[8 Tiow. 7.]  Norwich Union Fire Insurance Society Ch., x1.]
Lamated Act, 1908,

CHAPTER xi.

An Act to make provision with reference to the regis- A.D. 1908.

tration under the Companies Acts 1862 to 1907 of the
Norwich Union Fire Insurance Society as a limited
company and the alteration of 1its constitution the
extension of its objects and business and the sub-
division of its shares by substituting a memorandum
and drticles of association for its deed of settlement
and existing laws and regulations and for the repeal of
the Norwich Union Fire Insurance Society’s Act 1879
and for other purposes. [18th June 1908. ]

HEREAS the Norwich Union Fire Insurance Society (in
this Act called ‘“the Society ) was constituted by a deed
of settlement dated the 6th of August 1821 (in this Act called
“the deed of settlement”): -

And whereas by the deed of settlement the capital of the
Society was fixed at five hundred and fifty thousand ponnds
divided into two thousand two hundred shares of two hundred
and fifty pounds each and it was amongst other things
provided—

By clause 2 That the object and business of the Society
shall be to insure against loss by fire;

By clause 10 That the affairs and concerns of the Society
shall be conducted and managed under and subject to
the several rules regulations clauses and agreements
hereinafter contained ;

By clause 33 That an extraordinary general court specially

called for that purpose in manner hereinafter mentioned
[ Price 2s. 3d.] A 1
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shall have power to make any new laws regulations and
provisions for the better government of the Society or to

~amend alter or repeal all or any part of the existing laws
regulations and provisions of the Society provided that
such new amended or altered laws regulations and pro-
visions do not extend to amend alter or repeal all or any
part of the laws regulations and provisions established and
settled by these presents for limiting the responsibility of
the proprietors of the Society and provided also that such
new amended or altered laws regulations and provisions
do not extend to make the granting of annuities or
endowments or insurances on lives or survivorships or any
insurances connected with life a part of the business ot
the Society :

- And whereas by the Norwich Union Fire Insurance Society’s
Act 1879 (in this Act called “the Act of 1879”") provision was
made for the increase of the capital and sub-division of the
shares of the Society and the continuance of the Society under
and subject to such laws regulations and provisions (including
provisions for the ulterior continuance of the Society) as the
Society should think fit provided that such new laws regulations
and provisions did not in any respect contravene the proviso or
restriction contained in the said thirty-third clause of the deed
of settlement : |

And whereas in pursuance of the provisions of the Act of
1879 the capital of the Society was increased to and now consists
of one million one hundred thousand pounds divided into shares
of one hundred pounds each upon each of which the sum of
twelve pounds has been paid and new laws regulations and
provisions were made for the government of the Society and
alterations therein and additions thereto have from time to time
been duly made:

And whereas it is intended to register the Society as a
limited company under the Companies Acts 1862 to 1907 :

And whereas it is desirable to provide for the alteration of
the constitution of the Society and for the extension of 1ts
objects and business by enabling it to carry on other kinds of
insurance business as well as fire insurance and for the sub-
division of its shares by substituting a memorandum and articles
of association in the terms set forth in the schedule to this Act
for the deed of settlement and the laws regulations and provisions
of the Society :
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And whereas it 1s expedient to repeal the Act of 1879:

And whereas 1t is desirable to make provision for the
vesting in the Society of property now vested in trustees for
the Society :

And whereas 1t is expedient to make such other provisions
as this Act contains :

And whereas the objects of this Act cannot be attained
without the authority of Parliament:

. May it therefore please Your Majesty that 1t may be .enacted
and be it enacted by the King’s most Excellent Majesty by and
with the advice and consent of the Lords Spiritual and Temporal
and Commons in this present Parliament assembled and by the

authority of the same as follows (that is to say):—

1. This Act may be cited for all purposes as the Norwich
Union Fire Insurance Society Limited Act 1908.

2. In this Act ‘“ the registration of the Society” means the
registration of the Society under the Companies Acts 1862 to
1907 and ‘““the Company” means the Society as incorporated
under or by virtue of this Act.

3. On and after the passing of this Act the memorandum
and articles of association set forth in the schedule to this Act
shall (subject to the provisions of the Companies Acts 1862 to
1907 1including the powers as regards alteration contained in
those Acts) become and be the memorandum and articles of
association of the Company in substitution for the deed of
settlement and existing laws regulations and provisions of the
Society and shall be treated as having been registered accordingly
and all the provisions of the Act of 1879 shall he and the same
are by this Act repealed.

4, The Company shall deliver a printed copy of this Act to
the Registrar of Jomnt Stock Companies and he shall retain and
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upon payment of the deposits required respectively under the

Life Assurance Companies Acts 1870 to 1872 and the Employers’
Liability Insurance Companies Act 1907 and upon otherwise
complying with the provisions of section 183 of the Companies

Act 1862 register the same and shall certify that the Society is-

incorporated as a company under the Companies Acts 1862 to
1907 and 1f such copy 1s not delivered within three months
from the passing of this Act the Company shall incur a penalty

not exceeding two pounds for every day after the expiration of
A2 3




A.D, 1908.

]

Vesting of
property held
in trust.

Obligations
and rights of
action not to
be released.

[Ch. xi.] . Norwich Union };’im Insurance Society  [8 Epw. 7.]
Lamated Act, 1908.

the said three months during which the default continues and
any director or manager of the Company who knowingly and’
wilfully authorises such default shall incur the like penalty
Every penalty under this section shall be recoverable summanily.

There shall be paid to the registrar by the Society on such
copy being registered the like fee as 1s for the time being made
payable under the Companies Act 1362 on registration of any
document other than a memorandum of association.

5. On the registration of the Society all property real and
personal including all 1interests and rights in to and out of
property real and personal and including obligations and things
in action (but other than copyhold or customary land or any
property situate 1 any British colony or dependency or any
such shares stocks annuities or property as are or is only
transferable i books kept by a company or other body or in
manner prescribed by or under Act of Parliament) which shall
at the date of its registration be held by any person or persons
upon trust for the Society shall pass to and vest in the Company
for all the estate and interest of such person or persons therein
and as to the excepted property aforesaid the Company shall be
entitled to all the estate and interest therein to which the Society
immediately before its registration was entitled.

6. 1f any obligation or debt of or thing in or right of action
against the Society shall by reason of such vesting as 1s made
by the last preceding section of this Act or by reason ot any
deed or instrument to be hereafter made become vested in the
Company by way. of mortgage or security only the same shall
not be released or extinguished or become incapable of being
enforced but all persons having any interest in or right to enforce
the same and the Company shall be entitled to all such interest
and rights as they would be entitled to if the same had been
vested in a trustee for the Company instead of in the Company
and 1f any interest or right held by any person or persons upon
trust for the Soclety in to or out of any property real or personal
held by the Society or any person or persons upon trust for the
Society would by reason of such vesting as 1s made by the last
preceding section of this Act and but for this section be merged
or extinguished in such property such interest or right shall not
be so merged or extinguished but shall remain unmerged and
unextinguished in the same manner as if the same had been vested
in a trustee for the Company instead of in the Company.
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7. All such property real and personal including all interests
and rights in to and out of property real and personal and

A.D. 1908,

Transfer of

including obligations and things in action as may belong to or property to

be vested in the Society at the date of its registration shall pass
to and vest in the Company for all the estate and interest of
the Society therein and subject to the provisions of this Act
all officers agents and servants of the Society at the date of
its registration shall become officers agents and servants of the
Company. |

8. The registration of the Society shall not affect or prejudice
the liability of the Society to have enforced against it or 1ts right
to enforce any debt or obligation incurred or any contract entered
into by to with or on behalf of the Society previously to such
registration.

9. Any action arbitration or other legal proceeding which
may at the time of the registration of the Society have been
commenced and be pending by or against the Society or any
person on its behalf shall not abate or be discontinued but may
be prosecuted and continued by or against the Society as the
case may be in like manner and with the like incidents as 1t
might have been prosecuted or continued against the Society if
such registration had not taken place nevertheless execution
shall not 1ssue against the effects of any individual member of
the Society upon any judgment decree or order obtained in any
action or proceeding so commenced as aforesaid but in the event
of the property and effects of the Company being insufficient to
satisfy any such judgment decree or order an order may be
obtained for winding up the Company.

- 10. In substitution of each share of one hundred pounds
in the capital of the Society held by any proprietor or proprietors
immediately before the registration of the Society there shall
be registered in the name or mnames of such proprietor or
proprietors in respect of each share of one hundred pounds
four of the shares of twenty-five pounds each into which the
capital of the Company is divided by the said memorandum of
association and on each of such shares the sum of three pounds
shall be deemed to have heen paid up in cash and such four
shares of twenty-five pounds each shall be accepted by the pro-
prietor or proprietors in whose name or names the same shall
be so registered and shall to all intents and purposes represent
“and be substituted for such share of one hundred pounds and
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‘shall be subject and liable to the same trusts powers provisions

declaratigns agreements charges liens and incumbrances as
immediately before such registration as aforesaid affected the
share of one hundred pounds for which they are substituted

and every deed agreement or other instrument and every testa-

mentary or other disposition and every power of disposition or
retention affecting any share of one hundred pounds in the capital
of the Society shall take effect with réference to the four shares
of twenty-five pounds each substituted therefor as if they had
been referred to therein or were affected thereby instead of such

share of one hundred pounds . The directors of the Company shall

1ssue or cause to be issued certificates of the shares of twenty-
five pounds each under such conditions as to the surrender of
the certificate of the shares of one hundred pounds evidence of
title and otherwise as they may think proper.

11. Nothing in this Act shall be deemed to exempt the Com-
pany from the provisions of the Life Assurance Companies Acts
1870 to 1872 or the Employers’ Liability Insurance Companies
Act 1907 or from those of any general Act passed during the

present or any future session of Parhiament affecting insurance
companites formed previously to the passing thereof.

12. All costs charges and expenses of and incident to the
preparing for obtaining and passing of this Act or otherwise
incurred in relation thereto shall be paid by the Company as if
the same were part of the ordinary expenses of the management
of the Company.
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The SCHEDULE referred to in the foregoing Act. A.D. 1908,

———

The Companies Acts 1862 to 1907.

MEMORANDUM OF ASSOCIATION OF THE NORWICH
UNION FIRE INSURANCE SOCIETY LIMITED.

1. The name of the Company is the “ Norwich Union Fire Insurance
Society Limited.”

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

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

(1) To carry on the business of every kind of imsurance against
any loss damage injury hability misfortune contingency or
event including fire marine life accident employers’ liability
burglary and theft fidelity and guarantee insurance and
every description of insurance and re-msurance business
whether similar or not to any of the preceding or whether
now known or hereafter devised :

(1) To carry on any other business which may seem to the Company
capable of being conveniently carried on 1n connection
with any of the above businesses or calculated directly or
indirectly to enhance the value or render profitable any of
the Company’s property or rights:

(11) To undertake and execute trusts of all kinds and all kinds
of agency business in connection with any of the purposes
of the Company :

(iv) To give to any class or section of those who insure or have
other dealings with the Company any right over or in relation
to any fund or funds or a right to participate in the profits
of the Company or in the profits of any particular branch
or part of its business either equally with other classes or
sections or otherwise or any other special privileges advan-
tages or benefits :

(v) To pay satisfy or compromise any claims made against the
Company in respect of any policies or contracts granted or
entered into by the Company which claims 1t may deem
expedient to pay satisfy or compromise notwithstanding
that the same may not be valid in law:

(vi) To enter into and carry into effect contracts for amalgamating
with or purchasing or taking over the whole or any part
or branch of the business or property of any company
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corporation society or association in any part of the world
authorised to carry on any description of business which
the Company 1s authorised to carry on and with that view
to acquire and hold shares or stock in any such company
corporation soclety or assoclation and to enter into and
carry into effect contracts for undertaking and performing
all or any of the contracts labilities and engagements of
any such company corporation society or association :

(vii) To amalgamate and to enter into any arrangement for sharing

profits union of interests joint adventure reciprocal concession
or co-operation with any person or company carrying on or
engaged in or about to carry on or engage in any business
or transaction which the Company is authorised to carry on
and to take or otherwise acquire and hold shares or stock
in or securities of and to subsidise or otherwise assist any
such person or company and to sell hold re-issue with or
without guarantee or otherwise deal with such shares stock
or securities and to manage or control or take part in the
management or control of the business of any such person
or company and to act as agents or trustees for any such
person or company :

(vi) To procure the Company to be registered or recognised in

any country state or place abroad and to make any invest-
ments or deposits and to comply with any conditions
necessary or expedient in order to enable the Company to
carry on bhusiness in any country state or place abroad and
to establish or guarantee local companies constituted under
local laws for the purpose of carrying on any bhusiness
which the Company i1s authorised to carry on':

(1x) Generally to purchase take on lease or exchange hire or other-

(x) To

wise acquire any real or personal property and any rights
or privileges in any part of the world which the Company
may think necessary or convenient with reference to any of
these objects or capable of being profitably dealt with 1n
connection with any of the Company’s property business or

rights for the time being :

‘sell let manage develop and turn to account any land
acquired by or in which the Company is interested and 1n
particular by constructing altering pulling down re-con-
structing decorating furnishing fitting up maintaining and
improving buildings and whether the same shall be intended
for the occupation or part occupation of the Company or

otherwise :

(xi) To employ acquire keep and maintain or to join or assist

in employing acquiring keeping and maintaining for the
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prevention and extinguishing of fires and the salvage and
protection of property such officers persons engines utensils
implements horses carriages and other apphiances and things
as the Company may think proper with power to become a

member of or contribute to any salvage corps or other body

having for its object the salvage or protection of property :

 (x11) To sell the undertaking of the Company or any part thereot

for such consideration as the Company may think fit and
in particular for shares stocks debentures or securlties of
any other company having objects altogether or 1 part
similar to those of this Company :

(xi11) To promote any company or companies for the purpose of

acquiring the undertaking of the Company or any part
thereof or all or any of the property rights and liahilities
of the Company or for carrying on any husiness which the
Company is authorised to carry on or for any other purpose
that may seem conducive to any of the Interests of the
Company and to hold shares or any interest in any such
company and to dispose of such shares and interests and
to make and carry out arrangements for giving the Company
the entire or partial control or management or benefit of the
business of any such company and to guarantee dividends

on shares stocks debentures mortgages and bonds of any
such company :

(x1v) To pay pensions and give gratuities to and to establish and

contribute to superannuation provident and guarantee funds
for the benefit of employés and ex-employés their wives
widows and children and others and to subscribe or guarantee
money for any charitable benevolent public or other object
which may be for the benefit of the Company: |

(xv) To invest the moneys of the Company not immediately required

in such manner as may from time to time be determined :

(xvi) To lend or advance moneys and deposit securities and property

to and with such persons and on such terms as may seem

“expedient and to underwrite or guarantee the subscription

of any stocks funds shares debentures mortgages or securities
and to suhscribe for the same conditionally or otherwise :

(xvi1) To raise or bhorrow or secure the payment of money in such

manner and on such terms as may seem expedient and
in  particular by the creation or issue of any mortgages
debentures debenture stock bhonds or notes :

(xvi)) To draw accept endorse discount execute and issue bills

of exchange promissory notes debentures debenture stock

9
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whether expressed to be payable to bearer or otherwise and
other negotiable or transferable instruments or securities:

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

(xx) To do all such other things as are incidental or conducive
to the attainment of the above objects or any of them The
word “company”’ 1n this memorandum shall be deemed to
include any partnership or other body or persons whether
incorporated or not incorporated and whether domiciled in
the United Kingdom or otherwise.

4. The lability of the members is limited.

5. The capital of the Company is one million one hundred thousand
pounds divided into forty-four thousand shares of twenty-five pounds
each on each of which the sum of three pounds has been paid up with
power to increase the capital and to 1ssue new shares created upon
any increase with any preferential qualified special or deferred rights
or privileges attached thereto.

The Companies Acfs 1862 to 1907.

ARTICLES OF ASSOCIATION OF THE NORWICH UNION FIRE
INSURANCE SOCIETY LIMITED.

PRELIMINARY.

1. The marginal notes hereto shall not affect the construction hereof
and in these presents unless there be something in the subject or context
inconsistent therewith-—

“The Company ”’ means the Norwich Union Fire Insurance Society
Limited ;

‘““ General meeting”’ means a general meeting of the Company
whether ordinary or extraordinary ;

44

“Ordinary meeting” and ‘““extraordinary meeting’’ mean respec-
- tively an ordinary general meeting and an extraordinary
general meeting of the Company;

¢

“Special resolution” and * extraordinary resolution” have the

meanings assigned thereto respectively by .the Companies Act
1862 sections 51 and 129 ;

“The directors” means the directors for the time heing of the
Company ;
10
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“The office” means the registered office for the time heing of the A.D. 190s.
Company ; o

“The register " means the register of members to he kept pursuant
to section 25 of the Companies Act 1862 ;

“Month” means calendar month ;

“In writing” means written or printed or partly written and
partly printed;

Words importing only the singular number include the plural
number and vice versa :

Words importing only the masculine gender include the feminine
gender ;

Words 1mporting persons include corporations.

2. The regulations contained in Table A in the First Schedule to Table A not to
the Companies Act 1862 shall not apply to the Company. apply.

SHARES.

3. None of the funds of the Company shall be employed in the Sharesof the

. 1 - 1 . 3 r s . Company not to
purchase of or in loans upon the security of 1ts own shares. be purchased,

4, If by the conditions of allotment of any share the whole or Instalments on
part of the amount thereof shall he payable by instalments every such ff:ﬁ;e;;%:ﬂe
instalment shall when due be paid to the Company by the holder of

the share.

5. The joint holders of a share shall be severally as well as jointly Liability of
liable for the payment of all instalments and calls due in respect of gﬁ;ﬁ.';h"‘“m of
such share. |

6. The Company shall be entitled to treat the registered holder of Trusts not
any share as the absolute owner thereof and accordingly shall not he '-ecgmsed.
bound to recognise any equitable or other claim to or interest in such
share on the part of any other person save as herein provided.

CERTIFICATES.

7. The certificates of title to shares shall be 1ssued under the seal Certificates.
of the Company and signed by one director and countersigned by the
secretary or some other person appointed by the directors.

8. Every member shall be entitled to a certificate for the shares Membvers right
registered in his name or to several certificates each for one or more © ccrtificates.
of such shares with the consent of the directors KEvery certificate of
shares shall specity the number of the shares in respect of which 1t
18 1ssued and the amount paid up thereon.

9. If any certificate be worn out or defaced then upon production As to issue of

thereof to the directors they may order the same to be cancelled and Ef‘i‘;l‘;zfgﬁgﬂe

may lssue a new certificate in lieu thereof and if any certificate be lost gg?fgydeéﬁst or
. 11 .
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or -destroyed then upon proof thereof to the satisfaction of the directors
and on such indemnity as the directors may deem adequate heing given
a new certificate in lieu thereof shall he given to the party entitled to
such lost or destroyed certificate. |

10. -For every certificate issued under the last preceding clause
there shall be paid to the Company the sum of one shilling or such
smaller sum as the directors may determine.

11. The certificates of shares registered in the names of two or
more persons shall be delivered to the person first named on the
register. |

CALLS.

12, The directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on the
shares held by them respectively and each member shall pay the
amount of every call so made on him to the person and at the time
and place appointed by the directors A call may be made payable
by instalments.

13. A call shall be deemed to have been made at the time when
the resolution of the directors authorising such call was passed.

i4. No call shall exceed twehty per cent. of the nominal amount
of a share or be made payable within two months after the last

preceding call was payable.

15. Fourteen days’ notice at least of any call shall be given
specifying the time and place of payment and to whom- such call

shall be paid.

16. If the sum payable 1n respect of any call or instalment be not

‘paid on or before the day appointed for payment thereof the holder

for the time being of the share in respect of which the call shall have
heen made or the instalment shall be due shall pay interest for the
same from the day appointed for the payment thereof to the time of
the -actual payment at the rate of-five pounds per cent. per annum
or at such other rate as the directors may determine.

17. The directors may if they think fit receive from any member
willing to advance the same all or any part of the money due upon
the shares held by him beyond the ‘sums actually called for and upon
the money so paid in advance or so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made the Company may pay
interest at such rate as the membher paying such sum in advance and

the directors agree upon.
12 |
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FORFEITURE.

18. If any member fail to pay any call or instalment on or before
the day appointed for the payment of the same the directors may at
any time thereafter during such time as the call or instalment remains
unpald serve a notice on such member l'e(juirj_ing him to pay the same
together with any interest that may have accrued and all expenses

that may have been incurred by the Company by reason of such
non-payment.

19. The notice shall name a day (not being less than fourteen
days from the date of the notice) and a place or places on and at
which such call or instalment and such interest and expenses as afore-
sald are to be paid The notice shall also state that mm the event of
non-payment at or before the time and at the place or one of the places
appointed the shares 1 respect of which the call was made or the
instalment remains unpaid will be hable to be forfeited.

20, If the requsitions of any such notice as aforesaid are not
complied with any shares in respect of which such notice has heen
given may at any time thereafter before payment of all calls or instal-
ments 1nterest and expenses due in respect thereof bhe forfeited by a
resolution of the directors to that effect Such forfeiture shall not include

dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

21. When any share shall have been so forfeited notice of the
resolution shall be given to the member in whose name it stood prior

to the forfeiture and an entry of the forfeiture with the date thereof
shall forthwith be made in the register.

22. Any share so forfeited shall be deeined to be the property of
the Company and the directors may sell re-allot and otherwise dispose
of the same 1n such manner as they think fit.

| 23. The directors may at any time before any share so forfeited
shall have been sold re-allotted or otherwise disposed of annul the
forfeiture thereof upon such conditions as they think fit.

24. Any member whose shares have heen forfeited shall notwith-
standing be liable to pay and shall forthwith pay to the Company all
calls Instalments interest and expenses owing upon or in respect of
such shares at the time of the forfeiture together with interest thereon
from the time of forfeiture until payment at five per cent. per annum
and the directors may enforce the payment thereof if they think fit.

LIEN.

25. The Company shall have a first and paramount lien upon all
the shares (other than fully paid-up shares) registered in the name of
each member (whether solely or jointly with others) for his debts

13
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habhilities and engagerents solely or jointly with any other person to
or with the Company whether the period for the payment fulfilment
or discharge thereof shall have actually arrived or not and no equitable
interest 1n any share shall be created except upon the footing and
condition that clause 6 hereof 1s to have full effect and such lien shall
extend to all dividends from time to time declared 1n respect of such
shares Unless otherwise agreed the registration of a transfer of shares
shall operate as a wailver of the Company’s lien (if any) on such

shares.

26. ¥or the pwrpose. of enforecing such lien the directors may sell
the shares subject thereto in such manner as they think fit bhut no
sale shall be made until such period as aforesaid shall have arrived
and until notice mn writing of the intention to sell shall have heen
served on the member his executors or administrators and default shall
have been made by im or them in the payment fulfilment or discharge
of such debts liabilities or engagements for seven days after such

notice.

27. The net proceeds of any such sale shall he applied in or towards

satisfaction of the debts liabilities or engagements and the residue (if
any) pald to such member his executors or administrators.

28. Upon any sale after forfeiture or for enforcing a lien the
directors may cause the purchaser’'s name to be entered in the register
in respect of the shares sold and the purchaser shall not be bound to

see to the regularity of the proceedings or to the application of the
purchase money and after his name has been entered in the register

the validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only
and against the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

29. “The transfer of any share shall be made by deed in the usual
common form or as near thereto as circumstances will admit and be
executed both by the transferor and transferee and the fransferor shall
be deemed to remain the holder of such share until the name of the
transferee 1s entered in the register in respect thereof. '

30. The directors may decline to register any transfer of shares
upon which the Company has a lien and in the case of shares not
fully paid up may refuse to register a transfer to a transferee of whom
they do not approve and shall not be bound to give any reason for

such refusal.

31. Every deed of transfer shall be left at the office for registration
accompanied by the certificate of the shares to be transferred and such
nther evidence as the Company may require to prove the title of the
transferor or his right to transfer the shares.
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32. All deeds of transfer which shall he registered shall he retained
hy the Company but any deed of transfer which the dirvectors may

decline to register shall on demand be returned to the person depositing
the same.

33. A fee not exceeding five shillings may be charged for each
transfer and shall if required by the directors be paid before the
registration thereof.

34. The transfer books and register may bhe closed during such
times not exceeding in the whole thirty days in each year as the
directors think fit.

30. The executors or administrators of a deceased member (not
being one of several joint holders) shall be the only persons recognised
by the Company as having any title to deal with the shares registered
in the name of such member and in case of the death of any one or
more joint holders of a registered share the surviving member shall

be the only person recognised by the Company as having any title to
or mnterest m such share.

30. Any person becoming entitled to shares in consequence of the
death or bankruptcy of any member may upon producing such evidence
of his fitle as the directors think suflicient and subject to the regu-
lations as to transfers hereinbefore contained transfer such shares to
himself or to any other person and until such person shall transfer
such shares no dividends shall unless otherwise ordered by the directors
be paid 1n vespect thereof and such person shall not be entitled to
any vight whatever (other than such right of transfer) in respect
thereot.

CONVERSION OF SHARES INTO STOCK.

37. The Company 1n general meeting may convert any paid-up
shares 1nto stock.

38. When any shares have heen converted into stock the several
holclers of such stock may thenceforth transfer their respective interests
theremn or any part of such interests in the same manner and subject
to the same regulations as and subject to which shares in the Company’s
capital may be transferred or as near thereto as circumstances will
admit But the directors may f{rom time to time if they think fit fix
the minimum amount of stock transferable and direct that fractions
of a pound shall not be dealt with with power nevertheless at their
discretion to walve such rules in any particular case.

39. The stock shall confer on the holders thereof respectively the
same privileges and advantages as regards participation in profits and
voting at meetings of the Company and for other purposes as would
have been conferred by. shares of equal amount in the capital of the
Company but so that none of such privileges or advantages except the
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participation in profits of the Company shall be conferred by any such

~aliquot part of consolidated stock as would not if existing in shares

have conferred such privileges or advantages And save as aforesaid
all the provisions herein contained shall so far as circumstances will
admit apply to stock as well as to shares No such conversion shall
aftect or prejudice any preference or other special. privilege.

INCREASE - AND REDUCTION oF CAPITAL.

40. The Company may from time to time by special resolution
increase the capital by the creation of new shares of such amount as
may be deemed expedient.

41. The new shares shall be issued subject to such terms and
conditions and with such rights and privileges annexed thereto as by
the special resolutions creating the same shall be directed and if no
direction be given as the directors shall determine and in particular
such shares may he issued with a preferential or qualified right either
to dividends or in the distribution of the assets of the Company or
both and with a special or without any right of voting.

42. Whenever the capital by reason of the issue of preference
shares or otherwise i1s divided into different classes of shares all or
any of the rights or privileges attached to each class may be modified
or in any way affected by agreement between the Company and any
person purporting to contract in behalf of that class provided such
agreement 1s ratified in writing by the holders of at least three fourths
of the issued shares of the class or is confirmed by an extraordinary
resolution passed at a separate general meeting of the holders of
shares of that class and all the provisions hereinafter contained as to
general meetings shall mutatis mutandis apply to every such meeting
but so that the quorum thereof shall be members holding or repre-
senting by proxy three fourths of the nominal amount of the issued
shares of the class This clause 1s not to derogate from any power the
Company would  have had if this clause were omitted.

43. The Company may before the issue of any new shares determine
that the same or any of them shall bhe offered in the first instance

and erther at par or a premium to all the then members 1n proportion

to the amount of the capital held by them or make any other provisions
as to the issue and allotment of the new shares but in default of any
such determination or so far as the same shall not extend the new
shares may be dealt with as if they formed part of the shares in the

original capital.

44. Except so far as otherwise provided by the conditions of issue
or by these presents any capital raised by the creation of new shares
shall be considered part of the original -capital and shall bhe subject to
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the provisions herein contained with reference to the payment of calls
and instalments forfeiture lien transfer and transmission and otherwise.

45. The Company may from time to time by special resolution
reduce its capital by paying off capital or cancelling capital which has
been lost or is unrepresented by available assets or reducing the liability
on the shares or otherwise as may seem expedient and capital may
be paid off upon the footing that it may be called up again or
otherwise.

46. The Company may from time to time by special resolution
sub-divide or consolidate its shares or any of them and the special
resolution whereby any share is sub-divided may determine that as
between the holders of the shares resulting from such sub-division one
or more of such shares have a preference over the other in dividends
in the distribution of the assets of the Company and in the votes
conferred on the holder or holders thereof or in any of such matters.

BorrowiNg PoWERs.

47. The directors may from time to time at thewr discretion raise
or borrow or secure the payment of any sum of money for the purposes
of the Company but so that the amount at any one time owing shall
not without the sanction of a general meeting exceed the nominal
amount of the capital Nevertheless no lender or other person dealing
with the Company shall be concerned to see or inquire whether this

limit 1s observed.

48. The directors may raise or secure the payment or repayment
of such moneys In such manner and upon such terms and conditions
in all respects as they think fit and in particular by the issue of deben-
tures or debenture stock of the Company charged upon all or any part
of the property of the Company (both present and future) including
its uncalled capital for the time being.

49. Debentures debenture stock and other securities may be made
assignable free from any equities between the Company and the person
to whom the same may be 1ssued.

50. Any debentures debenture stock bonds or other securities may
be 1ssued at a discount premium or otherwise and with any special
privileges as to redemption surrender drayings allotment of shares
attending and voting at general meetings of the Company appointment
of directors and otherwise.

51. The directors shall cause a proper register to be kept in
accordance with section 43 of the Companies Act 1862 of all mortgages
and charges specifically affecting the property of the Company and
shall duly ‘comply with the requirements of the Companies Acts 1862
to 1907 in regard to the registration of mortgages and charges therein
specified and otherwise,
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A.D. 1908. o | MEETINGS.
When first - 52. The first ordinary meeting shall be held at such time (not being
general meet- '

ing to be held. less than one month nor more than three months after the registration
of the Company) and at such place as the directors may determine.

When subse- H3. An ordinary meeting shall be held once in the year one
quent general

meetings to be tROUsand nine hundred and eight and in every subsequent year at

held. such time and place as the directors shall appoint but not later than
the first Wednesday 1 the month of June.

When extraor- 54. The directors may whenever they think fit and they shall on
?;“ﬁ;’i;‘{fjéf“g the requisition of the holders of not less than one tenth of the issued
capital of the Company upon which all calls or sums then due have

been paid forthwith proceed to convene an extraordinary meeting.

Form of requi- 55. The requisition shall specify the object of the meeting required

ﬁ%ﬂn rormeet and shall be signed by the requisitiomists and shall be deposited at
the office It may consist of several documents. in like form each
signed by one or more of the requisitionists The meeting must be
convened for the purposes specified in the requisition and if convened
otherwise than by the directors for those purposes only.

When requis 56. If the directors do not proceed to cause a meeting to be

1011818 Iay

call mectings, held within twenty-one days after such deposit the requisitionists or a
majority of them 1n value may themselves convene the meeting but

any meeting so convened shall not he held after three months from
the date of such deposit.

Notice of 57. Ten clear days’ notice specifying the place day and hour of

meeting. meeting and in case of special business the nature of such business
shall be given at the discretion of the directors either by advertisement
or by letter to each memhber Whenever it is intended to pass a special
resolution the two meetings may bhe convened by one and the same notice
and it shall be no objection that the notice only convenes the second
meeting contingently on the resolution being passed by the requisite
majority at the first meeting.

As to omission 58. The accidental omission to give such notice to any member
bo give notic:  (hall not invalidate any resolution passed at any such meeting.

ProcEEDINGS AT MEETINGS.

Business of 59. The business of an ordinary meeting other than the first ordinary
?égf*“m'y weet- eeting shall be to receive and consider the accounts the balance sheets
and the reports of the directors and of the auditors to elect directors
and auditors to declare dividends and to transact any other business
which under these articles ought to be transacted at an or'dinary
meeting and any business which is brought under consideration hy the
report of the directors issued with the notice convening such meeting
All other business transacted at an ordinary meeting and all business
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transacted at an extraordinary meeting shall be deemed special ana
no special business shall be transacted at any general meeting unless
ten clear days’ notice of the intention to transact the same be given
to the members.

60. Twenty members entitled to vote personally present shall be
a quorum for a general meeting and no business shall be transacted
at any such meeting unless the quorum requisite be present at the
commencement of the business.

61. The chairman or in his absence the vice-chairman of the
directors or in the absence of both a director to be appointed by the
majority of the directors present shall be entitled to take the chair at
every general meeting If no director be present within fifteen minutes
after the time appointed for holding the meeting or if all the
‘directors present decline to take the chair then the members present

shall choose one of their number to be chairman.

62. If within half an hour from the time appointed for holding
a general meeting a quorum is not present the meeting if convened
upon such requsition as aforesaid shall be dissolved but 1n any
other case it shall stand adjourned to the same day in the next
week at the same time and place and if a quorum be not then
present the members present shall be a quorum and may transact
any ordinary business for the transaction of which the meeting was
called but not any special business.

63. Lvery question submitted to a general meeting shall be
decided 1n the first instance by a show of hands and 1 case of
an equality of votes the chairman shall both on show of hands and
at the poll have a casting vote in addition to the votes to which
he may be entitled as a member.

64. At any general meeting unless a poll 1s demanded by five
or more members a declaration by the chairman that a resolution
has been carried or carried by a particular majority or lost or not
carried by a particular majority and an entry to that effect 1n the
minutes of the proceedings of the Company shall be conclusive evi-
dence of the fact without proof of the number or proportion of the*
votes recorded in favour of or against such resolution.

65. The chairman of a general meeting may with the consent of
the meeting adjourn the same from time to time and {rom place to
place but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which
the adjournmment took place.

66. If a poll 1s demanded as aforesaid at a general meeting 1t
shall be taken 1n such manner and at such time and place as
the chairman of the meeting dirvects and either at once or after an
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mmterval or adjournment or otherwise and the result of the poll shall

be deemed to be the resolution of the general meeting at which the
poll was demanded.

67. No poll shall be demanded on the election of a chairman of
a general meeting or on any question of adjournment.

68. The demand of a poll shall not prevent the continuance of
a general meeting for the transaction of any business other than the
question on which a poll has been demanded.

09. Minutes of the proceedmgs and resolutions of every general
meeting shall be entered in a book and shall be signed by the
chairman presiding at such meeting and 1f purporting to be signed
by him or any other director shall be receivable as primi facie
evidence of the matters stated in such minutes.

VorEs oF MEMBERS.

70. Every member shall be entitled to one vote for every share
held by him.

71. Any one of the joint holders of any shares may vote at any
general meefing 1n respect of such shares as if he were solely entitled
thereto and 1if more than one of such joint holders be present at any
general meeting that one of the holders present whose name stands
first on the register in respect of such shares shall alone be entitled
to vote in respect thereof.

72. Votes may be given either personally or by proxy.

73. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney or if such appointor is
a corporation under its common seal No person shall be appointed
a proxy who 18 not a member and qualified to vote.

74. The mstrument appointing a proxy and also the power of
attorney 1f any under which it 1s signed shall be deposited at the
office not less than forty-eight hours before the time for holding

the general meeting or adjourned meeting as the case may be at

which the person named in such instrument proposes to vote but no
instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its execution.

75. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
appointor or the revocation of the proxy or the transfer of the share
in respect of which the vote is given unless an Intimation in writing
of the death revocation or transfer shall have been received at the
office before the general meeting or adjourned meeting at which
such vote shall have heen given.
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76. Every instrument of proxy whether for a speciied general A.D. 1908.

meeting or otherwise shall as nearly as circumstances will admit be
in the form or to the effect following :—

Form of proxy.

“Tur NorwicH UNioy Fire INSURANCE SOGIETl_’ LIMITED.

£ I
“ of

L% S

in the county of beling a member
of the Norwich Union Iire Insurance Society Limited hereby
appoint of

or failling him

* of

“ as my proxy to vote for me and on my behalf at the ordinary
[or extraordinary] general meeting of the Company to be held

on the day of and at any adjournment thereof.
" As witness my hand this day of L

(4
44

€&

ti

Ec

77. No membher shall be entitled to be present or to vote elther Nomember en-
personally or by proxy or as proxy for another member at any general “hia: o vote

meeting or upon a poll or be reckoned in a quorum whilst any call o S‘l?égf:tgfe ]
or other sum shall be due and payabhle to the Company in respect of for three
any of - the shares of such member No member other than a first ™™™
member shall be entitled to be present or to vote in respect of any

share unless he has been the registered holder of the same for at least

three months previously to the time fixed for holding the meeting at

which he proposes to vote or if such meeting be an adjourned meeting
to the time originally fixed for holding the same.

DIRECTORS. .

78. Until otherwise determined by the Company the number of Number of
IréCrors.
the directors shall not be less than ten nor more than twenty. 1

79. The first directors shall be Frank Astley Cubitt Samuel Gurney First directors.
Buxton Sir William Foster George Hustler Tuck John Henry Iraser
Walter Edward Wild Thomas Calthorpe Blofeld William Henry Back
Henry Tyrwhitt Staniforth Patteson George Moore Chamberlin Krnest
de Montesquion Lacon and Edmund Roger Allday Kerrison The

said Frank Astley Cubitt Samuel Gurney Buxton and Sir William
Foster shall be life directors.

80. The qualification of every director sha,ll be the hol(hug mn ]JIS Qualification of
directors
own right of one hundred shares. ,

81. A first director may act before acquiring his qualification but Qualification

' . I . as to first
shall in any case acquire the same within. one month from his girector.

appointment.
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A.D. 1908. 82. The directors shall be paid out of the funds of the Company

Remuneration PY Way of remuneration for their surfaces £4,500 per annum and

of directors.  guch further sums as the Company in general meeting may from time
to time determine and such remuneration shall be divided among
them 1n such proportions and manner as the directors may determine
‘and 1n default of such determination equally.

i{feg;l;iﬁgi?; , 33. If any director being willing shall be called upon to perform

extra services, €Xtra services or to make any special” exertions in going or residing
abroad or otherwise for any of the purposes of the Company the
Company shall remunerate the directors so doing either by a fixed
sum or otherwise as may be determined by the. directors and such
remuneration may be either in addition to or in substitution for his

or their share in the remuneration above provided.

Directors mayact 84, The continuing divectors may act notwithstanding any vacancy
notwithstanding ]

vacancy. in their body.

When office 85. The office of director shall be vacated—

of director .

vacated. (o) If he accepts or holds any other office under the Company :

(8) It he becomes bankrupt or suspends payment or compounds
with his creditors :

(¢) If he 18 found lunatic or becomes of unsound mind :

" (p) If he ceases to hold the required amount of shares to qualify
him for office:
(8) If without the consent of the directors he is absent during
any six consecutive months from the meetings of the
directors :

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

(@) If he 1s requested in writing by all his co-directors to
resign : |

(1) If he shall without the consent of not less than three fourths
of the directors present at a meeting specially convened
hold any office or appointment either honorary or other-
wise under any company soclety or institution established

or to be established for eftecting and actually carrying
on any business the Company 1s authorised to carry on:

And the Company may remove any director from office by an
extraordinary resolution.

Directors may 86. No director shall be disqualified by his office from contracting
%Uoﬁrp&;i;%h with the Company either as vendor purchaser or otherwise nor shall
any such contract or any contract or arrangement entered into by or
on behaltf of the Company in which any director shall be in any way
interested be avoided nor shall any director so contracting or being
so interested be lable to account to the Company for any profit
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realised by any such contract or arrangement by reason of such
director holding that office or of the fiduciary relation thereby
established but the nature of his interest must be disclosed by him
at the meeting of the directors at which the contract or arrangement
15 determined on and before the execution of the contract or the
arrangement 18 entered into if his interest then exists or in any other
case at the first meeting of the directors after the acquisition of his
interest Provided mnevertheless that no director shall as a director
vote 1n respect of any contract or arrangement 1n which he 1s so
interested as aforesaid and if he do so vote his vote shall not be
counted but the Company in general meeting may at any time relax
or suspend this proviso to any extent A general notice that a director
is a member of any spectfied firm or company and 1s to he regarded
as Interested in all transactions with that firm or company shall be
a sufficient disclosure under this clause as regards such director and
transactions and after such general notice 1t shall not be necessary for
such director to give a special notice of his interest in any particular
transaction with that firm or company Where a director 1s directly or
indirectly interested in any insurance which shall in the ordinary course
be effected by such director through the manager or other proper officer
of the Company disclosure to him that the director 1s interested shall
be sufficient disclosure for the purposes of this clause and such manager
or officer may negotiate any such insurance upon such terms as to
premium rebate commission or otherwise as he could if the director
were not interested.

87. At the second ordinary meeting and at every succeeding ordinary
general meeting one third of the directors exclusive of the life directors
or if their number 1s not a multiple of three then the number nearest to
but not exceeding one third shall retive from office A retiring director
shall retain office until the conclusion or adjournment of the meeting
at which his successor 1s elected.

88. The one third or other nearest number to retire shall consist
of any director casually elected under clause 90 and of those who
have been longest in office A retiring director shall he eligible for
re-election.

89. The Company at any ordinary meeting at which any directors
retire i1 manner aforesaid shall fill up the vacated offices by electing
a like number of persons to be directors and may fill up any other
vacancles and may make up the number of directors to such mumber
not exceeding 20 as the Company may determine.

90. The directors may at a hoard specially convened for the purpose
from time to time and at any time appoint any qualified person as a
director either to fill a casual vacancy or as an addition to the hoard
but so that the total number of directors shall not at any time exceed
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the maximum number fixed but any director so appointed shall hold

office only until the next following ordinary meeting and shall then
be eligible for re-election.

dl. If at any ordinary meeting at which an election of directors
ought to take place the places of the retiring directors are not filled
up the retiring directors or such of them as have not had their places
filled up and are candidates for re-election shall continue in office until .
the ordinary meeting in the next year and so on from year to.year
untll their places are filled up unless 1t shall be determined at such .
meeting that the vacancies or any of them shall not be filled up.

92. The Company in general meeting may from time to time
increase or reduce the number of directors and may alter their qualifi-
cation and may also determine 1n what rotation such increased or
reduced number 1s to go out of office.

93. No person not being a retiring director shall unless recom-
mended by the directors for election be eligible for election to the
office of director at any general meeting unless he or some other
member Intending to propose him has at least twenty clear days
before the meeting left at the office of the Company a notice in writing

duly signed signifying his candidature for the office or the intention
of such memher to propose him.

- 94, The directors shall comply with section 45 of the Companies
Act 1862 as modified by section 20 of the Companies Act 1900 in

regard to keeping a register of directors and notifying changes to

the registrar.

ProceEEDINGS OF DIRECTORS.

95. The directors shall meet together for the despatch of business
at the office once at least 1n each week and may adjourn and otherwise
regulate their meetings as they think fit and may determine the quorum
necessary for the transaction of business provided that less than five
directors shall not form a quorum Until otherwise determined five
directors shall be a quorum It shall not be necessary to give notice
of a meeting of directors to a director who 1s not within the United
Kingdom.

96. The said Frank Astley Cubitt and Samuel Gurney Buxton
shall be respectively the first chairman and vice-chairman of the
Company and shall continue in office until they respectively shall be
removed by a resolution passed by not less than three fourths of the
directors at a board specially convened for the purpose On the retire-
ment removal or death of either the chairman or vice-chairman such
vacancy shall be filled up by the directors and such new chairman
or vice-chalrman shall continue in office for one year only but shall
be eligible for re-election.
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97. The chairman or vice-chairman or any three directors may
at any time convene a meeting of directors.

98. Questions arising at any meeting of directors shall be decided

by a majority of votes and in case of an equality of votes the chalrman
shall have a second or casting vote.

99. A meeting of directors for the time being at which a quorum
1s present shall be competent to exercise all or any of the authorities
powers and discretions by or under the regulations of the Company
for the time bheing vested in or exerciseable by the directors generally.

100. The directors may delegate any of their powers to committees
consisting of such directors or such a director as they think fit and
may fix the quorum of such committees Any committee so formed
shall in the exercise of the powers so delegated conform to any
regulations that may from time to time be i1mposed on 1t by the
d11 ectors.

101. The meetings and proceedmgs of any such committee shall
be governed by the provisions herein contained for regulating the
meetings and proceedings of the directors so far as the same are
applicable thereto and are not superseded by any regulations made by
the directors under the last preceding clause.

102. All acts done at any meeting of directors or at any meeting
of a committee of directors or by any person acting as a director shall
notwithstanding that it shall afterwards be discovered that there was
some defect 1n the appointment of such directors or person acting
as aforesaid or that they or any of them were disqualified be as valid

as 1f every such person had been duly appointed and was qualified to
be a director.

MINUTES.

103. The directors shall cause minutes to he duly entered in hooks
provided for the purpose of the names of the directors present and of
all resolutions and proceedings at each meeting of the directors and of
any committee of directors and any such minutes 1if purporting to be
signed by the chairman of the meeting or the chairman of the next

succeeding meeting shall be receivable as prima facm evidence of the
matters stated in such minutes.

Powers orF DIRECTORS.

104. The management of the business of the Company shall be
vested in the directors who in addition to the powers and authorities
by these articles or otherwise expressly conferred upon 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 any Act
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A.D. 1908. of Parliament directed or required to be exercised or done by the
T Company In general meeting but. subject nevertheless to the provisions
of any Act of Parliament and of these articles and subject also to
any regulations from time to time made by the Company in general
meeting provided that no regulation so made shall invalidate any prior
act of the directors which would have been valid if such regulation

had not been made.

Powertoap- 100, The directors may appoint and at their discretion remove
oint mana- o . _
bers &o.. or suspend such managers secretaries officers clerks and agents for

permanent temporary or special services as they may think fit and
may deternune their powers and duties and fix their salaries or
emoluments and may reguire security in such instances and to such
amount as they think fit.

How contracts 106. All contracts and other documents requiring to he sealed by
to be signed- 41 Company shall be signed by one or more directors.

How policies to 107. Every policy of insurance issued on behalf of the Company
be signed. at the head office shall be signed by one director.

To appoint 108. The directors may in their discretion from time to time and
trastees. at any time appoint any persons to accept and hold in trust for the

Company any property belonging to the Company or in which it is
interested and to execute and do all such deeds and things as may be
requisite 1n relation to any such trust and provide for the remuneration
of such trustees Any trustees so appointed may at any time be removed
by a resolution of the directors Any of the directors may act as

such trustees.

Foreigners may 109: When the directors think 1t expedient any foreigner or other
be appointed person. out of the jurisdiction may be appointed a trustee for any such

purpose. |
Trustees may 110. Any trustee for the Company may be authorised by the
‘;‘ﬂii“;;e directors to delegate any speciﬁc power authority or discretion for the

| time being vested 1n him.

Lrustees to act 111. The several persons who for the time being hold property
as directors  ipy {ryst for the Company shall act in all respects under the directions

direct. _

of the directors.
Power tomake ~ 112. The directors may from time to time make vary and repeal
pyelaws. byelaws for the regulation of the business of the Company 1ts officers

and servants and any other matters that require regulation.

Local manage- 113. The directors may from time to time provide for the manage-
ment. ment and transaction of the affairs of the Comgany abroad or i any
particular locality in the United Kingdom in such manner as they
think fit and the provisions contained im the three next following
clauses shall be without prejudice to the general powers conferred by

this clause.
20
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114. The directors from time to time and at any time may establish
or continue any existing establishment of any local board or agency
for managing any of the business of the Company abroad or in any
particular locality in the United Kingdom and may appoint any persons
to be members of such local board or managers or agents and may
fix their. remuneration And the directors from time to time and at
any time may delegate to any person so appointed any of the powers
authorities and discretions for the time vested in the directors and
which may be necessary for the management of the business of the
Company in that particular locality and may authorise the embers
for the time being of such local board or any of them to fill up any
vacancies therein and to act notwithstanding vacancies and any such
appointment or delegation may be made on such terms and subject to
such conditions as the directors may think fit and the directors may
at any time remove any person so appointed and may annul or vary
any such delegation.

115. The directors may at any time and from time to time by
power of attorney under the seal of the Company appoint any person
to be the attorney of the Company for such purposes and with such
powers authorities and discretions (not exceeding those vested 1n or
exerciseable by the directors under these articles) and for such period
and subject to such conditions as the directors may from time to time
think fit and any such appointment may (if the directors think fit) be
made in favour of the members or any of the members of any local
board established as aforesaid or in favour of any company or of
the members directors nominees or managers of any company or firm
or otherwise in favour of any fluctuating bhody of persons whether
nominated directly or indirectly by the directors and any such power
of attorney may contain such powers for the protection or convenience
of persons dealing with such attorney as the directors may think fit.

116. Any such delegate or attorney as aforesaid may be authorised
by the directors to sub-delegate any specific power authority or chiscretion
for the time being vested in him.

117. The Company may exercise the powers conferred by the
Clompanies’ Seals Act 1864 and such powers shall accordingly be vested
in the directors.

INVESTMENTS,

118. The directors may invest and vary the Investment of any of
the moneys of the :Company in or upon the security of any real or
personal property securities or investments (other than shares of the
Company) whether in the United Kingdom or elsewhere or deposit the
same at interest with any bank discount or other company bill broker
or stock broker.
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SEPARATE FUNDS.

119. Separate funds may be established and such provisions made
for the investment and application thereof and the income arising
therefrom as the directors shall deem necessary or expedient.

RESERVE FUND.

120. The directors may hefore recommending any dividend set
aside out of the profits of the Company such sum as they think
proper as a reserve fund to meet contingencies or for paymng or
equalising dividends or for repairing improving or maintaining any
of the property of the Company and for such other purposes as the

directors shall in their absolute discretion think conducive to the
interests of the Company.

A CCOUNTS.

121. The directors shall cause true accounts to be kept of the
sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure takes place
and of the assets credits and liabilities of the Company.

122. The books of account shall be kept at the head office of the

Company or at such other place or places as t_hé directors - shall
think fit. |

123. The directors shall from time to time determine whether and
to what extent and at what times and places and under what condi-
tions or regulations the accounts and books of the Company or any
of -them shall be open to the inspection of the members and no member
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
directors or by a resolution of the Company in general meeting.

124. At the ordinary meeting in every year the directors shall lay
hefore the Company a profit and loss account and a balance sheet
containing a summary of the property and habilities of the Company
made up to the- previous 3lst December.

125. Every such account and halance sheet shall be accompanied
by a report of the directors as to the state and condition of the
Company and as to the amount which they recommend to be paid out
of the profits by way of dividend or bhonus to the members and the
amnount (if any) which they propose to carry to the reserve funds and
the balance sheet and report shall be signed by the chairman and
vice-chairman of the directors or in their absence by two directors and

countersigned by the general manager or some other duly authorised
official.

126. A printed copy of such account balance sheet and report
shall at least seven days previous to the ordinary meeting be delivered
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or sent by post to the registered address of every member and two
copies of each of these documents shall at the same time be forwarded
to the secretary of the Share and Loan Department the Stock Exchange
London, ' '

"Aublr,

127. Alfred Mottram of Salhouse in the county of Norfolk accountant

and Harry Pearce Gould of the city of Norwich chartered accountant

shall be the first auditors of the Company and the said Alifred Mottram

shall hold office until he resigns or is removed therefrom by an extra-

ordinary meeting and the said Harry Pearce Gould shall hold office
until the first ordinary meeting Subsequent auditors shall be profes-
sional accountants and shall be appointed annually by the Company at
the ordinary meeting in each year for the calendar year next succeeding
such ordinary meeting The remuneration of the auditors shall be
fixed by the directors Any auditor quitting office shall be eligible for
re-election.

128. The auditors may be members or agents of the Company but
no person shall be eligible as an auditor who 1s interested otherwise
than as a member or agent of the Company in any transaction thereof
and no director or other officer shall be eligible during his continuance
in office.

129. If any casual vacancy occurs 1n the office of auditor the
directors shall forthwith fill up the same but while any such vacancy
continues the surviving or continuing auditor 1f any may act.

130. If no election of auditors 1s made in manner aforesaid the
Board .of Trade may on the application of any member appoint
auditors for the current year and fix the remuneration to hbe paid
them for their services.

131. The auditors shall be supplied with copies of the accounts
and balance sheets intended to be submitted to the Company in general
meeting and with a list of all the securities and investments of the
Company thirty days at least before the meeting at which such accounts
and balance sheets are to be submitted and i1t shall be theiwr duty to
examine such accounts and balance sheets with the books and vouchers
relating thereto and to examine such securities and Investments or the
indicia of title thereto and to report to the Company in general meeting
thereon and 1n every such report they shall state whether iIn their
opinion such accounts and balance sheets are full proper and correct
Provided that the auditors may accept as correct the certificates of the
accountants or other persons employed by the Company to examine
the books vouchers securities investments and indicia of title which
are not in England as to the results of their examinations.
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132. Kvery audrtor shall have a right of access at all fimes to the
books and accounts and vouchers of the Company and shall be entitled
to require from the directors and officers of the Company such informa-
tion and explanation as may he necessary for the performance of the
duties of the auditors and the auditors shall sign a certificate at the foot

of the balance sheet stating whether or not all their requirements as

auditors have been comphed with and shall make a report to the share-
holders on the accounts examined by them and on every balance sheet
laid before the Company in general meeting during their tenure of office
and 1n every such report shall state whether 1n their opinion the balance
sheet referred to in the report is properly drawn up so as to exhibit
a true and correct view of the state of the Company’s affairs as shown’
by the books of the Company and such report shall be read before
the Company in general meeting.

133. Every account of the directors when audited and approved by
a general meeting shall be conclusive except as regards any error
discovered therein within three months next after the approval thereof
Whenever any such error is discovered within that period the account
shall torthwith be corrected and thenceforth shall be conclusive.

(GENERAL MANAGER.

134, The general manager and secretary of the Company shall be
Charles Arthur Bathurst Bignold and he shall continue In office until
he resigns or untll such a time as a resolution of the directors present
at a board meeting specially convened for the purpose is passed that
it would be beneficial to the interests of the Company that he should
be removed from his office provided that not less than nine directors
present at such hoard.meeting concur in the resolution Such resolution
shall be recorded in the minutes of the proceedings of the board of
directors and the office of general manager and secretary shall become
vacant three calendar months after the passing of such resolution.

DiviDeNDs.

135. The Company in general meeting may declare a dividend
and bhonus if any to be paid to the members at such date as may- he
thought expedient out of the amount standing to the profit and loss
account 1n proportion to the shares held by them respectively.

136. No larger dividend shall be declared than is recommended
by the report of the directors but the Company in general meeting
may declare a smaller dividend.

~ 137. The directors may from time to time pay to the members such
interim dividends as i their judgment the position of the Company
justifies.
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138. The directors may retain any dividends on the shares on
which the Company has a lien and may apply the same 1n or towards
satisfaction of the liabilities in respect of which the lLien exists.

139. The directors may retain the dividends payable upon shares
in respect of which any person 1s entitled to hecome a member or which
any person Is entitled to transfer until such person shall become a
member or shall duly transfer the same.

140. In case several persons are registered as the joint holders of
any share any one of such persons may give effectunal receipts for all
dividends and payments on account of dividends 1n respect of such
share.

141. Unless otherwise directed any dividend may be paid by cheque.

or warrant sent through the post to the registered address of the
member entitled or in the case of joint holders of that one whose
name stands first on the register in respect of the joint holding and
every cheque so sent shall be made payable to the order of the person
to whom 1t 1s sent.

A.D. 1908.
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142. No dividend shall be declared except out of the profits of Unclaiined

the Company and no unclaimed dividends shall bear interest. dividends.
SEAL,

145. The directors shall provide for the sale custody of the seal Seal
and the seal shall never be used except by the authority of the directors
or a committee of the directors previously given and in the presence
of two directors at the least ome or more of whom shall sign every
instrument to which the seal 1s affixed and the same shall be counter-
signed by the general manager or some other duly authorised official.

NoriceEs 1o MEMRERS.
144. Kvery notice required to be given shall be in writing. = - “ Notices to be

145. Any notice requred to he given by the Company to the
members and not expressly provided for by these presents shall be
sufficiently given 1f given by advertisement in one London newspaper
and i1n one Norwich newspaper. '

146, A notice not given by advertisement may be given by the
Company to any member either personally or by sending it through
the post in a prepaid envelope or wrapper addressed to such member
at his registered place of address if such place be in the United
Kingdom.

147. Any member whose registered place of address is not in the
United Kingdom may from time to time notify i writing to the
Company an address in the United Kingdom which shall be deemed
his registered address within the meaning of the last preceding clause:
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148. KEvery member who shall at any time change his name or
place of abode shall immediately give notice in writing to the Company
of such change.

149. Any notice sent by post shall be deemed to have been given
on the day following that on which the envelope or wrapper containing
the notice is posted and in proving the giving of any notice 1t shall
be sufficient to prove that the envelope or wrapper containing the
notice was properly addressed and put into the post office.

150. As regards members who have no registered address in the
United Kingdom a notice posted up in the office shall be deemed to
have bheen given to them at the expiration of twenty-four hours after
1t has been so posted up.

- 151. As regards joint holders of shares all notices shall be given
to the member who 1s named first in the register and any notice so
given shall be sufficient notice "to all the joint members,

152. Any notice delivered or sent by post to or left at the registered

address of or posted up for any member shall notwithstanding that such

member be then deceased and whether or not the Company have notice
of his decease be deemed to have been duly given in respect of any shares
whether held solely or jointly with other persons by such member until
some other person has been registered in his stead as the holder or joint
holder thereof and shall for all purposes be deemed sufliciently given to
his executors or administrators and all persons (if any) jointly interested
with him 1n any such share.

153. Every person who by transfer operation of law or other means
whatsoever shall become entitled to any share shall be bound by every
notice in respect of such share which previously to his name and address
being entered on the register shall have been duly given to the member
from whom he derives his title to such share.

ALTERATION OF ARTICLES.

154, The Company may at any time and from time to time by a
special resolution and subject to the Companies Acts 1362 to 1907 and
to the conditions contained in the memorandum of association alter all
or any of the articles or make any new articles.

INDEMNITY AND RESPONSIBILITY.

155. Every director trustee manager secretary and other officer
or servant of the Company shall be indemnified by the Company
against and it shall be the duty of the directors out of the funds of
the Company to pay all costs losses and expenses which he may incur
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or become hable to by reason of any contract entered into or act or A.D. 1908,

deed done by him in any way in the discharge of his duties including
travelling expenses.

156. No director trustee or officer of the Company shall be liable
for the acts receipts neglects or defaults of any other director trustee
or officer or for joining in any receipt or other act for conformity
or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any propetrty acquired by order
of the directors for or on behalf of the Company or for the insufficiency
or deficiency of any security in or upon which any of the moneys of
the Company shall be invested or for any loss or damage arising from
the bankruptcy insolvency or tortious act of any person with whom
any moneys securities or effects shall be deposited or for any loss or
damage occasioned by any error of judgment or oversight on his part
or for any other loss damage or misfortune whatever which shall
happen 1n the execution of the duties of his office or in relation thereto
unless the same happen through his own dishonesty.
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