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the Supreme Court engaged in the formation ————e——eme—
of W. T. GREIG (INSURANCE),

Limited,

And that all the requirements of the Companies Act, 1948, in respéct of

matters precedent to the registratioh of the said Company and incidental

thereto have been complied with, And I malke this solemn Deeclaration

conseientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1836.
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THE NOMINAL CAPITAL

OF
W, T, GREIG (1IN SURANGE. . ., Limited,
5 £.1,000..= , divided into.... 2,000, =
Shares of & lommmmmmme each.

oo
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101 Leadenhall Street, London,

.C. -

Description.......Selieltors. engaged. in. the
» ‘formation .of .the Company.

L
Dated the. .. /8. o . 4B Oferm July, 19..50..
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185154/5

The Companies Act 1948,

§ sappsm
Semorandum Sl-Sadnriutio

or

W. T. GREIG (INSURANCE), LIMITED

1. The name of the Company is ¢ W. T. GREIG {(INSURANCE),
LipaiTeD.”’

2. The registered office of the Company will be situate in ¥ngland.

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

(A) To carry on business as insurance brokers and agents

. W
in respect of all classes of insurance.

(8) To act as brokers and agents for any individual, firm,

association, syndicate, company or corporation carrying
on the business of insurance or reinsurance in any of
its branches (including the provision or underwriting
of policies or contracts for life or other annuities or of
endowment policies or any other contracts or policies.
of a like nature), and to act as brokers and agents [or
Lloyd's “anderwriters and syndicates in all classes of
insurance business (whether such insurance business be
the provision of annuities or endowment -policies or
other contracts or policies of a like nature, or marine,
life or fire insurance, or insurance against commercial
and other risks of any kind whatsoever), and to act as
managers for any insurance company, syudicate, club
or association, or any individual underwriter in connec-
tion with its ot his business (wherever the same.may be
carried on) or any branch of the same, and to carry on
any business of insurance or reinsurance of a kind not
hereinafter expressly prohibited.

{c) To accumulate capital for any of the purposes of the

Company, and o appropriste any of the Company’s
asvets Lo specific purposes, cither conditionally or
12408
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uneanditionally, and to admit any class or other section
of those who insureé OF have any dealings with the
Company to any share in the profits thereof or in the
profits of any particular branch of the Cox:ngany’s
business, or to ahy other special rights, privileges,
advantages and benefits.

(p) To purchase, take in oxchange or otherwise acquire
and hold ships and vessels or any shares in ships or
vessels, and also shaxes, stocks and securities (whether
fully paid up or not) of any companies possessed of or
interested in any ships or vessels, and to maintain,
vepair, improve, alter, gell, exchange or let out on hire
or charter or otherwise deal with or dispose of any
ships, vessels, shares, stocks or securities as aforesaid.

(B) To carry on all or any of the businesses of shipowners,
ghip brokers, managers of shipping, property, freight
contractors, carriers by land and sea, barge-owWners,
lightermen, forwarding agents, storekeepers, ware-
housemen, wharfingers and dock: proprietors.

(F) To grow, produce, manufacture, buy, sell and deal in
produce, merchandise, goods and property of every
description whatsoever, and as planters, manufacturers,
merchants, agents, brokers or otherwise howsoever.

(@) To become surety in and to exccubte any bail-bond
or guarantee in Heu of bail or any other bond or
guarantee for whatever purpose the same may be
required. '

(g) To carry on the business of a salvage company or
association in all its branches and operations of every
nature in any way connected with salvage, and to act
as agents or managers of any salvage company oOr
association or of any branch thereof. .

(1) To establish or promote any insurance company, club
or association whatsoever (whether on the mutual
principle or otherwise) in any part of the world.

(3) To carry on, conduct, create, assist or participate in any
capacity in commereial, industrial and financial under-

takings, businesses and operations of every kind in any
part of the world.

(k) To pay, salisfy or compromise any claims made against
the Company which it may scem expedient to pay,

satisfy or compromise notwithstanding that the same
may not be valid in law.
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(I To carry on any other trade or business whatsoever
whieh can, in the opinion of the Company, be advanta-
goously or conveniently carried on by the Company
by way of extension of or in connection with any such
business as aforesaid, or is caleulated dirvectly or
indirectly to develop any branch of the Company’s
busginess or to increase the value of or turn to account
any of the Company’s assets, property or righis,

(M) Fo acquire and undertake the whole or any part of
the business, goodwill and assets of any person, firm or
company carrying on or proposing to cairy on any of
the businesses which the Company is authorised to carry
on, and as part of the consideration, for such acquizition
to undertake all or any of the lisbilities of such person,
firm or company, or to acquire any interest in, amalgamate
with or enter into any arrangements for sharing profits
or for co-operation or mufual assistance with any such
person, firm or company, and to give or accept by way
of consideration for any of the acts or things aforesaid
or for any property acquired, any shares, debentures
or securifies that may be agreed upon, and to hold

and retain or sell mortgages and deal with any shaves,
debentures or securities so received.

(N} To take or otherwise acquire and hold shares, stocks,
debentures or other securities of or interests in any other
company having objects altogethér or in part similar
to those of this Company or carrying on or aboub to
carry on any business capable of being conducted so as
directly or indirectly to benefit this Company.

(0) To purchase, take on lease or in exchange, hire or
otherwise acquire, any real or personal property which
the Company may think necessary or convenient for the
purposes of its business.

() To pay for any property or rights acquired by the
Company, either in cash or fully or parily paid shares,
or by the issue of securities, or partly in one mode and

partly in another, and generally on such terms as may
he determined.

(Q) To enter into any contracts or agreements and to give
any guarantees, undertakings and securities which the
Committee of Lloyd’s may require to be enfered into
and which may seem conducive to the Company’s
objects or any of them.

(R) To do all acts necessary or expedient for carrying on in
any foreigu counfry or in any part of His Majesty’s

2830
}4“5%“\&&,‘ J" 3,
;“/; a“ﬁ;} %5’

7
f" i *
oY

Qf“%\:i’f{(\ﬂ;?
v

e

PN

I R S P,

e S

D e

*



Dominions any husiness of the Company necessary or
oxpedient to be there carried on or which may in any
other respects seen neeessary or convenient for the
transaction of the business of the Company.

{8) To apply for, promote and obtain ay Ach of Parliament

or law of any foreign legislative authority or the licence
or consent of any aunthority for enabling the Company
to earry out its objects or any of them, or for conferring
on the Company any additional power, or for modifying
these presents, or for any other purpose which may
seent expedient or to oppose any Bills, proceedings or
applications which may be thought to Te dirvectly or
indirectly prejudicial to the Company.

(1) To borrow or rise or secure the payment of money

(0)

(V)

(W)

(%)

(%)

by mortgage, or by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other manner
as the Company shall think fit, aud for the purposes
aforesaid or for any other lawiul purpose, to charge
all or any of the Company’s property or assets, present
and futuve, including its uncalled capital, and collaterally
or further to secure any securities of the Company by
g trust deed or other assurance.

To draw, make, accept, indorse, discount, execute and
issue promissory notes, bills of exchange, warrants,
debentures and other negofiable or fransferable
instruments.

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers of tho Company or to employees
or ex-employees of the Company, or its predecessors
in business or the dependants of any such persons,
and to support or subscribe to any charitable or public
institutions, clubs, societies or funds.

To purchase, subscribe for or otherwise acquire, and to
hold, sell or deal in any manner-in the shares, debentures
or securities of any company {(whether fully paid up
or not, and whether with limited or unlimited Hability)
in the United Kingdom or clsewhere.

Mo distribute among the members of the Company in
kind any properby of the Company and in particular
any shares, debentures or securities of other companies
belonging to the Company or of which this Company
may have power of disposing.

To pay to the assured the amount of any claim on a
policy effected by or through the Company as brokers
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which any wnderwriter may fail to pay, notwithstanding
that the Company may be under no legal liability so
to do.

{z) To lend money on any terms thab may be thought fit,

and pavtieularly to elients or other persons or cOrpera-
tions having dealings with the Company, and to give
any guarantees that may bo deemed expedient.

(AA) To invest any moneys of the Company not required

for the purposes of its business in such investments or
securitios as may be thought expedient.

(sB) To onter into any partnersbip or arrangement in the

nature of a partnership, co-operation or union of interests,
with any person or persons or corporation engaged or
interested or about to become engaged or interested
in the carrying on or conduct of any business or enter-
prise which this Company is anthorised to carry on or
conduet or from which this Company would or might
derive any henefit whether direct or indirect.

(cc) To promote, subsidise and assist companies for the

purpose of acquiring all or any of the property, rights
and liabilities of the Company or for any other purpose
which may seem directly or indircetly calculated to
benefit the Company, and to pay the costs, charges and
expenses preliminary or incidental to the promotion,
formation, establishment, registration and advertising
of any such eompany and the issue of its capital or
securities, and to take and otherwise acquire, hold and
dispose of shares, debentures and other gecurities in or
of any such company, or to subsidise or assist any such
company, and to guarantee the payment of such
debentures or securities of any such company, and the
interest thereof, and the payment of tho capital of, and
of the dividends payable upon the stocks or shares of
any such company.

(pp) To remunerate 3Ny PErsons, firms, associations or

companies for services rendered ox to be rendered in or
about the promotion of the Company or of any company
promoted by the Company, or the conduct of the business
of the Company ov of any company promoted by the
Company, or for subseribing or agreeing 1o subseribe,
whether absolutely or counditionally, or for procuring
or agreeing o procure subseriptions, whether absolute
or conditional, for shares, debentures or other secuxities
of the Company, or any company promoted by the
Company, or for guaranteeing the payment of any such
12660
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remunerai.on to be either wholly or partly in cash, or for
fully or partly paid ghares or other gecurities of the
Company, or to be paid in sueh other manner as the
Company may deternine. ‘

(pe) To amalgamate with any other company or compAanies,

(vF) To sell or dispose of the undertaking, property and
assets of the Company or any part thereof n such
manner and for such consideration as the Company
may think fit, and in particular for shares (fullsf .01'
partly paid up), debentures, debenture stock or securities
of any other company, whether promoted by this Company
for the purpose or not, and to improve, manage, develop,
exchange, lease, dispose of, turn to account or otherwise
deal with all or any part of the property and rights of
the Company. :

(Gg) To do all or any of the above things in any parb of the
world, and either as prineipals, agents, trustees oI
otherwise and either alone or in conjunction with others,
and by or through agents, sub-contractors, trustees,
subsidiary companies or otherwise.

(zx) To do all sych other things as are incidental or the
Company may think conducive to the attainment of
the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not,
except when the context expressly so requires, be in any wise limited
or restricted by reference to or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses
or the objects therein specified or the powers thereby conferred shall
be deemed subsidliary or auxiliary to the objects mentioned in the
first sub-clause of this clause, but the Company shall have full power
t0 exorcise all or any of the powers conferred by any part of this clause
in any part of the world, and notwithstanding that the business,
undertaking, property or acts proposed to be transacted, acquired,
dealt with or performed do not fall within the objects of the fixst
sub-clause of this clause. Provided that nothing herein contained
shall empower the Company to carry on the business of assurance or
to grant aunuities within the meaning of the Assurance Companies
Acts 1909 to 1946, or of any Act amending, extending ox re-cnacting

the same, or to reinsure any risks under any class of business to which
those Acts apply.

i 4, The liability of the members is limited.

5. The share capital of the Company is £€1,000, divided into
1,000 shares of £1 each.

debenture or securities or the interest thereon, such .
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Wi, the saveral persons whose names, addresses and deseriptions are
aubsribed, ave desirons of being formed into a Company in pursuance
of this Memorendum of Association, and we respectively agree to take

tha number of shaves in the eapital of the Company set opposite our
respoetive names,

. Number of Shares
NAMES, ADDRESSES AND DESCRIPLIONS OF SUBSCRIBIRS tag’u-n by each
Subseriber
yawys ’V/ . P
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Dated the (7 day of /M _1950.

Witness to the above Signatures—
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FArticles of Agsotiation

OF’ :

T. GREIG (INSURANCE), LIMITED

e

L=

PRELIMINARY., ww-" S
1. The regulations contained in Table A:Rin the First Schedule
to the Companies Act 1948 shall not apply to this Company.

9. Tn these Articles, unless the context otherwise requires—

« The Act” shall mean the Companies Act 1048 and every
© ' other Act incorporated ‘therewith, or any Act or Acts
of Parliament substituted therefor ; +and in case of any peegy
such substitution the references in. these presents to the
provisions of the act shall be read as references to the
provisions substituted therefor in the new Act or Acts

of Parliament.

"

¢ The Register shall mean the register of members to' be
kept as required by section 110 of the Act.

¢« Month ” shall mean calendar month.

 Paid up ? shail include * credited as paid up.”’

« United Kingdom ”’ shall mean Great Britain and Northern
Ireland. "

t Seal® shall mean the common seal of the Company.

¢ Office ”* shall moan the régistered office for the time being
of the Company.

« Sacretary » shall include any assistant or deputy Secretary

and any person appointed to perform the duties of
Secretary temporarily.

“Tn writing ” shall include printed, lithographed, type-
written and visibly represented or reproduced by any
other mode.

Words and expressions which have a special meaning assigned to
them in the Act shall have the same meaning in these presents.
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Words importing the singular number only shall include the
ylural, snd the convase shall also apply,

Words importing males shali include females,

Words imporfing individuals shall include eorporations.

3. The Company shall not give, whether directly ox indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of orin connection
with & ‘purchase or subscription made or to be made by any person of
or for any shares in the Company or in its holding eompany, nor shall
the Company make any loan upon the security of its shares or‘those
of its holding company, hut nothing in this Article shall prohibit
transactions mentioned in the proviso to section 54 (1) of the Act.

4. The Company is a Private Company, and accordingly the
following provisions shall have effect :—

(o) The Company shall not offer any of its shaves or
debentures to the public for subscription.

(8) The number of the members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in the
employment of the Company, were while in that employ-
ment and have continued after the determination of
that employment to bc members of the Company)
shall not at ony time exceed fifty : Provided that where
two or more persons hold one or more shares jointly

they shall for the purposes of this Article be treated as a
single member.

(0) The right to fransfer shares in the Company shall be
restricted in the manner hereinafter provided.

5. The Directors may at any fime require any person whose
name is entered in the register to furnish any information, supported
(if the Directors so require) by a statutory declaration, which they may
consider necessary for the purpose of determining whether or not the
Company is an exempt Private Company within the meaning of
subsection (4) of section 129 of the Act.

6. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company, or procuring
or agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the Company at any rate not exceeding 10 per cent.
of the price at which the said shares ave issued. Such commission
may be satisfied by payment in cash or by the allotment of fully or

12609
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partly pai¢ shares, or partly in one way and partly in the other. The
Company may also on any issue of shares pay such hrokerage as may
be Jawtul,

SHARES AND CERTIFICATIS.
Without prejudice to any special rights previously con.ferred
on the holders of existing shares in the Company, any share in t?ae
Company md57 be issued with such preferred, deferred or other spe'cml
rights or such restrictions whether in regard to dividend, vot%ng,
return of capital, or otherwise, as the Company may from time to time
by Ordinary Resclution determine.

~
Ie

8. Any preference share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of the
Company is liable, to be redeemed on such terms and in such manner

as the Company before the issue of the shares may by Special Resolution
determine.

9. The shares shall be under the control of the Directors, who

may allot and dispose of or grant options over the same to such persons
on such terms and in such manner as they think fib.

10. Save as required by Statute, the Company shall be entitled
to treat the person whose name appears upon the register in respect
of any share as the absolute owner thereof, and shall not {save as
aforesaid) be under any obligation to recognise any trust or equity
or equitahle claim to or partial interest in such share, whether or not
it shall have express or other notice thercod.

11. Lvery member shall be entitled without payment to one
certificate under the seal for all the shares registered in his name or,
in the case of shares of more than one class being registered in his
name, to a separate certificate for each class of shares so registered.
Livery certificate shall specify the number and class of shares in respect
of which it is issued and the distinetive numbers, if any, of such shares
and the amounts paid up thereon respectively. Every sucli cerbificate
shall be delivered to the member within two months after the allotment

or lodging with the Company of the transfer, as the case may be, of
the shares comprised therein,

12. If any member shall require additional certificates he shall

pay for each additional certificate such sum, nob exceeding one shilting,
as the Directors shall determine.

13. If any certificate be defaced, worn out, lost or destroyed,
a new certificate may be issued on payment of one shilling or such
less sum as the Directors may prescribe, and the person requiring the
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now certifieato shall smrvender the defaced or worn ont cerfificate or
give sueh ovidonce of the loss or destruction of the certificate and such
Indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARIS.

14, Where two or more persons ave legistered as the holders
of any ghare they shall be deemed to hold the same as joint tenants
with beneflt of survivorship, subject to the provisions following :—

{4} The Company shall not be bound to register move than
three porsons as the holders of any share.

(B) The joint holders of any share skall be liable, severally as
well as jointly, in respect of all payments which ought
to be made in respect of such share.

{0) On the death of any one of such joint holders the survivor
or survivors shall be the only person or persons recognised
by the Company as having any title to such share;
but nothing herein contained shail release the estate of
a deceased joint holder from any Hability in respect of
any share which had been jointly held by him.

(D) Any one of such joint holders may give e_ﬂiectuaﬂ receipts
for any dividend, bonus or return of capital payable
to such joint holders.

() Only the person whose name stands fixst in the register
as one of the joint holders of any share shall be entitled
to delivery of the certificate relating to -such’share, or
o receive notices from the Company, or to attend or
vote at General Meetings of the Company, and any
notice given to such person shall be decmed notice to
all the joint holders. ; ‘

CALTS ON SHARES.

15. The Directors may from time to time make calls npon the
members in respect of all moneys unpaid on their shares (whether on
account of the nominal amount of the sharves or by way of premiwn)
and not by the terms of issue thereof made payable at any fixed
time ; provided that no call shall exceed one-fourth of the nominal
amount of the share, or be made payable within one month after the
date when the last instalment of the last preceding call shall have been
made payable ; and each member shall, subject to receiving fourteen
days’ notice at least, specifying the time and place for payment,
pay the amount called on his shares to the persons and at the times

and places appointed by the Directors. A call may be made payable
by instalments,
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16, A call ghall be deemed to have beed made ab the {ime wien
the resolution of the Directors authorising such call was passed.

17, The Directors may make arrangements on the issue of gaares
for a difference between the holders of guch shares in the amount
of enlls to be paid and in the time of payment of such calls.

18. TIf a cail payable in respect of any share or any instalment
of 2 call be not paid before or on the day appointed for payment thereof
the holder for the time being of such ghare shall be liable to pay
interest on the same at: such rate nob exceeding 10 per cent. per annumn,
as the Directors shall determine from the day appointed for the
payment of such call or instalment to the time of actual payment: ;
but the Directors may, if they shall think fit, waive the payment of
such interest ov any part thereof.

19. TIf by the terms of the issue of any shares, oF otherwise any
amount is made payable at any fixed time, whether on account of the
nominal amount of the shares or by way of premium, every suell
amount ghall be payable as if it were a call duly made by the Directors,
of which due notice had been given ; and all the provisions hereof
with respect to the payment of calls and intercst thereon, OT to the
forfeiture of shares for non-payment of calls, shall apply to every sueh
amount and the shares in respect of which it is payable.

20. The Directors may, if they think fit, receive from any
member willing to advance the samé all or any part of the moneys
unecalled and unpaid upon any shares held by him; and upon all or
any of the moneys s0 paid in advance the Directors may (until the
same would, but for such advance, become presently payable) pay
interest abt such rate (not exceeding, withoub the sanetion of the
Company in General Meeting, 6 per cent. per anpum) as may be

agreed upon between the member paying the moneys in advance and
the Directors.

TRANSFER AND TRANSMISSION OF SHARES.

91. Txcept as provided by Articles 30, 31 and 32, no share shall
without the previous counsent of the Board be transferred to any
other person so long as any person selected by the Board as a desirable
transferee of the share (whether already a member or not) is willing
to purchase the same ab the fair value as hereinafter defined.

92. Tn order to ascertain whether any person selected by the
Board as aforesaid is willing to purchase any such. share the proposing
transferor shall give notice in writing (hereinafter called the “ transfer
notice ) to the Company that he dosires to transfer the same. Such
transfer notice shall constitute an offer by the proposing transferor
%o sell the share to any person sclected as aforesaid (hereinafter called

Q
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" the purchaser '} at the fair value together with interest thereon as
provided by Avticle 23, The transfer notiee may inciude several
shares and in such ease shall operate as if it were a separate transfer

notice in vespect of cach sharve, A transfer notice shall not be revocable
exegpt with tho congent of the Board,

23, If the Board shall within sixty days after being served
with snch fransfer notico find 2 person selected as aforesaid willing
to purchase snch shave and shall give notice thereof to the pronosing
tuasieror, the proposing transforor shall be bound upon payment of
tho [nir value together with interest thereon as hereinafter mentioned
to transfer the share to the purchaser, provided however that it shall
not be obligatory upon the purchaser to make any payment to the
proposing transferor before the expiration of two years from the
service of fhe transfer notice and further that the fair value of the
share or shazes included in the transfer notice shall bear interest at

the rate of 5 per cent. per annum from the date of the transfer notice
until payment.

94, 'The fair value of a share for the purpose of Article 22 shall
be determined as follows, namely : There shall be ascertained what
aggregate sum would in respect of the two completed financial years
of the Company last preceding the giving of the transfer notice (or, if
there shall only have been one completed financial year of the Company

before the giving of the fransfer notice, what sum would in respect

- of that financial year) have been paid as dividend on such share if

in respeect of each of such two years (or in respect of that one year as
the case may be) there had been distributed among the members
the entire profits of slw¥ year available for distribution as dividend
without any sumg theg.2ut being either carried forward or carried
to any reserve acoeunt er other susilr account, and without any
remuneration Leing paid to thie permanent Directors pursuant o
Axticle 93, and the fair value of the share shall be a sum equal to the
aggregate so ascertained {or, if there shall only have been one completed
financial year of the Company before the giving of the transfer notice,
a sum equal to twice the sum so ascertained) plus such sum (if any)
in respect of profits of the then current year, not being a fraction of
one month, to the date of the giving of the transfer notice as #ha
Auditor of the Company shall consider fair, and plus also such propor-
tion of any reserve fund or other fund of the Company consisting of
or representing undivided profits as the Auditor shall certify to be
in his opinion properly attributable to such share. The certificate
of the Auditor of the Company as to the amount of the entire profits
of the Company in respect of any year on which the fair value of any
share under this Article is based, and as to the fair sum (if any) to be
taken into account in fixing such value in respeei of the year current
at the date of the i3mnsfer thereof, and as to the proyportion of auy
12069
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reserve fund or other fund representing undivided profits .attl..'zbutab}e
to any share as aforesaid, shall be absolutely final and binding up?n
all parsons concerned, If there shall have been no complct'e& ﬁnanczf_xl
yeur of the Company before the giving of the transfer notice, the fair
value of the share shall be such a sum as the Aunditor of the Compan.y
shall eertify by writing under his hand to be in his c_ap'mwn the fair
selling value thereof as between a willing vendor and a willing 'purchas.er.
All dividends paid in respect of any share included in o transfer notice
which are paid after the date wpon widich. the transfer notice shftll have
been given or shall be deemed to have been served as provided by
Article 34 andjor by Article 39, shall belong to the purchaser-a.nd
the Auditor in giving his certificate as aforesaid shall take this provision
into account.

25. In case the proposing transferor after having become
bound as aforesaid makes default in transferring the share, the
Company may receive the purchase money and the Board may there-
upon nominate sowme person to execute any necessary transfer and on
the execution of any such transfer the Board shall cause the name of
the purchaser to be entered on the register as the holder of the shaxze,
and the Company shall hold the purchase momey and inferest on
trust for the proposing transferor. The receipt of the Company for
the purchase money and interest shall be a good discharge to the
purchaser and after the name of the purchaser has been entered on
the vegister in purported exercise of the said power the validity of
the proceedings shall not be questioned by any person.

26, In case the Board shall not within sixty days after being
served with the transfer notice find a person willing to purchase the
shares and give notice thercof as aforesaid, the proposing transferor
shall at any time within three months from the expiry of the said
sixty days be at liberty (subject to Articles 29 and 34) to transfer the
shares or those not placed to any person and at any price.

27. Al shares included in any transfer notice shall in the first

instance be offered by the Board to the Directors (whether permanent
Directors or ordinary Directors) for the time being equally, and if
and so far as any such Director shall not be willing to purchase all or
any of the shares so offered to him, such of them as he shall not be
willing to purchase shall in the next place be offered to the others of
such Directors as aforesaid equally, and if any such other Director
shall not be willing to purchase all or any of the additional shares so
offered to him then such of the additional shares as he shall not be
willing to purchase shall be offered by the Board to such person or
persons as the Board may in its diseretion think fit (including all or
any of the Directors themsclves). Provided always that any Director

who shall have so agreed in writing with the Company shall not be
entitled to participate in any offer made under this Article.
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2%, The Board shall not in any ease be bound to make any
offor of & fraction of a shave, but may in all enses combine [ractions and
offor the whole share to any one of the persons who might otherwise
he entitled to the offer of & fraction thereof, In making any offer the
Board may fix any time, not less than fourteen days, on the expiration

of which any offer not proviously accepted shall be deemed to have
been refused,

29, In addition to any other restrictions on transfer herein
contained no share shall without the previous consent of the Board
be tramsferred by any person during any period during which such

porson shall by any agreement between himself and the Company have
contracted not to transfer the same.

30. The personal representatives of any Dirvector whether
permanent or ordinary of the Company or of any person who though
no longer a Director at his death shall have at any time been a Director
whether permanent or ordinary of the Company (any such person as
last aforesaid Deing hereinafter referred to under the description
“ former Director *’) may upon the death of such Director or former
Director transfer any share held by him at his death to his widow or to
any son or daughter of his to whom he may have bequeathed the same
by his will, or on whom the same may devolve as his next-of-kin or
one of his next-of-kin, or to the trustees of any settlement made by
his will for the benefit of any such relatives as aforesaid in any order
and manner which he may think fit provided that such settlement
shall not confer or authorise the conferring of any beneficial interest
on any relative of his remoter in generation or other than such as are
hereinbefore expressly mentioned and if any legatee or next-of-kin
as aforesaid shall he an infant the shares bequeathed to such legatee
or devolving on such next-of-kin may be transferred into the names of
his personal representatives or the trustees of his will pending such
infant atbaining majority, and may then be transferred into {he name
of the person so attaining majority and any shares standing in the
names of the trustees of any settlement made by him by will may
upon any change of trustees be transferred to the trustees or trustee
of such settlement and any shares comprised in any such settlement
o0 which under the trusts thereof any such relative of his as aforesaid
may become absolutely entitled may be transferred to sueh relative
of his, provided that the total number of shares which the legal personal
representatives of any Director or former Director shall he entitled to
transfer by virtue of this Article shall in no case exceed one-third of
the total number of sharves which he shall at his death hold or shall at
any time prior to his ceasing to be a manager within the meaning of
Article 34 have held in his own right beneficially : Provided also thab
in ascertaining the total number of shares which such Dircetor or
former Director shall bold or have held as aforesaid no share shall be
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connted of which such Director oF formeyr Director shall. have been
first rogistered as holder after such Director or former‘])lmct-or shall
have attained the age of sixty-five years (except that in the cases of
Walter Thomson Greig and Kenneth Clunic Greig all shares shall be
counted of which the said Walter Thomson Greig and Kenneth Clumie
(ireig shall have been first registered as holders prior to the 30th day
of September 1950) and no share shall in any case be counted
more than once but save as aforesaid all shares so held as aforesaid
ghall be counted whether held at one and the same time or ab different
times.

31. Where any share shall pursuant to Article 30 have been
transferred to any widow of any Director or former Director such
widow or her legal personal representatives shall be entitled to transfer
such share to or for the benefit of any son or daughter of such Director
or former Director in like manner as the personal yepresentatives of
sueh. Director or former Director might have transferred the same.

39. Walter Thomson Greig may at any time transfer any share
held by him ox the legal personal representatives of the said Walter
Thomson Greig may upon bis death transfer any share held by him
at his death to his son John Scott Greig to whom the said Walter
Thomson Greig may have bequeathed the same by his will or on whom
the same may devolve as his next-of-kin or one of his next-of-kin.
Provided, however, that the powers under this Article shall onty
apply and be exercisable if the said John Scott Greig shall have
become & Director whether permanent or ordinary of the Company
And provided further that the total number of shares which the
said Walter Thomson Greig and his legal personal representatives
shall be entitled to transfer to the said John Scott Greig by virtue
of this Article without taking into account any shares which may be
transterred by such porsonal representatives to the said John Scott
Greig pursuant to Article 30 shall not exceed one-fourth of the total
number of shares ascertained on the basis prescribed by Article 30
(save that all shares shall be counted whether or not the said Walter
Thomson Greig shall hawve heen first registered as holder thereof prior
to the said 30% Gay of /fi’//ww 1956) which the said
Walter Thomson Greig shall hold or shall at any time prior to his

ceasing to be a Manager within the meaning of Article 34 have held
in his own vight beneficially.

33. Provided that the Board shall not he bound to register any
tronsfer of any share made under any of the three last preceding
Articles unless the transfer shall be accompanied by a Memorandum
in writing under the hand of a transferor, stating that such transfer

is made in pursuance of the powers of such Articles, and specifying
the particular Article under which it is made.
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34, Whenaver any shave shall be held by any person who shall
nak {or the time hoing be a * Manuger ? (which expression shall mean
and include & Director for the time being of the Company, and any
ather porson oy persons for the time being actively employed in the
servics of the Company who shall have been declared by the Board
to bo & *“ Mannger ” for the purpose of this Article) the Beard may
from time to time call on the person who shall be the holder thereof
or entitled thereto by transmission to give to the Company a transfer
notica in respect thoreof within the meaning of Aaticle 22 and if such
porson shall not comply with such eall within seven deys, then at the
end of such seven days he shall be deemed to have served the Company
with & transter notice in respect thereof, and the subsequent provisions
hercinbefore contained concerning transfer notices and the proceedings
consequent thercon shall take efleet. In case the Board shall for
twenty-one days refuse or fail to exercise such right, any Director
may call on such person as aforesaid to give to the Company & transfer
notice in respect of such (if any) of the shares held by such person as
such Director would if the Board had exercised the right given them
by this Article have been entifled to have offered to him under
Article 27 and in that case shall himself be entitled to acquire the shares
included in such transfer notice at the fair value thereof under
Article 24. In any such case the shares so acquired by him shall be
deemed to be in satisfaction of his proportion of the shares to which
he would have been entitled under Article 27 had the Board exercised
its right to call for a transfer notice, and in the event of the Board

subsequently exercising such right he shall only be entitled to acquire’

such of the sharves included in any subsequent transfer notice as the
other Directors to whom they shall have been offered may not elect
to acquire under Article 27. Provided that there shall be exempted
from the provisions of this Article any number not exceeding in tho
whole one-third of the total number of shares at any time held by
each of the Directors or by any former Director in his own right
before he shall have ceased to be a * Manager  within the meaning
of this Article which shall for the time being be held either by such
person himself or by any relative of his to whom the same may have
been. transferred or bequeathed or may have devolved as next-of-kin
under Articles 30, 31 and 32 or by the trustees of any settlement
made by him by will for the benefit of any relative or relatives of his
as mentioned in Axticle 30 or by his legal personal representatives or
the trostees of his will on behall of such minor relative of his as
mentioned in Article 30. Provided also that in ascertaining the
total number of shares which such Dirvector or former Director shall
hold or have held as aforesaid, no share ghall be counted of which such
Divector or former Director shall have been first registered as holder
after such Director or former Director shall have attained the age
of sixty-five years (except that in the case of the said Walter Thomson
12669
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Cirely and the said Kenneth Clunic Greig all shares shall ].)e couglted of
which the said Walter Thomson Greig and Kenneth Clunie Qrelg shall
nave heen first registered as holders prior to the 30th day of
Soptember 1950} and no share shall in any case be comltefl more
than once, but save as aforesaid all shares so held as aforcﬁzu.d shall
be counted whother held at one and the same time or at different
times. Provided further that if any permanent Director shall resign
his office of permanent Dirvector, after having attained the age 'ot
fitty-five years or after having completed twenty-five years’ service
as & Dircctor of the Company, he shall, notwithstanding anything
in this Article contained, be entitled 0 retain during his lifetime
one-half of the total number (ascertained on the basis hereinbefore
prescribed) of shares which he shall hold or shall, prior to his ceasing
to be a Manager within the meaning of this Article have held in his
own right beneficially ; and if any ordinary Director (not being a
person who before his resignation has become & permanent Director)
shall resign his office as a Director after attaining the age of fifty-five
years or after having completed thirty years’ service with the Company
he shall notwithstanding anything in this Article contained be entitled
to retain during his lifetime one-third of the total number of shares
(ascertained on the basis hereinbefore prescribed) which he shail hold
or shall prior to his ceasing to be & Manager within the meaning of
this Article have held in his own right beneficially.

35. The Board may refuse to register any transfer of a share
(A) where the Company has a lien on the ghare ; (B) where in the case
of u partly paid share it is not proved to their satisfaction that the
proposed transferee is a responsible person ; - (C) where the Board are
for any reason (which need not be assigned) of opinion that the
proposed transferee is not a desirvable person to admit to membership
in respect of such share. But paragraphs {s) and (c) of this Axticle
shall not apply to any transfer made pursnant to Articles 30, 31 and
32 hercof. Bub even in the case of a transfer made pursuant to
Articles 30, 31 or 32, the Board may vefuse to register the same if the
Board shall for good and sufficient reason stated be of opinion that
the proposed transferee is not a desirable person to admit to member-
ship, the goodness or sufficioncy of such reason to be in case of difference
referred to arbitration and the statutory provisions for the time being

in foree in Ingland relating to avbitration shall apply to such
arbitration.

36. Subject to these Arbicles any person hecoming entitled to
shares in consequence of the death or bankruptcy of any member
upon producing such evidence that he sustains the character in respect
of which he proposes to act under this Arficle or of his title as the
Board think sufficient, may with the consent of the Board (which they
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aiall not ha wndor any obligation to give) be registered as a member
in vespoet of such shares, or may subjeet to the regulations as o
trauster heveln contained transter such shares.

37, 'Tha transfor of any share in the Company shall be in writing
in tho uswel common form and shall be exccuted by ar on hehalf of
the fransfoyor and transferce, 'There shall be paid to the Company
in respect of the registration of any transfer such fee not oxceeding
two shillings and sixpence as the Board deem fit.

38. Tho instrament of transfer shull be lodged with the Company
accompanied by the certificate of the share comprised therein and.
such ovidence as the Board may require to prove the title of the
transteror, and thereupon and upon payment of the proper fee the
transforee shall (subject to the Board’s right to decline to register
hereinbefore mentioned) be registered as a member in respect of such
share, and the instrument of transfer shall be retained by the Company.
The Board may waive the production of any certificate upon evidence
satisfactory to them of its loss or destruction or in any case in which
under the powers herein contained they may have power to nominate
some person to execubte or fo procure to be executed the transfer of
a shave after the holder thereof has failed to transfer when called
upon to do so pursuant to these Articles.

39. No member of the Company whether being a Director or
otherwise shall without the previous consent in writing of not less
than two-thirds of all the Directors for the time being of the Company,
be interested as a shaveholder, lender, partner, director, manager,
agent or empleyé (whether whole or part fime and whether remunerated
by commission or in any other manner) or otherwise in any concern
carrying on any business in competition with the Company; or having
interests inconsistent with those of the Company, and if it shall be
proved to the satisfaction of two-thirds at least of all the Directors
for the time being of the Company that any member has committed
a breach of this Article they may serve such member with notice in
writing requiring him to retire from or otherwise determine his interest
in such concern, and stating that in the event of non-compliance with
such requisition within thirty days he may be deemed to have given
the Company a transfer notice as that expression is defined by
Axticle 22 including all or any of his shaves of every class. And unless
within thirty days after the service of such notice it should be proved
to the satisfaction of two-thirds of all the Directors for the time
being of the Company that the requisitions of such notice have been
complied with the Board may by resolution in favour whereof not
less than two-thirds of the Directors shall have voted declare that
such member shall be deemed and such member shall thereupon be
deemed to have given to the Company a transfer notice including all
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or any of his shaves and subject asis hereinafter 'proyideﬁvbht? subsecgu?g&;
provisions hereinbefore contained concerning transfer notices and t 2
proceedings consequent thereon shall take effect as to such_shaae;;.
Trovided always that if within such thirty days as afores&.ld such
member shall serve the Company with notice that he rec'luu'es the
question whether he has committed a breach of this .A.rtscltf to .'be
decided by arbitration such question shail be referred to.arrb;tmmon
accordingly, and tho statntory provisions for the time being n f{?rce
in England relating to arbitration shall apply to snch arbitration.
Provided also that for the purposes of a transfer notice deemed to
have been given pursuant to this Article the fair value of every share
comprised therein shall be determined in accordance with Article 24.
If ahy stch member is a Director he shall not be entitled to express
his consent or otherwise, or to vote as & Director in regard to the
makters refervedt to in this Article and the expressions * all the
Directors ? and * the Ditectors” as used herein shall be read as
referring to all the Directors other than such member.

FORFEITURE OF SHARES AND LIEN.

40, If any member fail to pay any call or insta-lment of a call
on the day appointed for payment thereof, the Directors may, at any
ime thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring him to pay so much
of the call or instalment as is unpaid, together with interest acerued
and any cxpenses incurred by reason of such non-payment.

41. The notice shall name a further day (nob being earlier than
the cxpiration of fourteen days from the date of the notice) or-or
before ‘which such call or instalment and all interest acerued and
expenses incurred by reason of such non-payment are to be paid, and
it shall also name the place whery payment is to be made. The
notice shall also state that in the event of non-payment at or before
the time and at the place appointed the shaves in respect of which
such call or instalment is payable will be liable to forfeiture,

49, If the requisitions of any such notice as aforesaid be nob
complied with, any shares in respect of which such notice has been
given may, at any time thereafter before the payment required by the
notice has been made, be forfeited by a resolution of the Directors
to that effect, and any such forfeiture shall extend to all dividends

declared in respect of the shaves so forfeited, but not actually paid
before such forfeiture.

43. Any shaves so forfeited shall be deemed to be the property
of the Company, and may be sold or otherwise disposed of in such
manner, either subject to or discharged from ali calls made or
instalments due prior tu the forfeiture, as the Directors think fit;
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or the Drectors may, at any fime betore such shares are sold or other-
wise disposed of, annul the forfeiture upon such terms as they may
approve, Tor the pmrpose of giving effeet to any such sale or other
disposition tho Directors may aubhoxise some person to transfer the

shares 8o sold or otherwise disposed of to the purchaser thereof or
other person becoming ontitled thereto.

44, Any person whose shares have been forfeited shall cease to
be & member in respect of the forfeited shares, but shall, notwith-
standing, remain liable to pay to the Company all moneys which at
the date of the forfeiture were presently payable by him to the
Company in respect of the shares, together with interest thereon at
such rate, not exceeding 10 per cent, per annum, as the Directors
shall appoint, down to the date of payment, but his lability shall
cease if and when the Company receive payment; in full of the nominal
amount of the shares, The Directors may, if they shall think fit,
iemit the payment of such interest or any part thereof.

45. When any shares have been forfeited an entry shall forthwith
be made in the register recording the forfeiture and the date thereof,
and so soon as the shares so forfeited have been sold or otherwise
disposed of an entry shall also be made of the manner and date of the
sale or disposal thereof,

46, The Company shall have a first and paramount lien upon
all shares held by any member of the Company (whether alone or
jointly with other persons) and upon all dividends and bonuses which
may be declared in respect of such shares, for all debts, obligations,
and liabilities of such mem’er to the Company: Provided always
that if the Company shall register a transfer of any shares upon which
it has suel: a lien as aforesaid without giving to the transferee notice
of its claim, the said shares shall, in default of agreement to the

contrary between the Company and the transferee, be freed and
discharged from the lien of the Company.

47. The Directors may, at any time after the date for the
payment or satisfaction of such debts, obligations or liabilities shall
have arrived, serve upon any member who is indebted or under any
obligation or liability to the Company, or upon the person entitled
to his shares by reason of the death or bankruptey of such member,
a notice requiring him to pay the amount due to the Company or
satisfy the said obligation or liability..and stating that if payment is
not made or the said obligation or liability is not satisfied within a
time (not being less than fourteen days) specified in such. notice, the
shares held by such member will be liable to be sold; and if such
member or the person entitled to his shaves as aforesaid shall not
comply with such notice within the time aforcsaid, the Directors may
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goll such shares without further notice, and for the purpose of gWH;%
offect to any such sale the Dircctors may authorise some Person
transfor the shares so sold to the purchaser thereof.

48. TUpon any sale being made by the Directors of any sh&?ee
to satisfy the lien of the Company thercon, the proceeds shall l?e
applied : Tirst, in the payment of oll costs of such sale, next, in
satisfaction of the debts, obligations and liabilities of tho member t0
the Company ; and the residue (if any) shall be paid to t?m pe.rs_on
entitled to the shares at tho date of the sale, or as he shall In writing
direct.

49. An eniry in the Directors’ minute book of the forfeiture of
any shaves or that any shares have been sold to satisfy a lien qf the
Company, shall be sufficient evidence, as against all persons elaiming
to he entitled to such shares, that the said shares Were properly
forfeited or sold ; and such entry, the receipt of the Company for the
price of such shares, ond the appropriate share certificate, shall
constitute a good title to such shares, and the name of the purchaser
or other person entitled shall be entered in the register as a member
of the Company, and he shall be entitled to a certificate of title to the
shares and shall not be bound to see £0 the application of the purchase
money, nor shall his title to the said shares be affected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture or sale. The remedy (if any) of the former holder of such
shares, and of any person claiming under or through him, shall be
against the Company and in damages only.

ALTERATION OF SHARE CAPITAL.

50. The Company may by Ordinary Resolution increase the
capital by the ‘creation of new shares, such increase to be of such

aggregate amount and to be divided into shares of such respective
amounts as the resolution shall prescribe.

51. Any capital raised by the creation of new shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original capital, and shall be subject to the same
provisions with reference 60 the payment of calls and the forfeiture
of shares on non-payment of calls, transfer and transmission of shares,
lien or otherwise, as if it had been part of the original capital.

52. The Company may by Special Resolution—

(4) sub-divide its existing shares or any of them into shares
of smalter amount than is fixed by the Memorandum
of Association: Provided that in the sub-division of
an existing share the proportion between the amoun
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paid and the amount {if anyj unpaid on each reduced
share shall bo the same as it was in the case of the share
from which the reduced share is derived ;

(B) consolidate and divide its eapital or any part thereof
into shaves of larger amount than its existing shares ;
and

(¢) 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 ;

(D) reduce its share capital, any capital redemption reserve
fund, and any share premium account in any manner
authorised by law.

MODIFICATION OF RIGHTS.

53. If at any time the capital is divided into different classes
of shares, the rights attached to any class or any of such rights (unless
otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions of seetion 72 of the Act, be modified,
abrogated, or varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction
of an Wxtraordinary Resolution passed at a separate General Meeting
of the holders of the shares of the class. To every such separate
General Meeting the provisions of these Articles relating fo General
Meetings shall mudatis mulandis apply, but so that at every such
separate General Meeting the gquorum shall be two persons ab least
holding or representing by proxy one-third of the issued shares of
the class, and that any holder of shares of the class present in person
or by proxy may demand a poll. : :

54. The rights attached to any class of shazes shall not (unless
otherwise provided by the terms of issue of the shares of that class or
by the terms upon which such shares are for the time being held) be
deemed to be modified or varied by the creation or issue of further
shares ranking pari passu therewith.

GENERAL MEETINGS,

55. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meebings in thab
year, and not more than fifteen months shall elapse between the date
of one Annual General Meeting and that of the noxt: Provided that,
s0 long as the Company holds its firxst Annual General Meeting within
eighteen months after its incorporation, it need not hold it in the
year of it incorporation or in the following year. Tho Annual General
Meeting shall be held at such time and place as the Directors shall
appoint. All General Meetings other than Annual General Meotings
shall be called * Extraordinary General Meetings.”
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56. The Directors may whenever they think.ﬁt, and they sh.atg
upon a requisition made in writing by memb.ers in accordanf:e ::711.-
gection 132 of the Act, convene an Extraordinary General Mee mg%
If at any time there shall not be present in Englalnd and‘c:mpa;blle od
acting sufficient Directors to form a quorui, thelDlrectors in Englan
capable of acting, or if there shall be no such Directors the:n zm.y two
members, may convene an Extraordinary General Meeting 1In ‘t-he
same manner as nearly as possible as that in which General Meetn.lgs
may be convened by the Directors, and the Company at such meeting
shall have power to elect Directors.

57. In the case of an Extraordinary General Meeting called in
pursuance of & requisition, unless such meeting shall have been 'ca}-l-led
by the Directors, no business other than that stated in the requisition
as the objects of the meeting shall be transacted.

58. An Anmual General Meeting and an Extraordinary General
Meeting for the passing of a Special Resolution shall be cailed by
twenty-one days’ notice in writing at the least, and an Extraordinary
General Meeting not for the passing of a Special Resolution shall be
called by fourteen days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be
served and also of the day for which it is given, and shall specify the
place, the day, and the hour of meeting, and in case of special business
the general naturc of the business. The notice shall be given in
manner hereinafter mentioned or in such other manner (if any) as
may be preseribed by the Company in General Meeting to such persons
as are under these Articles entitled to receive such notices from the

Company. Every notice calling an Annual General Meeting shall
specify the meeting as such.

59. A meeting of the Company shall, notwithstanding that it
is called by shorter notice than specified in the last preceding Axrticle,

be deemed to have been duly called with regard to length of notice
if it is so agreed—

(o) in the case of a meeting called as the Annual General

Meeting by all the members entitled to attend and vote
thereat ; and ‘

(B) in the case of any other meeting by a majority in number
of the members having the right to atfend and vote at
the meeting, being a majority together holding not less

than 95 per cent. in nominal value of the shares giving
that right.

60. In every notice calling a meeting of the Company or of any
class of memberxs of the Company there shall appear with reasonable
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prominence o statement that a member entitled to attend and vote is

entifled to appoint a proxy to attend and vote instead of him, and
that o proxy need not alse be & member.

61, The accidental omission to give notice to any member, or

the non-receipt by any member of such notice, shall not invalidate
the proceedings at any General Meeting.

PROOEEDINGS AT GENERAL MEETINGS.

62. The business of an Annual General Meeting shall be to
receive and consider the accounts and balance sheets, the reports of
the Directors and Auditors, and any other documents required by law
to be attached or annexed to the balance sheets, to elect Directors in
place of those retiring, to elect Auditors and fix their remuneration,
and to declare a dividend. All other business transacted at an

Annual General Meeting, and all business transacted at an
Bxtraordinary General Meeting, shall be deemed special.

63. No businéss shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; and such quorum shail consist of not less than
two members personally present and holding or representing by proxy
not less than one-tenth of the issuned share capital of the Company
upon which all calls or other sums then due have been paid.

64. If within half an hour from the time appointed for.a General
Meeting a quorum be not present the meeting, if convened upon 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 at such adjourned meeting a quorum be not present
within half an hour from the time appointed for the meeting, those
members who are present shall be deemed to be a guorvm, and may
do all business which a quornm might have done.

65. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Mecting of the Company.
If there be 1o such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as Chairman, the members present
shall choose one of the Directors present to be Chairman ; or if no
Divector be present and willing to take the chair the members present;
shall choose one of their number to be Chairinan.

66. The Chairman may, with the consent of any General
Meeting at which a guorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place to
place ; but no business ghall be transacted ab any adjourned meeting
other than the business left unfinished at the meeting from which the
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adjonrnment took placo. When a meel;ing is adjoume'd for t:,hu-ty
dwys or more, notice of the adjourned meet.l.ng.sha,ll be given as in the
enso of an original meeting. Save as atoresaid, it shallnob bfa neeessary
to give any notice of an adjourned meeting or of the business to be
transacted thereat.

67. At any General Meeting every question shall be decided

in the first instance by & show of hands ; and unless & poll be {on or

befora the declaration of the result of the show of hands) divected by
thoe Chairman or demanded by at least three members entitled {o vote,
or by one or more members representing not less than one-tenth of
the total voting rights of all the members having the right to vote at
the mecting or holding shares in the ‘Company conferring a right to
vote ab the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on
all the shares conferring that right, a declaration by the Chairman
that a rvesolution has been carried or mot carried, or carried or nob
carried by a particular majority, and an entry to that effect in the
minute book of the Company, shall be conclusive evidence of the facts,
without proof of the number or proportion of the votes recorded in

favour of or against such resolution. The demand for a poll may be
withdrawn.

68. If a poll be directed or demanded in the manner before
mentioned it shall (subject to the provisions of Article 71 hereof) be
taken at such time {but not more than thirty days after such divection
or demand) and in such manner as the Chajrman may appoint,-and
the result of such poll shall be deemed to be the resolution of the
meeting at which the poll was directed or demanded.

69. 1In the case of an equality of votes at any General Meeting,

whether upon a show of hands or on a poll, the Chairman shall be

entitled to a second or casting vote. ‘

70. No objection to the adimission or rejection of any vote shall
be taken exeept at the meeting or adjourned meeting at which the vote
in dispute is given or tendered. The Chairman shall determine any

such objection if made within due time, and such determination shall
be final and conclusive.

71. A poll demanded upon the election of a Chairman or upon
a question of adjowrnment shall be taken forthwith. Any business
other than that upon which a poll has been demanded may be

proceeded with pending the taking of the poll.
VOTES OF MEMBERS.

Subject to any special terms as to voting upon which any
shares may for the time being be held, upon a show of hands every
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Wy pregont In person shall have one vote, and upon a poll every

member present in persun or by prox: shall have one vote for every
shaye hold by him,

3. I any momber be o person of unsound mind he may vote
by his committee, veceiver, curator bonis, or other legal eurafor.

74. No member ghall be entitled to vote at any General Meeting
unless all ealls or othar sums presently payable by him in respest of.
tha shares held by him in the Company have been paid.

75. A vesolution in writing signed by all the members for the
time being entiftled to rcceive notice of and to attend and vote ab
Goneral Meetings, or being corpors*ions by their duly auti.orised
rapresentiatives, shall be as valid and s« ective as if the same had been
passed at a General Meeting duly convened and held, and any such
resolution may consist of several documents in like form each signed
by one or more of such members or their represenfatives, but this
Article shall not apply to a resolution which by the Act is required to
be passed by the Company in General Meebing.

76. TUpon a poll votes may be given either persenally or by
Proxy. '

77. The instrument appointing o proxy shail be in writing under
the hand of the appointor, or of his attorney duly authorised in
writing, or if such appointor be a corporation either under its common
seal or under the hand of ah officer or attorney so anthorised. A
member may appoint two or more persons as proxies in the alternative,
but if he do so only one of such proxies may attend as such and vote
instead of such mermber on any one occasiow.

78. A proxy need not be a member of the Company.

79. The instrument appointing a proxy, and the power of
attorney or other authority (if any) under which. it is signed, or &
notarially certified copy of such power or authority, shall be deposited
4t the office not less than forty-eight hours before the time fixed for
holding the meeting or adjourned meeting at which the person named
in such instrument is authorised to vote, or, in the case of a poll, not
less than twenty-four hours before the time appointed for the taking
of the poll, and in default the instrument of proxy shall not be treated
as valid.

80. 'The instrument appointing a proxy shall be deemed to
confer anthority to demand or join in demanding a poll.

81. A vote given or ach done in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of the proxy, or of
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the anthority under which the proxy was executed, or the tr:?nsffar
of the shave in respect of which the proxy is given, unless notice in
writing of snch death, insanity, revecation or transfer as aforesaid
ghall have been received by the Company at the office before ’?he
commencement of the meeting or adjourned meeting or poll at which
the vote was given or the act was done,

82. An instrument appointing a proxy shall be in the following

form, or in any other form of which fhe Directors shall approve :—
“ W, T, GREIG (INSURANCE), LIMITED.

113 I, ,
M1 Of \ '
“in the County of ' ) , being
“ 2 member of the above-named Company, hereby
* appoint 3
[14 Of . . . ’
¢ or failing him ' )
‘“ of ' ' ' ,

‘“ as my proxy to vote for me and on my behalf at the
“ Annual (or Extraordinary, as the ecase may be)
“ General Meeting of the Company to be held on the

“ . day of , 19 , and at any
“ adjournment thereof. ’
“ As witness my hand this ‘day of 19 2

83. Where it is desired to afford members an opportunity of
voting for or against & resolution the instrument appointing a proxy
shall be in the following form, or in any form of which the Directors
shall approve :— . ‘ ' o -

“W. T. Grete (INSURANCE), LiMTTED, .

t I, ‘ : ’ ‘ "
# of .
¢ in the County of

H

¥
“ being & member of the above-named Company, hereby

“ appoint

14 Of

“ or failing him,
117 of

“‘as my proxy to vote for me om my behalf at the
‘ Annual (or Extraordinary, as the cage may ,bej
*“ General Meeting of the Company to be held on the

!
’
?

¢ day of , 19, and at any
“ adjournment thereof.
“ As witness my hand this day of 19

i ; in favour of
This form is to be used * ; )
- againgt  bhe resolution.

Unless otherwise instructed, the proxy will vote as he thinks fit,
* Strike out whichever is not desired,

,jg “f;‘ \":-f-“:_‘:ﬁ'.i.. :;f;“';;:.a;;;,,_“,u._v ‘_‘..;.-‘. .

Vo
ey

,,i‘
&,




24

DIRECTORS,

~ B (1) Walter Thomson Greig, Kenneth Clunie Greig, Leonard
Lf:'zs}ia Crelg and William Douglas Rathbone shall be permanent
Directors of the Qo mpany and each of them and also cach person who
ma,y. heroaftor be appointed a permanent Director shall be entitied
(subject to Axticles 86 and 107 and to the proviso noxt hereinafter
conteined) to retain such office until he dies or resigns: Provided
that if any permanent Director other than the said Walter Thomson
Greig, Keuncth Clunie Greig, Leonard Leslie Greig and William
Douglas Rathbone shall attain the age of seventy he shall be deemed
upon attaining that age to have offered his resignation and the Board
may then or at any time thereafter aceept such offer by notice in
writing to him and he shall thereupon cease to be a permanent Director.

(2) Upon any vacancy in the office of permanent Director the
continuing permanent Directors may ab any time thereafter by
instrument in writing signed by not less than two-thirds of their
number or by resolution passed by a simple majority of the voting
power exercisable by them in that capacity appoint. another person
t0 be a permanent Director to fill the vacancy.

(3) There-shall never be more than four permzinent Directors of
the Company.

85. So long as butb so long only as there shall be any permanent
Directors of the Company the provisions contained in this Article
shall operate and have effect and all other provisions of these Articles
shall operate and have effect only subject to and so far as tho same
are not inconsistent with such provisions that is to say :—

{1) The permanent Directors shall have and be entitled to
exercise alone all the aubhorities, powers and dliscretions
by these Articles vested in the Divectors generally or in
the Board, and all other Directors (if any) for the time
being of the Company shall be under the control of the
permanent Directors and shall he bound to conform to
their directions in regard to the Company’s business
and also so long as there shall be permanent Directors
of the Company the expressions ‘ the Directors or
“the Board' where used in these Articles (and in
particular but not so as to limit the generality of such
definition as used in Article 93 hercof) shall (unless
otherwise expressed) extend to and include only the
permanent Directors for the time being and the Board
shall be deemed to consist only of such permanent
Directiors and the expression * a Director *’ when used
in these Articles shall (unless otherwise expressed)
extend only o a permanent Directior for the time being,

12669
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fhe time being may from
any time appoint any other persons

time to fmo and »t i ;
cither with or withoub

withoub limit as to number and

qualifieation to bo or
and may define, limit and estrict iheir powers and may

fix and determine their remunexation and ifuties and
(subject to any agreement 0 the contrary between any-
ordinary Director and the Company) may remove any
ordinary Director appointed bY them. Xvery such
appointment and removal of an ordinary Director shall
be by resolution of the permanent Dirvectors for the
time being. So long 2§ there shall be permanent
Directors of the Company no person shall be appointed
an ordinary Divector of the Company exceph by the
poermanent Directors undey this Arbicle. The permanent
Divectors for the time being may also from time to
time and ab sny time appoint any other persons without
limit as to number and without gualification. to be
salaried Directors of the Company and may define,
limit and restrict their powers and may fix and
determine their remuneration and duties and (subjech
to any agreement to the contrary between any salaried
Director and the Company) may remove any salaried
Director appointed by them. Tvery such appointment
and removal of a salavied Director shall be by resolution
of the permanent Directors for the time being. A
salaried Director shall not be deemed to bo 2 Director

or to be included in the expressions “ the Directors ”

or “ tLe Board »* for any of the purposes of these Articles.

(3) Any permanent Director may from time to time appoint

for any period or successive ox further peviods not
exc.eeding three cslendar months each, any person
(being a Director for the time being of the Company
whether permanent or ordinary) to be his substitute to
a,tten'd any meetings of the Board from which the
appointor may himsell be absent and such appointment
shall have effect and such appointec while his appoint-
mel‘lt as a substitute continues shall be entitled to
notice of the meetings of Dircetors and in the absence

of his appoinfor to attend and vote thereat accordingly -

W}ﬁh all the like voting powers as his appointor would
ahlms'elf have had if personally present (including @
cast{n,q vote when the appointor would have had 2
castir vo!ae) in addition to any voting power which
su;h .sTabsl‘.liaute may have in his own right. Any such
substitute shall ipso facto vacate his office as such

dinary Directors of the Company "

' - ‘ S
- ... I
RTINS B e .
- .m‘-u S - - .
gL R et B T : N

2" o
Fr e,

-~

L T e e T

R
el



fore ,-.‘,,:n@‘:“’“‘é CPTESRETT T

S

T

31

substitute if and when his appointor ceases 1o be u
permanent Director or revokes his appointment as
substitute, and any appointment and removal under
Chis Article shall bo effected by notice in writing under
the hand of the permanent Director making the same.

86, The office of permanent Director shall be abolished in
oithor of the events following, namely: (1) If at any time there
shall not for a continuous period of six months have been ab
least tiwo pormanent Directors then as from the expiration of such
period, or (2) in the event of a resolution abolishing the office of
permanent Director being passed by a majority of three-fourt‘ﬁs,
or the number nearest thereto, of all the Directors, permanent and
ordinary, for the time being (provided nevertheless that no such
resolution shall take effect if more than one permanent Director
shall vote against it or abstain from voting) then and in such case
as from any date named in such resolution and being within six
months from the passing thereof, or if no such date be named then
immediately upon the passing thereof. If in either of such cases the
office of permanent Director shall be abolished then such of the
persons who were permanent Directors immediately before such
abolition as shall be living shall ipso facto become ordinary Directors
and in such case these Articles shall thenceforth operate and have
effect as if the two last preceding Articles had not been contained
therein. '

NUMBER AND APPOINTMENYT OF DIRECIORS.

87. After the office of permanent Director shall have been
abolished the numbper of Directors shall not be less than two nor
more than six.

88. Directors shall be appointed by the Company in General
Meeting.

89. The Company may from time to time in General Meecting
and within the limits hereinbefore provided increase or reduce the
number of Directors then in office and upon passing any resolution
for an increase may appoint the additional Director or Directors
necessary to carry the same into offect and may also determine in.
what rotation such increased or reduced number is to go out of office.

90. The continuing Directors may act notwithstanding any
vacancies in the Board. Provided that if the number of the Board
he less than the prescribod minimum the remaining Directors or
Director shall forthwith appoint an additional Director or Directors
to make up such minimum oOr convene a General Meeting of the
Company for the purpose of making such appointment.
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01, Tho Board may at any time appoint any person as a Director
to fill n easual vacancy among the Directors bub the person 50
appointed shall only hold office so long a8 his predecessor would have
held it had he remained a Dirvector.

QUALIFICATION AND REMUNERATION OF DIRECTORS.

02. A Director of the Company shall not be required to0 hold
ahy share qualification.

93. '"he Directors shall he paid for their services oub of the
funds of the Company remuneration at the rate of £2,500 per apnum
or such higher or lower rate as shall be determined by the Company %n
General Meeting, the same to be divided amongst the Directors 1n
such proportions as they may decide upon.

94, If any Director shall at any time be & member of any pension
scheme established by the Company for the benefit of its employees
any benefit to which he may become entitled thereunder shall be
additional to his remuneration as a Director and shall not be regarded
as part of his remuneration for the purposes of the last preceding
Article nor shall any special remuneration which may be granted to 2
Director under Article 96 (11) be so regarded. '

POWERS COF DIRECTORS.

95. Subject to the provisions of these Articles the business
of the Oompany shall be managed by the Board who in addition
to all powers and authorities by these presents expresgly conferred
on them may exercise all such powers and do all such acts and things
as may be exercised or done by the Company and are not hereby
or by Statute expressly directed or requirved to be exercised or done
by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these presents and to any regulations
from fime to time made by the Company in General Meeting but no
regulations made by the Company in General Meeting shall invalidate
any prior act of the Board which would have beeun valid if such
regulations had not been made.

96. Subject to the provisions of these Articles and without
restricting the generality of the foregoing powers or any other powers
conferred by these presents the Board may do the following things :—

(1) Bstablish local boards, local managing committees or
local agencies in the United Kingdom or abroad, and
appoint any persons to be members thereof with such
powers and authorities, under such regulations, for such
period and at such remuneration a8 they may think fit,

and may from time to time revoke any such
appointment.

P
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(%) Appoint and ab their diecretion remove or suspend
such manasers, secrolaries, officers, clerks, agents and
aorvants for permanent, temporary or special services
a8 they may from time to time think fit, and determine
their duties and fix their salaries and emoluments and

require securiby in such instances and to such amount
as they may think fit.

(3) Purchase or otherwise acquire for the Compomy any
property, rights or privileges which the Company is
puthorised to acquire, at such price and gemerally on
guelh torms and conditions as they may think fit.

(4) Appoint any person or persons whether Directors or
not to hold in trust for the Company any property
belonging to the Company or in which it is interested
or for any other purposes and to execute and do all
such deeds and things as may be requisite in relation
to any suach trust.

(5} Appoint for any purpose in connection with the Company’s
business any person or persons to be the aftorney or

attorneys of the Company or of the Board either in the -

' United Kingdom or abroad with all such powers as
they may think fif, including power to appear before
all or any tribunals or suthorities and to make all
necessary’ declarations so as to enable the Company’s
operations to be validly carried on abroad and (if
thought fit) power to sub-delegate.

{6) Borrow or vaise any sum or sums of money on such
security and upon such terms as to interest or otherwise
as they may think ft, and for the purpese of securing
the same and interest or for any ofher purpose create,
issue, make and give respectively any perpetual or
redeemable debentures or debenture stock or any
mortgage or charge on the undertaking or on the whole
or any part of the property, present or future, or on the
mnealled capital of the Company ; and any debentures,
debenture stock and other securities may be so framed
as to congtitute o chavge or may be otherwise charged
upon all or any of the Company’s property, undertaking
or unecalled capital, present or future, and may be made
assignable free from any equities between the Company.
and the person to whom the same may be issued ;
provided that the Board shall not without the sanction
of 2 General Meeting of the Company so borrow or Laise
any sum. of money which will make the ameount berrowed
or raised hy the Company and then outstanding exceed

the sum of £5,000.
12068
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(T) Make, draw, aceept, endomse and negotiate mapf:f:t:_vely
promissory notes, hilly, ehequeg oF piher mqgot:_al?!e
instruments provided that every promissory not:c,’ bill,
cheque or ofher negotiahle instrpment drawn, made or
accepted shall be signed by sush person or persons as
the Board may appeint for he purpose. '

(8) Invest or lend any funds of the (ompany in or upon
such securities as they may think fit (other than shaces
of the Company) and{rom time to time vary any
investment.

(9) Give credit to and deal upon credit with any person
with whom the Company may have business.

{10) Grant to any Director required to go abroad or render
any other extraordinary service such special remuneration
for the services rendered as they think proper.

(11) BExecute in favour of any Director or other person
who may incur or be about to incur any personal Hability
on behalf or for the benefit of the Company szch mortgages
or charges on the undertaking or on the whole or any
part of the property present or future or on the uncalled
capital of the Company as they may think fit, and any
such mortgage or charge may contain a power of sale
and such other powers, covenants and provisions as
shall be agreed npon.

(12) Sell, let, exchange ox otherwise dispose of absolately
or conditionally all or any part of the property, privileges
and undertakings of the Company, upon such terms
and conditions and for such consideration as they may
think fit.

(13) Exercise the powers referred to in section 335 of the Act,
which powers are hereby given ta the Company.

PROCEEDINGS OF DIRLCTORS.

97. The Board may meet togother {or the despatel, of business,
adjourn und ofherwise regulate their moetings as they think i, and
may determiine the quorum necessary for the transnotion of business.
Tntil otherwise fixed the quernm shalt Do two,

98. Any Director may at any o sumunon & wmeeting of the
Board. It shall not be necessary {o give wotice of any meoting of
the Board to a Director who is out of the United Kingdowm.
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ha, ) On any question avising at any meeting of the Board each
of the Dirgetors shall have one vote,

100, Questions arising at any meeting shafl be decided by a

majority of votes and in case of an equality of votes the Chairman
shall havo a second ov casting vote.

101. The Board may elect a Chairman of their meetings and.
dete:rmino the period for which he is to hold office, but if no such
Chairman be clected or if at any meeting the Chairman be not present
at tho timo appointed for holding the same, the Directors present

ghall choose some one of their number to be Chairman of such
meeting. T

102. The Board may delegate any of their powers other than
the power to borrow and make calls to committees consisting of such
member or members of their body as they may think fit. Any
committee so formed shall in the exercise of the powers so delegated

conform to any regulations that may from time to time be imposed
on it by the Board. '

103. The meetings and proceedings of any such committee
congisting of two or more members shall be governed by the provisions
berein contained for regulating the meetings and proceedings of the
Board, so far as the same are applicable thereto and are not superseded

by any regulations msade by the Board under the last preceding
Article. - S

104. All acts done by any meeting of the Board or of & committee
of the Board or by any person acting as Director shall be as valid
(subject to the provisions of these Articles) as if .every such person
Jad. been duly appointed and was qualified to be a Director notwith-
standing that it be afterwards discovered that there was s0me defect
in the appointment of any quch Directors or persons aecting as
aforesaid or that they or any of them were disqualified.

105. A resolution in writing signed by all the Directors shall be
as valid and effectual as if it had been passed at o meeting of the
Directors duly called and constituted.

106. The Board shall cause minutes o be made in books provided
for the purpose of all resolutions and proceedings of General Meetings
and of meetings of the Board or commit.ces of the Board, and any
such minuvtes, if signed by any person purporting to be the Chairman
of the meeting to which they relate or at which they are read, shail
be conelusive evidence of the faets therein stated.
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DISQUALIFICATION OF DIRECTORS.

167. The office of Director (whether a Managing Director or
otherwise) shall be vacated—

{1} If he become of unsound mind, bankrupt or compoond
with his ereditors ;

{2) If {in any case where a qualification is required) he ceases
to hold the due qualification ;

{3) Ii he send in a written resignation to the Board ;

{4) 1f in the case of a permanent Director the Board shall
have passed a resclution for his removal from office in
favour of which resolution three-fourihs, or the number
nearest thereto, of the permanent Directors for the time
being other than himself shall have voted, and such
resolution shall have been counfirmed by an Ordinary
Resolution of the Company in General Meeting ; provided
neveriheless that no such resolution of the permanent

Titvectors shall be of any effect if any one permanent .

Director other than himself shall vote against it or
abstain from voting.

108. XNo Director shall be disqualified by his office from
contraciing with the Company, nor shall any such contract nor any
contract or arrangemend entered into by or on behalf of the Company
in which any I.uecter shall e in any way interested be avoided, nor
ghall any Director so contracting or being so interested be liable o
acconnt fo the Company for any profit realised by suech coriract or
arrangementd by reason only of such Director holding that ufice or of
ike fiduciary relation thereby established, but no such Director shail
wnie in respect of any such contract or arrangement, and the natare
of his inferest must be dizclozed by him at the meeting of the Boand
at which the contract or arrangement is determined o, if his Inferast
fhen exist, or in any case af the first meeting of the Board after the
gequisition of his interest. In particular no Divector shali be
disqualified by his office from himself as wnderwriter or nswrer taking
any pard of the risk on any poliey efferted by the Company as broker
or agent.

RETIREMENT AND REMOVAL OF DIRROTORS

108, So seon as there shall have coased to be povwasment
Directors of the Company, at the Ordinary Gonoml Meoting in every
vear one-third of the Directors for the thue heing, or i thate wanber
be not a multiple of three then the wamber nearest o bak wet
exveeding one-ihird, shall rotive {roin affica,
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]10,' The Directors to retive shall be those whoe have been
longest in office, In caso of equality in this respect, the Directors

to rotiro unless they agree amongst themselves shall be determined
by ballot,

111, A retiring Divector shall be eligible for re-election.

' 112, 'The Company at the General Meeting at which any
Director shall retire shall, subiect to any resolution reducing the

number of Directors, fill up the vacated offices by appointing a like
number of persons. ’

113, If at any meeting at which Directors ought to be elected
the places of the retiring Directors 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 their places filled up and
may be willing to act, shall be deenizd to have been re-elected.

114. So soon as there shall hive ceased to be permanent
Directors of the Company, the Company may by an. Ordinary
TResolution remove any Director before the expiration of his period
of office, and may by an Ordinary Resolution appoint another
qualified person in his stead. The person so appointed shall hold
office during such time ounly as the’ Director in whose place he is
appointed would have held the same if he had not been removed,
but this provision shall not prevent him from being eligible for
re-election.

INDEMNITY OF DIRECTORS, ETC.

118. Subject to section 205 of the Act, every Director or officer
of the Company shall be indemnified out of its funds against all
costs, charges, expenses, losses and liabilities ineurred by him in the
conduct of the Company’s business or by reason of the usé of his
name for any purpose thereof or in the discharge of his duties; and
no Director or officer of the Company shall be liable for the acts ox
omissions of any other Director or officer or by reason of his having
joined in any receipt for money nhob received by him porsonally or for
any loss on account of defect of title to any property acquired by
the Company or on account of the insufficiency of any gecurity in or
upon which any moneys of the Company shall he invested or for any
loss incurred through any banker, broker or othor agent or upon any
oround whatever other than his own wilful acts or defaults.

SECRETARY.

116. 'The Directors shall appoint & Secretary, and shall fix his

remuneration and terms and conditions of employment.
12460
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117. No person shail be Secretary who is either—
(A) the sole Director of the Qompany ; Or
(B) a corporation the gole direetor of which is the sole
Director of the Company;
(0) the sole director of a corporation which is the sole
Director of the Company.

118. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

MINUTES. - ,

119. 'The Directors shall cause minutes to be made in booksx
provided for the purpose—

(A) of all appointments of officers made by the Directors ;

(8) of the names of the Directors present at each meeting
of the Directors and of any committee of Directors ;

(0) of all resolutions and proceedings at all meetings of the
Company and of Directors and of committees of Directors.

And every Divector present at any meeting of Directoxs.or committee
of Directors shall sign his name in a book to be kept for that purpose.

THE SEAL.

120. The Directors shall forthwith procure a seal to be made

for the' Company, and shall provide for the safe custody thereof.
The séal shall not be affixed to any instrument except by the express
authority of a resolution of the Board of Directous, and inthe presence
of at least two Directors and of the Sceretary, ox of such other person
as the Directors may appoint for the purpose, and those two Directors
and Secretary, or other person as aforesaid, shall sign every instrument
to which the seal is so affixed in their presence. »

DIVIDENDS.

121. Subject to the rights of the holders of any shares entitled
to any priority, preference or special privileges, all dividends shall be
declared and paid to the rembers in proportion to the amounts paid
up on the shares held by them respectively. No amount paid on a
share in advance of calls shall be treated for the purposes of this
Article as paid on the share, Al dividends shall, subject as aforesaid,
be apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of which
the dividend is paid; bub if any share is issued on terms providing
that it shall rank for dividend from a particular date it shall rank
accordingly.
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122, The Directors shall lay bofors the Company in General
Mooting o recommendation as to the amount (if any) which they
consider should be paid by way of dividend, and the Company shall
declare the dividend to be paid, bubt such dividend shall not exceed
the amount recommended by the Directors.

123. No dividend shall be paid otherwise than out of the profits
of the Company.

124, The Directors may from time to time pay to the members,
or any class of members, such interim dividends as appear to the
Direetors to be justified by the profits of the Company.

125, The Directors may deduch from the dividends payable
to any member all such sums of money as may be due from him to the
Company on account of calls or otherwise. '

126. The Company may transmit any dividend or bonus payable
in respect of any share by ordinary post to the registered address of
the holder or, in the case of joint holders, of one (xf\‘the holders of such
share or to such person and address as the holder or joint holders may
direct, and shall not be responsible for any loss arising in respect of
such transmission. )

127, No dividend shall bear interest as against the Company.

128. The Directors may, with the sanction of the Company
in General Meeting, distribute in kind among the members by way
of dividend any of the assets of the Company, and in particular any
shares or securities of other companies to 'which this Company is
entitled : Provided always that no distribution shall be made which
would amount to a reduction of capital excopt in the manner appointed
by law. '

RESERVE TFUND.

129. Before recommending a dividend the Directors may set
aside any part of the net profits of the Compuny 1o 2 reserve i’und,
and may apply the same either by employing it in the business of the
Company or by investing it in such manner (subject to Article 4
hereof) as they shall think fit and the income arising from such reserve
fund shall be treated as pavt of the gross profits of the Company.
Such reserve fund may be applied for the purpose of maintaining the
property of the Company, replacing wasting assets, meeting eon-
tingencies, forming an insurance fund, cqualising dividends, paying
special dividends or bonuses, or for any other purpose for which
the neb profits of the Company may lawfully be used, and until the
same shall be so applied it shall be deemed to rerain undivided profit.
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The Direetors may also carry forward to the accounts of the succeedzing
yoar or years any profit or balance of profit which they shall not think
fit to divide or to place to reserve.

CAPITALISATION OF PROXITS.

130, The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitaht::e
any part of the amount for the time being standing to the credit
of any of the Company’s reserve accounis or to the credit of the
profit and loss account or otherwise available for distribution and
accordingly that such sum be set free for distribution among the
members who would have been entitled thereto if distributed by way of
dividend and in the same proportions on condition that the same be not
paid in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respec-
tively or paying up in full unissned sharos or debentures of the
Company to be allotted and distributed credited as fully paid up to
and among such members in the proportion aforesaid or parfly in the
one way and partly in the other and the Directors shall give effect
to such resolution: Provided that a share preminm account and a capital
redemption reserve fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to members
of the Company as fully paid bonus shares.

131. Whenever such & resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applieations
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions and also to authorise any person to enter on behalf of all
the members entifled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the application
thereto of their rcspective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares, and any agreenment made under such
authority shall be effective and binding on all such members.

AQCOUNTS.

132. The Directors shall cause proper books of aceount (being

such books of account as are necessary to give a true and fair view
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of tho state of the Company’s affairs and to explain its transactions)
ta he kept with respect to—

(o) all sums of money received and expended by the
Company, and the matters in regpect of which such
receipts and expenditure take place ;

(B) all sales and purchases of goods by the Company ;
(0} the assets and liabilities of the Company.

133. The books of account shall be kept at the office, or (subjeet
to the provisions of section 147 (3) of the Act) at such other place
or places as the Directors may determine, and shall always be open
to the inspection of the Direcfors. The Directors may from time
to time by resolution determine whether and to what extent, and at
what times and places, and on what conditions the books and accounts
of the Company, or any of them, shall be open to the inspection of the
members (not being Directors), and the members shall have only

such rights of inspection as are given to them by the Act or by suc
resolution as aforesaid.

134. The Directors shall from time to time in accordance. with
sections 148, 150 and 157 of the Act cause to be prepared and to be
laid before the Company in General Meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections. '

135. A copy of every balance sheet, including every document
required by law to be annexed thereto, which is to be laid before the
Company in General Meeting, together with a copy of the Auditors’
report shall, not; less than twenty-one clear days before the date of the
meeting, be sent to every member (whether he is or is not entitled
to receive notices of General Meetings of the Company), every holder
of debenturves of the Company (waether he is or is mot so eutitled),
and all other persons so entitled, but this Article shall not require a
copy of such documents to be sent to any person to whom, by virtue
of paragraph (b) of the proviso to subsection (1) of section 158 of the
Act, the Company is not required to send the same.

AUDIT.

136, Awnditors shall be appointed and their dufies regulated
in the manner provided by sections 159 to 162 of the Act.

NOTICES,

137. A notice may be served by the Company upon any member
either personally or by sending it through the post addressed to rach
member at his registered address. '

12469
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138, Mo momber shall be ontitled to have & notice served on
him at any address not within the United Kingdom ; but any member
whose registered address is not within the United Kingdom may lz'y
notice in writing require the Company to register an address Wl“l':hln
the United Kingdem, which for the purpose of the service of notices,
shall be deomod to be his registered address. A member who has no
7sgistered address within the United Kingdom and has not given notice

as aforesaid shall not be entitled to receive any nobices from the
Company.

130. Any notice, if sent by post, shall be deemed to have been
sorved at the expiration of twenty-four hours after the same shall
have been posted ; and in proving such service it shall be sufficient
to prove that the envelope containing the notice was properly addressed
and stampod and put into the post-office or into any post-box subject
to the control of the Postmaster-General.

140. , A notice may be given by the Company to the person
entitled to a share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letber addressed
to him by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
it any, within the United Kingdom supplied for the purpose by the
person claiming to be so cntitled or (until sueh an address has been
%0 supplied) by giving the notice in any manner in which the same
might have heen given if the death or bankruptey had not occurred.

141. Notice of every General Meeting shall be given in any
manner hereinbefore authorised to—

{s) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptey of a member
where the member but for his death or bankruptey
would be entitled to receive notice of the meeting ; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

INDEMNITY,

142, Every Director, Managing Director, Agent, Auditor,
Secretary and other officer for the time being of the Company shall
be indemnified out of the assets of the Company against any Hability
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incuwrred by bim in doefending any proceedings relating to or con-
neotedd with the affaivs of the Company, whether civil or criminal,
in which jundgment is given in his favour orin which he is acquitted or
in connection with any application under section 448 of the Aet in
which volief is granted to him by the court.

WINDING UP.

143, I the Company shall be wound up the assets remaining
after payment of the debts and labilities of the Company and the
costs of the liquidation shall be applied : First, in repaying to the
members the amouuts paid up on the shares held by them. respectively ;
and the balance (if any) shall be distributed among the members in
proportion to the number of shares held by them respectively :
Provided always that the provisions hereof shall be subject to the
rights of the holders of shares (if any) issued upon special conditions.

144, In a winding up any part of the assets of the Company
including any shaves in or securities of other compa"iiies, may, with
the sanction of an Dxtraordinary Resolution of the Company, be
divided among the members of the Company in specie, or may be
vested in trustees for the benefit of such members, and the liquidation
of the Company may be closed and the Company dissolved, but so

that no member shall be compelled to accept any shares whereon
there is any liability. '
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NAMES, ADDRESSES AND DESCHIPITONS OF SUBSCRIBERS
VAP Y L,.{ /g%q r
/)/ aller &W
é&r:&,mb@ N'a-v-o'(fm;é /my /zé?,wwf M
ﬁ
; L,

A. M@W ?5’7/%" /ﬁmh-_

/WZ‘,
6@«@2 b i;?# o
%/f—ﬁw 714:2‘;@&4 Kt .zz?%/uhrm{ 4&»»?

Dated the /7%  day of %&7 1950.

Witness to the above Signatures—

‘?4/¢w%f{
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Certificate of FHncorporation

That

% Berehy Ceitify,

Aanhad

.........

W.T. ORBIC (INSURANCEY,.LIMLTED
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................................

is this day Incorporated under the Companies Act, 'L:.1948, and th:':lt the
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Company is Limited.

Given under my hand at London this... Mﬁh ............ B ~day of
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