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No. 3, 1954.]

PRIVATE ACT

To provide for the Incorporation of the South African National
Life Assurance Company as a mutual life assurance
company, and further to provide for the constitution,
management, control, rights, powers, privileges and dutics
of such company, and for matters incidental to its incor.
poration. _ .

(Afrikaans text signed by the Governor-General)

(Assented to 12th March, 1954.)

WHEREAS on the eighth day of June, 1918, in the Caps Prcamble,
Province there was formed a company registered with v
limited liability under the name of The South African National
Life Assurance Company, Limited, hereinafter referred to as the
Existing Company, and this Company still exists:
AND WHEREAS the Existing Company has since its establish-
ment conducted the business of life insurance and now conducts

such business and is duly registered to carry on such business
in terms of the Insurance Act, 1943 (Act No. 27 of 1943):

AND WHEREAS the shareholders of the Existing Company have
. resolvad that it is desirable that the Existing Company shall be
replaced by a Mutual Life Assurance Company:

AND WHEREAS no legal provision exists whereby effect can
be given to such resolution:

AND WHEREAS it is desirable that legal provision be made
for the incorporation of a mutual life assurance company,
hercinafter referred to as the Company, to replace the Existing
Company:

AND WHEREAS it i3 desirable that the members of the Company
shall be its policyholders:

AND WHEREAS it is desirable that the name of the Company
shall be South African National Life Assurance Company:

AND WHEREAS it is desirable for the purpose of such incor-

oration that the Existing Company shall cease to exist and that
its shares shall be cancelled:

AND WHEREAS a company known as the South African
National Trust and Assurance Company, Limited, is the holder
of all the shares in the Existing Company:

AND WHEREAS an equitable value of the shares is the sum of
fifty thousand pounds:

AxD the South African National Trust and
Assurance Company, Limited, is prepared, with a view to the
establishment of a mutual life assurance company in replace-
ment of the Existing Company, to relinquish its shares upon
payment of the sum of fifty thousand pounds:

AND WHEREAS it is desirable that the Company shall pay to
the South African National Trust and Assurance Company,
Limited, the sum of fifty thousand pounds:

AND WHEREAS it is desirable to provide that the Company
shall be a body corporate:

AND WHEREAS it is desirable to define the powers and objects
of the Company:

AND WHEREAS it is desirable to provide for the limitation of
liability of the members of the Company:

AND WHEREAS it is desirable to provide that the affairs of the
Company shall be managed by a board of directors and that the
first directors of the Company shall be the persons who were the
directors of the Existing Company immediately prior to the
termination of its existence:

AND WHEREAS it i3 desirable to provide for articles of associa-
tion of the Company and for the amendment thereof or addition
thereto: .

AND WHEREAS it is desirable to provide for the transfer to
the Company of all rights, obligations, assets and liabilities
of the Existing Company, for the consequential amendment of
deeds registers and other official documents without payment of
transfer duty, stamp duty or rcgistration fees, and the sub-
stitution for the existing Company of the Company as a party '
to pending legal proceedings: )

AND WHEREAS it is desirable to provide that all officers,
servants, auditors and actuaries of the Existing Company shall
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remain in office on the same basis as would have applied in
respect of the Existing Company: '

AND WHEREAS it is desirable to provide for the amendment or
extension, su}giject to ratification by the Court, of certain
provisions of this Act by the members of the Company: .

AND WHEREAS it is desirable to provide that there shall be no
derogation from the provisions of certain other Acts:

AND WHEREAS it is desirable to provide for the payment by
the Company of the costs, charges and expenses incurred in the
promotion and passing of this Act:

BE IT ENACTED by the Queen’s Most Exccllcﬁt Majesty,
the Senate and the House of Assembly of the Union of
South Africa, as follows:—

CHAPTER L
Dmﬁmows.

1, In this Act, unless the context indicates otherwise—

(i) “Company” means the South African National Life
- Assurance Company incorporated in terms of the
provisions of this Act; (iii)

(i) “Bxisting Company” means The South African
National Life Assurance Company, Limited, a com-
pany with limited liability registered on the eighth day
of June, 1918, under the Companies Act, 1892; (i)

(iii) “policyholder” means the owner of any insurance
policy in the Company other than a temporary or
term insurance; (iv)

(iv) *“the court” means the Cape Provincial Division of the
Supreme Court of South Africa; (ii).

-~

CHAPTER II.

INCORPORATION OF A MUTUAL LIFE ASSURANCE COMPANY.

2. With the coming into operation of this Act there shall
come into existence a mutual life assurance company under the
name of South African National Life’ Assurance Company,

3. The members of the Company shall be the policyholders,
and registration as a policyholder in the books of the Company.
shall be prima facie proof of membership.

4. The Company shall be a body corporate and shall by its
own name be capable in law of suing and being sued, acquire
and alienate property, enter into contracts and generally transact
all its business.

5. The objects of the Company are:

(i) Generally to carry on business as a mutual life
assurance company and to undertake life insurance in
all its branches, more particularly and without
derogating from the generality of the preceding, to
enter into insurances for the payment of sums of
money, in one or more instalments or by way of
immediate or deferred annuities, upon the death of,
or the attainment of a specified age by, any person,
or upon the birth of any person, or upon failure of
issue or upon the marriage of any person, or upoa the
survival of one person by another, or upon the
occurrence of any event or contingency directly or
indirectly connected with human life, or upon certain
dates regardless of any such event or contingency,
and to undertake such insurances with or without
disability benefits, with or without sickness and
accident benefits and with or without participation
in the profits of the Company.

(i}) To carry on sinking fund business.
(iij) To carry on industrial and funeral insurance business.

Definitions.

Coming into
existence and

name of Company. - ,

Members of the
mpany.

Company to be
a body corporate.

Objects,
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(iv) To issue annuities of all kinds, immediate as well as
deferred annuities, whether or not payment thereof is
dependent upon any incident or contingency con-
nected with human life.

{v) To purchase or sell life interests or contingent rights
or to advance money thereon.

(vi) To rcinsure the whole or any part of the insurances
effected by the Company, or to reinsure the insurances
undertaken by any other person, provided that the
insurance effected by such person is an insurance
which the Company itself would have had the power to
undertake.

(vii) To purchase, hire, sell or let any movable or im-
movable property, or in any way to deal in, acquire or
alienate any such movable or immovable property,
or to erect houses or buildings of any kind.

(viii) To purchase or sell any shares, insurance policies,
stocks, debentures, acknowledgments of debt or any
other securities of any kind. ' N

(ix) To lend money on security of life insurance policies.

(x) To place money on deposit at any bank, company,
building society or trust company or any institution
entitled to receive deposits. '

(xi) To pledge or mortgage properties or securities, stocks,
debentures, acknowledgments of debt or shares in
which the Company’s funds are invested.

{xii) To sign, acccpi. endorse or discount acknowledgments
of debt, bills of exchange and other negotiable instru-
ments. '

(xiii) To reccive money on deposit,

(xiv) To borrow money from or lend money to any person,
' society, association, company or bank or any other
body, with or without security,

(xv) To create or maintain pension or other funds for the
general welfare of the Company’s officers.

(xv}) To establish any company and to transfer to such
company the whole or any part of the property, rights
or assets of this Company.

(xvii) To acquire by purchase, amalgamation, exchange or_
otherwise, wholly or partly, the assets, rights, obliga-
tions andfor undertaking of any other company or

rson cafrying on any business which this Company
1s empowered to carry on, or holding property suitable
for the purposes of this Company.

(xviii) To underwrite the issue of any stocks, debentures,
shares or other securities or to guarantee the taking
up thereof and itself to take up such securities,

(xix) To register as insurer in the Union of South Africa
and in any other country and to carry on business in
accordance with its objects in the Union of South
Africa and in any other country.

{xx) To do all such things as the Company may consider to
be incidental or conducive to the attainment of all or
any of the abovementioned objects.

6. The business of the Company shall be managed by a board Appointment of
of directors, and the first directors of the Company shall be a““m“rmtg
the persons who are directors of the Existing Company im- **#11 o 0%ice.
mediately prior to the coming into operation of this Act. The
directors shall continue in office as directors of the Company
until such time as they become disqualified, retire or are removed
from office in terms of the Articles of Association of the
Company.

7. Upon the coming into operation of this Act, the Existing Existing Company
Company shall cease to exist and its shares shall be cancelled, 20d its shares,

- 8. The Company shall pay to the South African National Purchase price
Trust and Assurance Company, Limited, as the sole shareholder for shares.
in the Existing Company, the sum of £50,000,
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9. (1) Upon the coming into operation of this Act all present, Arrangements
future or contingent rights and obligations and all assets and Sonccrning rights,
liabilities of the Existing Company shall' become rights, obliga- jcarind 4
tions, assets. and liabilities of the Company and policyholders legal proceedings. .
of-[t,hggExxs_ungﬂppmpany shalll.'bccoxgé_ '?,licyholdcrs"pt'; }he_ o IR
Compan)'.". . 4I-.‘w' f}_:-ln..,] .‘-‘l - I".” ' s "L‘ALJ.'..' D :L/I‘I B B ' PR
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. (2), All legal procgedings by or against the Existing Company,
peading upon the coming into operation of this Act, shall for;
all purposes be deemed to be legal proceedings:by or against the,
Company. N ! "o
[S4 ARIRINE NEDAFRN ISR BNCI o0 | RN TROUR B SIS R TR VE o) | LY | ' noolb
10, (1). Any repistrar- of deeds or:other official. competent,Amendment of .-z
1o, register deeds or mining titles, is hereby, ordered to make, in)official documents,
the relative deeds and im his-repisters; without. payment| ofj
transfer fee, stamp duty or any other charge, all thq amendments;
necessary for substituting the name of the Company for the :
name of, the Existing Compapy,; .- jy.'v v 2ol <itl 81 nie 2.0
:{2)-The Registrar of Insurancé, the Secretary to-the Treasury? A it
and any other-official whether of a governmental or other body’
entrusted with the keeping of official documents, are hereby r s
ordered 10 substitute the namé of the, Company, for the nam bf it 1o
the Existing Company on'all documents in their ¢harge, without*
payment of stamp duty or other charge.

11. The liability of the members is limited to the amount of Limitation of
contributions actually made by"them to the funds of the liability.
Company. . v e

12. ('I)A'S_inbjec't'f_b,'thg p'royisionslof this écct_idn the Co:b‘;;'é:ﬂzAmcndmcnt of
may, by resolution of its members, amend or add to the pro- Act.
visions of sections one, five, six, thirteen and fourteen of this Act,
so far as may be required to enable it—
(@) to carry on its business more economically or more
efficiently; - co e e
(b) to attain its main purpose by new or improved means;
- (¢) to extend or change the area of its operations;
(d)-to carry on some business. which under existing_cir-
cumstances may conveniently or advantageously be
v v combined with the business of the Company: . " .

Provided that no such amendment shall make provision for any
matter which could not lawfully beincluded in the Memorandum
of Association or Articles of Association of a company
registered under the Companies Act, 1926 (Act No. 46 of 1926).
For the purpose of this sub-section the carrying on of insurance
business shall be deemed to be the main object of the Company,

(2) A resolution in terms of sub-section (1) shall be effectiye:
only when it has been passed by not less than three-fourths of,
such members as are eatitled to vote and are present in person,
or by proxy at a meeting of which not Iess than twenty-one days’;
notice has been given. Such notice shall state the intention to-
propose the resolution and the general nature thereof, and shall’
be published once in the Government Gazette and in such news- .
paper or newspapers as the Directors of the Company may |
determine. e e o
(3) The abovementioned amendment or addition shall not
take cffect until and except in 50 far as it is confirmed by the:
Court on petition, . © = 1 2 ‘ R

. .

‘. . A
(4) The Court may confirm the alteration wholly or in part,.
subject to such conditions as it may deem desirable, and may
make any other order it may deem equitable, also with regard’
to costs. Any order in terms of this sub-section may be granted
as a final order after the petition has been heard or, if deemed
desirable by the Court, after a rule nisi has been given and served
on such persons and in such manner as the Court may direct,

13, The Articles of Association of the Company shall be as Articles of
set out in the Schedule to this Act. : Association.

4

14. The Articles of Association of the Company may, but not Amendment of
inconsistently with this Act, be amended or added to by a R“"'?’tﬁ’f
resolution passed by a majority of such members as are entitled .***°*!°™
to vote and are present in person or by proxy at a meeting of !
which not less than twenty-one days’ notice has been given.

Such notice shall state the intention to propose the resolution
and the general nature thereof, and shall be published once in
the Government Gazette and in.such newspaper or newspapers’
as the Directors of the Company may determine. Coned
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CHAPTER IIIL.
MISCELLANEOUS.

15. All officers, servants, auditors and actuaries of the
Existing Company shall remain in office as officers, servants,
auditors and actuaries of the Company with such mutual rights
and obligations between them and the Company as would have
existed between them and the Existing Company had this Act
not been passed.

16, This Act shall not derogate from the application to the
Company of the provisions of the Insurance Act, (No. 27 of 1943),
or of the provisions of any Act of Parliament in so far as they
apply to life insurance companies. '

17. The costs, charges and expenses preliminary to and Costs of pro-
passing of Act,

incidental to the promotion and passing of this Act shall be paid
by the Company. ;

18. ‘This Act shall be called the South African National Life Short titl,

Assurance Company Incorporation (Private) Act, 1954,

Schedule.

ARTICLES OF ASSOCIATION FOR THE MANAGEMENT OF

THE SOUTH AFRICAN NATIONAL LIFE, ASSURANCE

COMPANY. )

Fl

DEFINITIONS,

1, In these Articles, unless the context otherwise requires—
“the Act™ mecans the South African National Lile Assurance
Company Incorporation (Private} Act, 1954, and all expressions
not otherwise defined in these Articles shall have the meaning
ascribed to them in the Act; .
“Companies Act™ means the Companies Act (Act No, 46 of 1926),
as amended; ;
“Secretary” includes any officer of the Company, by whatever name
he may be known, who carries out the duties usually carried
out by the Secretary of a company;
“Insurance Act” means the Insurance Act {Act No. 27 of 1943), as
amended, : .

BorrowWiNnG POWERS,

2, The Directors may in their discretion, from time to time, raise or .

borrow from the Directors, the members or other persons any sum or
sums of money for the purposes of the Company.

3. The Directors may raise or secure the 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 execution of mortgage bonds, the issue
of debentures or debenture stock of the Company charged upon all or
?ny part of the property and rights of the Company, both present and

uture.

GENERAL MEETINGS,

4. The first genera meeting of the Company shall be held not later than
fifteen months after the last ordinary general meeting of the Existing
Company. :

5. A general meeting of the Compan{ shall therealter be held once in
every calendar year at such time and place as may be prescribed by the
Company in general meeting or by the Directors, subject mutatis mutandis
to the provisions of section fifiy-nine of the Companies Act. .

6. The aforesaid meetings shall be called ordinary general meetings.
All other general meetings shall be called extraordinary general meetings.

7. The Directors may, whenever they think fit, convene an extra-

ordinary general meeting, and an extraordinary general meeting shall -

also be convened on a requisition delivered at the Head Office of the
Company and signed by not less than one hundred members of not less
than one year's standing and such requisition shall state clearly the purpose
for which the meeting is required. The notice of an extraordinary general
meeting shall be published within twenty-one days after the delivery of a
requisition as aforesaid. w

If the Directors should {ail to publish within twenty-one days from the
date of delivery of the requisition a notice convening an extraordinary
general meeting of the Company, the requisitionists may themselves
convene a meeting on thirty days® notice, but no mecting so convened
may be held later than three months after the specified date,

8. Of every meeting of the Company thirty days® notice at the least
shall be given by advertisement in the Government Gazette and in such
newspapers as the Directors may determing. The notice shall specify the
place, the day and the hour of mecting and, in the case of an extraordinary
general meeting, the nature of the business. .

Application of

remain in office.
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17.

9. No matter except the business set out in the notice convening the
meeting shall be laid before an extraordinary general meeting, ’

‘10." At an ordinary general meeting the consideration of the accounts,
the balance sheet and the ordinary report of the Directors and Auditors
‘and the election and remuneration of Directors and Auditors shall be
deemed to be ordinary business—all other business shall be deemed to be
extraordinary business.,

11.- The Directors may, if they thiok fit, allow the. consideration of
extraordinary business at an ordinary general meeting provided that the
nature of such business is made known to them in writing by ten members
of at least ons year's smndigg not later than thirty days prior to the day
of such meeting and provided further that the said business is published
not later than fourteen days before such meeting in like manner as laid
‘down in Clause B of these Articles. The Directors may also of their own
accord lay extraordinary business before an ordinary general meeting
pl:xpwad that the said business hag been published in accordance with
this clause.

.12, No business shall be transacted at any general meeting unless &
g:;)_rum of members is present at the time when the meeting proceeds to
Dusiness. !

13." At an ordinary general meeting twelve members present in person
‘shall be a quorum for the transaction of ordinary business. At an extra-
‘ordinary general meeting or {or the transaction of business other than the
‘ordinary business at an ordinary general meeting, filty members present in
person shall be a quorum.

14. If within half an hour from the time appointed for the meeting
‘a'quorum s not present, the meeting, if convened upon the requisition of
'members, shall be dissolved; in any other case it shall stand adjourned to
the same day of the next week, at the same time and place or, if that day
be 4 public heliday, to the next succeeding day other than a Sunday or a
‘public holiday, and if at such adjourned meeting a quorum is not present
:within half an hour from the time appointed for the meeting, the members
present shall be a quorum, B ’ o

15. The Chairman of the Board of Directors, and if he is absent, the
Deputy-Chairman, shall preside as chairman at every general meeting
of the Company, - o T

16. If the Chairman and the Deputy-Chairman are not present within
fificen minutes after the time appointed for holding the meeting. or il
peither is willing to act as chairman, the Direclors present shall choose one
fram their number as Chairman and if no Dircctor is present the members
present shall choose one of their number to be chairman, .,

17. The 1Chairman may, with the consent of any mecting at which a
quorum is'present (and shall if so directed by the meeting) adjoura the
meeting from 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 mecting from which the adjournment took place, When
g meeting is adjourned notice of the adjourned meeting shall be given
muratls mutandis. in terms of the provisions of section sixty-twa bis (2)
of the Companies Act. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or.of the business to be transacted at the
resumption of an adjourned meeting,

.21 18." At any general meeling a resolution put to the voie shall be decided
by show of hands, unless a poll is demanded by' one-fourth of the
umembers present in person at the meeting (before or on the declaration
.of the result of the show of hands and' unless a- poll is so demanded a
:declaration by the Chairman, that a resolution has, on a show of hands,
been carried or carried unanimously or by a particular majority, or lost,
-and an entry to that effect In the book of the proccedings of the
‘Company shall be conclusive evidence of that fact without the proof of
-the number or proportion of the votes recorded in favour of or against
such resolution, ’ -

Notwithstanding anything to the contrary contained in these Arucles
the Directors holding office as such at the time of the passing of a resolu-
tion at a general mecting, may, if they deem it desirable and should so
decide, submit any such resolution for confirmation to an extraordinary

general meeting called for that purpose at a time and place determined -

by the afgresaid Directors and such resolution shall in that cvent taks
ect only if and when it has been, so confirmed at such extraordinary
general mecting. Such extraordinary general meeting shall be held within
two months afler the date of the general meeting at which the resolution
in‘'question was passed and at such mecting voting shall be exclusively
by means of a poll., R ' o

19, If a poll has been dulg demanded, it shall be taken in such manner
as the Chairman directs and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded. Scrutineers
shall be appointed by the Chairman to declare the result of the poll and
their decision, announced by the Chairman, shall be deemed to be the
resolution of the meeting at which the poll was demanded.

20. In the case of an equality of votes, whether on a show of hands or
on a poll (subject to the provisions of Clause 53 of these Articles) the
Chairman of the meeting at which the show of hands takes place, or at
which the poll is demanded, shall be entitled to a second or casting vote.

_21._A poll demanded on a question of adjournment or on the ¢lection
.of a Chairman, shall be taken forthwith.: A poll demanded on'any other

uestion shall be taken at such time as, the Chairman of the meeting
directs, -The demand for a poll shall not prevent the continuation of a
.meeting for the transaction of any. business other than the question upen
which the poll has been demanded..

VoTEs OF MEMBERS.

22, On a'show. of hands every, member present in person shall have
one vote, #
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23. On a poll every member present in person or by proxy shall have

one vote irrespective of the number of policics owned by him,

24, Where two or more persons are jointly members by virtue of a
policy, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint
owners and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

25. The parent or guardian of a minor, and the curator bonis of an
Insane member may vote at any general mecting in the same manner as
if he were the member: Provided that 168 hours at least before the time
of the holding of the meeting at which he proposes to vote he shall have
satisfied the Directors that he is such a parent, guardian or curator or that
the Directors have previously admitted his right to vote in respect of that
membership.

26. On a paoll, votes may be given cither personally or by proxy. No
such power of attorney shall be of effect unless it is dated at the time of the
exccution thereof and it is so dated within sixty days prior to a meeting
at which it is to be used and no power of attorney shall be used at a
resumption of an adjourned mecting which could not be used at the
original meeting. . !

27, The instrument apEomting a proxy shall be in writing under the
hand of the appointer in the presence of one witness. No person shall act
as a proxy unless he is entitled on his own behalf to be present and vote
at the meeting at which he acts as proxy. The holder of a general power
of attorney for conducting the affairs of a member absent from the Union
of South Africa, may, if he is a member, vote for his appointer and, if he
is not a member, ha may give a power of attorney to a member 10
represent his appointer.

28. Theinstrument appointing a proxy and the power of cttorney, if any
under which it is signed or a notarially certified copy of such power o
attorney shall be deposited with the Secretary of the Company not less
than 168 hours belore the time agpomted for the holding of the mecting
at which the person named in the instrument proposes to vote and in
default the instrument of proxy shall not be treated as valid,

29. An instrument appointing a proxy shall be in the following form
or in any other form which the Dircctors may approve:—

I, AB, of being
a member of the Socuth African Naticnal Life Assurance Company
brr virtue of my Policy No, ... hereby appoint C.D.,
also a member thereof, of ’
as my proxy to vote for me and on my behalf at the ordinary and
extraordinary general mectings (as the case may be) of the Company

to be held on the e day of :
19.—s and at any resumption of an adjournment thereof,
SIGNED this e day of . 19
‘ Wrmrss:
DIRECTOKS.

30, The business of the Company shall be transacted and managed by
?) Board of Directors of not less than seven and not more than twelve
irectors.

ALTERNATE DIRECTORS,

31. (¢) Each Director shall have the power to nominate one of the
members possessing the necessary qualifications of a director,
to act as alternate director in his place during.his absence or
inability to act as director, The nomination of an alternate
director shall be subject to the approval of the Doard of
Dircctors,

(5) Any alternate director shall on appointment be subject in all
respects to the terms, qualifications and conditions existing with
reference to the other Directors of the ComEany.

()} In addition the Board of Directors shail have the power to
nominate not mor¢ than two members to act as alternate
Directors. ~ ) .. .

32. The alternate Directors, whilst acting in the place of the Directors
who appointed them or, in the case of alternate Directors nominated by
the Board of Dircctors in terms of Clause 31 (¢) ,whilst acting in the place
of any Director, shall exercise and discharge all the duties and functions
of the Directors they represent. The appointment of an alternate Dircctor
shall be cancclled, and the alternate Director shall cease 1o hold office,
whenever the Director who appointed him shall ccase to be a director,
or shall give notice in writing to the Secretary of the Company that the
alternate Director representing him shall have ceased to do so, and in the
case of the disqualification or resignation of any alternate Director
during the absence or inability to act of the Director whom he represents,
the vacancy so arising shall be filled by the Chairman of the Directors
nominating a duly qualified member to fill the same, subject to approval
of the Board.

33. Subject to the provisions of Clause 30 of these Articles, (a) the
Board of Directors may by resolution passed by at least two-thirds of
the number of Directors, increase the number of Dircctors to such
number as the Board of Directors may determine, in which case the
Board of Dircctors may appeint the nccessary addilional dircctor or

directors and (b) the remaining Directors may in case of the death, resig- -

nation or in capacity of a Director, instead of having the vacancy filled,
determine by resolution ﬁassccl by not less than two-thirds of the num-
ber of such Directors, that the vacancy be not filled and reduce the
number of directors accordingly. :

34, The amount of the fces or remuneration of the Directors shall be
determined from time to time at ordinary general meetings of the
Company. The distribution of the fees or remuncration between the
Directors shall be determined by the Directors.

35. The amount of the reinuneration [or special services (including
service rendered on committees constituted in terms of Clause 62) by any
(l':)f h_%e Directors or alternate Directors, shall be determined by the

ors.
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36. No person shall be appointed or elecied as a Dircctor unless—
(1) heis a member of the VCompan‘y. and

(i) heis not by virtue of the provisions of section sixry-eight bis (l')
of the Companies Act disqualified from being appeinted a
director of a company.

No person so elected shall remain a dircctor unless he remains so qualified,
Powters AND DUTIES OF DIRECTORS,

37. Subject to the provisions of the Act the Dircclors shall generally
have the power to manafe and transact all the business of the Company
and they may cxercise all such powers of the Company as are not by the
Act or these Articles required to be exercised by the Company in general
meeting, subject neverthcless to any provisions of these Articles, to the
provisions of the Act or modification thercof and to such regulations not
inconsistent with the aforesaid Articles and provisions as may be pre-
scribed by the Company in general meeting, but no regulation so made
by the Company shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made,

38, The Directors may from time to time appoint one or more of their
body as Managing Director or Manager for such term and at such re-
muneration as they may think fit and a Director 20 appointed shall not,
while holding such office, be subject to retirement by rotation, or taken
into account in determining the rotation of retirement of Directors, but
his appointment shall terminate fpso facto if he shall cease from any
«cause to be a Director.

39. The Directors may {rom time to time entrust to or confer upon a
Managing Director or Manager or other officer or person such powers
and authoritics vested in them, as they may think fit, and may confer
such powers and authorities for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with such
restrictions as they may think expedient and they may confer such
powers and authoritics cither collaterally or to the exclusion of, and in
substitution for, all or any of the powers and authoritics of the Directors
amLih may {rom time to time revoke or vary all or any of such powers and
authorities.

40, The Directors or committces of Directors or local boards shall
cause minutes 1o be made in books provided for the purpose—~

(a) of all appointments of officers made by the Direclors or com-
" mittees of Directors or local boards;

+(b) of the names of the Directors or members present at each mecting
gl‘ Dércctors and of any committee of the Directors or local
oards;

{c} of all resolutions and proccedings at all meetings of the Company
and of the Directors and committees of the Directors and of
local boards .
and every Director or member present at a meeting of Directors or
committee of Directors or local board shall sign his name in a book to
be kept for that purpose.

DiSQUALIFICATIONS GF DIRECTORS.

41. The office of Director shall be vacated if the Director—

(a) ceases to ba a Director by virtue of the provisions of Clause 36
of these Articles; or

(b) ccases 10 be a director of any company by virtue of section
sixty-eight bis (2) of the Companies Act; or

(¢) holds any office of profit under the Company (including that of
agent or canvasser, direct or indirect) other than that of
Managing Director, Manager or pensioner; or

(d) becomes insolvent; or
(e) is found to be insane or becomes insane; or

(/) without the consent of the Directors is or becomes a partner or
employee of any other Director of the Company; or

(g) is or becomes a director, manager, agent, auditor or employee of
a company or society, incorporated or unincorporated, carrying
on business in connection with life insurance, unless the Coms
pany itsclf has interests in such company or society or unless
the other Directors have given their consent thereto; or

(k) resigns his office by notice in writing to the Company: or

(f). without the consent of the Board of Directors is absent from the
meetings of Dircctors for a period of three consecutive months.
The provisions of this sub-clause shall not apply to a Directo
whila he is being represented by an alternate Director., -

42, No Director, whether as a private individual or as a Director,
member or employee of any other company, corporation, body corporate
or partnership, shall be unqualified by virtue of his office from coatracting
with the Company, either as buyer or seller or otherwise, or from
entering into contracts, agreements, transactions or arrangements with
the Company (including the making of an investment or the taking out of
an insurance policy with the Company)} and his office shall not become
‘vacant by reason of his entering into such contracts, agreements, trang-
actions or arrangements, and no such contract or other contract, agreg-
ment, transaction or arrangement entered into by or on behalf of the
Company . with any other company or corporation or body corporate
or partnership of which any Director is a director, member or employvee
or no contract, agreement, transaction or arrangement in which he has
any interest. whatsoever shall be void; and a Dircctor who has entered
into or has any interest in such contract, agreement, transaction or
arrangement need not merely by virtue of the fact that such Director holds
such office or by virtus of the fiduciary.relationship established thereby,
account to the Company for any profit pn any such contract, agreemant,
transaclion or arrasgement,
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The nature of the interest of any Director in such contracts, agreements,
transactions or arrangements shall be disclosed by him at the meeting
of the Board of Dircctors at which the question of entering into the
contract, agrcement, transaction or arrangement is first considered,
if his interest is then already in existence, or in any other case at the next
ensuing meeting of the Board of Directors held after he has acquired
his interest. A general notice by a Dirccior to the Dircctors that he is
a member, director, or employee of any firm or a director, member or
employee of any comﬁany. corporation or body corporate and that he
is to regarded as having an interest in all transactions which may
after the date of such notice be entered into with such firm, company,
corporation or body corporate, shall, however, be regarded as sufficient
disclosure in terms of this Clause and after such general notice has been
given, it shall not be necessary to give special notice of specific transactions
with such firm, company, corporation or body corporate.

The intercsted Diircctor may, and shall be entitled fo, vote cither in
respect of any contract entered into by or on behalf of the Company in
order to furnish security by way of indemnity to the Dircctors or any
of them cither in respect of advances and loans made by them or any of
them.to the Company or in respect of any contract, agreement, trans.
action or arrangement entered into with a company, corporation, or
body corporate of which the Directors of this Company or any of them
may be a director, member and/or employes or in regard to any matter

rtaining to, or resulting or arising from such resolution, but except
in the aforesaid cases, the interested Director may not vote in regard to
any such contract, agreement, transaction or arrangement or any matter
pertaining thereto and if he does vote, his vote shall not be counted,

Nothing herein contained shall be regarded or construed as prohibiting
a Director from participating as a member in or from voting in regard to
all matters laid before a members’ meeting, whether or not such Director
personally has an interest or is concerned in the matter,

RotaTioN OF DIRECTORS.

43, At the first general meeting of the Company and at the ordinary
general meeting in every subsequent year ene-third of the Directors for
the time being, or if their number is not a multiple of three, then the
number nearest to one-third, shall retire from office.

44, The Directors to retire in every year shall be those who have been
longest in office since their last clection, but as between persons who
became Directors on the same day or who in terms of section six of the
Act are the first Directors of the Company, those to retire shall, unless
they otherwise agree among themselves, be determined by lot.

45. A retiring Director shall be eligible for re-clection and shall be
regarded as duly nominated for the vacancy arising {rom his retirement,

46. The Comp'any may at the general meeting at which a Director
retires in the manner aforesaid, fill up the vacancy by electing a person
in the manner hereinafter provided.

. 47. No person other than a retiring Director shall be eligible for elec-
tion as a Director unless he is nominated in wriling by at least fifty
(50) members of not less than one year's standing within the time fixed
for the receiving of nominations,

4B. Not less than sixty days before the date of every ordinary general
meeting and whenever Directors are to be elected by members to fill
casual vacancies, notice shall be given in the Government Gazeste and in

such newspapers as the Directors may think fit, calling for nominations

for candidates 1o fill the vacancies which exist or will occur and stating
the reason for such vacancies and the names of the retiring Directors,

49. The notice referred to in Clause 48 of these Articles shall name a
day being not less than fourteen days from the first appearance of such
notice in the Government Gazette as the last day on which nominations
shall be accepted,

50. If the number of candidates duly npminated together with the
number of retiring Directors ¢ligible for re-election is equal to the number
of retiring Directors, the candidates nominated and the aforesaid retiring
Directors shall be deemed to have been elected as Directors.

. 51, If upon the expiration of the time fixed for the receipt of nomina-
tions, no nominations have been submitted or if the number of candidates
duly nominated together with the number of retiring Directors as afore-

said (if any) are less than the number of Directors to be clected, the

candidates nominated (if any) and the retiring Directors shall be deemed
to have been elected and the Board of Directors may fill any vacancy.

52, If the number of candidates duly nominated together with the
number of retiring Directors as aforesaid (il any) is more than the number
of Directors to be elected, the ordinary general mceting, in the case of
vacancies occurring through effluxion of time, and an extraordinary
general meeting, in the case of casual vacancies, shall elect the required
number of Directors from the candidates duly nominated and the retiring
Directors as aloresaid (if any). :

53. Atanelection referred toin Clause 52 of these Articles the candidate

{or retiring Director as aforesaid) or in cases where there are more than -

one vacancy, the candidates (or retiring Directors as aforcsaid) obtaining
the majority of votes shall be deemed to be duly elected. In the case of
an equalilir of votes the candidates obtaining such an equal number of
votes shall draw lots in the presence of one of the Dircctors and the
Manager or Secretary and the candidate on whom the lot falls shall be
deemed to be duly elected.

54. Any casual vacancy occutring in the Board of Directors may be
filled, by the Directors, but the person so chosen shall retire at the same
time as if he had become a Director on the day on which the Director
in whose place he was appointed had last been elected as Director.

$5. Any such vacancﬁ not filled by the Board of Directors, shall,
failing a resolution by the Board of Directors in terms of Clause 33 of
these Articles reducing the number of Directors, be filled in the manner
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provided above, but the person thus elected shall retire at the same time
as if he had become a Director on the day on which the Directorin whose
place he was clected, had last been elected as Director, ~ "2 " 3
‘!$6. The Company may by resolution passed by not less thari three-
fourths of the members present in person or by proxy at a duly constituted
extraardinary gencral meeting, remoye a Director from office before the,
expiration of his period of office and may by resolution passed by a
!'nnilgnty of the members present at such meeting, appoint ancther person
in his place. The person so appointed shall retire at the same time as if
he had become a Director on the day on which the Director in whose
place he was appointed had last been clected as Director, * Tk 25l

TN S .

PROCEEDINGS OF DIRECTORS, '

137, The Directors may meet together for the despatch of business,
adjdurn and otherwise regulate their meetings as they think fit. Questions
arising at a meeting of the Board of Directors shail be decided by a
majority of votes and in the case of an equality of votes the Chairman
shall have a second or casting vote. ' T, I

58. A Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors...” =/ (7}
+ 59, The quorum necessary for the transaction of business by the Direc-
tors may be fixed by the Directors and unless so fixed shall be four,
"' 60, The conlinuing Directors .may act notwithstanding any vacancy
in their body, but, if, and s0 long as their number is reduced below the
number fixed by or pursuant to these Articles as the necessar{nquorum
of directors, the continuing Directors may act for the purpose of c:n.-.asina;:ri
the number. of Directors to that number or of summoning a gener
meeting of the Company, but for no other purpose. '

* 61, The Directors shall elect from their bodya Chairman and Deputy-~
Chairman at their first meeting after every general meeting, and thereafter
when ncccssag and shall determine the period for which they shall hold
office. Such Chairman, and in his absence the Dcpu?r-Chalnnan. shall
preside at every mecting of Directors if he is present. If neither is present
the Directors present shall choose one of their number to be Chairman
of such meeting. . . i S

. 62. The Directors n::ay delegate any of their pov'vérs to commiltees
consisting of such member or members of the Board of Directors and
on such conditions as they think fit, : il

* 63, The Directors may from time to time and at any time and upon
such terms and conditions and at such remuneration or otherwise as
they may think fit, establish branch offices under the charge of local
managers or other local offices in any city or town or district of the Upion
of South Africa or elsewhere, and may appoint in each such é)lacc three
or more members of the Company as local advisory. Board members
who shall constitute a Tocal advisory Board,  In all cases where a Director
or Directors is or, are resident {n such city or town or district, he or they
shall ex officle be members of the lpcal advisory Board, ™' '™ " - "

- -64.. The:Directors may in any place where they deem such a'course
to be better, appoint a local agent instead of establishing a local oflice
and may make regulations for the management of all Jocal agencies,
branch offices and local offices. .

.. 68, The dutles, authorities and powers of such local advisory Boards,
local managers or local agents shall be determined from time to time by

the Dircctors, &nd the Directors may delegate and entrust to such local -

advisory Board, local manager or local agent such of their authoritics
and powers for such period and to be exercised for such objects and
purposes and upon such terms and conditions and with such restrictions
as they may think expedient and the Directors may from time to time
revoke or vary all or any of such authorities and powers, .

, 66, The Chairman of a commitiee or local Board shall be appointed
by the Directors. If the Chairman is not present within five minutes
after the time appointed for holding the meeting the members present
may choose one of their number to be Chairman of the meeting. -

67. A committee or local Board may meet and adjourn as they think
proper. Questions arising at any meeting shall be determined by a majority
of votes of the members present and in the case of an equality of voics
the Chairman shall have a second or casting vote. ' ' g

68. All acts done by any meeting of the Board of Directors or by
a committee of Directors or local Board or by any person acting as a
Director shall, notwithsianding that it be aflterwards found that there
was some defect in the appointment of any such Director or person
acting as aforesaid or that they or any of them were disqualified, be as
valid as if every such person had be:n duly appointed as a Director or
member of a local Board and was qualified to be a Director or member,

BOOKS, ACCOUNTS, ETC.

69, The Company shall keep such proper books of accounts as are
necessary for & true and fair reflection of the state of the Company's
affairs angd to explain the transactions and financial position of the business
of the Company. Books of account showing the assets and liabilitics of
the Company shall also be kept,

70. A statement of income and expenditure and a balance shest shall
be prepared and laid before the Company at every ordinary general
meeting. Such balance sheet shall contain a statement of the assels
and liabilitics of the Company sct out under Proper headings., To every
balance sheet laid before the ordinary general meeting shall be attached
a report by the Directors with regard to the state of the Company’s
affairs. -

-« 71, The books of account shall be kept at the Head Office of the com-
pany or at such other place or places as thg Directors think fit and shall
always be open to the inspection of the Directors, -

]
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72. 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 members not being Directors, and no
member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by
statute or authorized by the Directors or by the Company in general
meeting. ’

AubpITORS,

73, (a) An auditor or auditors shall be appointed at every ordinary
general meeting to hold office from the conclusion of that meeting
until the conclusion of the next ordinary general meeting.

(§) At the ordinary general meeting a retiring auditor, however
appointed, shall bs deamed to be reappointed without a resolu-
tion being passed, unless—

(i) a resolution has been passed at that mecting providing
... expressly that he shall not be reappeinted; or
(ii) he has given notice in writing to the Company of his
unwillingness to accept reappointment;.or
(ii)) he is an auditor appointed under the provisions of Clause

{¢) A resolution in terms of paragraph (4) shall not take effect
unless it has been passed by not less than three-fourths of the
members present in person or by proxy and entitied to vote
ot an ordinary general meeting and unless notice of intention
to propose the resolution has been given to the Company and
the auditor concerned not less than forty days before the
meeting at which it is to be proposed. The Company shall
give notice of such a resolution 1o ils members at the same
time and in the same manner as notice of the meeting is given,
or if that is not practicable, the Company shall at least twenty-
one days before the mecting, give notice in a newspaper or
newspapers indicated by the Directors or in such other manner
as may be determined by the Directors.

74. The auditors who were the auditors of the Existing Company
immediately prior to the coming into operation of this Act, shall be the
first auditors of the Company and shall remain in office and shall be
removed from that office only in terms of the provisions of Clause 73.

75. The office of auditor shall become vacant on the death of an
auditor or on conviction of any offence if he is on that account sentenced
to a period of imprisonment without the option of a fine, or if any
auditor is in the opinion of the Directors incompetent or [ails to carry
out his duties properly. ..

76. The Directors may appoint any auditor to fill a vacancy arising in
terms of Clause 75, . '

77. In addition to the auditors appointed in terms of Clause 76 the
Directors may from time to time appoint auditors in any place where
the Company may carry on business and the Directors may at any time
dismiss such additional auditors, ) ‘

78. No Director or officer of the Company shall be qualified to be
appointed as auditor.

79. The remuncration of the auditors shall be fixed by the Company
at every ordinary general meeting.

' AupIr,

80. There shall be a continuous audit by at least two auditors of the
books, accounts and vouchers of the Company. The auditors shall
annually examine the securities of the Company at the Head Office as
well as the certificates in respect of securities held at branch offices and
shall reconcile such sccurities and certificates with the annual balance
sheet and other statements prepared for their audit. The auditors shall
report on the accounts examined by them and on every balance sheet
and every statement of income and expenditure laid before cvcrg
ordinary gencral meeting and shall state whether in their opinion suc
accounts and balance sheets are properly drawn up so that such accounts
and staternents to the best of their knowledge and according to the
explanations 'givcn to them and according to the books of the Company
at the date of the balance sheet, give a true and fair view of the state of
the Company's affairs,

81, The auditors shall at all times have a right of access to the books
and accounts and vouchers of the Company and shall be entitled to require
from the officers and Directors of the Compa;lry such information and
explanations as thcgclhink necessary for the performance of their duties,
The auditors shall be entitled to attend any ordinary general meeting of
the Company. .

ACTUARIES.

82. Subject to Clause 83 of these Articles an actuary or actvaries
shall be appointed by the Directors and his or their duties shall be regu-
lated in terms of the provisions of the Insurance Act,

83. The Actuaries who immediately prior to the coming into operation
of the Act were the actuaries of the Existing Company, shall be the

_ first actuaries of the Company and shall remain in office. The actuaries
shall be disqualified from holding office or may be removed from office
mutatls mutandis in terms of the provisions of the Insurance Act.

D'84' The remuneration of the actuaries shall be determined by the
irectors.

ACTUARIAL VALUATION AND APPROPRIATION OF SURPLUS,

85. (a) The affairs of the Company shall be fully examined as at
30th September of each year. When such examination takes
place an accurate actuarial valuation of the liz;.bilitiyJ of the
Company in respect of its policics as well as its other liabilities
shall be made by the actuary of tte Company. A valuation
of the assets of the Company shall likewise be made. ‘The
actuary shall report to the Directors and indicate whether
there is a surplus of assets over liabilities and what the amount
of the surplusis |
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(b) The Directors shall decide how any surplus is to be appropriated,
In the appropriation of any surplus the Directors may ia their
sole discretion use the full surplus or any part thereof to increase
the reserves or any particular reserve or any fund existing for
the welfare of the officers of the Company, or to create any new
reserves or funds, or to divide the full surplus or any portion
thereof among policy-holders in such manner as the Directors

* may decide. The portion of the surplus divided among policy=-
holders shall be allocated by way of reversionary bonuses which
shall be added to policies or by way of cash bonuses pald in
cash or in such other. manner as the Directors may determine,

Nomices.

86. Notice may be given by the Company to any member either by
advertisement or personally or by sending it through the post in a letter
addressed to such member at his address appearing in the rcgisters of
the Company as his address, A notice given by way ol advertisement
shall be inserted in the Gorernment Gazette.and in such newspapers as
the Directors may from time to time determine. :

87. Notice of every general meeting shall be given by advertisement
as aloresald.

‘88. Any notice, if given by post, shall be deemed to have been served
at the time when the letter containing.the same .was posted, and any
notice given by advertiscment shall be deemed to have been given on the
day upon which the advertisement was published in the Gavernment
Gazetre and in proving the giving of the notice sent by post it shall be
sufficient 10 prove that the letter containing the noticewas properly
addressed and put in the post.

89. A notice given by the Company may be wrilten or printed or
-partly written and partly printed, .

90. When a given number of days’ notice or notice extending over any
other period is required to be given, the day of service shall not
.counted in such number of days or period.

91. Any notice, summons or other legal process may be served and
shall be binding on the Company if it is served on or left with a Director
or officer of the Company at its Head Office. .

-92. All public notices required to be given by advertisement in terms
of the provisions of these Articles shall be published in Afrikaang and
in English in the Government Gazette and in Alrikaans or in English in
one of mMore Newspapers. ;

MiscrLranEoOUs,

93, The Directors may frame regulations for- the better conduct and
.management. of the affairs of the Company (including the holding of
.general meetings of the Company) provided that such regulations shall
not be inconsistent with the Act or these Articles of Association.

94, The onus to prove membership or period of membership rests on
the person claiming the same,

SEeaL.

95, The Company may have a sca ‘and such seal shall not be affixed
to any instrument except by authority ¢of a resolution of the Directors
-and in the presence of at'least one Director and the Secretary or such
.other person as the Directors. may appoint for such purpose and such
Director and the Secrctag or other person shall sign every instrument
to which the seal of the Company is s0 aflixed in their presence.

INDEMNITY OF DIRECTORS, MEMBERS AND ‘SERVANTS,

96, Every Director, member, officer or servant of the Company shall
be indemnified by the Company against all costs, charges, expenses,
losses and liabilities incurred by him in carrying on the Company's
business or in the discharge of his duties, and no Director, member or
officer of the Company shall be liable for the acts or omissions of any
other Dircctor, member or officer by reason of his having joined in any
receipt for money not received by him in person, or for any loss on
account of defect of title to any property acquired by the Company,
or on account of the insufficiency of any security in or upen which any
moneys of the Company shall be invested, or for any loss incurred upon
any ground whatever other than his own willul acts or deflaults.





