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The Liverpool [arine Insurance

- - r .
Company Limited. TS
1—The nome of the Company is * Tug Liverroon MariNE A
TwsuraNo: ConmpaNy LiyiTen.” :

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

3-—The objects for which the Company i3 established are ;— el

(a) To earry on the business of Marine Insurance in all its
branches and in particular without prejudice to the
generality of the foregoing words to make or effect
insurances on ships, vessels, boats and eraft and all kinds
and on goods, merchendise, live or dead stock, luggage,
effects, specie, bullion or other property, respondentia,
and bottomry interests, commissions, profits Ak

freights.

it o %,,.

(®) Twmaamlkom e Sl
undertake ‘all kinds of rvassurance and counter-assui-
ance connected with any of the businesses aforesaid.

{0) To give to any class or section of those who assure, o
have othér dealings with the Company, any rights
over or in relation to any fund or funds, or & xight to
participate in the profits of the Company, or in. the
profits of any particular branch or part of its business
or any other privileges, advantages or benefits.
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(n} After making any deposit required by law and with the
aathoriby of o speeinl regolution of the Company firsh
obiained, to cuIry On, if thought fit, fire, accident;
omployers’ Jiability, worlmen’s compensation insur-
ance ox bond investment buginess or the re-irsurance
of any risks under any clags of assurance business to

which the Agsurance Compunics Act, 1909, applies.

’ (8) To carry on all other kinds of insurance business and

generally every kind of insurance and te-insurance
Tusiness in addition to those hereinbelore specified.

(¥) To lend or advance moncy to such parties and on
guch terms As may secm expedient, and in porticular
$o persens having dealings with the Compeny, and to
give any guarantee Or indemnity that may seem
expedient, and to discount Pills and to receive money,
invessments or valuables on deposit or otherwise, and
to transact any-of the business of a Banker which may
gcem to the Company expedient.

(¢) To carry on any other business which muy seem to the
Compeny capable of being conveniently carried
on in conncetion with any of the herein mentioned
Dusinesses or objects, or calcalated dizeotly or indirectly
to enhance the value of or render profitable any of the
Company’s propesty or rightis for the time being and to
ach as Managers or Managing Directors of any other
Company carrying on any similer business.

{g) To take over or enter into any contract with any
person, firm. or company With o view to atiaining
any of the objects of the Company, ond to carry
oub with or without variation any’ contract faken
over or entered into by the Company, whether of
the nature of amy of the businesses hereinbefore
speeified or not.

() To allob shares in the Company to be considered as
fully ot partly peid up in payment or part payment for
any property of whatever description which the Com-
pony mey acquire or for any other consideration which
moy be within the scope of the Company’s business.
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« (3) To acquire ond undertake the whole or any, part of

the business, proporky and labilities of any person, firm
or company carrying on any business which the Coma-
pany is authorised to carry cu or possessed of property
suitable for the purpeses of this Company.

(x) Generally to purchase, take on lease or in exehange,
hire or obherwise acquire any real and personal property
and’any tights or privileges which the Compeny rozy
think necessary or convenient for the purposes of its
business or of carrying out any of its objects.

(L) To reinsure with any ether company or pexson againsh
Jogses, damages and risks of all kinds which may afect
the Company.

(1) To cmploy as Manager or Manrgers or Underwriter or
Underwriters of the Compeny any porson Or persons,
Grm or company, whether limited or not, ond whether
he or thoy may hold or be entitled to any share or
interest in the Company or not. '

(x) To adopt such means of making lnown the business
and products of the Company »3 may seem expedient,
and in particular by advertising in- the press, by,
civeulars, by purchase and exhibition of works of dart or
interest, by publication of books and periodicals, and by
granting prizes, rewnrds and donations.

(0) To sell, improve, manage, dovelop, Tepair, lease,
charter, dispose of or otherwise deal with all or any

paxts of the property or tights of the Company, or any
property or rights in which the Company is interested.

(p) To obtain any provisional order or Ack of, Parliament
for cnabling the Company to carry any ol \ts objects
into effest or for effecting any modification of the
Company’s consbitution, or for anmy other purpose
which may seem expodient, and to oppose any proceed-
ing or applications which rey scem ealoulated directly
or indirechly, to prejudics the Company’s interests.

(@) To invest and desl with the moneys of the Company
not immediately required upon guch investments or
securities, and in such menner as may from time to
time be determined.
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fa horrow OT raise and secure the payment or re-
paymant ol money owing by the Company by one or
more of the foliowing ways, that is to say : By the issue
of bonds, mortgage dobentures, debenture stock,
bills of exchange, promissory notes or other obligations
or secuvitics of the Compuny or by mortgage or charge
of all or any part of the property, nssets and undertaking
of the Company, including its uncelled capital or in
guch other manner as the Company sholl think fit.

(s) To draw, moke, accept, indoxs?, oxscute, ond issue

prowissory notes, bills of oxchonge, bills of lading,
warrents, debentures end other negotiable or transfer-
able justruments, and generally to transach and earry on
financial business end operations of all descaiptions.

() To take or otherwise acquize and hold shazes in any

other company having objects altogether ot in patb
similax to any of the objects of this Company, ot
currying on any business capeble of being conducted
g0 ag directly or indivectly to benefit this Company.

(u} To digtribute any of the property of the Company:in

gpecie among the members.

(v} To enter into partnership or into sny errangement for

ghoring profits or working gxpenses, union ol interests,

co-operation, joind adventure and reciprocal gongession

or otherwise, with any person or petrsons, firm or eom-

pany carrying on or engaged in or about to eprry on ox
engage in any bug.ess or transaction which this Com.~
pany is authorised to corry on or engagc in or capable
of being conducted so 8§ directly or indireetly to
benefit this Company ; nrd to lend money to, guarsntee
the contracts of, or otherwise assist, any such person
ot persons, firm or company. OF any members oF cus-
tomers of or pexsons having dealings with this Company,
and to take or otherwise acq ire shares and gecurities.
of any such Company, and to sell, hold, re-issuc with or
without guarantee ov otherwise deal with the same.

{w) To establish and support, oL aid in the eatablishment

and support of associntions, institutions, funds, trusbe
and conveniences, caleulated to benefib employés or
ox-employés of the Company, or the depondents or the

IRl
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conneciions of such persons, and to grant pensions and
allowanees, and to make peyments towards insurances
and to subsoribe or guarantee money for charitable or
benevolent objests or for any public, general or useful
objects, and to protect the Company by insurance or in
any other manner whatsoever ngainst loss arising

from dimages and costs which the Company may be -

compelled to pay in zespect of any accident or alieged
accident resulting or alleged to have resulted in injury
whether fatol or otherwise, to any workman or other
person whether employed by the Company or not.

(x) To remuncrate the servants of the Company and others
out of, or in proportion:to, the returns and profits of the
(ompeny or otherwise, as the Company may think fit.

(¥) To remunerste any person or company for services
rendered or to be rendered in placing or assisting to
plaee, or gusranteeing the placing of any of the shares
in the Company’s capital, or any debentures or other
-.seurities of the Company, or * . or about the formation
or promotion of the Company, or the conduet of its
business, ' -

To undertake and excoute any trusts, the undertaking
and exceution of which may seem to the Company
desirable. :

(2

—

(aa) To sell or dispose of the undertaling of the Company
or eny pert thereof for such consideration as the
Compeny may think fit, and in particular for shaves,
debentures, or securitics of any other company having
objects albogether or in parb similar to those of this
Company.

(vr) To amalgamate with any other company having objects
eltogethor or in part similar to those of this Company.

{(cc) To promote any company or companies for the purpose
ot acquiring all ox any of the property and labilities
of this Company, or for any other purpose which may
seem directly or indirectly calculated to benefit this
Company.

(pp) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees,

e = levarerian
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or otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with
others,

(wr) To do all snch other things as ere incidental ox
conducive to the obtainment of the above objects or
. any of them, Y

And it is hereby declsred that the word “ Company ™ in &
this clause (except where used in reference to this Company) ’ .
ghall be deemed to inchude any partnership or other hody of persons,
whether incorporated or umincorporated, and whether domiciled
in the United Kingdom or elsewhere, and that the objects specified
in ench paragraph of this cleuse shall, except where otherwise

f N explzined in such paragraph, be in nowise restricted by reference
[ or inference from the terms of any other paragroph or the nems of

the Company.
g.! L. ot
3 4—The liability of the members is limited.
Jll "
ZU 5—The Capifal of the Company is £509,000 divided into

e
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i 500,000 Oxdinary Shares of £1 each. Any shares of the original
l{; eapital, or on any incrense of cap. 1, any shures of the increaszd
ti "G' capital may from time to time bo issued with any such guarantee
]1 , ot any such right of preference, whether in respect of dividends, ot of
iy ' repaymont of eapital, or both, or any such other special privilege
F or advantnge over any sharcs previously isaned, or then about to be
y l issued, or with suek deferred or qualificd rights as compared with
| sny shares previougly issued, or then about to be issued, or subject
il to any such provisions or conditions, and with any speciel right or
l limited right or without any right of voting, and generally on such

terms as the Company ;- »y from time to time determine. -
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We, the several persuns whose pames, addresses and
descriptions are subscribed, wre desirous of beiag formed

into a Company ig puorsuance of this

Memorandum of

Association, and we respectively = ree to take the number

ni Shates in the Capitul of the Compuny se
rOonective names.
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THE COMPANIES ACTS, 1808 To 2917,

COMPANY LIMITED BY SHARES.

Articles of Association
The Liverpool [arine Insurance
Company Limited.

Registered with Memorondum of Associniion,

PRELIMINARY.

1—The regulations contaized in Table “A” in the Firab
Sohedule to the Contpanies (Ounsohdntxon) Act, 1908, shall not
apply to this Company.

¢ 9 Tn these Articles, unless there be something in the context
tuconsistent therowith : — .

““I'he Company " means The Liverpool Marine
Insurance Company Limited.

“ Register ” means the Register of Members to be
kopt pursunnt to Section 25 of the Companies (Consolide-
tion) cht 1908,

“ Bunkrupt ” includes a person compounding or
avranging with, or meking an assignment of all his
pmpert.y for the benefit of his credltors, and ** Bank-
vuptey ” shall have a corresponding meaning

“Speciul Resolution” and *Extraordinary Reso-
lution ™ have the meanings assigned thereto by Scetion 69
of the Companies (Consohdu.txon)Act 1508.
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“Offico” means the Registered Offico for the time
being of the Company.

 Month * means cnlendar month.

“ Ip, writing " end © wiitten includn printing, type-
writing, lithography, and other modes of representing ¢
reproducing words in o visible form.

Words importing the singular number only include
$hi plurel and vice versa, and words imaporting the masculine
gendor only include the ferninine gender, and

Words importing persons only include corporations
and co-purtnerships.

3—None of the funds of the Company shall be employed
in the purchase of or lent on shazes of the Company.

4—The Compeny shall forthwith enter into an agreemen”
in the terms of the draft, a copy whareof has, for the purpose of
identification, been subseribed by John Pedder, & Solicitor of the
Supreme Court, and the Dircotors shall earry the said Agreement
into efiect with full power, nevertheless, fron thme to time to agree
to any modification of the terms of such Agreemsnt, eibhor before
or after the execution thereof. ‘

5—The Registered Offico of the Company shall be in Liverpool,
or such other pince as the Dirxctors may from time to {ime deter-
mine, snd the business of the Company shall be earried on at such
place or places as the Directors may from time to time determine.

—The Company shall be deemed to be a private Oompmww;i

within the meaning of the Companies (Bonsolidationd Acts 1908({
and the following provisions shall have effect, namely —{(4) Thz
number of the members of the Company {exclusive of persons 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 determinatioi of such
employment to he members of the Company) shall be limited. 50
Eﬂi.'y', but when two or mote persons hold one ox more shares in tho
Company jointly they shell for the purposes of this Axticle be
treated as a single member ; and (b) any invitation 0 the publie
to subseribe for any shaves or debentures or debenture stock of tho
Company is hereby prohibited.

319 ">
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SHARES.

H—The shares shall be under the control of the Directors,
who may allot or otherwise dispose of the same to such persons,
on‘isuch terms and conditions, and at such tinmes as the Directors
think fit, The Directors may exercise the powers conferred on
the Company by Section 89 of the Companies (Consolidation) Act,
1908, but so that the commission shall not exceed 10 per centi. on
the shares in cach case to be jssued.

‘8—The Company may make arrangements on the issue
of shaxes for o difference between the holders of such shares in the
amount of calls to be paid and the time of payment of such calls.

9—If by the conditions of sllotment: pf'any gheres the whole
or part of the smount thereof shall be -payable by instalments
every such instalment shall, when Jue, be paid to the Company by
the holder of the share.

10—When two or more persons are registered as the holders
of the saine share, then as between the Cempany on the one hand
and themselves on the other, and without respect to their vights
as between themseives, the one whose name stands first on the
register as one of the joint holders, may to the exelusion of the other
or others be treated hy the Company as if he ‘were the sole hoider,
and be entitled to exercise in respect to the share the privilege of a
member.

11—When two or more persons are the holders of a share
the receipt from time to time of any one or more of them shall
be a sufficient discharge to the Company for zll dividends and profits
payable in respect of such sharc and therein cxpressed to be
received.

12—The joint holders of o shere shall be severally as well as
jointly linble for the payment of all instalments and calls due in
reapect of such share, ,

13—The Compony shall be entitled to treat the registered

“holder of any share as the absolute owner thereof, and accordingly,

ghall not excopt as ordered by & Court of compotent jarisdiction, or
a8 by statute required, be bound to recognise any equitable or other
claim to or interest in such share on the part of any other person,
save as herein provided.

-
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CERTIFICATES,

14-—The certificates of title to shares ghall be issued under
the seal of the Company ond signed by o Director, and counter-
signed by the Secretary or gomo other person appointed by the
Directors, \

15—Every member shell be entitled to one certificate for the
shares rogistered in his nunae, or {0 goveral certifieates each for one
or more of such shares. Livery cortificate of shates sball specify
the numbor and denoting nmumbers of the shares in ragneet of which
it s issued, and the amount paid-up therers.

16—If any certificote be worn oub or defaced, then, upon
production thercof to the Directors, they may order the same to
bo cancelled, and may issue a new certificate in lieu theveof ; and
if any cortificate be lost or destroyed: then, upon proof thereof to
the satisfaction of the Directors, and on such indemnity s the
Directors deem adequete being given, aneyr cortificate in lieu thereol
shall be given to the patby entitled to sueh lost or destroyed certifi-
onte. Drovided thet the Compeny shell be entisled to charge o
fao of 1s. or such other sum es the Directors may determine foz
every new ceitificate issued under this Article and where several.
cortifientes ore isoucd to one member under the provisions of
Article. Lp hereof o like fae for exsh cersifisabe alte: tha fL-35.

17—The certificate of shotes registerek in the names of two
or more persons shall be delivered to the person first named on the
Register. -

MODI);ICATION OF RIGHTS.

18—\Whenever the capital by reason of the igsue of preference
shares or otherwise is divided into different classes of shares, all or
any .oi‘ the rights and privileges attached to each class may be
modified, commuted, affected, ahrogated ov dealt with by agree-
ment between the Company and any person purporting to contract
on behalf of that clags, provided such agreement is tatified in
wrlt{ng by the holders of at Jeast three-fourths in nominal value of
the 189*:1&(1 shares of the rlags, or is confirmed by an axtraordinary
regolution passed ot & separate General Meeting of the holders of
shares of that class, and all the provisions hercinafter contained a8
to General Meotings shall wmutatis mutandis apply to every such
meeting, but so that the quorwm thereof shall be members holding
or representing by proxy three-fourths of the nominal amount of
the issued shores of the class. "This clouse is nob to.derogate from
any power the Crmpony would have had if this clause were omitted.

-
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CALLS.

19--The Directors may from time to time make guch oalls
as they think fit upon the members in respect of all moneys unpaid
on the shares held by therh respectively, and not by the conditions
of allotment thereof made payable at fixed times, and each member
ghall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Dircctors. A call
may be made payable by instalments. No call shall exceed vne-
fourth of the nominal amount of a share, or be made payable within
two months after the last preceding call was payable.

20—A call shall be deered. to have been made at the time
when notice requiring such call to be paid shall have been given
by the Directors.

21—Rourieen days’ notice of any eall shall be given specify-
ing the time aud place of payment, and to whom such calt shall be
paid.

22—-1f the sum paysble in respect of any call or instalment
be not paid on or before the day appointed for payment thereof,

the holdex for the time being of the share in yespect of which the call -

shall have been made, or the instalment shall be due, shall pay
interest for the same ab the rate of £10 per cent. per annum from
the day appointed for the payment thereof to the time of the actual
payment, or at such other rate as the Directors may determine, but
the Directors shall have power to forego the peyment of such
interest,

93—The Directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the money
due upon the shares held by him beyond the sums actually called
for, and upon the moneys so prid in advance or so much thereof as
{rom time to time excecds the amount of the calls then made upon
the shares in respect of which such advance hes been made, the
Company may puy interest at snch rate as the member paying such
sum In acdvance and the Dirveetors agree upon.

24—The Company may pay dividends in proportion to the

amount paid up on cach share in cases where a larger amount 13
paid on ser.e shares than on others. .
1

. P L T T I e [ L T

s ka7 e o e o



b

16
FTORFEITURE AND LIEN.

95—1If any member faill to pay any call or instalment on or
before the day appointed for the payment of the same, the Directors
may &t any time thereafter, during such. time &8 the call or jnstal-
meht Termains unpaid serve a notice on such member requiting bim
to pay the same, together with any interest that may have accrued
and ail expenses that may have been ingurred by the Company by
reason of such non-payment.

96—The notice shall neme a day (not being less than fourteen
days from the date of the notice), and a place or places on and at
which such call or instalment and such interest and expenses afore-
goid are to be paid, Thenotice shallalso state thet, in the event of
non-payment at or before the timo and at the place appointed, the

shares in tespect of which the call was made, or instalment is
payable, will be lisble to be forfeited.

9711 the requisitions of any such notice 88 aforessid are not
complied with, any shares in respect of which auch notice has been
given, may ab any time thercafter, before payment of all calls or
instelments, interest and cxpenses due in respect thereof, be for-
feited by the Directors, Such forfe ture shall include all dividends
declared in respect of the forfeited shares and not actually paid
before the forfeiture.

98—Any share go {orfeited shel! sremed to be the property
of the Company, and the Directo» .y sell, re-allot o otherwise
dispose of the same in such manner as they think fit.

20—The Directors mey st any time before any shate 80
forfeited shall have been gold, re-allotted, or otherwise disposed
?if:’ annul the forfeiture thereof upon such conditions as they think

30—Any member whose shares have been forfeited shall
notwithstanding be lisble to pay and shall forthwith Doy to the
Company all colls, instalments, interest and expenses OWing upon
or in respect of such shares at the time of the forfeiture, together

with interest thereon from the ime of forfeiture until payment ab

the rate of £6 per cent. per annum, snd the Directors May enforce
payment thereof if they think fit.

31—The Company shall have » first and pammount lien upon
all the shares registered in the name of each meraber (whether
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golely or jointly with others) for his debts, liabilities and engage-
‘ments, solely or jointly with any other persons to or with the Com-
pany, whether the period for the payment, fulfilment or discharge
thereof shall bave actually arrived or not. And such lien shall
axtend to all dividends from time to time declared in respect of such
shares. Unless otherwise agreed, the registration of a transfer of
shares shall operate as & waiver of the Company’s lien, if any, on
sueh shares.

32-—TFor the purpose of enforcing such lien the Directors may
gell the shares subject thereto in sueh manner as they think fit ; but
no saly shall be made until such period as aforesaid shall have
arrived, and uutil notice in writing of the intention to sell shall have
becn sarved on such member, his executors or administrators, and
default shall hove been made by him or them in the payment,
fulfilment or dischurge of such debts, liabilities or engagements for
seven days affer such notice,

33—The net proceeds of any such sale shall be applied in
or towerds setisfaction of the debts, Habilities or engagements and
the residue (if any) paid to such member, Lis executors, administra-
tors or agsigns,

34—Upon any sale after forfeiture, or for enforeing a lien in
purported exercise of the powers hereinbefore given the Directors
may cause the purchaser’s name to be entered in the register in
respect of the shares sold, and the purchaser shall not be bound to
see to the regularity of the proceedings or o the application of the
purchase money, and after his name bas been entered in the
register the validity of the sale shall not be impeached by any

person and the remedy of any person aggrieved by the sale shall be

in demages only and against the Company exclusively.

TRANSFER AND TRANSMISSION.

35—The instrument, of transfer of any shaie shall be signed
or in the cese of a corporation, otherwise duly exceuted both by
the transferor and transferee, and the transferor; shall be deemed
0 remain the holder of such share until the name of the transforee
is entered in the register in respr.:t thereof. '

36-—No member shall be entitled to transfor a share after a
eall is made thereon until that call and any other calls (if any) made
thereon, and on every share held by him, and all interest (if any)
and all costs and expenses (if any) in respect thereot be paid.

ot scomakei e AN e
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37—The instrument of transfer of any share shall be in writing
in the usual comamon form, or 1n the following form, or as neazr
£%rote as cirenmstances will admit =—

I, 4,8., of in consideration
of the sum of pounds, paid to me by C.D,,
of hereinafter called the
transferce, do horeby transfer to the transferes
ghare (or shares) numbered in the under-
taking called Tue Liverroon MariNe INsURAwCE Com.
PANY LIMITED, to hold unto the transferce, his executors,
administrators and agsigng (or their successors and assigns)
subject to the several conditions on which I held the same
immediately before the execution hereof ; and I the trons-
foree do herchy agree to take the said share (or shares)
subject to the conditions aforesaid.

As witness our hands (or in witness whereof the seals
of the said and of the
said have been herounto affixed) the

day of

*_Any shere moy be transferred by & member or other
person entutled to transfer to any members selected by the trans-
feror, but save ns provided by Article 43 hereof, no share shall be
transferred to & person who is not & meraber so long as any member
is willing to purchase the same st the fair value.

39—Except where the transfer is made pursuant to Article
38 or 43 hereof, the person proposing to transler any shave (herein-
after called the proposing trensferor) shall give notice in writing:
(he{reinafter called the transfer notice) to the Company that he
c‘femres to transfer the same. Such hotice shell specify the sum he
fixes as the fair value, and shall constitute the Company his agent.
for the sale of the share to any member of the Company st the price
80 fixed or at the option of the purchaser at the fair value to be fixed
by the Auditor in accordance with the Axticles. The transfer
notice may include several shaes, and in such case ghall operate
&8 if it were & seperate notice in respect of each. The trensier
113101:1&&3 shell not be revocable except with the ganction of the Direc-
oI,

. 40—-Tf the Company shall within 28 days after being sarved
with such notics find a member willing to purchase such shore
(hereinafter callod the purchasing member) and shell give notics
thereof to the proposing transferor he shall be bound upon payment.
of the fair value to transfer the share to the purchasing member,

&
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Al—In case any difference arises between, the proposing
transferor and the murchasing member &8 to the fair value of a
share, the Auditor for the time heing of the Company sill, on the
appiieation of eithor party, certify in writing the sum which in his
opinion ig the fair value, and such surn shall be deemed to be the

fair value, and in so certifying the Anditor shall be considored to

be acting os an expert and not as an arbitrator, and accordingly
the Arbitration Act, 1889, ghall not apply.

If in any case the proposing transfevor after having become
hound as aforesaid makes default in tzansferring the share the
Company msy receive the purchase money, and shall thereupon
cotse the name of the parchasing member to be entered in the
register as the holder of the share, and shall hold the purchase
money in trust for the proposing transferor, The receipt of the
Company for the purchase monoy shall be 4 good discharge to the
purchasing member, and after his nome has been entered in the
register in purported exercise of the aforesaid power the validity of
the proceedings shall not be questioned by any person.

42-—1f the Company shall not within the space of 28 days
after being served with the transfer notice find a member willing
to purchase the share, and give notice in manner aforesaid, the
proposing transferor shall at eny time within three calendar months
afterwards be at liberty, snbject fo Article 44 hereof, to sell and
transfer the shares (or those not placed) to any person and at any
price,

43-—Any share mey be transferred by a member to any child
or other issue, son-in-law, daughter-in-lew, father, mother, brother,
sister, nephew, nioce, wife, or hushand of member, and any share of
a deceased member may be transferred by his executors or admin-
jstrators to any child, or other issue, son-in-law, daughter-in-law,
father, mother, brother, sister, nephew, niece, widow or widower of

such deceased member, and shares standing in the namo of the,

trustees of the Will of any decessed member may be transferred
upon any change of trustees to the trustees for the time being of
such Will, and the restrictions in Axticles 38 and 44 hereof shall not
apply to any transfer authorised by this clause.

44—The Directors may refuse to register any transfer of
shares %o o transferee of whom they do mot approve, and shall
refuse to register & transfer which will couse a breach of Article 6
hereof, .
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45-Fvery instrument’ of transfer shall. =6 Jeft at the office
for registration, accompanied by the certificate of the shares to be:
transferred, and such other evidence as the Compuny ramy require
to prove the title of the transferor or his right to fransfer the shares,

46—A fee, not exceeding 25, 6d., may be charged for each
transfor, and shall, if required by the Directors be paid before the

registration thereof.

47—The transfer books and register of members may be closed
during such times as the Dircctors think fit, not exceeding in the

whole thirty deys in each year.

48~The executors or administrators of o deceased member
(not being one of several joint hulders) shall be the only persons
recogn’ ed by the Compeny as having any title to the shares
registered in the name of such member, and in ccse of the death of
any one or more of tho joint holders of any registered shares the
gurvivors or survivor shall be the only persons or person recognised
by the Company as having eny title to or interest in such shares.

49—Any person becoming entitled to shares in conssquence
of the death or bankri . *»y of any member, upon producing such
evidence that he sustains the character in respect of which he
proposes to act under this clause or of his title, as the Directors
think sufficient, may with the consent of the Directors (which they
shall not be under any obligation to give) be registered as & member,
or may subjeet to the regulations as to transfers hereinbefore
contained transfer such shares, This clause:is hereinafter referred
to as “ The Transmission Clause.”

INCREASE AND REDUCTION OF CAPITAL.

) 50—The Company in Genersl Meeting may, from time to
time, inerease the capital by the creation of new shares of such
amount as may be deemed expedient.

51—The new shares shall be issued wpon such terms and
conditions and with such rights and privileges anmexed thereto as

the Dicctors shall determine, and in particular such shares may be.

issued with a preferential or qualified right to dividend and in the
distribution of assets of the Company, and with a speciel or without
any right of voting.
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n2—The Compiny many. befors the issve of any new shares
determing that the samo, or any of them, shall be offered in the firat
instance to all the then members in proportion to the amount of the
capitz! held by them, or make any other provisions as to tho issue
and allotment of the new shares,

53—In default of any such determination or as far .ns the
same shall not extend the new sharcs may be dealt with as if they
formed part of the shares in the original capital, '

Bd—Txeept 8o far 28 otherwise provided by the conditions
of issue, or by these presents, any capital raised by the creation of
new shares shall bs considered pert of the originul eapital, and shall
bo subject to the provisions herein contained with referei... v0 the
payment of calls and instalments, transfer and transmnission, for-
feiture, lien, surrender snd otherwis

. 56-—The Company may from time to sime by special resolution
teduce its capital by paying off capital or caucelling oepital which
hes been lost ot is untepresented by available assets or reducing
the liability on the shares or otherwise, as may secin-expedient; and
capital may be paid off upon the footing that it may be called up
again or otherwise. And the Company may also by special resolu-
tion sub-divide or by ordinary resolution consolidwte its shares or

any of them,

56—The special resolution whereby any share is sub-divided
may determine that, as between the holders of the shares resulting
from such sub-division, one or more of such shaves shell have some
preference or special advantage ag regards dividend, capital, vating
or otherwise over or as compared with the others or other.

BORROWING POWERS.

57—The Dircotors may from time to time, at their discretion,
raioe or borrow or secure the payment of any sum or sums.of money
for the purposes of the Company, but so that the amount at any one
time owing in respect of moneys so xaised, borrowed, or gecured,
shall not, without the consent in writing of the holders of at least
75 pert cent. of the issued capital of the Corapany exceed the sum 2f
£100,000, Nevertheless, no Jender or other person dealing with the
Company shall be concerned to see or inquire whether this limit is

obaerved, . i e
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§8-—The Directors may raise or sccure the payment or re-
pavment of any money owing by t}le Company in such mannerand
upon such terms and conditions in all respects as they think fit,
and in particulor by the isaue of mortgages, debentures or debenture
stock of the Compeny, cherged upon a!l or any partof the property,
assots and  adertaking of the Company (botl present and future),
including its uncalled capital for the time being or by mortgage or
chaxgo of all orany of the propezty of the Company. The Directors
may insure the payment of any money borrowed in such manner
and upon such terms 83 mAy Scom expedient, and may pay uil
preminms and other moneys in respect of such insurance, and may
geoure such premiurns by mortgage or the issue of debentures ox

otherwise.

B9—Mortgages, debentures, deben‘ure stocle and other seeuri-
ties may be made assignable, free from any equities between the
Compeaty and the person to whom the same muy be issued,

60-—Any debentures, bonds, debenture stock or other securities
may be issued at « discount, premium or otherwise, and with any
special privileges as to yedemption, surrender, drawings, allotment

of shatos, attending and voting at Gleneral Meetings of the Company
end otherwise.

61—The Directors. shall cause o proper register to be kept
in accordance with section 100 of the Companies (Consolidation)
Act, 1908, of all mortgages and charges specificelly affecting the
property of the Company, end shall duly comply with the require-
ments of scotion 93 of the Compenies (Consolidation) Act, 1908,
in regard to the registration of moxtgeges and chavges therein
specified and otherwise.

GENERAL MEETINGS.

62—The Statutory Meeting of the Company shall, as required.
by section 65 of the Companies (Consclidation) Act, 1908, be held
within o period of not less than one month or more than three
months from the date ab which the Compeny shall be entitled to
commence business, and at such place 23 the Directors may deter-
mine.

63—Subsequent Genersl Meetings shall be held once in the
yeax 1918, and in every subsequent yeor, ab such time and place
as may be determined by the Directors.
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_64—The above-mentioned (lenoral Meotings shall be called
Ordinary General Meetings ; all other meetings of the Company
shall be called Extraordinary Genera! Mectings.

65—The Directors mey, whenever they think fit, and they
ghall on the requisition of the holders of not less than one-tenth of
9 the issued capital of the Company upon which all calls or other
sums then due have been paid, forthwith proceed to convene an
Extraordinary General Meeting of the Company, and in the case of
such requisition the following provisions shall have offect :—

(1) The requisition must state the objects of the meeting
end must be signed by the requisitionists and deposited
ot the office, and may consist of several documents in
like form, each signed by one or more requisitioniste.

(2) Tf the Directors of the Cormpany do not proceed to cause
5 meeting to be held within twenty-one days from the
dato of the requisition being so deposited, the requisi-
tionists, or a majority of them in value, may themselves
convene the meeting, but any meeting so convened
shall not be held after three mionths from the date of

such doposit.

(3) If at any such meeting a resolution requiring con-
firmation at another mesting is passed, the Directors
shall forthwith convene s further KExtraordinary
Genersl Meoting for the purpose of considering the
resolution, and, if thought fit, of confirming it as a
special resolution, and if the Directors do not convene
the meeting within seven days from the date of the
passing of the fixst vesolution, the requisitionists, or
& majority of them in value, muy themselves convene

9 the meeting,

{4) Any meeting convened under this clause by the requi-
gitionists shall be convened in the same manner as nearly
a8 possible as that in which meetings are to be convened

by the Directors.

66—Seven clear days’ notice to the members, speeifying the
place, day, and hour of meeting, and in case of special business
the general nature of such business shall be given by notice sent
by pnab, or otherwise served, as hereinafter provided. Whenever
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any meebing 8 adjourned for 21 days or mors, at least five olear
days' notice of the place and hour of meeting of sush adjourned

weeting shall be given in like manner.

87—The accidenta} omission to give any such notice to any
of the members shall not invalidate any resolution passed st any

such meeting.

PROCEEGDINGS AT° GENERAL MEETING.

68—The business of an Ordinary General Meeting, other than
the Statutory Meeting, shall be to receive and consider the accounts
and the reports of the Dircctors, and of the Auditor, to appoint
an Auditor, or Auditors, and to transact any other business which,
ander these presents or by statute ought to be transacted ot an
Ordinary Meeting, snd any business which is brought under con-
sideration by the report of the Directors. AJl other business
transacted ab an Ordinary Mecting and all business transacted at
an Bxtroordinary Meeting shall be deemed special.

69—The quorum for a General Meeting shall be two members
personally present and holding or representing by proxy not less
then one-Rith part of the issued copital of the Company. No
business shall be transacted ab any General Meeting unless the
quorum requisitz shall be present ot the commencement of the

business.

70—The Chairman or, in his. absence, the Dapuby-Chair-
man of the Directors shall be entitled to take the chair at every
General Meeting, or, if there be no such Cheirman or Deputy-
Chairman, or if 8% any mecting he shall not be present within
fifteen minutes after the time appointed for holding such meeting,
the members present shall choose another Director as Chairman,
and, if no Director be present, or, if all the Directors present decline
1, take the chair, then the members present shail choose one of their
namber to be Chairman.

71—If within fifccen minwtes from the time appointed fox
the meeting a quorum is not present, the meeting, if convened upon
the tequisition of members, shall be dissolved ; but in any other
case it shall stand adjourned to the same day in the next week, 8b
the same time and place, unless such day shall be o Bank Holiday,
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or other hc:lidu.y, when the adjourned meeting shall be keld on the
nex} working day following, and if at such adjourned meeting &
quorum is nob present, those members who are present ghall be &
qultiw;m, pnd may transact the business for which the meoting was
ealled. :

79—Evory question submitted to o meeting shall be decided
in the first instance by a show of hands, and in caso of an vquality
of votes, the Chairman shall, both on o show of hands and at the
poll, have & casting vote in addition to the voto or votes to which
he mey be entitled o8 o member,

73—At any General Meeting, wnless & poll is demanded by at
least two members, ox by a member or members holding or repre-
genting by proxy or entitled to vote in respect of at least one-tenth
purt of the capital represented a6 the meeting, & declaration by the
Ohaivman that o Tesolution has been carried or carried by & perticu-
ler majority, or losb or not carried by o particular majority, and an
entry to that effect in the book of proccedings of the Company, shall
be conelusive evidence of the fact without proof of the namber or
proportion of the votes recorded in favour of or against such reso-

lution.

74--Tf o poll is demanded 28 aforesaid it shall be taken in such
manner and &b such time andplace as the Chairman of the meeting
shall Aitect, and either ot once or after an interval or adjournment,
or otherwise, and the result of the poll shall be deemed to be the
resolution of the meeting ot which the poli was demanded.

75-—Any poll duly demanded on the election of & Chairman
of o meeting or on any question of adjournment, shall be taken at

the meeting and without adjournment.

76—The Chairman of & Gereral Meeting may, with the con-
sentb of the meeting, adjourn the same from time to time and from
place to place, but no business shall be transacted at any adjourned
meeting other then the busiuess Joft mnfinished at the mecting

from which the adjournment sook place.

77—The demand of a poil shall not prevent the continusnce
of 2 meeting for the transaetion of any business other than the
question on which a poll bas been demanded. :
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ﬁ : VOTES OF MEMBERS.

78—0n o show of hands every member present in persen shall
have one vote, and upon o poll every member present in person or
by proxy shall nve one vote for every share held by him.,

79—Any person entitled under the transmission clause to
transfer any shares may vote at any General Meeting in respect
thereof in the same manner a8 if he were the registered holder of
such shares, provided that forty-eight hours at least before the time
of holding the meeting or adjourned meeting, as the case may be,
at which he proposcs to vote, he shall satisfy the Directors of his
right to transfer such shares, or the Directors shall have previously
admitted his rightto vote at such meeting in respect thereof.

80—Where there are joinb registored holders of any share,
any one of such persons may vote at any meetinz, either personally
or by proxy, in respect of such share, as if he were solely entitled
thereto ; and if more 1han one of suck joint holders be present at
any meeting, personally or by proxy, that one of the said persons
8o present whose name stands first on the register in respect of such
share, shall slone be entitled to vote in respect thereof. Several
executors or administrators of s deceased member in whose nams
any share stands, shall, for the purposes of this clause, be deemed
to be joint holders thereof. .

81—Votes may Ye given either personally or by attorney duly
appointed or by proxy.

82—The instrument appointing & proxy shall be in writing,
under the hand of the appointor or of his attorney, or, if such
appointor is a corporation, under its common seal. No person shall
be appointed & proxy who is not & member of the Company
and qualified to vote save that a corporation being & member of the
Company may (without prejudice to the provisions of section 68
of the Companies (Consolidation) Act, 1908, in case such corporation
is 3 company to which that section applies) appoint s its proxy
one of its officers, though not & member of the Company.

63—The instrument appointing o proxy and the power of
attorney, if any, under which it is signed, shall be deposited at the
registered office of the Company not less than 24 hours hefore the
time for holding the meeting, or 2djonrned meeting, or poll, as the
cese may be, at which the person named in such instrument pro-
poses to vote,
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8¢—Tivery instrument of proxy, whether for a specified meeting
or obherwise, shall, as nearly as circumstances will admit, be in
the form or to the effect following :—

“Tue Liverrool Mawink INsuranor CoMPAny

Lmvrren,”

T, , of , in the
County of , being a member of “The
Liverpool Marine Insurance Company Limited,” hereby
appoint of

, {or failing him
of ) (or failing him
of ) a8 my proxy, to vote for me and

on ny behalf, ab the Ordinary or Extraordinsry (s the
case may be) General Meeting of the Company to be held

on fhe day of .and
at a1y adjournment thereof..
As witness my hand this day of
19 -

85—No mamber shall be entitled to be present or to vote on
any question, cither personally or by proxy, or as proxy for ancther
member, at any General Meeting, or upon s poll, or be teckoned in &
quorum, whilst any call or other sum shell be due and payable to
the Company in respect of any of the shares of such memper.

86~-No member shall be prevented from voting by reason of
his being personally interested in the result of the voting.

DIRECTORS.

87—Tntil otherwise determined by a General Meeting the
number of Directors shall be not less than 6 nor more than 12,

88 The Dircotors shall be appointed by the Company in
General Meeting, but unti! the first Directors shall be o appointed
the subseribers to the Memorandum of Associstion shall be deemed
for all purposes to be the Directors, save that clause 90 hereof shall

not apply.
89—The Company in Genersl Meeting, or pending a General
Meeting of the Company, the Direstors shall have power at any

time, a1d from time to time, to appoint any qualified person a8 &
Director, either to fill & casual vacancy or a3 an addition to the
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Booard, on such terms as to remuneration, tenure of office and in
other respects as shall be determined. Any person so appointed
by the Company in Genoral Meeting or by the Directors shall
sotain hid office only until the nexb Ordinary General Meeting of
the Company.

90—The qualification of a Director shall be the holding in his
own tight of shares in the Company of the nominel value of £500.

91—The continuing Directors may ech notwithstanding
any vacaney in their body :— ‘

. 99—The office of o Directox shall ipso facto be vacated -~

() If he becones bankrupt or guspends payment or com-
o pounds 1-ish his creditors. !

£ ¢ (p) If Lo is found lunatic, o liecomes of unisound mind.

(o) If he ceases to hold the required numbert of shazes to
qualify him for office. -

(p) ‘£ he is absent from tho meetings of the Directors during
a period. of three calendar months without special leave
of absenco from the Dircetors unless such absence i

. enused through illness. '

() If by notice in writing to the Company he resigns his
office,

(r) If through illness he ‘becomes permancntly incapable
of perfoz.ning his duties 28 & Director.

93—No Director or Manager shall be disqualified by his offiee
from contracting with the Company cither es vendor, purchager,
or othierwise; nor shall any such contrect, or a1y contract or aTLANge-
ment entered into by or on behelf of a company in which any
Director shall be in any way interested, be avoided nor shall any
Director so contracting or being so interested be Table to account to
the Company for any profit reslised by any such contract or
arrangement, by reason of such Director hoiding that office or of
the fiduciary relation thereby established, provided such contract or
arrangement and the nature of his interest shall have been pre-
viously disclosed by him at a meeting of the Directors and shall
have been unanimously approved by the Directors prosent at such
meeting and an.entry thereof mode in the minutes of such meeting.
Any Dircotor shall as a Director be entitied to vote in respect of

-
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¢ any contract or srrangement in which he is so intorested, notwith-
standing his interest. A general notice that o Director is an offisial
ot sharcholder of any firm or company and is to be regarded as
intercsted in all transactions with that firm or compeny shail bs a
sufficient disclosurs under this clause as regerds such Director,
and the said transactions and after such general notice it shall
not be necessary for such Director to give any special notice in

8 . respect of any particulsr transaction with that firm or company.

| 94—The following provisions shall be applicable to the Direc-

‘ tors (-

! (8) A~ tas Annual General Meeting in 1919, and at every

f_ subsequent Annuel General Meeting one third of the

| Directors or if their number is not a multiple of three,

i then the number nearest to but not exceeding one-third,
ghall retive from office.

; (8) The ordor of retirement of the Directors shall in
eech of the first two years in which such retirement
ought to take place be determined by arzangement
amongst themselves, or in default by ballet, and in
each subsequent year by seniority of standing, and &3
between Ditectors of the same standing by ballos.

, (¢) Bvery retiring Director shall continue to hold office
until his successor is duly appointed, and any retiring
Director shell, if qualified, be eligible for re-elenfion, ,
The Company ab any General Meeting shall fill up the
office of any Director which may be or have been

vacoted or which shall not have been flled up.

, (p) If &t any meeting ob which an election of a Director
H ought to take place tho place of any vacating Director
e not filled up, he shall, if willing, continue in office
until his place is filled up, unless it shall be determined
. at such meoting to reduce the number of Directors.
() The Company may by extraordinary resolution remove
any Director before the expiration of his period of
t another person in his stead ; the

office and appoin ) ;
person so appointed shall hold office during such time

only as the Director in whose place he is appointed
would have held the same if o had not been removed.

C e e = T g e T —_
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7 {¢) The Company i @eneral Meeting may from iime to
fims incresse or reduce the number of Directors, and
may fic or alter their qualification and msy also deter-
mine in what rotation such increased or reduced num-

5 ber is to go out of office.

| (¢) No person shall be elected a Director ab any General
' Meeting unless not less than seven nor more than
fourteen doys before the meeting notice in writing
under his hand of his willingness to be elected a Director
at the meeting be left ot the office addressed to the
Chairman of the Company, or to the Secretary, but this
provision shell not apply to the re-election of retiring
Directors.

95-The remuneration of the Directors shell be fixed by the

Company in General Meeting, and such remuneration shall be

divided smong them in such proportions and manner as the General

Aeeting shall determine. In addition to such remuneration the

Directors shall be repaid such reasonable travelling and hotel

expenses as they may incur in attending meetings of the Directors

' or Committees of the Directors or General Meetings or which they
may otherwise incur in or sbout the Lusiness of the Company.

v -

panies {Consolidation) Act, 1908, in regerd to keeping & Register
ot Directors and notifying changes to the Registrar.

i E . 9G—The Directors shall comply with Section 75 of the Com-

LONDON BOARD.

. 97—(4) The Directors may from time to time provide for the
: managenent of the affairs of the Company in London
or elsewhere in such manner as they shall think fit, and
the provisions conteined in the four following sub-
poragraphs shall be without prejudice to the gene ral
powers conferred by this paragraph.

e T ATAY i DY G ———— T — — 20 11

(8) The Directors trom 4im> $o tim: and at ary tima may
establish & London Board for managing any of th:
afiairs of the Company in London and miy appointany
persons to be mambers of such London Board or any
Managers or Agents and may fix their remunaration.

{c) The Directors from tice to time and at any time may
delegate to any person so sppointed any of the powers,
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suthorities and discretions for thy time being vested in
the Directors, and may authorise the members for the
time being of such London Board or any of them to
fill up any vagoneies therein and to act notwithstanding
vacancies, and any such appointment or delegation may
be made on such terms and subject to such conditions
ps the Divectors may thinlk fit, and the Directors may
ot any time remove any person so sppointed and may
annul or very sny such delegation.

(D) The Directors may ab any time and from time to time
by power of attorney under the seal of the Company
appoins ey persons o be the attotneys of the Compnny
for such purposes and with such powers, suthorities
and discretions (not cxceeding those vested i or
exercisable by the Dircetors under these presents) ond
for such period and subject to such conditions a8 the
Directors may fxom tine to time think &b, angd any such.
appointiwent may (if the Directors think fit) be made
in favour of the members or any of the niembers of the
Tondon Bonrd estullished as aforessid, or in, favour
of any company, or the members, Direutors, nominees
or manegers of any company or firmn or otherwise in
favour of any fluctuating body of persons whether
nominated directly or indirectly by the Directors, and
any sueh power of attorney may contain such, provision
for the protection or converience of persons dealing
with such ettorneys as the Directors Fhink fit.

ates or attorneys as aforesaid may be
we Directors to sub-delegate oll or any
diseretions for the time

(1) Any such deleg
puthorised by tl
of the powers, aubhorities and
being vested in'them.

MANAGERS.

Menegers of the Comparny and Under-
ho shall (save as regards the
itews) be from time to time

8—(a) There shall be
writers to the Company W
fivgt Managers and Underwr .
appointed by extraordinary resotution of the Company-
A limjted Company may be appointed Managers of
andfor Underwriters to the Comp. ny. The Managers
and/or the Underwriters need not be members of the

Company.
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(8} Messrs. Mann, MacNeal & Stepves Limited shall he the
first, Managérs of and Underwriters to the Company,
and shall hold office upun the terms of an agreem~nt
the draft whereof has been prepared and for the pur-
poee of identification has been subseribed by John
Pedder, o Solicitor of the Supreme Conrt.

i (¢) Each of the Managers and Underwriters when there a=
§ more than one or if a limited comyany he appointed
i Managers andfor Underwriters any Director of suck
' ‘ company may exercise all the powers and discretions
tHE vested in the Managers end Underwriters collectively.

(D) The remuneration of the Managers 1 1d Underwriters
shall from time to time be fixed by the Directors and
may be by way of salary or commission or participation
in profits or all or ony of these methods,

(E) The Directors may from time to time confer upon
the Managers and/or Underwriters, such of the powers
exercisable under thess presents by the Directors as
they may think fit, and may confer such powers [or
such time, and to be exerzisad for such objeetsand
purposes, and upon such term; and coaditions, and with
such restrictions as they think expedient,and they may
confer such powers either collaterally with or to the
exclusion of and in substitution for all or any of the
powers of the Divectors in that behalf ; end may from

: time to time revoke, withdraw, alter or vary all or any

of such powers.

PROCEEDINGS OF DIRECTORS.

99—The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings and
proczedings as they think fit, and may determine the quoram
necessary for the transaction of business. Until otherwise deter-
mined two Directars shall be a quorum. A Director may st any
e fime conver= a mzeting of the Divectors. Questions arising sb any
L meeting shall be decided by & majority of votes, and in case of an
i I equaliby of votes the Chairman shall have a second or casting vote.
i It shall not be necessary to give notice of & meeting of Directors to

a Director who is not within the United Kingdom,

RS oo s P
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100--The Directors may clect a Chairman and Deputy Chrir-
men of their meotings, and determine the period for which eauk i
to hold office ; bus if no such Chaiimen or Deputy Chairman is
elected, or if ot ot any meeting neither the Chairman nor Daputy
Chairman is presont: within fifteen minutes after the time appointed
for holding the same, tho Directors present shall choose some one
of their number to be Chairman of such meeting.

101—A mecting of the Directors for the time being at which
a quorum is present shall bo competent to exerciso all or eny of the
authorities, powers and discretions by or under the regulations of
the Company for tho time being vested in or, exercisable by the
Directors gencrally. A resolution in writing signed by all the Direc-
tors shall be as valid and effecbusl as if it had been passed at o
meeting of the Directors duly ealled and constituted.

102—The Directors may delegate any of their powers to Con-
mittees consisting of sush member or members of their body as they

think fit.

Any Committcs so formed shall in the exercise of the powers
8o delegated conform to any regulations that may from time to

time be imposed upon it by the Directors, If any Director heing
willing shall be called upon to perform extra sexvices for any of the
purposes of the Compuny, the Comnpany may remunerate the
Dircotar so doing either by a fixed sur or by a percentage of profits
or otherwige . may be Getermined by the Directors, _n.nd suc_h
remuneration may be either in 2ddition to'or in substitution for his
or their share in the remineration above provided.

103--Tho meetings and proceedings of any such Committee,

consisting of two or mors members, _ H
visioas herein contained for regulating the meetings and proceed:

ings of the Dizectors, 50 £a7 a8 the same are applicable thereto, and
are not superseded by any regulations made by thr Directors under

the Jast preceding clause,

104—All acts done by any meeting of the Directors, or by
a Clommittee of Directors, or by any person geting 8 o Director,
shall, notwithstanding thaet it shall nftersards bo diseovered that
thore was some defect in the appointment of such Directors oT
persons acting s aforesaid, or that they or sny of them ware (hf-
quohned, be os valid o8 if every puch person had been duly

appoinfed, and was (ymliﬁerl to be o Director.

shall be governed by the pro-.
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(6% e Titontions Shadl e ditoon o T daly onterss su
bk peovidad for the prposs -
(xy Of all appoitanments of effiests <

(5 Of the fiames of the Sfvectons prasent at pach messing
of the Ditsctors, aod of any Coraraistes of Diveenrs.:

(o Of ulh orders roade by the Torectoms, and (ommitness of
Trrectors §

15y Of &t seaofutions and procesdings of Genewl. St
end of meetings of the Pirectors and Commuvszes.

And any such mimues of any reeting of Je Thractors. ox of
azy Coramittee, or of the Company, i purporting oo ke signed b
she Chatrman of such mesting, of by the (hafrreem of she mest
aucceeding meeting, shall be receivabie 23 prime farie evidence 3f
ske mottars stated in such mimtes.

POWERS OF DERECTORS.

106--The control of the business »Sthe Compnoy shal be vesnd
ip +he Directors, who, in, additian to the powens aad anthermes
by these presents or otherwise expressly confermed wron thewr, sy
exercise all snch powers, and do all sueh acts and #ilngs. 3% e
ezercicad or dome by the Company, and arz wot Rerzhy ror B
statate expressly Adirected or required to be exercised critimy BT
the Corapany i Geveral Meeting. buk subjecy, nevesthenss, by “e
provisions of the statutes, and of these prusents, and @ za- palio
tTons fram. time to time made by the Conparyiz enersl Mastiog -
provided that no regulation so wade shatt moaslidate wnr wrion ast
of the Directors which would Eave beet valid ssuel rerasion bad
not bezn mad..

107—Without prejudice to rue gonewd pawess condoead by
the Iast preneding ewause and tha wther powess confrized, by srese
presemts, it s heroby expresslw e bared that the Prrveressaiie] haw
the followir ¥ poviert; that e to sav power. -

A1) T purehase ey o feawin Auewre D0 Lon e
2NF PART | TS o7 T g Wi T e SRy
13 aalfnibed *o e et ord L el BT s RIRRE,
Tlglits T e ¢ owmeprder, kg 1 sl
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(2) At their diseretion to pay for any property, rights
or privi'eges acquired: by, or services rendered to, the
Company, either wholly or partially in cash, or in
shares, bonds, debentures, or other sceurities of the
Company, and any sueh shores may be issued, either
as fully paid up, or with such amount credited as paid
up thereon as may be agreed upon, end any svel, bonds
debentures, or other'securities Ay be either ?speciﬁf
cally charged upon all or any part of the property of the
Company, o its uncalled capital, or not so charged ;

(3) To secure the fulfilment of any contracts, or engage-
ments, entered into by the Company, by mortgage or
charge of all or axy of the property of the Company, and
its unpaid capital for the time being, or in such other
manaer &8 they may think it ;

(4) To accept from any member, on such terms as shall be
agreed, a surrender of his shates, or stock, or any parb
thexcof ; ‘

(5) To appoint any person Or peIsons (whether incox-
porated or not) fo accept and hold in trust for the
Company any property belonging to the Company, or

" in w.ich it is interested, or for any other purposes, and
to excoute and do all such deeds and things as moy be
requisite in Telation to any guch trust, and to provide
{or the remumeration of such trustee or trustees ;

(6) To institute, condnet, defend, compound, or ghandon

and against the Compeny or

any legal procee’iin}o}g by
concerning the affairs of the

its officers, or ¢ herwise,
Company, an% also to compon
paymeant, or ontisfaction, of any debts duo, and of any
cloims or demands, by or against the Company ;

or demands, by or against the

{7} To rafer .,ﬁny claims,
serve and perform

Us.apmy to arbibrabion aad ob
ti2 awards ;

(8) To muke and give receipts, Telesses, and other dis-
chorges for money payable to the Clompany and for
t]he Glaims and demands of the Jompany ;

d, and allow time for

ey e L .

(9) To determine who shall be entitled to sign, on the

Company’s behalf, bills, notes,'receipt-s, alips, policies,
seceptances, indorserents, cheques,

o T e pEr e —

ey e - om

&

cover notes,
releages, contrwels, and (llocuments ;



13
¥

&4

(16} Fromtina o e tn yrovitelor the saragprnt LA tie

affair of the Company I8 snch sasnres 25 tRey faink I
and in pariicar, 0 AYPOALY ALY PETEIE T e F1s
atborney, or agemts of the (Gsnpney « Wtk Fdd prowars
{inetuding pover t0 subi-detagrre y and mper sodl enma
a3 mzy be thought it 5

(11) To invest and deat with any &f the rmmers of ke
Company 1ot imnediztely rergiead B she prpress
thereaf, npon snch seennties (mod Beiz aips
this Company), end in such panrer &5 ey ooy
think fit, and from time fo ize e TEEF I wEniaE
such investments ;

(12} To give to any person employed by cle Oorpany a
commission on the profts of a6¥ pordenar buEnes o
transaction, or 2 share in ibe genezl g o Tan
Company, sud sueh commisson. gr shave o paiE
shall be ireated as part of the wotkeng exzenses of s
Company ;

(13) Belare recommending ary dividerd fo sk agice auz of
the profits of the Cornpany suck: sur as ther iz
proper for depreviation or &3 3 WIZWR fund to muest
contingencies, ot lor repadring, inpzoving gni® i
isining sny of the property of ke Cempany. sxE T
such other purposes as the Directoss shall iz thes
absoluto diserstion thiuk condueive i the fxrarss of
the Company ; snd to Invest the seversh ST 8¢ ST
aside upon such investmenis {orkex chan chumes of T
Company), as they may think fit, sud Soonr ety wE
to denlwith and vary sueh dnvestmerss, ead Gxpuse <
all ot sy part theveol, for che tereda of the tumypeny.
and to divide the teserve Sund it suel, special mnes.
os they think fit; with fi} porer to eupley Yie S8eEs
constibuting the reserve fund dw the bushues of o
Company, and, that witkewt being hound, o kaey <
samne sopatatd from the other wssetss

i

(1) o appoint, s ab theie Glstion Tesove oF vl
wieh officers, elerha sial aetiangs. aber o BT ARG
O {empotery op spevial aviees s N TN PR
tuae oo tinwe (o expediont for egorying o m
business uf D £ imeann, atd to debormene the JEties
anal Poveaid of sped ol Coths apd RErAaRis, wtd

B
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fix the amuunts of their salories and emoluments, and
pay the same out of the funds of the Company. Any
Director may be appeinted to be Secretary, Agent
or other officer (except an Auditor) of the Com-
pany upon such terms as to remuneration and otherwise

as the Dircctors may arrange ;

(15) To affix the seal of the Company to the Agreement
mentioned. in Article 4 hereof and geverally to enter into
all such negotintions and contracts and rescind and
vary all such contracts, and execute, and do all such
acts, deeds and things in the name and on behalf of the
Comapony, as they may consider expedient for or in
relation to any of the matters aforesaid, or otherwise,

for the purposes of the Company.

THE SEAL.
108—The Directors shall pr{)vide‘ for the salfe cﬁstody of the
by the authority of the

seal, and the seal shall never be used exet pu
2 of two Directors, who

Directors previousty given, and in the presenc
ghall sign every instrument to which the seal is affixed, and every
_ Secretary or seme

such insbrument shall be counter-signed by .
oth>x person wppointed by the Directors.

ANNUAL RETURNS.

moke the requisite annual rotums

109—The Company shall '
6 of the Companics (Consolidation)

in necordance with section 2
AL, 1003,

DIVIDENDS.

aion s the Dircetors shall consider

reasonable or desirable for depreviation and adter reasonable and

sufficient smounts shall have been carriew o Teserve and ga.‘rr.iell
each year shall be divisible

forsrard, the profits of the Company in : .
among the meribers in proportion to the capital paid up on the
ghares held by them respectively.

11 (1) The Company in @loncra) Meeting may, from time fio
time, declate o dividend to be puid to the memhers
avcording to their rights and intorests and may fix the
time for payment. .

110--Subject to such provi

e
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(2) No diviDiBlaiwll he payable exeept oub of th2 proSts
of the Company and no dividend shell carry jniesest.

{3) The decision of the Directors a5 0 the amonnis 4o be
camried fto depreciation and reserve ard do Le £zTisE
forwerd respectively and es o the amom of $E2 v
profits of the Company #halt be eoneclnsive.

112—The Directors may from time to time pay to tie wem-
Lers such interim dividends as in their jrdgment the postiog of
the Company justifies.

L .
g

113—The Directors may retain any diviisnds e #iiem i?
Company bas a Hen, and may apply the same in or towards sais-
faction of the debts, Habilities or engagements in respaet of wE2h
the Hen exists.

114—A transfer of shaves shall not pass the dght to any Evi-
dend declared thereon befors the registration of the frarsier.

-
—

115—The Directors may tetsin any dividends pavell e
¢hares in Tespech of which any persom is, vader the trersmisEion
clause, entitled to becoms n member. or which sy parson et
that clanse is entitled o transfor, nntil such pezson shall becorme
a mernber in Tespect thereof, or shall duly transler the same.

2]

116-TIn case several persons are regisrered as the jolet haldexs

of any share, suy ore of such persens pwy sive offpznall feairIs
for all dividends and payments on accovnt of dividendsIawrsyo .
€ such share.

117—Unloss othenvise dicectod, any dividond iy e pabd TF
eR2qUe OF Watrant sent through the ost to the rogistezed sl

of the member entitlsdl, v, in the ease of folnt Rolders, 10 L387 ww
whesn e stands Sk en the novster i ospees of ¢l T
solling, end every choque so sent Sl wade panalls w W

order of the parsen to whem it js wont.

18 ' AT bt e b ST
IS~ divilends Lnelinwd for wmie vne el AANADY
; t s gt

.
Peen decfard may e dnvested op obldamiy - e wdy ¢ TR X
Diircetors for the bemolt ol the Compony taidl elianed.
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ACCOUNTS,
119—The Directors shall ¢ause true accounts o be kept of

the sums of money veceived and expended by the Company, and
the matters in Tospect of which such receipt and expenditure talkes

place, and of the assets, credits, and Babilities of the Company.

120-—The hooks of account shall be kept at the Registered
Office of the Company, ox at such other place. or places the Direc-

tors think fit,

121—The Directors shall from time to time determine whether,
and to what extent, ond a5 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 the members, and

no member shall have any right of inspecting any account or book,
aa conferved by statute or

or document, of the Company, excepb
authorised by the Directors or by & resolution of the Company in
General Meeting. C ‘ '

198~—At the Oxdinary Meeting.in

shall lay before the Conipany sn accol ‘,
of the Company, the Report of the Auditors, and o balance sheet

containing a summary of the property ond lisbilities of the Com-

pany. k
123—Tvery such balance sheet ghall be cccorapanied by o

report of the Directors a8 to the state and condition of the Com-
pany, and as to the amount which they recompaend to be peid oub
of the profits by wov of dividend or bonus to the mewbers, and the

amount {if any) which they propese to carry to the 1eserve fund,
according to the provisions in that, behalf hereinbefore contained,
and. the account, report and balance sheet shall be signed by two,
Directors an. -ountersigned by tho Qectetary or some othex persen

appointed by voe Directors.

. 124—A, copy of such bolance shest, account o
{or seven days proviously to the mecung ho kopt at the office opallll
for the inspection of membezs, bu e same shall 2ot be ctrculsg:e
and no copy of, oz extract from, che same shall be {uken OF MBS

AUDIT. R
of cach Ordinary Gene st Muebing shall
Auditors to hold office wntil the next
and the following provisions ghall bave

every yesr the Dirnctucs

nd report shall

125—The Cuanpany
appoint an Auditor o
Drdiuary Genexrl Meeting,
effect, that is to say —

nt shewing the operations
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(1) If an appointment of Awditors i3 sot mzlz . tiz
Annmzl General Mecting the Boz-d of Trade mayw
on the application of any wember of the Cumpeny
appoint en Auditor of the Company for the cumans
year, and fx th? remuneratisn to be peld to bim by
the Corapany for his services.

(2) A Director or officer of the Company bz nas br
capable of Leing appointed Anditor of the Cozapary.

{3) The first Auditors of the Comparny shall ho'd ofre
until the first Annual Genersl Meating nrfess previonsiy
removed by a Tesolution of thy shazzholders in Genem

aleeting, in which case the sharcholdersat suihmensizy

may appoint Auditors.

{4) The Directors may £l any eoszal wecarsy In tkz

office of Auditors, but while ary suel voeansy comtizoes
the surviving or contineing Auditer ez wdiioms (Hezrh
may act.
(5) ‘The remuneration of tha Audicors of ks Corpary shall
be fixed by the Company in Gensral Meeting, exvens
- that the remuneration of any Auditors sopeinted hefire
the statutory -meeting or to 81t any vasaresr ¥ Te
fixed by the Directors,

(8] Every Auditor of the Comspeny shkl bawe & =ighv of
access b all Hmes to th  books and oovozads axd
vouchers of the Company, and sheld be amurded
roquire from the Direrrors and offoers of the Conpany
sach information and exphzatiz as wos bo netessssy
Tor tho performnnes of the dutzes of the Aadiem, 2
Audizors shall make thy Reparts regquied by Swwan

118 of the Componiey (Consolidationd den IR wn2
suth mporks shall be read before e Compasy B
General Meoting,
20—Bvear scoownt of the Direciass when aedised wnd
sppreved by & General Hoeting Juall 0 coveludive oxhapd &8
rogexds By erver Wscovesad (hewit within thie mahs wWw
sierthe approval el Wlopevar 21ov b oraee Syt
witkbin chat penad the wee wues el Rethwith be wemsied grd
thoveaforth shol i coid) ave,
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NOTICES.
127—A. notice may he served by the Company uiJon any

member either personally or by sending it through the post in a .,

prepaid envelope or wrapper addressed to such member at his
registered place of address.

128—Tach holder of registered shares, whose registered place

of address is not in the United Kingdom, shall from time to time '
notity in writing to the Compeny en address in the United Kingdom '

which shall be deemed his registered place of address within the
meoning of the last preceding clause.

'129—As regards those members who have no registered address
in the United Kingdom a notice posted up in she office shall be
deemed o be well served on them &t the oxpiration of 24 hours after
it 1s so posted up.

190—All notices shall, with respect to any registered shares
to which persons ere jointly entitled be given to whichever of such
perions is nomed fist in the register, and notice so given shall be
sufficient notice to 2ll the holders of such shares.

131—Any notice sent by post ghall be deemed to be sexved
on the day following that on which the onvelope or Wrapper con-
t ining the same is posted, 2nd in proving sueh service ib shall be
sufficient to prove that the envelepe or wiapper con*xning the
notice was properly addressed and pub inte the Post Ofi o

132—Auy notice or documeid delivered or sent by post to

or left ot the registered addzess of any. member in pursuance of fhese
presents shall, notwithstanding such member fshall be ‘then deceased
and whether or not the Corpany have notice of his decease, be
deemad to have been duly served in respeob of any.registered
shares, whether held solely or jointly with other persons by such
member until soms other person be regstered in his stead as the
ho!dsr or joinb holder thereol, and such service 'shu.ll' for all pur-
poses of these presents be deemzl 2 sufficient sexvicn of such nobics
or document on his or her heirs, exeeutors or administrators, and
all persons, if auy, jointly interesied with him. or her in any such

share.

123—The signature to sny notice to be given b
pany may he written or printed.
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184 W here 2 ghven numhe of daye? nirtion e notios erending
gver any other perioil is rouired S0 be ghven the day ol seeic shes
unless 3t is otherwise providsd be counted in guch ol of days

or uther pesed.
135—Any notioe required to be gven by the Company 10
the mershexs or any of thera and not expressly provided fur by theee
pregents shall be aufliziently given if given by advertisement onee
in & nowspaper dreulating daily in the district in sihich the oFez
is gituate.
WINDING UP.

{36—1If the Compeny shall be wound up and The zuseis avil.
able for distribution among the membere &5 soch ehatl be dnsuf
to repay the whole of the paid up capital, soch sesels sholl e
distributed so thet as neaxly as may be the Yemzey siall be burms by
ths members in proportior to vhe copital paid aper wiashonght 4o
have been paid up on the sberes held by them respaiivel; L3 1he

commencemantof £ hens

he winding up. But ths clones ista be withont
prejudice to the rights of the holders of shares isseed ppon sp2zal
conditions.

137—T1f the Company shall be-wound up te PoridumTs
{whether voluntary or official) may with the senedon of &n $XT-
ordinary resolution divide among the contributories. in spenie, £IF
part of the assets of the Company, and may with the Bke sonotion
vest any patt of the as='s of the Company in {rustees WPCD STOR
trusts for the benefit of the contributories e8 the Lguidairs I

the like sanetion shail chirk fit

133—In the event of a winding up of the Comypany i BoSaT

every m-mber of the Compauy who is not {ar the fime being Ia
Englond, sha¥l be bound within 14 doys sfter the passing of ax
offective resolution to wind up the Company vaamtarily or aft
the making of ar order for the winding up of the Cowpany 10 se3%

rotice in writing on the Corpany appointing some homscho A2,
pwe.r 200! npon whom all sunimornses. notiees, BRICsss, ordurs, st
judgreents In pelation 1o or wnder the winding up of the CompasF
may be served, aud in default of such nomination the 1 AT 1
the Compeny shaii Lo gt Nbherty on Wlal of sach membsr 12
appoint same swh prrcon. and SOTVieE MpON ARy $ICR Sppattes

wheiar appointed by the memhor oe the Eaaidater shi i badewand

o} < : N
2 h2 2223 porsonal servic on sweh mewmoeT 107 Al DS axd
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where the liquidator makes any such appni~tment he shall with all
convenient speed give notice thereof, to suci. member by adver-
tisement in the “ Times ” newspaper, or by & nzistered letter sent
through the nost and addressed to such membex at his address as
mentioned in the Register of Members of the Cox pany, and such
notice shall be deemed to be served on the day fotlowing that on
which the advortisement appears or the letter is posted.

RESPONSIBILITY OF DIRECLORS,

130~No Director or other officer of the Company shall be
Tiable fox the aets, receipts, neglects or defaults of any other Director
or officer, or for joining in any receipt or other act for conformity, or
fo~ any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property sequired by order
of the Direlors for or o behalf of the Company, or for the insuffi-
ciency or doficlency of sny seeurity in or upon which any of the
moneys of tho Company shall be invested, or for any loss or damage
arising {rom the bankruptey, insolvency or tortious act of any
person with whom any moneys, securitics or offects shall be
deposited, or for any loss occasioned by any error of ]udgmems or
oversight on his patt or for any other loss, damage or migforbune
whichever shall happen in the execution of the duties of 1 office
or in relation thercto unless the ssme happen thxoug}rhm own
dighonesty.
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THE COMPANIES ACTS 1948 To 1967

COMPANY LIMITED BY SHARES

R ezmnlitions

LIVERPOOL MARINE AND GENERAL INSURANCE

COMPANY LIMITED

Passed 29th April, 1968

At an 1XTRAORDINARY GENErRAL Mezrivg of the Members of
Liverpool Marine and General Insurance Company Limited, duly convened,
and held on Monday, 29th April, 1968, the following resolutions were duly
passed, Resolutions No. 1 and No. 2 ag EXURAGRDINARY RESOLUTIONS
and Resolution No. 3 as a Sprciar ResoLurrox, namely :—

EXTRAORDINARY RIESOLUTIONS

That the rights attached to the existing 50,000 Preference shares
in the Company of £1 each conferred by Clause 4 of the Comp-
any’s Articles of Association and all acerued dividends shall be
abandoned as at the 30th day of June 1968,

That the aforesaid Preference shaves shall be re-converted as from
the 30th day of June 1968 into Ordinary shares of £1 each fully
paid to rank puri passw and form a single class with the issued
Ordinary shaves of the Company and to participate in the dividend
for the year commeneing the 1st day of January 1968 and in all
future dividends.

SPECIAL RESCLUTION

That the Articles of Association of the Company be altered in the
manner following :-
The following Article shall be substituted for Article 4, namely :-
4. “The existing capital is £1,000,000 divided into 1,000,000
Ordinary shares nf £1 each of which 300,000 shares only have
~~been issued and are fully paid up. No part thereof has been
issued with or subject to any preferential or deferred or post-
poned rights”.

Secretary.
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A

is this day Ineovporated under the Companies Acts, 1908 to 1917, and that the Company

is Limited.

Cliven under my hand at London this 5{4{( 1/{, day of . }uww_ i
One Thousand Nine Hundred and éjﬁﬁ/&m s
Joes and Deed Stamps £50-  5-.0
Ntamp Duty on (‘apital £ 1250 - 0~ © .-

/f%%

Registrar of Joint Stock Compunies.

Certificate received by : ’__ﬁ__d__g_,ﬂ. e e
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THE COMPANIES ACTS, 1908 and 1913,

-

Compunies’
Tee Stump
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Iere, "

o

Declaration of Compliance

REBISTERED]. il
54157 &

5 JUNI8IS| 4
Requirements of Section 9 of Trading with the Enemy

WIrH THH

Amendment Act, 1914,

on hehall of a Company proposed to be Registered us
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LIMITED.

Tolaphone k2005.
THE COENTRAL STATIONERY & PRINTING CO., LD,

Lt AND COMMERCIAL PRIWEERS,

.
oz

19, 21 & 23, North John Street, LIVERPOOL
Dresentea for jfiling by
G. H. WALKER & THE®,
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-] ' ]
'8 and T declare that the Company is not formed for the purposc or with the intention

&

&

of acquiring the whole or any part of the undertaking of a person, firm or com?any
the books arnd documents of which are lable to inspection under sub-section {z) of
Section two of the Trading with the Enemy Act, 19T4. And T make this solemn

Declaration conscientionsiv helieving the same to be true, and by virtue of the pro-

argin is reserved for bind

visions of The Statutory Declarations Act, 1833

g

§

l Declared at W caen
.8 ] )
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THE COMPANIES ACTS, 1908 to 1917. A5 £

et Pt e

L] [l

COMPANY LIMITED BY SHARES.

—rr——

[cory.]

special Resolution

(Pursuant to the Compunges' (Consolidation) dcl, 1908,  Section 69.)

OrF - l:;) T..E.B

The Liverpool Marine Insurance Company Lid.

PasSSED, 151 JANUARY, 1919, CloNrmmED, SRD FEBRUARY, 1919.

At an EXTRAORDINARY GENERAL MBEBERING of the Members of the
above-named Company, duly convened and held at 7 Angel Court, Throgmorton
Street, London, 1.C., on the Pifteonth day of January, 1919, the fdllowing
WXTRAORDINARY RIESOLUT [ON was duly passed; ab a subsequent
IIXTRAORDINARY GENERAL MEETING of the Members of the above-named
Company, also duly convened and held at 6 Water Streef, Liverpool, on the
Third day of February, 1919. the following SPRCIAL RESOLUTION was duly
confirmed :—

RESOLUTION.
«hat the following ;\riéple be inserted in the Articles of Association of
the Companty, between Ari;ic]?ig numbered 3 and 4, viz.:—

3, The Company be, anl is hereby, authorized to carry on the
business of Tire, Accident, Bmployers' Liability, and Workmen's
Compensation §nsurance in all their branches, and to dd all acts
and things in conneetion or relation thoreto which may be deemed

nevessary on oxpediont.”

\0 mm—ﬁﬂwm@ 0

Ur' - e Secretavy. f

Piled with the Registrar of Joint Staek Companies

- ... .r 10714 . v £ G
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No. of Certificete, 156643,

THE COMPANIES ACTS, 1908 to 1.917{{4f§

It e e S A .

Company Limited by Shares,

. T oS M —

Special Resolutions

(Pursuant to the Compunies’ (Consolidation) Ac., 1908. Section 69.)

-

Qe

y)

gt

bTE N E.??ED

The Liverpool Marine Insurance Compan

2

y

S ‘ FI%‘F )
Passep, 3rp Arrin, 1519. CoNFIRMED, 2408 APRIL, f‘g A U]
- 125 APR 1919

Ab an BxrraorDINALY COExErar, Murrwe of the Members of the

above-named Company, duly convencd and beld at 6 Water Street, Liverpool,

on the Third day of April, 1019, the following EXTRAORDINARY

- RESOLUTIONS were duly passed ; at a subscquent BXTRAORDINARY GUNERAL

Mugrine of the Members of the above-named Company, also duly convened
and held at 6 Water Streot, Liverpool, on the Twenty-fourth day of April, 1919,
bhe following SPECIAL RESOLUTIONS were duly confirmed »—

RESOLUTIONS.

1. ‘That the name of the Company be chauged to * Liverpool Marine
and Coneral Insurance Company Limited.”
2, That the Arbicles of Association e altered in manner following i
fa) So much of Artiele 87 as follows the words ** common form ™ shall bo doloted,
() Articles 38, 39, 40, 41, 42, and 44 shall be deletol,

(¢y The words “ Liverpool Marine and General Insurance Company Limited ™ ghall be
substituted for the words “The Liverpool Marine Tasurance Company, Jimited,”
wheraver the snmae oveur.

Tiled with the Registrar of Joinl Slock C'ompantes

* B
on the tay of {?ﬁ)&{_@ 1919,
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16 is requented £hat cny reply to this letior
may he nddregaed tu the Comptroller”of the BOARD OF TR A.DE,

Qompanies “Depnrtment, Board of  Prade,

65, Whitnhall, London, 8,W.1, (Telegraphio *RED
Address: ¥ Qompanies, Paxl, London,” Polophone znd N %E Q g-}_@ E:
Numbor s ~Victorin 1204, and ihat the following -

number be quoted:— 1201 v 6 1 O 8 6

B qs
R * |0 MAY. 1919
The Liverppol Marine irence Company, L3 mited. -

With reforence to your application of the 28th April, Tam

. directed by the Board of Trade to inform you that they approve of the name of
the nbove-named Company being changéd to "Liverpoeol Marine and

General Insurance Company Limited".

This cornmunication, should be. tendéred fio the Registrar of Joint Stock
Companies, Sémerseﬁ Hoi:.se, Strand, W.0.2.,

as his authority Eér c.nte‘ring the new name on the Register, and for issuing

_his Certificate under Section 8 (4). of the Companies {Consolidation) Act, 1908.

- A Postal Ordpr for 5/-, made payable to the Commissionevs of Inland Revenue,

must at the. same time be forwarded to t,iie Registrar in payment of the

¥E) s
e Registraiion fee.

C‘/] " Tam, Sir,

Your obedient Servant,

The Secrstary,

z@g;m,

at
5%

Liverpool Marine Insurance Compen W W e
F i iee S

6 Water Street, o %:

i '
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b I O
Fueliverecor Marive Tusurance Company Lo,

I ey
LETTERS e ?Z?,c ;:7%7 .
to be addressed to - é/ /_,/.z./g/i/ /tf 4663&;
the COMPANY (——*25;/§:7
— w&%wf/ .. ABth. May,. .. AYY..9

.

r;f;_\
The Registrar of Joint Stock Companies,
Somerset House, '
LONDON,
Dear Sir, p-
. We are in receipt of Certificate of change
R of neme No. 150643, together with duplicate, which we beg to
return herewith signed and dated.
These enclosures reply To our letter of
vesterday.
Youre truly,
-
SECRETARY.
s TR,
L agma
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herebp @ertify, me o

W /aw, Qﬂmaw Wooftiny Tisnitid

/-

p———— e a e i R M A Rt ¢ % w2

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

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

&Mm‘@ifg.%

day of

Registrar of Joint Stock Companies.

+ . - Ln” L6 ﬁ!;‘: 51”* hq\.v & MGhsAMOr n
Cortificato received by VERPCOL B ERVE ARD SLRERAL IRSURANCE 00, LTD,
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THE COMPANIES -ACTS-1008 to 1017, R

Company Linitedp {JﬁShaqu.(

l
& MAR 18720

Special mmmmm

(Pursuant to the Companies’ {Consolidation) Act, 1908. Sectivn 69.)

oF

Liverpool Marine and General Insurance Gompany, Lid.

Pasgup 17ry Fesruary, 1920. CoNrIRMED 413t Marew, 1920,

At an EXTRAORDINARY GENWRAL Mzmerse of the Mombers of the
above-named Company, duly convened and held at 7 Angel Court, Throgmorton
Str(')c’t, London, on the Seventcenth day of Wobruavy, 1920, the following
EXTRAORDINARY RESOLUTLIONS were duly passed; at a subsequent
EXPRAORDINARY CGENERAL MEnTING of the MembcrsK of the above-named
(fompany, also duly convened and held at Law Associaﬁion Rooms, 14 Coolk
Street, Tiverpool, on the Tourth day of March, 1920, the i'oilowing

SPECIAL RESOLUTIONS were duly confirmed :-—

RESOLUTIONS,

A~That the Company be converted from a private Compuny into n public Company. é’i

£, B~That the Articles of Association of the Compuny be altered in raanner following :—
o

() Axticle G shall bo cancelled.

(6) The following Article shall bo substituted for Arbncle 44, namely, “'The Directors
“*moy deeling to register any transfer of Shares upon which the Gompany hos aHien

*“of whom they do not approve.”

i f‘(; . . ?
o E - t‘“ g’ E#I#' . ﬂ\‘

£y

] . ' P ] “
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, 45 ? {J i

T # .
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* and in case of Shares not folly pmtl up, may refuse to register & transfer bo n { Transéore ii\\ o v
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s win B, nftor th et o N 5 \ 3
T Astwele 5. after the wols ol the Shaves  the foliowing wards sha) Inoow v

it i to san, ™ oathey than fully pand ap Shams,”

T Aride 8P oafer the word o determnined ” the following words shall be fwerted,
thet st 2av. ' bot se that e tolad namber 02 Divetors shall not at xuy time exeei d
» the maxswaw aunber dxed as above,” '
1n Article 307 (13) after the woads = property of the Compsnp,” the following wands
shafl be juserted. that §s e sxv, “or for payotent uf honus or spocial dividends vy for

* 1he purpose of eapitalisnion in aveordunvce with Article 10747

The i-*Vrwinis Articke shall be inserted after Artiele 107, namely i

14174, —1} ~ The Company in Generad Meeting may at any time pass @ Resolnton
“declanirg that any undivided profits of the Company gine: ding auy profits which
" have been carried to reserve and apy sums at any time yeceived as premimas wpon
» phe jssue of Shares) shall be capitalised in the manner speeified by {hin Article,
= {3) Upon the passing of such Resolution, the amount so eapisalised shall heconw '
snd he appropriated so as 10 Lelong to the Shareholders of the fompany iu the
- proportions in which they would have beet entitled to participate in the said profits
~if the same had DLeen distribined without having Doen apitalised, and shall be
» applied 28 » payment by and on behalf of the Shaveholders so Wooming entitled
“ regpt blively in reduction of the lability for unpaid eapital in respeet of the Mhaves
“ held by them and the amount so applied in vespeet of each such Share shall he

s greated for all purposes as if the same had been cupital duly called and paid up.”

The following Article shall be substituted for ‘Arficle 124, nnmely &

124 . A printed copy of such account balance sheet and report shall seven

“ days previously to the Meeting Ie served on the registered holdevs of Shares in
s manner in which notices are hereinafter directed to be served and two vopics of
+ thege documents shall at the same time be forwarded to the Seeretary of the bhaae

“and Loan Department, Stock Exchange, London,”

SEORETARY.
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SPATEMENT OF INCREASE OF NOMINAL CAP ,AE}. . -
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| Limated.
Pursuant to s, 112 of 54 and 55 Viet., ¢l 39 (Stump det, 1891 ), as amended by
s, 7 of 62 and 68 Viet., ch. 9 (Hinance Aet, 1899).
‘9’1“_‘.:%'
Norg.—The Stamp Duty on an Tnerease of Nominal Capital is Five Shillings
for every £100 or fraction of £100.
This Statoment is to be filed with the Notice of Ineredse regisiered under
Section 44 of the Uompanies (Consolidation) Act, 1908
Teiephoiiu : o -
X 730 Central - - (.
- H. T. WOODROW & CO., LTD, T
= TSR T
: ‘ Foint Stock Company Printcrs, Pubiisbers, Stationeys, Uit
\“JM anb TIRegtstration Egents. = .
O)‘ﬁ\xh\ 3 & 5 COOK STREET, LIVERPOOL.
N e
‘i’ / . i‘:’_:_;\‘ (?‘2)3{'«;‘»:4 }‘;},;
Presented for filing by (&7 { \% A
G| o 4 ARG
VY &0
LN uy
Vi ] f ﬁ..i...- e \\v:?.{?“‘*-l - :;f”ﬁ ;‘ffl ]‘ 7,;51"5“
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THE NOMINAL CAPRPITAL

OF

%Wma)‘wv 9(‘% neral M d*m/amp Linuted

has been tncreased by the addition thereto of the sum of

?Zowy Pnsmnddireds horsaand..

(£800.000. ) divided into f"’m b Beonaond

Pownds,

Shares Q/We/fbmmc/z beyond the Régistered

Capital of y e hendned mo/uwdf/‘wﬁw

Signature. /%\,«W@W“‘%
Officer %&LM WU;

Dated the...... AMALAEN, . ...day of

) 19,20 .

This Statement showld be swued by an Officer of the Compary.
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fotice of Tncrease in the Momina

oF

Limited.

Pursuant Lo Section 44 of the Companies ( Consolidation ) ddet, 1908.

This Notice should be signed by the Munager or by the Secretary of the Company on puge 3.

LN \‘)‘.ﬁ
Form No. 16 |
S E L
[ Q’Lqpttal
REGISTERE D

—

v T. WOODROW & CO,

L.TD,

TolePhone :

Foint Stock dompany Printers, Publishers, Stationers,

and IRegistration Hgenis.
3 & B, COOK STREET, LIVERPGOL.

f "J\ GS TJ‘?“'”
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730 Contral, 2 Lmes]
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Motice of Fncrease in the Mominal Capital
N o
&% )

W?W&&w@wv@mfm%

Limated,

I e TR TATLIET L W e LA LI L L 8 e iy e

"% TO THE REGISTRAR OF JOINT STOCK COMPANIES.

-

L] L]
The%‘j mwm'g

| erenent rnvriaent 4 b sekeersssiteesaietees e SeoaeeebeorisseesnnsebEs S et et meeesenr +reesse e hereby gives you notice, in
@  ceordance with Section 44 of “The Companies (Consolidation) Act, 1908,” that by a

Resolution of the Company dated thcﬂpﬂ/l)w er e eR s besasbabe e e srnee

day of . N. . ZVYLALGAAL . 'L:‘-)oz..o the Nominal Capital of the Company has been

1ncxeabed by the addition thereto of the sum of. VQ‘% st
Pounds, divided into. 72 we W Z;:OW

Shares of. . \d Wz AR s i . ench,

beyound the Registered Capital of £. é Q O QQQO...

Dated the. . %J‘//(’ .. day of.. MW 1‘)02, 0

Stgnetrre sl F 8 WIQAN Yot/ Ao
-—»Muy
L}

#. % This noti'cc shonld be signed by the Manager or by the Sceretary of the Company,
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THE coM‘PANLEs ACTS, 1908 to 1917,

No. of Certificate, 15064

Company Limited by Shares,

Special  Resolution

(Pursuant to the Companies® (Consolidution) Act, 1908, Seclisn 69.)

O

Liberpool Mavine & Genweral Juswranee Co. L,

PassEp 31s1T Marcwn, 1920.

(‘onrrrMED 2181 APRIL, 1920,

At an [XTRAORDINARY GENERAL MrmriNg of the Mombers of the
above-named Company, duly convened and held at 7 Angel Court,
London, E.C. 2, on the Thirty-first day of March, 1920, the following
EXTRAORDINARY RESOLUTION was duly passed; ab a subgequent
Exrraorwpinary Gesuran Merwine of the Mombers of the above-named
Company, also duly convened nnd held at 7 Angol Court, London, I2.C, 2,
on the Iwenty-fivst day of April, 1920, the following SPECIAL

RESOLUTION was duly confirmed :— QT;;:“ {6TE r:{?ni
RESOLUTION. L Been b
i O‘ S5 H
“That the Avticles of Assoeiation be allored in mannor following s i
#The following article shall Le inserted aftor Arvticle 5 namoly s—- g_%’ 3% AT, |‘{ ‘9';"‘

“6. Tf the Company shall offer any of its shares to the Public for subseription.

“() T'he Diroctors shall not make any allotment thercof unloss and wntil at leass

“10 per centun. of the shares so offored shall havoe heen subseribed and the sums

“puynble on appliention shail have been paid to and received by tho Compuny but
“this provision is no longer 1o apply aftor the first allotment of shares offered to the

“ Publie for subseviption hns been mado,

“{h) Tho amount payable on application on tach share so ofT‘ not be less
! “than 5%, of the nominal smount of tho share,
; “ And if the Company shall propose to commence' ) ¢ 4 of a
; *sbatoment ja licu nf prospeetns, the Directors shall not makbgv& Afhﬂ-nﬁm uf }hurcs
| *unlogs soven at least shall have been subseribed for on o eash J‘ootmg " i
. Q‘f“
Cof Secretory

e W

o T e v o B

s Cedcn WA A & -
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Fore § PRIRR pgamd Bltlgnery
oot Cale Stroet
L1 erpual

(Yertificate No. /é O (O /»-f'a

tc’:‘\‘\]:nucs
2 S
panies Elcts, 1908 to 1917
M/;Looz.

[r e merram—r ey
i.'n; SOED
| 1159
i Limited.
'O7 13AY 1920

(which is a Company that has filed with the Registrar of Joint Stock Companies 2 Statement
€41, leu of prospectus), that the conditions of s 87 (1) («) and (b) of the Companies

(Consolidation) Act, 1908 (8 BEdward. 7, ¢ 69}, have been compiied with.

~ Presented for filing

oy LAVFRRODL o5 L HL AEHERALISURHICEED Lo B 7"3’54'?;
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heserved for binding.

S
&
4

‘E . ur)! 1|w_s't,.!}r5w
oo biertar 0 being ™ (e, W e oof

—— Limited,

dec selemnly and sincerely declarci—

That the amount of the Share Capital of the Company other than thab

issued or agreed t{o be issued as fully or partly paid up otherwise than in

cash ig ;E‘/‘ OOO\O OO. . B ,-/

That the amount fixed by the Memorandum or Arvbicle. of Assocciation
and named in the Statement m lieu of prospectus as the minimum subscription

. \y4 /
upon which the Company may proceed to allotment is £ ( oo esessemsseesssme b s sesmin

That " shares held subject to the payment »f the whole amount

thereof in cash have been allotted to the amvunt o££7é:2(.000

That every Director of the Company has paid to the Company on each

Reserved for Binding.

of the shaves taken or coutracted to be taken by him and for which he is liable
to pay in cash, a proportion equul to the propoi:tion Payable on application and

ollotment on the shares payable in cash.

@ " And I make this solemn declaration conscientiously believing the same to

be true, and by virtue of the provisions of the Statutory Declarations Act, 1835.

Declaved ab ... 502 W0
@ the.. ZC7% . Ay Of e EAEATT, W
one thousand nine hundred and. /W.Jz\-Z . ‘ 5‘““’1\

before me,
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No. aof Certificate, 150643, ’DJ\

THE COMPANIES ACTS, 1908 to

—

Company Limited by Shares,

po————_—————

[cory.]

extraordinary Resolution

(Pursuant lo the Companies’ (Consoiidation) Act, 1908. Section 69.)

OF

Liverpool Marine and General Ingurance Co. Ltd.

Passep 1o o1 May, 1923,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
named Company, duly convened, and held at the Law Association Rooms,
14, Cook Street, Liverpool, on the Tenth day of May, 1923, the {ollowing
EXTRAORDINARY RESOLUTINON was duly passed :- -

RIESOLUTION. e v 2
FLATERED
¢« That the nction of the Directors in appoint ng John Low'me, l

General Manager and Secretary to the Company, e cenfirmed. ’d K tﬁ b

54 Y 1GD3
(Signed) JOHN COCHRANE, 24 Y 1999

General Manager and Secretary.

Filed with the Registrar of Joint Slock Compmnes Ry "
on the Twenty-fourth day of May, 1923. /* / é .

e vrrqu A7-~\ ‘ mmmﬁﬁaﬁr and
, A ! secretary.
A 24 MAY 928 )x |




COMPANY LIMITED BY SHARES. . . v

< P e

(COPY) IR

Gyectal Resolutionss

(Pursuant to the Companies’ (Consolidation) Act, 1908, Section 60)

- -; .E:" f‘,\* ; r; d
. OF i [J ¥ "é‘ Lo
Liverpool Marine and General Insurance Company, Limited, &

REAESS

FA— "
e A — s en il

Passed 20th July 1926. Confirmed 5th August 1926.

At an EXTRAORDINARY GENERAL MEETING of the Members of
the above-named Company, duly convened and held at Law Association Rooms,
14 Cook Street, Liverpool, on the Twentieth day of July 1926, the following
EXTRAORDINARY RESOLUTIONS were dulv passed; at a subsequent
EXTRAORDINARY CENERAL MEETING of the Members of the above-
named Company, also duly convened and held at 7 Angel Court, Londen, E.C.2,
on the Fifth day of August 1926, the following SPECIAL RESOLUTIONS
were duly confirmed.

RESOLUTIONS.

1. That 100,000 of the nnissued shares in the Company of £1 each be converted into and
the Directors be authorised to issue the same as Participating Preference Shares carrying
the following tights namely :—

(a} The right to a fixed cumulative preferential dividend at the rate of 5 per cent.
per annum on the capital for the time being paid up thereon.

b) The right for the holders thereof to have distributed amongst them (rateably
in ‘propottion to the capital paid up on the Participating Preference Shares held by
them respectively) onc equal Lalf-part of any surplus profits which it shail feom time
to time be determined lo disttibute by way of dividend in respect of any financial
year or other period after payment of the said fixed preferential dividend to the close
of such year or other period PROVIDED ALWAYS that if and whilst any of
the said Participating Preference Shares shall be unigsued the said one-half pavt of
such surplus profits disiributable amongst the holders thereof shai be reduced by an
ameunt bearing the same sroportion to the amount of suca one-li»il part as the
number of such shares for the time being unissued bears to the said  Ju,000 shares.

(c) Therightin the event of a winding-up to repayment of the capilal paid up on the
said Participating Preference Shares iogetbel with any arrears or accruals of the
said fixed preferential dividend down to the commencement of the winding up
(whether earned or declared or not) in priority to the ordinary shares and {(in addition
thereto) the right to one-half part of any surplus assets remaining available for
distribution after repayment f the capital paid -+« cp the ordinary shares
PROVIDED ALWAYS thal, if any of the said Parti 3. ing Preference *3hares shail
be then unissied the said .ne-half part of such surp . ussels 50 distributable shall
le reduced by an .amount beaning the same proportion to the amount of such one-half
part as the number of such Participaling Preference Shaves then unissued bears to
the said 100,000 oharss

2, That the capitrl of the Company as s0 modified be reduced from £1,000,000 divided into
100,000 Prefrence Shares of &1 each and 900,000 Ordinary Shares of £1 each to
£547,843 2s. 0d., divided juto 100,000 Preference Shares of £1 each 695,826 Ordinary
Shares of 7j- each and 204,374 Oxdinary Shares of £1 each and that such reduction be
effected by cancelling capital which hes been lost or is unrepresented by available assets to
the extent of 13/~ pur share on each of the 695,626 Ordinary Shares which have been issned
and have not been forfeited, and by reducing the nominal amouut of each of such last
mentionad shares from £1 to 7;-. Y h

L

J. COCHRANE;r  f
4"’0 Geneml' Lz‘/flczuag(j’;)-/

Filed with the Registrar of Joint Stockl/ oy { @
Companies on the 7th day of August 19268 L ¢ gﬁ;-f

L
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) SPECIAL RESOLUTIONS
(Pursuant to the Companies’ (Oonsolidation) Act, 1908, Section 69)
— nF -

{IVERPOOL MARINE & GENERAL INSURANCEG: GTgERe D]
COMPANY }IM.I'I:ED.. 19139

b
Passed 20th Janudry, 1927. Confirmed 4th Tehroary, 1927, B o
i g B 27!
At an E\XTRAOBDINARY GENBRAL METTING of the Members of the ahove-
named Gompzmy duly convened ond held at Law Ags0CIATION ROOMS, 14, Coox STREET,
{vERPOOL; On the pwewmErE day Of TanvARg, 1927, the following RESOLUTIONS were
duly passed; 2nd ot o Second EXTRAOBDINARY GENTERAL MRETING of gsuch Members
duly convened and held at 7, ANGEL (loTRT, LONDON, B.0.2, on the Tounra day of FEBRUARY
1929, the said RESOLUTIONS were duly confirmed 28 SPECIAL RESOLUTIONS i—

— i

!

i

L eme o ST -

RIESOLU TIONS.

1. That 50,000 of the 100,000 unissued shares of the Company which were '
converted into Participating Proference Shares by the Special TResolution Numbered 1
which was passed and confirmed ab Toxtraordinary General Meetings of the Compeny
held on the 20th July and 5ih August 1026 (none of which shares have ever been
issned) be re-converted into Ordinary Shares and that the said Special Resolution
be henceforth read and construed and have offect as if the number 50,000 were
substituted for the nomber 100,000 in each of the places where the latter number
occurs in the said Resolution and be modified accordingly.

9. That the Special Resolution Numbered 2 which was algo passed and
confirmed at the gaid Dxtraordinary General Meebings held on the 20th July and
Bth Aungust 19926, be and the same i8 hereby rescinded and that in lien thereof the
capital of the Company be reduced from £1,000,000 divided into 50,000 Preference i
Shares of £1 each and 950,000 Ordinary Shares of £1 each %o £521,753 divided into
50,000 Preference Shares of £1 each, 695,692 Ordinary Shares of 6s. 3d. each, and i
954,368 Ordinary Shares of £1 each and that such reduction be effected by i
cancelling capifal which has been lost or is unrepresented by available asgels to the
extent of 18s. 9d. per ghare on each of the 695,632 Ordinary Shores which have
veen issued and heve not been forfeited (on which 695,632 shares the sum of 6s. per !
chare remains anealied), and by reducing the nominal amount of each of such last »
mentioned shares from £1 to 6s. 3d.

. ,..._.--‘.-._4_.,.,_'--“;.._«.,;,.; P

3, That on such reduction of capital taking offect the capital of the Company dohe L
be increased by the creation of 478,247 new Ordinary Shares of £1 each to jts former Cg
amount of £1,000,000 (divided into 50,000 Preference Shares of £1 each, 732,615 !
QOrdinsxy Shares of £1 each and g95,682 Ordinary Shares of 6s. 3d. each).




Filod

4.. That immedintoly after such increase the whole of the shares consbituling
the capital of the Cormpeny be consolidated into shares of £5 each as follows namely i~
the 50,000 Preference Sharves of :£1 each into 10,000 Preference Shaves of £5 ench:
the 732,615 Ordinary Shaves of £1 each into 146,528 Ordinary Shares of £5 each:
the 695,632 Ordinavy Shares of 6s. 8d. each into 43477 Qrdinary Shares of £5 ench
(making altogether 10,000 Preference Shares and 190,000 Ordinary Shares all of £5
ench) the said 43,477 Ordinary Shores being credited ns paid up to the extent of
4s. per share and resulting from the consolidation of every sixteen of the shares of
6s. 8d, each (8d. paid up) into one Ordinary Shave of £5, .

5. That for the purpose of carvying such last mentioned consolidation into
effect the Directors be and they are hereby authorised to sell at the price of 4s. per
share to any person the £5 Ordinary Shares resulting from the consolidaiion of any
shares forming part of individual holdings of shares of 6s. 3d. each which are not an
exact mulfiple of sixteen and which shares cannot be consolidated with other shares
forming part of the same holding so as to form one complete £5 share, and to divide
the net proceeds of such sales amongst the persons entitled to the odd shores so
consolidated in their due proportions,

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

(a) By adding the following words at the end of Article 57 namely ;—

“Notwithstanding anything herein contained no debentures or debenture
“stock shall be created or issued by the Compuny without the previous
‘‘consent in writing of the holders of a majority of the 10,000 Participating
“Preference Shares of £5 each for the time being issued and oufstanding.”

(b) By striking out all the words in Article 78 after the words “by proxy shall
“‘have’ and substituting the following words therefor namely :—*‘five votes
*‘for every £5 Participating Preference Share held by him and cne vote
“‘for every £5 in nominal .value of the ordinary share capital held by him."

@W@ﬁ&ﬁj,& *'"g’/
BERNARD H. BRIGHAM,

Secretary and Joint Manager.

(¢} By deleting Article 98 entirely.

with the Registrar of Joint Stocl

Companies on the 9th day of February 1927:

/’f
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DUPLICATE FOR THE TILE. 3

No. 150643 (.

Cettiticate of IRegistration
[$301

ORDER OF COURT AND MINUTE

ON

REDUCTION OF CAPITAL.
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Limited, and reduced, |

i’ having by Special Resolution reclueed s Capital, as contirmed by an Owder of the High Court it

& i of Justice. Chancery Division, bearing date the .. eighth  dayol.. March 1927, E';
: o

] :

;B

It

o DA

<~
3 hereby Tetfity e Registrution of the suid Oudernnd of a Minute. showing :
- 3 . . . .
i the preseit capital and shares of the Compuny, us fixed by the said Ovder, ]
; ¢ I
- N A
¥ Civen under my hanel at Tondon. this, nineteenth wy ol WMereh A -
K * : ?» . 2
; 5 One Phousand Nine Hundred and twenty-seven. f
g L ,, ‘R
‘ Peyistrar oft ot Stoek € Ties, '
4 (ertificate received by A. & Hewilt F&Arus. i B
"l-- * :.’-» i
B bae 2R , 47"37 |
5 | :
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r's
IN THE HIGH COURT OF JUSTIOR °

CHANGERY DIVISION

MR. JUSTICE EVE

.
"

: © ", (For_Mr. Justice Romer).
(AR REAY)

J

§
i
19 AR 927 |

IN TLE MATTER of LIVERPOOL MARINE AND GENERAL INSURARCH

COMPAWY LIMITED AND REDUCED
- and -

IN THE MATTER of THE COMPANIES { CONSOLIDATION) ACT 1908

UPON THE PETITION of the above~nemed Liverpool Marlne
and General Inswurance Company L;mitsd and Reduced whose
regletered office ls pituste at 42 Kingeway in the County of
1,ondon on the l4th February 1927 preferred unto this Court
AND UPON HEARING Counsel for fhe petitioner ARD UPON READING
the sald Petition the Order da£ed the 21st Februsry 1987
(dispensing with the settlement of a 1igt of Oreditors) the
APFidavit of John Weatall Pearson filed the 18th Februgrx 1987
and the several Exhibits thereto the "London Gazettg“‘énd
‘the "Times" and the "Liverpool Post & Mercury" Newspuperp 2,11
datod the 25th Februsry 1927 all containing & notice pfvthe
presentation of the sald Petition and that the saﬁe ﬁas
eppointed to be heard this dsy

TEIS COURT DOTH ORDER thet the cancellation and reduction
of the capital of the above-nemed Company resolved on and
offocted by the specisal resolution pgssea and oconf irmed at\two
Extraordinery General Mestings ofvﬁie sald Company helq//;
respectively on the 20th January 1927 and the 4th February 1927

whioh resolution was in the words and figures following, that

ixi is to say t-

That the capltal of the company be reduced from £1,000,000

i S\-W Yy :

jﬁ%%ﬁg' % KA
RCTAL 9 at open

1o S rpalepel T

T I

\ o ———



divided into B0,000 Preference Shares of £l
pach and 9603000 Ordinary Shares of £1 each
to £531,783 divided into 50,000 Preference
Shares of £1 eaoch, 695,65% Ordinary Shares
of Gu.3d.each, and 254,368 Ordinery Shares
of £1 eaoch and that such reductlion be effect-
ed by cancelling cepital which has been lost
or is unrepresented by avaellable assets to
the extent of lBaan. per share on each of
the 695,632 Ordinary Shares whlch have been
isgusd and have not been forfeited (on
which 695,832 shares the sum of 6s, per sbare
© remains uncalled) aéd by reducing the nominal
amount of esch of such last mentloned shares

from £1 10 63.34.

be and the same 1s hereby confirmed in accordance

with the provisions of the above mentiloned Act

AND THE COURT doth hereby approve the Minute
got forth in the Schedule heresto

AND IT IS ORDERED that this Order be produccd
to the Reglstrar of Companies and that an O0ffice
Gopy thersof be deliversd to him together with a
Minute in the words or to the effect set forth in
the sgald Scheduls

AND IT IS ORDERED that Notioe of the Registra-
tion by the Registrar of Companies of thils Ordef
end ofvths said Minute be published once in tﬁe
"London Gazette" and in the "Timea" and the
" Liverpool Post & Mercury" Newspapers within 10
days after such Registration.

AND IT IS ORDERED that the additlon of the

words "and Reduced® to the title of the sald

Company be continued for ons month from the date

#

.2

i
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Milbour liebel

of this Order exoept on Poiloy forms Renewal forme and

prospectusss and on all dosuments of the sald Uompény for wuse
abroad < el e cope .% e paik wrordls < @&%}’ec‘dm ;{'44/-4%@[ el

Reglatrar.

THE SCHEDULE before referred to

MINUTE APPROVED BY THE COURT

oA
The capital of thh Liverpool Marine snd General Insurance

Company Limited and Reduced was by virtue of a‘Speoial

Resolution of the Company end with the sanctioén of an Order

of the High Court of Justioce dated Wiy the 8th day of March

1927 reduced from £1,000,000 divided into 50,060 Prof erence

il LSV

Shares of &1 each and 950,000 Ordinery Shares of &1 each to

£521,755 divided into 50,000 Preference Shares of £l each
695,632 Oidinary Sheres of 6es3d. each and 254?68 Ordinary
Share; of &1 each At the time of the registration of this
Minute the said 695,832 Ordingry Shares of €s.3d. each numbered

respectively as follows namely i-

1 =~ - 25000 25,000
47001 - 77600 30,800
78849 - 87000 8,152
95889 - 108000 9,112

127001 =~ 306500 179,500
Z0TE0L -~ 302700 25200 .
30‘990‘1 - B10IQ0 200
311001 -~ 312200 " 1,200
© 7 paze0l . 329950 : 8,050
319651 - 29800 13,950
342001 -  S7I000 29,000
376601 -  B9BB00 18,000
394901 ~ 489000 44,100
480564 -~ 479000 18,837

4984687 - 501483 5,000

e e b s e e e e < =



507001 -
682501 -
7238601 -~
7362153 -
759501 -
769001 -~
778701 -
779485L -
790044 -
322356 -

683000

726000

734728
756500
768400 -

774700

778450

786057

8173565

828006

176,000
42,8500
8,805
21,288
8,900
5,700
2,780
6,607
27,312
5,651

e

695,632

(211 numbsre inclusive) had been issued and had

not been forfelted and the aum of
besen and was to be deemed to have

sach of the seid shares.

None of

three pence head

been paid up on

the sald 5,000

Préference Shares of £1 each had evar been lspued

and 121994 of the sald Ordinery Sheres of £1 each

had never Ween iesued and none of the 132374

Ordinary Sheres of £1 sach numbered (inclusive)

g8 follows 1~

Eorfaited Shares

55001
77601
87001
105001

BO6E0L

309701
310101
312201
319861
333601

i

47000
78848

ob8es |

127000
307800
309900
313000
SL3200
319680
342000




ChE

371001 =~  B75500
FOBE0L -~ 394900

439001 -~ 460363
479001 ~ 406488

501487 =~  BO7000

Mo 683001 .~ 683500
726001 ~ 726500

734724 - 735212

756501 - 759500

768401 -~ 769000
794701 - 775700
778451 ~ 779450

786058 - 790043
817555 - 822336

(whick had been forfeited) had been reissued nor was anything
10 be deemed +o be paid up thereon respectively.

Special Resolutlions have been passed and confirmed by the
Company to the offoot that on such reduction of gapltal taking
offoct the capltal be inéraased to £1,000,000 by the creatlon
of 478,247 new Ordlnary sneres of £1 oach and that after such
inoreas; the sald 50,000 Preference Shares be consolldated
into 10,000 Praferencé Sheres of £5 each tho seid 732,615
ordinary shares of £1 each into 146,525’0rdinary sheres of &5
oach and the said 695,632 Ordinsry Shares of 68.3d, each Into
45,477 Ordinary Shares.of £5 sach peld up to the extent of
4/~ per share (malking altogether 10,000 Preference Shares of

£5 each and 190,000 Ordinary sharea of &0 pach)

e
REACTE

o a
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IN THE HIGHE COURT OF JUSTICE

DHANCERY DIVISION »
MR. JUSTIOR EVE |

“(Ror-Mrpturbiae-Romes )
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RE LIVERPOOIL MARINE AND GENERAL
INSURANCE COMPANY LIMITED AND
REDUCED -

- and - i

RE THE COMPANIES (CONSOLIDATION) ACT

1208
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’LJ P J,ﬁ&"‘ Form No, 28,

T COMPANIES ACTS, 1908 TO 1917,

A 5/
Companies
Rogisiention
Fee Fapmp
raugh e,
inpra.s
hers,

NOTICE of CONSOLIDATION, DIVISION, or CONVERSION! into STOCE. of
SHARIS, specifying the SHARES so Consolidated, Divided, or Couverted into Stock, or

of the Re-Cenversion into Shares of Stock, specifying the Stock so re-converted, of the

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

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

.......... LIVERPOOL MARINE & GENERAL INSURANCE . *
, e -
N - s ' r-
COMPANY, LIMITED. AND REDUCED. @ , 589 DS i
\ 24 MAR l927_}

Pursuant to Section 42 of the Companies (Consolidation) Act, 1408,

This Notice is to be signed by a Director, Manager, Secrotary, or other authorized Officer of (he

Company (see page ),

Presented for Filing
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1
47001
78849
95889

127001

307501

209901

511001

313201

519531

542001

375501

394901

4602304

496487

. 507001

683501

726501

735213

759501

769001

775701

779451

790044

#227356

LISTS REFERRED T0 ON OPPOSITE PAGE.

ist "4,

- 25000
- 77600
- 87000
~105000
~306500
~%09700
~510100
-%12200
~319250
-3%3500
371000
-393200
~479000
-479000
-50 1486
~63%000
-726000
~734723
-756500
~768400
~774700
-778450
~786057
~817355
~&28006

25000
20600
g152
9112
179500
2200
200
1200
6050
15950
29000
18000
44100
16657
5000
176000
42500
8223
21288
8900
5700
2750
6607
27312

25001
77601
%7001

105001

306501

509701

310101

312201

319251

333501

371001

593501

439001

k79001

501487

685001

726001

734724

756501

768401

774701

778051

786058

817356

824007

-

-

47000
78844
9EE8H
127000
307500
509900
311000
315200
519320
342000
575200
594900
460363
46486
507000
683500
726500
735212
759500
769000
775700
779450
790043
#22355
1ke8e4?
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for binding and should not be writi-% AcCross.
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T,LVERPOOL. MARTNE. &. GENERAL. INSURANQR ... o COMPANY, LIMITED,
AlD REDUCED.

--------

hereby gives you notice in accordauce with 3. 42 of the Companies (Consolidation) Acts, 1308,

that*

h. 695632 Ovdinary 6/3d shares of this Gompany nubered
=~ g27in "List A" on opposite page have boen consolidated
and divided inbo 1?&77 Ordinary shares of £5 each

numbered 10001 to 53477 inclusive.

B. 732615 Ordinary shares of £1 oach puubored as in

= ligt B" on opposite page have been consolidated and
divided into 146523 Ordinary shares of £5 each
numbered 5347€ to 200090 inclusive.

Q. 0,000 Proference Shares of £1 each numbered 1428248 to
== qL7é247 inclusive have beon consolidated and divided
into 10,000 Preference Shares of £5 each numbered
1 4o 10,000 inclusive.

Dated a"'/”“’i’l’ Brordloi day } Signature.....

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

Mas of, 1917 OBCETm s SEORBEARY 0o

#g.g. (In the cese of Conversion info Stock) “ he 10,000 Ordinary €5 Shares of this
Company, mumbered 1 to 104,000, have beun Converled into £50,000 Ordinery Steck,” {Tn the case of
Consolidation and Division) ** the 1,000 Proference £10 Shares of {his Company, numbered 1 to 1,000,
L been Consolidoled and Divided inlo 500 Preference Shares of £20 cach, nwmbered 1 lo 500."

Form 28,
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Number ofy (506473 [Form No. 26,

| )

. Certificale | 17 /
THE STAMP ACT, 1894; THE FINANCE AGT, 1809,

THE REVENUE ACT, 1908; and THE FINANCE ACT, 1920.

Inland
Revenue
COMPANY LIMITED BY SHARES. Dx:tjgi:ﬂp
here,
3 .
Statement of Inerease of Hye Pominal Capital
" oF
LIMITED, @-d fodaorst
' ' . . A o=
Pursuant o Section 112" of The Stamp Ach, 189'17’,f N C
Qection 7 of The Finance Act, 1899; Section 5 of THe
Revpnue Act, 1903; and peomon 39 of The Finance Act, %Q.Q\h IR \927
. (See Page 2 of tlm Form.)
;‘ é"‘:g m= S L e
The Statement has to be registered with the Notice of Inorease in the
Nominal Capital required under Section 44 of The Companies (Consolidation)
Aect, 1908,
on. 2464
TeLEaRAMS: ' CERTIFICATE, FLERT, LONDON. TeLepHone: Hotsonn 0434 (2 Lines)
4 JORDAN & SONS, LIMITED,
@ompany Registeation Apents, Printers, ad Publishers,
116 o 118 CHANCERY Lane, LONDON, W.C.2,
and 13 BROAD STREET PLACE, E.C. 2
e g 7
Presented for filing by ) v igi } ; -
L7 #o4 i
.?‘ a i ‘(3 f i
A Wewtt Forons 27 |

m/y a///a”z/{/fawwﬂ -

r




NOT MW, —This margin is reserved for binding, and must pot be written across.

THE NOMINAL CAPITAL

OF

'(’u/mﬁ-ofﬁ HWWM e d Geusaad, Javunpmor Clm%w..?

Ccaof ’ﬁvf-«tc_u{

LIMITED,

el ' F""“""X
has, by%ﬁResolution of the \Compan‘;?-g-ated the }""WV‘L

.
[
"
'
n

J
3

.. da :
e Sl i oo A Vs 1 Do 7

3 ot Pgtoliey, (40 /37N
of .. Aﬂwvui, Igzq,ﬁbeen increased by the addition thereto of the

divided into... 477.?"*70’14«'-4‘0«7 e e Shares

of . 0"" . pOMM A

......... each,

beyond the Registered Capital of... Fere Hercades A, osacd

3"":"‘4” Oue Higusaud pnSttona Heendaced “Mﬂl-?jff‘?w‘m p"“‘m do

Zh.

Siguature......... Pt % E“""""

..........
: d
-

Dasampﬁszf"—(‘/'ef!'vuz aesd .......I}’ oxeed., Fl o by ¥

Dated the%ﬂ

of . MWtaeds 1927,

* % This Statement should be signed by an Officer of the Company.
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Number of \ [50berd ! } S 4 g [Form No, 10,

Cerfificate |

s L
. “THE COMPANIES ACTS, 1908 to 191

P Ad valorem

LA Companies

Fee Stamp
Lo be

; imﬁressed

b ere.

COMPANY LIMITED BY SHARES.

BPotice of Incrddde in the —ﬁnminal Gapital

oF

—

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

LIMITED, cwd Feclwesel.
‘E
| Pursuant to Section 44 of The Companies (Consolidation)'Act, 1gu8.
’E : F _7 - ‘: Lowm g
%L (See Page 2 of this Form). S 1Y PORR S A
L &9 ‘ ,
|25 48 L9__2_/J
} an 294

TELEGRAMS : “ CERTIFIGATE, FLEET, LONDON/ TerepHonE: HoLsonn 04384 (2 LiNES)

JORDAN & SONS, LIMITED,
@ampany Registeationr Agents, Printers, and Publishers,

116 To 118 CHANCERY LANE, LONDON, W.C. 2,
&) and 13 BROAD STREET PLACE, E.C.Z

_ Presented for filing by

Urfs et fottaUhss, |

R ‘
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Potice of Inceeese v the Nominal Capital

OF

. ’(W¢4ﬁ"'f€ "‘f“?ﬂ:’“ .ol Tecaesald -}Mm ooy e C«‘:-—u{) otasy

Dy of ’ﬁnl—.w—«f

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above- named Company hereby gives you notice, in accordance with

) X _ ) J‘}:em-uf
Section 44 of The Companies (Consolidation) Act, 1908, that by a  Resolution

c’*‘f‘&mnf’
of the Company ‘datest the 3“’ day ofjb&t“'“’“] L1927,
Ak Mo di c/tf«me Ay Crolas #ﬁ Cound dalod.Aht GUT Wimn-ete L427 %

n'y?bagf-_b_]&gﬂ t [42.77
the Nominal C aplt'ml of the Company has Dbeen increased by .the addition thereto

of the sum of == . . HZE LG T T e ... Pounds,

divided into. HGE, ) O""f""v‘v‘uy e . w.. . Shares

of . ©Oms= pc?«mel . . . ) . each, beyond the

Registered Capital of . — .. @xf 793 — . ... Pounds

-~ +

Description va’fch-; Azl ’fa:wf' aa=gen

#* Ghis Notice sheuld be signed by the Manager ov Sacretsvy of the Gompany

et — e w
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Number of (ertificate 150643, 2N /‘

® THE COMPANILE ACES, 1008 mo 1917 |}

COMPANY LIMITED BY SHARIS.

Copy

SPECIAL RESOLUTIONS
(Pursuant to the Companies (Consolidation) Act, 1908, see. 69)

— OF —

LIVERPOOL MARINE & GENERAL INSURANCE

Ta TR ) v ) M A

COMPANY LIMITED. | FEGISTERED
| )

®

Passed 1dth May, 1929. Confivmed 31st May, 1929

L

At an BXTRAORDINARY GENLRAL MERTING of the Members of LivERPOOL
ManiyE & GENERAL INsURANCE Compant JiMIZED, duly convened and held at Liaw Assocrarron
Roous, 14, Coox STREEY, LIVERPOOL, on l4TH May, 1929, the following RESOLUTIONS
were duly passed and ab a second RXTRAORDINARY GENBRAL MLEETING of such
Members duly convened and held af 7, LIEADENHATL Soneer, Lownnon, 16.C.8, on 3lsr .lax,

1929, the said RESOLUIIIONS were duly confimed as SPLRCIAL RESOLUTIONS :—

@ . RESOLUTIONS.

1, That the existing Articles of Association of the Corapany be repeuled, and
that, in substitution therefor, the new Articles of Association, already
approved by this meeting, and, for the purpose of identification, signed by
the Chairman thereof, be and the same are hereby adopted as the Articles of

Association of the Company.’

92, 'That —

() Pursuant to Clause 3 (D) of the Memorandam of Association of the Company
the Company be authorised to carry on all kinds of insurance and re-insurance
husiness mentioned in snch Clause 8 (D) save that such anthority shall not

} extend to bond investment or life assurance business nor to the re-assurance

) thereof respectively: and

(b) This resolution shall take the place of the 8pecial Resolution confirined on
the 8rd day “of February, 1919.

P;&NW.

Secretary and Joint Manager
P ARINLN

s AR
LA ettt tha Tadiatrar af Joink Stocl By o
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THE COMPANILES ACTS, 1908 1o 1928,

COMPANY LIMITED BY SHARES.

Axticles of Association.

| — or — |
% LIVERPOOL, MARINE AND
. CENERAL INsURANCE CoMPANY LIMITED.

Adopted by Special Resolution confirmed on 1929,
and filed on 1929..

TABLE “A” AND FORMER ARTICLES.

1. The regulations in Table “A” in the First Schedule to the rable “A”
Companies (Consolidation) Act 1908, shall not apply to the Company e Artieles
except so far as the same are repeated or contained in these Articles ™™
and the previous Axrticles of the Company are hereby repealed
Provided that such repeal shall not invalidate anything already

done or omitted under or in pursuance of such repealed Articles.

INTERPRETATION.

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

the table next hereinafter contained shall bear the meanings set
site to them respectively in the second column thereof, if not

»
- .:m,:-_: R S . -vﬂ¢‘v;mm«m®-wvwmm——r—mm B e Taa s AT

oppo
inconsistent with the subject or context:—
Worps. MEANINGS.
The Statutes ... The Companies Aects 1908 to 1928, and every

other Act for the time being in force concerning
joint stock vompanies and affecting the

Company.

e -
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Office.

Existing capita].

)

Worps. MEANINGS,

These Articles ... These Articles of Association, and the regula-
tions of the Company {0r“t#wstime bheing in

force.

Office ... ... ... The registered oftice of the Company for the
{ime heing, .

Seal ... ... ... The Common Seal of the Company.

Member.,.. ... ... A Member of the Company.

Month ... ... ... Calendar month.

Year ... .. ... Year from the Ist January to the 31st December
inclusive,

In writing ... ... Written, printed or lithographed, or visibly

expressed in all or any of tkese or any other
modes of representing or reproducing words,

Words importing the singular number only shall include the

plural number. and vice versd.

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
Statutes shall bear the same meaning in these Articles.

The marginal notes shall not affect the construction of these
Articles,

OFFICE.

3. The office shall be at such place as the Board shall from
time to time appoint.

EXISTING CAPITAL.

4. The existing capital is £1,000,000 divided into 10,000
Preference Shares and 190,000 Ordinary Shares all of £5 each of
which capital the whole of the Preference Shares have been issued
and are fully paid up, and 43,477 Ordinary Shares have been issued
and are paid up fo the extent of 4s. per share. The Preference
Stares carry the following rights, namely :—

Y
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(8) The right lo a fixed cumulative preferential dividend at
the rate of five per cent. per annum on fhe capital for
the time being paid up thereon,

(b) The right for the holders thercotf to have distributed
amongst them (raleably in proportion to the capital
paid up on the Preference Shares held by them respec-
tively) one equal half part of any sarplus profits which
it shall from time to time be determined to distribute
by way of dividend in respect of any financial year or
other period after payment of the said fixed preferential
dividend to the close of such year or other period.

(¢) The right in the event of a winding up to repayment of
the capital paid up on the Preference Shares together
with any arrears or accruals of the said fixed
preferential dividend down fo the commencement of
the winding up (whether earned or declared or not) in
priority to the Ordinary Shares and (in addition thereto)
the right to one-half part of any surplus assels
remaining available for distribution after repayment
of the capital paid up on the Ordinary Shares.

SIHARES.

5. Yo part of the funds of the Company shall be employed i Shis oot o be

the purcnase or in loans on the security of the Company’s shares,  ‘rmpany.

6. The Company may at any lime pay a commission nof Underwriting.

exceeding 10 per cent. of the nominal amount of the shares, or an
amount equivalent thereto, to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or condi-
tionally, or procuring or agreeing to procure subscriptions, whether
absolute or condifional, for any shares in the capital of the Company.

7. Subject as provided in Axrticle 50 in regard to any issue of Shares muder con.
new shares the shares in the Company (other than those already '
issued) shall be under the control of the Directors, and they may
allof, grant options over, or otherwise deal with or dispose of them
to such persons at such ftimes and on such lawiul terms and

conditions ag they think proper.

8. If two or more persons are registered as joint holders of Recoipts of joint
any share then (subject to and in default of any direction in writing
given hy them to the Company) any one of such persons may give



Trusta,

Memher owin
calls -3t ontitled
to dividend or to
vote ete.

Bhare cortificates.

Tost share
certificates.

effectual receipts for any dividends, honuses, or cther moneys
payable in respect of snuch share,

9. No person shall be recognised by the Company as holding
any share upon any trusi, and the Company shall not be bound by or
recognise any equitable, continent, future or paiiial interest in any
share or any interest in any fractional part of a share, or (except
only as by these Articles otherwise expressly provided or as by
Statute required or under an Order of Court) any other- right in
respect of any share, except an abgsisite right to the entirety thereof
in the registered holder (or in the case of a share warrant in the
hearer of the warrant) for the time heing.

10. No Member shall be entitled to receive any dividend or to
be present or vote at any meeting or upon a poll, or to exercise any
privilege as a Member, until all calls for the ¢ime being due and
payable on every share held by him, whether alone or joinily with
any other pesson, together with interest and expenses (if any) have
heen paid.

SHARE CERTITICATES.

1. Lvery Member shall without payinent be entitled to receive
within two months after allotment or registration of transfer a
certificate under the seal specifying the shares allotted or transterred
to him and the amount paid up thereon, provided that in the case
of joint holders the Company shall not be bound to issue more than
one certificate and the same may (subject to and in default of any.
direction in writing given by them to the Company) be delivered to
any one of such joint holders.

12, If any such certificate shall be worn out, defaced, destroyed
or lost, it may be renewed on snch evidence being produced as the
Directors shall require, . nd in case of wearing out or defacement on
delivery up of the cld certificate, and in case of destruction or loss
on execution of such indemnity (if any) and in either case on
payment of such sum, not exceeding One Shilling, as the Directors
may from time fo time require, In case of destruction or loss the
Member to whom such renewed certificate is given shall also bear
and pay to the Company all expenses incidental to the investigation

by the Company of the evidence of such destruction or loss and to
such indemnity,

N
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CALLS ON SHARES,

13, The Directors may, subjeot to the repulations of these calls on shares.
Articles and to any conditions of allotment, from time to time make
such calls upon the Members in respect of all moneys unpaid on
their shares as they think fit, and each Member shall be Jiable to
pay the amount of every call so made upon lim to the persons and
ab the timoes and places appointed by the Directors. A call may be
made payable by instalments. A call shall be deemed {o have been
made as soon as the resolution of the Directors authorising such
call has been passed. Fourfeen days’ notice shall be given before
the time fixed for payment of any call. No call shall exceed
one-fourth of the nominal amount of a shave, or be made payable
within two months after the last preceding call was payable.

14. The joint holders of a share shall he jointly and severally Joint holdors,
liable to pay all calls in respect thereof,

15. If before or on the day appointed for payment thereof a Interest on calls.
call payable in respect of a share is not paid, the holder for the time
being of such share shall pay interest on the amount of the call ab
the rate of 10 per cent. per annum from the day appoinied for
payment thereof to the lime of actual payment, but the Directors

shall have power to remit such interest or any part thereof.
W

16, Any sum which by the ferms of allolment of a share is sums payable on

, . ullotment and

made payable upon allotmeni or at any fixed dale and any instal- instalments of

ment of a call shall for all purposes of these Articles, except the ™™

provisions of Axticle 13 as to the amouvnt and frequency of calls, be

deemed to be a call duly made and pavable on the date fixed fox

payment, and in case of non-payment the provisions of these Articles

as to payment of interest and expenses, forfeiture and the like, and

all other the relevant provisions of these Articles, shall apply as if

such sum were & call duly made and notified as hereby provided.

17. The Directors may from time to time make arrangements Differonce in calls,
on the issue of shares for a difference hetween the holders of such
shares in the amount of calls to be paid and in the time of payment

of such calls.

18, ™"he Divectors may, if they think ft, receive from any reyment in
Member willing to advance the same all or any part of the moneys ™" o #'*
due upon his shares beyond the sums actually called up thereon, and
upon all or any of the moneys so adsanced the Directors may (until
the same would, but for such advance, become presently payable)
pay or allow such interest as may be agreed upon hetween them and

e o ot



Teansfer of shares

When transfer
{akes effect.

Tower to refuse
te rogisler
transiors.

MTransior fee,

Who entitled on
death of Mombor,

Rogistration of
porson entitled
on transmission.

such Member, but the amount for the uime being so0 paid in
advance of ealls shall not be taken info aceount on the payment of

any dividend or honns,

TRANSFER OF SHARES.

19, Subject to the provisions of these Arlicles the shares may
be iransferred by an instrument in writing. The instrument of
transfer shall he in the usuul common form or in such other form
as the Direclors may approve, and signed by both the transferor and
the transferce, and shall be lefl at the office, accompanied by the
certificate of the shares to be transferred, and such other evidence (if
any) as the Directors may require to prove the title of the {ransferor
or his right to transfer the sharves. When registered the instrument
of transfer shall he retained by the Company.

20. The transferor shall be deemed to remain the holder of the
shares comprised in a transfer until the name of the {ransferee is
enfered in the Register of Members in respect thereof.

21. The Diroctors may, in their discretion, refuse to register the
transfer of any shares upon which the Company has a lien, or (in the
case of shares not fully paid up) to a transferee of whom they do not
approve.

22. A fee, not exceeding Two Shillings and Six Pence may be
charged for the registration of each transfer. The register of
transfers may be closed during such tin.- or times as the Directors
may think fit not exceeding in the whole thirty days in any year.

TRANSMISSION OF SHARES.

23, In the case of the death of a Member, the survivors or
survivor, where the deceased was a inint holder, and the executors
or administrators of ihe 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
contained shall release the estate of a deceased holder (whether sole
or joint) from any liahility in respect of any share ¢ lely or jointly
held by him.

24¢.  Any person becoming entitled to a share by transmission
(that is fo say in consequence of the death or hankruptey of any
Member) may, upon, procucing such evidence of title as the Directors
shall require, and subject as hereinafter provided, either be registered

himself
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bimself as the holder of the share, or elect to have some person
nominated b im registered as tha {ransferee thereof,

25.. If the perse: <0 becoming entifled shall elect to be regis- Motico of clection

troad hii- self, he shall deliver or send to the Company a nolice in
writiag sign~4 by him and stating that he so elects, TFor all
purposes of :iuse Articles relating to the registration of frunsfers
of shares, such notice shall he deemed to he a fransfer, and the
Directors shall have the same power of refusing to give sifect thereto
by registration as if the event upon which the transmission fook
place had not occurred and the notice were a transfer executed by
the person from whom tae title by transmission is derived.

26. If the person so becoming enfitled shall elect to have his Begistration of
nominee registered, he shall testify his election by executing to his
nominee a transfer of such share. The Dirvectors shall have, in
respect of transfers so executed, the sume power of rvefusing redis-
tration as if the event upon which the transmission fook place had
not ocrurred, and the transfer were a ftransfer executed by the
person from whom the titie by transmission is derived.
97. The Directors may if they think fit, pay to any person Fuqet el
becoming entitled to & share by iransmission any dividends,
bonuses or other moneys payable in zrespect of the share,
and his receipts shall be a sufficient discharge for the same; but no
such person shall be entitled to receive notices of or to attend or vote
at meefings of the Company, or, save as aforesaid, to any of the
rights or privileges of a Membuor, unless and until he shall have
become a Member in respect of the share.

FORFEITURE AN.s LIEN.

98. If any Member fails to pay the whole or any part of any Noies fo py
call on or before the day appointed for the payment thereof, the
Directors may atb any time thereaffer during such time as the call,
or any part thereof, remains unpaid, serve a notice on him requiring
him to pay such call, or such part thercof as remains unpaid, together
with any accrued interest and any expenses incurred by the
Company by reason of such non-payment.

929, The notice shall name a further day (not being less than ot o

fourteen days from the date of the notice) on or before which such
call, or such narl thereof as aforesaid, and all such interest and
expenses as aforesaid, are to be paid. It shall also name the place
where payment is to be made, and shall state that in the event of
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non-payment at or pefore the time and at the pluce appointed, the
shares in respect of which such call was made will Le liable to g
forfeited,

30, If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice hag been
given may at any time fhereafter, before payment of all zalls, interest
alyd expenses due in respect (hereof has been made, be forfeited by a
resolution of the Directors to that effect,

81. Where any person eniitled to a share by transmission, and
not having made good his title according to these Articles either to
he registered himself as the holder thereof or to have his nomines
registered, fails for three months after heing therennto required by
notice from the Directors so to make good his title, such share may
Al any time after the expiration of that period be forfeited by a reso-
lution of the Directors to that effect. A forfeiture of shares under
this and the preceding Articles shall include all dividends declared
in respeet of the forfeited shares and not actually paid hefore the
forfeiture.

32. When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to the
holder of the share, or the person entitled to the share by trans-
mission, as the case may be, and an entry of such notice having bean
given, and of the forfeiture with the date thereof, shall forthwith he
made in the Register of Members opposite to the entry of the share;
but no forfeiture shall be in any manner invalidated by any omis-
sion or neglect to give such notice or to make such entry as aforesaid.

33. The Directors may at any time before any share so forfeited
has been otherwise disposed of annul the forfeiture thereof upon the
terms of payment of all calls and interest due upon and expenses
incurred in respect of the share, and upon any further or other terms
they may think fit.

3¢. Every sharve which shall be forfeited shall thereupon be at
the disposal of the Company, and may be either cancelled or sold.
re-allotted or otherwise disposed of, either to the person who was
before forfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such manner and either subject
to or discharged from all calls made prior to the forfeiture as the
Directors think fit.
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32 A Member whose shaves have been forfeifed shall, not. Lisiily for e
withstanding, be liable to pay to the Company all calls made and o Tl S
not paid on such shareg at the iime of forfeitnre, with interesi
thereon to the date of | wyment at such rate nof exceeding 10 per
cent. per annum as the Directors shall think fit, in the same manner
in all vespects as if the shares had not been forfeiled, and to satisty
all (if any) the claims and demands which the Company might have
enforced in respect of the share at the time of forfeilure, without any
deduction or allowance for the value of the shaves al the time of
forfeiture, or for any purchase money received by the Company on

gale of such shares.

36. The forfeiture of a share shall involve the extinction ai (he Bffect of forfoiture,
time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and afl other righis
and liabilities incidental to the share as between the Member whose
share is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as are by
the Statutes given or imposed in the case of past Members.

37. A statutory declaration in wuiting that the declarant is a it te forfeited
Direetor or the Manager or Secretary of the Company, and that a
share has been duly forteited in pursuance of these Articles, and
staling the time when it was forfeited, shall, as against all persons
claiming to be entitled to the share, be conclusive evidence of the -

" facts therein stated.

38, The Company shall have a first and paramount lien and e on shures

charge on all the shares not fully paid up registered in the name of
a Member (whether solely or jointly with others) for all moneys due
to the Company from him or his estate, either alone or joinbly with
any other person, whether a Member or not, and whether such
moneys are presently payable or not. The Company’s lien (if any)
on a share shall extend to all dividends payable thereon. Unless
otherwise agreed the registration of a t{ransfer of shares shall
operate as a waiver of the Company’s jien (if any) on such shares.

Iinforeement of

39, Tor the purpose of enforcing such lien the Directors may Bnfo soment |

soll all or any of the shares subject therefo in such manner as they
think fit, but no sale shall be made until such time as the moneys
ave presenily payable, and until a notice in writing stating the
amount due and demanding payment. and giving notice of intention
to sell in default, shall have heen setved on such Member or the
person (if any) entitled by transmission to the shares, and default in
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payment shall have been made by him for such period (not beipg

less than 14 days from the date of the notice; as shail be named
therein,
40, 'The proceeds of any such sale shall be applied first in

payment of all legal and other costs and expenses incurred by the
(ompany in connection with such notice and sale including all

negotiations in connection therewith and secondly in or fowards -

satisfaction of the amount due, and the residue (if any) shall be paid
to the Member or the person (if any) enlitled by transmission to the
shares; provided always that the Company shall be entitled to a
lien upon such residue in respect of any moneys due to the Company

but not presently payable like to that which it had upon the shares

immediately before the sale thereof.

41. Upon any sale or allotment after forfeiture or any sale fox
enforcing a lien in purported exercise of the powers hereinhefore

given, the Directors may enter the purchaser’s or allottee’s name in =

the register as holder of the shares, and the purchaser or allottee
shall not be bound to see to the regularity or validity of, or he affected
by any irvegularity or invalidity in {he proceedings, or be bound to
see to the application of the purchase money (if any) and after his
name has been entered in {he reister the validity of the sale shall
not be imneached by any person. .

SHHARE WAKRRANTS.

. 42. The Company, with respect to fully paid up shares, may
lssue warrants (herein called “share warrants”), stating that the

bearer is entitled to the sbares therein specified, and may provide.

by coupons or otherwise for the payment of future dividends oa the
shares included in such warrants,

43. The Directors may determine, and from fime to time vary,
the conditions upon which share warrants shall be issued, and, in
particular, upon which a new share warrant or coupon will be
issued in the place of one worn out, defaced, lost or destroyed; upon
which the bearer of a share warrant shall be entitled to attend and
vote at General Meetings: and upon which a share warrant may be
surrendered and the name of the holder entered in the register in
respect of the shares therein specified. Subject to such condifions,
and to the provisions of the Statutes and these Articles, the bearer
of a share warrant shall he a Member to the full extent. The holder
of a share warrant shall be subject to the conditions for the time

being in dorce,
warrant,

GO

44, The Cg
shares into stoc
into paid-up sh

45, When
several holders
therein, or az
any regulation
subject to or
same manney
subject to whie
viously to conv
circumstances
from time to ti
provided that s
of the shares fi

46. The se
in the dividend:s
of their respect
in proportion i
respectively the
voting abt meati
held the shares
privileges or ac
profits and asst
aliguot part o
conferred such

47. All =
reJating to shax
apply to stock,
include “stock.

48. The C
whether all the
or all the share
or not, increas



L (not being
Lie named

jied firs{ in
rred by the
icluding all
nr towards
hall be paid
saion to the
ntitled to a
ie Company
y the shares

any sale for
1ereinbefore
e’s name in
- or allottes
- he affected
e bound to
nd after his
e sale shall

shares, may
g that the
1ay provide

ends on the

> time vary,
1ed, and, in
pon will be
royed ; upon
, attend and
rant may be
> register 1
. conclitions,
5, the hearer

The holder
for the time

D L e

11

being in force, whother made before or after theo issue of such
warrant,

EIAONVERSION OF SHARES INTO STOCK.

44, 'The Company in General Meeting may convert any paid-up Genvesion of
shares into stock, and may from time to time re-convert such stock
into paid-up shares of any denomination.

45. When any shares have been converted into slock, the Transfer of stock,
several holders of such stock may transfer their respective interests
therein, or any part of such interests in accordance with
any regulations which may be made by the Directors and
subject to or in default of such regulations, then in the
same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might pre-
viously to conversion have been transferred, or as near thereto as
circumstances will admit. But the Directors may, if they think fit,
from time to time fix the minimum amount of stock transferable;
provided that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

46. The several holders of stock shall be entitled to participate i,
in the dividends and profits of the Company according to the amount
of their respective intevests in such stock, and such interests shall,
in proportion to the amount thereof, conter on the holders thereof
respectively the same privileges and advantages for the purposes of
voting at meetings of the Company and for other purposes as if they
held the shares from which the stock arose, but so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such
aliquob part of stock as would not, if existing in shares, have
conferred such privilege or advantage.

. . Tuterprotati
47. All such provisions of these Articles (other than those o Anticles,

relating to sharve warrants) as are applicable o paid-up shares shall
apply to stock, and in all such provisions the word “share” shall
include “stock.”

INCREASE OF CAPITAL.

. . . . . r Increase of
48. The Company in General Meeting may from time to time, capital

whether all the shares for the time being authorised have been issued
or all the shares for the time being issued have been fully called up
or not, increase its capital by the creation and issue of new shaves,
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such increase to be of such amount and to be divided into shares of
such respective amounts as the resolution preseribes.

being given the new shares shall be issr’lehcl upon such terms and
conditions and with such rights and privileges annexed tkereto ag
the General Meeting resolving upon the creation thereof shall direct,
and if no diraction he given as the Directors shall determine; ang

in particular such shares may subject ac aforesaid be issued with a

preferential or qualified right to dividends and in the distribution
of assets of the Company, and with a special or without any right
of voting.

50. Subject to any direction to the contrary that may be given
by the General Meeting resolving upon the creation thereof any
issue of new shares shall be under the vontrol of the Directors and
dealt with as if such shares formed part of the share capital now
existing.

51. Except so far as otherwise provided Ly the conditions of

issue or these Articles, any capital raised by the creation of new
shares shall be regarded as if the same were part of the capital now
existing, and shall be subject to the provisions of these Articles with

reference to the payment of calls, transfer. transmission, forfeiture,

lien and otherwise.

ALTERATIONS OF CAPITAL.
72. The Company in General Meeting may:—

(a) Consolidate and divide its capital into shares of larger
amount than its existing shares; or

(b) Cancel any shares which at the date of the passing of.
the resolution have not been talken or agreed to be taken
by any person: or

(¢) Sub-divide its existing shares, or any of them, into
shicres of smaller amount than is fixed by the Memo-
randum of Association, and so that as between the
holders of the resultiug shares one or more of such
shares may by the resolution be given any preference
or advantage as regards dividend, capital, voting, or
otherwise over the others or any o' | of such shaves:

And may by Special Resolution:—

(d) Reduce its capital in any manner authorised by the
Statutes. J

b

49. Subject to any consent required as provided in Article 54
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53, Anything done in pursuance of the last preceding Article
shall be done in manner provided and subject to any ronditions
imposed by the Statutes, so far as they shall be applicable, and, so
far as they shall not be applicable, in accordance with the terms ol
the resolution anthorising the same, and, so far as such reselution
shall not be applicable, in such manner as the Directors deem most
expedient.

MEETINGS OF CLASSES OF MEMBERS.

54, The holders of any class of shares may at sny time and
from time to time and whether before or during liquidation consent
to the issue or creation of any shares ranking equally therewith or
having any priority thereto or (o the abandonment of any preference
or priority or of any accrued dividend or to the reduction for any
time or permanently of the dividends payable theveon or to the
amalgamation into one class of t.e shares of the class and the shares
of any other class or to the sub-division of shaves of the class inlo
shaves of different classes or to any alterations in these Articles
varving or taking away any rights or privileges attached to shares
of the class o1 to any scheme for the reduction of the Company’s
capital affecting the shares of the class in a manner nob otherwise
authorised by these Articles or to any scheme for the distribution
(though not in accordance with legal rights) of assefs in money or
in kind in or before liguidation or to any contract for the sale of the
whole or any part of the Company’s property or business deter-
mining the way in which as between the several classes of
shareholders the purchase consideration shall be distributed and
generally consent fo any alteration, coniract, compromise o
arrangement affecting the shares of the class. Any such consent
may be effectively given by an Extraordinary Resolution passed at
a meeting of the holders of the issued shares of the clase or by
writing signed by the holders of three-fourths in number of the
issued shaves of the class and the consent so given shall be binding
upon all the holders of shares of the class. Provided that this
Arvticle shall not be deemed to,require such consent in any case in
which but for this Article the object could have been effected without
jtunder the provisions of these Articles. Any meeting for the purpose
of this Article shall be convened and conducted in all respectz as
nearly as possible in the same way as an Lxtraordinary General
Meeting of the Company, provided that every holder of shares ol
the class intended to he affected by the resolution present ab the
meeting shall be entitled to vote and that no Member not being a
Director shall be entitled to notice of the meeting or to attend thereat

Terms ot
ateralion,

Meetings of
classes of
Members,
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unless he he a holder of shares of such class and thai no vofe shyy
tie aiven except in respect of a share of that class and {haf jh,
quorum at any such meeting shall (subject to the provision as ig 4

adjourned meeting hereinafter contained) be Members Lolding o
representing by proxy at least one-half of the issued shares of the -

class and that a poll may he demanded in writing by any Membey
or Members present and holding or representing by proxv at leag

one-tenth of the issued shares of the ¢lass. a,
REDEEMABLE PREFERENCE SHARES. \
R

59. The Company may from time to {ime (so far as authorised
by and subject to the provisions applicable under the Statutes)
issue any part of the capital for the time heing of the Company as

Preference Shares which are (or at the option of the Company are .

to he liable) t4 he redeemed.

GENERAL MEETINGS. :

56. A General Meeting shall be held once in every year, at &.

such time and place as may be determined by the Directors, but so

that not more then fifteen w.onths shall elapse between the holding:'

of any two successive meetings.

7
57. The General Meetings provided for by the last precedings

Article shall be called Ordinary Meetings. All other General
Meetings shall be called Ixtraordinary Meetings

e

53. The Directors may call an Extraordinary Meeting

wheuever they think ft. If at any time there are not within the -
United Kingdaom sufficient Directors capable of acting to form a’
quorum any Director or any two Members of the Company may
convene a General Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the Directors.

59. The provisions of tho Statutes in regard to the co*.,)"ar"éhing’
of Extraordinary Meetings of the Company on the requisition of the -
Members of thie Company (or the proportion of them mentioned in’

the Statutes) shall be observed,
Sl.“lﬁéec-b 3 fhe rovfﬂ'ﬁlls of the Statutes relating o Special T?cs-alut.‘toﬂ:s: '
60, Beven days' notice of every General Meeting specifying

the place, day and hour of meeting, and in case of special businress.

the general nature of such business, shall he given by notfice in
manner hereinafter provided to each Member entitled to be present
at the meeting. The accidental omission to give notice to, or the
Non-receipt of notice by. any Member shall unot invalidate Any
resolution passed or proceeding had at any such meeting,
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6L With the consent in writing of all the Members entitled to Migting on shotl -

nolice by consent.

be present at the meeting, a General Meeting may be convened hy a
shorter notice than seven days, and in any manner they think fit.

82. Whenever a General Meeting is adjourned or postponed for Notieo of ot
twenty-one dayvs or more, seven days’ notice shall be given of every J ‘
such adjourned or postponed meeting in like manner as is provided
for & General Meeting, but it shall not he nacessary to specify in such
notice the nature of the business to be transacted at such adjourned
or postponed meeting.

PROCEEDINGS AT GENERAL MEETINGS.

63. The business of an Ordinary Meeting shall be the considera- Jusies of
tion of the accounts and balance-sheet and the reports of fhe Meoting.
Tirectors and Auditors, the declaration of & dividend, the election of
Directors and Auditors, and the fixing of the remuneration of the
Directors and Auditors. Al other business fransacted at an
Ordinary Meeting and all business (ransacted at an Extraordinary

Meeting shall be deemed special.

4. No business shall be fransacted al any General Meeting %™

unless a quorum is present when the meeling proceeds to business.
Three persons (each being a Member or a person representing a
company or corporation which is a Member as hereinatier provided)
personally present and holding or representing mot less than one-
tenth of the issued capital gf the Company shall be a quorumn.

65. If within hdlf—an-hour from the time appointed for holding xlz‘oumfﬂ-le'g;%t.

a General Meeting a quorum is not present, the meeting if convened
on the requisition of Members shall be dissolved. In any other case
it shall stand adjourned to such day and hour (not being less than
seven days nor more than 21 days fiom the day appointed for
holding the meeting) and at such place as the Chaivman or in his
absence the Deputy Chairman of the Board shall appoint and in
"default of such appointment then to the same day in the next week,
at the same time and place. If at such adjourned meeting a quorum
is not present within fifteen minutes from the time appointed for

. holding the meeiing, the Member§ present shall be a quorum.

66. The Chairman, with the consent of any meeiing at which 4djowrnment.
a quorum is present, may adjouru the meeting from time to time,
and from place .0 place, as the meeting shall determine. No busi-
ness shall be transacted at any adjourred meeting other than
business which might have been transacted at the meeting from
which the adjournment took place.

Bpeciul business.
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Cheirman of the Board of

67. The Chairman of Deputy :
Directors shall preside as Chairman at every General Meeting, hudb
irman, or if ab any

if there be no such Chairman or Teputy Cha :
vieeting neither of them shall be present within fifteer I.mlnutes
after the time appointed for holding the same, OF shall he willing to
act as Chairman, the Members present shall choogg some Director, or
if no Director be present, or if all the Directors present decline t0
take the chair, one of themselves to be Chairman of the meeting.

68. At any General Meeting, a resolution put to the vote shall
be decided on a show of hands unless before or within fifteen minutes
after the declaration of the result of the show of hands & poll is
demanded by the Chairman or by a Member or Members present in
person or by Proxy and holding not less than one- tenth of the issued
capital of the Company (or in the case of a Special or TExtraordinary
Resolution alternatively by at least five persons entitied to vote); and
unless a potl is so demanded a declaration by the Chairman of the
meeting that a resolution has bheen carried, or has been carried by &.
particular majority, or lost or not carried by & particular majority,
shall be conclusive, and an entry to that effect in the minute bouk of
the Company shall be conclusive evidence theveot, without proof of
the mumber or proportion of ihe votes recorded in favour of or
agaiust such resolution.

69. If any votes shal be counted which. ought not to have been
counted, or might have been rejected, the exror shall not vitiate the
resolution unless it bo pointed out at the same meeting, or at any
adjournment thereof, and not in that case unless it shall in the
opinion of the Chairman of the meeting be of sufficient magnitude to
vitiate the resolution.

70. Jf a poll is demanded as aforesaid, it shall be talken at such
time and place and in such manner as the Chairman shall direct and
either at once or after an interval or adjournment ot otherwise, and

the reswt of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded. The demand of a poll
may be withdrawn. Any poll duly demanded on the election of a

Chairman of a meeting or on any yuestion of adj ournment shall be .

taken ab the meeting and without adjowrnment.

71 In the case of an equality of votes, either on a show of
hands or at a poll, the Chairman of the meeting shall be entitled to a
further or casting vule, in addition to the votes to which he may be
entitled as a Memner.
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72. ‘The demand of a poll shall not prevent the continnance of Coutingance i
O busipe:y 1

a meeting for the transaction of any Lusiness other than the question pell demanded,
on which a poll has boen demanded,

73. Any resolution psed hy the Directors notice whereof lesution, can.

. . ] . . . i'med withou
shali v~ given to the Members as hereinafter provided and which meeting.
shall within one month after it has heen so passed be ratitied and

confirmed in writing by Members entitled at a poil to three-fifths

~a0fathe votes shall he as valid and effectual as a resolution of a General

Mesting; bui this Article shall not apply to a vesolution for winding
up the Company ov passed in respect of any matter which by the
Statutes or these Articles oucht to be dealt with by Special or
Extraordinary Resolution.

VOTES OF MEMBERS.

74, Subject to any special rights or restrictions for the fime vetes.
being attaching to any special class of shares in the capital of the
Company, on a show of hands every Member present in person shall
have one vote only, and in case of a poll every Member shall have
five votes for every Preference Share and one vote for every Ordinary
Share held by him.

75. If any Member is a lunatic, idiot, or non compos mentis, he Yoios of lunatis
may be present and vote, whether on a show of hands or at a poll,
by his commitlee, curator bonis, or other legal curator, and such last
mentioned persons may vote by proxy.

76. If two or more persons are jointly entitled to a share then, Votes of joint
in voting upon any question, the vote of a senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclu-
sion of the votes of the other registered holders of the share, a.nd‘
for this purpose seniovity shall he determined by the order in which
the names stand in the Register of Members.

77. Save as herein expressly provided, no person other than_ a Who cntitled .0
Member who has paid everything for the time b.eing due from him
and payable to the Company in respect qf 1115} shaves, shall be
entitled to be present or to vote on any question either personal]?,_r or
by proxy, or as proxy for another Member, at any General Meeting.

78, No objection shall be raised to the qua,li.ﬁcation' of any votell'. Objections.
excepb at the meeting or adjourned meeting at whm‘h the vote.
olajedted to is given or tendered, and every vote not dl.salil‘owed at
such meeting shall be valid for all purposes. Any objection duty
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raised shall Le dealt with Dy the Chaiysean of the meeling whose
decision shall be final and cenclusive,

70. Votes may be given either personally or by proxy. No
person shall Le appointed & pProxy who is not a Member of the
Company and qualified to vote save thal a company or cprpoxation
being a Membet of the Company may appoint any ¢f its officers
or any other person to be its representative or proxy al any meeting
ov meetings of this Company and any p2rson s0 appointed shal’ be
entitled to be present and vote and exercise all other powers in
regard to any such meeting on hehalf of thq company or corpors-
tion which he reprnsents as if he weve a Member holding the shares
of such compauy or corporation (including power fo appoint a
Member of this Compary as proxy) and if personally present and
not himself a Member shall as representing such company or
cerporation be counted for the purposes of a quoruni

80. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney or if such appointor
is a corporation either under ifs Common Seal or under the hand
of an officer or attorney authorised in that behalf under its Common
Seal. 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 such power or authorily shall be deposited at the
office at least forty-eight hours hefore the time appoinied for holding
the meeting or adjourned meeting at which the person named in
such instrament proposes to vote; otherwise the person so named
shali not be entitled to vote in respect thereof,

81. A vote given under an instrument «f proxy shall be valid
notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which it was
executed, or the transfer of the share in respect of which the vote is
given, provided no intimation in writing of the death, insanity,
revocation or transfer shall have been received at the office one
hour at least before the time fixed for holding the meeting.

§2. Bvery instrument appointing a proxy whether for a
specified meeting or otherwise shall be in the following form, or as
near thereto as circumstances will adrmit:—

[13 )
L1vERPoOL MARINE AND GENERAL INSURANAE Conpany LIMITeD.

“ I, of ,
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i

» of ;
“and failing him, , of
¥ , to vote for me and on mv
“behalf at the [Ordinary, or Extraordinary, or
“Adjourned «s the case may be] General Meeting of the
“Company, to he held on the day of )
“and at every andjournment thereof.

day of 19 7

—or in such other form as the Directors may from time to time

approve.

83. Until ofherwise determined by a General Meeting, th

DIRECTORS.

number of Directors shall not he less than six nor more than twelve.

@ Number of
Directors,

84.. The present Directors ave:—Alfred Stepben Collard, Fresent
Sidney Leetham, Alfred Moorhouse, Sir Charles Nall-Cain, Baronet,
John Westall Pearson, Flarold Rigby Sutcliffe, Henry John Tapscott,

and Henry Williams.

85. The Directors may from time to time appoint say qualified
person to be a Director, either to fill a casual vacancy or by way of
addition to the Board, but so that the maximum number fixed by or
under these Articles shall not be thereby exceeded. Any Director
appointed under this Article shall hold office only until thg Ordinary
Meeting following next after his appointment, but shall then be
eligible for re-election.

86. The continuing Directors at any time
standing any vacancy in their boG
number falls below the minimum fixed by or under these
the Directors shall no: except fo
calling a General Meeting

minimum.

87. The qualification of a Direcior shall bc::
of shares or stock in the Company of the nominal
£500, but so thal a joint holding
one only of such joint holders.
may from time to kime

may act, notwith-
ly; provided always that if the
Articles
r the purpose of filling vacancies or
act so long as the number is below the

the holding
value of

of the requisite value shall qualify
The Company in General Meefing

alter the qualification.

Directors,

Appointment of
Directors by the
Board.

Direclors may act
notwithstanding
vacancies,

Djrectors’
qgulification.
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86, The remuneration of the Directors (other 'L'.han .l.hat of a
Managing Dirvector (if any) as such) shall be dutermined in accord-
ance with any agreement helween Lhe_ Omnl,?zmy and the .Dlrectors
or any of them which shall be entered l]l‘l.O with the authority of the
Compauy in General Meeling, and subject to any such aigreement
shall be ab such rate per annum, with such further sums (if any) as
the Company in General Meeting shall from time tc.» lime determ..ine.
Subject to any such agreement or any direclion which nay be given
lyy the Company in General Meeting (as the case may be), such
vemuneration shall be divided among the Directors as they shall
determine. Any such agreement may provide for the future
remuneration of the Directors or any of them and may
include provision by way of deferred remuneration or retiring allow-
ances in respect of past services to be paid to them or any of them
after they or he shall have ceased to be Directors or a Director.
Any remuneration payable under this Article shall be in addifion
to any remuneration to which any of the Directors may be entitled
in respect of any other office held under or employment by the
Company and unless otherwise determined by the Company ir
General Meeting shall be apportionable in respect of time.

89. If any Director being willing shall be called upon fo
perform extra serviees for the purposes of the Company he shall be
paid such remuneration therefor as the Directors may determine,
and such remuneration may be in addition to or in substitution for
his share in the remuneration above provided.

90, The Directors shall subject to the approval of the Board of
Directors be entitled to be repaid all travelling expenses from and to
their usual places of residence in Scotland or England and holel
expenses reasonably incurred by them respectively in or about the
performance of their duties as Directors including their expenses of

travelling fo and from meetings of the Directors or & Committee of
the Direclors.

91. The office of a Director shall be vacated :~—

(a) If he becomes bankrupt or makes any arrangement of
composition with his creditors.

(b) If he is found lunatic or hecomes of unseund mind.

(¢) If he ceases o hold the required amount of shares or
stock to qualify him for office or does not acquire the
same within two months after election or appointment.
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(dy I he absents himself irom the meetings of the Direc-

; fors during a continucus period of six months withont

special leave of absence from the Directors, and they

' pass a resolution that he has by reason of such absence
| vacated office.

(e) If by nolice in writing to the Company he resigns his
office,

(£) If he is requested by all his co-Divectors in writing or
Ly resolution of the Company in General Meeling to
resign his office.

92, No Direclor shall be disqualified by his office from entering Direcior may
into any contract (which expression shall'in this Arlicle include any Gompany:
arrangement, transaction or dealing whatsoever) with the Company
nor shall any such contract or any contract in which any Director
shall be in any way interested be avoided nor shall any Director
entering into any such contract or being so intevested be liable to
account to the Company for any profit realised by any such contract
by reason of such Director holding that office or of the fiduciary

relation thereby established. No Director shall vote as a Director n

regard to any contract entered into with himself personally but any
‘Director may so vote in respect of any contract in which he is other-

H
!

wise interested including any confract with any company of o
I !

which such Director is a director, officer or member, provided
that the fact thef he is so interested is disclosed to the Board before
he so votes. A general notice that a Director is a director, officer or
member of any specified company or firm and is to be regarded as b
interested in any contract which may after the date of the notice
be entered into with that company or firm shall be a sufficient

disclosure under this Article. Every Director shall comply with the a
provisions of the Statutes in regard to the disclosure of his interest i

in any contract or proposed contract with the Company.

Director may held

93. A Director may hold any other office or employment exceph Dyectai .m0

that of Anditor under the Company in conjunction with the office

of Director and on such terms as to remuneration and otherwise as . ik
i

may he arranged.

ROTATION OF DIRECTORS, Erc. N

e : telivement of
Meeting ~hereafter one-third of the Hetiverert ©

or if their number is not a multiple of
i exceeding one-third) shall

94. At each Ordinary
Directors for the time being (
three, then ihe number nearest to but no
rotive from office.
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95. The Directors to refire at the Ordinary Meeting in each
year shall be the Directors who have been longest in office since their
last election. As betwéen Direclors who have been in office an
equal length of time the Director to retire- shall in the absence of
agreement be selected by lot. A reliring Director shall be eligible
for re-election, and shall be deemec} to conlinue in office until the
conclusion of the meeting al which he retires.

-3, Subject as hereinafter provided, the Company shall, at the
meeting at which any Directors retire in manner aforesaid, fill up
the vacated offices by electing a like number of persons to be
Directors, and without notice in that behalf may fill up any other
vacancies.

97. No person not being a Director retiring at the meeting
shall unless recommended by the Directors for election, be eligible
for the office of Director at any General Meebing unless, within the
prescribed time, there has been served upon the Company notice in
writing by a Member entitled to vote at such meeting, of his inten-
tion to propose such person for election, and also notice in wriling,
signed by the person to be proposed, of his willingness to he elected.,
The prescribed time shall be such that, between the date of the

service of the notices and the day appointed for the meeting, there

shall be not less than seven nor more than fwenty-eight intervening
days. Upon receipt of any such notices the Secretary shall include
in the notice of meeting in any case where such notices are received
before the notice of the meeting is issued, and shall in any other case
issue as quickly as possible to the Members notice that such person

is intended to he proposed as a Director and of the name of the
intended proposer.

98. Subject as hereinafter provided, if at any meeting at
which any election of Directors in place of Directors retiring by rota-
tion ought to take place the places of the retiring Directors or some
of them are noi filled up, the retiring Direclors, or such of them as
have not had their places filled up, shall if willing continue in office
until the Ordinary Meeting in the next year, and so on from year o
year until their places are filled up unless (with or without notice in

that behalf) it shall be determined at any such meeting to reduce the
number of Directors.

99. The Company may from time to time in General Meeting
increase or reduce the number of D ~ctors, and may make the
appointments necessary for effecting .ny such increase, and may
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determine in what rotation such inereased or reduced number shall
go out pf office.

PROCEEDINGS OF DIRECTORS.

100. The Directors may meet together for the despatch of Moetings of
pusiness, adjourn and otherwise regulate their meetings as they oo
think ft, and defermine the quorum necessary for the transaction of
business. Until otherwise determined three shall be a quorum, (uoram,

101. Questions arising at any meeting shall be decided by al{’i‘;ﬁ"z&é :gfm
majority of votes and in case of an equalily of votes the Chairman
shall have a second or casting vote,

. . . . Pow
102. A meeting of the Directors ab which a quorum is present mn.

shall be compelent to exercise all or any of the powers and discre-
tions by or under the Articles of the Company for the time being
vested in or exercisable by the Directors.

108. A Director may, and on the request of a Director the %3;1:{311_}'\1;5“%%
Secretary shall, at any time summon a meeting of the Directors by,
notice given to each Director. A Director who is not in the United
Kingdom shall not be entitled to notice of any meeting of Directors.

104. The Directors may from time to time elect a Chairman E:fgi”x?fﬁuty,
and a Deputy-Chairman of their meetings and determine the period Chairman.
for which they are respectively to hold office. If no such Chairman
or Deputy-Chairman is elected, or if at any meeting neither the
Chairman nor the Depuby-Chairman is present within five minufes
after the time a,ppoinbed for holding the same, the Directors PZE‘GS@IH’;
at a meeting may choose sume one of their number to be Chairman

of such meefing.

105, The Directors may delegate any of their powers, other than Comunitiecs.

the power to make calls, to Committees consisting of such Fnember
or members of their body as they think fit. Any Committee so
formed shall in the exercise of the powers so delegated confor%n to
any regulations that may from time to time be imposed upon it by

the Board.

. 11 Meati of
oceedings of any such Committee o itLa0

consisting of two or more Members shall be‘ governed by thQ_PTOVi'_
sions of these Articles regulating the meetings and proceedings of
Directors so far as the same are applicable thereto and are not
superseded by any regulations made by
precading Article.

106. The meetings and pr

the Directors under the last
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107. All acts done by any meeting of Directors, or by a
Committee of Directors, or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified
to be a Director.

108. A resolutjon in wriling which has (or copies of which
have) been signed by all the Directors entitled to notice of a meeting
of Directors shall be as valid and effectual as if it had been passed at
a meeting of the Directors duly called and constituted.

POWERS OF DIRECTORS.

109. The business of the Company shall be managed by the
Direclors, who may exercise all such powers of the Company
(including the powers expressly mentioned in Clause3¥EE of the
Memorandum of Association of the Company), and do on behalf of
the Company all such acts as may be exercised and done by the
Cowmpany, and as arve not by the Statutes ox by these Axticles required
to be exereised or done by the Company in General Meeting, subject,
nevertheless, to any regulations of these Articles, to the provisions
of the Statutes, and to such regulations (being not inconsistent with
the aforesaid regulations or provisions) as may be prescribed by
the Crmpany in General Meeting, but no regalation made by the
Company in General Meeling shall invalidate any prior act of the
Directors which would have heen valid if such regulation had not
heen made.

110. Without prejudice to the general powers conferred by these
Articles, but subject as is mentioned in the lasi preceding Article,
it is expressly declared that the Divectors shall have the following
powers, that is to say, power:—

(a) To undertake any branch or kind of business which is
expressly or by implication authorised to be underiaken
by the Company at such time or times as they shall
think fit, and so far as lawfully may be to abandon or
suffer any such branch or kind of business to be in
abeyance whether the same may have heen actually
comwmenced or not, so long as the Directors may deem
it expedient not to commence or proceed with such
branch or kind of husiness.

Wit
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assurances or other contracts or engagemenis as the
Company has power to grant or enter into as they shall
in their discretion think proper and to grant or enter
into all insurances, assurances, coniracts and engage-
ments which shall be granted or entered into and all
other transactions in the course of the husiness of the
Company in such manner and form upon such terms
conditions and securities and upon payment of such
premiums or other sums or otherwise as thev may
determine.

To raise or borrow any sum or sums of money for the Pomow money.

purposes of the Company but so that the amount at
any one time owing in respect of moneys so raised or
borrowed shall not without the sanction of a General
Meeting exceed the nominal amount of the capital. But
no lender or other person dealing with the Company
shall be concerned to see or inquive whether this limit
is ohserved. (
To raise or secure the payment or repayment of suc
sum or sums in such manner and upon such ferms and
conditions in all raespects as they think fit and in
particular (subject as provided by Arti¢le 111) by the
issue of debentures or Jebenture stock of the Company
charged or secured upor all or any of the property ot
the Company (both present and future), including its
uncalled capital for the time being.

At their discretion, to pay for any property, rights or
privileges acquired by, or services rel'ldered. {o, t]?e
Company, either wholly or partially in .c:ash or in
shal'és, bonds, debentures, or other securlings ‘of the
Company, and any such shares may be i'ssuecl elﬁll_el‘ as
fully paid up or with guch amount credited as paid up
thereon as may be agreed upon; and any such bonds,
debentures, or other securilies may be cither charged
or secured upon all or any part of the property of the
(ompany and its uncalled capital, or not so charged.

oint, and af their discretion remove or suspend,
secretaries, officers, clerks, agents, and
ent, ter jporary or special services,

To app
guch managers,

gervants for perman

h Issue Debentures,
ate.

Pay for property
in shares, ote.

Appoint, ete.,
officers.




Appoint  trustses,

Institute and
defend nctions,
ote.

Refer to
arbiteation.

Grive receipts.

Authorise
sicnature of
documents,

Pay commissions.

Lovest moneys,

()

(b)

(@

(k)

@

26

as they may from time to time think fit, and lo deter-
miue their powers and duties, and {ix their salaries or
emoluments, auc to require security in such instances
and to such airount as they think fif.

To appoint any pevson or persons (whether incorporated
or not) to aceept and hold in trust for the Company any
property belonging to the Company, or in which it is
interested, or for any other purposes, and to execute and
do all such deeds and things as may be requisite in
relation fo any such trust, and to provide for the
remuneration of such trustee or frustees.

To institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company, or
its officers, or otherwise concerning the affairs of the
Company, and also to compound and allow time for
payment or satisfaction of any debts due, and of any
claims or demands by or against the Company.

To refer any claims or demands by or against the
Company to arbitration, and observe and perform *he
awards.

To make and give receipts, releases, and other dis-
charges for money payable to the Company, and for the
claims and demands of the Company.

To determine who shall sign on the Company’s behalf
documents and writings, including policiés, contracts,
receipts, discharges, cheques, bills, notes, acceptances,
and indorsements.

To give to any Director or any person or corporation
employed by the Company a commission on the profits
of any particular business or transaction, or a share in
the general profits of the Company, and such commis-
sion, or share of profits, shall be treated as nart of the
working expenses of the Company.

(m) To invest, employ and deal with any moneys of the

Company in any manner authorised (whether expressly
or by imvplication) by the Memorandum. of Association
of the Company as they shall think fit and at their
discretion to Teave any such moneys at the Company’s
bankers, uninvested and unemployed.

.
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(n) Lrom iime {o time to make, vary, and repoal bye-laws Make kyclus,
for the regulation of the busihess of the Company, its
officers and servants.

(o) To enter into all such negotiations and contracts, and Make coniracts,
rescind and vary all such coniracts, and execute and
do all such acts, deeds and things in the name and an
behalf of the Company as they may consider expedient
for or in relation to any of the matters aforesaid, or
otherwise for the purposes of the Company.

DEBENTURES, Ete.

111. No debentures or debenture stock shall be created or issuec Debentures, cfe.
by the Company without the previous consent in writing of the
nolders of a majority of the Preference Shares”

MANAGING DIRECTOR.

112. The Directors may from time to time appoint one or more Memeine
of their body to be Managing Director or Managing Directors, fox
such period at such remuneration and upon such ferms as to the
duties to be performed, the powers to be exercised and all other
matters as they think fit, but so that no Managing Director shall be
invested with any powers or entrusted with any duties which the
Directors themselves could not have exercised or performed. The
remuneration of a Managing Director may be by way of salary,
commission, participation in profits, pension or retiring allowance,
or by any or all of those modes. A Managing Director shall not, ot Sabjech o
while he continues to hold that office, be subject fo retirement Dy lotirmont oY
rotation, and he shall not be taken into account in determining the
rotation of retirement of Directovs, but he shall, subject 0 the
provisions of any contract hetween him and the Company, be subject
to the same provisions as to resignation and removal as the other
Directors of the Company, and if he ceases to hold the o{:ﬁce. of
Director he shall ipso facto and immediately cease to be a Managing

Director.
LOCAL MANAGEMENT.

113. Subject as is mentioned in Article 109, the Directors shall ﬁ?ﬁgemm
have the followirg powers, that is 10 say, power:—

(a) To provide for the management of the affairs of the
Company abroad (or in any specified locality in the

Managing Director



(b)

(c)

(d)

(e)
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United Kingdom) iv . ach manner as they shall think
fit, and the provisions contained in the following
paragraphs of this Article shall be withont prejudics to
the general powers conferred by this paragraph,

To establish any local boards or agencies for managing
any of the affairs of the Company abroad (or in any
specified localily in the United XKingdom) and to
appoint any persons (including any Director) to be

members of such local boards, or any managers or

agents, and to fix their remuneration.

To delegate lo any person so appointed any of the
powers, authorities and disecretions for the time being
vested in the Direclors, and authorize the Members for
the time being of any such local board, or any of them,
to fill up any vacancies therein, and to act notwith-
standing vacancies; and any such appointment or
delegation may he made on such terms and subject to
such condilions as the Directors may think ft; and the
Directors may at any time remove any person so
appointed, and may annul or vary any such delegation.

By power of attorney under the seal, to appoint any
persons o be the abtorneys of the Company for such
purposes and with such powers, anthorities and discre-
tions (ot exceeding those vested in or exercisable by
the Directors unde:r these Articles) and for such period
and subject to such conditions as the Directors may
from {ime fo time thiuk fit; and any such appointment
may (it the Directors think fit) be made in favour of the
Members or any of the members of any local board
established as aforesaid, or in favour of any company,
or of the members, directors, nominees or managers of
ally company or firm, or otherwise in favour of any
fluctuating body of persons, whether nominated
directly or indirectly by the Divectors and any such
power of atlorney may contain such provisions for the
protection or convenience of persons dealing with such
attorneys as the Directors think fit.

To authorise any such delegates or attorneys as a®ore-
said tu sub-delegate all or any of the powers,
authorities and discretions for the time being vested in
them, '
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(f) To comply with the requirements of the law of any
place outside the United Ringdom which in their
opinion it shall in tho interests of the Company he
aecessary or expeaicnt to comply with.

MINUTES.

L]

114¢. The Directors shall cause proper minutes to be made in Minutes.
books o e provided for the purpose of all appointinents of officers

made by the Divectors,

of the proceedings of all meetings of

Directors and commibtees of Directors, and of the attendances
theroat, and of the proceedings of all meetings of the Company, and

of all business transacte,

resolutions passed and orders male at any

such meetings, and any such minute of any meeting, if purporiing
to be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the Company or Directors or
commiltee as the case may be, shall be sufficient evidence without
any further proof of the facts therein stated.

a

THE SEATL.

116. The Directors shall provide for the safe custody of the
seal, and the seal shall not be affixed to any instrument except by

the autherity of the Dire

ctors or of a Committee of the Directors

duly empowered in that behall. Every instrument to, which the
seal may be affixed shall be subscribed by a Direc.or and the

Secretary or other offic

or of the Company from time to time

authorised in thabt behalf Ly the Directors. In favour of any
purchaser or person bone fide dealing with the Company, such

subsecrip
properly affixed.
Company shall be issued

116. The Company may exercise the power 1 b3
1 official seal for use in any territory distriet or
the United Kingdom and such power shall be

statutes of having a
place net situate in

sion shall be conclusive of the fact that the scal has been
Every certificate of shares or stock of the

under the seal.

exercisabie by the Directors.

SECRETARY.

117. The Directérs may from time to time by resolution appoinb

a temporary substitute f
for all purposes he deeme
which he is appointed.

d to e the Secretary during the period for

The Seal.

- 3 Seal for use
conferred by the fel fo

Temporery
substitute for

or the Secretary, and such substitute shall Secrotary.

it el
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DIVIDENDS.

118, Subject as hereinafter provided, and to any riging or
privileges for the time being atlachiry to the Preference Shares and
fo any other shares for the time being in the capiial of the Company
having prefereucial or special rights in repard to dividend, gl
aividende shall be declared and paid upon the shares of the Company
in proportion to the amounts paid up or credited as paid up thereon
respeclively otherwise than in advance of calls,

119. The Company in General Meeting on the recommendation
of the Directors may from time to time declare dividends but no
dividend shall exceed the amcunt recommended by the Directors
and no dividend shall (except as by the statutes expressly au thorised)
be payable otherwise than out of the profits of the Company. The
Divectors may if they think fit, and if in their Oopinion the pesiticn
of the Company justifies such payment, from time to time declare
and pav:—

"(a) Any preferential dividend payahle on any Preference
Shares and

i

(b) Inferim dividends on Preference Shares (in excess of
such preferential dividend) and on any other shares.

Provided that the Directors act in good faith they shall not incur
any responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reason of the payment of
an interim dividend on any other- shaves. A declaration by the
Directors as to the amount of the profits or other monsys at any
time available for dividends shall be conclusive.

126, Any General Meebirg declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of shares (whether fully or partly
paid up), debentures, or other securities of this or any otfher
conpany, or of any other properfy suitable for distribution as
aforesaid. The Directors shall have full liberty to make all such
valuations, adjustments and arrangements, and to issue all such
certificates or documentis of title as may in fheir opinion be necessary
or expedient with a view to facilitating the equitable dizfribution
amongst the Members of any dividends or portions of dividends to
be satisfied as aforesaid, or to giving them the benefit ot their proper
shares and interests in the property, and no valvation, adjustment
or arrangement so made shall he guestioned by any Mewnher,

121,
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121. Notice of any dividend that may have been declared shall Youee of
be given in manner hereinafier provided to such Members as are dend
entitled under these Articles to receive notices.

122. The Directors may doduct from any dividend, bonus or Jfickions from
other moneys payable in respect of any shares held by a Member
either alone or jointly with any oth r Men:ber all such sums of
mongy (if any) as may bhe due and payable by him either alone or
jointly with any othoer person to the Company on account of calls
or ofherwise.

128. The Directors may, with the sanction of a General Meet- jarm Ticdond.
ing, simultanecusly with a declaration of dividend, make a‘call on
the Members in vespect of iteir shares, and may thereupon sef off
the whole or a pari of the dividend so hecoming payable in vespect
of any share against the call so hecoming due in respect-of the same,

194. A transfor of a share shall not pass the right fo any [iyidend delered
dividend declared in respect thereof before the transfer las heen
registered.

R Dividend

125. Any dividend, instalment of dividend, bonus, interest or wermnis
other moneys payable in respect of any share may be paid by
cheque or warrant payable to the order of the Member entitled
thereto, or (in the case of joint holders) of such one of them as they
may in writing direct and in default of any such direction of that
Member whose name stands first on the register in respect of the
joint holding.

’ « . Wartants may be

126. Every such cheque or warranli may unless obherwise sent by post.
directed be sent by post to the last registered address of the M'en.a'!be'r
entitled thereto, and shall be sent at the risk of the person entitled
to the money represented thereby.

127. The recoipt of the person whose name appears on l;hel v
embers as the owner of any share, or, in i;hf-} case of
of such one of them as they may in wri‘ting direct the
t, or in default of any such direction of any one
d discharge to the Company for all
espect of such share.

register of M:
joint holders,
Company to accep
of such holders, shall be a goo !
dividends, bonuses or other payments made in

No mierest on

198. No dividend, bonus or interest shall Liear interest as dividends.

against the Company.
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RESERVE FUNDS.

129. The Directors belore recommending a dividend may set
aside any part of bthe net profits of the Company as a reserve fund,
or yeserve funds, or by way of addition to any exisling reserve fund,
and may apply the same either by employing it in the business of
the Comapany or by investing it in such manner (not being the
purchase of or by way ol loan upon the shares of the Company) as
they shall think fit, without being bound to keep the same separate
from the other assets of the Company, and the income arising from
such fund or funds shall be treuted as part of the gross profits of the
Company. Such fund or funds may be applied for the purpose of
discharging claims in respect of policies of insurance of the
Company, maintaining the property of the Company, replacing
wasting assets, meefing contingencies, or equalising dividends, or
for any other purpose for which the net profits of the Company may
lawfully be used, and uniil so applied the same shall be deemed to
remain undivided profits. The Directors may also carry forward
to the accounts of the succeeding year or yvears any profit or halance
of profit which they shall not thirk fit either to divide or to place
to reserve.

ACCOUNTS,

130. The Directors shall comply and cause to be complied with
the provisions applicable to the Company :—

(2) Of the Statutes in regard to the keeping of books of
account, the making out, laying before the Company
in General Meeting and sending to the Members, of
profit and loss accounts, balance sheefs and repoﬂ;s and
the particulars fo he contained. therein; and

(b) Of the Assurance Coinpanies Act, 1909, or any statu-
tory modification, extension or *e-enactment thereof for
the time being in force.

A printed copy of every profit and loss account, balance sheet and
report which are required by law to be laid before the Company in
General Meeting shall, not less than seven days before the date of
such meeting, he sent to every Member, and three copic- thereof shall
at the same time be forwarded to the Secretary of any Stock
Exchange on which at the Company’s request dealings are permitted
in any shares, stock or debentures of the Company.
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"and balance sheet ascertained by one or more Auditor or Auditors.
"Auditors shall be appointed in accordance with and their powers,

38

131. Subject to any directions from time to time give py the Inspacsion by
Company in Geuqrgﬂ Meeting the Directors may from time 2 time i
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 thel;n, shall be open to the inspection of

Members, and no Member (not being a Director) shall have any
right of inspecting any account or book or dogument of tt.s Company,
except as conferred by Statute or authorised by the Directors or by
a resolution of the Company in General Meeting,

"AUDIT.
132. Once ab least in every year the accounts of the Company Audit
shall be éxamined, and the correctness of the profit and loss account
" Auditors,

rights, remuneration and duties shall be regulated by the provisions
‘of the Stlatutes.
[ r
NOTICES.
133. .A notice or othex docurnant may be served or-given upon Servics of
or to any Member either personally or by sending it through the
post in a prepaid letter addressed to such Member at his registered

address,

}, Natices to join-

'134.  All notices directed to be given to, the Members shall with {j,c
Ir?asp“ec:ia to a,nyv‘share to which persons are joinbly entitled be given
to such one of them as they may in writing direct and in default of
‘any such direction to \‘Nhié_lg.eve}" of them is named first in the register
‘of Members in respect of the joint holding, and notice so given shail
Be sufficient notice to all the holders of such share.

" . e by : 243 . Notices to
135. Any Member whose régistered address is not within the jrembors abrosd,

United Kingdom may from time fo time give the Company an **
address within the United King tom at which notices may be S(?l‘Ved
upon him and shall be entitled o have notice§ servedslupon hm)t at
such address, but save as aforesaid and notwithstanding anythmg
contained in these Axticles a Member whose 1'egiste%-ed address is
utside the Uhited Kingdom or who has omitted to give an address

or a sufficient address for registration shall not be entitled to receive

anv notice.

When service

e or other document sent to a Member by POSt jfected,

136. Any notie sent to, :
ave been served or given on the day on which

shall e deemed to h
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the letter containing the same is posted and in proving such service
it shall be sufficient to prove that such letter was properly addressed
and posted as a prepaid letter. A cerbificate in writing signed by
any Manager, Secretary or other officer of the Company that the
letter containing the notice or document was so addressed and
posted shll he conclusive evidence thereof.

137. 'Where a given number of days’ notice or notice extending
over any other period is required to be given, the day of service shall
be counted in such number of days or other period.

138. Any nofice or other document served upon or given io
any Member in accordance with these Axticles shall, notwithstand-
ing that he be then deceased or bankrupt, and whether the Company
have notice of his death or bankruptey or not, be deemed to be duly
served or given in respect of any shares held by him (either alone or
jointly with others) until some other person is regigtered in his
stead as the holder or joint holder of such shares, and shall be
deemed to have been sufficiently served upon or given to his personal
representatives or trustee and all other persons (if anv) interested
in such shares.

139. Tha signature to any notice may be written or priated.

WINDING.-UP,

140. If the Company shall be wound up, subject to due provi-
sion being made for satisfying the eclaims of holders of
the Preference Shares and other shares (if any) having
attached thereto any special rights in regard to dividends,
to the repayment of capital or to sharing in surplus
assets in the event of winding-up, the assels available for
distribution shall be applied in repayment of the capital paid up or
credited as paid up on the Ordinary Shares at the commer.cement
of the winding-up, and the excess, if any, shall he distributed among
the Members holding Ordinary Shares in proportion fo the number
of Ordinary Shares held by them respectively at the commencement
of the winding-up.

141. If the Company shall be wound up (whether voluntarily
or otherwise) then:—

(a) The Liquidators may, with the sanction of an Extra-
ordinary Resolution, divide among the Members in
specie or kind any part of the assets of the Company



35

such service
v addressed
g signed by
ny that the
Iressed and

and may, with the like sanction, vest any part of the
agsets of the Company in trustees upon such trusts for
the benefit of the Members as the Liquidators with the
like sanction, shall think fit.

(b) With such sanction as aforesaid any such division may
be otherwise than in accordance with the legal rights of
Members and in particular any class may be given
preferential or special rights or may be excluded
altogether or in part; but in case of any division other

e extending
serviee gshall

or- given fo than in accordance with the Jegal rights of the Members
twithstand- any Member who would be prejudiced thereby shall
16 Company have a right to dissent and ancillary rights as if such
10 be duly determination were a special resolution passed under
her alone or the provisions of the Statutes relating to the receipt by
red in his a liquidator for distribution of interests in a company
lC? shall be to which is proposed to be sold the business or propetily
his personal of a companv in course of being wound up.

)} interested
(c) If any of the shares lo be divided as aforesaid involve a

liability to calls or otherwise any person entitled under
printed. ‘ such division to any of the said shares may within ten
days after the passing of the Bxtraordinary Resolution
by potice in writing direct the Liguidator to sell such
last mentioned shares and pay him the net proceeds

 due provi- and if practicable the Liquidator shall act accordingly.
holders of '
y) having . ; T o

dividends, INDEMNITY AND RESPON SIBILITY.
n  surplus 142, Every Director, Manager, Secretaly and other officer of eimiiid oy
'Eula.-ble for ‘ the Company and every trustee (if any) for the time beipg acbin.g in Diroctors an
-paid up or relation to any of the affairs of the Company shall be indemnified
mencement out of the funds of the Company from and against all costs, charges,

uted among damages, losses and expenses which may be incurred or susbained
the number in the execution of his office and duties unless the same shall happen
mencement bv his own negligence, default, breach of duty or breach of trust:
and none of them shall be answerable for any act or default of any
other of them, or of any hanker or other person with whom any

voluntarily moneys or property of the Company may be deposited_ for safe
custody or otherwise, or for the insufficiency of any security, or fox ,
' an Extra- any other loss, unless the same shall happen by or through his own
fembers in negligence, default, bréach of duty or breach of frust
e Compan
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COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

. OF =

+

Liverpocl Marine and General Insurance Company Limited

e

Passed 11th Nowvember 1940

At an EXTRAOi{DINARY GENERAL MEETING
of THE LIVERPOOL MARINE and GENERAL INSURANCE
COMPANY LIMITED duly convened in manner required by- the
Companies Act 1929, Section 117, for the passing of a Special Resolurion
and held at 7‘Leadenhail‘ Street, London, B.C.3 on the xith day of
November 1940 the following SPECIAL RESOLU?@WQ%E

passed:~ z

r
RN

f
LSy ;
That Article 85 of the Articles of Associationt ©f”

the Company be altered by deleting therefrom the word “qualified”.

&‘m . MU\NV\
Secretary

Filed with Registrar of Conipanies

on November 1940



* COMPANIES ACT, 1929

et

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICN
. OF - o

-IVERPOOL MARINE & GENERAL INSURANCE COMPANY LIMITED

Passed 4th June 1948

At an EXTRAORDINARY GENERAL MEETING of .
LIVERPOOL MARINE and GENERAL INSURANCE COMPANY '
LIMITED duly convened in manner required by the Companies Act 1929,
Section 117, for the passing of a Special Resolution and held at
7 Leadenhall Street, London, on the 4th day of June 1948 the following
SPECIAL RESOLUTION was duly passed:-

«“Resolved unanimously that Article 83 relating to the
number of Directors be deleted and that the following
Article be substituted therefor: :

83. Until otherwise determined by a General
Meeting the number of Directors shall not e
be less than four nor more than twe ,en%:"'”” .

3 M} A

)
R

Fo. 2
/“ B, H. Brigham,

! 1N

Secretary \

Filed with Registrar of Companies:
on 18th June 1948. ’

Reatls t

|
R P

.—‘@?F’zx,
_ 4 fad r ( ¢}

Seop s ¥ LT
[T T




s £
« npany No, 15’0643” 72 f{{,’; / \\:,‘\

) { “f T R
i

COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Sypecial Regolution

or

.. ;erpoel Marine & General Insurance Company
) ~ LIMITER s

Passed 28th October, 1948.

‘

At an BExtraordinary General Meeting of Liverpool NIarHiE =g
. surance Company Limited, duly convened in manner required by ﬁheCompa,nies
3t 1048, Section 141, for the passing of a Special Resolution and held at 7,
.»adenhall Streot, London, on the 28th day of October, 1948, the following
” .ecial Resolution was duly passed :—

RESOLVED UNANINTUSLY
That the Avbivles of Associntion of the Company be altered in the manner following :—

(1) The following Article shall be substituted for Article 4, namely :—

4. “The existing capital is £1,000,000 divided into 50,000 Preference Shares of
£1 each, 950,000 Ovcinary Shares of £1 cach of which capifal (a) the whole of the
Prefovonce Shares have been fssuecl and are fully paid up and (b} 250,000 Ovdinary
Shares of £1 each have been issued and are paid up to the extent of six shillings per share.

@ The Prefererice Shares shall carvy the following rights namely :—

(o) The right to o fized cumulative preferentinl dividend we the rate of
gix per cent. per annum on the capital for the time being paid up thereon.

() The right in the event of & winding up to repayment of the eapital paid
up on the Prefercnee Shares together with any arrears or averuals of the said rixed
preforential dividend down to the commencement of the winding up (whether
earncd or declared or not) in priority to the Ovdinary Shares.”

(2) 'The following Article shall be substituted for Article 74 namely -—

74, * Subject to any specinl rights or restrietions for the time being attaching to
any special clags of shares in the capitul of the Company, on a show of hands every
Member present in person shall have one vote and in case of a poll every Member shall
have one vote for every share held by him.”

k™
The Chairmen declared that the Resolution had been duly carvied in the
wnner provided by the Companies Act 1948, Scction 141. T
O v Aamas
B. H. BRIGF
o
/o
. Yo/ -
ween Piled with Registrar of Companies o

O, '
18th Novemher, @048, .
4o, o0 ovember, k2914
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Company No. 150643/ 93 e

COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES,

Extrasthinary Resolution

or
e Liverpool Marine & General Insurance Company
= LIMITED

Passed 28th October, 1948,

At & Meeting of the Ordinary Shareholdexrs of Liverp_ Air i
Insurance Company Limited, held at 7, Teadenhall Strect, London, on the 28th

=

day of October, 1948, the following Extracrdinary Resolution was duly passed i—

RESOLVED UNANIMOUSLY

(1) That the rights attoched to the existing 10,000 Preference Shares in the Company
of £5 cuch he altered so that as from the Tirst day of January 1048 such ghares shali earry the
following rights in licu of the rights conferred by Clause 4 of the Company’s Articles of
Association, namely \—

(A) The vight to & fixed cumulative preferontisl dividend at the rate of six per cent.

i per annum on the capital for the time being paid up thereon.
7 @ ' (8) The right in the event of winding up to repayment of the capital paid up on the
Preferenee Shares together with any atrears ov acerunls of the said fixed preferential

dividend down to the commencement of the winding up (whether carncd or deelared or
not) in priority to the Ordinary Sharcs.

(2) That 6,623 Ordinary Shares in the Company of £5 each (£1 9s. 0d. paid up) be issued
for cash ab par to the Century Insurance Trust Limited.

(3) That thereupon a el of One shilling per share shall be made in respech of the 50,000
jasucd Ordinary Shares in the Company of £5 cach (£1 9s. 0d. paid up).

{4) That after payment of the aforesaid cail of One shilling pex sharo, cach of the Ordinaxy
Shares of the Company namely 50,000 issuod Ordinary Shares of £6 each (£1 10s. 0. paid up)
and 140,000 unissucd Shares of £5 cach bo divided into five Ordinary Shares of £1 ench and
the 50,000 issued Ordinary Shares cach bo credited with six shillings paid up.

LA The Chairman declared that the Resolution had been duly carried in the
manner provided by the Companies Act 1948, Section 141. .

B. H. BRIGHAM,

‘ Secrelary.

Tiled with Registrar of Companies

e 194 Wlarromhar 1Q48.
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‘ompany No. 150643,
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COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Y

Extraordinaty Regolution .

ﬁ@#.

O

~ verpool Marine & General Insurance Company

LIMITED

Passed 28th October, 1948.

At a Meeting of the Preference Shareholders of Liverpocl MariGe & General
“nsurance Company Limited, held at 7, Leadenhall Street, Tondon, on the 28th
dlay of October, 1948, the following Bxtraordinary Resolution was duly passed +—

RESOLVED UNANIMOUSLY

(1) That the rights attached to the existing 10,000 Preference Shares in the Company
of £5 cach bo altered so that as from the Fivsh day of Jauuary 1946 such Shares shall carry the
following rights in liou of the rights conforred by Clause 4 of the Compuny's Articles of

Assogiation namoly —

(A) The right to a fixed cumulativo preferential dividend ab the rate of six per cent.

per annum on the capital for the time being paid up thereon.

(8) The right in the event of a winding up bo repuymont of the capital paid up on
the Preference Shares togebher with any arvours or aceruals of the said fixed preferential
dividend down to the commencoment of tho winding wp (whether eamed or declared or

not) in priority to the Ordinary Shares,

(2) That cach of the existing Proference Shares in the Company of £5 each be divided

wito five Proference Shares of &1 cach carrying the rights set oub in the loregoing Reselution.

B. H. BRIGHAMN,

Filed with Registrar of Companies

on 13th November, 1548. ‘5(-3 2 1 o3
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The Companies Acls 1948 to 1980

Number of | 150643
Oma'n,y CLLILAALUEL L

COMPANY LIMITED BY SHARES

Specinl Regolution

(Pursuant lo s. 141 (2) of the Companies Act 1948)

OF

LIVERPOOL MARINE AND GENERAL INSURANCE COMPANY T IMITED

b

Passed 11th December , 1981,
% A%

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at Phoenix House,
A4-5 King William Street, l.ondon EC4P 4HR

. 13

on the  1mh day of December , 1981, the subjoined
- . SPECIAL RESOLUTION were duly passed, viz. :— ’

RESOLUTIONS

1 That, pursuant to section 8, Companies Act 1980, the company
‘' pe not ze-reglistered as a puplic company .

2 That the regulations contasined in the dogument submitted to
this meeting and initialled for the purposes of identification
by the Chairman thereot be adopted as ithe articles of associdtion
of the company in substitution faor and to the exclusion of all
existing articles of assosiation of the company.

F
26 FEBI9824

Signature To bo signed

** by tho Chair-
man, o Liree-
tor, or tha

Seerednry  of
Rl T At WA R
el e the Company.

Noti.—To bo filed within 15 days after the passing of the Resolution(s).

oyez The Solicitors’ Law Stationery Society, ple, Oyez House, 237 Long Lune, London SEI 4PV F1236 3-8l
. * kK %
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THE COMPANIES ACTS 1948 to 1980 e

e

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

of
LIVERPOOL MARINE AND GENERAL INSURANCE COMPANY LIMITED

PRELIMINARY

N '

v
The regulations céptained in Part I of Table A in the First Schedule to
the Companies Act 1948 (as amended by the Companies Acts 1967, 1976 and
1980 and the Stock Exchange (Completion of Bargains) Act 1976) shall,
except as hereinafter provided and so far as not inconsistent with the
provisions of these articles, apply to the company. References herein to
regulations are to regulations in Part I of the said Table A unless
otherwise stated. References herein to "the Act” are to the Companies Act
1948 and references herein to "the Board" are to the Board of directors of
the company or the directors present at a duly convened meeting of
directors at which a quorum is present.

SHARE CAPITAL

The Board 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 and each member shall (subject to
recelving at least fourteen days' notice or such shorter notice as such
member’ may agree 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 Board may

determine. Regulation 15 sh2ll not apply.

The Board may, in its absolute diseretion apd without assigning any reason
therefor, decline to register any transfer of any share, whether or not it
is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members 1s present at the time when the meeting proceeds to business.

Two members present in person or by proxy shall be a quorum at any general
meeting. Regulation 53 shall not apply.
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The chairman, if any, of the Board shall preside as chalrman at every
general meeting of the company, or if there is no such chairman, or if he
shall not be present at 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 chairman of the meeting. If at any meeting no director is
willing to act as chairman or if no director is present at the time
appointed for the holding of the meeting, the members present shall choose
one of their members to be chairman of the meeting. Regulations 55 and 56
shall not apply.

At any general meetiug 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

(b) by at least two members present in person or by proxy; or

(e¢) by any member or members present in person or by proxy and
representing not less 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. Regulation 58 shall not apply.

On a show of hands every person present in person as a member or as a
proxy for a member or members shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.
Regulation 67 shall not apply.

Any instrument appointing a proxy may be in any usual or common form or in
any other form which the Board may approve. Such instrument (and, where
it is signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places (if any) as may be specified
for that purpose in or by way of note to the notice convening the meeting
(or, if no place 1s so specified, at the registered office) before the
time apprinted for holding the meeting or adjourned meeting or {in the
&&ge of z.poll taken otherwise tham at or on the same day as the meeting
of adjourned meeting) for the taking of the poll at which it is to be used
or be delivered to the Secretary (or the chairman of the meeting) on the
day and at the place of the meeting or adjourned meeting or poll. An
instrument of proxy shall not be treated as valid until such delivery
shal? have been effected. Regulations 69, 70 and 71 shall not apply.

S

=

e

i

. e

pniey



Subject to the provisions of any applicable statute, a resolution in
writing, expressed to be an ordinary, extraordinary or special resolutionm,
signed by or on behalf of all the members of the company who would be
entitled to recelve notice of and attend and vote at a general meeiing of
the company shall be as valid and effectual as if it had been pasoed at
such a general meeting duly convened and held. Any such resolut o4 may
consist of several documents in the like form each signed by or i behalf
of one or more of the members. Regulation 73A shall not apply.

DIRECTORS

Subject as hereinafter provided the number of directors shall not be less
than two. The company may by ordinary resolution from time to time vary
the minimum number and/or fix and from time to time vary a maximmm number
of directors. Regulation 75 shall mot apply.

: 11 A director shall not be required to hold any shares of the company by way
' of qualification. Regulation 77 shall mot apply. A director who is mot a
¥ member of the company shall nevertheless be entitled to attend and speak
at geweral neetings.

BORROWING POWERS

.12 The Roard may exarcise all the powers of the company to borrow uoney, and
to mortgage or charge its undertaking, property and assets (including any
uncalled capital), or any part thereof, and to issue debentures, debenture
stoek, and other securities whether outright or as security for any debt,
1iability or obligation of the company or of any third party {including
the company's holding company). Regulation 79 shall not apply.
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¥ o POWERS AND DUTIES OF DIRECTORS

s
L4

¥3 _The Roard may entrust to and confer upon any director official or agent
' any of the powers exercisable by them upon such texms and/coﬁditions and

. . wiglr such restrictions as they may think fit, and either  collaterally with
' or to the exclusion of theilr own powers and may from timz to time revoke,
withdraw, alter or vary all or any of such powers.

1§,EA)A director who to his knowledge 1s :in any way, whether directly ox
' indizect:ly, interested in a contract or proposed contract with the Company

shall declare the nature of his interest at a meeting of the Board in
acrordance with section 199 of 'the Act. Subject where applicable to such
disclosure, a director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and if he shall do so
his vote shall be counted, and he ghall be taken into account in
ascertaining whether a quorum is present.

DRt . G Sttt

(B}A director may hold any other office or place of profit under the company
(other than the office of auditor) in conjunction with his ofiice of
director for such period and on such terms (as to remuneration and
otherwise) as the directors may determine and mo director or intending
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place

s



of profit or as vendor, purchaser or otherwise, nor shall any such
contract, or amy contract OF arrangement entered inte by or on behalf of
the company In which any director ig in any way intprested, be liable to
be avoided, nor shall any director so contracting or belng s0 interested
be iiable to account to the company for any profit realised by any such
contract oy arrangement by reason of such director holding that office ot
of the fiduciary relation thereby established.

(CYA director, notwithstanding hiy interest, may bhe counted. in the quorum
present at any meating whereat he or any other director is appointed to
hold any such office or place of profit under the company or wheveat the
tecrms of any such appointment are arranged, and he may vote on any such
appolntment ox arrangement other than his own appointment or the
arrangement oi the tetms thereof. ‘

(D)Any director may act Dby himself or his firm in a professional capacity for
the company, and he or his firm shall be entitled to remuneration for
H professional gervices as iIf he were not a dirzctor; provided that nothing
iy herein contained shall authorise a director or his firm to act as auditor
to the company. Regulation 84 ghall not apply.

| 15 ‘The Board shall cause minutes to be made in books provided for the
. purpose —

| (a) of 21l appointments of officers made by the Board;

| (b) of the names of the directors present at each meeting of the

@ Board and of any committee of the Board;

! (¢) of all resolutions and proceedings at all meetings of the company,

" and of the Board, and of committees of the Board. Regulation 86
shall not apply. ‘

16 The Board on behalf of the company may exorcise all the powers of the

company to grant pensions, annuities or other allowances and benefits iIn

- favour of any person including any director or former director or the
relations, connections or dependants of any director or former dilrectot.
A director or former director shall not be accountable to the company or
/the membexrs foxr any benefit of any Rind conferred under or pursuant to
thig articlé and the receipt of any such benefit ghall not disqualify any
person from being or becoming a director of the companys. The Beard may by
resoluticn enercise any power conferred by statute to make provision for
the benefit of persoms employed or formerly employed by the company or any
of its subgidiaries in connection with the cessation or the transfer to

; any person of the whole or part of the undertaking of the company or that

o subsidiary. Regulation 87 shall not apply.

o APPOINTMENT AND REMOVAL OF DIRECTORS

b 17 Without prejudice to any other provisions of or incorporated in these
' articles of association governing the appointment and removal of
directors, aiy member oX members holding & majority in nominal value of
such of the 1lssued shere capltal for the iime being of the company as
carries the right of attending and voting at general meetings of the
company may by memorandum in writing signed by or on behalf of him or them
and delivered to the registered office of the company or tendered at a
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me%ting of the Board, or of the company in general meeting, at any time
snd from time to time appoint any person to be a director either to
rephacs.a director vacating or as an additiom fo the existing directors ox

remove any director from office howsoever appolnted, but so that the total
number of directors shall not at any time exceed any number fixed inm

accordance with these regulations.
The office of director shall be vacated 1f the director -

(a) ceases to be a director by virtue of sectdon 182 or 185 »f the Act;
or \
(b) becomes bankrupt or makes any arrangement o composition with his
creditors generally; or
(¢) becomes prohibited from being a dirvector by reason of any order made
under section 188 of the Act; or under section 28 of the Companies ‘
Act 1976; or under section 9 of the Insolvency Act 1976; or A
(d) becomss of unsound mind; or i
(e) resigns his of fice by notice in writing to the company
Regulation 88 shall not apply.

The directors shall mot be subject to retirement by rotatlom. Regulations
89~97 shall not apply. :

The Board shall have power at any time, and from time to time, to appoint
any person to be a director, elther to replace a director yvacating ‘his
office or as an addition to the existing directors, but so that the total !
number of directors shall not at any time axceed any tumber fixed in ‘
accordance with these regulations. k

Fach director shall have the power to appoint amy person to be his
alternate director and may at his discretion remove such alternate .
director. If such alternate director is not anothier director, such !
appointment, unless previously approved by the Board, shall have effect ‘
only upon and subject to it being sc approved. Any appointment or removal
of an alternate director shall be effected by notice in writing signed by
the appointer and delivered to the Secretary at the reglstered offlce of
the company or tendered at a meeting of the Board. An alternate director
shall, if his appointer so requests, be entitled to receive notices of
meetings of the Board or of a committee of the Board to the same extent
as, but in lieu of, his appointor and shall be entitled to attend and vote
as a director and be counted 1n the quorum at any such meeting at which
his appointer is not personally present and generally at such meeting to
exercise and discharge all the functions, powers and dutles of his
appointer as a director and for the purposes of the proceedings at such
meeting the provisions of these articles of association shall apply as 1f
he were a director. Every person acting as an alternate director shall
(except as regards power to appoint an altermate director and
remuneration) be subject in all respects to the provisions of - these
articles of assoclation relating to directors and shall alone be
responsible to the company for his acts and defaults and shall not. be
doemed to be the agent of or for his appointer. An alternate director may
be pald expenses and shall be entitled to be indemnified by the company to
the same extent mutatis mutandis as if he were a director but shall not be
entitled to recelve from the company any fee in his capacity as an
alternate director. Every person acting as an altermate director shall
have one vote for every director For whom he acts as alternate (in
addition to his own vote if he is also a director). The signature of an
alternate director to any resolution in writing of the Board ox a
comnittee of the Board shall (unless the notice of his appointment
provides to the contrary) be as effective as the signature of his
appointer. An alternate director shall ipso fanto cease to be an
alternate director if his appointer ceases for any reason to be a
director.
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PROCEEDINGS OF DIRECTORS

The Board may elect 2 chairman of thelr meetings and may determine the

period for which he is to hold office, but if no such chairman is elected,

or if at any neeting the chairman is not present at the time appointed for
holding the same, the directoxs present may choose one of their pumber t0
be chairman of the meeting. Regulation 101 shall not apply-

The Board may delegate any of their poﬁers to committees consisting of

~ such person OT persons (whether directoXrs or not) as they think ¥dite

Regulation 102 shall not apply.

A resolution in writing signed by all the directors for the time belng in
the United Kingdom, provided they be not less than twe in number, shall be
as valid and effective as a resolution duly passed at a meeting of the
Board and may consist of several documents in the like form, each signed

thy one or more of the directors. Regulation 106 shall not apply.

w
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COMPANY 13 A PRIVATE COMPANY
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| hereby certify that

LIVERBOOL MARTHE D GENERAL, JISURANCE CCMBANY ZIMITED

is, wuth effec‘t from ,.,....xr.“.*?‘}.?.’“m‘m 1R @ private company

«fwn*hm the metanmg of the (,ompdnles Act 1880 ‘
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The Board of Directori

Liverpool Marine and General Insurance

Company Limited 30 September 1985
1 Bartholomew Lane
LONDON
EC2N 2AB "
S
S
Dear Sira; N

Liverpool Marine and General Insurance Company Limited

We formally resign as auddtors of the company, effective from the date of
réceipt of this letter. There are no circumstances counected with our .
resignation which we consider should be brought to the notice of the members

or creditors of the company.

Yours faithfully,

‘ /ﬁwu\k Q:.z,s.l&‘ .,"“("-)

7t

Queen Anne Housa 69-71 Quaen Squara Bristo! BS1 4JP - Tolex 44368 TRBAIS G ~ Tolophone 0272 211622,
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LIVERPOOL HARINE AND GEMERAL INSURANCE COMPANY LIMITED ° -ﬁ‘

/ g’

RESOLUTIONS OF THE MEMBERS PURSUANT TO SECTION 381A OF -
THE COMPANIES ACT 1985, AS AMENDED

Sem iy

asem 3 e

—

ELECTIVE RESOLUTION

The company hereby elects in accordance with section 379A of the
Companies Act 1985 &s amended (’the Act’): f

o

it

1 that the provisions of section 80A of the Act shall apply, i

instead of the provisions of section 80(4) and (5), in relation ve

. to the giving or renewal, after the passing of this reselution, of yy
A an authority under section 80; %5

2 pursuant to section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

3  pursuant to section 366A of the Act, to dispense with the holding
of annual general meetings;

4 pursuant to section 386 of the Act, to dispense with the obligation
to appoint auditors annually.
SPECIAL RESOLUTION

That the Directors be and are hereby authorised to fix from t'me to
time the remuneration of the auditors for all financial years ror which
the auditurs are deemed to be re-appointed by virtue of section 386(2)
of the Companies Act 1985 and the election made pursuant to part 4 of
the above elective-resolution,

Dated: 11th January 1991
Signed by a1l the mewbers:

For and on behalf of
Sun Alljance and London Insurance plc

LR R R N R N N N R )

For and on behalf of lr\ '
'The lLondon Assurance Rominees Limited .......g....?}ffffffﬁi.a......

Secratary



THE COMPANIES ACTS

. PRIVATE COMPANY LIMITED BY SHARES' <
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Passed lst November 1994:

o

SPECIAL RESOLUTION SR

" That the regalatlons contalned in the document submitted to this
meeting, and initialled by the ‘Chairmen thereof for the purpose

of ldentlficatlon. be and are hereby adopted as the articles of
association of the company in substitution for and to the exclusion
of all existing articles of dssociation of the company.

"

T A HAYES " - ' S
Chairman ‘ ) : = , _ f N
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. THE COMPANIES ACTS 1985 TOQ 1989

o COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

—f -
LIVERPOOL MARINE AND GENERAL INSURANCE COMPANY LIMITED

(as adopted by a Special Resolution passed

R on 1st November 1994)

PRELIMINARY

; '

1. The regulations contained in Table A in the Schedule
to The Companies (Tables A to F) Regulations 1985 as
amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (such Tahle being hereinafter
called ‘Table A’) shall apply to the company save in
so far as they are excluded or varied hereby and
such regulations (save as so excluded or varied) and
the articles hereinafter contained shall be the
regulations of the company.

ALLOTMENT OF SHARES

2. In accordance with Sectiom 91(1) of the Act Sections
89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the company.

WRITTEN RESOLUTIONS

3. Regulation 53 in Table A shall not apply.

VOTES OF MEMBERS

4. on a show of hands or on a poll votes may be given
either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.:
Regulation 59 in Table A shall not apply.

5. . The instrument appointing a proxy and any authority
under which it is executed or a copy of such

authority certifisd notarially or in some other way

approved by the directecrs may bes
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(a) deposited at the office or such other place
within the United Kingdom as iz specified in the
notice convening the meeting or in any instrument ci
proxy sent out by the company in relation to the
meetiny before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote; or ‘

(b) in the case of a poll not taken forthwith

deposited as aforesaid after the poll has been
demanded and before the time appointed for the
taking of the poll;

and an instrument of proxy which is not deposited or
delivered in a manneXr sO permitted shall be invalid.
Regulation 62 in Table A shall not apply.

DIRECTORS

The holder or holders for the time being of more
than one-half of the issued shares of the company
shall have the power from tine to time and at any
time to appoint any person Or persons as a director
or directors and to remove from office any director
howsoever appointed. Any such appointment or
removal shall be effected by an instrument in
writing signsd by the member or menmbers making the
same or in the case of a member being a company
signed on its behalf by one of its directors, or its
secretary, and shall take effect upon lodgment at
the registered office of the company, or such date
1ater than such lodgment as may be specified in the
instrument.

Regulations 73 to 80 (inclusive) and the last
sentence in Regulaticn 84 in Table A shall not

apply.
PROCEEDINGS OF DIRECTORS

The directors may appoint from among their number
{and at any time remove) a Chairman, a Deputy
chairman and a Vice-Chairman. The Chairman (or, in
his absence, the Deputy Chairman or, in the absence
of both, the Vice-Chairman) shall have the right to
preside at each meeting of the directors at which he
ig present. If five minutes after the time
appointed for the meeting no such Chairman, Deputy
chairman or Vice-Chairman is present and willing to
preside, the directors pressnt may choose any of
their nurber to be Chairman of the meeting.
Regulation 21 in Table A shall not apply.
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A resolution in writing either signed or approved by
letter, telex, facsimile or telegram by all the
directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as
valid and effectual as if it had been passed at a
meeting of directors or (as the case may be) a
committee of directors duly convened and held and
may consist of several documents in the like form
each signed by one or more directors; but a
resolution signed by an alternate director need not
also be signed by his appointor and, if it is signed
by a director who has appointed an alternate
director it need not be signed by the alternate
director in that capacity. Regulation 93 in Table A
shall not apply. :

Any director or member of a committee of the board
may participate in a meeting of the directors or of
such committee by means of video conferencing
facilities, telephone or similar communications’
equipment whereby -all persons participating in the
meeting can hear each other and any director or
member of a committee participating in a meeting in
this manner shall be deemed to be present in perscn

at such meeting.

A director may vote at any meeting of the directors
or of any committee of directors on any resolution,
notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or
indirectly, any kind of interest or duty whatsoever
or that it conflicts or may conflict with the
interests of the company and if he shall vote on any
such resolution as aforesaid 2is vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on
the same) be taken into account in calculating the
gquorum present at the meeting. Regulations 94 to 97.
(inclusive) in Table A shall not apply.

SELL

“he dlrectors shall provide for the safe custody of
the seal, which shall be used only as authorised by
the directors or by a committee of the directors
empowsred by the directors ian that behalf, and every
instrumsni to which the seal sghall be affived 'shall.
be signed by such person or persons as the directors
may from *time to time by reselution deterniwe and
such signature or signatures may be 1ffixed to ‘such
instrument by some mechanical means. Regulation 101
of Table A shall not apply.
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DIVIDENDS

subject to the provisions of the Act, the directors
may declarc and pay dividends without sanction of
the members in general neeting in accordance with
the respective rights of the members if it appears
to them that they are justified by the protits of
the company available for distribution. Iif the
share capital is divided into different classes, the
directors may pay dividends on shares which confer
deferred or non-preferred rights with regard to
dividend as well as on shares which confer
preferential rights with regard to dividend, but no
dividend shall be paid on shares carrying deferred
or non-preferred xights if, at the time of payment,
any preferential dividend is in arrears. The
directors may also pay at intervals settled by them
any-dividend payable at a fixed rate if it appears
to chem that the profits available for distribution
justify the payment. provided the directors act in an
'good faith they shall not incur any 1iability to the e
holde~s of shares conferring preferred rights for

any loss they may suffer by the lawful payment of

dividend on any shares having deferxed or non-

preferential rights. Regulation 103 in Table A

shall not apply. ‘

The directors declaring a dividend may direct that
it shall be satisfied wholly ox partly by the
distribution of assets and, where any difficulty
arises in regard to the distribution, the directors
may settle the same ‘and in particular may issue
fractional certificates and fix the wvalue for
distribution of any assets and may determine that
cash shall be paid to any menber upon the footing of
the value so fixed in order to adjust the rights of
menbers and may vest any assets in trustees.



