adopted by Special Resolution passed 215t December, 1972

PRELIMINARY—PUBLIC COMPANY

i. The regulations in Part I of Table A in the First Schedule
to the Companies Act 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the Company So
far as the same are not excluded or varied hereby. The regulations
in any other Table A applicable to the Company under any former
enactment relating to companies or if otherwise appropriate in
Table B in the Schedule annexed to the Joint Stock Companies
Act 1856 shall not apply-

SHARF CAPITAL

2. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times and on such terms as they think

proper.

TRANSFER OF SHARES

3.01 An instrument of transfer of fully paid shares need not
be signed by or on behalf of the transferee. Regulation 22 of Table A

shall be modified accordingly.
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3.02 Subject to the provisions of regulation 24 of Table A
any share may at any time be transferred to a person who is already
2 member of the Company. Save as aforesaid the Directors shall
have an absolute right without assigning any reason therefor to
refuse to register any transfer of a share (whetber fully paid or not).

303 The Company shall not charge transfer or registration
fees. ‘The reference to fees in regulations 25 and 28 of Table A shall
stand del>*ed.

MEMBERS’ RESOLUTIONS

4. Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of such
resolution were cntitled to receive notice of and to attend and vote
at General Muetinzs shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and held.
Any such resolution may consist of several documents in like form
each signed by one or more of the members, Each signature may
be given personally or by a duly appointed attorney or in the case of
a body corporate by an officer or by its duly authorised representative.

MEETINGS

501 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided three
members present in person or by proxy shall be a quorum. Regu-
jation 53 of Table A shall not apply.

5.02 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present in person
or by proxy and regulation 58 of Table A shall bemodified accordingly.

503 If at any General Meeting any votes shall be counted
which ought not to have been eounted or which might have been
rejected, the error shall not vitiate the result of the voting unless it
be pointed out at the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting. Regulation 66 of
Table A shall not apply.

PROXIES

6. An insirument appointing a proxy may be in any usual
or common form or in any other form which the Directors may
approve. Regulations 70 and 71 of Table A shall not apply.
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DIRECTORS

7.01 ubject as hereinafter provided the Directors shall not be
less than three nor more than twelve in number., The Company
may by Ordinary Resolution from time to time vary the minimum
aumber and from time to time vary the maximum number of
Directors. Regulation 75 of Table A shall not apply.

702 A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not applv. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

703 The Directors shall not be entitled to remuneration from
the Company in respect of their services as Directors, The first two
sentences of Regulation 76 of Table A shall not apply.

7.04 In regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Directors shall
not apply.

705 The business of the Company shall be managed by the
Directors who, in addition to all the powers and authorities by these
Articles or otherwise expressly conferred on them, may exercics all
such powers and do all such acts and things as may be exeicised or
done by the Company and as are not, by the Act or by these Artnc}es,
required to be exercised or done by the Company In genf;-.ral meeting,
subject nevertheless to these Articles, to the provisions of the Act and
to such directions (not inconsistent with these Articles and spch
provisions) as may be prescribed by the Company in general meeting.
No such direction shall invalidate any prior act of the Du‘cgtors
which would have been valid if that direction had not been preseribed.

7.06 A Director may be interested, directly or _indiregtly, in
any contract or arrangement with the Company or in which the
Company is interested and (except as regards the office of A_udltor)
he may hold and be remunerated in respect of any_ofﬁce or place of
profit under the Company and he or any firm of which he is a partner
may actina professional capacity for the Company and be remunet-
ated therefor. In relation to any such matter a Director
notwithstanding his interest may votie aw_d be tak.en into account for
the purposes of a quorum and may reiain for hls_own absolu:te use
and benefit all profits and advantages accrung to him. Regulation 84
of Table A shall be extended accordingly.
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707 ‘The Dircetors may dispense with the keeping ol attendance
books for meetings of the Directors o comroittees of the Directors,
Regulation 86 of Table A shall be modified accordingly,

708 The office of a Director shall be vaczted in any of the
events specified in regulation 88 of T able A. The office o a Director
shall also be vacated jf he shall offer to resign and the Direciors shall
resolve o accept such offer or if he shall have served vpor him 2
potice in writing signed by all his co-Directors (being at least two in
~umber) removing him from office as Director, but so that in the
case of a Managing Director such removal shall be deemed ap act
of the Company and shall have effect without prejudice to any claim
for damages in respect of the consequent termination of his executive
office,

709 The Directors shall not be subject to retirement by
rotation. Accordingly, all references in Table A 10 retirement by
rotation shall be disrcgarded and regulations £3 to 94 inclusise of
Table A shall not apply. The second sentences of reguiations 95 and 97
shall not apply.

~ 13 A resolution in writing signed by all the Directors for the
1ime being in the United Kingdom shall be as effective as 2 resoirion
passed at 2 meeting of the Directors duly convened and held and may
consist of several documents in the like form, each signed by one or
more of the Directors. Regulation 106 of Tab'z A shall not apply.

7.11 Regulations 107 to 109 of Table A shall extend 10 inciude
the posts of Depnty and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy or
Assistant Managing Director.

ALTEXNATE DIRECTORS

8.0' Any Director may at any time by writing urder his hand
and deposited at the Registered Office, or deliverad at 2 meeting of the
Directors, appoint any person to be his alternate Director and may
in like manner at any time terminate such appointment. Such
appointment, unless previously approved by the Directors, shall hase
effect only upon and subicct to being so approved.

8.02 The appointment of an alternate Director shall cetermine
on the happening of any event which if he were a Director w ould
cause him to vacate such »ffice or if his appointor censes to be a
Director.
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8.03 An alternate Director shail (except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proccedings at such meeting
the provisions of these Articles shall apply as if he were a Director.
If his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power Lo act as a Director nor shali he be
deemed to be a Director for the purposes of these Articles.

8.04 An alternate Director may be repaid expenses, and shall
be entitled to be indemnified, by the Company to the same extent
nutatis mutandis as it he were a Direclor but he shall not be entitled
to receive from the Company any remuneration for his services as
alternate director,

THE SEAL

9. The Dircctors shall provide for the safe custocy of the seal,
which shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Dircctors in that behalf,
and cvery instrument to which ihe seal shall be affixed shall be signed
by a Director or the Secretary or by the Assistant Sceretary or by
some other person appointed by the Dircctors for the purpose.

INDEMNITY

10. Subject to the provisions of and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitied to be indemnified by the Company against
all costs, charges, losses, eXpenscs and liabilitics incurred by him in the
exccuticn and discharge of his duties or in relation thereto. Regulation
136 of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS
11. Whenever the Commercial Union Assurance Company

Limited (hereinafter called “the Parent Company’), or any subsidiary
of the Parent Company, shall be the holder of not less than 90 per
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cent. of the issued Ordinary Shares the following provisions shall
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:—

(o) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the
case of a Managing Director his removal from office shall
be deemed an act of the Company and shail have effect
without prejudice to any claim for damages in respect of
the consequent termination cf his executive office;

(B) no unissued shares shall be issued or agreed to be issued or
put under option without the consent of the Parent
Company;

(c) any or all powers of the Dirertors shall be restricted in
such respects and to such extent as the Parent Company
may by notice to the Company from time to time prescribe,

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction cflected by the Company to or with any
third party shall be invalid or ineffectual uniess the third party had at
the time express notice that the incurring of such obligation or the
giving of such security or the cffecting of such transaction was in
excess of the powers of the Directors.,
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No. 27204 { a3~

THE COMPANIES ACTS 1948 TO 1976

Spetinl Resolutions

QF

THE OCEAN MARINE INSURANCE o
COMPANY LIMITED

Passed on 16th May 1979 4/

At the ANNUAL GENERAL MEETING of the above-named
Company, duly convened and held on the 16th day of May, 1979 the

following Resolution was duly passed as & SPECIAL RESOLUTION:

RESOLUTION |

THAT the Articles of Association of the Company be altered by /
deleting the whole of Article 9 and by qubstituting in lieu thereof a /
new Article 9 as follows:

| .4 9, The Directors shall provide for the safe custody of the Seal
| which shail be ased only by the authority of the Directors OF by the
authority of such person Or Persons 1o whom the Directors by
Resolution may have delegated authority in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by a
Director or the Secretary or by the Assistant Secretary of by such
other person as the Directors may from time to time authorise in

that behalf.” /
AT A
~ 7 . :

G. T. SPRATT, ,
~ Chairman of the Meeting.
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Memorauium

AND

Articles of Aummoriation

OF

THE OCEAN MARINE INSURANCE
(OMPANY LIMITED

(ds adopted by Special Resolutions passed on 21st December, 1172)
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COWARD CHANCE, 1-’"“}» ”
Rovex Housg,
ALDERMANBURY SQUARE,
Lonpon EC2V 7LD.



No, 27204

THE COMPANIES ACTS 1948 T0 1976

Sypecial Regolutions

OF

THE OCEAN MARINE INSURANCE ,_~
COMPANY LIMITED

Passed on 16th May 1979 o

At the ANNUAL GENERAL MEETING of the above-named
Company, duly convencd and held on the 16th day of May, 1979 the

following Resolution was duly passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the Articles of Association of the Company be alteiwu by
deleting the whole of Article 9 and by substituting in licu thercof a
new Article 9 as follows:

“ 9, ‘The Dircctors shall provide for the safe custody of the Scal
which shall be used only by the authority of the Directors or by the
authority of such person or persons to whom the Directors by
Resolution may have delegated authority in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by a
Director or the Secretary or by the Assistant Secretary or by such
other person as the Directors may from time to time authorise in
that behalf.”

G. T. SPRATT,
Chairman of the Meeting.
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No. 27204

THE COMPANIES ACT, 1948

Syerial Resolutions

(Pursuant 1o the Companies Act, 1948 Seetion 141)

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

Passed 21st December, 1972

———

At an EXTRAORDINARY GENERAL MEETING of the above-mentioned
Company, duly convened and held at St. Helen’s, 1 Undershaft,
London, EC3P 3DQ), on the 21st day of December, 1972, the following
Resolutions were duly passed as SPECIAL RESOLUTIONS ; —

RESOLUTIONS

1. Tuar the objecls of the Company be altered by deleting
the whole of Clause 3 of its Memorandum of Association and
by substituting in lieu thereof the new Clause 3 contained in the
printed document submitted to this meeting and, for the purpose
of identification, signed by the Chairman thereof.

2. TuaT the regulations contained in the printed document
submitted to this meeting and, for the purpose of identification
signed by the Chairman thereof, be and the same are hereby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles of Association thereof.

D. R. COBDEN,
Secretary.

4887



i

THE COMPANIES ACTS 1948 To 1967

Memorandun of Amsariation

OF

THE GCEAN MARINE INSURANCE -
COMPANY LIMITED

(As altered by Special Resolution passed on 21st December 1972)

1. The name of the Company is “THE OCEAN MARINE
INSURANCE COMPANY LIMITED”.

2. The registered office of the Company is and will be situate in
England.

3. The objects of the Company are:—

(A) To carry on the business of insurance in all its branches, to
effect and carry out contracts of insurance against insurable
risks of any or every kind, contracts of insurance of any
or every type dependent on human life and contracts to pay
annuities or lump sums howsoever calculated and in
particular (but without limiting the generality of the fore-
going) to transact industrial assurance business, liability
insurance business, marine, aviation and transport insurarce
business, motor vehicle insurance business, ordinary long-
term insurance business, pecuniary loss insurance business,
personal accident insurance business and property insurance
business all as defined in Section 39 of the Companies Act
1967, and to transact all kinds of guarantee and indemnity
business.

(®) To reinsure with any company or person any risks nnder-
taken by the Company and issus policies of reinsurance and
to enter into reinsurance contracts uponr any terms and
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whether or not binding the Company for any fired term. to
accept with or without investigation any part of risks
undertaken by another company ot person being of such a
nature as the Company may be authorised to insure.

(0 To appropriate and pay of distribute to or among the holders

of policies of the Company OI other persons with whom
it may have dealings or any class or classes of such persons
any part of the general profits of the Company or of the
profits derived from any one or more of its several categories
of business and either in cash or by any deferred payment
or by the diminution of any premiums or in any other way
and by the terms of any policy or prospectus to bind itself
to make any such appropriation, payment ot distribution.

(o) To pay, satisfy or compromise any claims made against the

Company in respect of any policies or contracts granted by,
dealt in or entered into by the Company which claims the
Company may deem it expedient to pay, satisfy or
compromise notwithstanding that the same may not be valid
in law.

(8) To carry on all financial and monetary business and in

particular (but without limiting the generality of the
foregoing) to borrow, raise or take up money with or without
security and to employ and use money; to deposit, lend or
advance moncy, securities or property, with or without
security, and generally to make or negotiate loans and
advances of every kind on any terms and suhject to any
conditions including the lending of moriey upon policies
issued by the Company or in respect of which it may be
Jiable and to apply any of the funds of the Company in
buying up, cancelling, extinguishing or obtaining a release
from any policy or contract; L0 draw, make, accept, endoIse,
grant, discount, acquire, subscribe or tender for, buy, seli,
jssue, execute, guarantee, negotiate, transier, hiold, invest
or deal in, honour, retire, pay, sécure Or otherwise dispose
of oblipations, instruments {(whether transferable or
negotiable or not) and securities of every kind to buy, sell,
and deal in bullion, specie, precious metals, foreign exchange
and commodities of every kind; to receive on deposit or for
safe custody or otherwise documents, cash, securities and
valuables of every description; to collect, hold and transmit
documents, moneys, securities and other property and to act
ac agents for the receipt, payment or delivery thereof; and
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to act as agents, advisers or consultants in relation to all
insurance, pension and taxation matters, the investment of
money and the management of property and generally to

‘ransact all agency, advisory or consultancy business of every
kind.

(/) To act as executor, administrator, trustee, judicial or
custodian trustee, receiver, manager, coramittee, liquidator
and treasurer and (o carry on trust business of all kinds,
and generally to carry on trustee and executor business in . -~
all its aspects and on such terms as may be thought expedient ;
and in particular (but without limiting the generality of the x
foregoing) to act as trustee for the holders of any securities
of any company and as manager or trustee of unit trusts,
investment trusts and pension, benevolent and other funds
and to transact all kinds of business arising in connection
with any of the foregoing offices and trusts and to establish, 4
settle and regulate and, if thought fit, undertake and execute ‘
any trusts with a view to the issue of any securities, certificates
or other documents based on or represe¢nting any securities
or other assets appropriate for the purposes of such trust. }

B3 o

() To promote, effect, negotiate, offer for sale by tender or
otherwise, guarantee, underwrite, secure the subscription or
placing of, subscribe or tender for or procure the
subscription, whether absolutely or conditionally, of,
participate in, manage or carry out, on commission or
otherwise, any issue, public or private, of the securities of
any company and to lend money for the purposes of any
such issue,

(&) To give security or become responsible for the performance
of any obligation or duties by any person or company and
in particular (but without limiting the generality of the
foregoing) to guarantee, support or sccure, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets, present or
future, and uncalled capital of the Company, or by both such
methods, the performance of the obligations of and the
payment of moneys secured by, or payable under or in
respect of, the securities of any company or person, and to
give and take counter guarantees and indemnities and to
receive security for the implementation of any obligation.

() To acquire by assignment or otherwise debts owing to any
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person or company and to collect such debts and generally to
act as traders, factors, carriers and merchants.

() To provide managerial, secretarial, accountancy,
consultancy, statistical and any other supervisory, executive
and advisory services of whatsoever kind for or in relation
to any person, company, property or business.

(k) To act as forwarding agents, travel and shipping agents,
commission agents, surveyors, architects, valuers, property
consultants and managers and land and estate agents and
generally to undertake all kinds of agency business.

(L) To acquire, take options over, hold, exchange, deal in, turn
to account, sell or otherwise dispose of securities of any
company or companies and generally to carry on the business
of an investment company in all its aspects.

(M) To form, establish or promote or co-operate in the formation,
establishment or promotion of any company and to
co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary of or
otherwise under the control of the Company and to blend
the receipts of any such subsidiary company with the revenue
of the Company from other sources and generally to carry
on the business of a holding company.

(\) To amalgamate or enter into partnership or any profit-
sharing or other arrangement with and to co-operate in any
way with or assist or subsidise any person or company and
to purchase or otherwise acquire all ur any part of the
business, assets and liabilities of any person or company
and to conduct and carry on, or liquidate and wind up, any
business so acquired.

(0) To purchase, take options over, take on lease or in exchange,
hire or otherwise acquire, for any estate or interest and on
such terms and for such consideration as may be considered
expedient, construct and develop real and personal property
of every kind and to invest any moneys of the Company in
such investments, secuiities and any other kind of real or
personal property as may be thought expedient.

(®) To sell, exchange, improve, manage, turn to account, lease,
let on hire, grant licences, easemenis, options, or other




v

rights over and in any other manner deal with or dispose
of the undertaking, property and assets (including uncalled
capital) of the Company or any part thereof for such
consideration as may be thought fit and in particular for
securities, whether fully or partly paid up, of any company
formed or to be formed and fo hold, deal with or dispose
of such consideration,

(@ To secure any obligations of the Company by mortgaging
or charging all cr any part of the undertaking, property and
assets, present or future, and uncalled capital of the
Company.

(®) To place or allow to remain in the name or names or in the
custody or within the legal control of any person or persons,
wherever resident or domiciled, for and on behalf of or as
trustees for the Company or any class of policy holders any
money, investments, securities or other property of the
Company for the time being and to call upon such person
or persons for a transfer or reconveyance to the Company
of any money, investments, securities or other property held
by or vested in him or them.

(s) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory
pension or superannuation fund for the benefit of, and give
or procure the giving of pensions, allowances, gratuities or
bonuses or death or disability benefits to or in respect of,
any persons who are or were directors, officers or in the
employment of the Company, or of any company which is
or was a subsidiary of the Company or is or was allied to or
associated in business with the Company or with any such
subsidiary company, or who are or were employed in any
business acquired by the Company or by any such other
company, holding executive office or place of profit, and the
wives, widows, familics, dependants and personal
representatives of any such persons.

(1) To procure the establishment and subsidy of or subscription
to and support of any institutions, associations, clubs,
funds or trusts which the Company considers to be for the
benefit of any persons mentioned in (s) above, or otherwise
to advance the interest and well-being of the Company or of
any such other company as is mentioned in (s} above or its
members and to make payments for or towards the insurance
of any such persons as aforesaid and to give subscriptions or
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guarantees of money for charitable or benevolent objects or
for any exhibition or for any public, general or useful object.

(u) To procure the registration or incorporation of the Company
in or under the laws of any place and to take steps in
Parliament or with any government or authority for the
purpose of carrying out, extending or varying the objects and
powers of the Company or altering its constitution, and io
oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s
interests and to enfer into any arrangement with any
government or authority and to obtain any rights, concessions
and privileges from any such government or authority and to
carry out exercise and cowply with any such arrangements,
rights, concessions and privileges.

(v) To distribute any of the property of the Company among its
members in specie.

(w) To carry on any other business or activity whatsoever which
may scem {o the Board of the Company capable of being
advantageously carried on in connection or conjunction with
or as ancillary to any of the foregoing businesses or activities
or which the Board of the Company may consider expedient
with a view to rendering profitable or enhancing directly or
indirectly the value of the Company’s undertaking or any of
its property or assets,

(x) Tc do all such other things as are incidental or conducive to
the attainment of the objects named or any of them.

(v) To do all or any of the foregoing things in any part of the
world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents, subsidiary and
associated companies or utherwise and either alone or in
conjunction with others,

(z) To alter this memorandum of association in any manner
permitted by the Companies Acts 1948 to 1967 or by any
future Act amending the same subject nevertheless to the
provisions of such Acts,

It is hereby declared that:—

() the expression “company” (except where used in reference
to this Company) shall be deemed to include any government
or any statutory, municipal or public body, auy bedy
corporate, partnership, association, syndicate or other body
of persons, whether incorporated or unincorporated and
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wheti:»r domiciled in England or elsewhere and the
expression “‘securities” means and includes shares, stocks,
debentures, bonds, notes, debenture stocks, loan stocks,
loans, mortgages, certificates or other documents of title,
depositary receipts, certificates of deposit, funds or other
obligations and interests or participatory rights of any kind
whatsoever;

(i) the objects specified in each of the paragraphs of this Clause
shall not, except where the context expressly so requires, be
in anywise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct
and independent company.

And it is hereby declared that the word “person” when used

Lerein includes where the context permits a corporation or other
association.

4, The liability of the members is limited. "

5. The capital of the Company is £1,000,00_0/divided into 40,000
shares of £25 each.
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THE COMPANIES ACTS 1948 To 1967
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THE GCEAN MARINE INSURANCE /
COMPANY ILIMITED |

Adopted by Special Resolution passed 21st December, 1972

PRELIMINARY—PUBLIC COMPANY

1. The regulations in Part I of Table A in the First Schedule

to the Companies Act 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the Company so
far as the same are not excluded or varied hereby. The regulations
in any other Table A applicable to the Company under any former
enactment relating to companies or if otherwise appropriate in
Table B in the Schedule annexed to the Joint Stock Companies
Act 1856 shall not apply.

SHARE CAPITAL

2. All unissued shares shall be at the disposal of the Directors

and they may allot, grant options over or othexwise dispose of them
to such persons, at such times and on such terms as they think

proper.

TRANSFER OF SHARES

3.01 An instrument of transfer of fully paid shares need not

be signed by or on behalf of the transferee, Regulation 22 of Table A
shall be modified accordingly.
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3.02 Subject to the provisions of regulation 24 of Table A
any share may af any time be transferred to a person who is already
a member of the Company. Save as aforesaid the Directors shall
have an absolute right without assigning any reason therefor to
refuse to register any transfer of a share (whether fully paid or not).

3.03 The Company shall not charge transfer or registration
fees. The reference to fees in regulations 25 and 28 of Table A shall
stand deleted.

MEMBERS’ RESOLUTIONS

4. Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of such
resolution were entitled to receive notice of and to attend and vote
at General Meetings shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and held.
Any such resolution may consist of several documents in like form
each signed by one or more of the members. Each signature may
be given personally or by a duly appointed attorney or in the case of
a body corporate by an officer or by its daly authorised representative,

MEETINGS

5,01 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the mecting
proceeds to business; save as herein otherwise provided three
members present in person or by proxy shall be a quorum. Regu-
lation 53 of Table A shall not apply.

502 At any General Meeting 2 poll may be demanded by
the Chairman or by any member cntitled to vote present in person
orby proxy and regulation 58 of Table A shall bemodified accordingly.

5.03 If at any General Meeling any votes shall be counted
which ought not to liave been counted or which might have been
rejected, the error shall not vitiate the result of the voting unless it
be pointed out at the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting. Regulatinn 66 of
Table A shall not apply.

PROXIES

6. Aa instrument appointing a proxy may be in any usual
or common form or in any other form which the Directars may
approve. Regulations 70 and 71 of Table A shail not apply.
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DIRECTORS

7.01 Subject as hereinafter provided the Directors shall not be
less than three nor more than twelve in number, The Company
may by Ordinary Resolution from time to time vary the minimum
number and from time fo time vary the maximum number of
Directors. Regulation 75 of Table A shall not apply.

7.02 A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Talle A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

7.03 The Directors shall not be entitled to remuneration from
the Company in respect of their services as Directors. The first two
sentences of Regulation 76 of Table A shall not apply.

7.04 In regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Directors shall
not apply.

7.05 The business of the Company shall be managed by the
Directors who, in addition to all the powers and authorities by these
Articles or otherwise expressly conferred on them, may exercise all
such powers and do all such acts and things as may be exercised or
done by the Company and as are not, by the Act or by these Articles,
required to be exer:ised or done by the Company in general meeting,
subject nevertheless to these Articles, to the provisions of the Act and
to such directions (not inconsistent with these Articles and such
provisions) as may be prescribed by the Company in gencral meeting.
No such direction shall invalidate any prior act of the Directors
which would have been valid if that direction had not been prescribed.

7.06 A Director may be interested, directly or indirectly, in
any wontract or arrangement with the Company or in which the
Company is interested and (except as regards the office of Auditor)
he may hold and be remunerated in respect of any office or place of
profit under the Company and he or any firm of which he is a partner
may act in a professional capacity for the Company and be remuner-
ated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account for
the purposes of a quorum and may retain for his own absolute use
and benefit all profits and advantages accruing to him. Regulation 84
of Table A shall be extended accordingly.
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707 The Directors may dispense with the keeping of attendance
books for meetings of the Directors or comuaittees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

708 The office of a Director shall be vacated in any of the
events specified in regulation 88 of Table A. T he office of a Director
shall also be vacated if he shall offer to resign and the Directors shall
resolve to accept such offer or if he shall have served upon him a
notice in writing signed by all his co-Directors (being at least two in
number) removing him from office as Director, but so that in the
case of a Managing Director such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim
for damages in respect of the consequent termination of his executive
office.

709 The Directors shall not be subject to retirement by
rotation. Accordingly, all references in Table A to retirement by
rotation shall be disregarded and regulations 89 to 94 inclusive of
Table A shall not apply. The second sentences of regulations 95 and 97
shall not apply.

710 A resolution in ‘writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held and may
consist of several documents in the like form, cach signed by one or
more of the Directors. Regulation 106 of Table A shall not apply.

7.11 Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy or
Assistant Managing Lirector.

ALTERNATE DIRECTORS

8,01 Any Director may at any time by writing under his band
and deposited at the Registered Office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and may
in like manner at any time terminate such appointment. Such
appointment, unless previonsly approved by the Dircctors, shall have
effect only upon and subject to being so approved.

8.02 The appointinent of an alternate Director shall dctermine
on the happening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceases to be a
Director.
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3.03 An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such mseting
the provisions of these Articles shall apply as if he were a Director.
If his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An aiternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he be
deemed to be a Director for the purposes of these Articles.

8.04 An alternate Director may be repaid expenses, and shall
be entitled to be indemnified, by the Company to the same extent
mutatis mutandis as if he were a Director but he shall not be entitled
to receive from the Company any remuneration for his services as
alternate director,

THE SEAL.,

9. The Directors shall provide for the safe custody of the Seal
which shall be used only by the authority of the Directors or by fhe
authority of such person or persons to whom the Directors by Resolution
may have delegated authority in that behalf, and every instrument to
which the seal shall be affixed shall be signed by a Director or the
Secretary or by the Assistant Secretary or by such other persun as the
Directors may from time to time authorise in that behalf.

INDEMNITY

10. Subject to the provisions of and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto, Regulation
136 of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS

11. Whenever the Commercial Union Assurance Company
Limited (hereinafter called “the Parent Company”), or any subsidiary
of the Parent Company, shall be the holder of not less than 20 per
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cent. of the issued Ordinary Shares the following provisions shall
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:—

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the
case of a Managing Director his removal from office shall
be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of
the consequent termination of his executive office;

(B) no unissued shares shall be issued or agreed to be issued or
put under option without the consent of the Parent
Company;

(c) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company
may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction eftected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had at
the time express notice that the incurring of such obligation or the
giving of such security or the effecting of such transaction was in
excess of the powers of the Directors.

NURRUR MATHIFSON & G0 010 toance 5 D) baawy




FIRST SCHEDULE
TO

THE COMPANIES ACT, 1948.
(ds amended by the Companies Act, 1967) NoTe. The
amendments
made bv the
Companies Act,
1967 are indicated

TABLE A. by marginal notes.

Part 1.

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY.

INTERPRETATION.,

1. In these regulations: —
“ the Act ” means the Companies Act, 1948,
“ the seal ” means the common seal of the Company.

“ secretary ” means any person appointed to perform the duties
of the secretary of the Company.

“the United Kingdom” means Great Britain and Northern
Ireland.

Expressions referring to writing shall unless the contrary intention
appears, be construed as including references to printing, lithography,
photography, and other modes of representing or reproducing words in
a visible form.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at which
these regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share in
the company may be issued with such preferred, deferred or other
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special rights or such restrictions, whether in regard tv diviciend, voting,
return of capital or otherwise as the Company may from time to time
by ordinary resolution determine.

3. Subject to the provisjons of section 58 of the Act, any
preference shares may, with the sanction of an ordinary resolution, be
issued on the terms that they are, or at the option of the company are
liable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may by special resolution
determine.

4, If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or not
the company is being wound up, be varied with the consent in writing
of the holders of three-fourths of the issued sharss of that class, or
with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regulations
relating to general meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of shares
of the class present in person or by proxy may demand a poll.

5. The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless otherwise
expresely provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking
pari passu therewith,

6. The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent. or
the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate of
the commission shall not exceed the rate ot 10 per cent, of the price
at which the shares in respect whereof the same is paid are issued or
an amount equal to 10 per cent. of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way and partly
in the other. The company may also on any issue of shares pay such
brokerage as may be lawful,

7. Except as required by law, no person shall be recognised by
the company as holding any share upon any trust, and the company
shall not be bound by or compelled in any way to recognise {even
when having notice thereof) any equitable, contingent, future or partial
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interest in any share or any interest in any fractional part of a share
or (except only as by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

8. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive within
two months after allotment or lodgment of transfer (or within such
other period as the conditions of issue shall provide) one certificate for
all his shares or several certificates each for one or more of his shares
upon payment of 123p for every certificate after the first or such
less sum as the directors shall from time to time determine. Every
certificate shall be under the seal and shall specify the shares to which
it relates and the amount paid up thereon. Provided that in respect of
a share or shares held jointly by several persons the company shall not
be bound to issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to
all such holders.

9. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 124p or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of
out-of-pocket expenses of the company of investigating evidence as the
directors think fit.

10. The company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any shares in the company or in its holding
company nor shall the company make a loan for any purpose what-
soever on the security of its shares or those of its holding company,
but nothing in this regulation shall prohibit transactions mentioned in
the proviso to section 54 (1) of the Act.

LIEN.

11. The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that
share, and the company shall also have a first and paramount lien
on all shares (other thap fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him or his
estate to the company; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of this
reguiation, The company’s lien, if any, on a share shall extend to all
dividends payable thereon.
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12, The company may sell, in such manner as the directors think
fit, any shares on which the company has a lien, but no sale shall be
made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share, or the
person entitled thereto by reason of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

14, The proceeds of the sale shall be received by the company
and applied in payment of such part of the araount in respect of which
the lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid !0 the person entitled to the shares
at the date of the sale.

CALLS ON SHARES.

15. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed
times, provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and cach member shall
(subject to receiving at least fourteen days’ notice specifying the time
or times and place of payment) pay to the company at the time or
times and place so specified the amount called on his shares. A call
may be revoked or postponed as the dircctors may determine.

16. A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed and may
be required to be paid by instalments.

17. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof,

18. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom the
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sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate not
oxceeding 5 per cent, per annum as the directors may deterruine, but
the directors shall be at liberty to waive payment of such interest
wholly or in part.

19. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these regulations as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified.

20. The directors may, on the issue of shares, differentiate
between the hoiders as to the amount of calls to be paid and the times
of payment,

21l. The directors may, if they think fit, receive frora any
member willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding
(unless the company in general meeting shall otherwise direct)
5 per cent. per annum, as may be agreed upon between the directors
and the member paying such sum in advance,

TRANSFER OF SHARES.

22, The instrument of transfer of any share shall be exccuted
by or on behalf of the transferor and transferee, and the transferor
shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect therecof.

23. Subject to such of the restrictions of these regulations as may
be applicable, any member may transter all or any of his shares by
instrument in writing in any usual or common form or any other form
which the directors may approve.

24. The directors may decline to register the transfer of a share
(not being a fully paid share) to a person of whom they shall not

approve, and they may also decline to register the transfer of a share
on which the company has a lien.

As amended by
section 130 (4) (¢}
of and Part I11
of Schedule §

to tho Companies
Act, 1967,
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25. 'The directors may also decline to recognise any instrument
of iransfer unless:—

{@) a fee of 124p or such lesser sum as the directors may
from time to time require is paid to the comvany in
respect thereof;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence
as the directors may reasonaily require to show the right
of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
share.

26. If the directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

27. The registration of transfers may be suspended at such times
and for such periods a3 the directors may from time to time determine,
provided always that such registration shail not be suspended for more
than thirty days in any year,

28. The company shall be entitled to charge a fee net excesding
12}p on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu nf
distringas, or other instrument,

TRANSMISSION OF SHARES.

29. In case of the death of a member tie survivor or survivors
where the deceased was a joint holder, and the legal personol
representatives of the deceased wilere he was a sole holder, shall be
the only persons recognised by the company as having any title to his
interest in the shares; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any
share which had been jointly iield by him: with other persuns.

30. Any person becoming entitled to a share in conscquence of
the death or bankruptey of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by h.w segistered as the transferee thereof, but the directors
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shall, in either case, have the same right to decline or suspend regis-
tration as they would have had in the case of a transfer of the share
by that member before his death or bankruptcy, as the case may be.

31. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company a notice
in writing signed by him stating that he so elects. If he shall elect to
have another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to transfer and
the registration of fransfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer
signed by that member.

32. A person becoming entitled to a share by teason of the death
or bankrupicy of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the company:

Provided always that the directors may at any time give notice
requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within sninety
days the directors may thereafter withhold payment ol all dividends,
bonuses or other monsys payable in respect of the share until the
requirements of the notice have been complicd with,

FORFEITURE OF SHARES.

33, If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with auy interest which
may have accrued.

34. The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to be made, and
shall state that in the eveut of non-payment at or before the time
appointed the shares in respect of which the call was made will be
liable to be forfeited.
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35. Tf the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice
has been made, be forfeited, by a resolution of the directors to that
effect.

" 36. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at any
time before a sale or disposition the forfeiture may be cancelled on such
terms as the directors think fit.

37. A person whose shares have been forfeited shall cease t0 be
a member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the company all ‘moneys which, at the date
of forfeiture, were payable by him to the company in respect of the
shares, but his liability shall cease if and when the company shall have
received payment in fuil of all such moneys in respect of the shares,

38. A statutory declaration in writing that the declarant is a
Jirector or the secretary of the company, and that a share in the
company has been duly forfeited on a date stated in the declaration,
sliall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may receive
the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see
to the application of the purchase money, if any, nor shall his title
to the share be affected by any jrregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

39, The provisions of these regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK.

40. The company may by ordinary resolution convert any
paid-up shares into stock, and reconvert any stock into paid-up shares
of any denomination.

41. The holders of stock may transfer the same, or any part
thereof, in the same manncr, and subject to the same regulations, as
and subject to which the dliares from which the stock arose might




42, The holders of stock shall, according to the amouyn; of stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage {except participation in the dividends and
profits of the company and ia the agsets on wirding up) shajfl be
conferred by an amount of stock which would not, if existing in shares,
have conferred that brivilege or advantage,

43. Such of the regulations of the company as are applicable to
paid-up shareg shall apply to stock, and the words « share ” and
* shareholder » therein shaj] include “stock » and “stockholder *,

ALTERATION OF CAPITAL,

44. The company may from time to time by ordinary resolution
increase the share capital by such Sum, to be divided into shares of
such amount as the resolution shall prescribe,

45, The company may by ordinary resolution——

(a) consolidate and divide all or any of its share capital into
shares of Iarger amount than jts existing shares;

(b} sub-divide jts existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of
association sub ject, nevertheless, ta the provisions of section
61 (1) (d) of the Act;

{c) cancel any shares which, at the date of the passing of the
resolution, have ot been taken or agreed to be taken by
any person,

46. The company may by specinl resolution reduce jtg share
capital, any capital redemption reserve fund or any share premium
account in any manner, and with, and subject to, any incident
authorised, and consent required, by law.
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GENERAL MEETINGS.

47. 'The company shall in each year hold a peneral meeting as its
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it; and not
more than fifteen months shall elapse between the Jdate of one annual
general meeting of the company and that of the next. Provided that so
lotiy as the company holds its first annual gene,al meeting within
eighteen months of its incorporation, it need not hold it in the year of
its incorporation or in the following year. The annual general meeting
shall be heid at such time and place as the directors shall appoint.

48.  All general meetings other than ai«anal general mectings shall
be called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by
such requisitionists, as provided by section 132 of the Act, If at any
time there are not within the United Kingdom sufficient directors
capable of acting to form a quorum, any director cr any two members
of the company may convene an extraordinary gesteral meeting in the
same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS,

30. An annual general meeting and a meeting calied ior Jhe
passing of a special resolution shall be called by twen'y -9 (s nudee
in writing at the least, and a meeting of the CONIYiwilry nides thav an
annual general meeting or a meeting for the piacse: o o special
resolution shall be called by fourteen days’ notice in writing at the least.
The notice shail be exclugive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business,
the general natuce of that business, and shall be given, in manner
hereinafter mentioned or in such other manner, if ary, as may be
prescribed by the company in general meeting, to snch persons as are,
under the regulations of the company, entitled to receive such notices
from the company:

Provided that a meeting of the company shall, notwithstanding
that it is called by shorter notice than that specified in this regulation,
be deemed to have been duly called if it is so agreed—

(@) in the case of a meeting called as the annual general
meeting, by all the members entitled to attend :nd vote
thereat; and
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(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

S1. . The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place of those
retiring an.: the appointment of, and the fixing of the remuneration of
the auditors.

53. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided, three members present
in person shall be a quorum.

54, If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened vpon the
requisition of members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
directors may determine, and if at the adjourned meeting a quorurs is
not preseat within half an hour from the time appointed for the
meeting, the members present shall be a quorum,

55. The chairman, if any, of the board of Directors shall preside
as chairman at every general meeting of the company, or if there is
no such chairman, or if he shall not be present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling
to act the directors present shall elect one of their number to be chair-

man of the meeting.

56. If at any meeting no director is willing to act as chairman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting,

57. The chairman may, with thz consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be transacted at any adjourned meeting other than the business
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left unfinished at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as a{oresaid it shall not be necessary to give any notice of an
adjourament or of the business to be transacted at an adjourned
meeing.

58. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is {before or
on the declaration of the result of the show of hands) demanded—

(a) by the chairman; or
(D) by at least three members present in person or by proxy; or

(¢) hy any member or members present in person or by proxy
and representing not lzss than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting; or

(d) by a member or members holding shares in the company
conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

59. Except as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

60. 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 is demanded, shall be entitled
to a second or casting vote,

61. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken at such time as the chairman of the
meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the

poll.
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VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands every
member present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.

63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy,shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority
shall be determined by the order in which the names stand in the
register of members.

64, A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature of a commitiee, receiver
or curator bonis appointed by that court, and any such committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the company have been paid.

66. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shall
be final and conclusive,

67. On a poll votes may be given either personally or by proxy.

68. The instrument appointing a proxy shall be in writing under
the hand of the appeintor or of his attorney duly authorised in writing,
or, if the appointor is a corporation, sither under seal, or under the
hand of an offirer or attorney duly authorised. A proxy need not be a
member of the company.

69. 'The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited
at the registered office of the company or at such other place within the
United Kingdom as is specified for that purpose in the notice con-
vening the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting, at which the person named in the
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instrument proposes to vote, or, in the case of a poll, not less tha}n
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.

70. An instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit—

113

I/We
of 5
in the county of , being a member/members of the

above-named company, hereby appoint
of

or failing him,

of ,
as my/our proxy to vote for me/us on my/our behalf at the
[annual or extraordinary, as the case may be] general

Limited

meeting of the company to be held on the day
of 19 , and at any adjournment thereof,
Signed this day of 19 2

71. Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing a proxy

shall be in the following form or a form as near thereto as
circumstances admit—

£{€

I/We
of 2
in the county of , being a member/members

of the above-named company, hereby appoint
of

or failing him
of )
as my/our proxy to vote for me/us on my/our behalf at
the {annual or extraordinary, as the case may be] general

Limited

H

meeting of the company, to be held on the day
of 19 , and at any adjournment thereof,
Signed this day of 19
in favour of
This form is to be used * the resolution. Unless
against

otherwise instructed, the proxy will vote as he *hinks fit,

*Strike out whichever is not desired.”
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72. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

73. A vote given in accordance with the terms of an instruinent of
proxy shall be valid notwithstanding the previous death or insanity of
the principal or revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the share in respect of which
the proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received by
the company at the office before the commencement of the meeting or
adjourned meeting ¢t which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS.

74. Any corporation which is a member of the company may by
recolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of the
company or of any class of members of the company, and the person
so authorised 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 company.

DIRECTORS.

75. The number of the directors and the names of the first
directors shall be determined in writing by the subscribers of the
memorandum of association or a majority of them.,

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration
shall be deemed to accrue from day to day. The directors may also be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the directors or any
committee of the directors or general meetings of the company or in
connection with the business of the company. ’

77. The shareholding qualification for directors may be fixed by
the company in general meeting, and unless and uvntil so fixed no
qualification shall be required.

78. A director of the company may be or become a director or
other officer of, or otherwise interested in, any company promoted by
the company or in which the company may be interested as shareholder
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or otherwise, and no such director shall be accountable to the company
for any remuneration or other benefits received by him as a director or
officer of, or from his interest in, such other company unless the
company otherwise direct.

BORROWING POWERS.

79. The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the company or of any third

party:

Provided that the amount for the time being remaining undis-
charged of moneys borrowed or secured by the directors as aforesaid
(apart from temporary loans obtained from the company’s bankers in
the ordinary course of business) shall not at any time, without the
previous sanction of the company in general meeting, exceed the
nominal amount of the share capital of the company for the time being
issued, but nevertheless no lender or other person dealing with the
company shall be concerned to see or inquire whether this limit is
observed. No debt incurred or security given in excess of such limit
shall be invalid or ineffectual except in the case of express notice to
the lender or the recipient of the security at the time when the debt
was incurred or security given that the limit hereby imposed had been
or was thereby exceeded.

POWERS AND DUTIES OF DIRECTQRS.

80. The business of the company shall be managed by the
directors, who may pay all expenses incurred in promoting and
registering the company, and may exercise all such powers of the
company as are not, by the Act or by these regulations, required to be
exercised by the company in general meeting, subject, nevertheless, to
any of these regulations, to the provisions of the Act and to such
regulations, being not inconsistent with the afoi2said regulations or
provisions, as may be prescribed by the company in general meeting;
but no regulation made by the company in general meeting shall
invalidate any prior act of the directors which would have been valid
if that regulation had not been made,

81. The directors may {rom time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the
attorney or attorneys of the company for such purposes and with such
powers authorities and discretions (not exceeding those vested in or
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exercisable by the directors under these regulations) and for such
period and subject to such conditions as they may think fit, and any
such powers of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
directors may think fit and may also authorise any such attorney to

delegate all or any of the powers, authorities and discretions vested in
him.

82. The company may exercise the powers conferred hy section
35 of the Act with regard to having an official seal fer use abroad, and
such powers shall be vested in the directors.

83. The company may exercise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard
to the keeping of a dominion register, and the directors may (subject
to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register.

84. (1) A director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with section 199 of the Act.

(2) A director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quornm present at
the meeting, but neither of these prohibitions shall apply to—

(a) any arrangement for giving any director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the company; or

(b) to any arrangement for the giving by the company of any
security to a third party in respect of a debt ¢r obligation
of the company for which the dircctor himself has assumexd
responsibility in whole or in part under a gvaranice or
indemnity or by the deposit of a security; or

(c) any contract Ly a director o subscribe for or vaderwrite
shares or debentures of the company; or

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

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

(3) A director may hold any other office or place of profit
under the company (other then the office of auditor) in conjunction
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with his 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 dis¢nalified by his office from
contracting with the company either with regard to kis tenure of any
such other office or place of profit or as vendor, purchaser or other-
wise, nor shail any such contract or any contract or arrangement
entered into by or on behalf of the company in which any director
is in any way interested, be liable to be avoided, nor shall any director
so contracting or being so interested be liable to account to the com-
pany for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation
thereby established.

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

(5) Any director may act by himself or his firm in a profes-
sional capacity for the company, and he or his firm shall be entitled
to remuneration for professional setvices 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.

85. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwisc
executed, as the case may be, in such manner as the directors shall
from time to time by resolution determine.

86. The dircctors shall cause minutes to be made in books
provided for the purpose—

(@) of all appointments of officers made by the directors;

(b of the names of the directors present at each meeting of
the directors and of any committee of the directors;

{c) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of
directors;

and every director present at any meeting of direclors or committes
of directors shall sign his name in a book to be kept for that purpose.

87. ‘The directors on behalf of the company may pay a gratuity
or pension or allowance on retirement to any director who has held
any other salaried office oy p}acc ol pI’Uﬁi with the company or to his
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widow or dependants and may make contributions to any fund and
pay preminms for the purchase or provision of any sach gratuity,
pension or allowance.

DISQUALIFICATION OF DIRECTORS.
88. The office of director shall be vacated if the director—

() ceases to be a director by virtue of section 182 or 185 of
the Act; or

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

(c) becomes prohibited from being a director by reason of any
order made under section 188 of the Act; or

() becomes of unsourd mind; or
{e) resigns his office by notice in writing to the company; or

(f) shall for more than six months have been absent without
permission of the directors [rom meetings of the directors
held during that period.

ROTATION OF DIRECTORS.

89, At the first annual general meeting of the company all the
directors shall retire from office, and at the annual general meeling
in every subsequent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office,

90. The directors to retire in every ycar shall be those who have
been longest in office since their last election, but as between persons
who became directors on the same day those to retire shall (unless
they otherwise agree among themselves) be determined vy lot,

91. A retiring director shall be eligible for re-¢lection.

92. The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring director shall if offering himself for
re-clection be deemed to have been re-elected, unless at such meeting
it is expressly resolved not to fill such vacated office or unless a
resolution for the re-election of such director shall have been put to

the meeting and lost.
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93. No person other than a director retiring at the meeting shall
unless recommended by the directors be eligible for election to the
office of director at any general meeting unlcss not less than three
nor more than twenty-one days before the date appointed for the
meeting there shall have been left at the registered office of the
company notice in writing, signed by a member duly qualified to
attend and vote at the meeting for which such notice is given, of his
intention tc propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

94, The company may from time to time by ordinary resolution
increase or reduce the number of direciors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The directors 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 or as an addition to the existing dircctors, but so that the
total number of directors shail not at any time exceed the number
fixed in accordance with these regulations. Any director so appointed
shall hold office only until the next following annual general meeting,
and shall then be eligible for re-election but shall not be taken into
account in determining the directors who are to retire by rotation at
such meeting,

96. The company may by ordinary resolution, of which specis}
notice has been given in accordance with section 142 of the Act,
remove any director before the expire.ion of his period of office
notwithstanding anything in these regulaticns or in any agreement
between the company and such director. Such removal shall be
without prejudice to any claim such director may Lave for damages
for breach of any contract of service between him and the company.

97. The company may by ordinary resolution appoint another
person in place of a director removed from oflice under the
immediately preceding regulation, and without prejudice to the
powers of the directors under regulation 95 the company in general
meeting may appoint any person to be a director either to fill a casual
vacancy or as an additional director. A person appointed in place of
a director so removed or to fill such a vacancy shall te subject to
retirement at the same time as if he hac become a director on the day
on which the director in whose place he is appointed was last elected
a director,

PROCEEDINGS OF DIRECTORS.

98. ’lLhe directors may meet together for the despaich of
business, adjourn, and otherwise regulate their meetings, as they think
fit. Questions arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes, the chairman shall have a <econd
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or casting vote. A director may, and the secretary on the requisition
of a director shall, at any time summon a meeting of the directors.
It shall not be necessary to give notice of a meeting of directors to
any director for the time being absent from the United Kingdom.

99. The quorum necessary for the transaction of the business
of the directors may be fixed by the directors, and unless so fixed
shall be two.

100. The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the com-
pany as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors
to that number, or of summoning a general meeting of the company,
but for no other purpose.

101. 'The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no such
chairman is elected, or if at any meeling the chairman is not present
within five minutes after the time appointe.” for holding the same,
the directors present may choose one of their number to be chairmian
of the meeting,

102, The directors may delegate any of their powers to com-
mittess consisting ol such member or members of their body as they
think fit; any commititee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it
by the directors.

103, A committes may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be
chairman of the meeting.

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeling shall be determined by a majority
of votes of the members present, and in the case of an equality of
votes the chairman shall have a second or casting vote.

105. All acts done by any meeting of the directors or of a com-
mittee of directors or by any persen acting as a director shall, not-
withstanding that it be afterwards discovered that thers was some
defect in the appointment of any such director or person acting as
aforesaid, or that they or any of them were disqualified, bz as valid
as if every such person had been duly appointed and was qualified
to be a director,

\ TaEvg
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106. A resolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of the directers,
shall be as valid and effectual as if it had been passed at a meeting
of the directors duly convened and held.

MANAGING DIRECTOR,

107. The directors may from time to time appoint one or more
of their body to the office of managing director for such period and
on such terms as they think fit, and, subject to the terms of any agree-
ment entered into in any particular case, may revoke such appoint-
ment. A director so appointed shall not, whilst holding that office, be
subject to retirement by rofation or be taken inte account in deter-
mining the rotation of retirement of directors, but his appointment
shall be automatically determin>d if he ceass from any cause to be
a director,

108. A managing director shall receive such remuneration
(whether by way of salary, commission or participation in profits, or
partly in one way and partly in another) as the directors may determine.

109. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
conclitions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may
from time to time revoke, withdraw, alter or vary all or any of such
powers,

SECRETARY.

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

111, No person shall be appointed or hold office as secretary
who is— '

(@) the sole director of the company; or

(b) a corporation the sole director of which is the sole director
of the company; or

(c) the sole director of a corporation which is the sole director
of the company.

112, A provision of the Act or these regulations requiring or
authorising a thing to be d-.ne by or to a director and the secretary
shall not be satisfied by its being doue by or to the same person acting
both as director and as, or in place or, the secretary,
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THE SEAL.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a
committee of the directors authorised by the directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a director and shall be countersigned by the secretary or by a
second director or by some other person appointed by the directors
for the purpose.

DIVIDENDS AND RESERYVE.

114, The company in general meeting may declare dividends, but
no dividends shall exceed the amount recommended by the directors.

115. The directors may from time to time pay to the members
such interim dividends as appear to the directors to be justified by
the profits of the company.

116. No dividend shall be paid otherwise than out of profits,

117. The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper
as a reserve or reserves which shall, at the discretion of the directors,
be applicable for any purpose to which the profits of the company
may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the company or
be invested in such investments (other thun shares of the company)
as the directors may from time to time think fit. The directors may
also without placing the same to reserve carry forward any profits
which they may think prudent not to divide.

118. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes
of this regulation as paid on the share. All dividends shall be
apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

119. The directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by him to
the company on account of calls or otherwise in relation to the shares

of the company.

——.



-

24

120. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one
or moie of such ways, and the directors shall give effect to such
resolution, and where any difficulty arises in regard to such
distribution, the directors may settle the same as they think expedient,
and in particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all parties,
and raay vest any such specific assets in trustecs as may seem expedient
to the directors,

121, Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case
of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members or to such
person and to such address as the holder or joint holders may in wri ting
direct. Every such cheque or warrant shall be made payable (o the
order of the person to whom it is sent. Any one of two or more joint
holders may give effectual receipts for any dividends, bonuses or other
moneys payable in respect of the shares held by them as joint holders,

122, No dividend shall bear interest against the company.

ACCOUNTS.

123, The directors shall cause proper books of account to be
kept with respect to; —

(@) all sums of money received and ¢Xpended by the company
and the matters in respect of which the receipt and
expenditure takes place;

(b) all sales and purchases of goods by the company; and
(¢) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not
kept such books of accounts as are necessary to give a true and fair
view of the state of the company’s affairs and to explain its transactions.

124.  The books of account shall be kept at the registered office
of the company, or, subjeci to section 147 (3) of the Act, at such
other place or places as the directors think fit, and shall always be
open to the inspection of the directors,

125. The directors shall from time to time determine whether
and to what extent and at what times and places and under what
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conditions or regulations the accounts and books of the comparny or
any of them shall be open to the inspection of members not being
directors, and no member (not being a director) shall have any right
of inspecting any account or book or document of the company except
as conferred by statute or authorised by the directors or by the
company in general meeting.

126. The directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

127. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’
report, shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of debentures
of, the company and to every person registered under regulation 31.
Provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the company is
not aware or to more than one of the joint holders of any shares or
debentures,

CAPITALISATION OF PROFITS.

128. The company in general meeting may upon the
recommencdation of the directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the credit of
any of the company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and
accordingly that such sum set free for distribution amongst the
members who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that the same
be not paid in cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures of
the company to be allotted and distributed credited as fully paid up
to and amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the directors shall give
effect to such resolution:

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares.
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129. Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and ali
allotments and issues of fully-paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto,
with full power to the directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributadle in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the company
providing for the allotment to them respectively, credited as fuily paid
up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment
up by the company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority shall
be effective and binding on all such members.

AUDTT,

130. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 161 of the Act and section 14 of the
Companies Act, 1967.

NOTICES.

131. A notice may be given by the company {o any member
either personally or by sending it by post to him or to his registered
address, or (if he has no registered adciress within the United Kingdom)
to the address, if any, within the United Kingdom supplied by him
to the company for the giving of notice to him. Where a notice is sent
by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice, and
to have been effected in the case of a notice of a meeling at the
expiration of 24 hours after the letter containing the same is posted
and in any other case it the time at which the letter would be delivered
in the ordinary course of post.

132. A notice may be given by the company to the joint holders
of a share by giving the notice to the joint holder first named in the
register of members in respect of the share.

133. A notice may be given by the company tc the persons
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter addressec
to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at the address, if
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any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been
80 supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

134. Notice of every general meeting shall be given in any
manner hereinbefore authorised to—

(a) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the company an address within the United
Kingdom for the giving of notices to them;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but
for his death or bankruptey would be entitled to receive
notice of the meeting; and

(c) the auditor for the time being of the company.

No other person shall be entitled to receive notices of general mestings.

WINDING UP.

135. If the company skall be wound up the liquidator may, with
the sanction of an extraordinary resolution of the company and any
other sanction required by the Act, divide amongst the members in
specie or kind the whole or any part of the assets of the company
(whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried outas between the members or different classes
of members. The liquidator may, with the like sanction, vest the whole
or any part of such assets in truslees upon such trusts for the benefit
of the contributories as the liquidator, with the like sanction, shall
think fit, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY.,

136. Every director, managing director, agent, auditor, secretary
and other officer for the time being of the company shall be
indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in onnection with any application under section 448 of
the Act in which relief is granted to him by the court.
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5\ Part IL

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE
COMPANY LIMITED BY SHARES,

exception of regulations 24 and 53) shall apply.

2. The company is a private company and accordingly—

(@) the right to transfer shares is restricted in manner
hereinafter prescribed,;

‘ (b) the number of members of the company (exclusive of
: persons who are in the employment of the company and
' of persons who having been formerly in the employment
of the company were while in such employment and have
’ continued after the determination of such employment to
f be members of the company) is limited to fifty. Provided
that where two or more persons hold one or more shares
in the company jointly they shall for the purpose of this
' regulation be treated as a single member;

{¢) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited;

{(d) the company shall not have power to issue share warrants
to bearer.

3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share,

f
h-\ 1. The regulations contained in Part I of Table A (with the
f
!

4, No business shall be transacted at any general mecting unless
a quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided two members present in
person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and to attend and vote at general meetings (or being corporations
by their duly authorised representatives) shall be as valid and effective
as if the same had been passed at a general meeting of the company

Regulation 6 was duly convened and held,
repealed by
section 130 (4) (c)
of and Part [IT of
Schedule 8 to the
Companies Act,
1967,

Note—Regulations 3 and 4 of this Part are alternative to
regulations 24 and 353 respectively of Part L

Purnoe, MatiiLsoN & Co., LDy, Caane House, Lavineron Steeer, Lonoon, SE.L
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No. 27204

The Companies Acts, 1948 to 1980
ORDINARY RESOLUTION
OF

THE OCEAN MARINE INSURANCE COMPANY LIMITED

Passed on 16th January, 1981

At an Extraordinary General Meeting of the above Company, duly
convened and held on 16th January, 1981 at St. Helen's, 1 Undershaft,
London EC3P 3DQ the following resolution was duly passed as an
Ordinary Resolution:-

ORDINARY RESOLUTION

THAT the authorised share capital of the Company be
inereased from £1,000,000 to £1,500,000 by the creation
of an additional 20,000 Shares of £25 each.

J.D, WILLIAMS
Chairman of the Meeting.
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THE COMPANIES ACTS 1948 o0 1976

Sypecial Regolutions

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

Passed on 16th May 1979

At the ANNUAL GENERAL MEETING of the above-named
Company, duly convened and held on the 16th day of May, 1979 the

following Resolution vas duly passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the Articlez of Association of the Company be altered by
deleting the whole of Article 9 and by substituting in lieu thereof a
new Article 9 as follows:

“ 9, The Directors shall provide for the safe custody of the Seal
which shall be used only by the authority of the Dircctors or by the
authority of such person or persons to whom the Directors by
Resolution may have delegated authority in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by a
Director or the Secretary or by the Assistant Secretary or by such
other person as the Directors may from time to time authorise in
that behalf.”

G. T. SPRATT,
Chairnman of the Meeting.
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THE COMFPANIES ACT, 1948

Sperinl Renolutionz

(Pursuant to the Companies Act, 1948 Section 141)

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

Passed 21st December, 1972

At an EXTRAORDINARY GENERAL MEETING of the above-mentioned
Company, duly convened and held at St. Helens, 1 Undershaft,
London, EC3P 3DQ, on the 21st day of December, 1972, the following
Resolutions were duly passed as SPECIAL RESOLUTIUNS . -—

RESOLUTIONS

1. THAT the objects of the Company be altered by deleting
the whole of Clause 3 of its Memorandum of Association and
by substituting in lieu thereof the new Clause 3 contained in the
printed document submitted to this meeting and, for the purpose
of identification, signed by the Chairman thereof.

2. Tuar the regolations contained in the printed docurent
submitted to this meeting and, for the purpose of identification
signed by the Chairman thercof, be and the same are hereby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles of Association thereof.

D. R. COBDEN,

Secretary.

48TH
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THE COMPANIES ACTS 1948 1o 1967

Memoranium aof Ampociating

OF

THE OCEAN MARINE INSURANCE
COMPANY LIMITED

(As altered by Special Resolution passed on 21st December 1972)

e —————r

1. The namec of the Company is ““The OceAN MARINE
TNSURANCE COMPANY LiMITED™.

n. ‘The registered office of the Company is and will be situate in
England,

3. The objects of the Company arei=

(A) To carry on the business of insurance in all its branches, to

effect and carry out contracts of insurance against insurable
risks of any or every kind, contracts of insurance of any
or every type dependent on human life and contracts to pay
annuities or lump sums howsoever calculated and in
particular (but without limiting the generality of the fore-
going) to transact industrial assurance business, liabiiity
insurance business, marine, aviation and transport insurance
business, motor vehicle insurance business, ordinary long-
term insurance business, pecuniary loss insurance business,
personal accident insurancc business and property insurance
business all as defined in Section 59 of the Companies Act
1967, and to transact all kinds of guarantee and indemnity
business.

(B) To reinsure with any company or person any risks under-
taken by the Company and issue policies of reinsurance and
to enter into reinsurance contracts upon any terms and

488711
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whether or not binding the Company for any fixed term to
accept with or without investigation any part of risks
undertaken by another company or person being of such a
nature as the Company may be authorised to insure.

(¢) To appropriate and pay or distribute to or among the holders
of policies of the Company or other persons with whom
it may have dealings or any class or classes of such persons
any part of the general profits of the Company or of the
profits derived from any one or more of its several categories
of business and either in cash or by any deferred payment
or by the diminution of any premiums or in any other way
and by the terms of any policy or prospectus to bind itself
to make any such appropriation, payment or distribution.

(p) To pay, satisfy or compromise any claims made against the
Company in respect of any policies or contracts granted by,
dealt in or cntered into by the Company which claims the
Company may deem it expedient to pay, satisly or
compromise notwithstanding that the same may not be valid
in law.

(e) To carry on all financial and monetary business and in
particular (but without limiting the generality of the
foregoing) to borrow, raise or take up money with or without
security and to employ and use money; to deposit, lend or
advance money, securities or property, with or without
security, and generally to make or negotiate loans and
advances of every kind on any terms and subject to any
conditions including the lending of money upon policies
issued by the Company or in respect of which it may be
liable and to apply any of the [unds of the Company in
buying up, cancelling, extinguishing or obtaining a release
from any policy or contract; to draw, make, accept, endorse,
grant, discount, acquire, subscribe or tender for, buy, sell,
issue, execute, guarantee, negotiate, transfer, hold, invest
or deal in, honour, retire, pay, secure or otherwise dispose
of obligations, instruments (whether transferable or
negotiable or not) and securities of every kind to buy, sell,
and deal in bullion, specie, precious metals, foreign exchange
and commodities of every kind; to receive on deposit or for
safe custody or otherwise documents, cash, securities and
valuables of every description; to collect, hold and transmit
documents, moneys, securities and other property and to act
as agents for the receipt, payment or delivery thereof; and
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to act as agents, advisers or consultants in relation to all
insurance, pension and taxation matters, the investment of
money and the management of property and generally to

transact all agency, advisory or consultancy business of every
kind.

(F) To act as executor, administrator, trustee, judicial or

custodian {.uastee, receiver, manager, committee, liquidator
and treasurer and to carry on trust business of all kinds,
and generally to carry on trustee and executor business in
all its aspects and on such terms as may be thought expedient
and in particuiar (but without limiting the generality of the
foregoing) to act as trustee for the holders of any securities
of any company and as manager or trustee of unit trusts,
investment trusis and pension, benevolent and other funds
and to transact all kinds of business arising in ccnnection
with any of the foregoing offices and trusts and to establish,
settle and regulate and, if thought fit, undertake and execute
any trusts with a view (o the issue of any securities, certificates
or olher documents based on or representing any securities
or other assets appropriate for the purposes of such trust.

(c) To promote, effect, negotiate, offer for sale by tender or

otherwise, guarantee, underwrite, secure the subscription or
placing of, subscribe or tender for or procure the
subscription, whether absolutely or conditionally, of,
participate in, manage orf carry out, on commission or
otherwise, any issue, public or private, of the securities of
any company and to lend money for the purposes of any

such issue,

(1) To give security or become responsible for the performance

of any obligation or duties by any person or compaiy and
in particular (but without limiting the generality of the
foregoing) to guarantee, support or secure, whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets, present or
future, and uncalled capital of the Company, o1 by both such
methods, the performance of the obligations of and the
payment of moneys secured by, or payable under or in
respect of, the securities of any company O Peison, and to
give and take counter guarantees and indemnities and to

receive security for the implementation of any obligation.

1) To acquire by assignment OF otherwise debts owing to any
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person or company and to collect such debts and generally to
act as traders, factors, carriers and merchants.

() To provide managerial, secretarial,  accountancy,

consultancy, statistical and any other supervisory, executive
and advisory services of whatsoever kind for or in relation
to any person, company, property or business.

(x) To act as forwarding agents, travel and shipping agents,

commission agents, surveyors, architects, valuers, property
consultants and managers and Jand and estate agents and
generally to undertake all kinds of agency business.

(L) To acquire, take options over, hold, exchange, deal in, turn

to account, sell or otherwise dispose of securities of any
company or companies and generally to carry on the business
of an investment company in all its aspects.

(M) To form, establish or promote or co-operate in the formation,

establishment or promotion of any company and to
co-ordinate, finance and manage all ov any part of the
operations of any compaiy which is o subsidiary of or
otherwise under the control of the Company and to blend
the receipts of any such subsidiary company with the revenue
of the Company from other sources and generally to carry
on the business of a holding company.

) To amalgamate or enter into partnership or any profit-

sharing or other arrangement with and to co-operate in any
way with or assist or subsidise any person or company and
to purchase or otherwise acquire all or any part of the
business, assets and liabilities of any person or company
and to conduct and carry on, or liquidate and wind up, any
business so acquired. ,.

(0) To purchase, take options over, take on lease or in exchange,

hire or otherwise acquire, for any estate or interest and on
such terms and for such consideration as may be considered
expedient, construct and develop real and personal property
of every kind and to invest any moneys of the Company in
such investments, securities and any other kind of real or
personal property as may be thought expedient.

(») To sell, exchange, jmprove, manage, turn to account, lease,

let on hire, grant licences, easements, options, or other
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rights over and in any other manner deal with or dispose
of the undertaking, property and assets (including uncalled
capital) of the Company OX any part thereof for such
consideration as may be thought fit and in particular for
securities, whether fully or partly paid up, of any comparny
formed or to be formed and to hold, deal with or dispose
of such consideration.

{Q) To secure any obligations of the Company by mortgaging

or charging all or any part of the undertaking, property and
assets, present Or future, and uncalled capital of the
Company.

(r) To place or allow to remain in the name or names of in the

custody or within the legal control of any person or persons,
wherever resident or domiciled, for and on behalf of or as
trustees for the Company Or any class of policy holders any
money, jnvestments, securities or other property of the
Company for the time being and to call upon such person
or persons for a transfer or reconveyance to the Company
of any money, investments, securities or other property held
by or vested in him of them,

(s) To establish and maintain or procure the establishment and

maintenance of any non-contributory or contributory
pension or superannuation fund for the benefit of, and give
or procure the giving of pensions, allowances, gratuities or
bonuses or death or disability benefits to or in respect of,
any persons who are¢ OF were directors, officers or in the
employment of the Company, or of any company which is
or was a subsidiary of the Company or is or was allied to or
associated in business with the Company or with any such
subsidiary company, or who are or were employed in any
business acquired by the Company or by any such other
company, holding executive office or place of profit, and the
wives, widows, families, dependants and personal
representatives of any such persons.

¢r) To procure the establishment and subsidy of or subscription

to and support of any institutions, associations, clubs,
funds or trusts which the Company considers to be for the
benefit of any persons mentioned in (s) above, Or otherwise
to advance the interest and well-being of the Company or of
any such other company as is mentioned in (s} above or its
members and to make payments for or towards the insurance
of any such persons as aforesaid and to give subscriptions or
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guaran{ees of money for charitable or penevolent objects Of
for any exhibition or for any public, general 0T useful object.

(v) To procure the registration or incorporation of the Comparny

in or under the laws of any place and to take steps in

Parliament or with any government I authority for the
purpose of carrying out, extending of varying the objects and
powers of the Company 0 altering its constitution, and to
oppose any proceedings OF applications which may seem
calculated directly of indirectly to prejudice the Company’s
interests and to enter into any arrangement with any
government or authority and to obtain any rights, concessions
and privileges from any such government or authority and to
carry out exercise and comply with any such arrangements,
rights, concessions and privileges.

(v) To distribute any of the property of the Company among its
members in specie.

(w) To carry on any other business or activity whatsoever which

may seem (O the Board of the Company capable of being

advantageously carried on in connection Of conjunction with
or as ancillary to any of the foregoing businesses OF activities
or which the Board of the Company may consider expedient
with a view to rendering profitable ot enhancing directly of
indirectly the value of the Company’s undertaking or any of
its property of assets.

(x) Todo all such other things as are incidental or conducive to
the attainment of the objects named or any of them.

{¥) To do all or any of the foregoing things in any part of the

world and either as principals, agents, contractors, trustees Of

otherwise and by oF through trustees, agents, subsidiary and
agsociated companies OF otherwise and either alone or in
conjunction with others.

(z) To alter this memorandum of association in any manner

permitted by the Companies Acts 1948 to 1967 or by any

future Act amending the same subject nevertheless to the
provisions of such Acts.

1t is hereby declared that:—

i) the expression “company” (except where used in reference
to this Company) shall be deemed to include any government
or any statutory, municipal or public body, any body
corporate, partnership, association, syndicate or other body
of persons, whether incorporated OT unincorporated and
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whether domiciled in England or clsewhere and the
expression “securities” means and includes shares, stocks,
debentures, bonds, notes, debenture stocks, loan stocks,
loans, mortgages, certificates or other documents of title,
depositary receipts, certificates of deposit, funds or other
obligations and interests or participatory rights of any kind

whatsoever;

(i) the objects specified in each of the paragraphs of this Clause
shall not, except where the context expressly so requires, be
in anywise limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct

and independent company.

And it is hereby declared that the word “person” when used
herein includes where the coniext permits a corporation of other

association.

4. The liability of the members is limited.

5. The capital of the Company is £1,500,000 divided into

60,000 shares of £25 each.

-
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

Articles of Asmoriation

OF

THE OCFAN MARINE INSURANCE
COMPANY LIMITED

Adopted by Special Resolution passed 21st December, 1972

PRELIMINARY—PUBLIC COMPANY

1. The regulations in Part I of Table A in the First Schedule
to the Companies Act 1948, as amended by the Companies Act
1967 (hereinafter called Table A), shall apply to the Company so
far as the same are not excluded or varied hereby. The regulations
in any other Table A applicable to the Company under any former
enactment relating to companies or if otherwise appropriate in
Table B in the Schedule annexed to the Joint Stock Companies
Act 1856 shall not apply.

SHARE CAPITAL

2. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times and on such terms as they think
proper.

TRANSFER OF SHARES
301 An instrument of transfer of fully paid shares need not

be signed by or on behalf of the tra nsferee. Regulation 22 of Table A
shall be modified accordingly.

48874



~.
2

302 Subject to the provisious of regulation 24 of Table A
any share may at any time be transfu.ed to 8 person who is already
a member of the Company. Save 23 aforesaid the Directors shall
have an absolute right without assigning any reason therefor to
refuse to register any transfer of a share (whether folly paid or not).

3.03 The Company shall not charge transfer or registration
fees. The reference to fees in regulations 25 and 28 of Table A shall
stand deleted.

MEMBERS’ RESOLUTIONS

4, Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of such
resolution were entitled to receive notice of and to attend and vote
at General Meetings shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and held.
Any such resolution may consist of several documents in like form
each signed by one or more of the members. Each signature may
be given personally or by a duly appointed attorney or in the case of
a body corporate by an officer or by its duly authorised representative,

MEETINGS

501 No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided three
members present in person or by proxy shall be a quorum, Regu-
lation 53 of Table A shall not apply.

502 At any General Meeting a poll may be demanded by
the Chairman or by any member cntitled to vote present in person
orby proxy and regulation 58 of Table A shall be modified accordingly.

503 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have been
rejected, the error shall not vitiate the result of the voting vnless it
be pointed out at the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting, be of sufficient
magnitude to vitiate the rosult of the voting. Regulation 66 of
Table A shall not apply.

PROXIES

6. An instrument appointing a proxy may be in any usual
or common form Or in any other form which the Directors may
approve. Regulations 70 and 71 of Table A shall not apply.
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DIRECTORS

7.01 Subject as hereinafter provided the Directors shall not be
less than three nor more than twelve in number. The Company
may by Ordinary Resolution from time to time vary the minimum
number and from time to time vary the maximum number of
Directors. Regulation 75 of Table A shall not apply.

702 A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

703 The Directors shall not be entitled to remuneration from
the Company in respect of their services as Directors. The first two
sentences of Regulation 76 of Table A shall not apply.

7.04 In regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Dircctors shall
not apply.

705 The business of the Company shall be managed by the
Directors who, in addition to all the powers and authorities by these
Articles or otherwise expressly conferred on them, may exercise all
such powers and do all such acts and things as may be exerciscd or
done by the Company and as are nof, by the Act or by these Articles,
required to be exercised or done by the Company in general meeting,
subject nevertheless to these Articles, to the provisions of the Act and
to such directions (not inconsistent with these Articles and such
provisions) as may be prescribed by the Company in general meeting.
No such direction shall invalidate any prior act of the Directors
which would have been valid if that direction had not been prescribed.

706 A Director may be interested, directly or indirectly, in
any contract or arrangement with the Company or in which the
Company is interested and (except as regards the office of Auditor)
he may hold and be remunerated in respect of any office or place of
profit under the Company and he or any firm of which he is a partner
may actina professional capacity for the Company and be remuner-
ated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account for
the purposes of a quorum and may retain for his own absolute use
and benefit all profits and advantages accruing to him. Regulation 84
of Table A shall be extended accordingly.
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707 The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

708 The office of a Director shall be vacated in any of the
events specified in regulation 88 of Table A. The office of a Director
shall also be vacated if he shall offer to resign and the Directors shall
resolve to accept such offer or if he shall have served upon him a
notice in writing signed by all his co-Directors (being at least two in
number) removing him from office as Director, but so that in the
case of a Managing Director such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim
for damages in respect of the consequent termination of his executive
office.

7.09 The Directors shall not be subject to retirement by
rotation. Accordingly, all references in Table A to retirement by
rotation shall be disregarded and regulations 89 to 94 inclusive of
Table A shall not apply. The second sentences of regulations 95 and 97
shall not apply.

710 A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held and may
consist of several documents in the like form, each signed by one or
more of the Directors. Regulation 106 of Table A shall not apply.

711 Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy or
Assistant Managing Director.

ALTERNATE DIRECTORS

8.01 Any Director may at any time by writing under his hand
and dieposited at the Registered Office, or delivered at a meeting of the
Dirc stors, appoint any person to be his alternate Director and may
in like manner at any time terminate such appointment. Such
appointment, unless previously approved by the Directors, shall have
effect only upon and subject to being so approved.

8.02 The appointment of an alternate Director shall determine
on the happening of any event which if he were a Director would
cause him to vacate such office or if his appointor ceases to be a
Director.
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8.03 An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings of the
Directors and shail be entitled to attend and vote as a Director at
any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his appointor
as a Director and for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were 2 Director.
If his appointor is for the time being absent from the United Kingdom
or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor. An alternate Director shall
not (save as aforesaid) have power to actasa Director nor shall he be
deemed to be a Director for the purposes of these Articles.

8.04 An alternate Director may be repaid expenses, and shall
be entitled to be indemnified, by the Company to the same extent
nmtatis mutandis as if he were & Director but he shall not be entitled
to receive from the Company any remuneration for his services as
alternate director.

THE SEAL.

9, The Directors shall provide for the safe custody of the Seal
which shall be used only by the authority of the Directors oF by Phe
authority of such person or persons to whom the Directors py Resolution
may have delegated authority in that behalf, and every .mstrument to
which the seal shall be affixed shall be signed by 2 Director or the
Qecretary or by the Assistant Secretary OF by such other person as the
Directors may from time to time authorise in that behalf.

INDEMNITY

10. Subject to the provisions of and so far as may be permitted
by the Act, every Dircctor, Auditor, Secretary or other officer of the
Company shall be entitied to be indemnified by the Company against
all cAsts, charges, losses, eXpenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto. Regulation
136 of Table A shall be extended accordingly.

OVER-RIDING PROVISIONS
11. Whenever the Commercial Union Assurance Company

Limited (hereinafter called “the Parent Company”), or any subsidiary
of the Parent Company, shall be the holder of not less than 90 per

4887



6

cent. of the issued Ordinary Shares the following provisions shall

apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:—

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the
case of a2 Managing Director his removal from office shall
be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of
the consequent termination of his executive office;

(8) no unissued shares shall be issued or agreed to be issued or
put under option without the consent of the Parent
Company;

(c) any or all powers of the Directors shall be restricted in
such respects and to such extent as the Parent Company
may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Dircctors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose. No
person dealing with the Company shall be concerned to see or enquire
as to whether the powers of the Directors have been in any way
restricted bercunder o1 as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or {ransaction effected by the Company to Or with any
third party shall be invalid or inelfectual unless the third party had at
the time express notice that the incurring of such obligation or the
giving of such security or the eflecting of such transaction was in
excess of the powers of the Directors.
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No., 27204/1232?

The Companies Acts, 1948 to 1980

ORDINARY RESOLUTION |
OoF

THE OCEAN MARINE INSURANCE COMPANY LIMITED

Pagged on 16th January, 1981

At an Extraordinary General Meeting of the above Company, duly
1981 at St. Helen's, 1 Undershaft,

duly passed as an

convened and held on 16th January,
London EC3P 3DQ the following resolution was

Ordinary Resolution:-
ORDINARY RESOLUTION

THAT the authorised share capital of the Company be
increased from £1,000,000 to £1,500,000 by the creation

of an additional 20,000 Shares of £25 each,

Chairman of the Meeting.
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. ' . Form No 19
THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

121515 |

SRR [y

27204

hj
L THEQCEAN MARINE INSUBANGE_COMPANY

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
bexinacrainanyk ispuettalT resolution of the companydated __ 6% Say U'W%){. A9%r .
the nominal capital of the company has been Increased by the addition thereto of the sum of

£500,000 beyond the registered capital of £ 1,000,000

Limited* i

LE PR

TEE T earnd me e m e T

A printed copy of the resolution authorising the increase is forwarded herewith
The additiona! capltal is divided as follows

Number of shares

20,000

oy

Class of share Nominal amount of each share

Shares £25

i

(It any of the new shares are preference shares state whether they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as {oltows:

Pari passu and equal in all respect with the existing shares,

Ptease tick here if
4 dl;
Signed ) I
TN

continued overleaf
Presentor's name, address and
reference (if any}:

fhinector] [Secretary}i Date  20th January, 1981,

T For official use

General section Post room

The Secretary,
5t. Helen's,

1 Undershaft,
London EC3P 3DQ.

wue Reference Secretarial ;

Printed & Supplied by: —
Jordan & Sons Limited Legal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE, Telephone: 01-253 3030 Teiex: 261010
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NO. 47204

L3

THE COMPANIES ACTS 1948 to 1980

SPECIAL RESOLUTIONS

(Pursuant to Section 8 (8) of the Companies Act, 1580)

oF

THE OCEAN MARINE INSURANCE COMPANY LIMITED

Passed 30th October 1981

At an EXTRAORDINARY GENERAL MEETING of the above-mentioned
Company, duly convened and held at St. Helen's, 1 Undershaft,
London EC3P 3DQ on the 30th day of October, 1981,
the following Resolutions were duly passed as SPECIAL
RESOLUTIONS:~

RESOLUTIONS
Le THAT the Company should not be re-registered as a public
1imited company under Section 8 (8) of the Companies
Act, 1980.
2. THAT the regulations contained in the printed document

submitted to this meeting, and for the purposea of
jdentification, signed by the Chalrman be and the same
are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to

rhe exclusion of all the existing Articles of Agsocila-
tion.

Chairman of the Meeting



NO: 27204

THE COMPAMIES ACTS 1948 TO 1980

ARTICLES OF ASSOCIATION

OF

THE OCEAN MAR.E INSURANCE COMPANY LIMITED

(as adopted by Special Resolution passed on 30th October, 1981)

The following shall be the regulations of of the company and the
regulations contained in Table A of the Companies Act 1948 {as
amended) or (if appropriate) the regulations contained fin any
Table applicable to the company under any former enactment, shall
not apply.
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1.01 In these regulations:-
"the Act" means the Companies Act, 1948.

“the seal" means the common seal of the company.

"secretary” means any person appointed to perform the
duties of the secretary of the company.

"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall unless the contrary
intention appears be construed as including vreferences to
printing, 1ithography, photagraphy, and other modes of
representing or repreoducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the company.



1.02 The company is a private company and shall not make any
invitation to the public to subscribe for any shares or debentures
of the company nor shall it have power to issue share-warrants to
bearer.

SHARE CAPITAL AND VARIATION OF RIGHTS

2.01 subject to Section 14 of the Companies Act, 1980, all
unissued shares shall be at the disposal of the directors and they
may aliot, grant options over or otherwise dispose of them to such
persons, at such times and on such terms as they think proper.

2.02 Without prejudice to any special rights previously
conferred on the holders of any existing shares or class of
shares, any share in the company may be issued with such
preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting, return of capital or
otherwise as the directors may from time to time determine.

2.03 Subject to the provisions of Section 58 of the Act, any
preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the option
of the company are liable, to be redeemed on such terms and in
such manner as the company before the issue of the shares may hy
special resolution determine.

2.04 If at any %time the share capital is divided into different
classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of that
class) may, whether or not the company fis being wound up, be
varied with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of
the holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating te
general meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or respresenting by proxy
one-third of the issued shares of the class and that any holdei of
shares of the class present in person or by proxy may demand a
poll. '

2.05 The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of th2 shares
of that class, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.



2.06 The company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the said section and
the rate of the commission shall not exceed the rate of 10 per
cent. of the price at which the shares in respect whereof the same
is paid are issued or an amount equal to 10 per cent. of such
price (as the case may be). Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The company
may aiso on any issue of shares pay such brokerage as may be
lawful.

2,07 Except as required by law, no person shall be recognised by
the company as holding any share upon any trust, and the company
shall not be bound by or compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or
partial interest in any share or any jnterest in any fractional
part of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
helder.

2.08 Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer {or
within such other period as the conditions of issue shall provide)
one certificate for all his shares or several certificates each
for one or more of his shares. Every certificate shall be under
the seal and shall specify the shares to which it relates and the
amount paid up thereon. Provided that in respect of a share or
shares held jointiy by several persons the company shall not be
bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

2.09 If a share certificate be defaced, lost or destroyed, it
may be renewed on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the company of
investigating evidence as the directors think fit.

9.10 The company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of
security or r*herwise, any financial assistance for the purpose of
or in connection with a purchase or subscription made or to be
made by any person of or for any shares in the company or in its
holding company nor shall the company make a loan for any purpose
whatsoever on the security of its shares or those of its holding
company, but nothing in this regutation shall prohibit
transactions mentioned in the proviso to Section 54(1) of the
Act.



LIEN

3.01  The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in
respect of that share, and the company shall also have a first ang
paramount 1ien on all shares (other than fully paid shares)
standing registered in the name of a single person for all moneys
presently payable by him or his estate to the company; but the
directors may at any time declare any share to be wholly or in
part exempt from the provisions of this regulation. The company's
lien, if any, on a share shall extend to all dividends payable
thereon.

3.02  The company may sell, in such manner as the directors think
fit, any shares on which the company has a lien, but no sale shal]
be made unless a sum in respect of which the 1lien exists is
presently payable, nor until the expiration of fourteen days after
a notice in writing, stating and demanding payment of such part of
the amount 1in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time
being of the share, or the person entitled thereto by reason of
his death or banmkruptcy.

3.03 To give effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares
comprised in any such transfer, and he shall not be bound to see
to the application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

3.04 The proceeds of the sale shall be received by the company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if
any, shall {subject to a 1ike lien for sums not presently payable
as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.



CALLS ON SHARES

4,01 The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that no call shall exceed
one-fourth of the nominal value of the share or be nayable at Tess
than one month from the date fixed for the payment of the last
preceding call, and each member shall (subject to receiving at
least fourteen days' notice specifying the time or times and place
of payment) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked
or postponed as the directors may determine.

4.02 A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was passed
and may be required to be paid by instalments.

4.03 The joint holders of a share shall be jointly and severally
Tiable to pay all calls in respect thereof.

4.04 If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate not
exceeding 5 per cent. per annum as the directors may determine,
but the directors shall be at Tiberty to waive payment of such
interest wholly or in part.

4,05 Any sum which by the terms of fissue of g share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premfum, shall for the
purposes of these regulations be deemed to be a call duly made and
payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant
provisions of these regulations as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum hag
become payable by virtue of a call duly made and notified.

4,06 The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.



4,07 The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not
exceeding (unless the company in general meeting shall otherwise
direct) 5 per cent. per annum, as may be agreed upon between the
directors and the member paying such sum in advance.

TRANSFER OF SHARES

5.0l, The instrument of transfer of a share shall be signed by or
on behalf of the transferor and in the case of a partly paid share
the transferee, and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in
the register of members in respect thereof.

5,02  Subject to such of the restrictions of these regulations as
may be applicable, any member may transfer all or any of his
shares by instrument in writing in any usual or common form or any
other form which the directors may approve.

5,03 The directors shall have an absclute right to refuse to

register any transfer of a share (whether or not a fully paid
share} without assigning any reason therefor.

5.04  The directors may also decline to recognise any instrument
of transfer unless:-

(a) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the directors may reasonably
require to show the right of the transferor to make
the transfer; and

(b) the instrument of transfer is in respect of only one
¢lass of share.

5.05 If the directors refuse to register a transfer they shall
within two months after the date on which the transfir was lodged
with the company send to the transferee notice of tne refusal.

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

5.07 The company shall not charge tn&nsfer or registration
fees.



TRANSMISSION OF SHARES

6.01 In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal
representatives of the deceased where he was a sole holder, shall
be the only persons recognised by the company as having any title
to his interest in the shares; but nothing herein contained shall
retease the estate of a deceased joint holder from any liability
in respect of any share which had been jointly heid by him with
other persons.

6.02  Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a
transfer of the share by that member before his death or
bankruptcy, as the case may be.

6.03 If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the company a
notice in writing signed by him stating that he so elects. If he
shall elect to have another person registered he shall testify his
election by executing to that person a transfer of the share. Al
the Timitations, restrictions and provisions of these regulatinns
relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or barnkruptcy of the member
had not occurred and the notice or transfer were a transfer signed
by that member.

6.04 A person becoming entitled to a share by reason of the
death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he would he entitled if he
were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the company:

Provided always that the directors may at any time give
notice regquiring aiy such person to elect either to be registered
himself or to transfer the share, and if the notice is not
comptied with within ninety days the directors may thereafter
withhold payment of all dividends, bonuses or other moneys payable
in respect of the share until the requirements of the notice have
been complied with.



FORFEITURE OF SHARES

7.01 If a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the directors may, at
any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with
any interest which may have accrued.

7.02  The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is
to be made, and shall state that in the event of non-payment at or
before the time appointed the shares in respect of which the cal]
was made will be 1iable to be forfeited.

7.03  If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by
the notice has been made, be forfeited, by a resolution of the
directors to that effect.

7.04 A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

7.05 A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the company all moneys
which, at the date of forfeiture, were payable by him to the
company in respect of the shares, but his Tiab{lity shall cease if
and when the company shall have received payment 1in full of atl
such moneys in respect of the shares.

7.06 A statutory declaration in writing that the declarant is a
director or the secretary of the company, and that a share in the
company has been duly forfeited on 4 date stated in the
deciaration, shall be conclusive evidence of the facts therain
stated as against all persons claiming to he entitled to the
share. The company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute a
transfer of the share in favour of the person to whom the share is
sold or disposed of and he shall thereupon be registered as the
holder of the share, and shall not be hound to see to the
application of the purchase money, 1if any, nor shall his title tg
the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of
the share.



7.07  The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium, as
if the same had been payable by virtue of a call duly made and
notified,

CONVERSION OF SHARES INTO STOCK

8.01  The company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares of
any denomination.

8.02 The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose
might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to
time fix the minimum amount of stock transferable but <o that such
minimum shall not exceed the nominal amount of the shares from
which the stock arose.

8.03 The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the company
and other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except participation in
the dividends and profits of the company and in the assets on
winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred that privilege or
advantage.

8.04  Such of the regulations of the company as are applicable to
paid-up shares shall apply to stock, and the ards "shares" and
"shareholder" therein shall include "stock" and "stockhulder®.

ALTERATION OF CAPITAL

9.01 The company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into shares
of such amount, as the resolution shall prescribe.



9.02 The company may by ordinary resolution:-

(a) consolidate and divide all or any of its share capital
into shares of lary~r amount than its existing
shares;

(b) sub-divide its existing shares, or any of them, into
shares of smaller amount than 1is fixed by the
memorandum of assocjation subject, nevertheless, fo
the provisions of Section 61(1)(d) of the Act;

{c) cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to be
taken hy any person.

9.03 The company may by special resolution reduce its share
capital, any capital redemption reserve fund or any share premium
account in any manner, and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL MEETINGS

10.1 The company shall in each year hold a general meeting &s
its annual general meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse between
the date of one annual general meeting of the company and that of
the next. Provided that so long as the company hclds its first
annual  general meeting within eighteen months of its
incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general
meeting shall be held at such time and place as the directors
shall appoint.

10.02 A1l general meetings other than annual general meetings
shall be called extraordinary general meetings.

10.3 The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall also be convened on such requisition, or, in defauit, may be
convened by such requisitionists, as provided by Section 132 of
the Act. If at any time therc are not within the United Kingdom
sufficient directors capable of acting to form a quorum, any
director or any two members of the company may convene an
extraordinary general meeting in the same manner as nearly as
possible as that in which meetings may be convened by the
directors.



NOTICE OF GENERAL MEETINGS

11.01  An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the Teast, and a meeting of the company
other than an annual general meeting or a meeting for the passing
of a special resolution shall be called by fourteen days' notice
in writing at the least. The notice shall be exclusive of the day
on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the
hour of meeting and, 1in case of special business, the general
nature of that business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by
the company in general meeting, to such persons as are, under the
regulations of the company, entitled to receive such notices from
the company:

Provided that a meeting of the company shall,
notwithstanding that it dis called by shorter notice than that
specified in this regulation, be deemed to have been duly called
if it is so agreed:-

(a) in the case of a meeting called as the annual general
meeting, by all the members entitled to attend and
vote thereat; and

(b) in the case of any other meeting, by a majority in
number of the members having a right to attend and
vote at the meeting, being a majority together holding
not less than 95 per cent. in nominal value of the
shares giving that right.

11.02 The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

12,01 A1l business shall be deemed special that is transacted at
an extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and
the reports of the directors and auditors, the election of
directors in the place of those retiring and the appointment of,
and the fixing of the remuneration of, *he auditors.

12.02  No business shall be transacted at ary general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as .erein otherwise provided, two
members present in person or by proxy shall be a quorum,



12.03  If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissoived; in any other case it
shall stand adjourned to the same day in the next week, at the
same time and place or to such other day and at such other time
and place as the directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time
appointed for the meeting, the members present shall be a quorum.

12.04 The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the company, or if
there is no such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of the
meeting or is unwilling to act the directors present shall elect
orie of their number to be chairman of the meeting.

12.05 If at any meeting no director is willing to act as chairman
or if no director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall
choose one of their number to be chairman of the meeting.

12,06 The chairman may, with the consent of any meeting at which
a quorum fis present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

12.07 At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll s
(before or on the declaration of the result of the show of hands )
demanded: -

(a) by the chairman; or

(b) by any member entitled to vote and present in person
or by proxy.

Untess a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings
of the company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

The demand for a poll may be withdrawn.



12.08 Except as provided in regulation 12.10, 1if a poll is duly
demanded it shall be taken in such manner as the chairman directs,
and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

12,09 1In 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 is demanded, shall be
entitled to a second or casting vote.

12,10 A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time as the chairman
of the meeting directs, and any business other than that upon
which a poll has been demanded may be proceeded with pending the
taking of the poll.

VOTES OF MEMBERS

13.01 Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shali have one vote, and on a poill
every member shall have one vote for each share of which he is the
holder.

13.02 In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and for
this purpose seniority shall be determined by the order in which
the names stand in the register of members.

13.03 A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in 1lunacy, may
vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court, and
any such committee, receiver, curator bonis or other person may,
on a poll, vote by proxy.

13.04 No member shall be entitlied to vote at any general meeting
unless all calls or other sums presently payable by him in respect
of shares in the company have been paid.

13.05 If at any general meeting any votes shall be counted which
ought not to have been counted or which might have been rejected,
the error shall not vitiate the resulf of the voting unless it be
pointed out at the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting, be of
sufficient magnitude to vitiate the result of the voting.



13.06 On a poll votes may be given either personally or by
proxy.

13.07 The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal,
or under the hand of an officer or attorney duly authorised. A
proxy need not be a member of the company.

13.08 The instrument appointing a proxy and the power of attornay
or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shail be
deposited at the registered office of the company 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 propeses to vote, or, in the
case of a poll, not Tess 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.

13.09 An instrument of proxy may be in any usual or common form
or in any other form which the directors may approve.

13.10 The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a pol?.

13.13 A vote given in accordance with the te ws of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that no
intimation 1in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the company at
the office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

13.12  Subject to the provisions of the Act, a resolution in
writing signed by all the members of the company who at the date
of such resolution were entitled to receive notice of and to
attend and vote at general meetings shali be as valid and
effectual as if it had been passed at a general meeting of the
company duly convened and held. Any such resolution may consist
of several documents in like form each signed by one or more of
the members. Each signature may be given personally or by a duly
appointed attorney or in the case of a body corporate by an
officer or by its duly authorised representative.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

14,01 Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any
meeting of the company or of any class of members of the company,
and the person so authorised 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 company.

DIRECTORS

15.01 Subject as hereinafter provided the directors shall not be
Tess than two nor more than twelve in number. The company may by
ordinary resolution from time to time vary the minimum number and
from time to time vary the maximum number of directors.

15.02 The remuneration of the directors shall from time to time
be determined by the company in general meeting and in default of
such determination a director shall not be entitled to any
remuneration for his services as director.  Such remuneration
shall be deemed to accrue from day to day. The directors may also
be paid all travelling, hotel and other expenses properly incurred
by them in attending and returning from meetings of the directors
or any committee of the directors or general meetings of the
company or In connection with the business of the company.

15.03 A director shall not be required to hold any shares of the
company by way of qualification., A director who is not a member
of the company shall nevertheless be entitled to attend and speak
at general meetings.

15.04 A director of the Company may be or become a director or
other officer of, or otherwise interested Tn, any company promoted
by the company or in which the company may be interested as
sharehoider or otherwise, and no such director shall be
accountable to the company for any remuneration or other benefits
received by him as a director or officer of, or from his interest
in, such other company unless the company otherwise direct.,

BORROWING POWERS

16.01 The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and, subject to Section
14 of the Companies Act, 1980, to issue debentures, debenture
stock, and other securities whether outright or as security for
any debt, liability or obligation of the company or of any third
party.
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POWERS AND DUTIES OF DIRECTORS

17.01 The business of the company shall be managed by the
directors, who, in addition to all the powers and authorities by
these regulations or otherwise expressly conferred on them, may
exercise all such powers and do all such acts and things as may be
exercised or done by the company and as are not, by the Companies
Act, 1948 to 1980 or by these regulations, required to be
exercised or done by the company in gencral meeting, subject
nevertheless to these regulations, to the provisions of the
Companies Act, 1948 to 1980 and to such directions (not
inconsistent with these regulations and such provisions) as may be
prescribed by the company in general meeting. No such direction
shall invalidate any prior act of the directors which would have
been valid if that direction had not been prescribed.

17.02 The directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the company for such
purposes and with such powers authorities and discretions (not
exceeding those vested in or exercisable by the directors under
these regulations) and for such period and subject to such
conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the directors may think
fit and may also authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested in him.

17.03 The company may exercise the powers conferred by Section 35
of the Act with regard to having an official seal for use abroad,
and such powers shall be vested in the directors.

17.04  The company may exercisc the powers conferred upan the
company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a dominion register, and the directors
may {subject to the provisions of those sections) make and vary
such regulations as they may think fit respecting the keeping of
any such register.

17.05 (1) A director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
company shall declare the nature of his interest at a meeting of
the directors in accordance with Section 199 of the Act.
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(2) A director may be interested, directly or indirectly,
in any contract or arrangement with the company or in which the
company is interested and (except as regards the office of
Auditor) he may hold and be remunerated in respect of any office
or place of profit under the company and he or any firm of which
he is a partner may act in a professional capacity for the company
and be remunerated therefor. In relation to any such matter a
director notwithstanding his interest may vote and be taken into
account for the purposes of a quorum and may retain for his own
absolute use and benefit all profits and advantages accruing to
him.

17.06 A1l chegques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the company, shall he signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the
directers shall from time to time by resolution determine,

17.07  The directors shall cause minutes to be made in books
provided for the purpose:-

(a) of all appointments of nfficers made by the
directors; and

(b} of ail resolutions and proceedings at all meetings of
the company, and of the directors, and of committees
or directors.

The directors may dispense with the keeping of attendance
books for meetings of the directors and meetings of any committee
of the directors.

17.08 The directors on behalf of the company may pay a gratuity
or pension or allowance on retirement to any director who has held
any other salaried office or place of profit with the company or
to his widow or dependants and may make contributions to any fund
and pay premiums for the purchase or provision of any such
gratuity, pension or allowance.
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DISQUALIFICATION OF DIRECTORS

18.01 (1) The office of director shall be vacated if the
director:

(a) ceases to be a director by virtue of Section 182 or
185 of the Act; or

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

(c) becomes prohibited from being a director by reason of
any order made under Section 188 of the Act; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the
company; or

(f) shall for more than six months have been absent
without permission of the directors from meetings of
the directors held during that period.

(2) The office of a director shall also be vacated if he
shall offer to resign and the directors shall resolve to accept
such offer or if he shali have served upon him a notice in writing
signed by all his co-directors (being at least two in number)
removing him from office as director, but so that in the case of a
managing director such removal shall be deemed an act of the
company and shall have effect without prejudice to any c¢laim for
damages in respect of the consequent termination of his executive
office,

18.02 The directors shall not be subject to retirement by
rotation.

18.03 The directors shall have power at any time, and from time
to time, to appoint any person %, be a director, but so that the
total number of directors shall not at any time exceed the number
fixed in accordance with these regulations.

18.04 The company may by ordinary resolution, of which special
notice has been given in accordance with Section 142 of the Act,
remove any director before the expiration of his period of office
notwithstanding anything in these regulations or in any agreement
between the company and such director. Such removal shall Dbe
without prejudice to any c¢laim such director may have for damages
for breach of any contract of service between him and the
company.



18.05 The company may by ordinary resolution appoint another
person 1in place of a director removed from office under the
immediately preceding regulation, and without prejudice to the
powers of the directors under regulation 92 the company in general
meeting may appoint any person to be a director either to fill a
casual vacancy or as an additional director.-

PROCEEDINGS OF DIRECTORS

19,01 The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by a
majority of votes. In case of ai equality of votes, the chairman
shall have a second or casting vote. A director may, and the
secretary on the requisition of a director shall, at any time
summon a meeting of the directors. It shall not be necessary to
give notice of a meeting of directors to any director for the time
being absent from the United Kingdom.

19.02 The quorum necessary for the transaction of the business of
the directors may be fixed by the directors, and unless so fixed
shall be two.

19.03 The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to the regulations
of the company as the necessary quorum of directors, the
continuing directors or director may act for the purpose of
increasing the number of directors to that number, or of summoning
a general meeting of the company, but for no other purpose.

19.04 The director: may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no
such chairman is elected, or if at any meeting the chairman is not
present within five minutas after the time appointed for holding
the same, the directors present may choose one of their number to
be chairman of the meeting.

19.05 The directors may delegate any of their powers to
committees consisting of such member or members of their body as
they think fit; any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the directors.

19.06 A comittee may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding
the same, the members present may choose one of their number to be
chairman of the meeting.
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19.07 A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of
votes the chairman shall have a second or casting vote.

19.08 A1l acts done by any meeting of the directors or of any
Committee of the directors or any sub-committee of such committee
or by any person or persons acting as a director or directors
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment ,of any person or persons
attending any such meeting as a director or committee member or
sub-commitiee member or of the person or persons acting as a
director or directors, or that he or they were disqualified or had
vacated office or were not entitled to vote, be as valid as if
every such person had been duly appointed, was qualified and had
been entitled to vote. ’

19.09 A resolution in writing signed by all the directors for the
time being 1in the United Kingdom shall be as effective as a
resolution passed at a meeting of the directors duly convened and
held and may consist of several documents in the Ilike form, each
signed by one or more of the directors.

MANAGING DIRECTOR

20.01 The directors may from time to time appoint one or more of
their body to the office of managing director for such period and
on such terms as they think fit, and, subject to the terms of any
agreement entered into in any particular case, may revoke such
appointment and his appointment shall be automatically determined
if he cease from any cause to be a director.

20.02 A managing director shall receive such remuneration
(whether by way of salary, commission or participation in profits,
or partly in aone way and partly in another) as the directors may
determine.

20.03 The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers
and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

20.04 Regulations 20.01 to 20.03 above (both inclusive) shall
extend to include the posts of deputy and assistant managing
director and 1in these regulations references to a managing
director shall include a deputy or assistant managing director.



SECRETARY

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

21.02 No person shall be appointed or hold office as secretary
who is:

(a) the sole directors of the company; or

(b} a corporation the sole directer of which is the sole
director of the company; or

(c¢) the sole director of a corporation which is the sole
director of the company.

21.03 A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in place of, the
secretary.

ALTERNATE DIRECTORS

22,01 Any director may at any time by writing under his hand and
deposited at the registered office, or delivered at a meeting of
the directors, appoint any person to be his alternate director and
may in Tike manner at any time terminate such appointment,

22.02 The appointment of an alternate director shall determine on
the happening of any event which if he were a director would cause
him to vacate such office or if his appointor ceases to be a
director.

22,03 An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notice of meetings of the
directors and shall be entitled to attend and vote as a director
at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of
his appointor as a director arnd for the purposes of the
proceedings at such meeting the provisions of these regulations
shall apply as if he were a director. If his appointor is for the
time being absent from the United Kingdom or temporarily unable to
act through 1itl-health or disability his signature to any
resalution in writing of the directors shall be as effective as
the signature of his appointor. An alternate director shall not
(save as aforesaid) have power to act as a director nor shall he
be deemed to be a director for the purposes of these regulations.



22.04 Aﬁ alternate director may be repaid expensas, and shall be
entitled to be indemnified, by the company to the same extent
mutatis mutandis as if he were a director, but he shail not be
entitled to receive from the company any remuneration for his
services as alternate director.

THE SEAL

23.01 The directors shall provide for the safe custody of the
seal which shall be used only by the authority of the directors or
by the authority of such person or persons to whom the directors
by resolution may have delegated authority in that behalf, and
every instrument to which the seal shall be affixed shall be
attested by a director or the secretary or by the assistant
secretary or by such other person as the directors may from time
to time authorise in that behalf.

DIVIDENDS AND RESERVE

24,01 The company 1in general meeting may declare dividends, but
no dividends shall exceed the amount recommended by the
directors.

24.02 The directors may from time to time pay to the members such
interim dividends as appear to the directors to be Justified by
the profits of the company.

24.03 No dividend or interim dividend shall be paid otheryise
than in accordance with the provisions of Part III of the
Companies Act, 1980 which apply to the company.

24.04  The directors may, bafore recommending any dividend, set
aside out of the profits of the company such sums as they think
Proper as a reserve or reserves which shall, at the discretion of
the directors, be applicable for any purpose to which the profits
of the company may be properiy applied, and pending such
application may, at the -ike discretion, either be employed in the
business of the company or be invested in such investments (other
than shares of the company) as the directors may from time to time
think fit. The directors may also without placing the same to
reserve carry forward any profits which they may think prudent not
to divide.



22

24.05 Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends shall be
declared and paid according to the amounts paid or credited as
paid on the shares in respect whereof the dividend is paid, but no
amount paid or credited as paid on & share in advance of calls
shall be treated for the purposes of this regulation as paid on
the share. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

24.06 The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to the
company on account of calls or otherwise in relation to the shares
of the company.

24.07 Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares, debentures or debenture stock of any other company or in
any one or more of such ways, and the directors shall give effect
to such resolution, and where any difficulty arises in regard to
such distribution, the directors may settle the same as they think
expedient, and in particular may issue fractional certificates and
fix the value for distribution of such spec¢ific assets or any part
thereof and may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to adjust
the rights of all parties, and may vest any such specific assets
in trustees as may seem expedient to the directors.

24.08 Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one
of the joint holders who is first named on the register of members
or to such person and to such address as the holder or joint
holders may in writing direct. Every such cheque or warrant shall
be made payable to the order of the person to whom it s
sent. Any one of two or more Jjoint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in
respect of the shares held by them as joint holders.

24,09 No dividend shall bear interest against the coempany.



ACCOUNTS

26,01 The directors shall cause proper books of account to be
kept with respect to:-

(a) all sums of money received and expended by the company
and the matters in respect of which the receipt and
expenditure takes place; and

(b) all sales and purchases of goods by the company; and
(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are
not kept such books of accounts as are necessary to give a true
and fair view of the state of the company's affairs and to explain
its transactions.

25.02 The books of account shall be kept at the registered office
of the company, or, subject to Section 147(3) of the Act, at such
other place or places as the directors think fit, and shall always
be open to the inspection of the directors.

25.03 The directors shall fro: time to time determine whether and
to what extent and at what times and places and under what
conditions or regulations the accounts and books of the company or
any of them shall be open to the inspection of members not being
directors, and no member (not being a director) shall have any
right of inspecting any account or book or document of the company
except as conferred by statute or authorised by the directors or
by the company in general meeting.

25,04 The directors shail from time to time, in accordance with
Section 1 of the Companies Act 1976 and Sections 150 and 157 of
the Act, cause to be prepared and to be laid before the company in
general meeting such profit and loss accounts, balance sheets,
group accounts {if any) and reports as are referred to in those
sections.

25.05 A copy of every balance sheet (including every document
required by law to be annexed theretc) which is to be laid before
the company 1in general meeting, together with a copy of the
auditors' report, shali not less than twenty-one days before the
date of the meeting be sent to every member of, and every hclder
of debenturas of, the company and to every perscn registered under
regulation 6.03. Provided that this regulation shall not require
a copy of those documents te be sent to any person of whose
address the company is not aware or to more than one of the joint
holders of any shares or debentures.
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CAPITALISATION OF PROFITS

26.01 The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit of
any of the company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution,
and accordingly that such sum set free for distribution amongst
the members who would have been entitled thereto if distributed by
way of dividend and in the same proportions on condition that the
same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held
by such members respectively or paying up in full unissued shares
or debentures of the company to be allotted and distributed
credited as fully paid up to and amongst such members in the
proportion aforesaid, or partly in the one way and partly in the
other, and the directors shall give effect to such resolution:

Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this regulation,
only be applied in the paying up of unissued shares to be issued
to members of the company as fully paid bonus shares.

26,02 The company in general meeting may on the recommendation of
the directors resolve that it is desirable to capitalise any part
of the amount for the time being standing to the credit of any of
the company's reserve accounts or to the credit of the profit and
loss account which s not available for distribution by applying
such sum in paying up 1in full unissued shares to be allotted as
fully paid bonus shares to those members of the company who would
have been entitled to that sum if it were distributed by way of
dividend (and in the same proportions), and the directors shall
give effect to such resolution.
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and applications of the undivided profits resolved to be
capitalised thereby, and ali allotments and issues of fully=-paid
shares or debentures, if any, and generally shall do a]] acts and
things required to give effect thereto, with full power to the
directors to make such provision by the issue of fractional
certificates or by payment 1in cash or otherwise as they think fi:
for the case of shares or debentures becoming distributable in
factions, and also to authorise any person to enter on behalf uf
all the members entitled therto into an agreement with the company
providing for the allotment to them respectively, credited as
fully paid up, of any further shares or debentures to which they
may be entitled upon such capitalisation, or (as the case may
require) for the payment up by the company on their behalf, by the
application thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on thejr existing shares, and any
agreement made under such authority shall be effective and binding
on all such members.

AUDIT

27.01 Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 161 of the Act and Sections 1 and
13 to 16 of the Companies Act, 1976.

NOTICES

28.01 A notice may be given by the company to any member eithap
personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, 1if any, within the United Kingdom
supplied by him to the company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be
deemed to effected by properly addressing, prepaying, and posting
a letter containing the notice, and to have been effected in the

course of post.

28.02 A notice may be given by the ~ompany e the joint holders
of a share by giving the notice to the Joint holder first named in
the register of members n respect of the share.
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28.03 A notice may be given by the company to the persons
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post 1in a prepaid letter
addressed to them by name, or by the title of respresentatives of
the deceased, or trustee of the bankrupt, or by any Tlike
description, at the address, if any, within the United Kingdom
supplied for the purpose by the persons claiming to be s
entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been
given if the death or bankruptcy had not occurred.

28.04  Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

(a) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the company an address within the United
Kingdom for the giving of notices to them; and

(b) every person upon whom the ownership of a share
devolves by reason of his being 2 legal personal
representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptcy would
be entitled to receive notice of the meeting; and

(¢) the auditor For the time befng of the company.

No other person shall be entitled to reccive notices of
general meetings.

WINDING Up

29.01 If the company shall be wound up the liquidator may, with
the sanction of an extraordinary resolution to the company and any
other sanction required by the Act, divide amongst the members in
specie or kind the whole or any part of tlic assets of the company
(whether they shall consist of property of the same kind or not)
and may, for such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different
classes of members. The ligidator may, with the 1ike sanction,
vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the liquidator,
with the 1ike sanction, shall think fit, but so that no member
shall be compelled to accept any shares or other securities
whereon there iz any liability.
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INDEMNITY

30.01 Subject to the provisions of and so far as may be permitted
by the Companies Acts from time to time in force and applicable to
the company, every director, auditor, secretary or other officer
of the company shall be entitled to be indemnified by the company
against all costs, charges, Tlosses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto.

OVER-RIDING PROVISIONY

31.01 Whenever the Commercial Union Assurance Company Limited
(hereinafter called "the parent company"), or any subsidiary of
the parent company, shall be the holder of not less than 90 per
cent. of the issued ordinary shares the following provisions shall
apply and to the extent of any inconsistency shall have
over-riding effect as against all other provisions of these
regulations:

(a) the parent company may at any time and from time to
time appoint any person to be a director or remove
from office any director howsoever appointed but so
that in the case of a managing director his removal
from office shall be deemed an act of the company and
shall have effect without prejudice to any claim for
damages in respect of the consequent termination of
his executive office; and

(b) no unissued shares shall be issued or agreed to be
issued or put under option without the consent of the
parent company; and

(c) any or all powers of the directors shall be restricted
in such respests and to such extent as the parent
company may by notice to the company from time to time
prescribe.

Any such appointment, removal, consent or notice shall be
in writing served on the company and signed c¢. behalf of the
parent company by any two of its directors or by any one of its
directors and 1its Secretary or by some other person duly
authorised for that purpose.
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No person dealing with the company shall be concerned to
see or enquire as to whether the powers of the directors have been
in any way restricted hereunder or as to whether any requisite
consent of the parent company has been obtained and no obligation
Incurred or security given or transaction effected by the company
to or with any third party shall be invaiid or ineffectual unless
the third party had at the time express notice that the incurring
of such obligation or the giving of such security or the effecting
of such transaction was in excess of the powers of the directors.
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No, 27204 /Q.L.".L.k ,

| hereby certify that

TS OCEAN MARINEG INSURANCE COMPANY LIMITED

is, with effect from Lk LIBL e a private company

within the meaning of the Companies Act 1980.

Dated at Cardiff the 3187 DICRER 1961

/ - 'La.;;.‘:, =
T
Assistant Registrar of Companies
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Company Number : 27204

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
OF

THE OCEAN MARINE INSURBNCE COMPANY LIMITED

Passed on 21 December 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convensd Aand
held at St Helen's, 1 Undershaft, London, EC3PF 3DQ on Friday 21 Decemboer 199G the
following resolutions were passed as Ordinary Resolutions:-

ORDINARY KESOLUTIONS

1. THAT the authorised share capital of the Company be and is hereby inercased
from £1.5m Lo £2m by the creation of an additional 20,000 ordinary chares
of £25 each.

2. THAT, wilth effect from Lhe passing of this resolution, the dircetors bhe and
are hereby authorised, pursuant to Section 20 of the Companios Aet 1935, to
allot relevant securities of a value of £0.% tu Cosmoreial Unien Rocurancs
Company plc.

MR K § GRANT

Chairman of the Mecling
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

e Bl JE e |

272 o

L N " |

[, THE CCEAN MARINE INQURANCE COMPANY LiMiTeDd |

givas notice In accordance with section 123 of the above Act that by resolution of the compeny

dated ___ 2\ ! 1'7-!01 9]

increased by £ 300, 00O

the nominsl capital of the company has been

beyond the registered capital of £ 1,500, OO

A copy of the resolution autharising the increase is attached.5

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:
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Company No: 27204

COMPANIES ACT 1985
ELECTYVE RESOLUTIONS
(Passed by written resolutions pursuant to Section 381a
of the Companies Act 1985)

of

THE OCEARN MBRINE INSURANCE COWPANY LIMITED

Passed on Friday 14 December 1990

Following written resolutions of all the members of the above-mentionad
Company, the following resolutions were duly passed as ELECTIVE RESOLUTIONS
on Friday 14 December 1990:-

1.

THAT the Company herebyv eleckts in accordance with Section 332 of the
Companies Act 1985, that the Directors shall not be required to lay tie
Report & Accounts before the Company in general meeting.

THAT the Company hereby elects in accordance with Section 3G6A of the
Companies Act 1985, chat the Company shall not hold annual general
meetings.

THAT the Company hereby elects in accordance with Section 386 of the
Companies Act 1985, that the Company shall dispense with the obligation
to appoint auditors annually and, accordingly, the Company's auditors,

Coopers & Lybrand Deloitte, shall ramain in office until the Cempany or
the auditors otherwise determine.

CERTIIFIED TO BE A TRUE EXTRACT
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Name of company

+ THE _OCER TIBRWE ANTURANGE  CanPAnY  LueTed

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 3o DECENRER A& the nominei capital of the company has been
increased by £ 20,000 000 _ bayond the registered capital of £ S, 500, 000

A copy of the resolution authorising the increase Is attached.5

The conditions (ag. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

SHARES  RANK PRI PASSML LICTH SXSTING Qtfees,

Please tick here if

]
continued overleaf
Signed L Designation? QECRATAOM Date {Q JfONRRY Q4D
Presentor’'s name address and For official Use
reference {if anyh: General Section Past room
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Company Number: 27204

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

OF

THE OCERN MARINE INSURANCE COMPANY LIMITED

Passed on 30 December 1991

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at St Helen's, 1 Undershaft, London, EC3P 3DQ on Monday
30 December 1991 the following resolutions were passed as Ordinary
Resolutions:-

ORDINARY RESOLUTIQNS

1. THAT the authorised share capital of the Company be and is hereby
increased from £5,500,000 to £25,500,000 by the creation of an
additional 800,000 ordinary shares of £25 cach.

2. THAT the directors be and are hereby generally and unconditionally
authorised, pursuant to Section 80 of the Companies Act 1985, to
allot and to make offers or agreements to allot relevant securities
up to and equal to a value of £20m to Commercial Union Assurance
Company plc.

Chajirman of the Meeting



COMPANIES FORM No. 123

> Notice of increase
in nominal capital

Pinumdo net Pursuant to section 123 of the Companies Act 1385
Wre
this macgin
To the Registrar of Companies For official use  Company number
Please complete Lt sl Sl
hg;bty. prafarsbiy | 1 1 127204
In black type, or o ok e e

botd biock lettering _Narna of company
F THE CCEAN HARINE INGURANGE COMPANY LIMITED

Y wvsart full name
of company

gives notice in accordanca with soction 123 of the above Act that by resolution of the cornsany
deted .. 4 TN _JW‘\ L _ . .the nominal capital of the company has boan
increased by £ 3,565, OO bayond the registered capital of £ 2, S O

§the copy mustbe A COPY of the resolution authorising the increase is attached §

( in s . )i P f e " 03t y . : .
et form saresg The conditions (eg. voting rights, dividend rights, winding-up rights etc } subject 1o which the new

the regisirar N
oY shares have been or are to be issued are as follow:

$irsart

Corector, o e Please tick heref
Secretary, g contimued overleal
Admumstrator
;r]mmm!uhw \ / \’jf’ﬁ “T\ } eIl
LITRIEY ey - U of ¢ DV TAL
Aecavds i /-/ i (‘Z( -‘\ {1 ACRLTANZY
iGeorand) 8% Signed .~ ARV VIR (B N Desgnanont ODate ‘.
apprannate * ” 2 ’7 fﬁ f
el TR Y Presentor’s name address and For official Use
éﬁl’ﬁi‘ﬂ_{:" reforence i any): Genera! Sorbon i Post room
sAOMIOE S O HAYWARD §
o CLOSECRETARIAL & LEGAL |
' - oo v St
TN (e AL Ghaits I
e X COVei R AL CRusd Boett
. I WA TR N
- (H k)ff;‘*ﬂi\i A8 ¢ }'\’(i ”@;ﬁfﬁ




Company Number: 27204

CONPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIOHS
or

THE OCERH MARINE INSURANCE COMPANY LIMITED

Passed on 4 July 18991

At an EXTRACRDINRRY GENERAL HEETING of the above-pamed Copmpany, duly
convenad and hald at 8t Helen's, 1 Undershaft, Londoen, EE3IP 304 oa Thursday
4 July 1991 the following resolutions were pasged as Ordinary RHegolationg:-

OROINARY RESGLUTIONS

1. THAT the authorised shore caplital of the Company be and ic hereby
increaped from £2,600,000 te £5,500,000 by the ereatian of an
addltional 140,000 crdinary shares of £29 oceh.

2. THAT the directorr be and are hereby qenerally and uwocondi! tonally
authorised, pursuant to Section BC of the Companieg Aot 1984, te
allot and to make offers O aqrecments to allet rolevant seocarsticos
up to and aqual to a value of £3.%n to Commoreinl Onion Asouranco
Company ple.

MR K N GRANT
Chairmar af the Heoting
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i t Com?any: 27204

N T

COMPANIES ACT 1985

g

SPECIAL RESOLUTION

(Passed pursuant to Sections 4 and 92 and delivered
pursuant to Section 380 of the Companies Act 1985)

of

THE QCEAN MARINE INSURBKCE COMPANY LIMITED
Passed on 19 Qctober 1992

At an Extraordinary General Meeting of the members of the above-named
company, duly convened on 19 October 1992 at 6 Broadgate, London EC2M 208,
the following resolutions were duly passed as SPECIAL RESOLUTIONS:-

1. THAT the Memorandum of Association of the Company be altered with
respect to its objecks by:-

(i) the deletion in clause 3 of sub-clause (A} and the substitution in its
place of the following new sub-clausc as sub-clause (A):-

(A} To carry on the business of insurance in all its branches to
effect and carrsy out contracts of insurance against insurable
risks of any or every kind, contracts of insurance of any or
every type dependent on human life and contracts to pay annuities
or lump sums howsoever caleculated and in particular (but without
limiting the generality of the foregoing) to transact all or any
of the classes of insurance husiness referred to in 8Section 1(1)
of the Insurance Companies Act 1982 and to transact all kinds of
guarantee and indemnity business.Y

{(ii) the insertion in clause 3 of the following new sub-clause as sub-clause
(UU) after the existing sub-clause (U):-
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"(Uu) (i)
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To purchase’and maintain insurance for or for the berefit
of any persons who are or were at any time directors,
officers or employees or auditors of the Company, or of any
other company which is its holding company or in which the
Company or such holding company or anv ¢ the predecescsors
of the Company or of such holdiig wor _mr has any interest
whether direct or indirect or whic! is . any way allied to
or associated with the Company, or I ~ y Suhszidiary
Undertaking of the Company o1 of any such other company, or
who are or were at any time trustees of any pension fund in
which any employees of the Company or of any such other
company or Subsidiary Undertaking are interested, including
{without prejudice Lo the generality of the foregoing)
insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or
otherwise in relation to their duties, powers or offlices in
relation to the Company or any such other company,
Subsidiary Undertaking or pension fund and (ii) te such
extent as may be permitted by law otherwise to indemnify or
to exempt any such person against or from any such
liability."

{iii) the deletion in clause 3, sub-clause (2) of the phrasc 'Companies Acts
1948 to 1967' and the substitution in its place of 'Companies Act

i985'.

2. '"THAT the regulations contained in the document marked 'Exhibit A' and
submitted to this meeting and, for the purpose of identification, signed
by the Chairman hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and to the exelusien of all
the existing Articles thereof'.

CERTIFIED 70 BE A TRUE EXTRACT

e

CHAIRMAN OF THE MEETING
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THE COMPANIRS ACT 1985 CERTIFIED TO BE A TRUE COPY

HEMORANDUHM CF ASSCCIATION
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THE OCEAN MARINE INSURANCE COMPANY LIMITED /“-‘WL:"E‘";;E)US

The name of the Company is The Ocean Marine Insurance Company Limited.

The registered office of the Company is and will be sicuate in
England.

The objects of the Company are:-

To carry on the business of insurance in all its branches to effect
and crrry out contracts of insurance against insurable risks of any
or every kind, contracts of insurance of any or every type dependent
on human life and contracts to pay annuities or lump sums howsoever
calculated and in particular (but without limiting the gererality of
the foregoing) to transact 21l or any of the classes of .Lasurance
business referred to in Section 1(1) of the Insurance Companies Act
1982 and to transact amll kinds of guarantee and indemnity busiress.

To reinsure with any company or perscon any risks undertaken by the
Company and issue policies of reinsurance and to enter into
reinsurance contracts upon any terms and whether or not binding the
Company for any fixed term to accept with or without investigation any
part of risks undertaken by another company or person being of such
a nature as the Company may be authorisad to insure.

To appropriate and pay or distribute to or uamong the holders of
policies of the Company or other porsons with whom it may have
dealings or any clasg or classes of such persons any part of the
general profits of the Company or of the profits derived from any cne
or more of its several categories of business and either in cash or
by any deferred payment or by the diminution of any premiums or in any
other way and by the terms of any policy or prospectus to bind itself
to make any such appropriation, payment or distribution.

To pay, satisfy or compromise any claims made against the Company in
respect of any policies or contracts granted by, dealt in or entered
into by the Company which claims the Company may deem it expedient to
pay, satisfy or compromise notwithstanding that the same may not be
valid in law.

Clauses 3(A), 3(UU) and 3(2) were adopted pursuant to a special resolution

passed on !19 0CT 1299
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Try carry on all financial and monetary business and in particular (but
without limiting the generality of the foregoing) to borruw, raise or
take up money with or without security and to employ and use money;
to deposit, lend or advance money, securities or property, with or
without security, and genzrally to make or negotiate loans and
advances of every kind on any terms and subject te any conditions
including the lending of money upon policies issued by the Company or
in respect of which it may be 1iable and to apply any of the funds of
the Company in buying up, cancelling, extinguishing or obtaining a
release from any policy or contract; to draw, make, accept, endorse,
grant, discount, acquire, subscribe or tender for, buy, sell, issue,
execute, guaranlee, negotiate, transfer, hold, invest or deal in,
honour, retire, pay, secure OF otherwise dispose of okligations,
instruments (whether transferable or negotiable or not) ani securities
of every kind; to buy, sell, and deal in bullion, specie, precious
metals, foreign exchange and commodities of every kind; to receive on
deposit or for safe custody or otherwise documents, cash, securities
and valuables of every description; to collect, hold and transmit
documents, moneys, securities and other property and to act as agents
for the receipt, payment or delivery thereof; and to act as agents,
advisers or consultants in relation to all insurance, pension and
taxation matters, the investment of money and the management of
property and generally to transact all agency, advigory or consultarcy
business of every kind.

7o act as executor, administrator, trustee, judicial or custodian
trustee, receiver, manager, comnittee, liquidator and treasurer and
to carry on trust business of all kindes, and generally teo carry on
trustee and exacutor business in all its aspects and on such terms as
may be thought expedient and in particular (but without limiting the
ganerality of the foregoing) to act as trustee for the holders of any
securities of any company and as manager or trustee of unit trusts,
investment trusts and pension, benevolent and other funds and to
transact all kinds of business arising in connection with any of the
foregoing office: and trusts and to establish, settle and regulate
and, if thought fit, undertake and execute any trusts with a view to
the issue of any securities, certificates or other documents based on
or representing any securities or other assets appropriate for the
purposes of susi trust.

To promote, offect, negotiate, offer for sale by tender or otherwise,
guarantee, undexwrite, secure the subscription or placing of,
subseribe or tender for s procure the subscription, whether
abgolutely or conditionally, of, participate in, manage or carry out,
on commission or otherwise, any Iissue, public or private, of the
gsecurities of any company and to lend money for the purposes of any
such issue.

To give security or become responsible for the performance of any
obligation or duties by any person or company and in particular (but
withou: 1limiting the generality of the foregoing) to gquarantee,
support or secure, whether by personal covenant or »v mortgaging or
charging all or any part of the undertaking, property and assets,
present or future, and uncalled capital of the Company, or by koth
such methods, the performance of the obligations of and the payment
of moneys secured by, or payable under or in respect of, the
securities of any company or person, and to give and take counter
guarantees and indemnities and to receive security for the
implementation of any obligation.
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To acquire by assignment or otherwise debts owing to any person or
company and to collect such debts and generally to act as traders,
factors, carfiers and merchants.

To provide managerial, secretarial, accountancy, consultancy.
statistical and any other supervisory, executive and advisory services
of whatsoever kind for or in relation to any person, company, property
or business.

To act as forwarding agents, travel and shipping agents, commission
agents, HSUrveyors, architects, wvaluers, property congultants and
managers and land and estate agents and generally to undertake all
kinds of agency business.

To acquire, take options over, hold, exchange, deal in, turn to
account, sell or otherwise dispose of securities of any company or
companies and generally to carry on the business of an investment
company jin a2ll its aspects.

To form, establish or promote or co-operate in the formation,
establishment or promotion of any company and to co-ordinate, finance
and manage ull or any part of the operations of any company which is
a subsidiary of or otherwise under the control of the Company and to
blend the receipts of any such subsidiary company with the revenue of
the Company from other sources and generally to carry on the business
of a holding company.

To amalgamate oxr enter into partnership or any profit-sharing or other
arrangement w:lu v to co-operate in any way with or assist or
subsidise aay person or company and to purchase or otherwise acquire
all or any part of the business, assets and liabilities of any person
or company and to conduct and carry on, or liquidate and wind up, any
business so acquired.

To purchase, take options over, take on lease or in exchange, hire or
otherwigse acquire, for any estate or interest and on such terms and
for such consideration as may be considered aexpedient, construct and
develop real and personal property of every kind and to invest any
moneys of the Company in such investinents, securities and any othex
kind of real or personal property as may be thought expedient.

To sell, exchange, improve, manage, turn to account, lease, let on
hire, grant licences, easements, options, or other righta over and in
any other manner deal with ox dispose of the undertaking, property and
assets (including uncalled capital) of the Company or any part thereof
for such consideration as may be thought fit and in particular for
securities, whether fully or partly paid up, of any company formed or
to be formed and to hold, deal with or dispose of such consideration.

To secure any ocbligations of the Company by mortgaging or chaxrging all
or any part of the undertaking, property and assels, present or
future, and uncalled capital of the Company.

To place or allow to remain in the name or names or in the custody or
within the legal control of any person or persons, wherever resident
or domiciled, for and on behalf of or as trustees for the Company or
any class of policy holders any money, investments, securities or
other property of the Company for the time being and to call upon suck
person or persons for a transfer or reconveyance to the Company of any
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money, investments, securities or other property held by or vested in
him or them. '

To establish and maintain or procure the establishment and maintenance
of any non-contributory or contributory pension or superannuation fund
for the benefit of, and give or procure the giving of pensions,
allowances,gratuities or bonuses or death or disability benefits to
or in respect of, any persons who are or were directors, officers or
in the employment of the Company, or of any company which ls or was
a subsidiary of the Company or is or was allied to or associated in
business with the Company or with any such subsidiary company, or who
are or were employed in any business acquired by the Company or by any
such other company, holding executive office or place of profit, and
the wives, widows, families, dependants and personal representatives
of any such persons.

To procure the establishment and subsidy of or subscription to and
support of any institutions, associations, clubs, funds or trusts
which the Company considers to be for the benefit of any persons
mentioned in (S) above, or otherwise to advance the interest and well~
being of the Company or of any such other company as is mentioned in
(S) above or its members and to make payments for or towards the
insurance of any such persons as aforesaid and to give subscriptions
or guarantees of money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

To procure the registration or incorporation of the Company in or
under the laws of any place and to take steps in Parliament or with
any government or authority for the purpose of carrying out, extending
or varying the objects and powers of the Company or altering its
constitution, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's
interests and to enter into any arrangement with any government or
autnority and to obtain any rights, concessions and privileges from
any such government or authority and to carry out exercise and comply
with any such arrangements, rights, concessions and privileges.

7?0 purchase and maintain insurance for or for the benefit of any
persons who are or were ot any time directors, officers or employees
or auditors of the Company, or of any other company which is its
holding company or in which the Company or such holding company or any
of the predecessors of the Company or of such holding company has any
interest whether direct or indiiect or which is in any way allied to
or associated with the Company, or of any Subsidiary Undertaking of
the Company or of any such other company, or who are or were at any
time trustees of any pension fund in which any employees of the
company or of any such other company or Subsidiary Undertaking are
interested, including (without prejudice to the generality of the
toregoing) insurance against any liability incurred by such persons
in respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relatiocn to Lheir duties,
powers or offices in yelation to the Company or any such other
company, Subsidiary Undertaking or pension fund and (ii) to such
extend as may be permitted by law otherwise to indemnify or to exempt
any such person against or from any such liability.
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To distribute any of the property of the Company among its members in
specie. ‘

To carry on any other business or activity whatsoever which may seem
to the Board of the Company capable of being advantageously carried
on in connection or conjunction with or as ancillary to any of thre
foregoing businesses or activities or which the Board of the Company
may consider expedient with a wview to rendering profitable or
enhancing directly or indirectly the value of the Company's
undertaking or any of its property or assets.

To do all such other things as are incidental or conducive toc the
attainment of the objects named or any of them.

To do all or any of the foregoing things in any part of the wourld and
either as principals, agents, contractors, trustees or otherwise and
by or through trustees, agents, subsidiary and associated companies
or otherwise and either alecne or in conjunction with others.

To alter this memorandum of association in any manner permitted by the
Companies Act 1985 or by any future Act amending the same subject
nevertheless to the provisions of such Acts.

It is hereby declared that:-

(i) the expression "company" (except where used in reference to
this Company) shall be deemed to include any government or
any statutery, municipal or public heody, any body corporate,
partnership, association, syndicate or other body of persons,
whether incorporated or unincorporated and whether domiciled
in England or elsewhere and the expression “securities"™ means
and includes shares, stocks, debentures, bonds, notes,
debenture stocks, loan stocks, loans, mortgages, certificates
or other documents of title, depositary receipts,
certificates of deposit, Funds or other obligations and
interests or participatory rights of any kind whatsoever;

{ii) the objects ospecified in each of th2 paragraphs of this
Clause shall not, except where the context expressly so
requires, be in anywise limited or restriected by reference to
or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and
ample a manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

And it is hereby declared that the word “person" when used herein

includes where the context permits a corporation or other association.

4. The liability of the members is limited.

5. The capital of the tCompany is £25,500,000 divided into
1,020,000 Ordinary Shares of £25 each,
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCII&TIQN# —
Cry;
oF
M
THE OCEAN MARINE INSURANCE COMPANY LIMITED
PRELIMINARY
1.01 The regulations contained in Table A in the Companies (Tables A to

F) Regqulations 1985 shall, except as hereinafter provided and go far as not
inconsistent to the provisions of these Articles, apply to the Company to the
exclusion of all other regulations or Articles of Association. References
herein to regulations are to requlations in the said Table A unless otherwise
stated. (Regulations 71 to 80 (inclusive), and 94 to 98 {inclusive) of Table
A shall not apply to the Company; in addition the remaining regulations of
Table A, as varied hereby, shall be the BArticles of Association of the
Company. )

SHARE CAPITAL

2.01 In accordance with section 91(1) of the Act, sections 89(1) and 90(1)
to (6} inclusive of the Act shall not apply to the Company.

TRANSFER OF SHRRES

3.01 The directors may, in their absolute discretion, and without
essigning any reason therefor, decline to register any transfer »f any share,
whether or not it is a fully pald share, and regulation 24 of Table A shall
be modified accordingly.

PROCEEDINGS AT GENERAL MEETIRGS

4.01 If a quorum is not present within half an hour of the time appointed
for the adjourned meeting, the members present shall be a quorum. Regulation
41 shall be amended accordingly.

BORROWING POWERS

5.01 The directors may exercise al) the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to section B0 of the Act, to issue
debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligaticn of the Company or of any third
party.

*These Articles were adopted by a Special Resolution of the Company passed ob

119 0CT 1992
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POWNERS AND DUTIES OF DIRECTORS

6.01 The directors may from fime to time and at any time by power of
attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the directors, to be the attorney or
attorneys of the Company for such purposes and with such powers, authorities
and discrecions (not exceeding those vested in or exercisable by the directors
under these requlations) and for such periocd and subject to such conditions
as they may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with any such
attorney as the directors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities and discretions
vested in him. Regulation 71 of Table A shall not apply.

6.02 The directors may prescribe by whom and under what conditions powers
of attorney shall be signed, executed, amended, granted or made by or on
behalf of the Company,

6.03 (1) A director who is in any way, whether directly or indirectly,
interested, in a contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of the directors in accordance with
Section 317 of the Act.

(2) A director may be interested, directly or indirectly, in any
contract or arrangement with the Company or in which the Company is interested
and (except for the office of auditor) he may hold and be remunerated in
respect of any office or place of profit under the Company and he or any fim
of which he is a partner may act in a professional capacity for the Company
and be remunerated therefor. In relation to any such matter a director
notwithstanding his interest may vote and be taken into account for the
purposes of a quorum and (save as otherwise agreed) may retain for his own
absolute use and benefit all profits and advantages accruing to him.
Requlations 94 to 98 of Table A shall not apply.

6.04 All cheques, promissoxry notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company, shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may
be, in such manner as the directors shall from time to time by resoluticon
determine.

RETIREMENT BY ROTATION OF THE DIRECTORS

7.01 The directors shall not be required to retire by rotatiocn and
accordingly regulations 73 to 80 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

8.01 Regulation 81 of Table A shall be extended to continue after (e) as
follows: -

The office of director shall also be vacated if the director offers to resign
or if the director has served upon him notice in writing signed by all tae
other directors (being at least two) removing him from office as a director,
but in the case of a managing directcr such removal shall be deemad an act of
the Company and shall have effect without prejudice to arny claim for damages
in respect of the consequent termination of his executive office.
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8.02 the directors shall have power at any time, and from time to time,
to appoint any person to be a director, but the total number of directors
shall not at any time exceed the number fixed in accordance with these
regulations.

COMMITTEES

9.01 The directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit; any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the directors. Regulation 72
of Table A shall not apply.

9.02 A committee may elect a chairman of its meetings; if no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the members present may
choose one of their number to be chairman of the meeting.

9.03 A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by . majority of votes of the
members present, and in the cese of an equel ity of vmntes the chairman shall
have a second or casting vote.

MANAGING DIRECTOR

10,01 Regulation 84 of Table A shall extend to include the posts of deputy
and assistant managing director and in these regulations references to a
managing director shall include a deputy or assistant managing director.

ALTERNATE DIRECTORS

11.01 An alternate director may be repaid expenses, and shall be entitled
to be indemnified, by the Company to the same extent mutactis mutandis as if
he were a director, but he shall not be entitled to receive from the Company
any remuneration for his services as alternate director.

DIVIDENDS AND RESERVES

12.01 The directors may, before reccmmending any dividend, set aside ocut
of the profits of the Company such sums as they think proper as a reserve or
reserves which shall, at the discretion of the dirsctors, be applicable for
any purpose to which the profits of the Company may be properly applied, and
pending such application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments (other than
shares of the Company) as the directors may £rom time to time think fit. The
directors may also without placing the same to reserve cavry forward any
profits which they may think prudent not to divide.

12.02 The directors may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.

REMUNERATION OF AUDITOR

13.01 The directors are authorised to fix the amsunt of the remuneration
of the auditor,




CVER-RIDING PROYISIONS

14.01 Whenever Commercial Union plc (hereinafter called "the ultimate
holding company"), or any subsidiary of the ultimate holding company, shall
be the holder of not less than 90 per cent. of the i- sued ordinary shares the
following provisions shall apply and to the extent of any inconsistency shall
have over-riding effect as against all other provisions of these regulations:

(a) the ultimate holding company may at any time and from time
to time appoint any person to be a dire~:or or reimove from
office any director howscever appointed but so that in the
case of a managing director his removal from office shall
be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of
the consequent termination of his executive office; and

(b) no unissued shares shall be issued or agreed to be issued
or put under option without the consent of the ultimate
holding company; and

{c) any or all powers of the directors shall be restricted in
such respects and to such extent as the ultimate holding
company may by notice to the Company from time to time
prescribe.

14,02 Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the ultimate holding company by
any two of its directors or by any one of its directois and its Secretary or
by some other person duly authorised for that purpose.

14.03 Ro person deallag with the Company shall be concerned to see or
enquire as to whether the powers of the directors have been in any way
restricted hersunder or ag to whether any requisite consent of the ultimate
holding company has been obtained and no obligation incurred or security given
or transaction effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the time expressed notice
that the incurring of such obligation or the giving of such security or the
effecting of such transaction wae in excess of the powers of the directors.




Company Numher: 27204

CCHPANIES ACT 1985

COMPANY I.IMITED BY SHARES

ORDINARY RESOLUTIOHS

or

THE OCEAN BARINE INSURANCE COMPANY LIMITED

Pagsed on 23 December 1992

At an EXTRAORDINARY GEWERAL MEETING of the above~named Company, duly
convened and held at 69 Park Lane, Croydon CR9 1BG on Wednesday 23 December
1992 the following resolutions were passed as Ordinary Resolutions:~

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be and is hereby
increased from £25,500,000 to £34,500,000 by the creaticn of an
additional 360,000 ordinary shares of £25 each.

2. THAT the directors be and are hereby authorised, pursuant to Section
80 of the Companies Act 1985, to allot relevant securities up to a

maximum value of £9,000,000 to Commercial Union Assurance Company
plc.
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COMPANIES FORM No. 123

Notice of increase
ir nominal capita!l

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of coimpany

Company number
2772 O

For official use
it e Sl |

(I B

e i b e e e

. THE CCEAN MARINE INSURANCE COMPANY LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 23 ’_\'2_ ]q 2.

the nominal capital of the company has been

increased by £ 5, 000, 00O _ heyond the registered capital of £ 2.5, 500, 06 O
A copy of the resolution authorising the increase is attached.§

shares have been or are to be issued are as follow:

1)

g

Signed /’E//t:étuj o

Designationt

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
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COMPANIES FORM No. 123

Notice of increase
in rominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

[ afiandie diadi et

b o e e e o -

| 27204

I:« THE OCEAN MARINE INSURANCE COMPANY LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 21 December 1993

ircreased by £ __29,900,000

. the nominal capital of the cornpany has been
heyond the registered capital of £ .24 500,000
A copy of the resolution authorising the incroase is attached.5

4 The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the now
sharas have bean or are to be Issued are as follow:

The new sharec will rank pari pessu with existing ordinary shares.

Pleusa tick here if
continued overleaf

Signed ST T Dasignationt Date
co g soeretary
Presentor’'s name address and For officlal Use
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. - . 1,’:' .;uu:u\;'«
18 K 8alm, 7ih Floor ¢
CU Nuuse, 69 Park Lano - )
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Company Number: 27204

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

OF

THE OCEAN MARINE INSURANCE COMPANY LIMITED

Passed on 21 December 1993

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly

convened and held at 6 Broadgate, London EC2M 2QS on Tuesday 21 December 1993
the following resclutions v.2re passed:-

ORDINARY RESQLUTIONG

THAT the authorised share capital of the Company be and is hereby increased from
£34.5m to £59.5m by the creation of an additional 1 million orclinary shares of £25 each.

THAT the directors be and are hereby authorised pursuant to Section 80 of the

Companies Act 1985, to allot relevant securities up to a maximum value of £25m to
Commercial Union Assurance Company ple.
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