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CHAPTER xiii.
An Act to enable the Guardian Fire and Life Assurance A.D-18%.

Company as from the date of its registration as a limited
Company to alter the form of its constitution by substi-
tuting a Memorandum and Articles of Association for its
Deed of Settlement and to repeal the Acts rela,tmg to

such Company and for other purposes.
[29th April 1893.]

HEREAS the Guardian Fire and Iafe Assurance Company
(herein-after referred to as ¢ the Company ”’) was constituted

by a deed of settlement dated the seventeenth day of December one
thousand eight hundred and twenty-one :
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And whereas by the said deed of settlement it was declared—
That the objects of the Company shall be threefold (namely) that
of effecting insurances against loss by fire which shall constitute
the ¢ Fire Insurance Department " and that of effecting insurances
on the life or lives of any person or persons whomsoever and on
survivorship and all other events, connected with life which shall
constitute the ¢ Life Assurance Department ' and that of granting
and purchasing annuities either for lives or on survivorships or
otherwise and providing endowments and other provisions for
widows and children and others which shall constitute the
‘ Annuity Department’ and that such objects may be extended
as well to every part of the United Kingdom of Great Britain and
Ireland as to any of 1ts colonies or dependencies or other parts
beyond the seas’ | |

And whereas by the said deed of settlement the capital of the

Company was fixed at one million two hundred and fifty-two
thousand five hundred pounds divided into twelve thousand five
hundred and twenty-five shares of one hundred pounds each :

And whereas by a supplemental deed of settlement dated the

twenty-sixth day of July one thousand eight hundred and twenty-
two the capital of the Company was increased to two million pounds
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divided mmto twenty thousand shares of one hundred pounds each
by the creation of geven thousand four hundred and seventy-five
additional shares of one hundred pounds each :

And whereas by the Guardian Assurance Company’s Act 1850
(in this Act referred to as “the Act of 1850”) the Company was
enabled 8o far as regards policies 1ssued pursuant to that Act to
return a part of 1ts paid-up capital to sue and be sued in the name of
one of its directors or ity sécretary and to alter certain provisions in
its deed of settlement and further powers were conferred on it:

And whereas by the (Guardian Assurance Company’s Act 1866
(in this Act referred to as * the Act of 1866”) the Company was
enabled so far as regards policies issued after that date to return a
further part of its paid-up capital and by the said Act trustees
holding such policies were enabled to consent to such return and
certain provisions in the Company's deed of settlement were altered
and the Act of 1850 was amended and the Company and its directors
were invested with further powers :

And whereas 1n exercise of the powers in that behalf contained
in the said deed of settlement the Company has from time to time
by resolutions of general meetings made divers new laws rules
regulations and provisions for the Company and has amended
altered or repealed divers of the existing laws rules regulations and
provisions of the Company for the time being in force:

And whereas a copy of the Bill for this Act as introduced into
Parliament and an explanatory letter as to the objects and purposes
of this Act were sent to all the shareholders of the Company and
shareholders representing seventeen thousand two hundred and
thirty-six shares out of a total number of twenty thousand shares
have subscribed their names to a formal assent in writing to the
provisions of this Act and no reply has been received from one
hundred and seventy-four shareholders representing one thousand
eight hundred and eighteen shares and three shareholders repre-
genting two. hundred and three shares have expressed themselves
neutral and the remaining shares are standing in the names of

- persons who are either dead or abroad or unable through illness to

attend to business:

And whereas the present capital of the Company 1s two million
pounds divided into twenty thousand shares of one hundred pounds
each which shares have all been issued and are paid up to the extent
of fifty pounds per share ten pounds per share having been paid up
by the proprietors and forty pounds per share having been credited
to the proprietors out of the profits made by the Company :

And whereas it is expedient to enable the Company if and when
registered under the Companies Acts 1362 to 1890 as a company
2 |
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limited by shares to ~alter its constitution™ by substituting ‘the
memorandum and articles of association which are set forth in- the
schedule hereto for the sald deed of settlement and supplementary
deed of settlement and all resolutions passed in exercigse of the
powers in that behalf contained in the said deed of settlement and
the said Acts of 1890 and 1366 and as from the date of the regis-
tration of the Company under the Companies Acts 1862 to 1890 to
répeal the Acts of 1850 and 1866 so far as the same are repealed by
this Ac¢t and to alter the denomination of the sharesin the capital of
the Company -and to vest in the Company all such property real and
personal as may belong to the Company at the date of such regis-
tration and shall be held by any person or persons in trust for the
Company and to enable the Uompany to return some part of 1ts
paid-up capital and to subdivide its shares : | -

And whereas the objects aforesaid cannot be attslned Wlthout ths
authority of Parliament: - -
- May it therefore please Y our Majesty that 1t may be enscted s,nd
be it enacted by the Queen’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 01ted as the Guardlsn Assurance Oompany g
Act 1893. - - Lo - .

2. If the Company shall mthm six months after the passing
of this Act reglstsr itself under the Oompamss Acts 1862 to 1890
as a company limited by shares the Company shall continue incor-
porated by the name of the “ Guardian Fire and Life Assurance
Company Limited” and the constitution of the ‘Company shall on
such registration and without the psssmg of any resolution to that
eﬁ'ect be altered by substituting as from the date of such regls-
tration the memorandum and articles of association set forth in the
schedule to this Act for the deed of settlement and supplemsntary
‘deed of settlement and all resolutions passed in exercise of the
powers contained in the said deed of settlement and the said Acts
‘of 1850 and 1866 so far as repealed hereby and such alteration shall
‘take effect without being confirmed on petition by the court thh
has Junsdlctlon to maks an order for wmdmg up the Company |

A.D. 1893.
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3.. It shall not be necessary to deliver to the registrar of joint Act cortain-
stock companies . previously to the registration of the Company
under the Companies Acts 1862 to 1890 as .a company limited by
shares any copy of the said deed. of .settlement or supplementary
deed. -of settlement or resolutions or Acts of 1850 or 1866 and the
registrar. shall certify that. the Company 18 incorporated under such
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Acts without any such copy being delivered to him but a copy of
this Act printed by the printers to Her Majesty shall if and when
the Company applies to be registered under the Companies Acts
1862 to 1890 as a company limited by shares be delivered by
the Company to the registrar of joint stock companies and the
registrar shall register the memorandum and articles of association
sot forth in the schedule to this Act. without any order of the said
court and shall certify under his hand the registration of the said
memorandum and articles of association and his certificate shall be
conclusive evidence that all the regulations with respect to the
substitution of the said memorandum and articles of association
for the sald deeds resolutions and Acts of 1850 and 1866 have
been complied with and thenceforth (but subject to the provisions
of the Companies Acts 1362 to 1890) the said memorandum and
articles of association shall apply to the Company in the same
manner as 1f the Company were a company registered under Part 1.
of the Companies Act 1362 with such memorandum and articles of
agsociation and the Company shall have all such powers of altering
the said memorandum and articles of association as if it were 80
registered and the said deed of settlement and supplementary deed
of settlement and resolutions shall cease to apply to the Company
but without prejudice to anything done or suflered thereunder.

4.,—(1) The said Acts of 1850 and 1866 (other than and except
the sections herein-after in this section declared not to be repealed)
shall from and after the registration of the said memorandum and
articles of association cease to apply to the Company and shall
be repealed but without prejudice to anything done or suffered
thereunder.

(2) The sections of the said Acts of 1850 and 1866 which are
hereby declared not to be repealed are the following sections of the
Act of 1350 (namely) section seventeen and the schedule therein
referred to and section eighteen so far as the same sections and
schedule relate to the enrolment of a memorial of the names of the
trustees of the Company and sections nineteen twenty-five twenty-
six twenty-seven twenty-eight twenty-nine and thirty and also the
following sections of the Act of 1866 (namely) sections fourteen.
and sixteen.

(3) All the sections so deciared not to be repealed shall continue
to be applicable to the Company as registered under the Companies

Acts 1862 to 1890 but so that any reference to the seal of the

Company contained in any of such sections shall be deemed to
be a reference to the common seal of the Company provided under
those Acts and any other reference shall be in like manner construed

according as the change in the constitution of the Company requires.
4
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(4) Provided that the sections so declared not to be repealed
gshall continue 1n force and operative only with respect to annuities
messuages lands tenements hereditaments property effects and
moneys to which such sections relate and which at the date when
the Company 18 registered under the Companies Acts 1862 to 1390
are vested in trustees for the use or benefit of the Company.

5. In substitution for each share of one hundred pounds 1n
the capital of the Company held by any proprietor or proprietors
immediately before the registration of the Company under the
Companies Acts 1862 to 1890 as a company limited by shares
there shall be registered in the name or names of such proprietor or
proprietors ten of the shares of ten pounds each into which the
capital of the Company 1s divided by the said memorandum of
association and on each of such shares the sum of five .pounds shall
be deemed to have been paid up in cash and such ten shares of ten
pounds each shall be accepted by the proprietor or proprietors in
whose naime 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 shall be subject and hiable to the same
trusts powers provisions declarations 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

A.D. 1893.
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overy testamentary or other disposition and every power of disposi- -

tion or retention affecting any share of one hundred pounds in
the capital of the Company shall take effect with reference to the
ten shares of ten 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
issue or cause to be issued certificates of the shares of ten pounds
each under such conditions as to surrender of the certificates of
the shares of one hundred pounds evidence of title and otherwise
as they may think proper.

6. If any obligation or debt of or thing in or right of action
against the Company shall by reason of 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 extin-
guished 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 interests 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.

7. The Company may at any time and from fime to time after
the registration of the Company under the Companies Acts 1862 to
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A.D. 1893, 1890 as a company limited by shares by a specml resolutlon Wlthm

part of paid- bhe meaning of section fifty-one .of the Companies Act 1862 and

up capital.

without obtaining any order of the court having jurisdiction’ to
wind up the Company and without obtaining the consent of any
person other than such persons (if any) as are mentloned in this
section return to the holders of all or any of its shares any of the
capital paid up on such shares Provided— .

(1) That the capital so returned shall be liable to be called up
agaln at any time from the holders for the time being of the
shares in respect of which such return of capital was made and
the certificates of all such shares shall be endorsed by the

Company with notice of this liability before or at the time
when such return of capital 1s made ; and -

(2) That the capital paid up on the shares of the Company
existing 1mmediately after the passing of this Act be not
reduced below two hundred and fifty thousand pounds nor
without the previous consent in writing of every person
entitled to any benefit under any life policy annuity or endow-
ment granted by the Company previous to the sixteenth day of
July one thousand eight hundred and sixty-six and in force at
the date of the passing of such special resolution below five
hundred thousand pounds and that no such return be made

~ without the previous consent in writing of every person
entitled to any benefit under any life policy annuity or endow-

“ment granted by the Company before the twenty-fiftth day of

- January one thousand eight hundred and fifty and in force at

~ the date of the passing of such special resolution Any such

consent as aforesaid -may be given by any trustee who is or

trustees who are competent to give -a discharge for the moneys

assured by any such policy or payable in respect of any such

- annuity or endowment and not by the provisions of the instru-

ment under which he is a trustee or they are trustees precluded
from so doing: '

A minute of every resolution showing with respect to the capital
of the Company as altered by any such resolution the amount of
the capital of the Company the number of shares into which 1t 18
divided and the amount paid up on each share shall be registered
with the registrar of joint stock companies and such registrar shall
register the same without the production to him of any order of
any court confirming the same or the delivery to him of any copy
of any such order or of any minute approved by the court and on

‘the registration of such minute the special resolution shall take

effect The registrar shall certify under his hand the registration
of such minute and his certificate shall be conclusive evidence that

. the capital of the Company is such as is stated in the minute:

6
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8. Nothing 1n this Act shall be deemed to prevent the application A.D. 1893.
to the Company of the Life Assurance Companies Acts 1870 to .

1872 and any other Act which may be passed amending the game Companies

so far as'the Company shall carry on the business of life assurance. 1872 to apply,
S f R | : to the Com-

9. Nothing in this Aet shall operate to prejudice or affect the g:zngngm

rights of the existing policy holders of the Company. of lemstmg

- - L . e ... boucye

10. All costs charges and. expenses of and incident to the “OMer®
Costs of Act.

preparmg for obtaining and passmg 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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AD.1893. ' The SCHEDULE referred to in the foregoing Act.

MEMORANDUM OF ASSOCIATION OF THE GUARDIAN FIRE AND LIFE ASSURANCE
CoMmrany LiMITED. '

1. The name of the Company is “The Guardian Fire and Life Assurance
Company 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 fire insurance in all its branches and in combl-
nation therewith to grant insurances against damage to or loss of property
caused by or resulting from lightning hail tempests earthquakes explosions
the overflow or inundation of water or other accident and also in eombina-
tion with the business of fire insurance to grant insurances against damage
to or loss of property during transit by land or sea or by burglary or

theft :
(2) To carry on the business of accident insurance i all its branches as

regards human beings and whether the accidents result in death or injury :

(8) To carry on the business of life assurance in all its branches and in par-
ticular to grant or effect assurances of all kinds for payment of money by
way of a single payment or by several payments or otherwise upon the death
or marriage or birth or failure of issue of or the attainment of a given age
by any person or persons subject or not to the same happening in the life-
time of any other person or persons or upon the loss or recovery of contractual
or testamentary capacity in any person or persons or subject to or upon the
happening of any other contingency or event dependeunt upon or connected
with human lhife:

(4) To grant annuities of all kinds whether dependent on human life or
otherwise and whether perpetual or terminable and whether immediate or
deferred and whether contingent or otherwise :

(5) To contract with leaseholders borrowers lenders annuitants and others
for the establishment accumulation provision and payment of sinking funds
redemption funds depreciation funds renewal funds endowment funds and
any other speelal funds and that either in consideration of a lump sum or of
an annual premium or otherwise and generally on such terms and conditions
as may be arranged :

(6) To purchase and deal in reversionary interests absolute or contingent and
estates for life whether determinable or not in property of all kinds and to
acquire or extinguish by purchase or surrender any policy security or grant
issued by the Company :

(7) To re-msure or counter-insure all or any risks and to undertake all kinds
of re-insurance and counter-insurance connected with any of the businesses
aforesad : '

(8) To give to any class or section of those who insure or have other dealings
with the Company any rights over or 1n relation to any fund or funds or a
right to participate in the profits of the Company or in the profits of any

%
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particular branch of its business or any other special privileges advantages A.D. 1893.

or benefits :

(9) To purchase or otherwise acquire and undertake all or any part of the
business property and liabilities of any person or company carrying on or
formed to carry on 1n any part of the world any business which this Com-
pany 1s authorised to carry on : | |

(10) To sell the undertaking or the assets or any part of the assets of the
Company to any person or company for such consideration as the Company
may think fit and in particular for shares stock debentures or securities of
any company having objects altogether or in part similar to those of this
Company : |

(11) 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 this 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 company :

(12) T'o procure the Company to be registered or recognised in any country
state or place abroad and to make any investments or deposits and to
comply with any conditions necessary or expedient in order to enable the
Company to carry on business in any country state or place abroad and to
establish local companies constituted under local laws for the purpose of
carrying on any business which this Company is authorised to carry on :

©(18) T'o pay pensions and give gratuities to employés and ex-employés and
others dependent on or connected with the Company or to subscribe or
guarantee money for any charitable benevolent or other public object which
may be for the benefit of the Company :

(14) Lo ‘purchase take on lease or in exchange hire or otherwise acquire any

real or personal property in any part of the world necessary or convenient
with reference to any of the ohjects of the Company : |

(15) To ersct or build any offices or buildings which may be necessary or
convenient with reference to any of the objects of the Company : -

(16) To sell improve manage devclop lease exchange enfranchise morteage
dispose of turn to account or otherwise deal with all or any part of the
property and rights of the Company :

(17) To invest and deal with the moneys of the Company not immediately
required in or upon such real or personal estate and in such manner as may
from time to time be determined -

(18) To lend deposit or advance moneys securities and property to or with
such persons and on such terms as may seem expedient : "

(19) To raise or borrow or secure the payment of money in such manner and
on such terms as may seem expedient :
(20) To draw accept indorse discount execute and issue bills of exchange

promissory notes debentures bills of lading and other negotiable or trans-
ferable struments or securities :

(21) To pay satisfy or compromise any claims made against the Company

which 1t may seem expedient to pay satisfy or compromise notwithstanding
that the same may not be valid in law ;

K
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A.D. 1893. (22) To do all or any of the above-things in any part of the world .and either
— as principals agents trustees or otherwise and either alone or in conJunct1on
with others a,nd either by or through agents trustees or otherwise : |
"~ (28) To do all such other things as are incidental or conducwe to the attain-
ment of the above objects and so that the word “company” in this clause
shall be deemed to include any partnership or other body of persons
whether incorporated or not incorporated and whether domiciled 111 the
United Kingdom or elsewhere. | | o
4. The ha.blhry of the members is limited.. o
5. The capital of the Company is 2,000,0007. divided into 200, 000 sha,res of
104 each on each of which the sum of 57, has been paid up (750,000L part of
such paid-up capital having been paid up out of undmded profits accumulated
b},‘f the Company and bemg returnable upou certain conditions) with power to
increase the capital and to issue new shares created upon any increase with
any ‘preferential qualified special or deferred rights or privileges attached

thereto

“

ARTICLES OF AsSOCIATION OF THE GUARDIAN. FIRE AND LiFE AssuRaNcE
CoMpany LiMITED.

Preliminar Y.

Interpretation. 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.  “'The Company” means the Guardian Fire and Life Assurance Company
 Lamited ; |

Proprietor. ‘¢ Proprletor means a ren'lstered shareholder for the time bemrr of the Com-
pany ;

fropﬁetﬂrs’ “f Propnetors’ fund ” means the capital for the time being of the Company ;

Sl;ﬁ;s “ Shares ” means shares in the proprietors’ fund ; -

General meet. ~ * General meeting” means a general meetmg of the C(}mpamy ‘whether

ing. ordinary or extraordinary ;

Ordinary and “ Ordinary meeting” and “extraordinary meeting” mean respectwely an

f:::ff;gmaw ordinary general meeting and an extraordinary general meeting of the Com-
pany ;

tsigzﬁ‘ﬂl resolu- ¢ Specml resolution’”’ means a speclal resolution within the definition of

section fifty-one of the Companies Act 1862 which enacts that “a resolu-
“ tion passed by a company under this Act shall be deemed to be special
“ whenever a resolution has been passed by a majority of not less than
“ three-fourths of such members of the Company for the time bemg entitled
“ accordmg to the regulations of the Company to vote as may be present
“ in person or by proxy in cases where by the reﬂ'ulatmns of the Company
‘ proxies are allowed at any general meeting of Wthh notice quCIfYIIIg the
“ intention to propose such resolution has been duly given and confirmed
““ by a majority of such members for the time being entitled accordmg to
““ the regulations of the Company to vote as may be, present in person or
€ by proxy at a subsequent general meetmg of which notice has been duly
“ given and held at an interval of not less. tha,n fourteen days nor more than
“ one month from the date of the meetmﬂ' at which such resolution was first
« passed At any meeting mentioned in this section unless a poll is
“ demanded by at least five members a declardtlon of the cha.lrman that

10 | ”
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. “ .the resolution has been carried shall be deemied conclusive evidence
44

‘“ recorded in favour of or against the same Notice of any meeting shall

for the purposes of this section bée deemed to be duly given and the
‘meeting to be duly held whenever such notice 1s given and meeting held
1n manner prescribed by the regulations of the Company In computing
“ the majority under this section when a poll is demanded -reference shall
“ be had to the number of votes to which each member is entitled by the
““.regulations of the Company” ; o
““ The directors ” means the directors for,the time being of the Company ;
. “The oflice” means the registered office for the time being of the Company-;
“The register” means the register of proprietors to be kepl pursuant to
section twenty-five of the Companies Act 1862 ; |
~“Month ” means calendar month ; . o
“ In writing” means written or printed or partly written and partly printed;
Words importing only the singular number include the plural number and
vice versi; '
Words 1mporting only the masculine gender include the feminine gender; .
Words importing persons include corporations. | | |
2. The regulations contained in Table A. in-the First Schedule to the Com-
panies Act 1862 shall not apply to the Company. -

4
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Shares.

3. None of the funds of the Company shall be employed in the purchase of or
lent upon shares of the Company. -

4. 1f by the conditions of allotment of any share the whole or part of the
amount thereof shall be payable by instalments every such instalment shall when
due be paid to the Company by the proprietor of the share. - |

>
]

5. The joint proprietors of a share shall be severally as well as jointly liable

for the payment of all instalments and calls due in respect of such share. - .
6. The Company shall be entitled to treat the registered proprietor of any

share as the absolute owner thereof and accordingly shall not be bound to

recognise any equitable or other claim to or interest in such share on the part of
any other person save as herein provided. '

Certificates.

7. The certificates of title to shares ‘shali be. issﬂed under the seal of the

Company and signed- by one director and countersigned by the secretary or
some-other person appointed by the directors. ' -

‘8. Kvery proprietor shall be entitled to a certificate for the shares registered
in his name Every certificate of shares shall specify the number of the shares
in respect of which it is issued and the amount paid up thereon. -

9. If any certificate be worn out or defaced then upon production thereof to
the directors they may order the same to be cancelled and may ISSue & new
certificate in lieu thereof and if any certificate be lost or destroyed then upon
proof thereof to the satisfaction of- the directors and on such indemnity as the
directors may deem adequate being given a new certificate in licu thereof shall
be given to the proprietor entitled to such lost or destroyed certificate.

10. For every certificate issuéd 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

of the fact without proof of the. number or proportion of the votes.

A.D. 1893.
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I

To whick of 11. The certificates of shares registered in the names of two or more pro-

joint pro-  prietors shall be delivered to the proprietor first named on the register.
prietors certi

ficate to be
1s8ued. Calls.

Calls. 12. The directors may from time to time make such calls as they think fit upon
the proprietors in respect of all moneys unpaid on the shares held by them
respectively and each proprietor shall pay the amount of every call so made on

- him to the person and at the time and place appointed by the directors.
?hﬂn call 13. A call shall be deemed to have been made at the time when the resolu-
eemed to have - . . .

been made,  tion of the directors authorising such call was passed.

Restrictions on 14. No call shall exceed twenly-five per cent. of the nominal amount of a

potor to make share or be made payable within two months after the last preceding call was

' payable.

Notice of call. 15. Fourteen days notice of any call shall be given specifying the time and

| place of payment and to whom such call shall be paid. |

Wher;linterest 16. If the sum payable in respect of any call or instalment be not paid on or

nstalment before the day appointed for payment thereof the proprietor of the share in

payable. respect of which the call shall have been 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.

Forfeiture.
If cail or. 17. If any proprietor fail to pay any call or instalment on or before the day
;Jisi?;?i?;amt appointed for the payment of the same the directors may at any time thereafter

may be given. during such time as the call or instalment remaius unpaid serve a notice on such
proprietor requiring him to pay the same together with any interest that may
have acerued and 2]l expenses that may have been incurred by the Company by
reason of such nonpayment. N _

Form of 18. The notice shall name a day (not being less than fourteen days from the

notice. date of the notice) and a place or places on and at which such call or instalment
and such interest and expenses as aforesaid are to be paid The notice shall
also state that in the event of nonpayment at or before the time and at the place
or one of the places appointed the shares in respect of which the call was made
or the instalment remains unpaid will be liable to be forfeited.

If notice not 19. If the requisitions of any such notice as aforesaid are not complied with

‘;ﬁﬁi‘;ﬁﬁ;;‘%; any shares in respect of which such notice has been given may at any time there-

forfeited. after before payment of all calls or instalments interest and expenses due in
respect thereof be forfeited by a resolution of the directors to that effect Such

forfeiture shall include all dividends declared in respect of the forfeited shares
and not actually paid before the forfeiture. |

Notice after 20. When any share shall have been so forfeited notice of the resolution shall

forfeiture. be given to the proprietor in whose name it stood prior to the forfeiture and an
eutry of the forfeiture with the date thereof shall forthwith be made in the

| register.

Forfeited share 21, Any share so forfeited shall be deemed to be the property of the Company

to become and the directors may sell re-allot and otherwise dispose of the same in such

property of . |

Company. manner as they think fit,

Power toannul 22, The directors may at any time before any share so forfeited shall have

forfeiture. been sold re-allotted or otherwise disposed of annul the forfeiture thereof upon

such conditions as they think fif,

1%
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23, Any ]llOPI‘lBtOI’ whose shares have been forfeited shall notwithstanding be
liable to pay and shall forthwith pay to tho 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 forfeitare until payment at five

per cent. per annum and the directors may enforce the payment thereof it they
think fit.

Lien.

24. The Company shall have a first lien upon all the shares (other than fully
paid-up shares) registered in the name of any proprietor or proprietors for his or
their liabilities solely or jointly with any other person to the Company whether
the period for the discharge thereof shall have arrived or not Such lien shall
extend to all dividends from time to time declared in respect of such shares but
shall not extend to shares held by any proprietor or proprietors jointly with others
who are not liable to the Company The registration of a transfer of shares
shall nevertheless operate as a waiver of the Company’s lien on such shares.

25. For the purpose of enforcing such lien the directors may soll the shares
subject thereto in such manner as they think fit but no sale shall be made until
such period as aforesaid shall have arrived and until notice in writing of the
intention to sell shall have been served on the proprietor of such shares and
default shall have been made by him in the discharge of such liabilities for seven
days after such notice.

26. The net proceeds of any such sale shall be applied m or towards
satisfaction of such liabilities and the residue (if any) paid to such proprietor.

27. 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.

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

29, 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 traunsferee of whom they do not approve.

30. Every deed of transfer shall be left at the office for registration accom-
panied by the certificate of the shares to be transferred and such other evidence
as the Company may require to prove the title of the transferor or his right to
transfer the shares.

31. All deeds of transfer which shall be registered shall be retained by the
Company but any deed of transfer which the directors may decline to register
shall on demand be returned to the person depositing the same.

32. A fee not exceeding five shillings may be charged for each transfer and
shall if requlred by the du ectors be paid before the registration thereof.

13
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33. The transfer books and register of proprietors may be closed during such
times not exceeding in the whole thirty days in each year as the directors think fit.

34, The executors or administrators of a deceased proprietor (not being one
of several joint holders) shall be the only persons recognised by the Company as
havin "any title to' deal with the sharves registered in the name of such pro-
prietor and in case of the death of any one or more joint holders of a registered
share the surviving proprietor shall be the only person recognised by the
Company as having any title to or interest in such share.

35. Any person becommg entifled to shares in consequence of the death or
bankruptey of any proprietor may upon producing such evidence of his title as
the directors think sufficient and subject to the regulations as to transfers herein-
before 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 in respect thereof and such person shall not be entitled
to any right whatever (other than such right of transfer) in respect thereof.

Inerease and Reduction of Capital.

36. 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 expedieiit.

37. The new shares shall be issued subject to such terms and conditions and with
such rights and privileges annexed thereto as by the special resolution creating
the same shall- be directed and il 1o direction be given as the directors shall
determine and in particular such sharss may be issued with a preferential or
qualified right either to dividends or in the .distribution of the assets of tbe
Company or both and with a special or without any ught of voting. o

38. If at any time the capital by reason of thé issue of preference shares or
otherwise is divided into different classes of shares all or any of the rights and
privileges attached to each class may be modified by agreement between the
Company and any person. purporting to contract on behalf of that class
provided such agreement ‘i3 ratified in writing by the holders of at least two
thirds of the sha,les of that class. | |

39. The Company may before the 1ssue of any new shares determine tha.t the
same or any of them shall be offered in the first mstance to all the then pro-
prietors in 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

How far new |

shares to rank
with shares in
original
capital.

Reduction of
capital.

Subdivision
into preferred
and ordinary.

may be dealt with as if they formed part of the shares in the orlgmal capital.

40. lixcept 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 con51dered
part of the original capital and shall be subject to the provisions herein
contained with reference to the payment of calls and 1nsta1ments forfelture hen
transfer and transmission and otherwise.

41. The Company may from time to time by special resolution subject to the
provisions of the Guardian Assurance Company’s Act 1893 return to the
proprietors any of the capital paid up on their shares and also subject to confir-
mation by the court under the provisions of the Companies Acts 1862 to 1890

_reduce its capital by paying off capital or cancelling capital which has'been lost

or is unwpresented by available assets or reducing the liability on the shares or
otherwise as may seem expedwnt and capital may be paid off upon the footmg
that it may be called up again or otherwise,

42. The Company may from time to time by special resolution subdivide or
consolidate its shares or any of them and the special resolution whereby any

14
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share is-subdivided -may deétermine that as between the holders of the shaves
resulting from such-subdivision one or more of such shares shall’ have - a prefer-
ence 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. | : . e T e

- Borrowing Powers.

43, The directors may from time to time at their discretion raise or borrow
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 amount of the unpaid capital Nevertheless no lender or other person

dealing 'with the Company shall be concerned to see or mnquire whether this
limit 18 observed. - '

44. The directors may secure the repayment of such money in such manner

and upon such terms and conditions in all respects as they may think fit. L

Meetings.

45. The first ordinary meeting shall be held at such time (not being more than
four months after the registration of the Company) and at such a place as the
directors -may determine. - A

46. An ordinary meeting shall be held once in the vear one thousand eight
hundred and ninety-three and in every subsequent year at such time and place
as may be prescribed by the Company in general meeting aud if no other time
or place is prescribed at the office at such time not later than the first Wednes-
day m the month of June as may be determined by the directors. _

47.-The directors  may whenever they think fit and they shall upon a requisi-
tion made.in writing by three directors or by at least ten proprietors holding in
the aggregate shares amounting to at least one-hundreth part of the capital of the
Company convene an extraordinary meeting.. |

48, Any such requisition shall specify the object of the meeting required and

. 1

shall be. signed by the directors or proprietors making the same 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,

49. In case the directors for ten days after such deposit fail to convene an
extraordinary meeting to be held within twenty-eight days after such deposit the
requisitionists or -any other ‘proprietors holding the like number of shares may
themselves convene a meeting to be held within six weeks after such deposit.

- 50. Seven clear days’ notice specifying the place day and hour of meeting and

in case of special business the nature of such business shall be given to each
proprietor by letter or circular. o |

51,_* The accidental omission %o give such notice to any proprietor shall not
invalidate any resolution passed at any such meefing. - o

Proceedin gis at M eeﬁ?zg.;';

52. The busi}less of an ordinary meeting other than the first ordinary meeting
sha]l 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

divide*nd's‘ and to transact any other business which under these presents ought

1o
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to be transacted at an ordinary meeting and any business which is brought under
consideration by the report of the directors issued with the notice convening such
meeting All other business transacted at an ordinary meeting and all business
transacted at an extraordinary meeting shall be deemed special and no special
business shall be transacted at any general meeting uunless seven clear days
notice of the intention to transact the same be given to the proprietors.

- 53. Twenty proprietors 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 busiuess.

54. The chairman or in his absence the deputy chairman of the directors or in
the absence of both a director to be appomnted 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
proprietors present shall choose one of their number to be chairman.

55. If within half an hour from the time appointed for holding a general
meeting a quorum 1s not present the meeting 1f convened upon such requisition
as aforesaid shall be dissolved but in 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 proprietors 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.

56. Every question submitted to a general meeting shall be decided in the
first instance by a show of hands and in case of ar 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 proprietor

'57. At any general meeting unless a poll is demanded by ten or more pro-
prietors holding in the aggregate at least five hundred shares a declaration by
the chairman that aresolution has been carried or carried by a particular majority
or lost or not carried by a particular majority and an cntry to that effect in the
minutes of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour
of or against such resolution,

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

59. If a poll 1s demanded as aforesaid at a general meeting it shall be taken in
such manner and at such time and place as the chairman of the meeting directs
and either at once or after an imterval 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.

60. Any poll duly demanded on the election of a chairman of a general
meeting or on any question of adjournment shall be taken at the meeting and
without adjournment.

61. 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
poil has been demanded.

62, Minutes of the proceedings and resolutions of every general meeting shall

- be entered 1n a book and shall be signed by the chairman presiding at such

meeting and if purporting to be signed by him or any other director shall be
receivable as primé facie evidence of the matters stated in such minutes,
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Votes of Proprietors.

63. A proprietor holding twenty shares and less than fifty shares shall be
entitled to one vote and a proprietor holding fifty shares and less than one
hundred shares shall be entitled to two . votes and a proprietor holding one
hundred shares or upwards shall be entitled to three votes for the first one
hundred shares and an additional "vote for every subsequent complete one
hundred shares A proprietor holding less than twenty shares shall not be
entitled to any vote.

64. Any one of the joint proprietors of any shares may vote at any general

meeting in respect of such shares as if he were solely entitled thereto and if

more than one of such joint proprietors be present at any general meeting that
one of the proprietors present whose name stands first on the register in respect
of such shares shall alone be entitled to vote in respect thereol.

- 65, Votes may be given either personally or by proxy.

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

67. The instrument appointing a proxy and also the power of attorney if any
under which it is signed shall be deposited at the office not less than forty-eight
hours before the time for holding the general meeting 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.

68. ‘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 voto is given
unless an intimation in writing of the death revocation or transfer shall have
been received at the office before the general meeting at which such vote shall
have been given.

69. Every instrument of proxy whether for a specified general meecting or
otherwise shall as mnearly as circumstances will admit be in the form or to the
effect following :—

The Guardian: Fire and Life Assurance Company Limited. .
[

of . In the county
of being a proprietor
of the Guardian -Fire and Life Assurance Company Limited hereby appoint

of
or failing him
of
or falling him
of
as my proxy to vote for me and on my behalf at the ordinary [or extraordinarv]
general meeting of the Company to be held on the day of
and at any adjournment thereof.
As witness my hand this day of

70. No proprietor shall be entitled to be present or to vote either personally
or by proxy or as proxy for another proprietor at any general meeting or upon
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a poll or be reckoned in a quorum whilst any call or other sum shall be due and
payable to the Company in reepeot of any ef the shares of such pmprletor.

[ + 4

Dzrectors

\ _ " = --!. [ | k] "
i b, ' . i -ﬂ,

71. Untll otherwise determmed by the Company the number of the dlrectors
shall not be less than ten nor more than twenty. ‘

72. The present directors are Henry Bonham Carter Esq Wﬂham Hlll
Dawson IEsq. Charles Frederic Devas Esq. Granville Frederick Richard
Farquhar Ksq. Alban George Henry Gibbs Esq. M.P. James Goodson Esq.
John James Hamilton Esq. Richard Musgrave Harvey Esq. The Hon. Evelyn
Hubbard John Hunter Esq. George Lake Esq. Beaumont William Lubbock Esq.
John Biddulph Martin Esq. Henry John Norman Ksq. David Powell Esq.
Augustus Prevost Esq. Roderick Pryor Esq. and John Gilbert Talbot Esq. M.P,

73. Every director shall be a male and the qualification of every director shall

" be the holding in his own right of two hundred and fifty shares.

74. The directors shall be entitled out of the funds of the Company to snch
remuneration as shall from time to time be determined by the Company. '

75. The continuing directors may- act notwithstanding any vacancy in their
body.

76. The office of director shall be vacated—

(o) If he accepts or holds any office under the Company othel than that. of
sitting director ;

(z) If he becomes bankrupt or suspends payment or compounds with -his
creditors;

(c) If he is found lunatic or becomes.of unsound mind ;. .

(p) If he ceases to hold the .required amount of shares to qualify hnn for
office ;

() If without the consent of the directors he is absent during any six con-
- secutive months from the meetings of the directors; L

(r) If he resigns his office by notice in writing to the Company ;
(¢) If he is requested in writing by all his co-directors to resign; .o
(H) If he shall hold any office or appointment either honorary or otherwise
under any other company society or institution established.or to be

established for eﬂ‘ecnnﬂ‘ and actually carrying on fire or life assurance
business.

77. No director shall be disqualified by s office from contracting with the
Company either as vendor purchaser or otherwise nor shall any such contract or
any contract or arrangement entered into by or on behalf of the Company in
which any director shall be in any way interested be avoided mor shall any
director so contracting or being so mterested be liable to account to. the
Company for any profit realised by any such contract or arrangement by redson
of such director holding that office or of the fiduciary relatmn thereby este-
blished but the nature of' his interest must be disclosed by him at the meeting of
the directors at which the contract or arrangement is determined on if his interest
then exists or in any other case at the first meeting of the directors after the
acquisition of his interest Provided nevertheless that no director shall ‘as
director vote in respect of any contract or arrangement in which he is so
interested as aforesaid and 1f he do so vote his vote shall not be counted but

the Company in general meeting may at any time relax oT suspend this prowso
to any extent.
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Rutation of Directors.

78. At the second ordinary meeting to te held in-the year one thousand eight
hundred-and ninety-three and at every succeeding ordinary meeting one third
of the directors or if their number is not .a multiple of three then the number
nearest to but not exceeding one third shall retire from office. ' A retiring director
shall retain office until the conclusion or a,d_]eurnment of the meeting at which
his successor is elected.

79. The one third or other nearest number to retire shall consist of any director
casually elected under clause eighty-one and of those who have been longest in
office As between two or more who have been in office an equal length of time
the director to retire shall in default of agreement between them be determined
by lot The length of time a director has been in ofhice shall be computed from
his last election’ Where he has previously vacated ofﬁce A retiring director shall
be eligible for re-election. |
©'80. The Company at any ordinary meeting at which any directors retire 1n
manner aforesaid shall fill up the vacated offices by electing a like number of
persous to be directors and may fill up any other vacancies and may make up
the number of directors to such number not exceeding. twenty as the Compa,ny
may determine. ‘

81. The directors may from tlme to time and at any time fill up any casual
vacancy in their body.

82. If at any ordinary meeting at which an élection 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-until their pla'ces are filled up unless 1t shall "be
determined at such meeting t,hat the vacancies or any of them shall not be
filled up. S T O -

83. T'he Company may: from time. to time by special resolution Increase or
reduce the number of directors and -may alter their qualification and may also
determine in what rotation such increased or reduced number is to go out of office.

84. No person not being a retiring director shall unless recommended by .the
directors. for election be eligible .for election':to the office. of director at any
general meeting unless-he or some other proprietor 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 sigmfying his candidature for the office or the
intention of such proprietor to propose him.

S’zttmg Director. |

85. The directors may from time to time appomt one of the directors to be
called the sitting director to execute such duties as they shall impose and they
may continue such mttmg dlrector for such time and on such terms as they shall
think proper and may remove him as they think proper and they may pay him
such remuneration other than and beyond any remuneration to which he may
be entitled as one of the directors as they shall think fit and may vary such
remuneration from time to time.

_ Proceedmgs qf Dzrector,g

86 The dlrectors shall meet together for the despatch of busmess at the oﬂice-

once_ at least 1n each month and may adjourn-and otherwise regulate their
meetings as they think fit- and may determine- the quorum necessary for -the

B 2 19

A.D. 1893.

Rotation and
retirement of
directors.

Which diree-
tors to.retire..

Meeting to fill -
up vacancies.

Power for .
directors to .
fill up a casual
vacancy. -

Retiring
directors to
remaitn in
office till
SUCCERSOTs
appointed.

Power for
general
meeting to
1INCrease or
reduce number
of directors.

When candi-
date for office
of director
must give
notice.

Power to
appoint a
sitting director.

Meetings of
directors
quorum &c,




. A.D. 1893,

Directors may
summon
meeting.

How questions
to be decided.

Eleeting
chairman and
deputy chair-
man.

Power of
meeting.

Power to
appoint com-
mittees and
to delegate,

Proceedings of
commiitee,

When acts of
directors or
committee
valid notwith-
standing
defective

appolutment
&ec.

Minutes to be
made.

(General powers
of Company
vasted 1n
directors.

'[Ch. xiii.] - Guardian Assuramce Company’s Act, 1893. [56 VIGT]

transaction of business provided that less than eight directors shall not form a
quorum Kvery such meeting of directors shall be called a court of directors  Until
otherwise determined eight directors shall be a quorum for a eourt of directors
It shall not be necessary to give notice of a court of directors to a director who

‘15 not within the United Kingdom.

87. The chairman or deputy chairman or any three directors wmay at any time
convene a court of directors. -

88. Questions arising at any court of directors shall be decided by a majority
of votes and in case of an equalxtv of votes the chairman shall have a second or
c&stmg vote.

89. The directors shall in every successive year at their first court after the
ordinary meeting elect out .of their own body their chairman and deputy chair-
man to continue in office one year In case the office of chairman or deputy
chairman shall become vacant the directors shall at. their next court supply

such vacancy:.

90. A court of directors for the time being at which a quorum is present shail
be competent to exercise all or any of the authorities powers and discretions by
or under the regulations of the Company for the time being vested in or
exerciseable by the directors generally.

91. The directors may delegate any of their powers other than such as are
exerciseable only by three fourths of the directors for the time being under
Article 107 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 1n the exercise of the powers so delegated conform to any regulations that
may from time to time be imposed on it by the directors. -

92. 'The meetings and proceedings of any such committee shall be governed
by the provisions herein contained for regulating the courts and proceedings of
the directors so far as the same are applicable thereto and are unot superseded by
any regulations made by the directors under the last preceding clause.

93. All acts done at any court 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 in the appointment of
such directors or person acting as aforesaid or that they or any of them were
disqualified be as valid as if every such person had been duly appointed and
was qualified to be a director.

Minutes. -

94. The directors shall cause minutes to be duly entered i books 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 if purporting to be mgned by a direttor shall be recewable
as primi facie ewdence of the matters stated in such minutes.

Powers of Drrectors. '

95. The management of the business of the Company shall be vested in the:
directors who in addition to the powers and authorities by these presents
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 of Parliament directed or required to be exercised or done by the
Company in general meeting but subject neverfheless to the provisions of any
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Act of Parliament and of these presents 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 it such regulation had not been made,

96. All contracts and other documents except share certificates requiring to
be sealed by the Company shall also be signed by at least two directors.

97. Every policy of assurance issued on behalf of the Company at the head
office shall be signed by some officer of the Company deputed by the directors
for that purpose and by at least one director.

98, The directors may in their discretion from tirse to time and at any time
appoint any person to accept and hold 1n trust for the Company any property
belonging to the Company or in which it is interested and may execute and do
all such deeds and things as may be requisite in relation to any such trusts
Any of the directors may act as such trustees.

99, Where the directors think it expedieni any foreigner or other person out
of the jurisdiction may be appointed a trustee for any such purpose.

100. Any trustee for the Company may be authorised by the directors to
delegate any specific power authority or discretion for the time being vested
in bim., ' '

101. The several persons who for the time being hold property in trust for
the Company (including those acting under the Guardian Assurance Company’s
Act 1850 when these regulations come into operation) shall act in all respects
under the directions of the directors.

102. The directors may from time to time prowde for the management and
transaction of the affairs of the Company abroad or in any particular locauty in
the United Kingdom in such manner as they think fit and the provisions
contained in the three next following clauses shall be without prejudice to the
general powers conferred by this clauae.

108. The directors from time to time and at any time may establish zmy 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 discre-
tions for the time being 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 members 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 tine
remove any person so appointed and may annul or vary any such delegation.
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104. The directors may at any time and from time to time by power of Powers of

attorney under the seal appoint any person to be the attorney of the Company
for such purposes and with such powers authorities and discretions (not
exceeding those vested in or exerciseable by the directors under these presents)
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 body of persons whether nominated directly or indirectly by
the directors and any such power of ‘attorney may contain such powers for the

21

attorney.




[Ch. xiii.] Guardian Assurance Company’s Act, 1893. [56 Vicr.]

A.D. 1893. protection or convenience of persons dealing with such attorney as the directors
may think fit.
Sub-delegation. . 105. Any such delegate or attorney as aforesaid may be authorised by the
' dlreetars to sub- delegate any specific power authority or discretion for the time
being vested in him. |
Seals Act 1864.  106. The Company may exercise the powers conferred by the Companies
Seals Act 1864 and such powers shall accordingly be vested in the directors.

Investments.

g:;:;l;wﬂt of 107. The directors may invest and accumulate any of the moneys of the
' Company not immediately required for the purposes thereof in any of the invest-
ments following and with the sanction of not less than three fourths of the
directors for the time being to be given either generally or for the investment of
any specific moneys at a meeting of the directors specially summoned for the
purpose 1n any other investments and may from time to time vary all or. any

part of such investments :—

Part I.—Purchases.

(a) The public stecks or funds of the United Kingdom (including annuities
for lives or years) or other securities of the _BI‘itlSh Government The
stocks or securities of any foreign government or state the dividends or
Interest whereon are guaranteed by the British Grovernment. |

(8) The stocks annuities bonds notes or securities of the Government of or of
the Secretary of State for India or of the Government of any British colony

f ~+ or dependency or of any province city or municipal corporation or local
“authority 1n India or any British colony or dependency or any stocks shares
annuities bonds or securities the principal or interest whereof is wholly or
partially or contingently guaranteed by the Government of or the Secretary
of State for India or the government of any British colony or dependency
or by apy province city municipal corporation or local authority in India or
any British colony or dependency.

(¢) The bonds debentures debenture stock or other securities of any municipal
corporation or local authority or any corporation or body of commissioners
constituted for any public purpose or of any company or public body
carrying on business or having an office in any part of the United Kingdom

- India or any British colony or dependency and chartered or incorporated by
the laws of the United Kingdem India or any British colony or dependency

(p) The stock of the Bank of England. ,

(8) The preference or guaranteed stock or shares of any public company
1ncorporated speclﬁcally by Act of Parliament or of any body of commis-
sioners for any public purpose incorporated or constituted or empowered
specifically by Act of Parliament.

(v) The preference or guaranteed stocks or shares of any company or body
carrying on business and having an office in the United Kingdom and
chartered or incorporated by the laws of the United Kingdom. |

(¢) Debentures or debenture stock of railway companies incorporated by laws
of the United States of America or any individual state thereof.

‘m) Policies of assurance of the Company or of any other assurance company
or annuities for years or lives or any other period whether depending on a.

life or lives or not or any interest therein.
(1) The fee simple or any term of life or lives or of years whether absolute or

determinable in any lands which have been leased for building purposes
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by leases reserving a ground rent whether nominal or valuable or in any

- lands which are sibject to any contract to lease the same for such purposes

reserving such ground rent. o - A

(3) Any interest whether in possession or reversion and whether vested or

‘contingent or defeasible in any of the investments specified in this part of

this Article or in any other property real or personal heritable or movable
or chose 1n action situated or arising or being within the United Kingdom.

- Part II.—Securities for Loans. ,

(a) Lands or other hereditaments of freehold leasehold copyhold or other
- tenure or any estate or Interest in any such lands or hereditaments situated
in the United Kingdom or any British colony or dependency. -
(B) Any rates or tolls leviable in the United Kingdom under any Actof
Parliament or in India or in any British colony or dependency under any
act of the Government or legislature which has the effect of law.

(c) Any of the investments specified in Part I. of this Article or any interest
in any such investments. | , |

(D) Personal security with two or more sureties and a life policy or life
policies.

() Any other property real or personal heritable or movable or chose in

A.D. 1893,

action situated or arising or being within the United Kingdom or any estate

or interest therein.
(F) Deposits with any bill broker stock' broker banker or bill broking or stock
broking discounting or banking company or partnership at interest.

Part IIL.—Special Foreign Investments.

(a) Deposits or investments required as the condition for doing business in
. India or in any British colony or dependency or in any foreign country may
 be made in manner required by the local law. - -
“(B) Premiums and profits arising from business out of the United Kingdom
and such further sums as may be expedient for carrying on such business
may be Invested in the stocks bonds or securities of the Government of the
colony dependency or foreign country where the business is transacted or of
any state province or city thereof or in the bonds debentures debenture
stock or other securities of any public company established or carrying .on
business’ there or in the case of the United States of America upon
mortgage of any estate or interest in land houses or other real or
immovable property situated there or on deposit with any local bank or

~trust or deposit company at interest.

Separate Funds.

108. There shall be four separate funds namely the Proprietors’ Fund the
Fire Fund the Accident Fund and the Life Assurance Fund which shall respec-
tively 09nsist of the assets (if any) now and from time to time constituting the
said funds respectively. | | o

109. All premiums and profits received otherwise than in respect of the
Proprietors’ Iund and of the accident contracts of the Company and of ' the
Accident Yund and of the life assurance and annuity sontracts of the Compa,n‘y
and of the Life Assurance Fund shall be added to the “ Fire Fund” and all
premiums and profits received in respect of the accident contracts of the
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Company and of the Accident Fund shall be added to the Accident Fund and
all premiums and profits received in respect of the life: assurance-and annuity
contracts of the Company and of the Life Assurance Fund shall be added to the
Life Assurance Fund and separate and distinct -accounts shall be kept and
separate and distinet investments shall be made of the Proprietors’ Fire Accident
and Life Assurance Funds respectively but the directors may in their discretion
invest the Accident Fund together with the Proprietors’ Fund or the Fire Fund
but not partly with one and partly with the other of such funds and either at a
fixed rate of interest or at a proportionate share of profits.

110. The Fire Fund shall be first applied in payment of the costs losses and

expenses Incidental to all business of the Company other than the accident life

agsurance and annuity contracts of the Company and the Accident Fund shall
be first applied in payment of the costs losses and expenses incidental to the
accident contracts of the Company and the Life Assurance Kund shall be first
applied in payment of the costs losses and expenses incidental to the life assur-
ance and amnuity contracts of the Company and the directors shall apportion
such costs losses and expenses between the three funds accordingly and in case
either of such funds cannot be made available or productive in time to meet the
losses and expenses payable thereout or shall be insufficient to satisty the same
then and in such case but not otherwise a competent part of the Proprietors’
Fund shall be applied to answer or make good such exigency or deficiency but
whenever the Proprietors’ Fund shall be so resorted to the sum taken therefrom
shall be replaced with interest at such rate not exceeding five per cent. per
annum as the directors may determine chargeable half-yearly out of the fund for
the use or accommodation of which such sum shall have been apphed.

111. In the event of the Company being amalgamated with any other
company or companies or of the business of any other company or companies
being transferred to the Company such other funds may be established and such
provisions made for the investment and application thereof and of the protits
thereof and of the premiums received in_ respect of the business of such other
company or companies as having regard to the assets and liabilities of such

" other company or companies and the terms and conditions of amalgamation or
transfer shall be deemed necessary or expedient by the directors.
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112. 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 labilities
of the Company and in such accounts the receipts and payments on account of
and the assets and liabilities of (1) the Proprietors’ Fund (2) the Fire Fund (3)
the Accident Fund and (4) the Life Assurance Fund shall be kept distinct and
separate. ' .

118. The books of account shall be kept at the office of the Company or at
such other place or places as thed irectors shall think fit.

114, The directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to the
inspection of the proprietors and no proprietor shall have any right of 1nspecting
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 m general

meeting.
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115. The directors shall 1n each vear cause the accounts of the Proprietors’
Fund to be made up to the preceding thirty-first day of December and the
dividends and interest thereon to be carried to an account to be entitled Profit
and Loss Account.

116. The directors shall in each year cause the accounts of the Fire Fund
and of the Accident Fund to be made up to the preceding thirty-first day of
December and shall determine the amount of profit (if any) to be divided and
shall cause the amount of profit so to be divided to be carried to the said Profit
and Loss Account.

117. The directors shall in each year cause the accounts of the Lafe
Assurance [und to be made up to the preceding thirty-first day of December
and in the year one thousand eight hundred and ninety-five and in every sub-
sequent fifth year the directors shall cause an investigation to be made by an
actuary into the financial condition of the Life Assurance Fund as on the pre-
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ceding thirty-first day of December and shall determine the amount of profit (if

any) to be divided.

118. The proprietors shall be entitled to receive one fifth of the ‘divisible
profits arising from the Life Assurance Fund The remaining four fifths of such
profits shall be appropriated in manner provided by Article 138 as a bonus to
the holders of policies of life assurance with participation in profits subsisting
on the date to which the account i1s made up and not surrendered before t,he
declaration of the bonus.

119. The share of profits arising from the Life Assurance Fund to which the
proprietors are entitled shall be carried to the said profit and loss account.

120. At the ordinary meeting in every year the divectors shall lay before the
Company the following accounts and balance sheets namely :—

1. Lafe Assurance Revenue Account.

2. Kire Assurance Revenue Account.
Accident Assurance Revenue Account.
. Profit and Loss Account.
Balance Sheet of the Life Assurance Fund.
. Balance Sheet of the Fire Xund., .
Balance Sheet of the Acecident Fund.
Balance Sheet of the I'roprietors’ IFund.

N

Such accounts shall be made up to and such balance sheets shall contain a
summary of the assets and labilities of the Company on the thirty-first day of

December next before such ordinary meeting.
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121. Such accounts and balance sheets shall be accompanied by a report of Annuai report

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 to the
proprietors and the amount (if any) which they propose to carry to the reserve
funds and the report shall be signed by the chairman or in his absence by the
deputy-chairman of the directors or in the absence of both by a director.

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

previously to the ordinary meeting be given to each proprietor mn the manner
in which notices are herein-after directed to be given.

Audit.

123. Messrs. Cooper Brothers and Company shall be the auditors for the year
one thousand eight hundred and ninety-three and the auditors for subsequent
years shall be protessional accountants and shall be appointed annually by the
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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 Company in general meeting Any auditor shall be eligible for
re-election.

124. The auditors may be proprietors or policy-holders of the Company but
no person shall be eligible as an auditor who is interested otherwise than as a
proprietor or policy-holder of the Company in any transaction thereof and no
director or other officer shall be eligible during his continuance in office.

125. 1f any casnal vacancy oceurs in the office of auditor the directors shall
forthwith fill up the same.

126. If no election of auditors is made in manner aforesaid the Board of Trade
may on the application of not less than five proprietors appoint auditors for the
current year and fix the remuneration to be paid them for their services.

127. 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 sub-
mitted and 1t shall be their duty to examine such accounts and balance sheets
with the books and vouchers relating thereto and to examine such securities and
invesiments or the indicia of title thereto and to report to the Company in
general meeting thereon and i every such report they shall state whether in
their opinion such accounts and balance sheets are full proper and correct.

128. The auditors shall at all reasonable times have access to the books and
accounts of the Company and they may 1n relation thereto examine the directors
or other ofticers of the Company.

129. 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
1s discovered within that period the account shall forthwith be corrected and
thenceforth shall be conclusive.

Drvidends.

!

130. The Company in general meeting may declare a dividend to be paid to
the proprietors at such date as may be thought expedient out of the amount
standing to the profit and loss account in proportion to the capital paid up on
the shares held by them respectively.

131. No larger dividend shall be declared than i1s recommended by the report
of the directors but the Company in general meeting may declure a smailer

dividend.

132. The directors may from time to time pay to the proprietors registered
at such date as may be thought expedient on account of the next forthcoming
dividend such dividend or dividends as in their judgment is justified by the
financial position of the Company but not exceeding in the aggregate a dividend
at the rate of five per cent. per annum on the capital paid up on the shares of

- the Company.

133. The directors may retain any dividends on the shares on which the

Company has a lien and may apply the same in or towards satisfaction of the
liabilities in respect of which the lien exists.

134. The directors may retain the dividends payable upon shares in respect of
which any person is entitled to become a proprietor or which any person is
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entitled to transfer until such person shall become a proprietor thereof or
shall duly transfer the same.

185. In case several persons are registered as the joint proprletors of any share
any one of such persons may give effectual receipts for all dividends and pay-
ments on account of dividends in respect of such share, ]

136. Unless otherwise directed any dividend may be paid by cheque or warrant
sent through the post to the registered address of the proprietor entitled or in the
case of joint proprietors 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 is sent.

187. No unclaimed dividends shall bear interest.

Bonus to Policy Holders,

138. "The share of profits to which the holders of policies of life assurance w1th
participation in profits shall be entitled as provided by Article 118 shall be dis-
tributed among them as bonuses in such proportions and manner and upon such
terms generally as the directors shall deem just and expedient including in the
case of a policy on the life of any person dying during the currency of any quin-
‘quennial or other period for ascertainment of profits a bonus at such rate as to
the directors shall seem fit in respect of the part of that period elapsed at his
death and such bornius may either be estimated and paid at the same time as the
other money payable in respect of such policy or may be ascertained and paid
at the expiration of the said quinquennial or other period. -

139. Any bonus if and when attached to any life policy shall at the option of
the holder thereof either be paid in cash applied in reduction or extinction
immediate or prospective of the premium on the policy or be added to'the sum
assured provided that the holder shall leave notice in writing declaring his option
at the office within such time and subject to such conditions as the directors may
think fit and if such option shall not be so declared then the bonus shall be
added to and be payable together with the sum assured.

140. The bonus shall be subject to the same rules as the sum to which the

same shall be added and 1if any policy shall be forfeited or become void then the
bonus shall also be forfeited.

Notices to Proprietors.

141. Every notice required to be given shall be in writing.

142. Any notice required to be given by the Company to the proprietors and
not expressly provided for by these presents shall be sufliciently given if given by
advertisement.

143. Any notice required to be or which may be given by advertisement shall
be advertised once in two London daily newspapers.

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

145. Any proprletor whose registered place of address is not in the United
Kingdom may from time to time notify in 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.

146. 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
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and in proving the giving of any notice it shall be sufficient to prove that the
envelope or wrapper containing the notice was properly addressed and put into
the post office.

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

148. As regards joint proprietors of shares all notices shall be given to the
proprietor who 1s named first in the register and any notice so given shall be
suflicient notice to all the joint proprietors of such shares.

149. Any notice delivered or sent by post to or Jeft at the registered address
of or posted up for any proprietor shall notwithstanding that such proprietor 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
jomntly with other persons by such proprietor until some other person has been
registered in his stead as the proprietor or joint proprietor thereof and shall for
all purposes be deemed sufficiently given te his executors or administrators and
all persons (if any) jointly interested with him in any such share.

150. Every person who by transfer operation of law or other means what-
soover 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 proprietor from whom he derives

his title to such share.

Alteration of Articles.

151. 'The Company may at any time and from time to time by a special
resolution and subject to the Companies Acts 1862 to 1890 and to the conditions
contained in the memorandum of association and the special Acts of the

‘Company alter all or any of the articles or make any new articles.
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