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1. The name of the Company is ' ThE FARMERS COMMERCIAL INSURANGE
ComMPaNY, LiMiTED.”

2. The Registered Office of the Company will be situated in England.

3. The objects for which the Company is estavlished are all or any of the
‘ollowing (and in construing the following sub-sections the scope of no one of such
sub-sections shall, in the absence of any express restriclion, be deemed to limit or
affect the scope of any other such sub-sections, and in so far as the same shall by
statute be permissible, the following objects and powers shall apply to the carrying
on of the Company’s business in the United Kingdom of Great Britain and Ireland,
and all other countries) i—

() To carry on and transact in any part of the world all kinds of

(e}

(@)

insurance, re-insurance, indemnity, guarantee and casualty business
{except Marine Insurance, Life rissurance and Bond Iuvestment)
which is now known or which may hereafter be devised.

To carry on the busines. of Fire Insurance in all its branches and
any future developments of such business.

To grant insurances against direct or indirect injury to or loss of
property caused by or resulting from lightning, hailstorm, tempest,
earthquake, explosion, the overflow or inundation of water, or
other accident or misfortune (whether of a like or different kind),
or wilful or malicious injury, burglary or theft, or naval or military
operations, riots, civil commotions, strikes, lock-outs, or other
similar occurrences.

To carry on the businesses of Boiler, Ingine, Machinery, and
Motor Car Insurance in all its branches, and to insure against lose

or damage occasioned by or arising out of the breakdown of’
machinery of all kinds, and to grant insurances of all kinds against -
loss or liability in connection with the ownership, occupation, or -

management of property.
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To carry on the business of Accident Insurance in all its branches
and every future development of such business and to gl::mt
insurance against loss, injury or damage occasioned to human beings
by their sickness or disease.

To carry on the business of Employers’ Liability Insurance in all its
branches ang any future developments thereof.

To insure horses, cattle, sheep, and live stock, and animals of all
kinds against discase, sickness, accident or death, or the happening
or non-happening of any other event.

To guarantee the fidelity of persons filling or about to fill situations
of trust or confidence and the due performance and discharge by
such persons of all or any of the duties and obligations imposed on
them by contract or otherwise and to guarantee the performance
and discharge by receivers, liquidators, comimittees, guardians,
executors, administrators, trustees, attorneys, brokers and agents
of their respective duties and obligations and generaily to carry on
the business of Tidelity Insurance in all its branches and any fulure
developments thereof.

To guarantec and indemnify sureties, trustees, employers and others
against loss or liability by reason of the bankruptey, insolvency,
misconduct, larceny, or fraud of principals, co-trustees, agents, or
any other persons.

To guarantee the performance of contracts of all kinds.

To undertake (cither alone or in conjunction with any other cor-
poration or corporations or individual or individuals and either
with or without remuneration) all or any of the offices of executor,
administrator, trustee, receiver, liquidator (whether official or
otherwise), manager, attorney, delegate, substitute, treasurer,
auditor, and any other. offices or situations of trust or confidence
and to perform and discharge the duties and functions incident
thereto and to enter into any necessary bonds in connection there-
with and generally to transact all kinds of trust and agenry business.

To grant insurances against loss or the refusal of the renewal of
publicans’ and other licences whether owing to the misconduct of a
licensee or otherwise,

To grant insurances against loss arising from the miscarriage or loss
of or injury to title deeds or other instruments, decuments and
securities.

To grant guarantees or indemnities to trustees, executors, admini-
strators, inkers, agents and others (whether filling similar positions
or not) distributing, disposing of or dealing with any property or
making any payments against claims by other persons whether
arising under any will, deed, instrument or other documents or
otherwise howsoever.

To contract with leascholders, borrowers, lenders, annuitants and

others for the establishment, accumulation, provision and payment .

of sinking funds, redemption funds, depreciation funds, renewal
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funds, endowment funds and any other special funds and that
either in consideration of a lump sum or of an annual premium or
otherwise and generally on such terims and conditions as may be
arranged.

To purchase and deal in reversionary interests absolute or con-
tingent and cstates for life whether determinable or not in property
of all kinds and to acquire or extinguish by purchase or surrender
any policy, security, contract or grant issued or assumed or taken on
by the Company or any other Company.

To grant insurances against disturbance or interruption of trade and
loss of business or profits and any other loss or liability in connection
with any business or contract arising from any cause whatever.

To grant insurances against loss or damage arising from any con-
tingency whatsoever or the happening or non-happening of any
event.

Generally to copLy Wnd transagt every kind pf insurance and ie-

N 5 [ [ 3 3 .
insurance business, whether now/known or hereafter devised, and to

make, grant, or issue such policies, contracts of insurance, contracts
of indemnity, bonds and other instruments, to make such arrange-
ments with policy holders and others as may be necessary or

expedient for carrying on and transacting such business ( feat
@%%Ml ising.the= l

-
and—te—thb—prior-depost Jand to appoint
agents and others for the purpose of obtaining or introducing business
on such terms as to salary, commission, percentage, remuneration
and otherwise as the Directors of the Company may think fit.

Te re-insure or in any other way provide against all or any part of
the liability of the Company upon any policy issued by the Company
and to undertake all kinds of re-insurances or counter insurances of a
kind similar to any of the businesses of the Company or connected

_ therewith.

[}
To act as agent o1 broker for any Life or other Insurance Qffice or
Company for the purpose of promoting and arranging business
between members of the Company, or any Corporation, Company,
persons or person, and any such Life or other Insurance Office or
Company, whether of a kind which this Company is authorised to
transact on its own account or of any other nature.

To cnter into any arrangements with any Government or with
any autherity, municipal, local or otherwise, and to obtain from
any such Government or authority all rights, concessions and
privileges that may seem conducive to the Company’s objects or
any of them.

To carry on any other business which is usually or may seem to the
Company capable of being conveniently carried on in connection
with such business and calculated, directly or indirectly, to enhance
the value of or render profitable any of the Cumpany's property or
rights.
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(x) To purchase, take on Jease or in exchange, hire or otherwise acquire

(¥

(ag)

(0%)

(ec)

(dd)

{ee)

(g8)

and hold for any estate or interest any lands, Tl.mildinf‘;s. casements,
rights, privileges, concessions, patents, patent rights, liceuces, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or
in connection with the Company’s business or any branch or depart-
ment thereof.

To erect, construct, lay down, entaige, alter and maintain an'y
buildings or works necessary oI convenient for the Company's
business, and to contribute 1o or subsidize the erection, consiruction
and maintenance of the same.

To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company’s business.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount, and for such consideration and
with such rights, powers and privileges as may be thought fit,
debentures, mortgage debentures, or debenture stock payable to
bearer or otherwise, and either perinanent or redeemable or repay-
able, and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power
to issue by way of mortgage te secure any sum less than the nominal
amount of such securitics, and also by way of security for the per-
formance of any contracts or obligations of the Company or other
persons or corporations having dealings with the Company.

To receive money on deposit or lcan upon such terms as the Company
may approve, and to guarantee the debts and contracts of any
persen, partnership or Company.

To make advances, with or without security, and upon such terms
as the Company may approve, and generally fo act as bankers for
any person or corporation having dealings with the Company.

To make donations and subscriptions to any person, company or
association and to grant pensions, allowances, gratuities and bonuses
to employés or ex-cmployés of the Company or the dependents of
such persons, and to establish and support, or to aid in the estab-
lishment and support, of any schools and any educational, scientific,
literary, religious or charitable institution or trade societies or
companies, whether such socicties or companies be solely connected
with the business carried on by the Company or not, and any club
or other establishment calculated to advance the interests of the
Company or of the persons employed by the Company.

To make, accept, endorse and execute promissory notes, Dbills of
exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately
required, in such aanner as may from time to time be determined,
and generally to carry on or transact any financial business whatso-
ever, and to subscribe for, underwrite, purchase, sell, acquire, give
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and obtain options over, obtain and grant advances upon, make
bargains in and deal in any manner in or with shares, stocks, securi-
ties, or obligations of any kind whatever, or any rights relating
thereto, and to enter into arrangements for the joint disposal or
acquisition of the same, or any of them, or any interest therein,

To pay for any property or rights acquired by the Company, either
in cash or {ully or partly paid -up shares, with or without preferred
or deferred rights in respect of dividend on repayment of capital or
otherwise, or by any sccurities which the Company has power to
issue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine,

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instal-
ments or otherwise, or in fully or partly paid-up shares of any
company or corporation with or without deferred or preferred
rights in respect of dividend or repayment oi capital or otherwise,
or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or
partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or sccurities so acquired.

To enter into partnership or any joint-purse arrangement or any
arrangemettt for sharing profits, union of interests or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and held, sell, deal with or dispose of shares, stock cr securities of
any such company.

To establish or promote or assist or concur in establishing or pro-
moting any other company in any part of the world whose objects
shall include the acquisition and taking over of all or any of the
assets and liabilities of or shall be in any manner calculated to
advance directly or indirectly the objects or interests of this Com-
pay and to acquire and hold shares, stock or securities of and
guarantec the payment of any securities issued by or any other
obligation of any such company.

To pay commissions to any person, firm or Company, in considera-
tion of his or their subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in which this Company
may be, or may be abont to be, interested, and in consideration of
his or their procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in this Company or in any
such Company as aforesaid.

To give to any person, firm or Company subscribing or procuring
or contracting to procure subscriptions for the capital, debentures
or debenturc stock of, or rendering financial or other assistance to
this Company, or any Company or undertaking in which this Com-
pany is interested, in addition to any other form of remuneration,
the right to subscribe for and reccive an allotment of any of the
shares or other securities for the time being unissued of this Company
upon such terms as the Company may think expedient, or the right
to underwrite at a specified commission any shares, debentures or
debenture stock to be offered at any future time by the Company for
subseription, whether within a specified time or generally.
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(nn) To purchase or otherwise acquire and undertake all or any part of
the business, property, labilities and transactions of any person,
firm or company, carrying on apy business which this Company is
authorised to carry on, or possessed of property suitable for the
purposes of the Company, or to promote any company or companies

for the above purpose.

(00} To seil, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licenses, easements
and other rights of and over, and in any other manner deal with or
dispose of the undertaking and all or any of the property for the time
being of the Company for such consideration as the Company may

think fit:

{(p$) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such other
company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

(gg) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time being
required by law.

(rr) To do.ill or any of the above things in any part of the world, and
cither as principals, agents, trustees, contractors, or otherwise, and
either alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise, and to do all such other
things as are incidental or conducive to the above cobjects or any of
them,

4, The liability of the Members is limited.

5. The Share Capital of the Company is £20,000 divided into 20,000

Shares of £1 each, with power from time to time to increase, consolidate, convert, or

reduce the same and to divide the shares in the capital for the time being into several
classes and to attach thereto respectively any preferential, deferred, qualified or
special rights, privileges or conditions,
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(i@le the several persons whose names and addresses are subscribed are desirous of
peing formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of Shares in the
capital of the Company set opposite our respect;ve names.

Names, ApDRESSES, AND DISCRIPTIONS OF SUBSCRIBERS,

Number of Shares
taken by
each Subscriber,
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f} COMPANY LIMITED BY SHARES.

Mrticles of Elssociation

OF

The Farmers Commercial
Insurance Company, Limited.

TABLE A"

1. The regulations in Table “A” in the First Schedule to the Companies
{Consolidation) Act, 1908, shall not apply to the Company except so far as the same
are repeated or confained in these Articles.

INTERPRETATION,

2. In these Articles the words standing in the first column cf the Table next
hercinafter contained shall bear the meanings set opposite to them respectively in
the second column thereof, if not inconsistent with the subject or confext i—

WORDS. MEANINGS.

The Statutes. The Companies Acts, 1908 to 1917, »~d every other Act for the

time being in force concerning joint ¢ -ock companies and affect-
ing the Company,

These Articles. The Articles of Association, and the regulations of the Company

for the time Dbeing in force.

Office. The registered office of the Company.

Seal, The common seal of the Company.

Month, Calendar Month,

Year. Year from the 1st January to the $1st December inclusive.

In writing. Writen, printed, typed or lithographed or visibly expressed in

all or any of these or any other modes of representing or repro-
ducing words.

And words importing the singular number only shall include the plural number,
and vice versa.

Words importing the masculine gender only shali include the feminine gender, and
Words importing persons shall include companies and corporations,

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

P
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3. For the purposes of any offer or allotment of share capital to which Section 85
of the Companies (Consolidation) Act, 1908, applies, the minimum subscription on
which the Company may proceed to allotment shall be 7 shares.

4. Subject as aforesaid, any branch or kind of business which by the Memo.
randum of Association of the Company, or these Articles, is either expressly or by
implication authorised to be undertaken by the Company may be undertaken by
the Directors at such time or times as they shall think fit, and further may be suffered
by them to be in abeyance, whether sach branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it expedient not to
commence or proceed with such branch or kind of business, Provided that the
Directors shall not accept business direct from any Farmer, Grazier, Fruit Grower,
Hop Grower, Market Gardener, Horticulturist, Nurseryman, or Florist, who is eligible
for membership but who is not a member of some recognised branch of the
National Farmers Union, or of the National Farmers Union of Scotland, or is

not a Policy Holder in the National Farmers Union Mutual Insurance Society,
Limited.

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

SHARES.

6. No part of the funds of the Company shall be employed in the purchase or
in loans on the security of the Company’s shares.

7. ‘The Company may pay a commission not exceeding 25 per centum 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
conditionally, or procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the capital of the Company.

8. Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provigion of any plant
which cannot be made profitable for a lengthened period, the Company may pay
interest on so much of such share capital as is for the time being paid up for the
period and subject to the conditions and restrictions mentioned in Section 91 of the
Companies (Consolidation) Act, 1908, and may charge the same to capital as part
of the cost of the construction of the works, buildings or plant.

9. The shares shall be at the disposal of the Directors in accordance with a
resolution of the Company or writ+en consent of the holders of the majority in number
and value of the issued sharr  nd the Directors may, subject as aforesaid allot,
grant options over, or otherwise deal witii or dispose of them to such persons ai such
terms and generally on such terms and conditions 25 they think proper, but so that
no shares shall be issued at a discount. ‘

10. 1f two or more persons are registered as joint holders of any share, any one
of st h persons may give effectual receipts for any dividends, bonuses or other meneys
payable in respect of such share.

11. No person shall be recognised by the Company as holding any share upon
any trust, and the Company shall not be bound tfo recognise any equitable, contin-
gent, futurc or partial 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 absolute right to the entirety thereof in the registered holder, or in the case
of a share warrant in the bearer of the warrant for the time being.

12. Every Member shall without payment bo entitled to receive within two
mowthe after allotment or registration of transfer a certificate under the seal specifying
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him and the amount paid up thereon, provided
Company shall not be bound to issue more than
and dehvery of such certificate to any one of

the shares allotted or transferred to
that in the case of joint holders the
one certificate to all the joint holders,
them shall be sufficient delivery to all

13. If any such certificate shall be worn out, defac.ed, destroyed or ‘]ost, it
may be renewed on such cvidence being produced as the Dxrectors. shall require, and
in case of wearing cut or defacement on delivery up of the old certxﬁf:atc:, and in case
of destruction or loss on execution of such indemnity (if anj,_v) and in cither case on
payment of such sum, not exceeding One Shilling, as the Directors may from time
to time require. In case of destruction or loss the Member to whom s‘.ldf renewed
certificate is given shall also bear and pay to the Compnay all expenses incidental to
the investigation by the Company of the evidence of such destruction or loss and to

such indemnity,

14. No shareholder shall be entitled to receive any dividend or to be presen-t or
vote at any meeting or upon a poll, or to exercise any privilege as a Member, until he
shall have paid all calls for the time being due and payable on every s‘r}are held by
him, whether alone or jointly with any other persen, together with interest and

expenses (if any).

1.JEN ON SHARES,

15. The Company shall have a first and paramount lien and 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, cither alone
or jointly with any other person, whether & 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 thercon.

16. Tor the purpose of enforcing such lien the Directors may sell all or any of the
shares subject thereto in sach manner as they think fit, Lut no sale shall be made
until such time as the moneys are presently payable, and until a notice in writing
stating thie amount due and demanding payment, and giving notice of intention to
gell in default shall have been served in such manner as the Directors shall think fit
on such Member or the person (if any) entitled by transmission to the shares, and
default in payment shall have been made by him or them for seven days after such
notice,

17. The net proceeds of any such sale shall be applied in or towards satisfaction
of the amount due, and the residue (if any} shall be paid to the Member or the person
{if any) entitled by transmission to the shares; provided always that the Company
shall be entitled to & lien upon such residue in respect of any moneys due fo the
Company but not presently payable like or akin to that which it had upon the shares
immediately before the sale thereof.

18. Upon any such sale as aforesaid, the Directors may enter the purchaser’s
name in the register as holder of the shares, and the purchaser shall not be bound to
sec to the regularity or validity of, or be afiected by any irregularity or invalidity
in the proceedings or be bound to see to the applicalion of the purchase money, and
after his name has 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 damages only and against the Company exclusively.

CALLS OF SHARES.
19, The Directors may, subject to the regulations of these Articles and to any

onditions of allotment, from time to time make such calls upon the sharcholders in
respect of all moneys unpaid on their shares as they think #it, provided that fourteen
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days' notice at Ieast is given of each call, and each shareholder shall be liable to pay
the amount of every call so made upon him to the persons and at the times and
places appointed by the Directors. A call may be made payable by instalments. A
call shall be deemed to have been made as soon as the resolution of the Directars
authorising such call shall have been passed.

20. The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

21, If before or on the day appointed for payment thereof a call payable in respect
of a share is not paid, the person from whom the amount of the call is due shall pay
interest on such amount at the rate of 10 per cent. per annum from the day
appointed for payment thereof to the time of actual payment, but the Direetors shall
have power to remit such interest or any part thereof.

22. Any sum which by the terms of allotment of a share is made payable upon
allotment or at any fixed date and any inr*alment of a call shall, for all purposes of
these Articles, be deemed to be a call duly inade and payable on the date fixed for
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 the Statutes or of these Articles, shall apply as if such sum were a call duly made
and notified as hereby provided.

23. The Directors may from time to time make arrangemcnts on the issue of
shares for a difference between the holders of such shares in the amount of calls to
be paid and in the time of payment of such calls.

24, The Directors may, if they think fit, receive from any shareholder willing
to advance the same all or any part of the moneys due upon his shares beyond the
sums actually called up therecon, and upon all or any of the moneys so advanced the
Directors may (until the same would, but for snch advance, become presently pay-
able} pay or allow such interest as may be agreed upon between them and such
shareholder, in addition to the dividend payable upon such part of the share in
respect of which such advance has been made as is actually called up.

TRANSFER OF SHARES.

25. Subject to the restrictions of these Articles, any Member may transfer all or
any of his shares, but every transfer must be in writing, and in the usnal common
form or in such other form as the Directors may approve, and must be left at the
office of the Company, 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 intending transferor.

26 The instrument of transfer of a share shall be signed both by the transferor
and the transferee, and the transferor shall be deemed to remain the holder of the
share until the name of the transferce is entered in the register of Members in respect

therecf.

97. The Company shall provide a book to be called the “* Register of Transfers,”
which shall be kept by the Sceretary under the control of the Directors, and in which
shall be entered the particulars of every transfer or transmission of every share.

28, The Directors may, in their discretion and without assigning any reason
therefor, refuse to register the transfer of any share (not being a fully-paid up share)
to any person whom they shall not approve as transferee. The I"irectors may also
refuse to register any transfer of shares on which the Company has a len.

29. Such fec, not cxceeding Two Shillings and Six Pence for each transfer, as
the Directors may from time to time determine, may be charged for registration of a

transfer.
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30, The register of transfers shall be closed during the fourteen days imme-

Ordinary General Meeting of the Company, :.md at s‘uch
od as the Directors may {rom time to fime
1l not be closed for more than thirty days in

diately preceding every
other times (if any) and for such peri
determine, provided always that it sha
any year.

TRANSMISSION OF SHARES.

31. In the case of the death of a registered Member, the survivors or survivor,
where the deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole or only surviving holder, shall be the only persons
recognised by che 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 liability ir. respect of any share solely or jointly held by him.

32, Any person becoming cntitled to a registered share in consequence of the
death or bankruptcy of any Member may, upon producing such evidence of title
as the Dircctors shall require, and subject as hereinafter provided, either be regis-
tered himself as holder of the share, or elect to have some person nominated by him
registered as the transferce thereof.

33. If the person so becoming entitled shall elect to be registered himself, he -
shall deliver or send to the Company a notice in writing signed by him and stating
that he so elects. For all purposes of these Articles relating to the registration of
fransfers of shares, such notice shall be deemed to be a transfer, and the Directors
shall have the same power of refusing to give effect thereto by registration as if the
event upon which tle transmission took place had not osrurred, and the notice were a
transfer executed by the person from whom the title by transmission is derived.

34. If the person so becoming entitied shall elect to have his nominee registered,
he shall testify his election by executing to his nominee a transfer of such share.
The Directors shall have, in respect of transfers so executed, the same power of
refusing registration as if the event upon which the transmission ook place had
not occurred and the transfer were a transfer executed by the person from whom
the title by. transmission is derived.

35. A person eniitled {o a registered share by iransmission shall be entitled
to receive and may give a discharge for, any dividends, bonuses or other moneys
payable in respect of the share, but he shall not be entitled to receive notices of or
to attend or vote at meetings of the Company, or, save as aforesaid, to any of the
rights or privileges of a Member, unless and until he shall have become a Member in
respect of the share.

FORFEITURE OF SHARES.

36. 1 any shareholder fails to pay the whole or any part of any call on or before
the day appointed for the payment thercof, the Directors may at any time thereafter
during such time as the call, or any part thercof, remains unpaid, serv~ a notice on
him requiring him to pay such call, or such part thereof as remains unpaid, together
with any accrued interest and any expenses incurred by the Company by reason of
such non-payment.

37. The notice shall name a further day on cr before which such call, or such
part 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 non-payment ut or before the iime and at the place appointed
the shares in respect of which such call was made will be liable to be forfeited.
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38. If the requisitions of any such notice as nforesaid are not complied with,
any share in respect of which such notice has been given may at any time thereafter,
before payment of all calls, interest and expenses due in respect thoreof has been
made, be forfeited by a resolution of the Dirertors to that effoct,

39. Where any person entitled to a registered share by transinission, and not
having made good his title according to these Articles, eifher to be registered himself
as the holder thereof or to have his nominee registered, fails for three monihs after
being thereunto required by notice from the Dircctors so to make good his title,
such share may at any time after the evpiration of that perwed be forfeited by a
resolution of the Directors to that effect. A forfeiture of shares under this and (he
preceding Articles shall include all dividends declared in respect of the forfeited
shares and not aciually paid before the forfeiture.

40. When any share has been forfeited in accordance with these Articles, notice
of the forfeiture shall forthwith be given, where possible, to the holder of the share,
or the person entitled to the share by transmission, as the case may be, and an entry
of such notice having, where possible, been given, and of the f srfeitnre with the date
thereof, shall forthwith be made in the register of Members opposite to the entry of
the share ; but no forfeiture shall be in any manner invalidated by any omission
or neglect to give such notice or to make such entry as aforesaid.

41, Notwithstanding any such forfeiture as aforesaid, the Directors may at any
time before the forfeited share has been othierwise disposed of, permit the share so
forfeited to be redeemed 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.

42, Tivery share which shall be forfeited shall thereupon become the property
of the Company, and may be cither cancelled or sold, or re-allotted or otherwise
disposed of, either to the person who was before forfeiture the holder therecf, or
entitled thereto, or to any other person, upon such terms and in such manner as the
Dircctors shall think fit,

43. A sharcholder whose shares have been forfeited shall, notwithstanding, be
liable to pay to the Company all calls made and not paid on such shares at the time
of forfeiture, with intercst thereon to the date of payment at such rate not exceeding
10 per cent. per annum as the Directors shall think fit, in the same manner in all
resvects as if the shaves had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respect of the shares at the
time of lorfeiture without any deduction or allowance for the value of the shares at

the time of forfeiturc

44, The forfeiture of a share shall involve the extinction at the time of forfeiture
of all interest in and all claims and demands against the Company in respect of the
share and all other rights and liabilities incidental to the share as between the share-
holder 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.

45. A Statutory Declaration in writing that the declarant is a Divector of the
Company, and that a shere has been duly forfeited in pursuance of these Articles,
and stating the time when it was forfeited, shall, as against all pessons claimivg to be
cntitled to the share, be conclusive evidence of the facts therein stated, and such
declaration, together with a certificate of proprietorship of the share under the seal
delivered to a purchascr or allottee thereof, shall constitute a good title to the share.
and the new holder thercof shall be discharged from all calls made prior to sxch
purchase or allotment, and shail not be bound to see to the application of the pur-
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chase money, if any, nor shall his title to the share be affected by any onflissioP,
irregularity or invalidity in or relating to or connected with the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK.

46. The Directors may, from time to time, with the sanction o'f the Company
previously given in General Meeting, convert any paid-up shares mtt? stoclc,. and
may from time to time, with the like sanction, re-convert such stock into paid-up

shares of any denomination.

47. When any shares have been converted into stock, the several hold.ers of suc;h
stock may tramsfer their respective interesis thercin, or any part of such interests in
such manner as the Company in General Meeting shall direct, but in default of any
such direction, then in the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might previously to con-
versior have been transferred, or as near thercto as cireumstances will admit. But
the Diractors 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.

48. The several holders of stock shall be entitled to participate in the dividends
and profits of the Company according to the amount of their respective interests
in such stock, and such interests shall, in proportion to the amount thereof, coufer
on the holders thereof respectively the same privileges and advantages for the pur-
poses 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 advan-
tages, except the participation in the dividends, profits and assets of the Company,
shall be conferred by any such aliquot part of consolidated stock as would not, if
existing in shares, have conferred sueh privilege or advantage.

49. Al such provisions of these Articles (other than those relating to share
warrants) as are applicable to paid-up shazes, shall apply to stock, and all in such
provisiens the word ** share ” und “ shareholder " shall include *“ stock ™ and * stock-
holder.”

SHARE WARRANTS.,

50. The Comp~ay is hereby authrsised to issue share warrants under the powers
given by the Companies (Consoli lation) Act, 1908, and the Directors may accordingly,
with respect to any shar~s whic': arc fully paid up (in any case in which they shall in
their discretion think fit s» to do), upon au application in writing signed by the person
registered as the holder of such shares und anthenticated by such statutory Declara-
tion or other evidence (if any} as the Dircctors may from time to time require, as to
the identity of the person signing the request, and upon receiving the certificate (if
any) of such shares, and the amount of the stamp duty on such warrant, and such fee
not (.:xceeding Two Shillings and Sixpence as the Directors may from time to time
require, issue under the scal at the expense in all respects of the person applying for
the same a warrant duly stamped stating that the bearer of the warrant is entitled
to the shares therein specified, and may, in any case in which a warrant is so issued,
provide by coupons or otherwise for the payment of the future dividends or other
moneys on the shares included in such warrant.

51 Subjent to the provizions of these Articles and of the Companices (Consoli-
(lﬂ.tlﬂn) Act, 1908, the bearer of a warrant shall be deemed to be a Member of the
Lompany, and suall, subject as hereinafter mentioned, be entitled to the same privi-
lcg?s and advuntages as he would have had if his name had been included in the
regisier of Members as the holder of the shares specified in such warrant,
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52. No person shall, as bearer of a warrani, be entitled {a) to sign a requisition
for calling & meeting or to give notice of intention to submit a resolution to a miveting
ot () to attend or vote by himself or his proy, or excrcise any privilege as a Member
at a meeting, unless he shall in case (a) belore or at the time of lodging such requisition
or giving such notice of intention as aforesaid, or in case (0) three days at least before
the day fixed for the meeting have deposited at the office the warrant in respect of
which he claims to act, attend or vote as aforesaid, and unless the warrant shall
;omain so deposited until after the meeting and any adjovrnment thereof shall have

cen held.

53, Not more than one name shall be received as that of the holder of a warrant.

54, To any person so depositing a warrant there shall be delivered a certificate
stating his name and address, and describing the shares included in the warrant so
deposited and bearing the date of issue of the certificate, and such ceriificatc shall
entitle him or his proxy duly appointed, as hereinafter provided, to attend and
vote at any General Meeting held within three months from the date of the certificate
in the same way as if he were the registered helder of the shares specified in the
certificate.

55. Upon delivery up of the certificate to the Company, the bearer of the certi-
ficate shall be entitled to receive the warrant in respect of which the certificate was

given.

56. The holder of a warrant shall not, save as aforesaid, be entitied to exercise
any right as a Member unless (if called upon by any Director or the Secretary so to
do) he produce his warrant and slate his name and address.

57. The Directors may from time to time make regulations as to the terms upon
which, if they in their discretion think fit, a new warrant or coupon may be jssued
in any case in which a warrant or coupon may have been worn out, defaced, lost, or

destroyed.

58. The shares included in any warrant shalt be transferred by the delivery of
the warrant without any written transfer and without registration, and to shares so
included the provisions hereinbefore contained with reference to the transfer of, and
to the lien of the Company on, shares shall not apply.

59, Upon the surrender of his warrant to the Company for cancellation, and
upon payment of such sum, not excceding Two Shillings and Sixpence, as the
Directors may from time to time prescribe, the bearer of a warrant shall be entitled
to have his name entered as a Member in the register of Members in respect of the
shares included in the warrant, but the Company shall in no case be responsible for
any loss or damage incurred by any person by reason of the Company entering in its
regisier of Members upon the surrender of a warrant the name of any person not the

true and lawful owner of the warrant surrendered.
INCREASE OF CAPITAL.

60, The Company may from time to time, in General Meeting, whether all the
shares for the time being authorised shall have been issued, or all the shares for the
time being issued shall have been fully called up or not, increase its capital by the
creation and jssue of new shares, such aggregate increase to be of such amount and
to be divided into such classes of shares of such respective amounts and with such

respective rights as the Company by the resolution authoerising such increase directs.

61. Subject to any directions that may be given in accordance with the powers
contained in the Memorandum of Association or these Articles, any capital raised by
the creation of new shares shall be considered as part of the original capital, and as
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consisting of Ordinary Shares, and shall he subject to the same provisions wi‘th
reference to the payment of calls, transfer, transmission, forfeiture, lien and otherwise
as if it had been part of the original capital.

ALTERATIONS OF CAPITAL.

62. The Company may by ordinary resplution
{a) Consolidate and divide its capital into shares of larger amount than
its existing shares, or

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

And may by special resolution—

() By sub-division of its existing shares, or any of them, divide its
capital or any part thereof, into shares of smaller amount than is
fixed by its Memorandum of Association, and so that as between the
holders of the resulting shares one or more of such shares may by
the resolution by which the sub-division is effected be given any
preference or advantage as regards dividend, capital, voting, or
otherwise over the others or any other of such shares, or

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

63. Anything done in pursuance of the last preceding Article shall be done in
manner provided and subject to any conditions imposed by the Statutes, so far as
they shall be applicable, and, so far as they shall not be applicable, in acgordance
with the terms of the resoiution authorising the same, and, so far as such resolution
shall not be applicable, in such manner as the Directors deem most expedient.

64, The Directors may from time to time return paid-up capital upon the footing
that, and the result shall be that, the amount returned may be called up again in the
same manner as if it had never been paid up.

SHARES OF DIFFERENT CLASSES.

65. Al or any of the rights or privileges belonging to any class of shares forming
part of the capital for the time being of the Company may be affected, modified, dealt
with or abrogated in any manmer with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the members of that class. To any such
General Meeting all the provisions of these Arlicles shall mufatis nudandis apply, but
so that the necessary quorum shall be members of the class holding or representing by
proxy one-third of the capital paid or credited as paid on the issued shares of the class.

GENERAL MEETINGS.

66. General Meetings shall be held once in every year, at such time and place as
may be determined by the Company in General Meeting, or failing such determination
by the Directors, but so that not more than fifteen months shall elapse between
the holding of any two successive meetings.

67. The above-mentioned General Meetings shall be called Ordinary Meetings'
All other General Meetings shall be called Extraordinary,

68. The Directors may call an Extraordinary Meeting whenever they think fit.

69. The Directors shall convene an LIxtraordinary General Meeting whenever a
requisition in writing, signed by members of the Company holding in the aggregate
not less than ~no ionth of the issued share capital of the Company upon which all
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c:ll;slo; oflher sums then due have been paid up, and stating the objects of the meeting,
shall be deposited at the office of the Company. Such a requisition may consist of
several documents in like form, each signed by ~ne or more requisitionists,

70. If the Directors do not proceed tocanse a mesting to be held within twenty-
one. dzfys after the‘ date of the requisition being so deposited, the requisitioniéts, ara
majority of them in value, may themselves convene the meeting, but any meeting so
convened shall not be held after three months from the date of such deposit.

7?. I‘f at any such meeting a resolution requiring confirmation at another
meeting is passed, the Directors shall forthwith convene a further Extraordinary
General Meeting for the purpose of considering the resolution, and, if thought fit,
of co.nﬁrming 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 first resolution the
requisitionists, or a majority of them in value, may themselves convene the meeting.
All meetings convened by requisitionists under this and the last preceding Article
shall be convened in the same manner as nearly as possible as that in which meetings
are to be convened by Directors,

72. Seven days’ notice at the least, specifying the place, the day and the hour
of meeting, and in the case of special business the general nature of such business,
shall be given in manner hereinafter mentioned to such members as are under the
provisions hereinafter contained entitled fo reccive notices from the Company. But
the accidental omission to give such notice to, or the non-receipt of such notice by,
any member shall not invalidate any resolution passed or proceeding had at any
such meeting.

73. When a Special Resolution is proposed to be passed, the two meetings may
be convened by cne notice, and the second meeting may be convened by such notice
contingenily on the proposed resolution being passed at the first meeting by the
necessary majority,

STATUTORY MELTING,

74. The Statutory Meeting of the Company shall be held within a period of
not less than onc month nor more than three months from the daie at which the
Company shall be entitled to commence business, and at such place as the Directors

may determine.

PROCEEDINGS AT GENERAL MEETINGS.

25, All business shall be deemed special that is transacted at the statutory or at
an Extraordinary Meeting, Al business that is transacted _at an f_)rfilinary Meeting
shall also be decmed special, with the exception of sanctioning a dividend, the con-
sideration of the accounts and balance s™eet, and the ordinary reports of the Directors
and Auditors, the election of Directors and Auditors, and the fixing of the remunera-

tion of the Auditors.

76. Any member entitled to be present and vote at a meeting may sybmit any
resolution to any General Meeting, provided that at least the prescribed time befn?re
the day appointed for the meeting he shall have served upon the Com;_)any a notice
in writing, signed by him, containing the p_roposed resolutl?n and stating his inten-
tion to submit the same, The prescribed time above mentioned shall be such that,
between the date that the notice is served or deemed to be served and the day
appointed for the meeting, there shall be not less than four nor more than fourtecn

intervening days.

of any such notice as in the last preceding Article mentioned,

. Upon receipt ast p :
t]1c7S70cretiI:ry shall ?ncludc in the notice of the meeting, in any case where the notice
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of intention is 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 resolution will

be proposed.

78, No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business. Three members personally present
shall be a quorum.

79. If within half an horr from the time appointed for the holdin.g. of a General
Meeting a quorum s not pres nt, the meeting, if convened on the requisition of mem-
bers shall be dissolved. Tn any other case it shall stand adjourned to the same day
in the next weel, at the same time and place, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the {ime appointed for holding the
meeling, the members present shall be a quorum.

80. The Chairman, with the consent of any meeting at which a quorum is present,
may adjourn the meeting from time to time, and from place to place, as the meeting
shall determine. \Whenever a meeting is adjourned for ten days or more, notice of
the adjourned meeting shall be given in the same manner as of an original meeting,
Save as aforesaid, the members shall not be entitled to any notice of an adjournment
or of the business to be transacted at an adjourned meeting, Except as provided by
the Statutes in the case of the Siatutory Meeling, no business shall be transacted
at any adjourned meeting other than the business which might have been transacted
at the meeting from which the adjonrrment took place.

81. The Chairman (if any) of the Board of Directors shall preside at every
General Meeting, but if there be no such Chairman, or if at any mecting he shall not
be present within fifteen minutes afier the time appointed for holding the same, or
shall be unwilling to act as Chairman, the members present shall choose some Director,
or if no Director be present, or if all the Directors present decline to take the chair,
one of themselves to be Chairman of the meeting.

82, At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands wnless before or upon the declaration of the result of the
shiow of hands a poll be demanded in writing by at least three members present in
person and entitled to vote, or by 4 member or members holding or representing by
proxy or entitled to vote in respect of one-tenth or more of the capital represented
at the meeting, and unless a poll be so demanded a declaration by the Chairman of
the meeting that a resolution has been carried, or has been carried by a particular
majority, or lost or not carried by a particular majority, shall be conclusive, and an
entry to that effect in the minute book of the Company shall be conclusive evidence

« thereof, without proof of the number or proportion of the vates recorded in favour of

or against such resolution.

83. II a poll be demanded in manner aforesaid, it shall be taken at such time
and place and in such manner as the Chairman shall direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded.

84. No poll shall be damanded on the electicn of 2 Chairman of a meeting or
on any question of adjournment,

85. In tlie case of an cquality 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 vot:, in addition
to the votes to which he may be entitled as a member.

86. The demand of a poll shall not prevent the continuance of a meeting for the

transaclion of any business other than the question on which a poll has been
demanded.

0
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VOTES OF MEMBERS.

87. :.:ub]ect to any special rights or restrictions for the time being attaching to
any special class of shares in the capital of the Company, on 2 show of hands every
member personally present shull have one vote only, and in case of a poll every
member shall have one vote for every share held by him.

88. 1f any member be a lunatic, idiot, or non compos menlis, he may vote
whether on a show of hands or at a poll, by his committee, cteralor bonis or other legal
curator, and such last-mentioned persons may give their votes by proxy on a poll.

89. If two or more persons are jointly entitled to a share then, 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 exclusion of the votes of the other registered holders of the
share, and for this purpose seniority shall be determined by the order in which the
names stand in the register of members.

30. Save as herein expressly provided, no person other than a member duly
registered, and who shall have paid everything for the time heing due from him and
payable to the Company in respect of his shares, shall be entitled to be present or to
vote on any question cithcr personally or by proxy, or as proxy for another member,
at any General Meeting,

01. Votes may be given either personally or by proxy. On a show of hands a
Member present only by proxy shall have no vote, but a proxy for a company of
corporation may votec on a show of hands. No person who is not entitled to be
present and vote in his own right shall act as a proxy except for a company or cor-

poration,

92. Any company which is a Member of this Company may, by minute of its
Directors, authorise any person to act as its representative at any meeting of this

Company ; and such representative shall be cntitled to exercise the same POWers oL
behalf of the company which he represents as if he had been an individual share-

holder, including power, when personally present, to vote on a show of hands.

03. The instrument appointing & Proxy shall be in writing under the hand of
the appointor, or if such appoiutor is a corporation under its common seal, if any,
and if none, then under the hand of some officer duly authorised in that behalf.

xy and the power of attorney or other
i any, under which it is signed, or a notarially certified copy ~f such
itv. shall be deposited at the office at least forty-eight hours before
e meeting (or adjourned meeting) at which the
proposes to vote ; othvise the person so named

94, The instrument appointing a pro

authority,
power or authority,
the time appointed for holding t
person named in such instrument
shall not be enatled to vote in respect thereof.

95. A vote given in accordance with the terms of an instrument of proxy shall

be valid notwithstanding the previous death or in§anity of the principal or revoca-
tion of the proxy or of the authority under which it was execfut-ed, or th.e transter of
the share in respect of which the vote is giver provided no mt.mmtmn in writing of
the death, insanity, revocation or transier shall have been received at the office one

hour at least before the time fixed for holding the mecting.

96. Any instrument appointing & proxy shall be in the following form, or as

near thereto as circnmstances will admit : —
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# THE FARMERS COMMERCIAL INSURANCE COMPANY, LIMITED,

L4 1"
“ of a Member of
“ THE FARMERS COMMERCIAL INSURANCE COMPANY, LIMITED, and
‘ entitled to votes, hereby
" appoint
“" , Of
i , another Member of the Company, and failing him,
i Of

“ another Member of the Company, to vote for me and on my behalf at the
“ (Statutory, Ordinary, or Extracrdinary, or Adjourncd, as the case may be),

“ General Meeting of the Company, to be held on the day of
“ and at every adjournment thereof.
‘ As witness my hand this day of 19 .

or in such other form as the Directors may from time to time approve.
DIRECTORS.

97. TUntil otherwise determined by a G:meral Meeting, the number of Directors
shall not Dbe less than seven nor more than eighteen, The first
Directors shall be appointed by the Directors of the National Farmers Union Mutual
Insurance Society Limited or a majority of such Directors signified by an appoint-
ment under the hand of their Chairman purperting to be signed by him for and on
behalf of the Society.

98. The Directors may from fime to time appeint any person o be a Director,
either to fill a casual vacancy or by way of additinn to the Board, but so that the
maximum number fixed as above shall not be thereby cxceeded. Any Director
appointed under this Article: shall hold office only until the Ordinary General Meeting
following next after his appointment, but shall then be cligible for re-clection,

99. The continuing Directors at any time may act, notwithstanding any vacancy
in their body ; provided always that in case the Directors shall at any time be
recuced in numbers to less than seven it shall be lawful for them to act as
Dirvectos Jor the purpese of filling up vacancies in their bedy or calling a General
Meeting of the Company, but not for any other purpose.

100. The qualification of a Director shall be the helding in his name of one share
in the Company. A first Director may act before acquiring his qualification, but
shall in any case acquire the same within two months of his appointment, and unless
he shail do so he shall be deemed to have agreed to tuke the said share from the Com-
pany, and the same shall be allotted to him.

101.  The remuncration of each Director including the Managing Dircctor shall
from time to time be determined by the Company in General Meeting and such
remuncration shall be deenied to accrue de die in diem. Tach Director shall be
entitled to be paid out of the funds of the Company travelling and other eXpenses
incurred by him when engaged on the business ~f the Company and at the request
of the Board, and alse expenses incurred in travelling to and from Meetings of
Directors.

102, If any Director should be called upon to perform special or exira services
in the United Kingdom or clsewhere, the Board may arrange with such Director for
such speeial remuneration for such service, cither by way of salary, commission, or
payment of a stated sum of money as they shall think fit, and either in addition to
or in substitution for his share in the remuneration above provided for,
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MANAGING DIRECTOR.

103. The Directors may from time to time appoint one or more of their body or
any other person to be Managing Dircctor or Managing Dircctors or General
Manager Of. the Company, on such terms as to remuneration, and with such POWers
and authorlty, and for such period as they deem fit, and subject to the terms of any
agrcc-mcnt with any such Managing Director or General Manager, may revoke such
appointment.

1(_)4. A Mfmaging Director shall not, while he continues to hold that office, be
su_b]cct to retirement by rotation, and he shall not be taken into account in detfcr-
mining the rotation of retirement of Directoss, but he shall, subject to the provisions
of any contract between 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 office of Director he shall #pso facto and immediately cease to be a
Managing Director.

LOCAL BOARDS.

105. The Directors may from time to time make such arrangements for the due
conduct of the affairs of the Company in any part or parts of the world as they
may think fit and in particular may cstablish local boards or agencies or com-
mittees and may appoint one or more of their number or any other pcrson or
persons to be members of such body, and may fix their remuneration and the
Directors may from time to time and at any time delegate to any person or persons
or any body of persons so appointed any of the powers for the time
being vested in the Directors other than the power to borrow and make
calls and may authorise the members of any such board or committee to fill any
vacancy which may occur therein or to act notwithstanding such vacancy, and an
appointment under this Article may be made on such terms and subject to such
conditions as the Directors may think fit, and so that nothing contained herein
shall derogate from the power of the Directors to remove any person or to vary or
modify the terms of appointment of any person appointed by them or appointed

under any power delegated by them.

POWERS OF DIRECTORS.

106. The business of the Company shall be managed by the Directors, who may
and preliminary and incidental to the promotion, formation,
£ the Company as they think fit, and may exercise
all such powers of the Company (including the powers expressly mentior: d in Clause
3 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 C.ompany, and as are
not by the Statutes or by these Articles required to be excrcised or done by the
Company in General Meeting, subject, nevertheless, to any regulat_mns of.thcse
Articles, to the provisions of the statutes, and to such regulations, bem; not incon-
sistent with the aforesaid regulations or provisions, as may be prescnb.cd by the
Company in General Meeting, but no regulatiqn made b},t the Company in Generla,l
Meeting shall invalidate any prior act of the Directors which would have been valid

if such regulation had not been made.

pay all such expenses of
establishment and registration o

“The scal shall not be affixed to any instrument except by the authority of a
d in the presence of at least two Dircctors and of the

Directors and Secrctary shall sign cvery instrument to
their presence, and in favour of any purchaser or
fide dealing with the Company, such signaturcs' shall be conclusive of
the seal has been properly affixed. Every certificate of shares or stock

4 under the seal,

107.
resolution of the Board an
Secretary, and the said two (
which the seal shall be so alfixed in

person bontt

the fact that .
of the Company shall be 1ss1%
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10S. The Company may excrcise all the powers of Section 78 of the Companies
{Consolidation) Act, 1908, and the foreign scal shall be affixed by the: authorily and
in the presence of, and the instruments sealed therewith shall be signed by, such
persons as the Directors shall from time to time appoint. The Company may also
exercise fhe powers of Sections 3¢ and 35 of the same Act with reference to the
keeping of Branch Registers and shall observe the obligations and  conditions

imposed by those sections.

109. The Dircctors may from time to time, at their discretion, horrow from any
person or persons any sum or sums of money for the purposes of the Company
provided that the amount at any one time owing in respect of moneys so borrowed
or secured shall net without the sanction of the Company in General Meeting, exceed
an amount equal {o the nominal capital for the time being of the Company, but so
that no lender or borrower or other person dealing with the Company shall he con-
cerned to see or enquire whether this limit is observed.

110. All moneys, bills, and notes belonging to the Company shall be paid to or
deposited with the Company’s bankers to an account to be opened in the name of
the Company. Cheques on the Company’s bankers, unless and until the Directors
shall otherwise from time to time resolve, shall be signed by at least two Directors
and countersigned by the Secretary,

DISQUALIFICATION OF DIRECTORS,

111. The office of a Director shall he vacated—

(@) If a receiving order is made against him or he makes any arrange-
ment or composition with his creditors.

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

{e) If he ceases to hold the share required to qualify him for office or
do not acquire the same within two months after election or
appointment,

(?) IE he absents himsell from the meetings of the Directors during a
continuous period of six months without special leave of absence
from the Directors, and they pass a resolution that he has by reason
of such absence vacated office.

{e) If he is requested in writing by not less than two-thirds of his co-
Directors to resign.

(/) If by notice in writing to the Company he resigns his Office.

112. A Director may hold any office of profit under the Company other than
that of Auditor on such terms as to remuneration and otherwise as the Company
may delermine.

113. No Dircctor shall be disqualified by his office from conlracting with the
Company, either as vendor, purchaser, or otherwise, nor shall any such contract,
or any contract or arrangement entered into by or on behalf of the Company in
which any Director shall be in any way interested be avoided, nor shall any Director
s "+ tracting, or being so interested, be liable to acconnt to the Company for any
profit realised by any such contract or arrangement by reason of such Director
holding that office, or of the fiduciary relation thereby establiched. No Director
shall, as a Dircctor, vote in respect of any contract or arrangement in which he is so
interested as aforcsaid, and the nature of his interest must be disclosed by him at
the meeting of the Board at which the contract or arrangement is determined on, if
his interest then exist, or in any other case at the first mesting of the Board after
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the .quisition of his interest; but such prohibition against voting shall not apply
to any contract !)y or on behalf of the Company to give to the Directors, or any of
them, any security by way of indemnity or in respect of advances made by them
or any of then:n, or to any contract or dealing with 2 corporation of which th(;
D:rectqrs of this Company, or any of them, may be Directors or Members, or to any
fesolutlon to allot shares to any Dircctor of the Company, or to pay him a commission
in respect of the subscription thereof, and it may at any time or times be suspended
or relaxed to any extent by a General Mecting. A general notice that a Director
is a member of any specified firm or Lompany, and is to be regarded as interested in
any subsequent transaction with such firm or company, shall be a sufficient dis-
cl.osurc under t.his clause, and aiter such general notice it shall not be necessary to
give any special notice relating to any particular transaction with such firm or
company.

ROTATION OF DIRECTORS,

114. At every Ordinary General Mecting to be held in each year one-third of the
Directors for the time being, or if their number is not a multiple of three, then the
number nearest to but not exceeding one-third shall retire from office.

115. The Directors to retire at the Ordinary Meeting in every year shall be the
Directors who have been longest in office since their last election. As between
Directors of cqual seniority, the Directors to retire shall in the absence of agreement
be selected from among them by lot, A retiring Director shall be eligible for re-
clection, and shall act as a Director throughout the meeting at which he retires.

116. Subject as hereinafter provided the Company shall, at the meeting at which
any Directors retire in manner aforesaid, fill up the vacated office of each Director

by electing a person thereto.

117. No person not being a Dircctor retiring at the meeting shall unless recom-
mended by the Dircctors for election, be eligible for the office of Director at any
General Meeling unless, not less than the prescribed time before the day appointed
for the meeting, there have been given to the Secretary notice in writing by some
Member duly qualified to be present and vote at the meeting for which such notice
is given, of his intention to propose such person for rlection, and also notice in
writing, signed by the person to be proposed, of his willingness to be clected. The
prescribed time above ientioned shall be such that, between the date when the notice
is served, or decmned to be served, and the day appointed fer the meeting, there shall
e not less than seven nor more than fourteen clear intervening days.

118. Subject as hereinafter provided, if at any meeting at which an election of
Directors ought to take place, the places of the retiring Directors, or some of them
are not filled up, then (subject to any resolution recucing tl}(: number of Dircctors)
the retiring Directors, or such of them as have not had their places filled up, shall

be deemed to have been re-clected.

to time in General Meeting increase or reduce,
ake the appointments necessary for effecting
in what rotation such increased or reduced

119. The Company may from time
the number of Directors, and may m
any such increase, and may determine
number shall go out of office.

120. ‘The Company may by extraordinary resolution remove any Dirvector before

the expiration of his period of office, and may, if thougnt fit by an ordinary resclution
: in his stead ; any persci1 S0 appointed shall retain his office

int another person ! g
2%;[::1;1“ 2113 n(gﬂ' fullowing Ordinary General Meeting of the Company and shall

then be cligible for ra-clection.

T I L e S ST S

Fii
j




e

26

PROCEEDINGS OF DIRECTORS,

121, The Directors or any committee of Directors may meet together for the
despatch of business, adjourn aqril otherwise regulate their meetings as they think

fit, and determine the guorum!hecessary for the transaction of business. Until
otherwise determimde a quorum. Questions arising at any weeting
shall be decided by a majority of votes. In case of angquality of votes the Chairnian

shall haye a seofld or casting vote,

122. -4 Directosmay, and on the request of }(_’ rector$llie Secretary shall, at
any time, summon a meeting of the Dir ctors By notjce served upon the several
Members of the Deard, Bot a Director who is absent from the United Kingdom
shall not be entitled to notw of any meeting of Directors.

S

123.  The Directors or any committee of the Direclors may {rom {ime to fime
clect a Chairman, who shall preside at their meetings, but if no such Chairman he
clected, or if at any meeting the Chairman be not present within five minutes after
the time appointed for lolding the same, a substitute for that meeting shall be
appointed by such meeting from among the Dircctors present,

124. The Directors may delegate any of their powers, other than the powers to
borrow and make calls, to committees consisting of such members of their body as
they think fit. Any comnittee so formed shall in the exercise of the power so dele-
gated conform to any regulations that may from time to time bei “poser. sypon them
by the Board.

125.  All acts bona fide done by any meeting of Directors, or by a committee of
Dircclors, or by any person acting as a Director, shall, notwithstanding it be after-
wards discovered that there was some defect in the appointment of any such Director

or person ac.ng as aforesaid, or that they or ~ny of them were disqualified, be as -

valid as if every such person had been duly appointed and was qualified to be a
Director,

126. The Dircctors shall cause proper minutes to be made in books to be provided
for the purpose of all appointments of officers macde by the Directors, of the pro-
ceedings of all meetings of Directors and committces of Directors, and of the
attendances thereat, and of the proceedings of all meetings of the Company, and all
business transacted, resolutions passed and orders made at such meetings, and any
such minute of any meeting, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeeding meeting of the Company or
Dircctors or committee, as the case may be, shall be sufficient evidence without
any further proof of the facts therein stated.

DIVIDENDS AND RESERVE TFUND.

127.  Subject as hereinafter provided, and to any rights or privileges for the “ime
being attaching to any shares in the capital of the Companry having preferential or
special rights in regard to dividend, the profits or other moneys of the Company
available for dividend shall be applied in payment of diviuends upon the shares of
the Company in proportion to the aw~nts paid up or credited as paid up thereon
respectively otherwise than in advanece of calls.

128, The Directors may, with the sanction of a General Meeting, from time to
time declre dividends, but no such dividend shall (except as by the Statutes expressly
authorised) be payable otherwise than out of the profits of the Company, provided
that the Directors mav if they think fit, and if in their opinion the position of the
Company justifies sucit payment, from time to time decare an interim dividend.
A dedlaration by the Directors as to the amount of the profits or other moneys at
any time available for dividends shall be conclusive. )
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477 1807 \With the sanction of a General Meeting, dividends may be paid wholly or

in part in specie, and may be satisfied in whole or in part by the distribution AMOnESs!,
the I\'Eepbers in accordance with their rights of fuily paid shares, debentuorves or other
sem}rmes of this or any other company, or of any other property suituble tor distri-
b.utlon as aforesaid. “Lhe Directors shaii have full liberty to make all snch valua-
tions, adjustments, and arrangements, and to issue all such certificates or documents
of title, as may in their opinion be necessary or expedient with a view to facilitating
the eonitable distribution amongst the Members of any dividends or portions of
div. <nds to be satisficd as aforesaid or to giving them the benefit of their proper
shares and  interests in the property, and no valuation, adjustment or arrangement
so made shall be questioned by any M mber.

7% 38% The Directors may, before recommending any dividend, set aside out of

the profits of the Company such sum or sums as they think proper as a reserve fund,
or reserve funds, which shall at the discretion of the Directors be applicable for
meeting contingencies, for the gradual liquidation of any debt or lability of the
Company, or for repairing or maintaining any works connected with the business of
the Company or shall with the sanction of the Company in General Mecting, be as to
the whole or in part applicalin for special dividends or for equalising dividends, or
for distribution by way of bonus among the Members of the Company for the time
being, on such terms and in such manner as the Company in General Mecting shall

from time to time determine, and the Directors may divide the reserve fund into
separate funds for special purposes, and may invest the sums {rom time to time
5 upon such securities (other than the shares

carried to the credit of such fund or fund
The Directors may also from time to time

of. the Compeny) as they may select.
carry furward such sums as may be deemed expedient in the interests of the Company.

y dividend that may have been declared shall be given in manner

/% 132, Notice of an
h Members as are entitled under these Articles to receive

hereinafter provided to suc
notices from the Company.

/32 188 The Directors may deduct from any dividend, bonus or other moneys payable
in respect of any shares held Ly a Member either alone or jointly with any other
Mermber all such sums of money (i any) as may be due and payable by bim either
alone or jointly with any other person to the Company on account of calls or other-

wise.

793 34 A transfer of o share shall not pass the right to any dividend declared in

respect thereof before the transfer has been registered.

t of dividend, bonus or interest in respect of any
arrant payable to the order of the Member u titled
ers) of that Member whose name stands first on

74185, Any dividend, instalmen
share may be paid by cheque or W
thereto, or (in the case of joint holders)
the register in respect of the joint holding.

shall be sent by post to the last registered

address of the Member entitled thercto, and the receipt of the person whose name
appears on the register of Members as the owner of any :.share, or, in the case of
joint holders, of any on¢ of such holders, shall be a gnod. discharge to the Company
for all dividends, bonuses or other payments ma.de in respect of spch share,
Every such cheque of warrant shall be sent at {he risk of the person entitled to the
money represented thereby.

435 156 Every such cheque or warrant

/36 15% No unpaid dividend, bonus or intercst shall bear interest as against the

Company.
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ACCOUNTS.

/.7 138~ The Directors shall canse true accounts to be kept i—
(@) Of the assets and liabilities of the Company.

()OI the sums of money received and expended by the Company, and
the matters in respect of which such receipts and ¢xpenditure take

place.

Separate accounts shall be kept of all classes of business carzied on by the Com-
pany to which the Assurance Companics Act of 1909 applies, and the Company shall
comply with the provisions of that Act.

The bools of account shalt be kept at the office, or at such other place or places
as the Directors shall think fit, and shall always be open to the inspection of the
Directors.

/78189, The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations, the
accounts and books of the Company, or any of them, shall be open to the iuspection
of Members, and no Member (not being a Director) shall have any right of inspecting
any account or book or document of the Company, except as conferred by Statutes
or authorised by the Directors or by a resolution of the Company in General Meeting.

/77 T48. Once at least in every year the Directors shall lay before the Company in
General Meeting a profit and loss account for the period since the preceding account,
or (in the case of the first nccount) since the incorporation of the Company made up
to a date not more than six months before such meeting,

s#e THL. A Dalance sheet shall be made out in every year and laid before the Com-
pany in General Meeting,  Such balance sheet shall be made up to a date not more
than six months before such meeting, and shall be accompanied by a report of the
Directors as to the state of the Company’s affairs and the amounts (if any) which
they recommend 1o be paid in dividend or propose to carry to reserve. A printed
copy of such report, accompaniced by the balance sheet and statement of account,
shall, seven days at least before cach mecting, be delivered or sent by post to the
registered address of cvery Member, and two copies of cach of the said decuments
shall at ihe same time be forwarded fo the Secrctary of the Share and Loan
Department, the Stock Exchange, London, if the shares of the Company shall be
quoted or dealt with on the Stock Exchange. But any want of compliance with
this Article shall not invalidate any of the proceedings at the meeting.

AUDIT.

4/ T#2  Once at least in every year the accounts of the Company shall be examined,
and the correctness of the profit and loss account and balauce sheet ascertained by
one or more Auditor or Auditors,

/2 ™8, The appointment, powers, rights, remuneration and duties of the Auditors
shall be regulated by Scctions 112 and 113 of the Companics {Consolidation) Act,
1908, and any statutory modification, extension or re-cnactment thereof for the time
being in force.

NOTICES.
43 TR, A notice or other document may be served by the Company upon any

Member cither personally or by sending it through the post in a prepaid letter
adedressed to such Member at his registered address,
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/'»’014; DR, Alllnotices dirccth to be given to the Members shall with respect to any
share to which persons are jointly entitled be given to whichever of such persons is

nemed first in the register of Members, and notice so given shall be suificient notice
fo all the holders of such share,

/M‘Hﬁ.\' Any :Mcmbcr described in the register of Members by an address not within
tt.xe United Kingdotn, or any holder of a share warrant, who shall {rom time to time
give the Company an address within the United Kingdom at which notices may be
served upon him, shall be entitled to have netices served upon him, at such address
but save as aforesaid, no Member other than registered Member described in the

register of Members by an address within the United Kingdom shall be entitled to
reccive any notice from the Company.

fwt 7 The Dircctors may from time to time require any holder of a share warrant
who gives or has given, an address as in the last preceding Article mentioned, to
produce his warrant and to satisfy them that he is, or is still, the holder of the share
warrant in respect of which he gives or gave the address.

4;7 B8, Any :ummons, notice, order or other document required to be sent to or
served u; = n the Company, or upon any officer of the Company, may be sent or served
by leaving the same or sending it through the post in a prepaid registeredletter
addressed to the Company, or to such officer, at the office.

/4€T49.  Any notice or other document if served by r.ost shall be deemed to have
been served on the day [ollowing that on which the jetter containing the same is
put inte the post, and in proving such service it sha’ be sufficient to prove that the
letter containing the notice or document was prope:{y addressed and put into the
Post Office as a prepaid letter or prepaid registered 1:tter as the case may be.

JeyT58, Where a given number of days’ notice or notice extending over any other
peried is required to be given, the day of service shall be counted in such number of
days or other period.

5o D51 Any notice or other document served upon or sent to any member in accord-
ance with these Articles shall, notwithstanding 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 sent in respect of any shares held by him (either alone or jointly
with others) until some other person is registered in his stead as the holder or joint
holder of such shares, and such service or sending shall be a sufficient service or
sending on or to his heirs, exccutors, administrators or assigns and all other persons

{if any) intcrested in such shares,
INDEMNITY.

/57158 The Direclors, Auditors, Secretary and other oﬂicer_s fqr the t'imc being of
the Company, and the trustees {if any) for the time being acting in relaflon to any of
the affairs of the Company, and every of them, and every of their heirs, executors
and administrators, shall be indemnified and sccured harmless out of the assets
and profits of the Company from and against all a_ctions, costs, c}largfzs, losses,
damages and expenses which they or any of them, their or any of their heirs, execu-
tors or administraiors shall or may incur or sustain by or by reason of any act done,
concurred in or omitted in or about the executio_n of their duty, or §upposed duty,
in their respective offices or trusts, except such {if any}as t.hey shall incur or sustain
hy or through their own wilful neglect or defauit respgctwely, and none of them
shall be answerable for the acts, receipts, neglects or demults_of the other or others
of them, or for joining in any receipts for the sake of conf?nmty, or for any bankers
or other persons with whom any moneys or cffects bclong_mg to .the Company .shall
or may be lodged or deposited for safe custody, or for t‘he insufficiency or deficiency
of any security upon which any moneys of or belonging to the Company shall be
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placed out or invested, or for any nther 1oz, mi<fortune or damage which may happen
in the execution of their respective offices or trusts, or in relation thereto, unless the
same shall happen by or through theic own wilful neglect or default respectively,

WINDING UP.

/57 138 11 the Company shall he wound up, subject to due provision being made or
satisfying the claims of any helders of shares having attached thereto any special
rights in regard to the repayment of capital, the surplus assets shall be applied in
repayment of the capital paid up or cridited as paid up on the ordinary shares
at the commencement of the winding up; and the excess, if any, shall be distribvied
among the Members holding ordinary shares in proportion to the number of 1
ordinary shares held by them respectively at the commencement of the winding-up.

/57 T34, I the Company shall be wound up, the Liquidators (whether voluntary or
official) may, with the sanction of an extraordinary resolution, divide among the
contributories in specie or kind any part of the assefs of the Company and may,
with the like sanction, vest any part of the assets of the Company in trustees upon
such trusts for the benefit of the contributories as the Liquidators, with the like
sanction, shall think Rt.

Names, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Stock Compaules a

7, Ch..09), have been comﬁlied with,

WATERLOW & SONS LIMITED,

LAW AND COMPANIES STAPIONERS AND REGISTRATION AGENLS,

LONDON WALL, LONDON.
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do sclemnly and sincerely declare :—

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

that issued or agreed to be issued as fully or partly paid up otharwise

than in cash is £&jﬂ,£ﬂd_,,,.__...,.._._.-__

That the amount fixed by the Memorandum or Articles of Association
and named in the Statement in lieu of prospectus as the minimnm subserip-

tion upon which the Company may proceed to allotment.is £ /8! q..

That shares held subject to the payment of the whole amount

thereof in cash have been allotted to the amount of £ .20,_400

That every Divector of the Company has paid to the Company on
.each of the shares taken or contracted to be taken by him and for which
he is liable to pay in cash, a proportion equal to the proportion payable

on application and allotment 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,

one thousand nine hundred sz A __,,-;p--——-
M

before me,
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@?gﬁﬁg&ﬁ@ under s. 87 (2) of the Companies (Consolidation)

Act, 1908 (8 Edw. 7, c. 69), that a Company is entiled io

commence business.

3 heveby Tertifly, = o

FARMERS COMMERCIAL INSURANGCE COMPANY LIMITED

which was incorporated under the Companies Acts, 1908 to 1017, on the..eleventh
day of_November 1025_, and which has this day filed

o statutory declaration in the prescribed form that the conditions of 5. 87—1 (a) and (b) of

the Companies (Consolidation) Act, 1008, have been complied with, is entitled to commence

business.

Given under my hand at London thig__ gecond day of January

One Thousand Nine Hundred and_twenty~six

M < u%ﬁ-,:ﬁ’ i "

Regzstmr if Joint Slock C’ompg,r{ics

Certificate received by
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At an Extmordinary General Meeting of the Farmirs COMMERCIAL INSURAKRCE
Company, Ltd, held at 45, Bedford Square, London, W.C. 1, duly convened by more
than twenty-one days’ notice, and held on the gth day of October, 1930, the subjeined
resolution was duly passed as a Special Resclution.

RESQI.UTION.

THAT the Arlicles of Association of the Company be altered or added to as
follows :—

Article 4 shall be cancelled and the following Article, to be numbered 4a, shall
be substituted therefor.

44 Subject as aforesaid any branch or kind of business which by
the Memorandum of Association of the Company or these Articles is
cither expressly or by implication authorised to be undertaken by
the Company may be undertaken by the Directors at such time or
or times as they shall think fit and further may be suffered by them
to be in abeyance whether such branch or kind of business may
have been actually commenced or not so long as the Directors may
deem it expedient not to commence, continue or proceed with such
branch or kind of business Provided that the Directors shall only accept
business direct from any Farmer, Grazler, Fruit Grower, Hop Grewer,
Market Gardener, Horticulturist, Nurseryman or Flerist, in England
or Wales, provided that he is a member of a rccognised branch of
the National Farmers’ Union or of any other organisation conducted
for the benefit of persons engaged in agriculture which may have
entered mto a working agreement with or have been or shall be absorbed
by or amalgamated with The National Farmers Union Mutual
Insurance Society, Ltd., or was on the =2gth day of September,
191g, a policyholder of the Midland Farmers Mutual Insurance
Society, Lid, or was on the 1gth” day of July, 1929, a member of the
Northern TFarmers' Insurance Society, Ltd., or is a policyholder
of The National Farmers Union Mutual Insurance Society, Itd. The
Directors may also accept the business of any firm, association
or company carrying on business connected with the industry of
agriculture being if a firm, association or company in England or Wales,
composed to an extent of at least two-thirds of members of the National
Farmers' Union, provided such firmy, association or company are or
are about to be insured with The Nutional Farmers Union Mutual
Insurance Socicty, Ltd, or this Company. The decisivn of the
Directors as to cligibility under the foregoing provisions shall be
final and conclusive,
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AT AN EXNTRAORDINARY GENERAL MEETING of the
above named Company, duly convened and held on the 13th day of August,

1931, the special sub-joined resolution was duly passed :

* That the name of the Company be changed to the

% AVON INSURANGE COMPANY, LIMITED.”
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It is roquested chat any roplytothislotton, o\, 0 /o )
may ho addressed to the Comptroilir of thet v ,,",”u %‘Ja} "

Companies Departraent, Board of Teade, Great, ‘ . .
Gor:rgo- ;S-t'r.eet, Tomdton, B.W.l, (Tolegrapinics Yeerorcicr  ausas fE BOARD OF TRADR,
Acddresz: * Companios, Pacl, London,* Teldfa- s, g0, 7 7= :
t Number : Victoria 3840), and that the o ’
t[',o;?:w:in; I:u:ximr muyrlloe quotedi— 6414 /31, . K ?
o 27th August, 1951. //\ ‘j'f'n
. y v
Sir, [:7 N
' THE FARMERS COMMERCIAL INSORANCE COMP»f@i?@&ﬁﬁgk
=>

LIMITED.

L]

With reforence to your application of the 19th Augus?t

1 am directed hy the Board of Trade to inform you that they approve of the

name of the above-named Company being changed to !; L GIETEN L

"AVON INSURANCE COMPANY, LIMITEDY

e ni——

f_m3f EEREIN

BAAL —— " iy e -

This communication should be tendered to the I{egistram: of

Companies, Somerset house, Strand, W.0.2.

as his authority for entering the new nanie on the Register, and for issuing
hic certificate under Section 19 (4) of the Companies Act, 1929 A Postal
Order for 5/-, made payable to the Commissioners of Inland Revenue,

must at the same time be forwarded to the Registrar in payment of the

&t Registration fee.

o ;%j ) Tam, Sir,

Your obedient Servant,

(s M Dot
mue Ganeral Manager, T ey
“ Thg Farmcrs Commercial Insurance

Company Limited,
Stratford=on-AvVon.
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DUPLICATE FOR THE FILE.

3 heveby @wrlifly, -

.. IHE FARMERS COMUTROLAL INSURANCE COMPANY, LIMITED

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

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

AVON INSURANCE COMPANY, LIMITED

and I have entered such new name on the Register accordingly.

Jugust

Given under my hand at London, this thirty-first day of

One Thousand Nine Hundred and thirty~onie.
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THE COMPANIES ACT, 19290.

THE AVON INSURANCE COMPANY LTD.

—din 4 ® ww

SPECTAL RESOLUTION
Passed 14th November, 1935.

L5 NOV 1935

-------
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AT AN EXTRAORDINARY GENERAL MEETING of the above

Company duly convened and held at 43, Bedford Square, London, W.C,

on the 14th day of November 1935 the following Resolution was passed as a

Special Resolution.

RESQLUTION.

THAT the Articles of Association of the Company be
altered in manner following, namely, By cancelling
in Article 4a all the words therein from and including
the word “ Provided ”” where it first appears in such
Article to the end of the said Article.

(oA,

LY
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Avon Insurance Con
Limited.

SPECIAL RESOLUTION

PASSED {0th FEBRUARY, 1949,

At an Extraordinary General Meeting of the above-naméd

L__nﬂ_tﬁlg_g_l.(lbh-d

49, the subjoined Special Resolution was duly passed:

",
ebruary, ~

. ompany, duly convened and held

*“ That the Regulations contained in the document to
““ be produced and considered at the Meeting be
‘* adopted as the regulations of the fl"c.:f'npany to the

‘* exclusion of all the existing regulations thereof.”

B /.I-::‘* , P 3
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THE COMPANIES ACT, 1945,

COMPANY LIMITED BY SHARES.

Articles of Association
OF THE

Avon Insurance Company
Limited.

(Adopted by Speclal Resolution passed on the 10th February, 1949).

TABLE ** A"

. The regulations In Table “ A' In the First Schedule to the
Companies Act, 1948, shall not apply to the Company except so far as the
same are repeated or contalned In these Articles,

INTERPRETATION.

2. In these Articles the words standing In the first column of the
Table next hereinafter contained shall bear the meanings $et opposite to
them respectively in the second column thereof, if not Inconsistent with
the subject or contexti—

WORDS. MEANINGS.

The Statutes.  The Companies Act, 1948 (sometimes hereinafter
referred to as the Act), and every other Act for the time
belng in force concerning joint stock companles and
affecting the Company.

These Artlcles. The Articles of Assoclation, and the regulations of the
Company for the time being In force.

Office. The registered office of the Company.

Seal, The common seal of the Company.

Month, Calendar Month.

Year, Year from the Ist January to the 31 st December inclusive,
In writing. Written, printed, typed or lithographed er visibly

expressed In alf or any of these or any other modes of
representing or repreducing words.

And words importing the singular number only shall include the
piural number, and vice versa.

Waords importing the masculine gender only shall include the feminine
gender, and
Words importing (fersons shalt include companies and corporations.

Subject as aforesald, any words or expressions defined In the Statutes
shall bear the same meanings in these Articles,
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3, For the purposes of any offer or allotment of share capltal to
which Section 47 of the Companlies Act, 1948 applies on whir:h the Company
may proceed to an allotment of Its shares it shall comply with any provisions
of the Act as to the minimum subsariptions,

4. Subject as aforesald any branch or kind of business which by
the Memorandum of Assoclation of the Company or these Articles Is
either expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Directore at such time or times as
they shall think fit and further may be suffered by them to be in abeyance
whether such branch or kind of business may have been actuzlly commenced
or not so long as the Directors may deem It expedient not to commence,
continue or proceed with such branch or kind of business.

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

time appoint,
SHARES.
6. Save in so far as any particular transaction may be authorised by
the statutes no part of the funds of the Company shall be employed In the
purchase or in loans on the security of the Company’s shares.

7. The Company may pay a commission to any person in conslder-
ation of his subscribing or agreelng to subscribe, whether absolutely or
conditionally, or procuring or agreelng te procure subscriptions, whether
absolute or conditional, for any shares in the capltal of the Company,
such commission not to exceed 10 per cent. of the price at which the
shares are issued or an amdunt equivalent thereto. Any such commission
may be paid in cash or In fuIIE pald shares of the Company at par, or
partly In one way and partly in the other, as may be arranged. The require-
ments of Sections 52 and 53 of the Act, and Part Il (3) of the Sixth Schedule
and Part | (3) of the Eighth Schedule to the Act shall be observed, so far
as applicable.

8. Where any shares are issued for the purpose of raising money
to defray the expenses of the constructlon of any works or buildings cr
the provision of any plant which cannot be made profitable for a lengthened

eriod, the Company may pay interest on so much of such share capital
as Is for the time being paid up for the perlod and subject to the conditions
and restrictions mentioned in Section 65 of the Companies Act, 1948,
and may charge the same to capital as part of the cost of the construction

of the works, buildings or plant.

9. The shares shall be at the disposal of the Directors in accordance
with a resotution of the Company or written consent of the holders of
the majority in number and value of the Issued shares, and the Directors
may, subject as aforesaid allot, grant options over, or otherwise deal with
or dispose of them to such persons at such terms and generally on such
terms and conditions as they think proper, but so that no shares shalf be
jssued at a discount except In accordance with the provisions of the

statutes.

10. If twoor more p
any one of such persons may
bonuses or other moneys paya

ersons are registered as Joint holders of any share,
glve effectual recelpts for any dividends,
ble in respect of such share,
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I§, Mo person shall be recognised by the Company as holding any
share.upon any trust, and the Company shall not be bound to recognlse
any equitable, contingent, future or partial interest In any share or any
interest in any fractional part of a share, or (except only as by these
Articles otherwlse expressly provided or as by Statute required or under
an Order of Court) any other right In respect of any share, except an
absolute right to the entirety thereof in the registered holder, or In the
case of a share warrant In the bearer of the warrant for the time being,

[2. Every Member shall without payment be entitled to receive
within two months after allotment or registration of transfer a certificate
under the seal specifying the shares allotted or transferred to him and the
amount paid up thercon, provided that in the case of joint holders the
Company shall not be bound to issue more than one certificate to all the
joint holders, and delivery of such certificate to any one of them shall be
sufficient delivery to all.

I3, Ifany such certificate shall be worn out, defaced, destroyed or lost,
it may be renewed on such evidence being produced as the Directors shall
require, and In case of wearing out or defacement on delivery up of the
old 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 to 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 incldental to the
investigation by the Company of the evidence of such destruction or loss
and to such indemnity,

I14. No shareholder shall be entftled to receive any dividend or to be
present or vote at any meeting or upon a poll, or to exerclse any privilege
as a Member, until he shall have pald all calls for the time being due and
payable on every share held by him, whether alone or jointly with any other
person, together with Interest and expenses (if any).

LIEN ON SHARES,

15. The Company shall have a first and paramount lien and charge
on all the shares not fully pald 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 jointly with any other person,

. whether a Member or not, and whether such moners are presently payable

or not, The Company's lien (if any) on a share shall extend to all dividends

payable thereon,

16. For the purpose of enforcing such lien the Directors may sell all
or an( of the shares subject thereto in such manner as they think fit, but
no sale shall be made until such time as the moneys are presently payable,
and until a notice in writing stating the amount Jue and demanding
payment, and giving notice of Intention to sell in default shall have been
served in such manner as the Directors shall think fit on such Member or
the person (If any) entitled by transmission to the shares, and default
in payment shall have been made by him or them for seven days-after such
notice,

“
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|7. The net proceeds of any such sale shall be applied In or towards
satisfaction of the amount due, and the residue (If any) shall be paid to the
Member or the person (If any) entitled by transmisslon 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
anable llke or akin to that which it had upon the shares immediately
efore the sale thereof,

18. Upon any such sale as aforesaid, the Directors may enter the
purchaser’s name In the register as holder of the shares, and the purchaser
thall not be bound to see to the regularity or validity of, or be affected by
any Irregularity or invalidity in the proceedings or be bound to see to the
application of the purchase money, and after his hame has been entered In
the register the validity of the sale shall not be Impeached by any person
and the remedy of any person aggtieved by the sale shall be In damages
only and against the Company exclusively.

CALLS OF SHARES.

19. The Directors may, subject to the regulations of these Articles and
to any conditions of allotment, from time to time make such calls upon the
shareholders in respect of all moneys unpaid on thelr shares as they think
fit, provided that fourteen days’ notice at least is glven of each <all, and
each shareholder shall be liable to pay the amount of every call so made
upon him to the persons and ac the times and places appointed by the
Directors. A call may be made payable by instalments. A call shall be
deemed to -have been made as scon as the resolution of the Directors
authorising such call shall have been passed.

20, The joint holders of a share shall be jointly and severaly llable to
pay ali calls In respect thereof.

21. If before or on the day appointed for payment thereof a call
payable In respect of a share Is not paid, the person from whom the
amount of the call Is due shall pay Interest on such amount at the rate of
10 per cent, per annum from the day appointed for payment thereof to
the time of actual payment, but the Directors shall have power to remit

such Interest or any part thereof.

22. Any sum which by the terms of allotment of a share Is made
ayable upon allotment or at 2ny fixed date and any instalment of a <all
shall, for all purpeses of these Artlcles, be deemed to be a call duly made
and payable on the date fixed for 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 the Statutes
or of these Articles, shall apply 2s if such sum were a call duly made and

notified as hereby provided.
23, The Directors may from time to time make arrangements on the

jssue of shares for 2 difference between the holders of such shares in the
amount of calls to be pald and in the time of payment of such cails.
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24. The Directors may, if cthey think fit, receive from any shareholder
wllling to advance the same all or any part of the moneys due upon his
shares beyond the sums actually called up thereon, and upon all or any
of the moneys so advanced the Directors may (until the same would, but
for such advance, become presently payable; pay or allow such [nterest
as.may be agreed upon between them and such shareholder, in addition
to the dividend payable upon such part of the share In respect of which
such advance has been made as Is actually called up. No sum pald up in
advance of calls shall entitle the holdar of a share In respect thereof to
any portion of a dividend subsequently declared in respect of any peried
prior to the date upon which such sum would, but for such payment,
become presently payable.

TRANSFER OF SHARES.

25, Subject to the restrictions of these Articles, any Member may
transfer all or any of his shares, but every transfer must be in writing, and
in the usual commen form or In such other form as the Directors may
approve, and must be left at the office of the Company, 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 intending
transferor.

26. The Instrument of transfer of a share shail be signed both by the
transferer und the transferee, and the transferor shall be eemed to remain
the holder of the share until the name of the transferee is entered in the
register of Meambers In respect thereof.

27. The Company shall provide a book to be called the ' Register of
Transfers,’ which shall be kept by the Secretary under the controf of the
Directors, and In which shall be entered the particulars of every transfer
or transmission of every share.

28. The Directors may, in their discration and without assigning any
reason therefor, refuse to register the transfer of any share (not belng a
fully-paid up share) to any person whom they shali not 2pprove as trans-
feree. The Directors may also refuse to register any transfer of shares
on which the Company has a lien.

29, Such fee, not exceeding Two Shillings and Six Pence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer or of any probate, letters of admin-
jstratlon, certificate of death or marriage, power of attorney, or other
document relating to or affecting the title to any shares, :

30. The registration of transfers may be suspended and the register
of members closed during the fourteen days immediately preceding every
Annual General Meeting of the Company, and at such other times (if any)
and for such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty days
in any year,

i
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TRANSMISSION OF SHARES.

3i. in the case of the death of a registered Member, the survivors
or survivor, where the deceased was a Joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shares, but nothing herein contained shall release the estate
of a deceased holder {whether sole or Joint) from any tability in respect
of any share solely or jointly held by him.

32.  Any person becoming entltled to a reglstered share In consequence
of the death or bankruptcy of any Member may, upon producing such
evidence of title as the Directors shall require, and subject as hereinafter
provided, either be registered himself as holder of the share, or elect to
have some person nominated by him registered as the transferee thereof,

33, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing signed
by him and stating that he so elects. For all purposes of these Articles
relating to the registration of transfers of shares, such notice shall be
deemed to be a transfer, and the Directors shall have the same power of
refusing to give effect thereto by registration as if the event upon which the
transmission took place had not occurred, and the notice were a transfer
exccuted by the person from whom the title by transmission Is derived,

34. If the person so becoming entitled shall elect to have his nominee
registered, he shall testify his election by executing to his nominee a
transfer of such share. The Directors shall have, in respect of transfers
so executed, the same power of refusing registration as if the event upon
which the transmission took place had not occurred and the cransfer
were a transfer executed by tﬁe person from whom the title by trans-
mission Is derived.

35. A person entitled to a registered share by transmission shall be
entitled to recelve and may give a discharge for, any dividends, bonuses
or other moneys payable in respect of the share, but he shall not be
entitled to receive notices of or to attend or vote at meetings of the
Company, or, save as aforesald, to any of the rights or privileges of a
Member, unless and until he shall have become a Member In respect of the

share. FORFEITURE OF SHARES.

36. If any shareholder falls to pay the whole or any part of any cali
on or before the day appointed for the payment thereof, the Directors
may at any time thereafter during such time as the call, or any part thereof
remalns unpald, serve a notice on him requiring him to pay such call, or
such part thereof as remains unpald, together with any accrued interest
and any expenses incurred by the Company by reason of such non-payment,

37. The notice shall name a further day on or before which such call,
or such part thereof as aforesaid, and ali such Interest and expenses as
aforesaid, are to be pald. It shall also name the place where payment
is to be made, and shall state that In the event of non-payment at or before
the time and at the place appolnted the shares In respect of which such call

was made will be llable to be forfelted.
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38, If the requisitions of any such notice as aforesald are not complied
with, 2ny share In respect of which such notice has been given may at any
time thereafter, before payment of all calls, Interest and expenses due In
respect thereof has been made, be forfeited by a resolution of the Directors
to that effect.

39, Where any person entitied \& 2 registered share by transmission,
and not having made good hls title according to these Articles, elther to be
registerec. himself as the holder thereof or to have his nominee registerad,
falls for three months after being thereunto required by noticc from the
Directors so to make good his title, such share may at any time after the
expiration of that period be forfeited by a resolution of the Directors to
chat offect. A forfelture of shares under this and the preceding Articles
shall Include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

40, When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be glven, where possible,
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, where
possible, been given, and of the forfelture with the date thereof, shall
forthwith be made in the register of Members opposite to the entry of
the share; but no forfeiture shall be in any manner jovalidated by an
omission or neglect to give such notice or to make such entry as aforesaid.

4], Motwithstanding any such forfelture as aforesaid, the Directors
may at any time before the forfelted share has been otherwise disposed of,
permit the share so forfalted to be redeemed upon the terms of payment
of ail calls and interest due upon and expenses Incurred In respect of the
share, and upon any further or other terms they rnay think fit.

42, Every share which shali be forfelted shall thereupon become the
property of the Company, and may be elther cancelled or sold, or re-
allotted or otherwise disposed of, either to the person who was before
forfelture the holder thereof, or entitied thereto, or to an other person,
upon such terms and in such manner as the Directors sha | think fit, and
whather with or without all or any part of the amount previously paid
on the share belng credited as paid. The Directors may, If necessary,
authorlse some person to transfer a forfeited share to any such other
person as aforesaid.

43. A shareholder whose shares have been forfelted shall, notwith-
standing, be liable to pay to the Company all cal'- made and not pald on
such shares at the time of forfeiture, with interest thereon to the date
of payment at such rate not exceeding 10 per cent. per annum as the
Directors shall think fit, in the same manner in all respects as if the shares
had not been forfeited, and to satisfy ail (if any) the clalms and demands
which the Company might have enforced in respect of the shares at the
time of forfeiture without any deduction or allowance for the value of the
shares at the time of forfelture
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44, The forfeiture of a share shall involve the extinction at the time
of forfeiture of all Interest in and all claims and demands against the
Company in respect of the share and all other rights and labilities Incidental
to the share as between the shareholder whose share Is forfeited and the
Company, except only such of those rights and liabllities as are by these
Articles expressly saved, or as are by the Statutes given or Imposed In the
case of past Members.

45. A Statutory Declaratlon in writing that the declarant is a Director
of the Company, and that a share has been duly forfeited in pursuance of
these Articles, and stating the time when it was forfeited, shall, as against
all persons claiming to be entitled to the share, be conclusive evidepce of
the facts thereln stated, and such declaration, together with a certificate
of proprietorship of the sharc under the seal delivered to a purchaser
or allottee thereof, shall constitute a good title to the share, and the new
holder thereof shall be discharged from all ¢alls made prior to such fpur'—
chase or allotment, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any
omission, irregularity or Invalidity in or relating to or connected with the
proceedings In reference to the forfeiture, sale, re-allotment or disposal
of the share,

CONVYERSION OF SHARES INTO STOCK.

46, The Directors may, from time to time, with the sanction of the
Company previously given In General Meeting, convert all or any pald-up
shares into stock, and may from time to time, with the llke sanction,
re-convert such stock into paid-up shares of any denomination.

47. When any shares have been converted Into stock, the several
holders of such stock may transfer thelr respective Interests therein, or
any part of such Interests In such manner as the Company in General
Meeting shall direct, but In defauit of any such direction, then in the same
manner and subject to the same regulations as and subject to which the
shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as clrcumstances will admit, But
the Company in General Meeting or falling a resolution of a General
Meeting the Directors may, If they think fit, from time to time fix the
minimum amount of stack transferable and restrict or forbid the transfer
of fractions of that minimum provided that such minimum shall not exceed
the nominal amount of the shares from which the stock arose and may
prescribe that stock Is to be divided or transferable in units of correspond-

ing amount.

48. The several holders of stock shall be entitled to participate in the
dividends and profits of the Company according to the amount of their
respective [nterests in such stock, and such interests shall, in proportion
to the amount thereof, confer 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 Companr,
shall be conferred by any such allquot part of consolidated stock as would
not, If existing in shares, have conferred such privilege or advantage.
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49, All such provisions of these Articles (other than those refating to
share warrants) as are applicable to paid-up shares, shall apply to stock,
and all In such provisions the word ** share ™ and ‘‘ shareholder " shall
Include ** stock *” and '* stockholder.”

SHARE WARRANTS.

50, Subject to any statutory restrictions for the time belng In force the
Company Is hereby authorised to Issue share warrants under the powers
given by the Companles Act, 1948, and the Directors may accordingly,
with respect to any shares which are fully paid up (In any case in which they
shall In their discretion think fit so to do), upen an application in writing
signed by the person registered as the holder of such shares and authentic-
ated by such statutory Declaration or other evidence (if any) as the
Directors may from time to time require, as to the identity of the person
signing the request, and upon receiving the certificate (if any) of such

* shares, and the amount of the stamp duty on such warrant, and such fee

not exceeding Two Shillings and Sixpence as the Directors may from time
to time require, issue under the seal at the expense in all respects of the
person applying for the same a warrent duly stamped stating that the
bearar of the warrant Is entitled to the shares therein specified, and may,
in any case In which a warrant s so Issued, provide by coupons or otherwise
for the payment of the future dividends or other moneys on the shares
Included In such warrant.

51. Subject to the provisions of these Articles and of the Companles
Act, 1948, the bearer of a warrant shall be deemed to be a Member of the
Company, and shall, subject as heretnafter mentioned, be entitled to the
same privileges and advantages as he would have had If his name had been
included in the register of Members as the holder of the shares specified
in such warrant,

52. No person shall, as bearer of a warrant, be entitled (g} to sign a
requisition for calling a meeting or to give notice of Intentlon to submit
a resolution to a meeting or (b) to attend or vote by himself or his proxy,
or exercise any privilege as a Member at a meeting, uniess he shall in case
(a) before or at the time of lodging such requisition or giving such notice
of intenticon as aforesald, or in case (b) three days at least before the day
fixed for the meeting have deposited at the office the warrant in respect of
which he claims to act, attend or vote as aforesald, and unless the warrant
shall remain so deposited until after the meeting and any adjournment
thereof shall have been held,

53. Not more than one name shall be received as that of the holder
of a warrant.

54, To any person so depositing a warrant there shall be delivered a
certificate statlng his name and address, and describing the shares Included
in the warrant so deposited and bearing the date of issue of the certificate,
and such certificate shall entitle him or his proxy duly appointed, as here-
inafter provided, to attend and vote at any General Meeting held withiv
three months from the date of the certificate In the same way as If he were
the registered holder of the shares specified in the certificate,
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55, Upon delivery up of the certificate to the Company, the bearer
of the certificate shall be entltled to receive the warrant In respect of
which the certificate was given.

56. The holder of a warrant shall not, tave a3 aforesald, be entitled
to exercise any right as & Member unless (if called upon by any Director
or the Sccretary so to do) he produce his warrant and state his name and

address,

57. The Directors may from time to time make regulations as to the
terms upon which, If they In thelr discretion think fit, a new warrant or
coupon may be Issued In any case in which a warrant or coupon may have
been worn out, defaced, lost, or destroyed.

58. The shares included In any warrant shall be transferred by the
detivery of the warrant without any written transfer and without registra-
tion, ati to shares so included the provisions hereinbefore contalned with
reference to the transfer of, and to the lien of the Company on, shares

shall not apply.

59. Upon the surrender of his warrant to the Company for can-
cellation, and upon payment of such sum, not exceeding Two Shillings and
Sixpence, as the Directors may from time to time prescribe, the bearer of 2
warrant shall be entitled to have his name entered as a2 Member in the
reglster of Members in respect of the shares included In the warrant, but
the Company shall in no case be responsible for any loss or damage lncurl;red
by any person by reason of the Company entering in its register of Mem ar;
upon the su:render of a warrant the name of any person not the true an
lawful owner of the warrant surrendered.

JNCREASE OF CAPITAL.

5 any may from time to time, in General Meeting,
wh:tt)l;er-];nethgzhmaﬁes);or thye time being authorised shal! have been llssuad,
or ail the shares for the time being issued shall have been fully called u
or not, increase its capital by the creation and issue of new shares, such
aggregate increase to be of such amount and to be divided In to sl.:c
classes of shares of such respective amounts and with such respective
rights as the General Meeting by the resolution authorising such lnc;ease
directs. Subject and without prejudice to any rlghts for the time eing
attached to the shares of any speclal class, any shares in such Increas}?I
capitai may have attached thereto such special rights or prl\‘fliledges as the
General Meeting resolving upon the creation thereof shall direct, m;i
failing such direction, as the Directors shall by resolution determ'lne;:n
in particuiar any such shares may be issued with a preferential, defderr\_ hor
qualified right to dividends or In the distribution of assets afn ;vit I:i
speclal or without any right of voting. With the sanction oh a tpleu:ca
Resolution, any preference share may be Issued on th: terms that it 1s or
at the opt" i »f the Company Is liable to be redeemed.

hares
¢ ompany in General Meeting may direct that any new s
shaﬁ]i)e To?fznd tg tt):e existing members in proportion as nearly as the
Ircumstances admit to the number of existing shares held br them ot
:::hr:i: :!115' same be offered to the holders of shares of any particuiar class or
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classes. Such offer shall be made by notice specifying the number of shares
offered, and limiting = time within which the offer, if not accepted, will be
deemed to be declined, and after the expiratlon of such ilme, or on the
recelpt of an intimation from the member to whom such notice Is glven
that he declines to accept the shares offered, the Directors may dispose
of the same in such manner as they think most beneficlat to the Company;
and further If, owing to the proportion which the number of the new
shares bears to the number of shares held by members entitled to such
offer as aforesald, or from any other cause, any difficulty shall arise in
apportioning the new shares or any of them In manner aforesald, the
Directors may in like manner dispose of the shares In respect of which
such difficulty arises,

62, Subject to any directions that may be given in accordance with the
powers contalned In the Memorandum of Association or these Articles,
any capital raised by the creatlon of new shares shall be considered as
part of the original capital, and as consisting of Ordinary Shares, and shail
be subject to the same provisions with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise as If it had been part
of the original capital.

ALTERATIONS OF CAPITAL.

63, The Company may from time to time In General Meeting

(¢) Consolidate and divide all or any of its capltal into
shares of larger amount than its existing shares.

(b} Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person,

(¢) By sub-division of its existing shares, or any of them,
divide its capital or any part thereof, Into shares of smaller
amount than is fixed by its Memorandum of Association,
and so that as between the holders of the resulting shares
one or more of such shares may by the resolution by
which the sub-division Is effected be glven any preference
or advantage as regards dividends, capital, voting, or
otgerwlse over the others or any other of such shares,
an

(d} may by special resolution reduce Its capital in any manner
authorised by the Statutes and reduce any capltal
redemption reserve fund or share premlum account.

64, Anything done In pursuance of either of the last two preceding
Articles shall be done in manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, and, so far as
they shalf not be applicable, In accordance with the terms of the resolution
authorising the same, and, so far as such resolution shall not be applicable,
In such manner as the Directors deem most expedlent with power for the
Directors on any consolidation of shares to deal with fractions of shares
i any manner they may think fit,

65. The Directors may from time (o time return paid-up capltal upon
the footing that, and the result shall be that, the amount returned may be
called up agaln In the same manner as If It had never been paid up.
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SHARES OF DIFFERENT CLASSES.

66. Subject to the provisians of Section 72 of the Companies Act, 1948,
all or any of the rights or privieges belonging to any class of shares forming
part of the capical for the time being of the Company (notwithstanding
that the Company may be or be about to be In liquidation) may be affected,
modified, dealt with or abrogatad in any manner with the sanction of an
Extraordirary Resolution passed at a separate General Meeting of the
Members of that class. To any such separate Meeting all the provisions of
these Articles as to General Meetings including the obligation to notify
Members as to their right to appoint proxies shall mutatls mutandlis apply,
but so that the necessary quorum sharl be Members of the class holding or
representing by proxy one-fifth of the capital pald or credited as paid
on the Issued shares of the class and so that the Members of such class
shall on a poll have one vote for each share of the class held by them

respectively.
GENERAL MEETINGS.

7. General Meatings <hall be held once In every year, at such time
and place as may be determined by the Company In General Meeting, or
failing such determination by the Directors, but so that not more than fifteen
months shall elapse between the holding of any two successive meetings.

68. The General Meetings referred to in the last preceding Article
shall be calied Annual General Meetings. All other General Meetings shall
be called Extraordinary.

69. The Directors may call an Extraordinary Meeting whenever they
think fit and Extraordinary Meetings shall also be convened In accordance
with Section 132 of the Companies Act, 1948,

70, Twenty-one clear days’ notice at the least of every mesting
convened for the purpose of passing 3 Special Resolution and of every
Annual General Meeting and fourteen clear days' natlce at the least of
every other General Meeting, specifying the place, the da?/ and the hour
of meeting, and in the case of special business the generai nature of such
business, shall be given In manner hereinafter mentioned to such members
as are under the provisions hereinafter contained entitled to receive
notices from the Company : ut the accidental omission to glve such
notice to, or the non-receipt of such notice by any member shall not
invalidate any resolution passed or proceeding had at any such meeting.
Every notice of an Annual General Meeting shall describe the meeting as an
Annual General Meeting and every notice of a General Meeting shall
comply with any requirements of the Statutes as regards the notification
to members of their rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

71. All business shall be deemed special that Is transacted at an
Extraordinary Meeting. All business that Is transacted at an Annual
General Meeting shall also be deemed special, with the exception of
sanctioning a dividend, the consideration of the balance sheet and profit
and loss account, the group accounts if any and the reports of the
Directors and Auditers, and other documents required to’accompany or
be annexe
and other officers In place of those retiring by rotation, and the fixing of
the remuneration of he Auditors in accordance with sectlon 159 of the

Companies Act, 1948,

d to the balance sheet, the electlon of Directors and Auditors
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72. No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. Three
members personally present shall be a quorum for the choice of a Chatrman
the declaration of a dividend and the adjournment of the meeting, For
all other purposes the quorum shall be such number of members personally
present as the Directors may determine.

73. If within half an hour from the time appolinted for the holding of
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 shafi
stand adjourned to the same day In the next week, at the same time and
place, 2nd if at such adjourned meeting a quorum Is not present within
fifteen minutes from the time appointed for holding the meeting, the
members present shali be a quorum.

74. The Chairman, wich the zonsent of any meeting at which a quorum
is present, may adjourn the meeting frem time to time, and from place to
place, as the meeting shall determine. Whenever a meeting Is adjourned
for ten days or more, notice of the adjourned meeting shall be glven in
the same manner as of an original meeting. Save as aforesald, the members
shall not be entiiled to any notice of an adjournment or of the business
to ba transacted at an adjourned meeting. No business shall be transacted
at any adjourned meeting other than the business which mighe have been
transacted at the meeting from which the adjournment took place.

75. The Chalrman (if any} of the Board of Directors shall preside at
every General Meeting, but If there be no such Chairman, or If at any
meeting he shall not be present within fifteen minutes after the time
appeinted for holding the same, or shall be unwiiling to act as Chalrman,
the members present shall choose some Director, or if no Director be
present, or If all the Directors present decline to take the chair, one of
themselves to be Chairman of the meeting.

76, Atany General Meeting a2 resolution put to the vote of the meeting
shall be decided on a show of hands uniess before or upen the declaration
of the result of the show of hands a poll be demanded in writing by at
least three members present in person and entitled to vote, or by a
member or members holding or representing by proxy or entitled to vote
In respect of one-tenth or more of the total voting rights of all the members
having the right to vote at the Meeting or by a member or members
holding shares 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 sums paid up rn all the shares conferring the right, and unless
a poll be so demanded a declaration by the Chairman of the meeting that
a resolution has been carried, or has been carried by a particular majority,
or lost or not carried by a particular majority, shall be conclusive, and an
entry to that effect in the minute book of the Company shall be cenclusive
evidence thereof, without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

77. If 2 poll be demanded In manner aforesaid, It shall be taken at
such time {within fourteen days) and place and in such manner as the
Chairman shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the pelj was demanded,
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78. No poll shali be demanded on the election of a Chairman of a
meetlag or on any questlon of adjournment.

79. In the case of an equality of votes, either on a show of hands or at
a poll, the Clalrman of the meeting shall be entitled to a further or casting
vote, in addition to the votes to which he may be entitled as a member.

80. The demand ofa poll shall not prevent the contlnuance of a meeting
for the transaction of any business other than the question on which a poll
has been demanded,

VOTES OF MEMBERS,

Bi. Subject to any special rights or restrictions or prohlibitions as
regards voting for the time belng auiaching to any special class of shares
In the capital of the Company, on a show of hands every member personally
present shali have one vote only, and in case of a poll every member
(subject as hereinafter provided) shall have one vote for every share

held by him.

82. !fany member bea lunatic, idiot, or non compls mentls, he may vote
whether on a show of hands or at a poll, by his recelver, committee,
curator bonis or other legal curator, and such last-mentioned persons may
give thelr votes by proxy on a poll.

83. If two or more persons are Jointly entitled to a share then, in
voting upon any question, the vote of a senlor who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the votes of
the other registered holders of the share, and for this purpose senjority
shall be determined by the order in which the names stand in the register

of members.,

84. Saveas herein expresslly provided, no person other than a member
duly registered, and who shall have paid everything for the time belng
due from him and payable to the Company In respect of his shares, shall
be entitled to be present or to vote on any question either personaliy

or by proxy, at any General Meeting.

85. Votes may be given either personaily or by proxy. Ona show of
hands a Member present only by proxy shall have no vote, but a proxy for
a company or corporation may vote on a show of hands. A proxy need

not be a member.

86. Any corporation which Is a Member of this Company may, by
resolution of its Directors, or other governing body, authorise any person
to act as Its representative atany meetine of thls Company or of any class
of members thereof and such represemistive shall be entltled to exerclse
the same powers on behalf of the corporation which he represents as
if he had been an individual shareholder, including power, when personally

present, to vote on a show of hands,
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87. The Instrument appolnting a proxy shall be | writing under the
hand of the appolntor or his attorney duly authorised in wrlting or if ?
Sﬂch ap%olnto; 1sha %or;;oratlon Lépder its common seal, If any, and If none EI)DIre
then uncer the hand of some officer or attorney dy t ' e ut
e ¥ duly authorised In that @} D ex’ce
on
88. The Instrument appointing 2 proxy and the power of attarney or ment
other authority, if any, under which It js signed, or a notarfally certified
copy of such power or authority, shall be deposited at the office at least ‘ 9,
forty-ight hours before the time appointed for holding the meeting any A
(or adjourned meeting) at which the person named in such Instrument shall
proposes to vote; otherwise the person so named shall not be entitled for ¢l
to vote In respect thereof, ‘ body
purp

89, A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the 94
principal or revocation of the proxy or of the authorlty under which it
was executed, or the transfer of the share In respect of which the vote ig
glven, provided no Intimation in writing of the death, Insanity, revocation 95
or transfer shall have been recelved at the office one hour at Jeast before .
the time fixed for hoiding the meeting.

Meeti

0. Any Instrument appointing a proxy shall be in the following form, : Eﬁ:\?ell
or as near thereto as circumstances will admit or the Statutes permit : businc
or as may be approved by the Directors, incun

" AVON INSURANCE COMPANY, LIMITED. . 9%

" I ‘
“of a Member of ‘ servie
the AVON INSURANCE COMPANY, LIMITED, and entitled : with s
“to votes, hereby bg/ rlva;}
(X} H . R s 5 a
., PPOINE ,of @ %\i@ the re
o » another Member of the Company, and failing him,
‘e cf B
.. another Member of the Company, to vote for me and on my behalf at the 57,
" (Annual, or Extraordinary, or Adjourned, as ‘the case may be), : thelr |
** General Meeting of the Company, to be held on the day of : Direct.
H and at every adjournment thereof for muner
““ or against the resolutions to be proposed thereat, ;:v];ey df

) 2] & al‘lag
** As witness my hand this day of 9. ‘
98,
DIRECTORS. office, |

91.  Untll otherwise determined by a General Meeting, the rl':lUI'I'IbEI'- of  accoun
Directors shall not be less than seven nor more than eighteen. No Pegsgg @g) ,..‘@ shalh, s
shall be disqualified for elaction or appointment as a Dlrectorlaln > Comps
Director shall be liable to vacate his office by reasen of his atlta nlnag5 ?;;f av the
having attained the age of 70 years or any other age, and Sectlon of Dire
the Companies Act, 1948, shall not apply to the Company. Directe
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92, The Directors may from time to time appolnt any person to be a
Director, elther to fil! a casual vacancy or by way of addition to the Board,
out so that the maximum number fixed as above shall not be thereby
exceeded. Any Director appointed under this Artlcle shall hold office
only until the Ordinary General Meeting following next after his appoint-
ment, but shall then be eligible for re-election,

93. The continuing Directors at any time may act, notwithstanding
any vacancy In their bedy ; provided always that In case the Directors
shall at any time be reduced in numbers to Jess than seven it shall be lawful
for them to act as Directors for the purpose of filling up vacancles In thelr
body or calling a General Meeting of the Company, but not for any other
purpose,

74, The qualification of a Director shall be the holding in his name of
one share In the Company,

95. The remuneration of each Director Including the Managing
Director shall from time to time be determined by the Company In General
Meeting and such remuneration shail be deeme!to accrue de die in diem,
Each Director shaii be entitled to be pald out of the funds of the Company
travelling and other expenses incurred by him when engaged on the
business of the Company and at the request of the Board, and also expenses
incurred in travelling to and from Meetings of Directors.

96. If any Director should be called upen to perform special or extra
services in tKe United Kingdom or elsewhere, the Board may arrange
with such Director for such special remuneration for such service, elther
by way of salary, commission, or payment of a stated sum of money as they
shall think fit, and either In addition to or In substitution for his share in
the remuneration above provided for.

MANAGING DIRECTCR.

97. The Directors may from time to time appoint one or more of
thelr body or any other person to be Managing Director or Managing
Directors or General Manager of the Company, on such terms as to re-
muneratlon, and with such powers and authority, and for such period as
they deem fit, and subject to the terms of any agreement with any such
Managing Director or General Manager, may revoke such appolntment,

98. A Managing Director shall not, while he continues te hold that
office, be subject to retirement by rotation, and he shall not be taken into
account In determining the rotation of retirement of Directors, but he
shall, subject to the provisions of any contract between 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 office
of Director he shall ipso facto and immediately cease to be a Managing

Director,
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LOCAL BOARDS.

99. The Directors may from time to time make such arrangements
for the due conduct of the affalrs of the Company In any part or parts of
the world as they may think fit and In particular may estabﬁsh local boards
or agencles or committees and may appolnt one or more of thelr number
or any other person or persons to be members of such body, and may
fix their remuneration and the Directors may from time to time and at
any time delegate to any person or persons or any body of persons so
appointed any of the powers for the time belng vested in the Directors
other than the power to borrow and make calls and may authorise the
members of any such board or committee to fill any vacancy which may
occur thereln or to act nctwithstanding such vacancy, and an appointment
under this Article may be made on such terms and subject to such con-
ditions as the Directors may think fit, and so that nothing contained hereln
shall derogate from the power of the Directors to remove any person or to
vary or modify the terms of appointment of any person appointed by them
or appolnted under any power delegated by them.

POWERS OF DIRECTORS.

100, The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned In Clause 3 of the Memorandum of Assoclation of
the Company), and do on behalf of the Company all such acts as may be
exerclsed and done by the Company, and as are not by the Statutes or b);
these Articles required to be exerclsed or done by the Company in Gener;la
Meeting, subject, nevertheless, to any regulations of these Articles, to the
provisions of the statutes, and to such regulations, being not |_ncons|stel:n:
with the aforesald regulations or provisions, as may be prescribed by the
Company in General Meeting, but no regulation made by the Compha‘n
in General Meeting shall invalidate any prior act of the Directors whic
would have been valid if such regutation had not been made.

10l. The Directors shall authorise the use of the seal under such

regulations as they think fit provided that the seal shall be affixed |

s
to every document in the presence of and attested by two Director

and the General Manager or Secretary.

02, The Directors may make such arrangements as may be tPOUtBtI‘lz
fit for the management of the Company’s affairs abroad, and may for i
purpase (without prejudice to the generality of thelr powersg daeplg o
local boards, attorneys and agents, and fix thelr remuneration, an B
to them such powers as may be deemed requis

ite or expedient. The
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Company may exercise all the powers of Section 35 of the Act, and the
offictal seal shall be affixed by the authority and In the presence of, and the
instruments scaled therewith shall be signed by, such persons as the
Directors shall from time to time by writing under the seal appoint.
The Company may also exercise the powers of Section 119 of tﬁe Act
with reference to the keeping of Domlinion Registers. The obligations and
condlitions Imposed by those sections and any sections anclllary thereto
shall be duly observec{.

3

103 The Pirectors may from time to time, at their discretion, borrow
from any person or persons any sum or sums of money for the purposes
of the Company provided that the amount at any one time owlng in respect
of meneys so borrowed or secured shall not without the sanction of the
Company in General Meeting, exceed an amount equal to the nominal
capital for the time being of the Company, but so that no lender or
borroewer or cther person dealing with the Company shall be concerned
to see or enqulre whether this limlt is observed.

104, All meoneys, bills, and notes belenging to the Company shall be
paid to or deposited with the Company's bankers to an account to be
opened In the name of the Company. Cheques on the Company’s bankers,
unless and until the Directors shall otherwise from time to time resolve,
shall be signed by at least two Directors and countersigned by the Secretary.

DISQUALIFICATION OF DIRECTORS.

105. The office of a Director shall be vacated—

A{a) If a receiving order is made against him or he makes any
arrangement or composition with his creditors.

{b) !f he be found lunatic or become of unsound mind.

(¢) If he veases to hold the share required to qualify him for
office or does not acquire the same within two months

after election or appointment.

(d) If he absents himself from th meetings of the Directors
during a continuous perlod of .:x months without speclal
leave of absence from the ['irectors, and they pass a
resolution that he has by reason of such absence vacated

office.

(¢) If he s requested in writing by not less than two-thirds of
his co-directors te resign. :

() if by notice in writing to the Company he resigns his
Office.

(g) If he is prohibited from being a Director by an Crder
made under Section [88 of the Companies Act, |948.
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106. A Dlrector maz hold any office or place of profit under the
Company (other than that of Audltor) I conjunction with his office of
Director on such terms as to remuneration and otherwise as the Company
may determine,

{07. No Director shall be disqualified by his office from contractin
with the Company, either as vengor. purchaser, or otherwlse, nor shal
any such contract, or any contract or arrangement entered Into by or on
behalf of the Company In which any Director shall be in any way interested
be avolded, nor shall any Director so cantracting, or being so Interested,
be liable to account to the Company for any prefit realised by any such
contract or arrangement by reason of such Director holding that office,
or of the fiduclary relation thereby established. No Director shall, as
a Director, vote In respect of any contract or arrangement in which he is so
Interested as aforesald, and the nature of his Interest must be disclosed by
him at the meeting of the Board at which the contract or arrangement Is
determined on, If his Interest then exist, or in any other case at the first
meeting of the Board after the acquisition of his interest; but such pro-
hibition against voting shall not apply to any contract by or on behalf of
the Company to give to the Directors, or any of them, any security by
way of Indemnity or in respecc of advances made by them, or any of them,
or to any contract or dealing with a corporaticn of which the Directors
of this Company, or any of them, may be Directors or Members, or to any
resolution to aﬁot shares to any Director of the Company, or to pay him
a commission In respect of the subscription thereof, and it may at any time
or times be suspended or relaxed to any extent by a General Meeting.
A general notice that a Director is a member of any specificd firm or
company, and Is to be regarded as interested In any subsequent transaction
with such firm or company, shall be a sufficient disclosure under this
clause, and after such general notice It shall not be recessary to give any
speclal notice relating to any particular transaction with such firm or
company. This Article Is subject to the provisions of the Statutes.

ROTATION OF DIRECTORS.

108, At every Annua! General Meeting to be held In each year one-
third of the Directors for the time belng, or If thelr number is nﬁtg
multiple of three, then the number nearest to but not exceeding one-thir
shall vetire from office.

{09. The Directors to retire at the Annual General Meeting In evff‘l;
year shall be the Directors who have been longest in office since thelr ias
election, As between Directors of equal senlority, the Directors to reii re
shall in the absence of agreement be selected from among them by Ota'
A retiring Director shall be eligible for re-election, and shall act as
Director throughout the meeting at which he retires.

Ing
110. SubJect as herelnafter provided the Company shall, at the meet

at which any Directors retlre IrF: manner aforesaid, fill up the vacated office
of each Director by electing a person thereto.
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itl. No person not belng a Director retiring at the meeting shall
unless recommended by the Directors for election, be eligible for the
office of Director at any General Meeting unless, not less than the pre-
scribed tlme before the day appointed for the meeting, there has been
given to the Secretary notice in writing by some Member duly qualified
to be present and vote at the meeting for which such notice is given,
of hls intention to propose such person for election, and also notlce in
writing, signed by the person to be preposed, of his willingness to be
elected, The prescribed time above mentioned shall be such that, between
the date when the notice is served, or deemed to be served, and the day
appolnted for the meeting, there shall be not less than seven nor more
than twenty-one clear Intervening days,

12, Subject as herelnafter provided, if at any meeting at which an
election of Directers cught te take place, the places of the retiring
Blrectors, or sore of them are not filled up, then (subject to any resolution
reducing the number of Directors) the retiring Directors, or such of them
as have not had thelr places filled up, shall be deemed to have been re-
elected unless at such meeting it is resolved not to fill up the vacated
offices or a resolution for the re-election of the retiring Directors has
been rejected,

13, The Company may from time to time in General Meeting increase
or reduce, the number of Directors, and may make the appointments
necessary for effecting any such increase, and may determine in what
rotation such increased or reduced number shall go out of office.

I14. Without prejudice to the provisions of Sectlon (84 of the
Companies Act, 1948, relating to the removal of Directors by ordinary
resolution, the Company may by extraordinary resolution remove any
Diractor before the explration of his period of office, and may, if thought
fit by an ordinary resolution 2ppoint another persen in his stead; any
person so appointed shall retain his office so long only as the Director in
whose place he is appointed would have held the same if he had not been
removed but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

[15. The Directors or any con mittee of Directors may meet together
for th~ despatch of business, adjour. and otherwise regulate their meetings
as they think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined threc shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes.
In case of an equality of votes the Chalrman shall have a second or casting
vote.

116, A Director may, and on the request of a Director the Secretary
shall, at any time, summon a meeting of the Directors by notice served
upon the several Members of the Board. But a Director who is absent
from the Unlted Kingdom shall not be entitled to notice of any meeting

of Directors,
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117, The Directors or nny committee of the Directors may from time
to time elect a Chairman, who shall preside at thelr meetings, but if no
such Chairman be elected, or If at any meeting the Chalrman be not
present within five minutes after the time appointed for holding the same,
a substitute for that meeting shall be appointed by such mernting from
among the Directors present,

118. The Directors may delegate any of their powers, other than the
powers to borrow znd make calls, to committees consisting of such
members of thelr bedy as they think fit. Any committee so formed shall
In the exerclse of the power so delegated conform te any regulations that
may from rime to time be imposed upon them by the Board,

119, All acts bona fide done by any meeting of Directars, or by a
comrilttee 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 valld as if every such
person had been duly appointed and was qualified to be a Director.

120. The Directors shall cause proper minutes to be made ' books to
be provided for the purpose of all appeintments of officers made by the
Directors, of the proceedings of all meetings of Directors and cammittees
of Directors, and of the attendances thereat, and of the proceedings of
all meetings of the Company, and all business transacted, resolutfons
passed and orders made at such meetings, and any such minute of any meet-
ing, if purporting to be signed by the Chajrman of such meeting, or by
the Chalrman of the next succeeding meeting of the Company or Directors
or committee, as the case may be, shall be sufficlent evidence without any
further proof of the facts therein stated, :

DIVIDENDS AND RESERVE FUND.

i2], Subject as hereinafter provided, and to any rights or privileges
for the time belng attaching tc ang shares in the capital of the Company
having preferential or special rights In regard to dividend, the profits
or other moneys of the Company available for dividend which it shall
from time to time be determined to distribute by way of dividend shall be
applied in payment of dividends upon the shares of the Company in pro-
portion to the amounts pald up or credited as paid up thereon respectively
otherwlse than in advance of calls.

{22. The Directors may, with the sanction of a General Meeting, from
time to time declare dividends, but no such dividend shall (except as by
the Statutes expressly authorised) be payable otherwise than out of the
profits of the Company, provided that the Directors may If they think fit,
and if in their opinion the position of the Company justlfies such payment,
from time to time declare an interim dividend. A declaration by the
Directors as to the amount of the profits or other moneys at any time
avaliable for dlvidends shall be conclusive. '

&
ol



irectors may from time
heir meetings, but If no
; the Chalrman be rot
ed for holding the same,
I by such meeting from

- powers, other than the
ctees consisting of such
,mmittee so formed shall
m to any regulations that
' the Board.

g of Directors, or by a
ting as a Director, shall,
at there was some defect
erson acting as aforesaid,
e as valid as If every such
jed to be a Director.

ces to be made in books to
it of officers made by the
' Directors and committees
and of the proceedings of
oss transacted, resolutions
ny such minute of any meet-
nan of such meeting, or by
f the Company or Directors
iclent evidence without any

/E FUND.

| to any rights or privileges
' the capital of the Company
v to dividend, the profits
“for dividend which it shall
¢ by way of dividend shall be
ares of the Company in pro-
; paid up thereon respectively

n of a General Meeting, from
. dividend shall (except as by
le otherwise than out of the
Nrectors may if they think fit,
mpany justifies such payment,
idend, A declaration by the
or other moneys at any time

s

35

123. With the sanction of a General Meeting, dividends may be paid
wholly or In part In specle, and may be satisfied in whole or In part by the
distribution 2mongst the Members in accordance with their rights of fully
pald shares, debentures or other securities of this or any other company,
or of any other propertz sultable for distribution as aforesald. The
Directors shal have full Hiberty to make all such valuations, adjustments,
and arrangements, and to Issue all such’ certificates or documents of title,
as may In their opinion be necessary of expedient with a view to faciiitating
the equitable distribution amongst the Membars of any dividends or

ortions of dividends to be satisfied as aforesaid or to giving them the
enefic of thelr proper shares and Interests in the property, and no
\;luagon. adjustment or arrangement so made shall be questioned by any
ember.

124. The Directors may, before recommending any dividend, set aside
out of the profits of the Company such sum or sums as they think proper
as a reserve fund or reserve account which shal! at the discretion of the
Directors be applicable for meeting contingencies, for the gradual liquid-
atlon of any debt or liability of the Company, or for repalring or malntalning
any works connected with the business of the Company or shall with
the sanction of the Company in Goneral Meeting, be as to the whole or
in part applicable for special dividends or for equallsing dividends, or
for distribution by way of bonus among the Members of the Company
for the time being, on such terms and in such manner as the Company in
General Meeting shall from time to ‘time determine, and the Directors
may divide the reserve fund Into separate funds for special purposes, and
may invest the sums from time to time carried to the credit of such fund
or funds upon such securities (other than the shares of the Company)
as they may select. The Directors may also from time to time carry
forward such sums as may be deemed expedient In the interests of the

Company.

125. Notice of any dividend that may have been declared shali be given
In manner hereinafter provided to such Members as are entitled under
these Articles to recelve notices from the Company.

126, The Directors may deduct from any dividend, bonus or other
moneys payable in respact of any shares held by a Member either alone
or jointly with any other Member all such sums of money (If any) as may
be due and payable by him either alone or jointly with any other person to
the Company on account of calis or otherwise.

127. A transfer of a share shall not pass the right to any dividend
dedlared in respect thereof before the transfer has been registered.

(28. Any dividend, instalment of dividend, bonus o¢ interest I respect
of any share may be paid by cheque or warrant payable to the order o the
Member entitled thereto, of (in the case of joint holders) of that Member
whose name stands first on the register In respect of the joing holding,

2T
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(b) OF the sums of money racelyed and expended by the
Company, and the matters p respect of which such
receipts and expenditure take place,

Separate accoungs shalf be kept of al] classes of busines
the Company to which the Assurance C
apply, and the Company shaf; comply wi

$ carried on by
ompanies Acts of {909 to 1946
th the provisions of these Acts,

The books of accounc shall subject ¢o Sectlon 147 of ¢
Act, 1948, be kept at the office, or at sych
Directors shai| think fit, and shal| alway
the Directors.

to time determipe whether and

at times and places apg under what conditlons
or regulations, the accounts and books of the Company, or any of them,

shall be open to the Inspection of Members, and no Member (net being a
Director)” shaj| have any right of inspecting any account or book or
ocument of the Company, eXcept as conferred by Statutes or authorised
Y the Directors op by a resolution of the Company in General Meeting,

134, Once ac least In every year the Directors sha|| lay before the
Company in General Meeting a profit and loss account for the Peried since

accompanied by or have annexed theretp 3 reﬁort of the Directors a5 to
the state of the Company's affairs {which s

requirements of the Statutes), a report of the Auditors, sych grou
accounts (if any), and such other documents as are required by the Statyres
to accompany the same or to be annexed thereto, Printed coples of all
such documents as aforesaid shall, twenty-one days at |ease before each
meeting, be delivered o sent by post to the registered address of every
member and be sent ¢o every holder of debentyres of the Company,

Exchange. London. Tha Auditors’ report shall be read before the Company
in General Meeting and shalf be OPEN to inspection by any member 35
required by Section 162 of the Companles Act, [94g,
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AUDIT. !
136, Once at least in every year the accounts of the Company shall be L’;c
examined, 2nd the correctness of the profit and loss account and balance @ or
sheet ascertained by one or more Auditor or Auditors. anﬁ
137, The appointment, powers, rights, remuneration and dutles of the ?:c
Audltors shall be regulated by Sections 159 to 162 of the Companies Act, sen
1948,
NOTICES. och
138. A notice or other document may be served by the Company upon
any Member either personally or by seading it through the post In a I
prepald letter addressed to such Member at his registered address. : to |
liab
139. Al notices directed to be glven to the Members shall with respect ‘ of t
to any share to which persons are jointly entitled be given to whicheyer In ¢
of such persons |s named first in the register of Members, and netice so and
given shall be sufficlent notice to all the holders of such share. misf
. . exe
140. Any Member described in the register of Members by an address shal
not within the United Kingdom, or any holder of a share warrant, who sect
shall from time to time give the Company an address within the United
Kingdom at which notices may be served upen him, shall be entitled to : I
have notices served upon him, at such address but save as aforesald, no bein
Member other than a registered Member described In the register of ther
Members by an address within the United Kingdom shall be entitled to . surg
receive any notice from the Company. - cred
X wi
141. The Directors may from time to time require any holder of a ‘ Men,:
share warrant who gives or has given, an address as In the last praceding ‘ shar
Article mentioned, to produce hls warrant and to satisfy them that he is,®, !
or is still, the holder of the share warrant In respect of which he gives or&# @ 14
gave the address. ’ i volu
* 4 divic
142, Any summons, notlce, order or other decument required to be i of tl
sent to or served upon the Company, or upon any officer of the Company, asse!
may be sent or served by leaving the same or sending it through the post X cont
in a prepaid registered letter addressed to the Company, or to such Any
officer, at the office. spec
: acco
143, Any notice or other document If served by post shall be deemed to even
have been served an the day following that on which the letter containing ! as if
the same is put Into the post, and in proving such service it shall be sufficlent ! 287
todprove that the letter contalning the notice or document was properly
addressed and put into the Post Office as a prepaid letter or prepald
registered letter us the case may be. @;\_ @

I44.  Where a given number of days’ notice or notice extending over
any other period Is required to be given, the day of service shall (unless
it Is otherwise provided by Statute or by these A-ticles) be counted In
such number of days or other perlod,
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145.  Any notice or other document served upon or sent to any member
in accordance with these Articies shall, notwithstanding that he be then

Esbhaﬁ be D ( deceased or bankrupt and whether the Company have notice of his death

nee or bankruptcy or not, be deemed to be duly served or sent in respect of
any shares held by him (either alone or Jointly with others) untll some

tes of the other person is registered in his stead as the holder or joint holder of

nles A such shares, and such sarvice or sending shall be a sufficlent service or

\nles Act, sending on or to his helrs, executors, adminlistrators or assigns and all
other persons (if any) interested in such shares,

any upon INDEMNITY.

post in a | [46. Every Director or other officer of the Company shall be entitled

S, ! to be indemnified out of the assets of the Company against all losses or
labllities {including any such fiability us is mentioned in paragraph (B)

h respect of the proviso to Section 205 of the Act), which he may sustain or incur

vhichever in or about the execution of his office or otherwise in relation thereta

notice so and no Director or other officer shali be liable for any loss, damage or
misfortune which may happen to or be Incurred by the Company In the
execution of the duties of his office or in relation thereto. But this Article

n address shall only have effect in so far as Its provisions are not avolded by the said

rant, who section,

he United WINDING UP.

L“t“iled to 147. 1if the Company shall be wound up, subject to due provision

esald, ne being made for satisfying the claims of any holders of shares having attached

egister of thereto any special rights In regard to the repayment of capital, the
ntitled to surplus assets shall be applied In repayment of the capital paid up or
credited as pald up on the ordinary shares at the commencement of the
winding-up; and the excess, if any, shall be distributed among the
older of a Members ﬁolding ordinary shares In proportion to the number of ordinary
preceding shares held by them respectively at the commencement of the winding-up.
that he is,

e gives or) @ 148. If the Company shall he wound up, the Liquidators (whether
voluntary or officlal) may, with the sanction of an extraordinary resol :iah,
divide among the contributories in specle or kind any part of the ass&tg

red to be of the Company and may, with the like sanction, vest any part of the

Company, assets of the Company In trustees upon such trusts for the benefit of the

h the post ; contributories as the Liquidators, with the like sanction, shall think .

r to such J Any such resolution may provide for and sanction a distributlon of any
specific assets amongst different classes of members otherwise than in
accordance with thelr existing rights, but each member shall in that

deemed to \ event have a right of dissent and other ancillary rights in the same manner

containing ! as If such resclution were a Special Resolution passed pursuant to Section

e sufficient 287 of the Companies Act, 1948,

s properly

v prepaid

ding over

all {unless -

counted in AT
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No. 209606
THE COMPANIES ACT, 1948,

Avon Insurance Compal
Limited

R sS4
SPECIAL RESOLUTION PASSED 9th APRIL, {!\&35 ! :

‘ L
:

N
jh?' A

sYmeIcY] a..) 0
e

i 5\)-5&3‘:—4‘ -«-»“ 3
AT AN EXTRAORDINARY GENERAL MEETING of cﬁe-;\bﬁu
| companz, duly convened, and held at the reglstered office of the

u

o ar:?r, at Church Street, Stratford-upon-Avon, Warwickshire, on the
4G ay of April, one thousand nine hundred and fifty-three the
Jned resolution was duly passed 2s a special resolution:
RESOLUTION
“ That the Memerandum of Association of the company be amended
' T OWS:

The words ‘‘except marine insurance, life assurance and
bond Investment ™' in paragraph 3{(a) be deleted.
Paragraph 3(m) be re-designated 3(m)()-
The following additional paragrafhs be added:

+; * Tograntassurances on lives, payable on death or on the attainment
of a certain age, or on any other contingency connected with
the duration of life.

| To grant annuities of all kinds whether dependent on human life

or otherwise and whether perpetual or rerminable and whether
immediate or deferred and whether contingent or otherwise.

+ v To grant Insurances against every description of marine risks and
aerial navigation risks which may legally be undertaken, relating
to the perlls of the sea and alr, fire, war reprlsals, and all other
risks of a like nature incidental to navigation (marine or aerial)

. ships, aeroplanes vessels, ana craft of all descriptions, and also
AN the freights, goods, merchandise, cargo, earnings, and property

- : whatsoever, in or on board of the same, whether property of
I s members of the company, or otherwise, howsoever, SO far as
Bt 2 the same may be effected or made according to law.
g o " 1. To Insure all other matters and things which lawfuily may or can
e " i be from time to time jnsured, or be the subject of insurance
oL . against perils of the sea or air, and also generally to carry on all
L. o . other branches and departments of the business oi marine and
Vo . acrial navigation insurance.
' ® { To grant Insurances or give any guarantee in relation to 2ny
{ stock, shares, debentures, debenture stock, bonds, obligations
4

or securlties Issued by or having any guarantee of any company

. or Institution or of any authority supreme, runicipal, local or

S . otherwlse or of any person or persons whomsoover whether
corperate or unincorporate.

fqi To grant Insurances or glve any guarantee against calls and
demands for contribution In respect of any liability incident to .
the ownership of any shares or stock in any company or undetr- :
taking.

il To grganr. insurances to or to guarantee the holders of, or persons
interested in, or proposing of intendlng to become holders of any

.. Shares, stock, or securities issued at a premium, or standing at 2

. :R-‘{;.P emium, against loss arising from redemption at par, depreciation

< “Tortherwise.

}e : TI@, words—"" exceft as aforesaid '’ In the second llne of
<N\ paragkaph 3(s) be deleted."’
z 7. 57’).7/5 o LS,

Chalrman.
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ATION,

MERS COMMERCIAL
\corporated under the

smpany 1s LIMITED.

this Eleventh day of

venty Flve,

ELL-TAYLOR,

of Joint Stock Companies.’

o I_I é /‘W

’// oy

s
L

Avon Insurance Company,

,

“THE COMPANIES ACTS, 1908 to 1917.

{s,

Memorandum of Association

The name of the Company is ** AVON INSURANCE COMPANY

LIMITED.”
" 2. The Registered Office of the Company will be situated In England.

f

COMPANY LIMITED 8Y SHARES." -

|

OF THE

Limited.

3. The objects for which the Company is established are all or any of
the following (and in construing the following sub-sections the scope of no
one of such sub-sections shall, In the absence of any express restriction,

* be deemed to fimit or affect the scope of any other such sub-sections,
and In so far as the same shall by statute be permissible, the following
objects and powers shall apply to the carrylng on of the Company's
business. In the United Kingdom of Great Britain and Ireland, and all
other countries)i—

(d) To carry on and transact in any part of the world afl kinds of

(b

(e}

insurance, re-insurance, indemnity, guarantee and casuaity
business which is now known ot which may herzafter be
devised.

To carry on the business of Fire Insurance in all lts branches
and any future devetopments of such business.

To grant insutagces against direct or Indirect injury to or
loss of property caused by or resulting from lightning,
hailstorm, tempest, earthquake, explosion, the overflow
or inundation of water, or other accident or misfortune
(whether of a like or different kind}, or wilful or malicious
injury, burglary or theft, or navai or military operations,
rlots, civil commotions, strikes, lock-outs, or other simllar
oceurrenges.
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The Companies Act, 1948. -

s k

Avon Insurance Com(
Limited.

SPECIAL RESOLUTION~_

PASSED |lth SEPTEMBER, 958, =~ ~© g:‘?

-

- IO
T J.!ﬂﬁﬁ

At an Extraordinary General Meeting of the above-named

npany, duly convened and held on the [ 1th day of September,
'8, the subjoined Special Resolution was duly passed:

“That the Articles of Association of the Company be
altered by deleting the existing Article No. 101 and by
substituting therefor the following new Article to be
numbered 101

10l. The Directors shall authorise the use of the

Seal under such regulations as they think fit provided

that the Seal shall be affixed to every document in

the presence of and attested by one Director and the
M\Gineral Manager or Secretary.”

. ) /gf 472//#& O aisman. \
@‘? : u;t{tﬂ 1A Ci.? ELK‘(} 4‘;1' f; \
T dedalt A

\ b(ﬁ tettn (HLA tas, R
L)

ans ol =
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The Companles Act, 1948

Company Limited by Shares

Avon Insurance Company,
Limited.

ORDINARY RES I@W@MREDI

PASSED |1th JUNE, 1989. 2 4 JUNM 1958

¢
[

At an Extraordinary General Meeting of the above-named
" mpany, duly convened and held on the lith day of June,
i..49, the subjoined Ordinary Resolution was duly passed:
““That the share capital of the Company be increased to
£ £200,000 by the creation of 180,000 new ordinary shares
of £1 each.”

Chalrman.
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THE COMPANIES ACT 1948

Pursuant to section 063

i aert the AVCON INSURANCE COMPANY
Name e ml e e e o et s @ s
of the
ompany | e e i e e o e o ormssnareas et oo Bansrie T K, :

LIMITED

Note.~This notice and a printed copy of the Resolution authorising the inorease must ho

)
- filed within 16 days after the passing of the Resolution. If default is made the
Company and every oflicet in default is liabloe to a default fine (sec. 63 (3) of the Act).
v TR
- escnled by 5%, A
& MESSRS. REYNOLDS & CO. fak Gy
2 RE N T
10. NEWHALL STREET. '® Ui 1859 ot
S

o BERMINGHAM 50

The Sollcitors® Law Statlonery Society, Limited,
12 Chancery Lane, W.(.2; 3 Bucklersbury, E.G.4; 49 Bedford Row, W.Q.1; 6 Victorin Street, S.W.l
15 Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3; 19 & 21 North John Street, Liverpool, 2
28-30 John Dalton Street, Manciiester, 23 75 St Mary Street, Cardiff; and 157 Hope Street, Giasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS,

LB206.20:5-55 Compunies 6A C 1&@ é ‘)(r\\
,

L0, AN



*% Ordinary,"
“Bxtra.

ordinary,” or
*Speeinl™,

Dated ths. . 4 2 day of

To THE REGISTRAR OF COMPANTIIS,

AVON INSURANCE COMPANY Limited, hereby gives you notice, pursaant to

Section 63 of the Companies Act, 1948, that by a *__ Ordinary
Resolution of the Company dated the Eleventh day of  June 19.59...

the Nominal Capital of the Company has been inereased by the addition thereto of
the sum of £ 180,000 Jbeyond the Registered Capital
of £ 20,000 ..~ % .

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Class of Shave of each Share

180,000 Ordinary £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, efc.)
subjeet to which the new shares have been, or are to be, issued ave as follows :—

Ranking pari passu in alli respects with the shares already
issued.

*« * I any of the new shares are Preference Shares state whelher they are redeemable or not.

¥ )/”
Nignature - ji?”" é of A

5, i) ome *
Stale whether Directur o M&M%

or Secretary |
-,

LSl 105.9

Note.—This margin is reserved for binding and must not be written across

Y
|

&

-



Aegls b |90 L ﬁ
ROV Y
THE STAMP ACGT 1891

(54 & 55 Vicr., Ca. 39)

Tumber of
‘ompany

COMPANY LIMITED BY SHARES

Statement of Increase of the PNominal

Oor

AVON INSURANCE COMPANY

LIMITED

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

NOTTE.——The Stamp duly on an inerease of N ominal Capital is Len Shillings for
every £100 or fraction of £100.

his Statement is to be filed with the Notice of lIncrease which must be filed

pursuant to Section 63 (1) of the Companies Act 1948, |If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,

4D
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
o —————TREGISTERED |
J 2 4 JUN 1959

wesented by

MESSRS. REYNOLDS & CO. me

R P T
(}}/&'-i, 3

ATy
AT
u"@‘ ’

PP A

10. NEWHALL STREET.
% N\

WD
Enr
BIRYLNGHAL, 3. S
S e ' T R
bt R HURINES
- — R
The Solicitors’ Law Stationery Soclety, Limited, ‘\ .
troet, SWV.1;

W.C.2; 3 Bucklersbury, C.G4; 49 Bedford Row, W.G.1; ¢ Victoria 8
33 19 & 21 North John Street, Liverpool,2;
Glasgow, C.2,

22 Chancery Lane,
15 Hanover Street, W.1; 53.59 Newhall Street, Birmingharn,
28-30 Jokn Dalton Street, Manchester, 23 75 St Mary Street, CardifT; 157 ¥ope Street,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND YORMS

Compaiies 6B
Boro. }
- )

¥3204.5-5-50



THE NOMINAL CAPITAL

or

AVON INSURANCE cowpany  Limited

has by a Resolution of the Company dated

__Eleventh.day_of.Jwne 1959 been increased by

the addition thereto of the sum of £...28%9%
divided into :(—

180,000 Shares of ... 8 each

Shares of. each

beyond the registered Capital Of e 20,000 o

-

t ) M
Signature el

Dated the 7 V day of 4 195.5%

e it vt o ] R ¥ Tt A R Sl Sty e

g

Note.—This margin is reserved for binding and must not be written across




% ol
COMPANIES
REGISTRATION]

Company Limited by Shares

Avon Insurance Company,
& Limited.

ORDINARY RESOLUTION

PASSED 10th NOVEMBER, 1966.

Company, duly convened and held jon theg QQGV\%& of
November, 1966, the subjoined Ordinaty Resolution was duly

- passed:
“That the share capital of the Company be and is hereby
increased to £500,000 by the creation of 300,000 new

& ordinary shares of £1 each.”

&




Number of R A /!01
'ompany /AL

4 r r 4
Footice of Hnrreage in Pominal Capital
e Pursuant to section 63
£asert the
Name
of the
IMPany AVON.. TNSURANCE COMPANY
LIMITED REGISTERED
23 NOV1%66
Nore.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (sec. 63 (3) of the Aot).

A filing fee of Gs. is payable on this Notics in addition to the Board of Trade

Registration ees (if any) and the Capital Duty payable on the increase of Capital.
(See Twelfth Schedule to the Act),

¢ vosented by

Rernolds & Co.,

10, Nevthall Streot,

M rmyinchan, 3.

Tho Solicitors' Law Stationery Society, Limited
191-192 Fleot Street, B.G.£; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victorin Street, S.W.1;
15 HManover Street, W.14 55-59 Newhall Street, Birmingham, 3; 31 Gharles Street, Cardiff 5 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Streot, Glasgow, .2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

F10370.20-12-02 Companies GA

o A



Ty» THE REGISTRAR OF COMPANIES.

. S
aen Tozurones Compane Limited, hereby gives you notice, pursuant to

;';é";"ﬁﬂ": Sention 63 of the Companies Aet, 1948, that by ans Ovdinazer -

ordinary”’, or

“Spocil” Resolution of the Company dated the__ terth day of _dovelox 1966,

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £__ 200,000 beyond the Registered Capital

of £.200,000

The additional Capital is divided as follows s—

Nominal amount
Number of Shares COlass of Share of each Share

300,000 Ordinary 21

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

_subject to which the new shares have been, or are to be, issued are as follows —

a

Ranking pari passu in all respects with the shares already
issued.

*.* If any of tho new shares are Preforonce Shares state whether they are rcdcemablo or nob.

Stgnature, ) / ‘iﬂ//‘/@i

State ;vhether Direotor}
or Sceretary

Secretarr

Dated the 10k

day of . Novcder 1964

Note.—This margin is reserved for bimiing an

~
o

t not be written across

g mus
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Number of)

Tompuny )

AR
z',(«.,.t.c_j / ‘ Y
7

Form No, 26a

THE STAMP ACT, 1891

(54 & 55 Vior., CH. 39)

or

AVON_DHASTIRAMCE _COMPAITY.

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

NOTE.—The Stamp duwly on an increase of Nominal Capii
every £100 or fraction of £100.

Section 41 of the Finance Act, 1933.

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and

BEGISTERED
nl 18 %%z ﬁig{iw%& for

|

‘his Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

“wegented by
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Bevnolds & Co.,

10, Newhall Street,

4

SEC. 49(5), FINA

NCE ACT 1972

G Ln T ALLAWABLE| £ foeo
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—_ e i ;
Lo A:Jo%r\ﬁ?o\ { jobd
L g
w s s ARl we a-vs

3
Biratinchamn, 3.

REFEWECE No,

RrprcH 12076

v

e e e T o dmat aa

John Street, Liverpool,2;

4088,134-00

The Solicitors' Law Stationery Sactety, Limlted.
191-192 Fleet Street, E.C4; 3 Bucklersbury, E.Cid; 49 Bedford Row, W.C.}; 6 Victoria Street, S.W.13
15 Hanover Street, W.1; 55.59 Newhalt Street, Birmingham, 3 : 31 Gharles Street, Cardlif; 19 & 21 North

28-30 John Dalton Street, Manchester, 2;

157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORBIS
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THE NOMINAL CAFITAL

oF

~
<

foron. Tnouranee Company,
has by a Resolution of the Company dated

__10th. Joverber 1965... been increased by

the addition thereto of the sum of £.aco,000 )

divided into :(—

300,000 Shares of .81 each

Shares of each

beyond the registered Capital of._s200,000

Signature 37/ %

(State whether Director or Secrefary)_.. . Secrehayy

Dated the 10th day of__lovenher 196_6

Limited i

[T & .

3

Note—This margin Is reserved for binding ard must not be written across -

&
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Form No, R.5.

/ NO FEE PAYABLE
NO. OF COMPANY....2000 //'7\

THE COMPANIES ACTS 1948 to 1967.

Notice of place where copies of Directors’ written
service contracis or memorandums thereof are kept
or of any change in that place.

Paursuant to Section 26 (3) of the Companies Act 1967,

Nommo of Compamny.... s AVOH. THSTRMICE COMBANTY

.......... LIMITED

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

S e sm TRl e

o we e T

e

To the REGISTRAR OF COMPANIES.

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

(8) of Section 26 of the Companies Act 1367, t$hat copies of Directors’ written service

contracts or memorandums thereof are kept at the. Registersd. QEficd,. ek

Office, Stratford-on-Avon, Warwickshive.

-----------

N D)
(Signed) /) 7 Df‘ﬁ'—v"’[@)

(State whether Director or Secrelary ) SEOTETBIN ..rcormmssimm st s s

DATE 27th November 19.67

CAT. No. CFR.5.

JORDAN & SOINS, LTD, SHAW & SONS LTD.
116, Chancery Lanc, London, wW.C2 7,8 & 9, Fetter Lane, Lopdon, E.C.4.
Law Stationers and Company Repistration Agents. E)

W
4

Vo P
Lol 4

Presented by
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Form No. R,B,
NO FEE PAYABLE

NO. OF COMPANY......202008 /// 4 ‘3

THE COMPANIES ACTS 1948 1o 1267.

Notice of place where register of Directors’ interests in
shares in, or debentures of, a company or its asscciated
companies is kept or of any change in that place.

Puyrsuant to Section 29 (8) of the Companies Act 1967,

Name of Company.... HE. AVQN THSURANCE, COUDANY ..o ssrssssmssssrsssssssnsesns

To the REGISTRAR OF COMPANIES.

The above-named company hereby gives you notice, in accordance with subsection
(8) of Section 29 of the Companies Act 1967, that the register of Directors’ interests
in shares in, or debentures of, the company or any associated companies is kept at

the Registered Office, Church Straet, Stratford-on-Avon, Warwickshire.

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

, J/D 7
Sigued) (_D\/ ‘B?cf’é{qﬁ

(State whether Director or Secretary)...S8eTetaxy

DATE 27th November 19 67

..........

CAT. No, CFR.6.
JORDAN & SONS, LTD, SHAW & SONS LTD,
116, Chancery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, E,.C4,

Law Stationers and Company Registration Agents,

Sano (¢}

Presented by Pres;:}‘;m tge Ref_erence
%\( \ ]\ + \

N q\\

--------------
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C/\\OO he Companies Acts 1948 to 1967

0\ @

- Avon Insurance Company,
[ W " Limited.

© SPECIAL RESOLUTION

PASSED [3th MARCH, [969.

At an Extraordinary General Meeting of the above-named Company,
‘ duly convened and held on the i3th day of March, 1969, the subjoined
; Special Resolution was duly passed:
¥ N dqfd(f'l\
B THAT the Memorandum of Assoclation of the Company be altered bz:& j
. paragraph (ee) of clause 3 and substituting the following new paragrap
to be lettered *'(ee)”’ =

“3(ee) To make donations and subscriptions to any person, company
or associition znd to grant penslons, atlowances or gratuities
to officers or employees of tEe Company who retire or other-
wise leave the service of the Company or to widows or other

. dependants of deceased officers or employees (whether or not

e such officers or employees were in the service of the Company

17 at their respective deaths) and to establish and support, or

contribute towards the establishment and support of pension
funds, sickness and superannuation funds and provident funds
of all kinds for alt or any of such persons as aforesald or in
which such persons or any of them are or may be interested
and to establish and support, or to aid in the establishment
and support, of any schools and any educational, scientific,

< Ty Ty o

e A T

? fiterary, religlous or charitable institution or trade socletles
or companles, whether such societies or companies be solely /
connected with the business carried on br the Company or 17
not, and any club or other establishment calculated to advance g
) the Interests of the Company or of the persons employed °//
by the Company."
- M ’ ‘;?;c oY
v gyt t: ”‘6-, w0 -
P . Chairman.?
et b g -! SR C s
R Coa i
‘- 4 [ [V ! F :
Sl =0 PO AN CORPINIES REGISTRATION
o T2 APR 1969
fr)\ 20 OFFICE 30|
/ L

i .30



b

R A R S

A T

?
5
.

e T

~T

©

©

~10 4ol

THE COMPANIES ACTS 1948 TO 1957,

COMPANY LIMITED BY SHARES,

Memorandum

AP
Artieles. of Association
COF THE

Avon Insurance
Company, Limited.

lacorporated the |1th day of November, 1925,
No. OF CERTIFICATE, 209606,

REYNOLDS & CO.,

Solicitors,

BIRMINGHAM,
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THE COMPANIES ACTS 1948 TO 1967.

Vi
P4 COMPANY LIMITED BY SHARES
% N
24| %"
. Memorandum of Association
OF THE

Avon Insurance Company,

Limited.

f. The name of the Company Is “AVON INSURANCE COMPANY

{ LIMITED.”

D

2. The Registered Office of the Company wiil be situated In England,

b 3, The objects for which the Company is established are all or any of
: the following (and in construlng the following sub-sections the scope of no
;; one of such sub-sections shall, In the absence of any express restriction,
1 be deemed to {imit or affect the scope of any other such sub-sections,

K and in so far

as the same shall by statute be permissible, the foliowing

b objects and powers shall apply to the carrying on of the Company's
‘ business In the United Kingdom of Great Britain and lIreland, and all
other countries)—

P.
E © ()

)

()

“4/\.1 l'};
=
nl
§E o
© LD
ﬁ 5 7L

~
W@n e 33 L

J | o .
tlo d Haa. 1245 Tl 4 51

! J o 2

To carry on and transact In any part of the world all kinds of
insurance, re-insurance, Indemnity, guarantee and casualty
business which Is now known or which may hereafter be
devised,

To carry on the business of Fire Insurance in all its branches
and any future developments of such business.

To grant insurances against direct or indirect injury to or
loss of property caused by or resulting from lightning,
kallstorm, tempest, earthquake, explosion, the overflow
or inundation of water, or other accident or misfortune
(whether of a like or different kind), or wilful or mallclous
Tnjury, burglary or theft, or naval or military operations,
riots, clvil commotions, strikes, lock-outs, or other similar
OCCUTTeRces,

]

Lo 2,

¥
Foor -
4850 v {
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RLOSTAGA / 133,

The Companies Acts 1948 to 1967,

Company Limited by Shares

Avon Insurance Company,
Limited.

ORDINARY RESOLUTION

PASSED 9th MAY, 1974,

At an Extraordinary General Meeting of the above-named
>mpany, duly convened and held on the 9th day of May,
‘74, the subjoined Ordinary Resolution was passed:

“That the share capital of the Company be and is hereby

increased to £1,000,000 by the creation of 500,000 new

ordinary shares of £1 each,”

Vonsr, %% Chairman, \
/ - 2_4...:&7;\'”0"
i k,/ﬂ
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Form No, 10/10A

No. of Company...... 209606 (3 ']L

THE COMPANIES ACTS 1948 to 1967

% of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES
AVON INSURANCE COMPANY

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act {948,

that by a §  ORDINARY Resolution of the Company dated the
Ninth day of Mey 19 74 the nominal capital of the

Company has been increased by the addition thereto of the sum of £ 500,000

beyond the registered capital of £ 500,000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount

of each share
500,000 Crdinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc))
subject to which the new shares have been, or are to be, issued are as follows;—

Ranking pari passu in all respects with the shares already issued

State whether Director
or Secretary

Dated the.....195 day of B o, 19..74

Presented by Presentor’s Reference..... VEG/CCB

Avon Insurance Company Limited

1Y

COMPAIIES FRUSTRATION]
45 WEY 1074 f
-39 D‘!‘HCE a9 '.L

7wy

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



COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association .

OF THE

Avon Insurance

. -

Company, Limited.

M/,xz.:.x:ﬂ:*«l‘
Incarporated the | Ith day of November, 1925, ﬁ) h *wﬁg

AH
No. OF CERTIFICATE, 209606, L

e
A v }
. I
d B d

CUiFE o owt e tod ;
- sk (V4
52 GFF!QE"K"_A:!

o

REYNOLDS & COQ.,
Solicitors,
BIRMINGHAM.

T et T
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i e a2 e o L
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THE COMPANIES ACTS 1948 TO 1947,

COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association

OF THE

Avon Insurance
Company, Limited.

ID'}S

Incorporated the |lth day of November, 192
No. OF CERTIFICATE, 209606,

REYNOLDS & CO.,
Sollcitors,

BIRMINGHAM.
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The Companies Acts 1948 to 1967.

Company Limited by Shares

Avon Insurance Company,
Limited.

ORDINARY RESOLUTION

PASSED 14th NOVEMBER, 1974

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the |4th day of November,
1974, the subjoined Ordinary Resolution was passed:

“That the share capital of the Company be and is hereby

increased to £2,000,000 by the creation of 1,000,000 new

ordinary shares of £| each.”
/ Chafrmctm.‘
58|
e e S
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* DELETE" and
Statement " jn
casey where a
SEPARATE
scatement is
necessary; sce
overieaf for notes,

Insere name
of Company.

ot State whether

)rdlnary or
Extraordinary
or Special
Resolution,

Ifany of the new
shares are

Preference Shares
& sate whether they
are redeemable o

1
- .
/}9 4 C‘ B ¢ Form No, 10;10A
No. of Company.......209606 | ! /1

THE COMPARIES ACTS 1948 to 1967
Notice and-=Statement® of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

AVON INSURANCE COMPANY

Limited, hereby gives you notice, pursuant to Sectfon 63 of the Companies Act 1948,

that by a + ORDINARY Resolution of the Company dated the
fourteenth day of November 1974 the nominal capital of the
Company has been increased by the addition thereto of the sum of £ 1, 000, 000
beyond the registered capital of £1, 000, 000 e
uq;

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount

1, 000, 000 Ordinary of e;Ch share
1

The conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Rarking pari passu in all réspects with the shares already
issued, except that 500,000 of the new shares, together with
250, 000 shares comprising the unissued capital of ‘the compaxy

T e space Is immediately prior ‘o this increase, were issued on 20th November,

Insufficient the
condltions should
be set oyt

separately by way of

anaexure.

1974 on the basis that such shares should not rark for any
dividend in respect of the year ending 31st Decen ery, 1974.

Signature : /\AV/ %{@11 T st

State whether Director Seoretary
or Secretary

Dated the,...2 _day of. November i9.74
Presented by Presentor's Reference.... WEC/CCBTW |

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

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

--------------------
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ﬁ THE COMPANIES ACTS 1948 TO 1967,
%4
L_ }gJ COMPANY LIMITED BY SHARES.

fo
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Memorandum
AND '
Articles of Associationj
CF THE

Avon Irsurance
Company, Limited.

Incorporated the | [th day of November, 1925,
No. OF CERTIFICATE, 209606.

REYNOLDS & CO,,

Solicitors, L

BIRMINGHAM,
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THE COMPANIES ACTS 1948 TO 1967,

COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association

OF THE

Avon lnsurance
Company, Limited.

Incorporated the | 1th day of November, 1925,
No. OF CERTIFICATE, 209606.

REYNOLDS & CO.,
Sollcltors,

BIRMINGHAM.
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The Companies Acts 1948 to 1976

Company Limited by Shares

Avon Insurance Company
Limited,

At an Extm;.ordinary General Meeting of the above-named
Company, duly convened and held on the 17th day of January,
1979, the subjoined Ordinary Resolution was passed:

"That the share capital of the Company be and is hereby
increased to £5,000,000 by the creation of 3,000,000 new

ordinary shares of £1 each,”

Chairman

ApQeob,
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Oy ® THE COMPANIES ACTS 1348 TO 1967,

COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association

OF THE

Avon Insurance

e a2 w e

Company, Limited. -

Incorporated the [1th day of November, 925,
No. OF CERTIFICATE, 209606, ‘
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REYNOLDS & CO.,
Solicitors,

BIRMINGHAM,
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The Companies Acts 1848 to 1976.

Company Limited by Shares

b

Avon Insurance Company,
Limited.

ORDINARY RESOLUTION

PASSED 17th JANUARY, 1979

At an Extraordinary General Meeting of the above-named

Company, duly convened and held on the 17th day of
January, 1979, the subjoined Ordinary Resolution was
passed :
»That the share capital of the Company be and is hereby
increased to £5,000,000 by the creation of 3,000,000
new ordinary shares of £1 each.”
RALPH CARY,
Chairman.
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THE COMPANIES ACTS 1948 TO 1967,

COMPANY LIMITED BY SHARES.

Memorandum

AND

Articles of Association

OF THE

Avon Insurance
Company, Limited.

Incorporated the 1th day of Novemirer, 1925,
No. OF CERTIFICATE, 262506

REYNOLDS & CO.,
Solicitors,
BIRMINGHAM,
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No. 209606

CERTIFICATE OF INCORPORATION,

% hereby Certifp that THE FARMERS COMMERCIAL

. INSURANCE COMPANY LIMITED, is this day Incorporated under the

Companies Acts, 1908 to 1917, and that the Company is LIMITED.

(Biven under my hand, at London, this Eleventh day of

November, One Thousand Nine Hundred and Twenty Five.

A. E. CAMPBELL-TAYLOR,
Registrar of jaint Stock Compales.

‘ Fees and Deed Stamps  £10 : 10 : 0

o

Stamp Duty on Caplital £200 : 0

. ——
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THE COMPANIES ACT, 1929,

THE FARMERS COMMERCIAL
INSURANCE COMPANY, LIMITED.

SPECIAL RESOLUTION
Passed 13th August, 1931,

AT AN EXTRAORDINARY GENERAL MEETING of the
above named Company, duly convened and held on the 13th day of August,
1931, the special sub-joined resolution was duly passed:

“ That the name of the Company be changed to the
AVON INSURANCE COMPANY, LIMITED.”

Secretary.
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No, 209606

CERTIFICATE OF CHANGE OF NAME.

3 bereby Certify, that THE FARMERS COMMERCIAL
INSURANCE COMPANY, LIMITED having, with the sanction of a Special
Resolutlon of the said Company, and with the approval of the BOARD OF
TRADE, changed its name, Is now called AVON INSURANCE COMPANY,

LIMITED and | have entered such new name on the Register accordingly.

Given under my hand at London, this thirty-firse day of
August One Thousand Nine Hundred and Thirty-one.

F. GREENWOOD,
Registrar of Companies.

Col
194



No. 209606

CERTIFICATE OF CHANGE OF NAME,

3 bevebp Cettify, that THE FARMERS COMMERCIAL
INSURANCE COMPANY, LIMITED having, with the sanction of a Special
Resolution of the said Company, and with the approval of the BOARD OF
TRADE, changed Its name, is now called AYON INSURANCE COMPANY,

LIMITED and | have entered such new name on the Register accordingly.

@Given under my hand at London, this thirty-first day of
August One Thousand Nine Hundred and Thirty-one.

F. GREENWOOD,
Registrar of Companies.
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The Companies Act, 1948,

Avon Insurance Company,
Limited.

SPECIAL RESOLUTION

PASSED 10th FEBRUARY, 1949,

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the 10th day of February,
1949, the subjoined Special Resolution was duly passed:

“ That the Regulations contained in the document to
“be produced and considered at the Meeting be
* adopted as the regulations of the Company to the

“ exclusion of all the existing regulations thereof.”

ARTHUR HY. PEARCE,

Chalrman.
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THE COMPANIES ACT, 1948.

Avon lnsurance Company,
Limited.

SPECIAL RESOLUTION PASSED 9th APRIL, 1953.

AT AN EXTRAORDINARY GENERAL MEETING of the above-
named company, duly convened, and held ot the reglstered office of the
com ar:(. at Church Street, Stratford-upon-Avon, Warwickshire, on the
nlntﬁ ay of April, one thousand nine hundred and fifty-three the
sub-joined resolution was duly passed as a special zeselutlon:

RESOLUTION
“ That the Memorandum of Assoclation of the company be amended
as follows:
The words  except marine Insurance, life assurance and bond
investment "’ In paragraph 3(a) be deleted.
Paragraph 3(m) be re-designated 3(m) (/).
The following additicnal paragra,;hs be added:

3(m)lt  Tograntassurances on lives, payable on deathor on the attainment
of a certaln age, or on any other contingency connected with
the duration of life.

3(m)iti  To grant annuities of 21l kinds whether dependent on human ife
or otherwise and whether perpetual or terminable and whether
immediate or deferred and whether contingent or otherwlse.

3(m)lv  To grant insurances against every description of marine risks and
aerial navigation risks which may legally be undertaken, refating
to the perils of the sea and air, fire, war reprisals, and all other
risks ofPa like natuse incidental to navigation (marine or aerial)
ships, aeroplanes, vessels, and craft of all descriptions, and also
the freights, goods, merchandise, cargo, earnings, and property
whatsoever, In or on board of the same, whether property of
members of the company, or otherwise, howsoever, so far as
the same may be effected or made according to law.,

3(myv  To insure all other matters and things which lawfully may or can
be from time to time insured, or be the subjecc of Insurance
against perils of the sea or alr, and also generally to carry on all
other branches and departments of the business of marine and
aerial navigation insurance.

3(mvi  To grant insurances or give any guarantee in relation to any
stock, shares, debentures, debenture stock, bonds, obligations
or securities issued by or having any guarantee of any company
or Institution or of any authority supreme, municipal, iocal or
otherwise or of any person or persons whomsoever whether
corporate or unincorporate,

3(mpii  To grant insurances or give any guarantee against calls and
demands for contribution In respect of any liability incident to
th;z ownership of any shares or stock in any company or under-
taking,

3(mviil  To grant Insurances to or to guarantee the holders of, or persons
interested In, or proposing or intending to become holders of any
shares, stock, or securities issued at a premium, or standing at 2
premium, against lossarising from redemption at par, depreciation
or otherwise.

The words—* except as aforesald " In the second line of

paragraph 3(s) be deleted.”
S, R. HENSON,

Chafrman.
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The Companies Act, {948.

Avon Insurance Company,
Limited.

SPECIAL RESOLUTION

PASSED |lth SEPTEMBER, 19586,

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the | |th day of September,
{958, the subjoined Special Resolution was duly passed:

“That the Articles of Association of the Company be

altered by deleting the existing Article No. 10§ and by
substituting therefor the following new Article to be
numbered 101

10l. The Directors shall authorise the use of the
Seal under such regulations as they think fit provided
that the Seal shall be affixed to every document in
the presence of and attested by one Director and the
General Manager or Secretary.”

S. R. HENSON,
Chairman.

b
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The Companies Act, 1948.
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- * Company Limited by Shares

Avon Insurance Company, - '
Limited.

k.

=
) ~

ORDINARY RESOLUTION | (

PASSED lth JUNE, 1959,

e S T s N

iy gt - A

N At an Extraordinary General Meeting of the above-named
3 Company, duly convened and held on the 11th day of June, Com
‘ Nov

pass

1959, the subjoined Ordinary Resolution was duly passed: ;
“That the share capital of the Company be increased to
£200,00G by the creation of 180,000 new ordinary shares

) of £1 each.”

| S. P. HENSON,
; Chairman.
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The Companies Act, 1948.

Company Limited by Shares

Avon insurance Company,
Limited.

ORDINARY RESOLUTION

PASSED 10th NOVEMBER, 1966.

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the 10th day of
November, 1966, the subjoined Ordinary Resolution was duly
passed:

“That the share capital of the Company be and is hereby

increased to £500,000 by the creation of 300,000 new

ordinary shares of £ each.”

JAMES H. GRAY,
Chatrman.
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The Companies Acts [948 to 1967.

Avon Insurance Company,
Limited.

SPECIAL RESOLUTION

PASSED i3th MARCH, 1969,

At an Extraordinary General Meeting of the above-named Company,
duly convened and held on the I3th day of March, 1969, the subjoined
Speclal Resolution was duly passed:

THAT the Memorandum of Association of the Company be altered by
deleting Earagraph (ee) of clause 3 and substituting the following new
paragraph to be lettered “(ee)” :-

“3(ee) To make donations and subscriptions to any person, company
or association and to grant pensions, sllowances or gratulties
to cfficers or employees of cﬁe Company who retire or other-
wise leave the service of the Company or to widows or other
dependants of deceased officers or employees (whether or not
such officers or employees were in the service of the Company
at their respective deaths) and to establish and support, or
contribute towards the establishment and support of pension
funds, sickness and superannuation funds and provident funds
of all kinds for all or any of such persons as aforesald or In
which such persons or any of them are or may be interested
and to establish and support, or to aid in the establishment
and support, of any schools and any educational, scientific,
literary, religious or charitable insticution or trade societies
or companies, whether such socleties or companles be solely
connected with the business carried on by tﬁe Company or
not, and any club or other establishment calculated to advance
the interests of the Company or of the persons employed
by the Company.”

JAMES H. GRAY,

Chairman.
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The Cormnpantes Acts 1948 to 1967,

Company Limited by Shares

Avon Insurance Company,
Limited.

ORDINARY RESOLUTION

PASSED 9th MAY, 1974,

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on the 9th day of May,
1974, the subjoined Ordinary Resolution was passed:

“That the share capital of the Company be and is hereby

increased to £1,000,000 by the creation of 500,000 new

ordinary shares of £1 each.”

JAMES H. GRAY,
Chairman.
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The Companies Acts 1948 to 1967.

Company Limited by Shares

Avon Insurmnce Company,
Limited.

ORDINARY RESOLUTION

i
; PASSED l4th NOVEMBER, 1974

e e

At an Extraordinary General Meeting of the above-~named

J Company, duly convened and held on the l4th day of November,

{
1 1974, the subjoined Ordinary Resolution was passed:
“That the share capital of the Company be and is hereby

increased to £2,000,000 by the creation of 1,000,000 new

ordinary shares of £l gach.”

JAMES H. GRAY,
Chairman.
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THE COMPANIES ACTS 1948 TO 1967,

COMPANY LIMITED BY SHARES.

Memorandum of Association
OF THE
Avon Insurance Company,
Limited.

i. The name of the Company Is “AVON INSURANCE COMPANY
LIMITED.”

2. The Registered Office of the Company wiil be situated In England,

3, The objects for which the Company is established are all or any of
the follnwing (and in construlng the following sub-sections the scope of no
one of such sub-sections shali, in the absence of any express restrictlon,
be deemed to limit or affect the scope of any other such sub-sections,
and in so far as the same shall by statute be permissible, the following
objects and powers shall agply to the carrying on of the Company's
business in the United Kingdom of Great Britain and Ireland, and all

other countriesy—
() Tocarryon and transact in any part of the world all kinds of
insurance, re-insurance, indemnity, guarantee and casualty
business which Is now known or which may hereafter be

devised.

(b) To carry on the business of Fire Insurance In all Its branches
and any future developments of such business.

(¢) To grant insurances against direct or indirect injury to or
loss of property caused by or resulting from lightning,
hailstorm, tempest, earthquake, explosion, the overflow

or inundation of water, or other accident or misfortune
(whether of a like or different kind), or wilful or malictous
injury, burglary or theft, or naval or milicary operations,
riots, clvil commotions, strikes, lock-outs, or other similar

occurrences.

YT T
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To carry on the businesses of Boiler, Engine, Machinery, and
Motor Car [nsurance In 21l its branches, and to insure agalnst
loss or damage occasioned by or arlsing out of the break-
down of machinery of all kinds, and to grant insurances of
all kinds against loss or lability In connection with the
ownership, occupation, or management of property.

To carry on the business of Accident Insurance in all its
branches and every future development of such business and
to grant insurance agalnst loss, injury or damage occasioned
to human beings by their sickness or disease.

To carry on the business of Employers’ Liatility Instrance
in all its branches and any future developments thereof,

To Insure horses, cattle, sheep, and live stock, and animals
of all kinds against discase, sickness, accident or death,
or the happening or non-happening of any other event.

To guarantee the fidelity of persons filling or about to fill
situatlons of trust or confidence and the due performance
and discharge by such persons of all or any of the duties
and obligations Imposed on them by contract or otherwise
and to guarantee the performance and discharge by recelvers,
iquidators, committees, guardians, executors, adminlstra-
tors, trustees, attorneys, brokers and agents of their
respective dutles and obligations and generally to carry on
the business of Fidelity Insurance in alt its branches and any
future developments thereof.

To guarantee and indemnify suretles, trustees, employers
and others against loss or liability by reason of the bank-
ruptcy, Insolvency, misconduct, larceny, or f{raud of
principals, co-trustees, agenis, or any other persons.

To guarantee the performance of contracts of all kinds,

To undertake (either alone or in conjunction with any other
corporation or corporations or individual or individuals
and elther with or without remuneration) all or any of the
offices of executor, admlinistrator, trustee, receiver,
liquidator Swhether official or otherwise}, manager,
attorney, delegate, substltute, treasurer, auditor, and any
other offices or situations of trust or confidence and to
perform and discharge the dutles and functions Incldent
thereto and to enter into any necessary bonds in connection
therewith and generally to transact all kinds of trust and
agency business,
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To grant Insurances agalnst los or the refusal of the renewal
of publicans’ and other licences whether owing to the
misconduct of a llcensee or otherwlise,

To grant insurances agalnst Joss arising from the miscarriage
or loss of or injuiry to title deeds or other Instruments,
documents and securities.

To grant assurances on lives, payable on death or on the
zttainment of a certaln age, or on any other contingency
connected with the duration of fife,

To grant annuities of al} kinds whether dependent on human
Iife or otherwise and whether perpetual or terminzble and
whether 1mmediate or deferretrand whether contingent or
otherwise,

To grant Insurances against every description of marine
risks and serlal navigation risks which may legally be under-
taken, relating to the perils of the sea and alr, fire, war
reprisals, and all other risks of a like nature Incidental to
navigation ﬁmarlne or aerjal) ships, aeroplanes, vessels, and
craft of all descriptions, and also the freights, goods,
merchandise, cargo, earnings, and property whatsoever,
in or on board of the same, whether property of members of
the company, or otherwise, howsoever, so far as the same
may be effected or made according to law.

To Insure all other matters and things which lawfully may
or can be from time to time Insured, or be the subject of
insurance against perils of the sea or air, and also generally
to carry on all other branches and departments of the
business of marine and aerial navigation Insurance.

To grant insurances ot give any guarantee in relation to any
stock, shares, debentures, debenture stack, bonds, obliga-
tions or securitles issued by or having any guarantee of any
company or Institution or of any authority supreme,
municipal, local or otherwise or of any person or persons
whomsoever whether corporate or unincorporate.

To grant insurances or give any guarantee against calls and
demands for contributlon in respect of any liabillty Incident
to the ownership of any shares or steck in any company or
undertaking.

To grant insurances to or to guarantee the holders of, or

ersons Incerzsted In, or proposing or intending to become
Ko[ders of any shares, stock, or securities issued at a
premium, or standing at a premium, against loss arising
{from redemption at par, depreciation or otherwise.
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To grant guarantees or indemnities to trustees, executors,
administrators, bankers, agents and others (whether filling
simllar positions or not) distributing, disposing of or dealing
wlith any property or making any payments against clalms
by other persons whether arising under any will, deed,
instrument or other documents or otherwise howsoever,

To contract with leareholders, borrowers, fenders, annuit-
ants and others for the establishment, accumulation, pro-
vision and payment of sinking funds, redemption funds,
depreciation funds, renewal funds, endowment funds
and any other special funds and that either in consideration
of a lump sum or of an annual premium or otherwise and
generally on such terms and conditions as may be arranged.

To purchase and deal in reversionary interests absolute or
contingent and estates for life whether determinable or
not In property of all kinds and to acquire or extinguish by
purchase or surtender any policy, security, contract or
grant issued or assumed or taken on by the Company or
any other Company.

To grant insurances against disturbance or Interruption of
trade and loss of business or profits and any other loss or
liability in connection with any business or contract arlsing
from zny cause whatever.

To grant insurances against loss or damage arising from any
contingency whatsoever or the happening or non-happening
of any event.

Generally to carry on and transact every kind of Insurance
and re-insurance KUslness whether now known or hereafter
devised, and to make, grant, or issue such policles, contracts
of Insurance, contracts of indemnity, bonds and other
Instruments, to make such arrangements with policy
holders and others as may be necessary or expedicnt for
carrying on and transacting such business and to appoint
agents and others for the purpase of obtaining or intro-
ducing business on such terms as to salary, commission,
percentage, remuneration and otherwise as the Directors
of the Company may think fit.

To re-insure or in any other way provide against all or any
Eart of the liability of the Company upon any polley issued
y the Company and to undertake all kinds of re-insurances
or counter Insurances of a kind similar te any of the
businesses of the Company or connected therewith,

()

)

()

(*

(7]

(2

(aq)

el L IR I ]

YN O < ]



()

0

w)

)]

(2)

(aa)

15

To act as agent or broker for any Life or other Insurance
Office or Company for the purpose of promoting and
arranging business between members of the Company, or
any Corporation, Company, persons or person, and any
such Life or other Insurance Office or Company, whether
of a kind which this Company is authorised to transact on
{ts own account or of any other nature.

To enter into any arrangements with any Government or
with any authority, municipal, local or otherwise, and to
obtain from any such Government or authority all rights,
concessions and privilezas that may seem conducive to the
Company's objects or any of them,

To carry on any other business which is usually or may seem
to the Company capable of being convenlently carried on
in connection with such business and calculated, directly
or indirectly, to enhance the value of or render profitable
any of the Company’s property or rights.

To purchase, take on lease or In exchange, hire or otherwise
acquire and hold for any estate or interest any fands,
buildings, easements, rights, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any
kind necessary or convenlent for the purposes of or In
connectlon with the Company's business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter and maintain
any bulldings or works necessary or convenient for the
Company's business, and to centribute to or subsidize the
erection, canstruction and maintenance of the same.

To borrow or ralse or secure the parlmem; of money for the
purposes of or in connection with the Company's business.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future,
and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or discount
and for such consideration and with such rights, powers
and privileges as may be thought fit, debentures, mortgage
debentures, or debenture stock payable to bearer or
otherwise, and either permanent or redeemable or repay-
able, and collaterally or further to secure any securitles of
the Company by a trust deed ar other assurance.
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{bb) To issue and deposit any securities which the Company has

{c<)

(dd)

(ce)

Clouse 3(ee) o5
substituted by
Special Resoiution
bassed 13th Moarch,
1969,

(ff)

(gg)

power to Issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by
way of security for the performance of any contracts or
obligatlons of the Company or other persons or corporations
having dealings with the Company.

To receive money on deposit or foan upon such terms as the
Company may approve, and to guarantee the debts and
contracts of any person, partnership or Company.

To make advances, with or without security, and upon such
terms as the Company may approve, and generally to act
as bankers for any perscn or corporation having dealings
with the Company.

To make donatlons and subscriptions to any person, company
or assoclation and to grant pensions, allowances or gratulties
to officers or employees of the Company who retire or
otherwise leave the service of the Company or to widows or
other dependants of deceased officers or employees (whether
or not such officers or employees were in the service of
the Company at their respective deaths) and to establish and
support, or contribute towards the establishment and
support of pension funds, sickness and superannuation funds
and provident funds of all kinds for all or any of such persons
as a&resald or [n which such personsor any of them are or
may be Interested and to establish and support, or to ald in
the establishment and support, of any schools and any
educational, scientific, literary, religlous or charitable
Institution or trade societies or companies, whether such
socletles or companies be solely connected with the business
carried on by the Company or not, and any club or other
establishment calculated to advance the interests of the
Company or of the persons employed by the Company.,

To make, accept, endorse and exscute promissory notes,
bills of exchange and other negotlable Instruments.

To Invest and deal with the moneys of the Company not
immediately required, in such manner as may from time to
time be determined, and generally to carry on or transact
any financial business whatsoever, and to subscribe for,
underwrie, purchase, sell, acquire, give and obtaln options
over, obtaln and grant advances upon, make bargains In
and deal in any manner in or with shares, stocks, securitles,
or obllgations of any kind whatever, or any rights relating
thereto, and to enter into arrangements for the Jelnt
disposal or acquisition of the same, or any of them, or any
Interest therein,
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(Rh) To pay for any property or rights acquired by the Company,

(i)

un

(kky

(m

(mm)

either In cash or fully or partly paid-up shares, with or
without preferred or deferred rights in respect of dividend
on repaﬁment of capital or otherwise, or by any securitles
which the Company has power to Issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, either In
cash, by instalments or otherwise, or in fully or partly
pald-up shares of any company or corporation with or
without deferred or preferred rights in respect of dividend
or repayment of capital or otherwise, or In debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or cor('iporatlon. or partl
In one mode and partly in another, and generally on suc
terms as the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or securities so
acquired.

To enter into partnership or any joint-purse arrangement
or any arrangement for sharing profits, union of interests ar
co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such company.

To establish or promote or assist or coneur In establishing
or promoting any other company In any part of the worid
whose ebJects shall include the acquisition and taking over
of all or any of the assets and ilabllitles of or shall be in any
manner cai::ulated to advance directly or Indirectly the
objects or interests of this Company and to acquire and
hold shares, stock or securities of and guarantee the pay-
mant of any securities Issued by or any other obligation of
any such company.

To pay commisslons to any person, firm or Company, In
consideration of his or thelr subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any
shares in which this Company may be, or may be about to be,
interested, and in consideration of his or their procuring
or agreelng to procure subscriptions, whether absolute o
conditional, for any shares in this Company or in any such
Company as aforesald,

To give to any person, firm or Company subseribing or
procuring or contracting to procure subscriptions for the
capital, debentures or debenture stock of, or rendering
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financial or other assistance to this Company, or any Com.
pany or undertaking in which this Company is interested,
fn additlon to any other form of remuneration, the right
to subscribe for and recelve an allotment of any of the
shares or other securities for the time being unissued of
this Company upon such terms as the Company may think
expedient, or the right to underwrite at a specified com-
misston any shares, debentures or debenture stock to be
offered at any future time by the Company for subscription,
whether witzin a specified time or generally,

To purchase or otherwise acquire and undertake all or
any part of the business, property, liabilities and transactions
of any person, firm or company, carrying on any business
which this Company Is authorised to carry on, or possessed
of property suitable for the purposes of the Company, or
to promote any company or companies for the above
purpose,

To sell, improve, manage, develop, turn to account, ex-
change, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other rights of and over,
and in any other manner deal with or dispose of the under-
taking and all or any of the property for the time being of
tge [f?mpany for such consideration as the Company may
think fit.

To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly pald-up shares or
otherwise} of the undertaking subject to the ﬁabl[lties of
this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest In the
shares or stock of this or any such other company as afore-
sald, or by partnership, or any arrangement of the nature
of partnership, or in any other manner.

To distribute among the members In specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (ifany) for the time being required by law.

To do all or any of the abave things in any part of the world,
and elther as principals, agents, trustees, contractors, or
otherwise, and either alone or in conjunction wicth others,
and elther by or through agents, sub-contractors, trustees
or otherwise, and to do all such other things as are Incidental
or conducive to the above objects of any of them,

1
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4. The liabllity of the Members Is limited,
Y ££5,000,00

Q

5. The Share Caﬁitai of the Company Is £20,000 divided Into T0058

Shares of £| each, with power from time to time to Increas
convert, or reduce the same and to divide the shares in the

e, consolidate,
capital for the

time being into several classes and to attach thereto respectively any

preferential, deferred, qualified or special rights, privileges

or conditions.

5 A
YTy

WE the several persons whose names and addresses are subscribed are
desirous of belng formed into a Company, in pursuance of this

‘Memorandum of Association, and we respectively

agree to take

the number of Shares In the capital of the Company set opposite

our respective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Sharey
takon
each Subscriver.

M. T. HINCKS, Keyham, Leicester, Farmer

ARTHUR H. PEARCE, Milcote Manor, Stratford-on-Avon,
Farmer

T. R. EVANS, Alton, Drummore, Farmer

W, 1. PASSMORE, Pad House, Shoreham-by-Sea, Farmer
CHARLES FRIEND, Ullenhall, Warwickshire, Farmer
ERNEST PARKE, Kineton, Warwickshire, Farmer

H. GERMAN, Monks Farm, Newstead Abbey, Linby, Notts.
Farmer,

ONE
ONE

ONE
ONE
ONE
ONE
ONE

Dated the 10th day of September, 1925.

Witness to the above Signatures:
R. CHISHOLM,

Church Street,
Stratford-on-Avon,

Secretary.

5,000,000
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THE COMPANIES ACTS 1948 to l%?‘.,.-

COMPANY LIMITED BY SHARES.

Articles of Association
OF THE

Avon Insurance Ccmpany,
Limited.

{Adopted by Special Resolution passed on the [0th February, 1949).

TABLE “ A

I. The regulations in Table “ A" In the First Schedule to the
Companles Act, 1948, shall not apply to the Company except so far as the
same are repeated or contained in these Articles.

INTERPRETATION,

2. In these Articles the words standing In the first column of che
Table next hereinafter contained shall bear the meanings set opposite to
them respectively in the second column thereof, if not inconsistent with
the subject or context:—

WORDS. MEANINGS.

The Statutes.  The Companies Act, 1948 (sometimes hereinafter
referred to as the Act), and every other Act for the time
being In force concerning joint stock companies and
affecting the Company,

These Articles. The Articles of Assoclation, and the regulations of the
Company for the time being in force.

Office, The registered office of the Company.

Seal, The common seal of the Company.

Menth, Calendar Month,

Year. Year from the Ist January to the 313t December Inclusive.
In writing. Written, printed, typed, or lithographed or visibly

expressed In all or any of these or any other modes of
representing or reproducing words.

And words importing the singular number only shall include the
plural number, and vice versa.

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

Words Importing persons shall include companles and corporations.
Subject as aforesald, any words or expressions defined in the Statutes
shall bear the same meanings in these Articles,
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3, For the purposes of any offer or allotment of share capltal to
which Section 47 of the Companles Act, 1948 applies on which the Company
may proceed to an allotment of its shares It shall comply with any provislons
of the Act as to the minimum subscriptions.

4, Subject as oforesaid any branch or kind of business which by
the Memorandum of Assoclation of the Company or these Articles is
either expressly or by Implication authorised to be undertaken by the
Company may be undertzken by the Directors at such time or times as
they shall think fit and further may be suffered by them to be in abeyance
whether such branch or kind of business may have been actually commenced
or not so long as the Directors may deem It expedient not to commence,
continue or proceed with such branch or kind of business.

5. The office shall be at such place as the Board shall from time to
time appoint.
SHARES.
6, Save In so far as any particular transaction may be authorised by
the statutes no part of the funds of the Company shall be employed in the
purchase or in loans on the security of the Company’s shares.

7. The Company may pay a commission to any person In conslder-
ation of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, orJ:rocurlng or agreelng to procure subseriptions, whether
absolute or conditional, for any shares In the capital of the Company,
such commission not to exceed 10 per cent. of the price at which the
shares are issued or an amount equivalent thereto, Any such commission
may be pald in cash or In fully pald shares of the Company at par, or
partly in one way and partly in the other, as may be arranged. The require-
ments of Sections 52 and 53 of the Act, and Part il (3) of the Sixth Schedule
and Part | (3) of the Eighth Schedule to the Act shall be observed, so far
as applicable,

8. Where any shares are issued for the purpose of ralsing money
to defray the expenses of the construction of any works or bulldings or
the provision of any plant which cannot be made prefitable for a lengthened
period, the Comgany may pay interest on so much of such share caplcal
as Is for the time being pald up for the period and subject to the conditions
and restrictions mentioned in Section 65 of the Companies Act, 1948,
and may charge the same to capital as part of the cost of the construction
of the works, buildings or plant.

9, The shares shall be at the dispasal of the Directors in accordance
with a resolution of the Company or written consent of the holders of
the inajority in number and value of the issued shares, and the Directors
may, subject as aforesald allot, grant options over, or otherwise deal with
or dispose of them to such persons at such terms and generally on such
terms and conditions as they think proper, but so that no shares shall be
issued at a discount except In accordance with the provisions of the
statutes,

10, If two or more persons are registered as joint holders of any share,
any one of such persons may give effectual recelpts for any dividends,
bonuses or other moneys payable in respect of such share.

L
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I1. No person shalt be recognised by the Company as holding any
share upon any trust, and the Company shatl not be bound to recognise
any equitable, contingent, future or partlal 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
absolute right to the entircty thereof in the registered holder, or in the
case of a share warrant in the bearer of the warrant for the time being,

i2. Every Member shall without payment be entitled to receive
within two months after allotment or registration of transfer a certificate
under the seal specifying the shares allotted or transferred 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 certlificate to all the
Joint holders, and delivery of such certificate to any one of them shall be
sufficient defivery to all,

i3, fzny such certificate shall be worn out, defaced, destroayed or lost,
it may be renewed on such evidence being produced as the Directors shall
require, and in case of wearing out or defacement on delivery up of the
old certificate, and in case of destructlon 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 to time require. In case of
destruction or loss the Member to whom such renewed certlificate 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,

14. No shareholder shall be entitled to recelve any dividend or to be
present or vote at any meeting or upon a poll, or to exercise any privilege
as a Member, until he shall have paid all calls for the time being due and
payable on every share held by him, whether alone or joIntly with any other
person, together with Interest and expenses (If any),

LIEN ON SHARES.

I5. The Company shall have a first and paramount lien and charge
on all the shares not fully paid up registered In the name of a Member
swhether solelg or jointly with others) for all moneys due to the Company
rom him or his estate, either alone or jeintly 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.

16, For the purpose of enforcing such lien the Directors may sell all
or an( of the shares subject thereto In such manner as they think fit, but
no sale shall be made until such time as the moneys are presently payable,
and untll 2 notice In writing stating the amount due and c?:amandlng
payment, and giving notice of Intention to sell In default shall have been
served In such manner as the Directors shall think fit on such Member or
the person glf any) entitled by transmission to the shares, and default
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17, The net proceeds of any such sale shall be applied in or towards
satisfaction of the amount due, and the residue (if any) shall be paid to the
Member or the person (if any) entitled 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

ayable like or akin to that which it had upon the shares Immedlately
efore the sale thereof.

I8, Upon any stch sale as aforesaid, the Directors may enter the
purchaser’s name in the register as holder of the shares, and the purchaser
<hall not be bourd to see to the regularity or validity of, or be affected by
any Irregularity or Invalidity in the proceedings or be bound to see to the
aﬁpllcatlon of the purchase money, and after his name has 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 damages
only and against the Company exclusively.

CALLS OF SHARES,

19. The Directors may, subject to the regulations of these Articlesand
to any conditions of allotment, from time to time make such calls upon the
shareholders in respect of all moneys unpaid on their shares as they think
fit, provided that fourteen days’ notice at |east is glven of each call, and
each shareholder shall be llabfe to pay the amount of every call so made
upon him to the persons and at the times and places appointed by the
Directors. A call may be made payable by instalments. A call shall be
deemed to have been made as soon as the resolution of the Directors
authortsing such call shall have been passed,

20. ‘The Joint holders of a share shall be Jointly and severally liable to
pay all ¢alls In respect thereof,

2. If before or on the day appointed for payment thereof a call
payable in respect of a share is not paid, the person from whom the
amount of the call Is due shali pay interest on such amount at the rate of
{0 per cent. per annum from the day appointed for payment thereof to
the time of actual payment, but the Directors shali have power to remit
such interest or any part thereof.

22. Any sum which by the terms of allotment of a share is made
ayable upon allotment or at any fixed date and any Instalment of a cali
<hall, for all purposes of these Articles, be deemed to bea cal! duly made
and payable on the date fixed for payment, and In case of non-payment
the provisions of these Articles as to payment of tnterest and expenses,
forfelcure and the like, and all the other relevant provislons of the Statutes
or of these Articles, shall %pply as if such sum were a call duly made and
notified as hereby provided.

23. The Directors may from time to time make arrangements on the
Issue of shares for a difference between the holders of such shares in the
amount of calls to be paid and In the time of payment of such calls,

R




24

24. The Directors may, If they think fit, recelve from any shareholder
willing to advance the same all or any part of the moneys due upon his
shares beyond the sums actually cailed up thereon, and upon all or any
of the moneys so advanced the Directors ma (until the same would, but
for such advance, become presently payable) pay er allow such Interest
as may be agreed upon between them and such shareholder, in addition
to the dividend payable upon such part of the share In respect of which
such advance has been made as is actually called up. No sum paid up in
advance of calls shall entitie the holder of a share In repect thereof to
any portion of a dlvidend subsequently declared In respect of any period
Ertor to the date upon which such sum would, but for such payment,

ecome presently payable,

TRANSFER OF SHARES.

25. Subject to the restrictions of these Articles, any Member may
transfer all or any of his shares, but every transfer must be In writing, and
In the usual common form or in such other form as the Directors may
approve, and must be left at the office of the Company, 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 intending
transferor.

2. The Instrument of transfer of a share shall be sighed both by the
transferor and the transferee, and the transferor shall be deemed to remain
the holder of the share until the name of the transferee Is entered in the
register of Members In respect thereof,

27. The Company shall provide a book to be called the “Register of
Transfers,” which shall be kept by the Secretary under the control of the
Directors, and In which shall be entered the particulars of every transfer
or transmission of every share.

28, The Directors may, in their discretion and without assigning any
reason therefor, refuse to register the transfer of any share (not being a
fully-pald up share) to any person whom they shall not approve as trans-
faree. The Directors may also refuse to register any transfer of shares
on which the Company has a lien.

29, Such fee, not exceeding Two Shillings and Six Pence for each
transfer, as the Directors may from time to time determine, may be
charged for registration of a transfer or of any probate, letters of admin-
istratlon, certificate of death or marriage, power of attorney, or other
document relating to or affecting the title to any shares.

30, The reglstration of transfers may be suspended and the register
of members closed during the fourteen days immediately preceding every
Annual General Meeting of the Company, and at such other times (If any)
and for such period as the Directors may from time to time determine,
provided always that it shall not be ¢losed for more than thirty days
in any year.
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TRANSMISSION OF SHARES.

31. In the case of the death of a registered Member, the survivors
or survivor, where the deceased was a joint holder, and the executors or
administrators of the deceased where he was 2 sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to his shates, but nothing herein contained shall release the estate
of o deceased holder (whether sole or joint) from any itability In respect
of any share solely or jolntly held by him.

32. Any person becoming entitled toa registered share in consequence
of the desth or bankruptcy of any Member may, upon producing such
evidence of title as the Directors shall require, and subject as hereinafter
Erovided, cither be registered himself as holder of the share, or clect to

ave sume person nominated by him registered as the transferee thereof.

33, If the person so becoming entitled shal elect to be registered
himself, he shalrdeIIVer or send to the Company a notice in writing signed
by him and stating that he so elects. For all purposes of these Articles
relating to the registration of transfers of shares, such notice shall be
deemed to be a transfer, and the Directors shall have the same power of
refusing to give effect thereto by registration as if the event upon which the
transmission teok place had not occurred, and the netice were a transfer
executed by the person from whom the title by transmission Is derived.

34, If the person so becoming entitled shall elect to have his nominee
registered, he shall testify his eiection by executing to his nominee 2
transfer of such share. The Directors shall have, In respect of transfers
<0 executed, the same power of refusing registration as if the event upon
which the transmisston took place had not occuried and the transfer
were a transfer executed by tﬁe person from whom the title by trans-

mission Is derived.

35, A person entitled to a registered share by transmission shall be
entitled to recetve and may give a discharge for, any dividends, bonuses
or other moneys payable in respect of the share, but he shall not be
entitled to receive notices of or to attend or vote at meetings of the
Company, or, save as aforesaid, to any of the rights or privileges of a
Member, unless and until he shall have become a Member in respect of the

share.

FORFEITURE OF SHARES.
3¢, f any shareholder fails to pay the whole or any part of any call
on or before the day appointed for the payment thereof, the Directors
may at any time thereafter during such time as the call, or any part thereor
remalns unpald, serve a notice on him requiring him to pay such call, or
such part cﬂereof as remains unpaid, together with any accrued interest
and any expenses incurred by the Company by reason of such non-payment.

37. The notlce shall name a further day on or before which such <all,
or such part thereof as aforesald, and all such Interest and expenses as
aforesald, are to be paid. [t shall also name the place where payment
is to be made, and sharl state that in the event of non-payment at or before
the time and at the place appointed the shares In respect of which such call
was made will be Ilaﬁle to be forfeited,
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38. If the requisitions of any such notice as aforesaid are not complied
with, any share In respect of which such notice has been glven may at any
time thereafter, before payment of all calls, interest and expenses due in
respect thereof has been made, be forfeited by a resolutlon of the Directors
to that effect,

39. Where any person entltled to a registered share by transmission,
and not having made good his title according te these Articles, either to be
registered himself as the holder thereof or to have his nominee registered,
falls for three months after belng thereunto required by notice from the
Directors so to make good his title, such share may at any & '» after the
expiration of that period be forfelted by a rasolution of the Directors to
that effect. A forfelture of shares under this and the preceding Articles
shall include all dividends declared In respect of the forfeited shares and
not actually paid before the forfeiture.

40, When any share has been forfeited In accordance with these
Artlcles, notice of the forfeiture shall forthwith be given, where possible,
to the holder of the share, or the person entitled to the share by trans-
misslon, as the case may be, and an entry of such notice having, where
possible, been given, and of the forfeiture with the date thereof, shall
forthwith be made in the register of Members opposite to the entry of
the share; but no forfelture shali be in any manner Invalidated by ‘an
omlssion or neglect to give such notlce or to make such entry a5 aforesald.

4l.  Notwithstanding any such forfelture as aforesaid, the Directors
may at any time before the forfeited share has been otherwise disposed of,
permls the share so forfeited to be redeemed upon the terms of payment
of all calls and interest due upon and expenses Incurred in respact of the
share, and upon any further or other terms they may think fit,

42, Every share which shall be forfelted shall thereupon become the
property of the Company, and may be either cancelled or sold, or 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 as the Directors shall think fit, and
whether with or without all or any part of the amount previously paid
on the share belng credited as paid. The Directors may, If necessary,

authorlse some person to transfer a forfelted share to any such other
person as aforesald.

43, A shareholder whose shares have been forfeited shall, notwith-
standing, be liable to pay to the Company all calls made and not paid on
such shares at the time of forfeiture, with interest thereon to the date
of payment at such rate not exceeding {0 per cent. per annum as the
Directors shall think fit, In the same manner in all respects as If the sharas
had not been forfelted, and to satisfy all (If any) the claims and demands
which the Company might have enforced in respect of the shares at the
time of forfelture without any ded:iction or allowance for the value of the
shares at the time of forfeiture.
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44, The forfeiture of a share shall involve the extinction at the time
of forfelture of al} Interest In and all claims and demands against the
Company In respect of the share and ali other rights and liabilities incidental
to the share as between the sharcholder whose share is forfeited and the
Comprany, 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.

45, A Statutory Declaration in writing that the declarant is a Director
of the Company, and that a share has been duly forfeited in pursuance of
these Articles, and stating the time when it was forfelted, shall, as against
all persons claiming to be entitled to the share, be conclusive evidence of
the facts therein stated, and such declaration, together with a certificate
of proprietorship of the share under the seal delivered to a purchaser
or aliottee thereof, shall constitute a good title to the share, and the new
holder thereof shall bz discharged from all calls made prior to such pur-
chase or allotment, and shall not be bound to see to the application of the
purchase money, If any, nor shall his title to the share be affected by any
omlssion, irregularity or invalidity In or relating to or connected with the

roceedings in reference to the torfelture, sale, re-allotment or disposal

of the share,

CONVERSION OF SHARES INTO STGCK.

46. The Directors may, from time to time, with the sanction of the
Company previously gien In General Meeting, convert all or any paid-up
shares Into stock, and may from time to time, with the like sanction,
re-convert such stock Into pald-up shares of any denomination,

47. When any shares have been converted into stock, the several
holders of such stock may transfer thelr respective Interests thereln, or
any part of such interests In cuch maaner as the Company In General
Meeting shall direct, but In defavit of avv such direction, then in the same
manner and subject to the same regulat:ans ac and subject to which the
shares from which the stock arose might previously to conversion have
been transferred, or as near therato as circumstances will admit. But
the Company in General Meeting or falling a resolution of a General
Meeting the Directors may, If they think fit, from time to time fix the
minimum amount of stock cransferable and restrict or forbid the transfer
of fractions of that minimum provided that such minimum shall not exceed
the nominal amount of the shares from which the stock arose and may
prescribe that stock is to be divided or transferable in units of correspond-

ing amount.

48, The several holders of stock shall be entitled to participate In the
dividends and profits of the Company according to the amount of thelr
respective Interests In such stock, and such interests shall, in proporticn
to the amount thereof, confer 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 chat none of such privileges or advantages,
except the participation in the dividends, profits and assets of the Company,
chall be conferred by any such aliquet part of consolidated stock as would
not, If existing In shares, have conferred such privilege or advantage.
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49, All such provisions of these Article
< s (other than t
;mr?nwaalt{r?&lgls]) ;rsvozv;; oapp!éaable to paid.up (shares, shall f;;s’.’e]yril;itsi:gcio
ns ¢ " " | " :
Include * stock ™ and ** stockﬁomcé:'f{’ share " and sharcholder ™ shal

50, Subjectt SHARE WARRANTS.
, D any statutory restrictions for the time be

Company Is hereby authorised to Issue share warrang; u?]d,grg iﬂgo,:;fvgg
given by the Companles Act, 1948, and the Directors may accordingly,

wlith respect to any shares which are fully paid up (in any case In which they
shall in thelr discretion think fit so to dog. upon an appllcation In writing
signed by the person registered as the holder of such shares and authentic.
ated by such statutory Declaration o other evidence (if any} as the

Directors may from time to time require, as to the Identity of tge parsen

signing the request, and upon recelving the certificate (If any) of such

shares, and the amount of the stamp duty on such warrant, ancRsuch fee

not exceeding Two Shillings and Sixpence as the Directors may from time

to time require, issue under the sea! at the expense in all respects of the

person applying for the same a warrant duly stamped stating that che

bearer of the warrant Is entitled to the shares therein spacified, and may,

In any case In which a warrant fs so issued, provide by coupons or otherwise

for the paymenc of the future dividends or other moneys on the shares

included in such warrant,

51, Subject to the provisions of these Articles and of the Companies
Act, 1948, the bearer of a warrant shall be deemed to be a Member of the
Company, and shall, subject as hereinafter mentioned, be entitled to the
same privileges and advantages as he would have had if his name had been
included in the register of Members as the holder of the shares specified
in such warrant,

52. No person shall, as bearer of a warrant, be entitled (a) to sign a
requisition for calling a meeting or to give notice of intentlon to submit
a resolution to a meeting or (b} to attend or vote by himself or his proxy,
or exercise any privilege as a Member at a meeting, unless he shall In case
(a) before or at the time of lodging such requisition cr giving such notice
of Intention as aforesaid, or in case (b) three days at least before the day
fixed for the mecting have deposited at the office the warrant In respect of
which he claims to act, attend or vote as aforesald, and unless the warrant
shall remain so deposited until after the meeting and any adjournment
thereof shall have been held,

53. Not more than one name shall be recelved as that of the holder
of a warrant.

54. To any person so depositing a warrant there shali ba delivered a
certificate stating his name and address, and describing the shares tncluded
in the warrant so deposited and bearing the date of issue of the certificate,
and such certificate shall entitle him or his proxy duly appointed, as here-
Inafter provided, to attend and vote at any General Meeting held within
three months from the date of the certificate In the same way as If he were
the registered holder of the shares specified in the certificate,
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58, Upon delivary up of the certificate to the Company, the bearer
of the certlificate shall be entitled to recesive the warrant In respect of
which the cercificate was given.

56. The holder of a warrant shall not, save as aforesald, be entltled
to exercise any right as a Member unless (if called upon by any Director
ogdthe Secretary so to do) he produce his warrant and state his name and
address,

57. The Directors may irom time to time make regulations as to the
terms upon which, if they in their discretion think fit, a new warrant or
coupon may be Issued In any ¢z3e In which 2 warrant or coupon may have
been worn out, defaced, lost, e destroyed.

58, The shares includec in any warrant shall be transferred by the
dellvery of the warrant without anv written transfer and without registra-
tion, and to shares so included tha  rovisions herelnbefore contained with
reference to the transfer of, and tu the lien of the Company on, shares
shall not apply.

539. Upon the surrender of his warrant to the Company for can-
cellation, and upon payment of such sum, not exceeding Two Shillings and
Sixpence, as the Directors may from time to time prescribe, the bearer of a
warrant shall be entitled to have his name entered as a Member In the
reglster of Members In respect of the shares included in the warrant, but
the Company shall in no case be responsible for any loss or damage incurred
by any Fp;erson by reason of the Company entering In its register of Members
upon the surrender of a warrant the name of any person not the true and
lawful owner of the warrant surrendered.

INCREASE OF CAPITAL,

60. The Company may from time to time, in General Meeting,
whether all the shares for the time being authorised shall have been Issued,
or all the shares for the time being Issued ~hall have been fully called u
or not, increase its capital by the creacfon and issue of new shares, suc
aggregate increase to be of such amount and to be divided in to such
classes of shares of such respective amounts and with such respective
rights as the General Meeting by the resolution authorising such increase
directs. Subject and without prejudice to any rights for the time being
attached to the shares of any special class, any shares in such increased
capital may have attached thereto such special rights or privileges as the
General Meeting recolving upon the creation thereof shall direct, or,
failing such direction, as the Directors shall by resolution determine, and
in particular any such shares may be Issued with a preferential, deferred or
qualified right to dividends or In the distribution of assets and with a
special or without any right of voting. With the sanction of a Special
Resolution, any preference share may be issued on the terms that itis or
at the option of the Company is [table to be redeemed.

6l. The Company in General Meeting may direct that any new shares
shall ba offerad to the existing members in proportion as nearly as the
circumstances admit to the number of existing shares held by them or
that the same be offered to the holders of shares of any particular class or
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classes, Such offer shall be made by notice specifylng the number of shares
offered, and limiting a time within which the offer, If not accepted, will be
deemed to be declined, and after the expiration of such time, or on the
recelpt of an Intimatlon from the member to whom such notice Is given
that Ee declines to accept the shares offered, the Directors may dispose
of the same in such manner as they think most beneficial to the Company;
and further 1f, owing to the proportion which the number of the new
shares bears to the number of shares held by members entitled to such
offer as aforesaid, or from any other cause, any difficulty shall arise In
apportioning the new shares or any of them In manner aforesaid, the
Directors may In like manner dispose of the shares in respect of which
such difficulty arises.

62. Subject to any directions that may be given in accordunce with the
powers contained in the Memorandum of Association or these Articles,
any capital raised by the creation of new shares shall be considered as
Ean of the original capital, and as consisting of Ordinary Shares, and shal!

e subject to the same provisions with reference to the payment of calls,
transfer, transmission, forfelture, lien and otherwise as If It had been part
of the original capital.

ALTERATIONS OF CAPITAL.
63. The Company may from time to time in General Meeting

{g) Consolidate and divide all or any of its capital into
shares of larger amount than its existing shares.

(b} Cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by
any person,

(<) By sub.division of its existing shares, or any of them,
divide its capltal or any part thereof, into shares of smalier
amount than Is fixed by its Memorandum of Assoclation,
and so that as between the helders of the resulting shares
one or more of such shares may by the resolution by
which the sub-division is effected be given any preference
or advantage as regards dividends, capital, voting, or
otl:jerwise over the others or any other of such shares,
an

(d) may by special resolutien reduce its capital In any manner
authorised by the Statutes and reduce any capital
redemption reserve fund or share premium account.

64. Anything done in pursuance of either of the last two preceding
Articles shall be done In manner provided and subject to any conditions
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 of the resolution
authorising the same, and, so far as such resolution shall not be applicable,
In such manner as the Directors deem most expedient with power for the
Directors on any consolldation of shares to deal with fractions of shares
in any manner they may chink fit.
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65. The Directors may from tiriie to time return pald-up capitai upon
the feoting that, and the result shall be that, the amount returned may be
called up again in the same manner as If it had nover been paid up.

SHARES OF DIFFFRENT CLASSES.

66. Subject to the provisions of Section 72 of the Companies Act, 1948,
alf or any of the rights or privileges belonging to any class of shares forming
part of the capital for the time being of the Company {nrotwithstanding
that the Company may be or be about to be in liqul atlon?lmay be affected,
modified, dealt with or abrogated In any manner with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the
Members of that class. Te any such separate Meeting all the provisions of
these Articles as to General Meetings including the obligation to notlfy
Members as to their right to appoint l:roxies shall mutatls mutandis apply,
but so that the necessary quorum shall be Members of the class holding or
representing by proxy one-fifth of the capital pald or credited as pald
on the Issued shares of the class and so that the Members of such class
shall on a poll have one vote for each share of the class held by them
respectively.

GENERAL MEETINGS.
¢7. General Meetings shall be held once in every year, at such time
and place as may be determined by the Company in General Meeting, or
failing such determination by the Directors, but so that not more than fifteen
months shall elapse between the holding of any two successive meetings.

68, The General Meetings referred to in the last preceding Article
shall be called Annual General Meetings. All other General Meetings shall
be called Extraordinary.

69, The Directors may call an Extraordinary Meeting whenever they
chink fit and Extraordinary Meetings shall also be convened in accordance
with Section 132 of the Companies Act, 1948.

70. Twenty-one clear days' notice at the least of every meeting
convened for the purpose of passing a Special Resolution and of every
Annual General Meeting and fourteen clear days’ notice at the least of
every other General Meeting, specifying the place, the day and the hour
of meeting, and In the case of special business the general nature of such
business, shall be given In manner hereinafter mentioned to such members
as are under the provislons herelnafter contained entitled to receive
notlces from the Company: but the accidental omission to give such
notice to, or the non-receipt of such notice by any member shail not
Invalidate any resolution passed or proceeding had at any such meeting.
Every notlce of an Annual General Meeting shall describe the meeting as an
Annual General Meeting and every notice of a General Meeting shall
comply with any requirements of the Statutes as regards the notlfication
to members of thelr rights as to the appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.
71, All business shall be deemed special that Is transacted at an
Extraordinary Meeting. All. business that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of

[

Ve N G



32

sanctioning a dividend, the cansideration of the balance sheet and profit
and loss account, the group accounts if any and the reports of the
Directors and Auditors, and other documents required to accompany or
be annexed to the balance sheet, the election of Directors and Auditors
and other officers in place of those retiring by rotation, and the fixing of
the remuneration of the Auditors in acrordance with section 159 of the
Companies Act, 1948,

72. No business shall be transacted at any General Meeting unless a
quorum is present when the meeting proceeds to business. Three
members personally present shall be a quorum for the choice of a Chalrman,
the declaration of a dividend and the adjournment of the meeting. For
ail other purposes the quorum shali be such number of members personally
present as the Directors may determine,

73. If within half an hour from the time aﬁpointed for the holding of
a General Meeting a quorum Is not present, the meeting, If convenad on
the requisition of members shall be dissolved. In any other case It shall
stand adjourned to the same day in the next week, at the same time and
place, and If ac such adjourned ‘meeting a quorum is not present within
fifteen minutes from the time appointed for holding the meeting, the
members present shalt be a quorum,

74. The Chairman, with the consent of any meeting at whicha quorum
s present, may adjourn the meeting from time to time, and from place to
place, as the meeting shall determine, Whenever a meeting Is adjourned
for ten days or more, notice of the adjourned meeting shall be given In
the same manner as of an original meeting. Save as aforesaid, the members
shall not be entitled to any notlce of an adjournment or of the business
to be transacted at an adjourned meeting. No business shall be transacted
at any adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took place.

75. The Chairman (if any) of the Board of Directors shall preside at
every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to act as Chalrman,
the members present shall choose some Director, or if no Director be
present, or if all the Directors present decline to take the chalr, one of
themselves to be Chairman of the meeting.

76, Atany General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless before or upon the declaration
of the result of the show of hands a poll be demanded In writing by at
least three members present in person and entitled to vote, or by 2
member or members holding or representing by proxy or entitled to vote
In respect of one-tenth or more o't'tﬁe total voting rights of all the members
having the right to vote at the Meeting or by a member or members
holding shares conferring a right to vote at the meeting being shares on
which an aggregate sumn has been paid up equal to not less than one-tenth
of the total sums paid up on ali the shares conferring the right, and unless
a poll be so demanded a declaration by the Chairman of the meeting that
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a resolution has been carried, or has been carried bra particular majority,
or lost or not carried by a particular majority, shall be conclusive, and an
entry to that effect in the minute book of the Company shall be conclusive
evidence thereof, without proof of the number or proportion of the
votes recorded In favour of or against such resolution.

77. If a poll be demanded In manner aforesaid, it shall be taken at
such thme (within fourteen days) and place and In such manner as the
Chairman shall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded,

78. No poll shall be demanded on the election of a Chairman of a
meeting or oh any question of adjourninent.

79, In the case of an equality of votes, either on a show of hands or at
a poll, the Chalrman of the meeting shall be entitled to a further or casting
vote, In addition to the votes to which he may be entitled as a member.

80. The demand ofa poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll
has been demanded.

VOTES OF MEMBERS.

8l. Subject to any special rights or restrictions or prohibitions as
regards voting for the time being attaching to any special class of shares
in the capital of the Company, on a show of hands every member personally

resent shall have one vote only, and in case of a poll every member
(subject as herelnafter provided{ shall have one vote for every share
held by him.

82. Ifany member bea lunatic, idiot, or non compos mentis, he may vote
whether on a show of hands or at 3 poll, by his receiver, committee,
curator bonis or other legal curator, and such last-mentioned persons may
give thelr votes by proxy ona poll.

83. |f two or more persons are Jointly entitled to a share then, 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 exclusion of the votes of
the other registered holders of the share, and for this purpose seniority
shall be determined by the order in which the names stand in the register
of members.

g4. Saveas hereln expressly provided, no person other than a member
duly registered, and who shall have pald everything for the time being
due from him and payable to the Company in respect of his shares, shall
be entitled to be present or to vote on any question either personally
or by proxy, at any General Meeting.

85, Votes may be given either personally or by proxy. Ona show of
hands a Member present only by proxy shall have no vote, but a proxy for
a company or cerporation may vote on a show of hands. A proxy need
not be a member,
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86, Any corporation which is a Member of this Company may, by
resolution of its Directors, or other governing body, authorise any person
to act as Its representative at any meeting of this Company or of any class
of members thereof and such representative shall be entitled to exercise
the same powers on behalf of the corporation which he represents as
if he had been an individual shareholder, including power, when personally
present, to vote on a show of hands,

87. The instrument appointing a proxy shall be In writing under the
hand of the appointor or his actorney duly authorised In writing or if
such appolntor is a corporation under its common seal, if any, and if none,
then under the hand of scme officer or attorney duly authorised in that
behalf,

88, The Instrument appolnting a proxy and the power of attorney or
other authority, if any, under which it is signed, or a notarlally certified
copy of such power or authority, shall be deposited at the office at least
forty-eight hours before the time appointed for holding the meeting
(or adjourned meeting) at which the person named In such instrument
proposes to vote; otherwise the person so named shall not be entitled
to vote In respect thereof,

8%9. A vote given In accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under wzlch 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 recelved at the office one hour at least before
the time fixed for holding the meeting,

90. Any instrument appointing a proxy shall be In the following form,
or as near thereto as circumstances will admit or the Statutes permit
or as may be approved by the Directors,

" " AVON INSURANCE COMPANY, LIMITED.

H a Member of
“the AVON INSURANCE COMPANY, LIMITED, and entitled
" to votes, hereby
" appolnt

i , Of

:: » another Member of the Company, and failing him,
[1] Of

" another Member of the Company, to vote for me and on my behalf at the
“{Annual, or Extraordinary, or Adjourned, as the case may be),
*“ General Meating of the Company, to be held on the day of
" and at every adjournment thereof for
** or against the resolutions to be proposed thereat,

** As witness my hand this day of 19 "
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DIRECTORS.

9], Unt!l otherwise determined by a General Meeting, the number of
Directors shali not be less than seven nor more than eighteen, No person
shall be disqualified for election or appointment as a Director and no
Director shall be liable to vacate his office by reason of his attaining or
having attained the age of 70 years or any other age, and Sectlon 185 of
the Companles Act, 1948, shall not apply to the Company.

92. The Directors may from time to time appolint any person to be a
Director, either to fili a casual vacancy or by way of addition to the Board,
but so that the maximum number fixed as above shall not be thereby
exceeded. Any Director appointed under this Article shall hold office
only until the Ordinary General Meeting following next after his appoint-
ment, but shall then be eligible for re-election.

93. The continuing Directors at any time may act, notwithstanding
any vacancy in thelr body; provided always that in case the Directors
shall at any time be reduced in numbers to less than seven it shall be lawful
for them £o act as Directors for the purpose of filling up vacancies in their
bady or calling a General Meeting of the Company, but not for any other
purpose.

94, The qualification of a Director shall be the holding in his name of
cnhe share in the Company.

95. The remuneration of each Director including the Managing
Director shall from time to time be determined by the Company In General
Meeting and such remuneration shall be deemed to accrue de die In diem.
Each Director shall be entitled to be pald out of the funds of the Company
travelling and other expenses incurred by him when engaged on the
business of the Company and at the request of the Board, and also expenses
incurred in travelling to and from Meetings of Directors.

96. If any Director should be called upon to perform special or extra
services 1n the United Kingdom or elsewhere, the Board may arrange
with such Director for such special remuneration for such service, either
by way of salary, commission, or payment of a stated sum of money as they
shall think fit, and either In addition to or in substitution for his share In
the remuneration abave provided for,

MAMAGING DIRECTOR.

97. The Directors may from time to time appoint one or more of
thelr body or any other person to be Managing Director or Managing
Directors or General Manager of the Company, on such terms as to re-
muneration, and with such powers and authority, and for such period as
they deem fit, and subject to the terms of any agreement with any such
Managing Director or General Manager, may revoke such appolntment.

‘‘‘‘‘‘‘
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98. A Managing Director shall not, while he continues to hold that
office, be subject to rotirement by rotation, and he shall not be taken into
account in determining the rotation of retirement of Directors, but he
shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to resignation and removal
as the other Directors of the Com any, and if he ceases to hold the office

of Director he shall ipso facto and Immediately cease to be a Managling
Director.

LOCAL BOARDS.

99. The Directors may from time to time make such arrangements
for the due conduct of the affairs of the Company in any part or parts of
the world as they may think 5t and in particular “way establish local boards
or agencies or committees and may appoint one or more of thelr number
or any other person or persons to be members of such body, and may
fix thelr remuneration and the Directors may from time to time and at
any time delegate to any person or persons ot any body of persons so
appointed any of the powers for the time being vested In the Directors
other than the power to borrow and make cails and may authorise the
members of any such board or committee to fiil any vacancy which may
oceur therein or to act notwithstanding such vacancy, and an appointment
under this Article may be made on such terms and subject to such con-
ditions as the Directors may think fit, and so that nothing contalned herein
shall derogate from the power of the Directors to remove any person or to
vary or modiiy the terms of appointment of any person appointed by them
or appointed under any power delegated by them.

POWERS OF DIRECTORS,

100, The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned In Clause 3 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 Company, and as are not by the Statutes or by
these Articles required to be exercised or done by the Com pany 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 aforesald regulations or provisions, as may be prescribed by the
Company in General Meeting, but no regulation made by the Compan
In General Meeting shall invalidate any prior act of the Directors whch
would have been valid if stch regulation Ead not been made,

'0I. The Directors shall authorise the use of the Seal under such
regulatlons as they think fit provided that the Seal shall be affixed to

every document In the presence of and attested by one Director and the
General Manager or Secretary,
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102. The Directors may make such arrangements as may be thought
fit for the management of the Company’s affalrs abroad, and may for this
urpose (without prejudice to the fenerallty of their powers) appoint
ocal boards, attorneys and agents, and fix their remuneration, an delegate
to them such powers as may be deemead requistte or expedient, The
Company may exercise all the powers of Section 35 of the Act, and the
official seal shal be affixed by the authority and in the presence of, and the
instruments sealed therewith shali be signed by, such persons as the
Directors shall from time to time by writing under thu seal appoint.
The Company may also exercise the powers of Sectlon 119 of the Act
with reference to the keeping of Dominion Reglsters. The obligations and
condltions imposed by those sectluns and any sectlons anclllary thereto
shall be duly observed.

103. The Directors may from time o time, at their discretion, borrow
from any person oF persons anz sum or sums of money for the purposes
of the Company provided that theamount at any one time owing in respect
of moneys so borrowed or secured shall not witheut the sanction of the
Company in General Meeting, exceed an amount equal to the nominal
capital for the time being of the Company, but so that no lender oi
borrower or other person dealing with the Company shalt be concerned
10 see or enquire whether this limit is observed.

104. All moneys, bills, and notes belonging to the Company shall be
paid to or deposited with the Company’s bankers to an account to be
opened in the name of the Companr. Cheques on the Company's bankers,
unless and until the Directors shall otherwise from time to time resolve,
shall be slgned by at least two Directors and countersigned by the Secretary.

DISQUALIFICATION CF DIRECTORS.
105. The office of a Director shall be vacated—

(a) If a receiving order Is rade agalnst him or he makes any
arrangement or compesition with his creditors.

{b} Ifhe be found lunatic or become of unsound mind.

() If he ceases to hold the share required to qualify him for
office or does not acquire the same within two months
afeer clection or appeintment.

(d) If he absents himself from the meetings of the Directors
during a continuous perlod of six months without special
leave of absence from the Directors, and they pass a
r?fs;olut:lon that he has by reason of such absence vacated
office.

() If he is requested In writing by not less than two-thirds of
his co-directors to resign.

(f} If by notice in writing to the Company he resigns his
Office.

(g) If he is prohibited from belng a Director by an Order
made under Section 188 of the Companies Act, 1948,
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106. A Director may hold any office or place of profit under the
Company (other than that of Auditor) in conjunction with his office of
Olrector on such terms as to remuneration and otherwise as the Company
may determine.

107. No Director shall be disqualified by his office from contracting
with the Company, either as vendor, purchaser, or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or on
behaif of the Company in which any Director shall be in any way Interested
be avoided, nor shall any Director so contracting, or being so Interested,
ue Jiable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that office,
or of the fiduciary relation thereby established. No Director shalf, as
a Director, vote In respect of any contract or arrangement in which he is so
interested as aforesaid, and the nature of his Interest must be diclosed by
him at the meeting of the Board at which the contract or arrangement Is
determined on, If his Interest then exist, or in any other case at the first
meeting of the Board after the acquisition of his Interest; but such pro-
hibltion against voting shall not apply to any contract by or on behalf of
the Company to give to the Directors, or any of them, any security by
way of incemnity or in respect of advances made by them, or any of them,
or ta any contract or dealing with a corporation of which the Directors
of this Company, or any of them, may be Directors or Members, or to any
resolution to allot shares to any Director of the Company, or to pay him
a commission in respect of the subscription thereof, and it rnay at any time
or times be suspended or relaxed to any extent by a General Meeting.
A general notice that 2 Director is a member of any specified firm or
company, and is to be regarded as interested In any subsequent transaction
with such firm or company, shall be a sufficient disclosure under this
clause, and after such general notice it shall not be necessary to give any
special notlce relating to any particular transaction with such firm or
company. This Article Is subject to the provisions of the Statutes,

ROTATION OF DIRECTORS,

108. At every Annual General Meeting to be held I each year one-
third of the Directors for the time being, or if their number Is not a
multiple of three, then the number nearest to but not exceeding one-third
shall retire from office.

109, The Directors to retire at the Annual General Meeting in every
year shall be the Directors who have been [ongest in office since their fast
election. As between Directors of equal senlority, the Directors to retire
shall in the absence of agreement be selected from ameng them by lot.
A retiring Director shall be eligible for re-election, and shail act as a
Director throughout the meeting at which he retires.

110.  Subject as hercinafter provided the Company shall, at the meeting
at which any Directors retire In manner aforesaid, fill up the vacated office
of each Director by electing a person thereto.
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11, No person not being a Director retiring at the meeting shall
unless recommended by the Directors for eleciion, be eligible for the
office of Director at any General Meeting unless, not less than the pre-
scribed time befe-e the day appointed for the meeting, there has been
given to the Secretary notice in writing by some Member duly qualified
to be present and vote at the meeting for which such notice is given,
of his Intention to propose such person for electlon, and also notlee in
writing, signed by the person to be proposed, of his willingness to be
elected, The prescribed time above mentioned shall be such that, between
the date when the notice s served, or deemed to be served, and the day
a’:pointed for the meeting, there shall be not less than seven nor more
then twenty-one clear intervening days.

H2. Subject as hereinafcer provided, If at any meeting at which an
clection of Directors ought to take place, the places of the retiring
Directors, or some of them are not filled up, then (subject to any resolution
redrcing the number of Directors) the retiring Directors, or such of them
as have not had their places filled up, shall be deemed to have been re-
elected unless at such meeting It Is resolved not to flll up the vacated
offices or a resolutlon for the re-clection of the retiring Directors has
been rejected.

113. The Company may from time to time in General Meeting Increase
or reduce, the number of Directors, and may make the appointments
necessary for effecting any such increase, and may determine in what
rotatlon such increased or reduced number shall go out of office,

[14. WYithout prejudice to the provisions of Section 184 of the
Companies Act, 1948, relating to the removal of Directors by ordinary
resolution, the Company may by extraordinary resolution remove any
Director before the expiration of his period of office, and may, If thought
fit by an ordinary resolution appoint another person in his stead; any
person so appointed shall retain ﬁls office so long only as the Director in
whose place he is appointed would have held the same If he had not been
removed but shall be eligible for re-election.

PROCEEDINGS OF DIRECTORS.

115, The Directors or any committee of Directors may meet together
for the despatch of business, adjourn and otherwise regulate their meetings
as they think fit, and determine the quorum necessary for the transaction
of business. Until otherwise determined three shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes.
In case of an equality of votes the Chairman shall have a second or casting
vote,

116. A Director may, and on the request of a Director the Secretary
shall, at any time, summon a meeting of the Directors by notlce served
upon the several Members of the Board. But a Director who is absent
from the United Kingdom shall not be entitled to notice of any meeting
of Directors,
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I17. The Directors or any committee of the Directars may from time
to time elect 2 Chalrman, who shall preside at thelr meetings, but if no
such Chalrman be elected, or If at any meeting the Chairman be not
present within five minutes after the time appointed for holding the same,
a substitute for that meeting shall be appolnted by such meeting from
among the Directors present.

118. The Directors may delegate any of thelr powers, other than the
powers to borrow and make calls, to committees consisting of such
merbers of thelr body as they think fit. Any committee so formed shall
in the exerclse of the power so delegated conform to any regulations that
may from time to time be imposed upon them by the Board.

119. All acts bona fide 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 aforesald,
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.

120. The Directors shall cause proper minutes to be made In books to
be provided for the purpose of alrappointments of officers made by the
Directors, of the proceedings of all meetings of Directors and committees
of Directors, and of the attendances thereat, and of the proceedings of
all meetings of the Company, and ail business transacted, resnlutions
passed and orders made at such meetings, and any such minute of any meet-
ing, if purporting to be signed by the Chalrman of such meeting, or by
the Chairman of the next succeeding meeting of the Company or Directors
or committee, as the case may be, shall be sufficient evidence without any
further proof of the facts therein stated.

DIVIDENDS AND RESERVE FUND.

121. Subject as herelnafter provided, and to any rights or privileges
for the time being attaching to any shares in the capital of the Company
havln%' preferential or speclal rights In regard to dividend, the profits
or other moneys of the Company available for dividend which it shall
from time to time be determined to distribute by way of dividend shall be
applied In payment of dividends upon the shares of the Company in pro-
portion to the amounts paid up or credited as paid up thercon recpectively
otherwise than In advance of calls,

122. The Directors may, with the sanction of a General Meeting, from
time to time declare dividends, but no such dividend shall (except as by
the Statutes expressly authorised) be payable otherwise than out of the
profits of the Company, provided that the Directars may If they think fit,
and if in thelr oplnlon the position of the Company justifies such payment,
g?m t:;Ime to tln;‘e declare al} irt:terlm dividend, A declaration gy the
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123, With the sanction of a General Meeting, dlvidends may be paid
wholly or in part In specle, and may be satisfied in whole or in part by the
distribution amengst the Members in accordance with thelr rights of fully
paid shares, debentures or other securlties of this or any other company,
or of any other propert\é sultable 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 documents of title,
as may in their opinlon be necessary or expedient with a view to facilitating
the equitable distribution amongst the Members of any dividends or
Eortions of dividends to be satisfied as aforesald or to glving them the

eneflt of their proper shares and Interests in the property, and no
\Qluatbion. adjustment or arrangement so made shalf be questioned by any
ember.

{24. The Directors may, before recommending any dividend, set aside
out of the profits of the Company stch sum or sums &s they think proper
as a reserve fund or reserve account which shall at the discretion of the
Directors be applicable for meeting contingencles, for the gradual liquld-
atlon of any debt or liability of the Company, or for repairing or maintaining
any works connected with the business of the Company or shall with
the sanction of the Company In General Mecting, be as to the whole or
In part applicable for special dividends or for equalising dividends, or
for distribution by way of bonus among the Members of the Company
for the time being, on such terms and in such manner as the Company in
General Meeting shall from time to time determine, and the Directors
may divide the reserve fund into separate funds for special purposes, and
may invest the sums from time to time carried to the credit of such fund
or funds upon such securities (other than the shares of the Company)
as they may select. The Directors may also from time to time carry
forward such sums as may be deemed expedient In the interests of the
Company.

125. Notice of any dividend that may have been declared shall be given
in mapner herelnafter provided to such Members as are entitled under
these Articles to receive notices from the Company.

[26. The Directors may deduct from any dividend, bonus or other
moneys payable in respect of any shares held by 2 Member ecither alone
or jointly with any other Member all such sums of money (if any} as may
be due and payable by him either alone or |ointly with any other person to
the Company on account of calls or otherwise,

127. A transfer of a share shall not pass the right to any dividend
declared in respect thereof before the transfer has been registered,

128. Any dividend, instalment of dividend, bonus or Interest In respect
of any share may be paid by cheque or warrant payable to the order of the
Member entitled tnercto, or (In the case of joint holders) of that Member
whose name stands first on the register In respect of the joint holding.
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129, Every such cheque or warrant shall be sent by post to the last
registered address of the Member entitled thereto, and the recelpt of the
person whose name appears on the register of Members as the owner
of any share, or, In the case of joint holders, of any one of such holders,
shall be a good discharge to the Company for all dividends, bonuses or
other payments made in respect of such share. E.ery such cheque or
warrant shall be sent at the risk of the person entitf:;d to the meney
represented thereby,

130, No unpald dividend, bonus or interest shall bear Interest as
against the Company,

131, Subject to any necessary sanction or authority being obtained the
Company In General Meeting may at any time and from time to time
pass 3 resolution that any sum not required for the payment or provision
of any fixed preferentlal dividend and (A) for the time belng standing to the
credit of any reserve fund or reserve account of the Company, including
premiums recelved on the issue of any shares, debentures or debenture
stock of the Company or (B) being undivided net profits In the hands of
the Company, be capitalised, and that such sum be appropriated as capital
to and amongst the ordinary shareholders In the shares and proportions
in which they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and In such manner
as the resolution may direct, and such resolution shall be effective;
and the Directors shall In accordance with such resolution apply such sum
In paying up in full any unissued shares in the capital of the Company,
or any debentures or debenture stock of the Company, on behalf of the
ordinary shareholders aforesaid, and appropriate such shares, debentures
or debenture stock to, and distribute the same credited as fully paid up,
amongst such sharcholders in the proportiens aforesaid, in satisfaction
of their shares and Interests in the said capitalised sum, or shall appiy
such sum or asy part thereof, on behalf of the shareholders aforesaid in
paying up the whole or part of any uncalled balance wrhich shall for the
time being be unpaid in respect of any issued ordinary shares held b
such shareholders, Where any difficulty arises in respect of any suc
distribution the Directors may settle the same as they think expedient,
and in particular they may issue fractional certificates, fix the value for
distribution of any fully paid-up shares, debentures or debenture stock,
make cash payments to any shareholders on the footing of the value so
fixed In order to adjust rights, and vest any such shares, debentures or
debenture stock in trustees upeon such trusts for or for the benefit of the
persons entitled to share in the appropriation and dlstribution as may
seem Just and expedient to the Directors. When deemed requisite a
proper contract for the allotment and acceptance of any shares to be
distributed as aforesald shall be delivered to the Registrar of Companies
for registration in accordance with Section 52 of the Act, and the Directors
may a%polnt any person to sign such contract on behalf of the persons

entitled to share In the appro rlation and distril olnt-
ment shall be effactive, PProp seribuston and such app

132,

Sepa
the Com
apply, an

The
Act, 194
Director:
the Dire

133,
to what
or regul:
shall be ¢
Director
documen

by the D

134, o
Compan,
the prec
before sl
Statutes.

135. |
the Com
such part
at the da
accompal
the state
reqitiren
accounts
£o acconm
such doc
meeting,
riember
45 requit
and thre
forwarde
Exchang
in Genel
required



X
:
3
|
. by post to the last
|nd the recelpt of the
mbers as the owner
one of such holders,
ividends, bonuses of

ery such cheque or
titled to the money

all bear Interest as

y being obtalnad the
from time to time
ayment or provision
being standing to the
Company, inciuding
ntures or debenture
ofits in the hands of
bpropriated as capital
ares and proportions
the same had been
5, and in such manner
3 shall be effective ;
ution apply such sum
Ital of the Company,
any, on behalf of the
h shares, debentures
ited as fully paid up,
resaid, in satisfaction
sum, or shall apply
eholders aforesaid In
2 which shall for the
nary shares held b
respect of any suc
iwey think expedient,
es, fix the value for
or debenture stock,
nting of the value so
hares, debentures or
or the benefit of the
distribution as may
deemed requisite a
of any shares to be
gistrar of Companies
vct, and the Directors
ehalf of the persons
n and such appoint-

e W T W e e T e o

m———

e e T .t s R

L o

e A= s m e e

43

ACCOUNTS.
132, The Directars shall cause true accounts to be kep:—
(0) Of the assets and liabilities of the Company,

{b) Of the sums of money recelved and expended by the
Company, and the matters In respect of which such
recelpts and expenditure take place.

Separate accounts shall be kept of all classes of business carried on by
the Company to which the Assurance Companizs Acts of 1909 to 1946
apply, and the Company shall comply with the provisions of these Acts.

The books of account shall subject to Section {47 of the Companies
Act, 1948, be kept at the office, or at such other place or places as the
Directors shall think fit, and shal! always be open to the inspection of
the Directors,

133, The Directors shall from time to time determine whether and
to what extent and 2t what times and places and under what conditions
or regulations, the uccounts and books of the Company, or any of them,
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
document of the Company, except as conferred by Statutes or authorised
by the Directors or by a resolution of the Company In General Meeting.

134, Once at least In every year the Directors shall lay before the
Company in General Meeting a profit and loss account for the peried sinz.
the preceding account, made up to a date not more than nine months
before such meeting and In conformity ‘with the requirements of the
Statutes.

135. A balance sheet shall be made out in every year and laid before
the Company in General Meeting. Such balance sheet shall contain all
such particulars as are required by the Statutes, and shall be made up as
at the date to which the profit and less account is made up and shall be
accompanied by or have annexed thereto a report of the Directors as to
the state of the Company's affalrs {which shall duly comply with the
requirements of the Statutes), a report of the Auditors, such group
accounts (If any), and such other documents as are required by the Statutes
to accompany the same or to be annexed therete. Printed copies of all
such documents as aforesaid shall, twenty-one days at least before each
meeting, be delivered or sent by post to the registered address of avery
member and be sent to every holder of debentures of the Company,
as required by and subject to the provisions of Section 158 of the Act,
and three copies of each of the said documents shall at the same time be
forwarded to the Secretary of the Share and Loan Department, the Stock
Exchange, London. The Auditors’ report shall be read before the Company
in General Meeting and shall be open to Insrectlon by any member as
required by Section 162 of the Companles Act, 943,
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AUDIT.

136, Once at least in every year the accounts of the Company shall be
examined, and the correctness of the profit and Joss account and balance
sheet ascertained by one or more Auditor or Auditors,

[37. The appointment, powers, rights, remuneration and duties of the
Auditors shall be regulated by Sectlons 159 to 162 of the Companies Act,
1948.

NOTICES.

138. A notice or other document may be served by the Company upon
any Member either personally or by sending It through the post in a
prepald letter addressed to such Member at his registered address.

139. Ali notices directed to be glven to the Members shall with respect
to any share to which persons are jointly entitled be given to whichever
of such persons Is named first In the register of Members, and notice so
given shall be sufficient notice to ali the holders of such share,

140. Any Member described in the register of Members by an address
not within the United Kingdom, or any holder of a share warrant, who
shall from time to time give the Company an address within the United
Kingdom at which notices may be served upon him, shall be entitled to
have notices served upon him, at such address but save as aforesald, no
Member other than a registered Member described in the register of
Members by an address within the United Kingdom shall be entitled to
receive any notice from the Company.

14[.  The Directors may from time to time require any holder of a
share warrant who gives or has given, an address as in the last preceding
Article mentioned, to produce his warrant and to satlsfy them that he s,
or Is stlll, the holder of the share warrant In respect of which he gives or
gave the address,

142.  Any summons, notice, order or other document required to be
sent to or served upon the Company, or upon any officer of che Company