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P. & 0. Building
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SYDNEY

Mr* Lawrence J. Adler,
Chairman,
FAI Insurances Limited,
185 Macquarie Street,
SYDNEY. 2OOO 20

Dear Sir,

WASHINGTON H. SOUL PATTINSON & COMPANY LIMITED 
RE: FAI INSURANCES LIMITED

We have instructions to act for Washington H. Soul 
Pattinson & Company Limited which, as you are aware, 
is an owner of ordinary and preference stock units in 
the capital of Cumberland Holdings Limited.

Our client is the beneficial owner of U6,5<X> Ordi 
nary stock units in Cumberland which represents appro 
ximately 6.67$ of the total issued ordinary stock units. 30 
Our client 1 s holding of preference stock units is sub 
stantial*

Fire and All Risks Insurance Company Limited, a

Exhibit 22 - Letter
from Alien, Alien &

1296. Hemsley, 13.12.197**



Exhibit 22 - Letter 
from Alien, Alien & 
Hems ley, 13* 12. 197 ̂

subsidiary of FAI Insurances Limited, was of course the 
holder of 607,298 ordinary stock units in the capital 
of Cumberland on the 1st of November, 197^, which repre 
sented approximately 80$ of the total issued ordinary 
stock units, and is the holder also of a substantial 
number of preference stock units*

Accordingly, Cumberland is a subsidiary of FAI and 10 
is controlled by it* Two of the three Directors of 
Cumberland, namely, yourself and Mr* J* Belfer, are 
Directors of FAI*

Senior Counsel has advised us that in his opinion 
our client would be entitled to have Cumberland wound 
up by the Equity Division of the Supreme Court on the 
ground set forth in Section 222(l)(f) of the Companies 
Act 1961 as amended in

I

CONTINUATION SHEET 20 
FROM No. 2. Date 13/12/74 

ALLEN ALLEN & HEMS LEY
TO Mr* Lawrence J, Adler

that you and Mr* Belfer as Directors of Cumberland have 
acted in the affairs of that Company in your own in 
terests rather than in the interests of the members as 
a whole and in other ways which are unfair and unjust 
to other members*

The grounds relied upon in support of this conten 
tion are as follows:- 3O

1» In FAI»s offer to the stockholders of Cumberland 
dated 20th November 197 **» you urged them to accept for 
each of their ordinary stock units in Cumberland one 
ordinary share in FAI although -

(i) In July of this year, members of your family 
and family companies sold 35,950 ordinary 
stock units in Cumberland to Fire and All 
Risks at $1*25 cash per stock unit, whereas 
the latest available market sale price of 
FAI ordinary shares at the time of the offer kO 
was approximately 55 cents*

(ii) At the time of the offer, each Cumberland
ordinary stock unit had a net tangible assets 
backing of approximately $1*22, whereas each 
FAI ordinary share had a net tangible assets

Exhibit 22 - Letter
from Alien, Alien &

1297. Hemsley, 13*12.197^
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backing of only approximately 52 cents.

2 «. ' You and Mr. Belfer, aa Directors of Cumberland, re 
fused to have the takeover offer evaluated by a merchant 
banker or a firm of chartered accountants so that their 
report might be available for the guidance of stock 
holders in Cumberland in deciding whether they should 
or should not accept the offer* In view of the situa  1O 
tion of conflict between the roles of yourself and Mr* 
Belfer as, on the one hand, directors of FAI and, on 
the other, directors of Cumberland, the refusal to allow 
minority stockholders of Cumberland an opportunity of 
making an assessment of the takeover offer in the light 
of an independent report as proposed by Mr* Donohoo was 
manifestly unjust and unfair*

CONTINUATION SHEET
FROM No. 3- Date 13/12/74 2O 

ALLEN ALLEN & HEMSLEY
TO Mr. Lawrence J. Adler

JTou and Mr* Belfer, as Directors of Cumberland,
failed to advise the stockholders of Cumberland that 
the Registrar of the Workers' Compensation Commission 
had instituted proceedings which were still current for 
the suspension or termination of FAl's licence to carry 
on its business as an insurer under the Workers* Com 
pensation Act*

4* You and Mr. Belfer, as Directors of Cumberland, 30 
failed to resist the FAI takeover offer and to advise 
the stockholders of Cumberland that it was not in their 
interests to accept it*

5* The action by yourself and Mr. Belfer, in your 
capacities as Directors of FAI, in causing its subsi 
diary Fire and All Risks to increase its stockholding 
in Cumberland from 72% to 80$ and thereby jeopardise 
its listing in the Sydney Stock Exchange was calculated 
to undermine the position of Cumberland's minority 
stockholders and place them in a position where they 40 
had no practical alternative but to accept the FAI offer 
for their stock units*

6* On 4th September, 1974, the Sydney Stock Exchange 
notified Cumberland in effect that the listing of its 
stock units would be in jeopardy unless not later than 
3rd December the Exchange were notified that Fire and 
All Risks' holding in Cumberland had been reduced to 75% 
of Cumberland's issued capital* Both you and Mr* Belfer,

Exhibit 22 - Letter
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as directors of Cumberland, failed to take any steps to 
procure Fire and All Risks to reduce its holding of 
Cumberland stock units to the extent indicated by the 
Sydney Stock Exchange as being necessary* Such failure 
was both unjust and unfair to minority stockholders in 
Cumbe r land  

It would seem that the only way in which the un~ 10 
fairness and injustice which has been imposed upon the 
minority stockholders in Cumberland - by your action in 
creating a situation where there is the prospect of 
their stock units being delisted - can be relieved is by 
PAI making a cash offer to them* This offer would, of 
course, have to be at the same prices as were paid in 
July by Fire and All Risks for the stock units which it 
then

CONTINUATION SHEET 20 
FROM No. 4. Date 13/12/74 

ALLEN ALLEN & HEMSLEY"" """"""""""""     ""    "  ",pQ Mr* Lawrence J* Adler

purchased from members of your family and family com 
panies* These prices were $1*25 cash for ordinary stook 
units and 50 cents cash for preference stock units* If 
Fire and All Risks was prepared to buy stock units from 
your family at these prices, then it should be equally 
prepared to pay the same prices to other stockholders* 
In any event, $1.25 for an ordinary stock unit represents 30 
approximately its present net tangible assets backing) 
and 50 cents for a preference stock unit would be an 
equally appropriate price*

Accordingly, we advise that, unless we have your 
written undertaking within fourteen days of the date of 
this letter, that FAI will within a further twenty-eight 
days make a cash offer to all Cumberland Stockholders 
for the whole of their holdings at the prices indicated 
in the previous paragraph, our client will, for the pur 
pose of protecting its own and other minority stockhol  40 
dors' investments in Cumberland, commence proceedings 
by petition for the winding-up of the Company*

Yours faithfully,

Alien Alien & Hems ley 
c.c* Mr* J* Belfer

Exhibit 22 - Letter
from Alien, Alien &
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SINCLAIRS 2 3. DEC. 1974. 
Solicitors & Notaries 1R18/ 

William James 11? Pitt Street L
Sinclair Sydney, 2000

Notary Public C.D.E. 660 Telephone 233.3377 
Commissioner for WJS/MCU Cables "Sinsol" 
Affidavits

David Bruce Armati, LL.B.

20th December, 1974.

Messrs. Alien, Alien & Hems ley, 10
Solicitors,
C.D.E. No. 1O5. SYDNEY.

Dear Sirs,

Re: Lt J. Adler, J. Belfer and Washington H. 
Soul Pat tins on & Company Limited.

We have been instructed by Messrs. Adler & Belfer 
to acknowledge receipt of your letter dated 13th Decem 
ber, 197^, reference JBTsIRH received by them on the 
17th December, 1974.

Our clients deny that they or any other directors 20 
of Cumberland Holdings Limited have acted in the affairs 
of that company in their own interests rather than the 
interests of the members as a whole or in any other 
ways which are unfair and unjust to the members. We 
do not propose to traverse in detail the various supple 
mentary allegations in your letter.

We are also instructed by FAI Insurances Limited 
and by Fire and All Risks Insurance Company Limited to 
inform you that neither proposes to make any cash offer 
for the purchase of your client's shares. JO

If your client proposes to present a petition for 
the winding up of Cumberland Holdings Limited we will 
obtain instructions to accept service of it.

Yours faithfully,

W.J. Sinclair 

SINCLAIRS

Exhibit 22 - Reply 
130O. from Sinclairs
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ALIEN ALIEN & HEMSLEY
SOLICITORS AND NOTARIES

P & O BUILDING

2 CASTLEREAGH STREET

SYDNEY

TELtHMONt: 2 U31b

POSTAL ADDRESS: BOX W. ii H U. 
SYDNEY. NSW.

CABLES. 

TtLEX: 

C.D.E.:

"ALLENS.- 

AA 21641 

BOX 105

SYUNLY

IRH/JBT

24th December 1974

RECEIVED 
-2 JAN 1975 
Ans'd .....

Messrs* Sinclairs r
Solicitors,
Box 660,
CITY DOCUMENT EXCHANGE

Dear Sirs,

Ret Washington H* Soul Pattinaon & Company 
Limited and Cumberland Holdings 
Limitsd ff L«Je Adler and Jc Belfer

We acknowledge receipt of your letter dated 20th 
December 197** reference WJS/MCU.

We note that your clients f Messrs* Adler and 
Belfer, deny the allegations of unfairness in our letter 
of the 13th December 197*1 and that your clients PAX 
Insurances Limited and Fire and All Risks Insurance 
Company Limited do not propose to make any cash offer 
for the purchase of our client's shares* With respect 
to the refusal to make a cash offer please note that 
in our abovementioned letter we sought such an offer 
not only to our client but to all the stock unit hol 
ders in Cumberland.

Yours faithfully,

10

20

c.c. F.E.A.
Alien Alien & Hemsley.

1301.

Exhibit 22 - Letter 
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Sinelairs IRH/ 
Solicitors A Notaries 

William James 117 Pitt Street
Sinclair SYDNEY, 2000

Notary Public Telephone 233-3377 
Commissioner for Cables "Sinsol" 
Affidavits C.D.E.660

David Bruce Armati, LL.B. 3 January 1975*
WJS.ECD F.27 0016O

Your Ref. IRH/JBT 10

Messrs* Alien Alien & Hemsley, 
Solicitors, 
C.D.E. Box 105, 
SYDNEY.

Dear Sirs,

re L.J. ABLER AND J. BELFER.
CUMBERLAND HOLDINGS LIMITED and 
WASHINGTON H. SOULD PATTINSON & 
_______COMPANY LIMITED*______

We acknowledge receipt of yours of the 24th ultimo 20 
and note the contents* We have advised our clients 
accordingly*

Yours truly,

Sinelairs

Exhibit 22 - Letter 
from Sinelairs, 
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CUMBERLAND HOLDINGS LIMITED 00139

MINUTES OF A MEETING OF THE BOARD OF 
DIRECTORS HELD ON THE 12TH FLOOR, FAI 
INSURANCE BUILDING, 185 MACQUARIE STREET, 
SYDNEY, ON WEDNESDAY, DECEMBER 18, 197^, 
__________AT 9 A.M.________________

PRESENT: L.J. ADLER (Chairman) 
J. BELFER 
G.L.A. DONOHOO

1. Mr Donohoo requested that it be noted in the 10 
Minutes that he registers his protest that the 
Chairman refused to provide him with a copy of 
the Minutes of the previous meeting, prior to this 
meeting, particularly as they were available to 
him having been approved by the company's solici 
tors, Messrs. Norton Smith & Co* The Chairman 
stated that he was merely following the usual 
practice which had been followed for several years 
past without objection from Mr. Donohoo or other 
directors. 2O

2. The Chairman tabled Minutes of meeting held 
on November 15, 197^.

The Chairman commented that these Minutes have been 
approved by Messrs. Norton Smith & Co., solicitors* 
After extensive time consuming perusal of the 
Minutes, it was resolved that a copy of the Minutes 
be taken and given to Mr Donohoo.

3. Mr Donohoo moved that a copy of the Minutes 
of each Directors meeting be forwarded to each Dir 
ector at least seven days before the holding of 30 
the next meeting, or in the event of the next meet 
ing being held within seven days or less after the 
next preceding meeting, at least one day before 
the following meeting*

Motion failed for want of a seconder.

4. Mr Donohoo drew the attention of the meeting 
to Section 148 of the Companies Act 1961 as amended, 
in that Minutes of meetings of Directors have not 
been entered in the books required to be kept for 
that purpose. This being kO

JB LA
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Minutes, 18/12/74

-2- OOl^O

the case Officers of the company are in default, which 
is an offence under the said Act, and steps should be 
taken to remedy the situation forthwith*

The Chairman stated that as Mr* Donohoo was aware, the 
usual practice was to record only the Minutes of meet 
ings when resolutions have been made*

5* Referring to the Minutes of the Meeting of August 10 
Ik, 197^, Mr* Donohoo stated that he had voted against 
the recommendation that the final dividend for 197^ be 
increased from 5% to 6$, Neither Mr. Belfer nor the 
Chairman was able to confirm this statement, however 
they both agree that Mr* Donohoo spoke against it*

6. Mr. Donohoo moved that in future, the Minute book 
used for recording proceedings of meetings of this com 
pany, be a bound book with pre-numbered pages*

Motion failed for want of a seconder*

7* The results of November were tabled and analysed* 20

Signed as a correct record*

L.J. Adler 

CHAIRMAN JB GD

Exhibit 23 - Copy 
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Telephones 241.3871 17th Floor 00143
1 York Street 
Sydney 200O

18th December, 1974.

The Chairman of Directors, 
Cumberland Holdings Limited, 
185 Macquarie Street, 
SYDNEY. 200O

Dear Sir,

As stated at to-day»s meeting of directors, I wish 10 
to place on record the following:

1. I confirm that you have now reversed your earlier 
decision not to let me have a copy of the letter 
received from Norton Smith & Co, solicitors to the 
Company, together with a copy of their draft of 
the minutes of the meeting of directors held on 
15th November, 197** 

Despite your statement to the contrary, I firmly 
adhere to my statement that it was agreed at that 
board meeting that after Norton Smith & Co* had 2O 
vetted the initial draft a copy of their draft of 
the minutes would be forwarded to you for forward 
ing to each director and to Mr* Sinclair.

2. I had not sighted the minutes of the meeting of 
directors held on 14th August, 1974 until they 
were handed to me separately by Mr. Skane at FAI's 
St. Leonard*s office on llth December, 1974.

It has been Cumberland's practice that when minutes 
are tabled at a board meeting for confirmation, such 
minutes are initialled by Mr* Belfer and me as 30 
directors.

The minutes for the meeting of 14th August, 1974 
have not been initialled by Mr. Belfer or by me.

3. I request that it be recorded in the minutes that 
I voted against the final dividend being increased 
from 5% to 6$.

Although you stated you have no recollection of 
my voting against the increase in dividend, you 
agree I spoke against such an increase.

It is hardly likely I would speak against such a 4O 
move and then vote for it.

4. I note your statement that no minutes of a meeting
Exhibit 24 - Letter
from Mr. Donohoo to

1305. Cumberland Holdings



Exhibit 2k - Letter 
from Mr* Donohoo to 
Cumberland Holdings

of directors are prepared unless a resolution is 
passed by the Directors*

Would you please advise me the number of our 
Cumberland ordinary stockholders and preference stock 
holders who have accepted the FAI take-over offer and 
also the number and class of stockholders who accepted 
the offer and subsequently withdrew their acceptance 10 
pursuant to FAl*s letter to stockholders dated 6th 
December, 1974.

Yours faithfully, 

G. Donohoo

c.c. Mr. John Belfer.
Messrs* Norton Smith & Co.

Exhibit 2k - Letter
from Mr. Donohoo to

13O6. Cumberland Holdings



^Yl INSURANCE 
)i GROUP

TELEGRAPHIC ADDRESS: "FAINSUR" 

FAINSUR 21766

FAI INSURANCES LIMITED
AUSTRALIAN AND INTERNATIONAL INSURANCES LTD 
FIRE AND ALL RISKS INSURANCE COMPANY LIMITED 
CAR OWNERS' MUTUAL INSURANCE COMPANY LIMITED 
FALKIRK ASSURANCE SOCIETY LIMITED UM'TED

FAI INSURANCE BUILDING.' 185 MACQUARIE STREET, SYDNEY 2000 • TELEPHONE 221 1155

December 18, 197 ** 

Mr* Glen L,A. Donohoo
Deposit and Investment Co* Ltd*
l?th Floor
1 York Street,
Sydney, N.S.W., 2000

Dear Mr Donohoo,

I acknowledge receipt of your letter of even date, and 
I would like to comment as followst—

1* As arranged I enclose copy of letters received
from Messrs* Norton Smith & Co* on the 25th Novem 
ber and the 18th December, 197**  

I have also taken the opportunity to enquire from 
David Walker whether any such Agreement as referr 
ed to by you was made, and whether Mr* Walker had 
any recollection thereof* Please note that Mr* 
Walfcar had no such recollection*

2* No doubt you will recall that Minutes are frequent 
ly initialled covering several meetings*

3* As stated at today's meeting, neither I nor Mr
Belfer recall that you had voted against the final 
dividend being increased from 5% to 6%. Therefore, 
I will record in the Minutes of today's meeting 
your statement, with the proviso that neither Mr 
Belfer nor I can confirm it* Indeed, I would like 
to record now my own recollection that the matter 
of increased dividends

10

20

1307.
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from Mr* Adler to 
Mr* Donohoo

-2- 00145 

was by unanimous decision of the Board*

4* Please note that my statement was of a general 
nature*

5* Your request to obtain information concerning
acceptances of FAI f s offer will be referred to The
FAX Board. 10

Yours sincerely,

L. Adler 
Lawrence J» Adler
CHAIRMAN

Exhibit 24 - Letter 
from Mr* Adler to 

13O8. Mr. Donohoo



Telephone: 241.3871 17th Floor
1 York Street 

Sydney 2000

2k December, 1974.

The Chairman of Directors, 
Cumberland Holdings Limited, 
185 Macquarie Street, 
SYDNEY* 2000

Dear Mr. Adler, 10

I acknowledge receipt of your letter of 18 instant 
and would comment as followss

Item 1. Following receipt of your letter, I also
spoke to Mr* Walker who stated that whilst he ad 
mits he has no recollection of such an agreement, 
he is certainly not prepared to say that there 
was no such agreement* Once again, I refer you to 
Norton Smith1 s letter to you dated 25 November, 
1974 which seems to imply that such an agreement 
did exist. 20

Item 2* This does sometimes occur.

Item 3. My notes taken at the meeting of directors
held on Ik August, 1974 show clearly I demurred in 
the resolution to increase the dividend from 5$ 
to 6$.

Item 4. Your cryptic response to point k in my 
letter to you is incomprehensible* Would you 
please elaborate.

Item 5. I note you persist in refusing information
to me which is necessary in carrying out my duties 30 
as a director of the Company*

If you maintain your refusal, I shall seek the 
information from other quarters, but will do so under 
protest*

Yours faithfully,

G* Donohoo 
Glen L*A. Donohoo

c.c. Mr* John Belfer
Norton Smith & Co.

Exhibit 24 - Letter 
to Mr* Adler, 
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CUMBERLAND HOLDINGS LIMITED

xxxxxxxxxxxxxxxxxx   Telephone   51*8242 
FAI Insurance Building, 185 Macquarie Street, 
Sydney, N.S.W., 2000

January 3» 1975 

Mr Glen L.A. Donohoo
17th Floor
1 York Street
Sydney, 20OO 10

Dear Mr Donohoo,

Thank you for your letter of December 2k , 1974.

Item 1

Our recent exchanges of correspondence seem to have 
established quite clearly that there has been a genuine 
misunderstanding here. Can we leave it at that?

Item 3

We will take official note of your comments at the next 
Board meeting.

Item 4 20

I am sorry if my previous comments appeared cryptic.
What I meant to indicate was that as a general rule
minutes were only prepared when resolutions had been
passed, though I would think it likely that there have
been some exceptions to this rule over the course of
the years* I have been advised that, having regard to
the provisions of Section 148 of the Companies Act,
this general rule on which we have been working over
the years is not strictly correct and that if a formal
board meeting is held some form of minutes should be JO
prepared - even if only to record

A member of the FAI Insurance Group

Exhibit 24 - Letter 
to Mr. Donohoo, 
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Exhibit 2k - Letter 
to Mr* Donohoo, 
3 January, 1975*

-2- O0163
that nothing happened at the meet Ing I Obviously that 
sort of minute oould fulfil no useful purpose and I 
would therefore suggest that if in future we come to 
the date when a "formal" board meeting would otherwise 
be convened, but we find that there are no matters re* 
quiring the passing of formal resolutions or otherwise 10 
requiring specific minuting, we should agree not have 
a formal board meeting, but simply meet together infor 
mally for the purpose of discussing any matters of 
common interest*

Item 5

The advice that I have received, is that in view of 
PAl's withdrawal of the take-over bid, Cumberland Hold 
ings Limited is not entitled to demand from FAI the in 
formation for which you have asked* I am further ad 
vised that since that is the case, there could be no . 20 
duties as a director of Cumberland Holdings Limited 
which FAI could be preventing you from fulfilling by de 
clining to supply you with the information in question* 
If that is so, then I myself as Chairman of Cumberland 
must be equally free of fault in the matter, and I re 
sent very much your unfounded imputation to the contrary* 
Entirely without being under any legal obligation to do 
so, however I can inform you that FAI has not acquired 
and will not be acquiring any stock units at all from 
any stockholders in Cumberland Holdings Limited, in con- 3O 
sequence of acceptances received pursuant to the take 
over bid.

I note that you have sent a copy of your letter 
under reply to Messrs* Norton Smith & Co* Whilst I 
naturally have no reason to object to their being in 
formed of its contents, I think I should make it plain 
that Cumberland cannot be expected to bear any addition 
al legal expenses which may arise in consequence of Messrs* 
Norton Smith A Co* being brought into the matter again 
at this stage* Their instructions from the company were kO 
purely and simply to advise the Board in connection with 
the Part A and Part B statements, and they have already 
carried out those instructions and rendered a very sub 
stantial bill to the company in respect of them* They 
are no longer being instructed by the company, and any 
further bills from them must be for the account of the 
person seeking their advice*

Yours faithfully,
L* Adler

LAWRENCE J. ADLER 5<> 
Chairman

Exhibit 2k - Letter 
to Mr* Donohoo, 

13H. 3 January, 1975.
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8 January, 1975*

The Chairman of Directors, 
Cumberland Holdings Limited, 
185 Macquarie Street, 
SYDNEY. 2000

Dear Mr. Adler,

Thank you for your letter of 3 inst.

Item 1 - I think referring to this matter as "a
genuine misunderstanding11 is an over simplification, 1O 
but let us leave it at that*

Item 3 - Your offer to "take official note of my com 
ments, although appreciated, is not really satis 
factory, I again request that the minutes of the 
meeting of 14 August, 1974, record the fact that I 
voted against the resolution to increase the com 
pany *s dividend.

Item k - I am advised that the law requires minutes
of meetings of directors, "informal" or otherwise, 
to be entered in books kept for that purpose* I 20 
agree that the practice of Cumberland has not, in 
the past, conformed to that requirement* I would 
suggest that henceforth minutes of all meetings of 
directors of Cumberland be kept* Such minutes 
should record all questions discussed and the views 
expressed on them by the directors, irrespective 
6f whether such discussions result in the adoption 
of formal resolutions* Where there is nothing 
discussed at a meeting I dee no reason why the 
holding of the meeting and the fa.pt that nothing 30 
was discussed thereat should not be recorded. 
Therefore, I am unable to accept your proposal that 
henceforth meetings of the Board at which no for 
mal resolutions are adopted should be treated 
as "informal" meetings and that no records be kept 
of them. This proposal seems to me to be not only 
contrary to the requirements of the Companies Act, 
involving as it does a potential offence thereunder, 
but also likely to perpetuate the present unaccept 
able situation whereby inadequate or inaccurate 4O 
records of Board Meetings are being kept*

Item 5 - Thank you for the information that FAX has
not acquired any stock units pursuant to the take 
over offer*

I am surprised you declined to give me this
Exhibit 24 - Letter 
to Mr* Adler, 

1312. 8 January, 1975



Exhibit 24 - Letter 
to Mr* Adler, 
8 January, 1975

information earlier. After all I could eventually 
establish the number of acceptors, if any, by re* 
ference to our stock transfer Journals*

I am deeply concerned at your statement that 
Norton Smith & Co* "are no longer being instruct 
ed by the Company".

I cannot accept your contention that "their in- 10 
struct ions from the company were purely and simply 
to advise the Board in connection with the Part A 
and Part B Statement".

-2- 00170

Initially, of course, that was the extent of the 
company*s instructions to Norton Smith & Co. Sub 
sequently however, as you will recall, it was 
agreed by the Board at its meeting of 15 November, 
1974, that Norton Smith & Co. be instructed to re 
view and approve a draft of the minutes of that 2O 
meeting* To date this matter has not yet been 
satisfactorily resolved* I have received a mes 
sage from Mr* Walker that he agrees with my pro 
posed amendments to the draft minutes of that meet 
ing.

As I have indicated in Item k above, I am concern 
ed that inaccuracies in Board minutes should not 
be permitted to occur, a concern that I am sure 
you share* I am confident therefore that you will 
agree that Mr* Walker should be present at the 30 
Board meeting at which the draft minutes of the 
15 November, meeting are considered for approval 
and that the company avail itself of his impartial 
advice should there be any disagreement concerning 
the contents of the minutes* Naturally, the com 
pany would bear any legal fees involved in the ful 
filment by Mr* Walker of his instructions from the 
Board in this regard*

If you disagree with the foregoing I confess I
would feel tempted to conclude therefrom that you 40
are intent upon using your majority on the Board
to have the minutes adopted in their present form
in spite of the inaccuracies therein, and that to
this end your refusal to allow the company to
continue to retain the services of Mr* Walker
until this question is resolved is calculated to

Exhibit 2k - Letter 
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to Mr* Adler, 
8 January, 1975

prevent Mr* Walker from giving the next meeting of 
the Board impartial advice as to what occurred at 
the Board meeting of 15 November r

Yours faithfully,

G.D. 

Glen L*A* Donohoo*

c,c* Mr* John Belfer 1O 
Norton Smith & Co*

Exhibit 24 - Letter 
to Mr* Adler, 
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CUMBERLAND HOLDINGS LIMITED 00171
11 Johnston St., Annandale 2038   Teleohone 51.8242 
FAI Insurance Group, FAI Building, 185 Macquarie 
Street, Sydney. 20OO

LJA/WV 14th January, 1975.

Mr Glen L.A. Donohoo, 
17th Floor, 
1 York Street, 
SYDNEY. N.S.W. 2OOO

Dear Mr Donohoo; 10

I have received your letter of 8th January and will 
place it on the agenda for consideration at our next 
Board meeting. I will refrain from commenting further 
on it in the meantime because quite frankly I feel that 
the present correspondence is not making any contribution 
at all to the promotion of the profitability and pro 
gress of the company and any unnecessary prolongation 
oflit can only have the opposite effect.

I also confirm that our regular monthly Board
meeting has been postponed, at your request, from the 20 
15th instant, and will now take place at 9 a.m. on the 
22nd instant.

Yours faithfully,

L. Adler 
L.J. ADLER, 
Chairman.

A member of the FAl Insurance Group

Exhibit 2k - Letter 
to Mr. Donohoo, 
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DATE

1. 7.7*1
2. 7.74 

7.7^ 
7.74 
7.74

3.
4.
5.

8. 7.74
9. 7.74
10. 7.74
11. 7.74
12. 7.74

15. 7.74
16. 7.74
17. 7.74
18. 7.74
19. 7.74

22. 7.74
23. 7.74
2k. 7.74
25.
26.

7.74
7.74

29. 7.74
30.
31.

7.74
7.74

DATE

1. 8.74
2. 8.74
6. 8.74
7. 8.74
8. 8.74
9. 8,74

12. 8.74
13. 8.74
14. 8.74
15. 8.74
16. 8.74
19.
20.
21.
22.
23.
26.
27.
28.
29.
30.

8.74
8.74
8.74
8.74
8.74
8.74
8.74
8.74
8.74
8.74

BUYER
JULY 19741974

SELLER

1.25
1.25
1.25
1.25
1.25

1.25
1.25
1.25
1.25
1.25

1.25
Io23
1.23

-
 

_
-
-
-
 
 
~

0.50

BUYER

50
50
50
-
 
-
-
-
-
 

50
50
50
50
50
50
50
50
50
50

1*50
1.50
1.50
1.50
1.50

1.50
1.50
1.50
1.50

-

_
1.28
1.28
1.28
1.20

1.20
1.20
1.20
1.20
1.20
1.20
1.20
1.20

AUGUST 1974

SELLER

1.20
1.20

1.20
0.70
0.70
0.70
0.70
0.70
0.70
1.00

1.00
1.00
1.00
1.00
1.00

1.00
1.00
1.00
1.00
1.00

LAST SALE

1.25
1.25

1O
1.25
1.25

1.25

20

LAST SALE

30

70

40

ExhlMt 87 - List of 
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DATE

Exhibit 87 - List of 
Movements in Shares

SEPTEMBER 1974

BUYER SELLER
2.
3.
4.
5.
6.
9.

10.
11.
12,
13.
16.
17.
18.
19.
20.
23.
24.
25.
26.
27.

9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74
9.74

•••V^B^MMMH

50
50
50
50
50

—
-
.
_
M

«.

mm

.

„

mm

mm

mm

_
..
-

1,00
1.00
1.00
1.00
0.70
0.65
0.65
0.65
0,60
0.60
0.60
0.60
0.60
0.60
0.60
0.60
0.60
0.60
0.60
0.60

30. 9.74

DATE

1.10.74
2.10.74
3.10.74
4.10.74
8.10.74/31.10.74

0.60

OCTOBER 1974 
BUYER SELLER

51
51
51

NO MARKET 

NOVEMBER 1974 

NO MARKET

LAST SALE

10

20

LAST SALE

30

DECEMBER 1974 

NO MARKET

JANUARY 1975 

NO MARKET

Exhibit 87 - List of 
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Exhibit 8? - List of 
Movements in Shares

FEBRUARY 1975 

NOMARKET

MARCH 1975 

DATE BUYER SELLER LAST SALE

3. 3.75
4. 3.75 - 1.00
5. 3.75 - 1.00
6. 3.75 - l.OO 10
7. 3.75/28. 3.75 NO MARKET

APRIL 1975 

NO MARKET

MAY 1975 

NO MARKET

JUNE 1975 

NO MARKET

JULY 1975 

NO MARKET

AUGUST 1975 2O 

NO MARKET

Exhibit 87 - List of 
1319. Movements in Shares



DATE

1.
2.
3.
4.
5.
8.
9.

10.
11.
12.
15.
16.
17.
18.
19.
22.
23.
2k.
25.
26.
29.
30.

9.75
9.75
9.75
9.75
9*75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75
9.75

Exhibit 87 - List of 
Movements in. Snares

SEPTEMBER 1975 

SELLER

40
40

40
40
40
40
40

40
40
40
40
40

40
40
40
40
40
40
40

LAST SALE

10

20

DATE 

1.10.75
2.10.75
3.10.75
7.10.75
8.10.75
9.10.75

OCTOBER 1975 

BUYER SELLER

40
40
40

40
40
40

LAST SALE

30

1320.
Exhibit 87 - List of 
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FAI INSURANCES LIMITED

THE PETITIONER AND THE COMPANY AGREE that the monthly 
last sale prices and the monthly turnovers of FAI 
Insurances Limited shares on the Sydney Stock Exchange 
during the period December 1973 to August 1975 inclu 
sive was as followst-

Turnover 
2,600 
5,60O 
5,900 
3,120 
3,500

760

1,083 
3,500 
1,381 

11,367 
73,528 
28,5OO 

2OO 
2,436 
3,541

6,342
11,075 
4,11O

Month
••MMMMMM

1973 Dec.
1974 Jan.

Feb.
March
April
May
June
July
Aug.
Sept.
Oct.
Nov.
Dec.

1975 Jan.
Feb.
March
April
May
June
July
Aug.

Last Sale Price
$1.70
1.70
1.60
1.58
1.14

-
0.95

-
0.70
0.60
0.57
0.55
0.50
0.50
0.51
0.45
0.35

*•

0.30
0.25
0.25

10

20

Exhibit 88 - Stock 
Exc hange Quo tea, 

1321. FAI Shares



-7-
18* We are convinced that Adler's decision to terminate 

the relationship between Souls and Cumberland, 
coming as it did exactly at the same time as Adler's 
family interests disposed of their Cumberland 
shareholdings

-8-

to FAI, was part of a scheme to acquire the remain 
ing 20$ in Cumberland not already held by FAI. It 
is out belief that Adler had decided that our stock- 10 
holdings in Cumberland were more valuable to FAI 
than was our continued holding of the stock units 
and our retention as a supplier to Cumberland* We 
assume that Adler felt that if Souls were dismiss 
ed as a supplier we would more readily accept any 
takeover offer made in respect of our holding in 
Cumberland, particularly if that holding was threa 
tened with delisting from the Sydney Stock Exchange* 
It is therefore our belief that, far from having 
substantial complaints against the quality of ser- 20 
vice provided by Souls, Adler*s motive for termi 
nating the arrangements between Souls and Cumber 
land was much more directed to the acquisition of 
Souls' holding in Cumberland at a deflated price* 
If Counsel considers it necessary, we shall arrange 
for the managers of the respective Souls* branches 
to attend in conference with Counsel to discuss 
the allegations made by Adler against the branches, 
although some of these managers may now have left 
the employment of Souls* 30

Exhibit 9O - Paragraph 
18 of draft statement 

1322. re dismissal of Souls



EXTRACTED FROM CUMBERLAND HOLDINGS SHARE TRANSFER JOURNAL 

Year Ended No» of Sellers No« of Buyers No. of Units

3O.6.61
30.6.62
30.6.63
30.6.64
30.6.65
30.6.66
30.6.67
30.6.68
30.6.69
30.6.70
30.6.71
30.6,72
30.6.73
30.6.74
30.6.75

21
27
36

33
26
22

21

21

42

54
82

34
23
12

19

11
18

17
11
13
10
4
6

9
26
34
13

3
4

5

76,500
30,200

29,500
23,900
25,20O
21,50O
18,OOO
9,8OO

42,400
52,800
147,400
109,600
3O,2OO
8,400
61,300

Exhibit 92 - Extract 
from Cumberland Snare 

1323. Transfer Journal

10

Buyers and/or sellers appearing: more than once in a 

rear have been treated as one buyer or seller in that

20
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2 January, 1975*

The Chairman of Directors, 
Cumberland Holdings Limited, 
185 Maoquarie Street, 
SYDNEY. 200O

Dear Mr, Adler,

Would you please let me have a reply to my letter 
of 19 December, 19?4 seeking certain amendments to the 
draft of the minutes of the meeting of directors held 1O 
on 15 November,

Yours faithfully,

GD 

Glen L.A« Donohoo

c 0 c. Mr* John Belfer.
Norton Smith & Co*

Exhibit 26 . Letter 
from Donohoo to 

1324. Cumberland - 2,1.75.



THE SYDNEY STOCK EXCHANGE LIMITED CREST
20 O'Connell Street, Sydney, N.S.V., 2000
G.P.O. Box No, 1360 SYDNEY, N.S.W..,, 2001
Telephones 231.0066
Cables: Stockex Telexs AA2063O -

AA 22273* In reply please
quote 

10th January, 1975. EB:RMG

The Chairman,
F.A.I. Insurances Limited, 10
185 Macquarie Street,
SYDNEY. N.S.W. 20OO. 13.JAN.1975

Dear Sir,

CUMBERLAND HOLDINGS LIMITED

We refer to your letter of the 6th December, last, and 
in particular to the final paragraph thereof.

Might we enquire if your Company has made any decision 
as to whether or not an Invitation will be made to the 
minority shareholders in Cumberland Holdings Limited*

Your advices would be appreciated. 2O

Yours faithfully, 

P.¥. Mitchelhill

P. ¥. MITCHELHILL 
MANAGER - COMPANIES

All communications should be addressed to the
Secretary.

Exhibit 72 - Copy 
Letter to PAI - 
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IN THE SUPREME COURT

OF NEW SOUTH WALES 

EQUITY DIVISION )

No. 707 of 1975

IN THE MATTER of CUMBERLAND 
HOLDINGS LIMITED

IN THE MATTER of THE COMPANIES
ACT, i?5T

SUBPOENA FOR PRODUCTION

To The Secretary,
The Sydney Stock Exchange Limited, 10 

of 2O O'Connell Street,
Sydney

THE COURT ORDERS that you shall attend and produce 
this subpoena and the documents and things described in 
the schedule -

#
Amend (a) before the court* of the Chief Judge in Equity, 
as

"\ (b) at No. 1O Court, Mena House, 225 Macquarie 
Street, Sydney

(c) on 17th October 1975 at 10.00 a.m* and until
you are excused from further attending} but - 20

(i) you need not attend or produce any docu 
ment on any day unless reasonable expenses 
have been paid or tendered to you;

(ii) if you are not a party to these proceedings, 
instead of so attending you may produce this 
subpoena and the documents and things des 
cribed in the schedule to a clerk of the 
Court at the above place not later than the 
day before the first day on which you are 
required to attend; and 30

(iii) if, as an officer of a bank, you are re 
quired by this subpoena to produce a 
banker's book, and Part IV of the Evidence 
Act, 1898, applies, you need not produce 
it if you produce proof of the relevant 
entries in it in accordance with that 
Part.

SCHEDULE

All notes, memoranda, correspondence, minutes and other 
documents relating to the listing of ordinary and

1326. Exhibit 72 - Subpoena



Exhibit 72 - Subpoena

preference stock units of Cumberland Holdings Limited 
on the Sydney Stock Exchange or relating to trans 
actions on or off the said Stock Exchange in such 
stock units*

Dated 16th October, 1975

By the Court}

D. Booth (L.S.) 

Clerk of the Court*

NOTE: If you do not comply with this subpoena 1O 
you may be arrested.

Issued at the request of 

the solicitor for the

1327, Exhibit 72 - Subpoena



IN THE SUPREME COURT 

OF NEW SOUTH WALES 

EQUITY DIVISION

No. 70? of 1975

IN THE MATTER of CUMBERLAND 
HOLDINGS LIMITED

IN THE MATTER of THE COMPANIES
ACT. T9%I 10

SUBPOENA FOR PRODUCTION

Solicitor's
name: Alien Alien & Hemsley,

Address: 2 Castlereagh Street, 
Sydney 20OO

Telephone No.: 232 0315

1328. Exhibit 72 - Subpoena



FAI INSURANCES LIMITED

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS 
HELD ON THE 12TH FLOOR, FAI INSURANCE BUILDINGS, 

185 MACQUARIE STREET, SYDNEY, ON FRIDAY, 
10TH JANUARY, 1975, AT 1O»30 A.M.

PRESENT t L.J. ABLER (Chairman) 
T.E. ATKINSON 
J. BELFER 
PROFESSOR J.R. WILSON

APOLOGIES l J.A.J. BARRINGTON 
R.L. HERMAN

MINUTES OF The Minutes of the Directors* Meeting held 
PREVIOUS on 13th December, 19?4, were confirmed and 
MEETING » signed by the Chairman.

BOARD It was noted that the Boards of the various 
MEETINGS wholly owned subsidiaries of this Company 
OF WHOLLY are made up of all or some of the Directors 
OWNED SUB- of this Company with no additional outside 
SIDIARIES t representatives. It was accordingly agreed 

that on all occasions where the Board of 
this Company is dealing with business or 
matters relative to a wholly owned subsid 
iary, the Board Meetings of this Company 
shall be deemed also to be Board Meetings 
of the Subsidiary concerned insofar as that 
particular item is concerned and the Secre 
tary is directed to prepare formal minutes 
of Directors 1 Meetings of the subsidiary 
concerned on that basis.

APPOINT- Professor Wilson notified the Meeting that 
MENT OF he was proceeding overseas until towards the 
ALTERNA- end of January, 1975, and requested the 
TIVE approval of the Directors in appointing 
DIRECTOR t Mr L.J. Adler to be his alternate Director 

during the period of his absence. It was 
unanimously RESOLVED that such approval be 
given.

CUMBERLAND It was agreed that until the dispute with 
HOLDINGS Washington H. Soul Pattinson & Co. Limited 
LIMITED: has been resolved and the financial reper-

cussions on the Company of the Darwin cyclone 
can be more accurately assessed, the Company 
should defer consideration of the making of 
any further take-over offers or invitations 
in respect of the outstanding shares in 
Cumberland Holdings Limited. It was further 
agreed that unless the Stock Exchange require

Exhibit 73 - Copy 
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Exhibit 73 - Copy 
Minutes - 10.1.75,

an announcement to be made by the Company 
on the subject, no such announcement should 
be made pending the final decision of the 
Board, but the Chairman should be authorised 
to deal with that matter at his discretion, 
should the occasion arise.

The Chairman informed the Meeting of diffi 
culties 10

TA JW JB

- 2 -

which were being created by Mr Donohoo in 
his capacity as a Director of Cumberland 
Holdings Limited, and it was unanimously 
agreed that this situation should not be 
allowed to continue any longer than neces 
sary. Counsel had previously been of the 
opinion that it would be unwise for the Com 
pany to seek to remove Mr Donohoo from the 
Cumberland Board at this juncture, but in 
the light of Mr Donohoo*s latest activities, 
further advice was now being sought from 
Counsel on the subject. It was unanimously 
RESOLVED that unless Counsel was strongly 
of the opinion that the proposed course of 
action would be unwise, the Board of Fire 
and All Risks Insurance Company Limited 
should be requested to take all necessary 
steps with the minimum of delay to secure 
the appointments of Mr Atkinson and Profes 
sor Wilson to the Board of Cumberland Holdings 
Limited and the removal of Mr Donohoo from 
the Board.

The Chairman informed the Meeting that al 
though in respect of all other classes of 
business, the potential losses which the 
Company might incur in respect of the Darwin 
cyclone would be relatively insignificant, 
a very substantial loss might arise in res 
pect of the Fire and Householders' business 
which the Company had underwritten. It was 
quite impossible at this stage to give even 
a rough estimate of the figure which would 
be involved, but it could be quite signifi 
cant. Consideration had already been given 
to the making of some form of Stock Exchange 
announcement on the subject, but in view of

Exhibit 73 - Copy 
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the impossibility of making any accurate 
assessment of the situation at this stage, 
the Directors felt that it could not be in 
the interest of the Company to make an 
announcement. The opinion of Senior Counsel 
was, however, going to be sought within the 
course of the next few days. It was agreed 
that unless Counsel advised to the contrary, 
no announcement should be made until the 
situation had been clarified and a reasonably 
accurate estimate of losses could be made. 
In the meantime, it was agreed that the 
business of the Group should be continued 
along normal lines, but that any projects 
involving substantial long term investments 
should be referred to the Board for consi 
deration before being undertaken.

The Chairman advised the Meeting that the 
Group had a share in the insurance of the 
S.S. "Lake Illawarra", and also in policies 
covering the Hobart Bridge, but that after 
taking reinsurance into consideration the 
overall loss to the Group would not exceed 
$2,000.

10

2O

TA J¥ JB

- 3 -

QUEENSLAND The report of the General Manager dated 
BRANCH - 23rd December, 197^, regarding his visit to 
GENERAL the Queensland Branch was tabled and consid- 
MANAGER * S ered and it was agreed that his recommenda- 
REPORT; tions covered the present situation very 

adequately.

SAINT PRO- The Chairman informed the Meeting of a pro- 
PERTIES posal which had been received for a lease- 
PTY. back of one of the Saint Companies' properties 
LIMITEDt to Ozapaper Australia Limited, which would 

involve the Group in expenditure somewhat 
in excess of $100,000, over the next few 
months. It was agreed that in view of the 
enhanced property value and satisfactory 
rent return, the project be approved and 
undertaken.

VETRO The Chairman informed the Meeting that with 
GLASS the approval of the other members of the 
LIMITED: Board he had accepted a Directorship of

Vetro Glass Limited, and was accordingly to

Exhibit 73 - Copy 
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be considered as interested in contracts or 
arrangements, which might subsequently be 
proposed between that Company and the Group. 
He explained that one of the first of such 
arrangements might be in respect of repairs 
of property, etc. damaged in Darwin during 
the cyclone and that he would hope to be 
able to arrange for Vetro Glass to supply 
windscreens and other materials to the Group 
on terms advantageous to both parties.

The Chairman informed the meeting that all 
the Statutory Records of the Company appeared 
to have been lost or mislaid. The loss must 
have been of recent occasion, because the 
Company's Auditor had sighted the records in 
the course of auditing the Annual Accounts 
for the year ended 30th June, 197*1. The 
Secretary had reported the loss to the 
Commissioner for Corporate Affairs, Victoria, 
and had enquired whether the Commissioner re 
quired any specific action to be taken. No 
reply had yet been received and in the mean 
time, the Secretary had been instructed to 
re-constitute the records as truly and 
accurately as possible and the necessary 
work in this regard was now being undertaken.

The Chairman informed the Meeting that the 
General Manager had been making some prelim 
inary enquiries and studies into the possi 
bility of the Company opening a Branch in 
Teheran. All available information to date 
has indicated that business activities in 
Teheran are becoming increasingly important 
in the light of the vast inflow of wealth 
into Iran following the increases in oil 
prices over the past year.

It was agreed that the potential appeared to 
be sufficiently attractive to justify a more 
detailed investigation into the feasibility 
of a Teheran Branch of the Company and that 
the General Manager

TA JW JB

10

20

3O

be authorised to deal with the matter as 
soon as practicable.
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Signed as a correct record.

L.J. Adler 

CHAIRMAN

TA JB
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10/1/75

Office of L.J. Adler
The Secretary
FAI Insurances Ltd

Having had the approval of a majority of the Board 
of Directors of FAI Insurances Ltd I hereby appoint 
Lawrence James Adler as my alternate director for the 
period llth to 23rd January 1975. 1O

J.R. Wilson

Exhibit 73 - Copy 
Minutes - 10.1.75.



FAI 00177
INSURANCE Telegraphic Addresss "Fainsur"
GROUP Telexs Painsur 21755

FAI Insurances Limited
Australian and International Insurances Ltd* 
Fire and all Risks Insurance Company Limited 
Car Owners' Mutual Insurance Company Limited 
Falkirk Assurance Society Limited

Head Offices FAI Insurance Building, 185 Macquarie
Street, Sydney 2000 , Telephone 221 1155 10

LJA/MT
22nd January, 1975*

Mr, Glen L. A. Oonohoo, 
17th Floor, 
1 York Street, 
SYDNEY. N.S.W. 20OO.

Dear Mr, Donohoo,

Washington H, Soul Pattinson & Co, Limited, a 
Company of which you are a Director and whose represent 
ative you are on the Board of Cumberland Holdings 20 
Limited threatened to take legal proceedings to have 
Cumberland Holdings Limited compulsorily wound-up unless 
FAI Insurances Limited made a cash offer to acquire the 
outstanding shares in Cumberland Holdings Limited at 
the prices prevailing in July, 197^» As I have no doubt 
you are aware, FAI has declined to make such an offer.

Although I have been advised by Senior Counsel that 
it is clear that the proceedings which Washington H, 
Soul Pattinson & Co, Limited have threatened to insti 
tute against Cumberland Holdings Limited would not be 30 successful, the existence of the threat to present such 
a petition, naturally puts you in a position where your 
interests as a Director of Washington H, Soul Pattinson 
& Co, Limited are in direct and erroconciable conflict 
with your interests as a Director of Cumberland Holdings 
Limited, In addition to that conflict, the recent cor 
respondence between us has indicated a serious lack of 
harmony to say the least, between yourself and the

2..

FAI Continuation Sheet No, 2. 40 
INSURANCE O0178 
GROUP

Mr« G,L,A« Donohoo 22nd January. 1975

other members of the Cumberland Board, It is obvious
Exhibit 28 - Letter 
Calling for Resigna- 
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Exhibit 28 - Letter 
Calling for Resigna 
tion

that a Company cannot be run satisfactorily when its 
Board is split into hostile factions*

In the circumstances t I would suggest that the 
only proper course is for you to resign your Office as 
a Director of Cumberland Holdings Limited.

Unless you are prepared to do so, FAI Insurances 
Limited will have no alternative but to arrange for an 10 
Extraordinary General Meeting of Cumberland Holdings 
Limited to be convened as soon as possible to seek 
your removal.

Yours truly, 

L.J. Adler 

LAWRENCE J. ABLER

Exhibit 28 - Letter 
Calling for Resigna- 
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CUMBERLAND HOLDINGS LIMITED
OO176

MINUTES OF A MEETING OF THE DIRECTORS HELD AT FAI 
INSURANCE BUILDING, 185 MACQUARIE STREET, SYDNEY on 
WEDNESDAY. 22nd JANUARY. 1975 at 9.OO a.m._______

PRESENT i

APPOINTMENT 
OF A NEW 
DIRECTORi

APPOINTMENT 
OF A NE¥ 
DIRECTOR;

CONFIRMATION 
OF MINUTES 
OF PREVIOUS 
MEETING t

Mr* L.J. ADLER (Chairman) 
Mr. J.A, BELFER 
Mr. G.L.A. DONOHOO

It was resolved pursuant to Article 89
of the Articles of Association of the 10
Company to appoint THOMAS ERIC
ATKINSON as an additional Director of
the Company until the next ordinary
meeting of the Company. Mr. Donohoo
voted against the resolution. Mr.
Atkinson was then invited to join the
meeting and did so.

It was resolved pursuant to Article 89 
of the Articles of Association of the 
Company to appoint Professor JAMES 20 
REUBEN WILSON as an additional Director 
of the Company until the next ordinary 
meeting of the Company. Mr. Donohoo 
voted against the resolution.

The Chairman tabled a revised draft of 
the Minutes of the Directors' Meeting 
of the 15th November, 1974. Mr. Donohoo 
protested that he had not been given a 
copy of them prior to the Meeting and 
asked for time to consider any amend- 30 
ments to them which he thought nece 
ssary.

After adjourning for approximately one 
hour and re-convening, it was agreed to 
adjourn the meeting until Tuesday, 28th 
January, 1975 at 10,00 a.m., same place.

The Meeting then adjourned. 

Signed as a true copy.

L.J. Adler 

Chairman
JB 
GD

Exhibit 29 - Copy of 
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CUMBERLAND HOLDINGS LIMITED
00179

MINUTES 
DIRECTORS 
MEETING 
HELD 15TH 
N0\
1974 *

MINUTES OF MEETING OF DIRECTORS HELD AT FAI INSURANCE 
BUILDING. 185 MACQUARIE STREET. SYDNEY. ON TUESDAY 28TH

JANUARY. 1975 AT 10.OO A.M.

PRESENTt Mr. L.J. Adler (Chairman) 
Mr* T.E, Atkinson 
Mr. J.A. Belfer 
Mr* G. Donohoo 
Professor J.R. Wilson 10

The Chairman proposed that the revised draft 
of the Minutes of this Meeting as submitted 
at the Meeting held on 22nd January, 1975, 
be approved*

Mr. Donohoo informed the Meeting that he 
wished to move by way of amendment that the 
said Minutes be confirmed subject to eight 
separate amendments. It was unanimously 
agreed that each of the eight proposed amend- 20 
ments be treated as being the subject of a 
separate motion and the same were then ac 
cordingly moved by Mr. Donohoo and deter 
mined as follows!

Motion No. 1
At page one - After the paragraph ending with 
the words "FAX Insurances Limited 11 insert the 
following paragraph -

'At the Chairman* a request, Mr. Walker ad 
dressed the meeting and advised of certain 30 
information discussed at a previous confer 
ence with L.J. Adler, T.E. Atkinson and W. 
Sinclair. Mr. Walker said that the descrip 
tion of the preference shares, i.e. 8°/> cumu 
lative preference non-participating stock units 
and 8$ cumulative redeemable preference non- 
participating stock units, was not in accord 
ance with the Company* s Memorandum and Art 
icles of Association, the word non- 
participating should not have been included 40 
in the description of such shares and 
ncumulative" and "redeemable" were juxta 
posed. The technical errors would enable a 
shareholder wishing to "ambush" the takeover 
scheme in the courts to begin proceedings 
but more would probably be needed*.

Motion defeated, the Chairman and Mr. Belfer 
voting against it, Mr. Donohoo voting for it, 
and Mr. Atkinson and Professor Wilson ab 
staining. Exhibit 29 - Copy of 5°

Minutes of Meeting - 
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Motion No. 2

At page one - After the paragraph ending 
with the words "open to the Board for re 
commendation" insert the

00180

following paragraphs -
"Mr. Donohoo asked Mr. Walker - 1O

'Are Mr. Adler and Mr. Belfer entitled to 
vote on this matter? I know of another case 
when there were common directors to the 
offeror company and offeree company. The 
common directors did not attend the meeting 
at which the offer was discussed nor did 
they vote on it.

Mr. Walker and Mr. Sinclair stated that both 
the two common directors of the company were 
legally qualified to vote on the resolution 20 
forming the recommendation contained in the 
Part B Statement".

Motion carried, the Chairman, Mr. Belfer and 
Mr. Donohoo all voting for it, Mr. Atkinson 
and Professor Wilson abstaining.

Motion No. 3

At page one - Delete the paragraph commencing 
with the words "L.J. Adler and then D. 
Walker" and insert the following paragraphs -

'L.J. Adler and then D. Walker read to the 3O 
meeting a draft of the proposed Part B 
Statement prepared by Mr, Sinclair. Mr. 
Donohoo then tabled a letter dated l4th 
November, 19?4 addressed to the Chairman of 
Directors, a copy of which is attached. In 
his letter Mr. Donohoo stated that a subsid 
iary of FAX had recently paid the Adler 
Family and Adler Family Companies $1.25 cash 
for ordinary stock units in Cumberland and 
50 cents cash for preference stock units. 4-0

Mr. Donohoo then stated -

"FAI must consider the price of $1.25 to be 
fair. In support of my contention I table

Exhibit 29 - Copy of 
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Minutes of Meeting - 
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a copy of our Transfer Journals with details 
of the transactions plus searches plus a 
copy for inclusion in our minutes".

The Chairman stated -

"The facts are not in doubt".

Mr. Donohoo stated -

"Mr. Walker - In the light of these trans- 1O 
actions are we required to make mention of 
these matters in our Part B Statement pur 
suant to Section 180G(2) of the Companies 
Act."*

Motion defeated, the Chairman and Mr. Belfer 
voting against it, Mr. Donohoo voting for 
it, and Mr. Atkinson and Professor Wilson 
abstaining.

00181

Motion No. k 2O

At page 2 - after the motion that lapsed for 
want of a seconder commencing with the words 
"X move that the Board of this Company re 
quests the Sydney Stock Exchange Limited" 
insert the following paragraphs -

 Mr, Donohoo then stated -

"In my opinion there has been an unusual 
pattern in our share market quotations over 
recent months. In support of my contention 
I table a copy of the share quotations for JO 
our ordinary shares extracted from the Fin 
ancial Review."

A copy of the share quotations is attached. 

Mr. Donohoo continued

"To protect our shareholders who will be
guided by the high and low prices of our
shares during 1974 as quoted in the Financial
Review daily, I would like to ask Mr. Walker
what action we as a Board should take in
this regard." **0

Exhibit 29 - Copy of 
Minutes of Meeting - 
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At this point the Chairman pointed out that 
it was not proper to ask Mr. Walker and that 
if Mr. Donohoo wanted to pursue the matter, 
he should put a motion to the meeting*.

Motion defeated, the Chairman and Mr. Belfer
voting against it, Mr. Donohoo voting for it,
and Mr. At kins on and Professor Wilson ab- 1O
staining.

Motion No. 5

At page 2 - After the motion that lapsed for 
want of a seconder commencing with the words 
"I move that we instruct Mr. Walker to write 
to the Commissioner of Corporate Affairs" 
insert the following paragraph -

'Mr. Donohoo then asked Mr. Walker what, in 
view of the composition of the Board and the 
result of the motions he had put to the meet- 20 
ing, he could do to discharge his responsi 
bilities as a director*

Mr. Walker stated that

(a) the Minutes should reveal and record 
Mr. Donohoo»s actions, (b) Mr. Donohoo is 
entitled to approach the Corporate Affairs 
Commission in his personal capacity as a 
director, (c) Mr. Donohoo is entitled to ap 
proach the committee of the Sydney Stock 
Exchange concerning his question about the 30 
possible contravention of Section 5 (lO)(e) 
of the Listing Manual. 1

00182

Motion carried, the Chairman, Mr. Belfer and 
Mr. Donohoo all voting for it, Mr. Atkinson 
and Professor Wilson abstaining.

Motion No. 6

At page 3 - After the motion that commences 
with the words "I move that as it is usual 
practice with reputable companies" insert 40 
the following paragraph -

"The Chairman then held that the aforemen 
tioned motion lapsed for want of a seconder."

Exhibit 29 - Copy of 
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Motion carried, the Chairman, Mr, Belfer and 
Mr, Donohoo all voting for it, Mr, Atkinson 
and Professor Wilson abstaining,

Motion No, 7
At page 3 - Delete the paragraph commencing
with the words "The Chairman then stated"
and insert the following - 1O

"The Chairman objected to the emphasis put 
on the word "reputable" by Mr, Donohoo in 
moving the motion, Mr, Donohoo apologised 
for the emphasis. The Chairman stated that 
the share purchases are fully minuted in 
PAX and not improper as far as he was con 
cerned. The price of $1,25 which was paid 
for the ordinary shares was the quoted mar 
ket sale price for the shares on the date 
when the transactions in question took place, 20 
There had never been any question of any of 
the sellers being paid a price for their 
shares different from the then ruling market 
price. Unfortunately since that time and 
through no conceivable fault of the Offerer 
corporation, that level of prices had ceased 
to apply and the current level was in the 
order of 50 cents per stock unit. It would 
be most misleading if the Board were to have 
regard to transactions based on a price level 30 
which no longer existed in considering their 
attitude to the present proposed offer. The 
Chairman then discussed the takeover offer, 
the reasons for it and din particular pointed 
out that due to the common directorship of 
both the offeree and offeror company, great 
lengths were taken to comply with all Acts, 
Laws, Regulations, etc. The Chairman also 
pointed out that all directors have a res 
ponsibility to properly discharge their 40 
duties, Mr, Donohoo then asked the Chairman 
did he think that the shareholders were 
getting a fair deal from the offer, to which 
the Chairman replied that he genuinely and 
sincerely thought that it was an exception 
ally fair deal.

Mr, Donohoo stated that in his opinion the 
shareholders of the company should keep 
their shares as a net tangible asset of each

Exhibit 29 . Copy of 
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Cumberland share is substantially in excess 
of the net tangible asset backing of the 
offeror company*s shares* Mr.

Adler then stated that he did not agree with 
Mr. Donohoo's views and he "does not give a 
damn1* about the success of the offer. *

00183 10

Motion defeated, the Chairman and Mr. Belfer 
voting against it, Mr. Donohoo voting for it, 
and Mr. Atkinson and Professor Wilson ab 
staining.

Motion No. 8

At page 3 - After the words contained in 
Motion No* 7, -

"Mr. Oonohoo then stated -

'Mr, Walker, in view of the unusual circum 
stances that exist in this takeover offer, 20 
would I be justified in seeking such a re 
port say from Hill Samuel Limited and if so 
would I be entitled to charge the expense to 
our Company under Section 180P of the Com 
panies Act, f

Mr. Walker replied at the request of the
Chairman, that the onus was on Mr. Donohoo
to prove that such expenses were reasonably
incurred in accordance with the Section but
it was arguable that the Section applied 3O
only to expenses incurred following a Board
decision. n

Motion carried, the Chairman, Mr. Belfer and 
Mr* Oonohoo all voting for it, Mr. Atkinson 
and Professor Wilson abstaining.

The Chairman then moved by way of amendment 
to his previous motion that the said Minutes 
be confirmed subject to the following 
amendment -

At page 2 - after the motion that lapsed for 40 
want of a seconder commencing with the words

Exhibit 29 - Copy of 
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"I move that the Board of this Company re 
quests the Sydney Stock Exchange Limited" 
insert the following -

"Mr. Donohoo also tabled a copy of the share 
quotations for the ordinary shares of the 
Company, extracted from the Financial Re 
view. w

Motion carried, the Chairman, Mr. Belfer
and Mr. Donohoo all voting for it,
Mr. Atkinson and Professor Wilson abstaining*

It was agreed that a clean copy of the 
Minutes of the said Meeting incorporating 
the various amendments which have been ap 
proved, be prepared and circulated to all 
directors before the next Board meeting and 
that such copy then be signed by the Chair 
man for insertion in the Minute Book.

OO184

1O

20

MINUTES The Minutes of the said Meetings were per- 
DIRECTORS used by all directors and signed by the 
MEETINGS Chairman as a true and correct record of the
8TH NOVEMBER proceedings thereat. 

197fr AND 22ND 
JANUARY 19751

DECEMBER The results for December were tabled and 
RESULTS: analysed.

BUENA VISTA The Chairman reported that final ap-
NURSING proval from the Council was expected to be 
HOME: received shortly for the reconstruction work 

and additions to this nursing home. A con 
tract has now been entered into for a fixed 
price of $155»OOO. The Bank of New South 
Wales have agreed to an initial line of 
credit of $100,000 towards the cost involved 
and the work is scheduled for completion 
within 22 weeks of commencement. The Board 
approved the arrangements which had been 
made.

30

CASH FLOW 
PROJECTIONS»

It was agreed that these would be 
produced for the next monthly Board 
Meeting.
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The Meeting closed at 11.20 a.m. 

Signed as a true record, 

L.J. AdlerCHAIRMAN" •••••""••

JB 6D
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FAI INSURANCES LIMITED

MINUTES OP A MEETING OF THE BOARD OF DIRECTORS 
HELD ON THE 12TH FLOOR, FAI INSURANCE BUILDING 
185 MACQUARIE STREET, SYDNEY, ON TUESDAY, 28TH 

JANUARY, 1975, AT 3lOO P.M.

PRESENTt

APOLOGIES:

CUMBERLAND
HOLDINGS
LIMITED!

L.J. ADLER (Chairman) 
T.E. ATKINSON 
J. BELFER 
PROFESSOR J.R. WILSON

J.A.J. BARRINGTON 10 
R.L. HERMAN

The Chairman reported that Senior Counsel 
had now advised that he could see no legal 
difficulties or disadvantages arising in the 
event of the proposed removal of Mr Donohoo 
from the Cumberland Board. It was according 
ly agreed that the Board of Fire and All 
Risks Insurance Company Limited be requested 
to proceed with the necessary steps to deal 
with this without delay, 20

The Chairman also reported that there still 
appeared to be no way in which the dispute 
with Washington H. Soul Pattinson & Co. 
Limited could be resolved amicably in the 
foreseeable future and it was accordingly 
RESOLVED that the Stockholders of Cumberland 
Holdings Limited and The Sydney Stock Exchange 
Limited should now be formally advised that 
this Company does not intend to issue any 
invitation to Cumberland Stockholders to 30 
sell their units to this Company. Draft 
circular letter to be sent by tho-Chairman 
to Cumberland Stockholders advising them of 
the foregonng matters, was tabled and approved 
and it was RESOLVED that the Chairman be 
authorised to sign it for despatch forthwith.

The Meeting closed at 4.00 p.m. 

Signed as a correct record.

..V:?:..
CHAIRMAN

TA JB JW JB
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FIRE AND ALL RISKS INSURANCE COMPANY LIMITED

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS 
HELD ON THE 12TH FLOOR, FAl INSURANCE BUILDING 
185 MACQUARIE STREET, SYDNEY, ON TUESDAY, 28TH 
JANUARY. 1975. AT frtOO P.M.____________

PRESENT! L.J. ADLER (Chairman) 
T.E. ATKINSON 
J. BELFER 
PROFESSOR J.R. WILSON

APOLOGIES! J.A.J. BARRINGTON 10 
R.L. HERMAN

CUMBERLAND The Board noted the request of the Board of 
HOLDINGS FAl Insurance* Limited that this Company takes 
LIMITEDt such steps as may be necessary to secure the 

removal of Mr Glen L.A. Donohoo from the 
Board of Cumberland Holdings Limited as soon 
as practicable. It was agreed that in the 
light of Mr Donohoo*s refusal to resign from 
the Board voluntarily, the appropriate ac 
tion to be taken would be for this Company 2O 
to requisition an Extraordinary General Meet 
ing of Cumberland Holdings Limited for the 
purpose of moving a resolution for Mr 
Donohoo*s removal, pursuant to Section 12O 
of the Companies Act, 1961.

A draft letter to be sent by this company to 
the Directors of Cumberland Holdings Limited 
requisitioning such a meeting was tabled and 
approved and it was RESOLVED that the Secre 
tary be authorised to sign and despatch the 30 
same forthwith.

The Meeting closed at k,JO p.m. 

Signed as a correct record.

L. Adler 

CHAIRMAN

JB
TA JV
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29th January, 1975 

TEAlHV

The Directors
Cumberland Holdings Limited 
185 Macquarie Street 
SYDNEY. N.S.V. 2OOO

Dear Sirs,

We, Fire & All Risks Insurance Co* Limited, being 
a member of your Company holding at the date hereof not 
less than one-tenth of your paid up capital as at this 1O 
date which carries the right of voting at general meet 
ings, hereby require you, pursuant to Section 137(l) of 
the Companies Act 196l of New South Vales as amended, 
to convene an Extraordinary General Meeting of Cumber 
land Holdings Limited to be held as soon as practicable 
but in any case not later than two months after the 
receipt by you of this requisition, for the following 
object!

To consider, and if thought fit to pass, the follow 
ing resolution as an ordinary resolutions 20

"Resolved that, pursuant to the powers in that be 
half vested in the Company under Section 12O(l) of 
the Companies Act 1961 of New South Vales as 
amended, Glen L.A, Donohoo be and he is hereby re 
moved as a Director of the Company with immediate 
effect".

Yours faithfully,
By Order of the Board
FIRE & ALL RISKS INSURANCE CO.
LTD. 30

RM 

SECRETARY
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CUMBERLAND HOLDINGS LIMITED 

DIRECTORS' REPORT TO THE MEMBERS

Your Diiectors piebdiit then Annual Report together with the audited balance sheet and profit and loss account ot the 
company and its subsidiary for the year ended 30th June, 1975.

1. Financial Results
The consolidated results for the yeai compared with those for the preceding year were as follows:

Year Ended 30tli June 
1975 1974

Hading profit foi the yeai .. ... ... ... ... ... 312,420 248,925
Profit (loss) in subsidiary attributable to minority shaieholdei ... ... 16,377 (10,985)

296,043 259,910 

Less: Provision for income tax . . . ... ... ... ... ... 1 16,860 136,990

Net piofit foi the year ... ... ... ... ... ... 179,1j!3 122,920

Contribution to the net profit after tax for the yeai was as follows:
Cumberland Holdings Limited ... . . ... ... . .. 157,081 124,300

Bellevue Private Hospital Pty Limited ... ... ... ... ... 22,102 (1,380)

179J83 122,920

2. Directors
The names of the directois in office at the dale of this pepoit aie as follows:

Lawrence J. Adler (Chairman)
Thomas E. Atkinson
John Belfer, B.Com., F.C.A.
Professor James R. Wilson, M.Ec.

Mi J. Belfer retires by rotation and, being eligible, offers himself foi te election.
Messis Atkinson and Wilson, who were appointed directors on the 22nd January, 1975, retire in accordance with the 
company's Articles of Association and, being eligible, offei themselves foi le election.
Since the end of the previous financial year, no director has leceived 01 become entitled to receive a benefit by mason 
of a contract made by the company or a related corporation with the director 01 with a turn of which he is a membei 
01 with a company in which he has a substantial financial interest.
Thu closing date for the receipt of nominations for the office of diieclui will be eluvun days before the dale ot Ihe hold 
ing of the next Annual General Meeting.

3. Dividends
Final dividends of 4% on preteience stock and 6% on ordinary stock totalling $34,801 we le paid on the 1 7th Octobei,
1974. and were provided for in the accounts for the year ended 30th June, 1974.
Interim dividends of 4% on preference stock and 6% on ordinary stock totalling $34,801 weie paid on the 3rd April
1975.
Final dividends of 4% on pieference stock and 7% on oidinary stock (making a total of 8% on preference stock and
13% on ordinary stock for the year) have been recommended by the directors making a total for the year of $73,390,
and are provided for in the accounts for the year ended 30th June, 1975.
There is however, a petition seeking the compulsory winding up of the company issued by Washington H. Soul
Pattinson & Company Limited which is awaiting hearing in the Supreme Court of New South Wales. While the directors
of the company have been advised by Senior Counsel that the matters relied on in that petition would not, even if
established, justify the winding up order, they have also been advised that while that petition remains pending it would
not be proper for any final dividend to be paid. This is in case the dividend should become repayable by reason of the
operation of Section 227 of the Companies Act, which would render payments of dividends void against any liquidator
who may be appointed, unless the Court otherwise orders.
It is not yet known when the winding up petition will finally be disposed of and in the cncumstances the holding of
the Annual General Meeting of the Company will l>e postponed until a date towards the end of 1975 by which time it
is hoped that judgement in the matter will have been delivered. Membeis will be advised of further developments and
of the date of the Annual General Meeting as soon as possible.
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4. Capital and Reserves
The interest of shareholders of Cumberland Holdings Limited in the capital aim ;«seives at the 30th June, 1975,totalled $1,603,495 compared with $1,257,847 a year earlier.
Based on independent valuations received from A. Norton Pty Limited, members of the Real Estate Institute ot NewSouth Wales, dated 18th June, 1975, the company's freehold properties were revalued and the amount of $251,085transferred to assets revaluation reserve.
The directors have obtained separate independent valuations, from A. Norton Pty Limned, members of the Rejl EstateInstitute, for buildings and as these valuations were made on the 30th June, 1975, the directors have not deemed itnecessary to provide depreciation for the period to 30th June, 1975. The value ot the buildings was $1,885,000. It isnot practicable to obtain a separate valuation for the building at 132 Victoria Road, Bellevue Hill, N.S.W. as thisbuilding was and still is in the course of reconstruction.

5. Share Capital and Debenture Borrowing
No new shares or debentures were issued during the year.

6. Management and Staff
The directors gratefully acknowledge the loyalty and support of ihe management and all members of the staff in carry ing out their duties in such an active and demanding year. The results achieved are a fitting tribute to their fine etforts.

7. Principal Activity
The principal activity of the company is in the ownership and management of geriatric nuising homes and private hospitals. The directors believe, given normal business conditions, that the sensible pi ogress planned for the company can be achieved.

8. Petition for Winding Up
Although the winding up petition referred to in paracjiaph 3 above, does not make any allegations of insolvency 01 financial embarrassment against the company, the directors are satisfied that the publicity given to it has exposed and is continuing to expose the company to material damage 10 its business and profitability. The Management has made and is continuing to make strenuous efforts to contain the situation and to make good the damage caused. Your directors wish to extend on your behalf thanks and appreciation to all concerned in these efforts.

9. General
In accordance with the requirements of the Companies Act, 1961, of New South Wales, it is stated that; •--(a) Prior to the preparation of the company's accounts for the period, the directors took reasonable steps to ascertain: 

(i) what action had been taken in lelalion to the writing off ot bad debts and the creation of a provisionfor doubtful debts; to cause all known bad debts to be written off and adequate provision to be madefor all doubtful debts, 
(n) whether any current assets other than book debts, were unlikely to realise in the oidmary course ofbusiness their value as shown in the accounting records of the company.
At the date of this report the directors are not aware of any ciicumstances which would rendei the amount written off for bad debts or the amount ot the provision for doubtful debts in the company or its subsidiary inadequate to any substantial extent, nor which would rendui the values attributed to current assets in the consolidated accounts misleading.

(b) At the date of this report there is:
(r) no charge on the assets of the company or its subsidiary which has arisen since the end of the financialyear which secures the liabilities ot any person or corpoidhun. 
(ii) no contingent liability which has arisen in respect of the company or its subsidiary since tho end of thefinancial year other than in the noimal course of business.

(c) No contingent liability or other liability has become enforceable or is likely to become enforceable withinthe period of twelve months after 30th June, 1975, which, in the opinion ot the directors, will or maysubstantially affect the ability of the company or its subsidiary to meet their obligations as and when theyfall due. 
(d! At the date of this report, the directors are not aware of any ciicumstances not otherwise dealt with in thisreport or the accompanying accounts which would render any amount stated in the consolidated accountsmisleading, 
(e) Save as referred to in paragraph 8 above, the results of the operations ot the company and its subsidiary worenot, in the opinion of the directors, substantially affected by any item, transaction or event of a material andunusual nature, 
(t) Save as referred to in paragraph 8 above, no item, transaction or event of a material and unusual nature hasarisen in the interval between 30th June, 1975, and the date of this report which in the opinion of the diiectorswill affect substantially the results of the operations of the company or its subsidiary for the year ending30th June, 1976.

For and on behalf of the Board, 
Lawrence J. Adler

' Chairman
J. Belfer 

5th September 1975 Director
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CUMBERLAND HOLDINGS LIMITED

STATEMENT PURSUANT TO SECTION 162 (12) OF THE COMPANIES ACT

I, Robert Lawrence Herman, being the Officer in Charge of the prepaiation of the accompanying accounts of Cumberland Holdings Limited and group accounts of Cumberland Holdings Limited and its subsidiary, foi the year ended 30th June, 1975, state that, to the best of my knowledge and belief, such accounts and group accounts give a tiue and fair view of the matters required by Section 162 of the Companies Act, 1961, to be dealt with therein.
Signed at Sydney this 5th day of September, 1975. R. HERMAN

Principal Accounting Officer

STATEMENT BY DIRECTORS

In the opinion of the directors of Cumberland Holdings Limited the accompanying balance sheet is drawn up so as to give a true and fair view of the state of affairs of the company as at 30th June, 1975, and the accompanying piofit . nd loss account is drawn up so as to give a true and fair view of the profit of the company for the year ended 30th June, 1975.

It is also the opinion of the diiectors that the accompanying group accounts of Cumberland Holdings Limited and its subsidiary company aie drawn up so as to give a tiue and fair view of
(a) the profit of the company and its subsidiary as at 30th June, 19/b.
(b) the state of aftaiis of the company and its subsidiary as at 30th June, 19/5, so tai as they concern members of the holding company.

Signed at Sydney this 5th day of September, 19/5. On behalf of the Board,

LAWRENCE J. ADLER
J. HELPER
DllectOIS

AUDITORS' REPORT TO THE MEMBERS OF 

CUMBERLAND HOLDINGS LIMITED

In our opinion

(a) lliu accompanying balance sheets and accounts of the company and of the group aie properly diawn up in accordance with the provisions of the Companies Act, 1961, so as to give a tiue and fair view of the state of affairs of the company and the group at 30th June, 1975, the results of the yeai then ended and the other matters required by Section 162 to be dealt with in the accounts.
(b) the accounting and other records and registers of the company and of its subsidiaiy have been properly kept in accordance with the provisions of that Act.

Signed at Sydney this 8th day of September, 1975. GIBBINGS & WEBB
E. F. K. WEBB 
Chartered Accountants 
Registeied under the Public 
Accountants Registration 
Act, 1945, as amended
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CUMBERLAND HOLDINGS LIMITED 

AND SUBSIDIARY COMPANY

CONSOLIDATED BALANCE SHEET AT 30th JUNE, 1975

AUTHORISED CAPITAL

1,000,000 ordinary stock units of 50 cents each ...

1,000,000 8% cumulative preference stock units of 50 cents each

ISSUED CAPITAL

757,536 ordinary stock units each fully paid ... ... ...

303,768 8% cumulative preference non participating stock units each fully paid 

300,000 8% cumulative redeemable preference non participating stock units each 

fully paid (redeemable at option of company) ... ... ...

RESERVES AND UNAPPROPRIATED PROFITS

Reserves —
Assets revaluation (Note 1) ... ... ... ... 688,753

Assets realisation ... ... ... ... ... 9,059

Share premium ... ... ... ... ... 7,500

Excess of net tangible assets acquired over cost of investment in

subsidiary company ... ... ... ... ... 61,138

Unappropriated profits ... ... ... ... ... 156,393

Interest of shareholders of Cumberland Holdings Limited 

Interest of minority shareholder in subsidiary

1975 

$

500,000

500,000

1,000,000

378,768

151,884

150,000

680,652

922.843

1,603,495

81.091

1974

$

500,000
500,000

1,000,000

378,768

151,884

150,000

680,652

437,668
9,059
7,500

61,138

61,830

577,195

1,257,847

64,714

1,322,561

REPRESENTED BY

FIXED ASSETS
Freehold Property —

at independent valuation (Note 1)

at cost ... ...

Furniture and equipment - at cost 

Less: provision for depreciation

2,750,804

216,711

341,094

104,978

2,967,515

236,116

3,203,631

2,268,035
141,301

2,409,336
326,673

82,314

244.359

2,653,695
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CURRENT ASSETS

Cash on hand ... ... ...

Trade debtors ... ... ... ...

Less: provision for doubtful debts (Note 2) ...

Other debtors and prepayments ...

Loan - secured ... ... ... ...

Less: income yet to mature ... ...

Deposit ... ... ... ... ...

243,291

5.250

1975 

S 
3,203,631

2,925

238.041

6,635

100

247,701

1974

S 
2,653,695

3,520
172,069

5,179

5.753

1,498

134

100

177,627

INTANGIBLE ASSETS

Goodwill on purchase of pnvjte hospital 

Preliminary expenses — at cost . . .

TOTAL ASSETS . .

Less:

at cust

3,451,332

5,806
23,776
29,582

2,860,904

CURRENT LIABILITIES AND PROVISIONS

Trade creditors and accruals ... . . ...

Bank overdraft (secured in full) ...

Bank loans (secured in full) ... ... ...

Registered first mortgage debenture stock (maturing on or 
before 30th June, 1976 — secured in full) ... ...
Provision for income tax (Note 4) ... ... ...

Piovision for long service leave ... ... ...

Provision for property maintenance ... ...

Provision for proposed dividends ... ... ...

Trade debtors credit balances ... ... ...

LONG TERM LIABILITIES

Moitgage loans (secured in full) (Note 5) 

Registered first mortgage debenture stock 
(secured in full) (Note 5) 

Loan (unsecured) ... ...

Amount owing to parent company . . . 

Deposit received (unsecured) . . .

317,707

44,347

123,000

12,650

116,860

7,612

8,982
38,589
15,025

596,250

49,950
65,345

367,179
3,250

684,772

2,766,560

1,081.974

112,069

203,480

155,000

24,000
138,000

3,265
6,082

34,801

676,697

2,184,207

701,250

53,550
65,345
41,501

861,646

1,684,586 1,322,561

1355<
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CUMBERLAND HOLDINGS LIMITED 
AND SUBSIDIARY COMPANY

CONSOLIDATED PROFIT AND LOSS ACCOUNT 
FOR THE YEAR ENDED 30th JUNE, 1975

1975 1974

$ S $
Trading profit for the year before income tax (Note 6) ... ... ... 312,420 248,925
Less: provision for income tax (Note 4) ... ... ... ... 116,860 136,990

Net profit for the year ... ... ... ... ... ... 195,560 111,935
Profit (loss) in subsidiary company attributable to minority shareholder . . . 16,377 __(10,985)

Net piofit for the year ... ... ... ... ... ... 179,183 122,920
AM: unappropriated profits from prior years ... ... ... 61,830 4,724

overprovision of taxation prior years ... ... ... 18,352 80,182  

259,365 127,644

Lass:

Pieliminary expenses ... ... ... ... ... 23,776
Goodwill on purchase of private hospital ... ... ... 5,806

29,582

229,783 127,644

Less:
Interim dividends —

Pieference 4% (4% 1974) ... ... ... ... 12,075 12,075
Ordinary 6% (5% 1974) ... ... ... ... 22,726 34,801 18,938

Proposed final dividends —

Preference 4% (4% 1974) making a total of 8% (8% 1974) for the
yoar ... ... ... ... ... ... 12,075 12,075
Oldinary 7% (6% 1974) making u total of 13% (11% 1974) for the
yoar ... ... ... ... ... ... . . _26,514 38.589 22^726

73,390 65,814

Unappropriated profits carried forward ... ... ... 156,393 61,830
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CUMBERLAND HOLDINGS LIMITED 
AND SUBSIDIARY COMPANY

CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
FOR THE YEAR ENDED 30th JUNE, 1975

Funds were Provided by: 1975 1974

11 adiny profit for the year . . . 
Lass: Provision for income tax.

Atlil: Items not involving an outlay of funds
Depreciation of fixed assets ... ... 22,664
Provision toi:

Doubtful debts ... ... ... 71
Property maintenance ... ... 2,900
Provision for long seivice and annual
leave ... ... ... ... 4.347

OVL'I provision ol tax prior years ... ...
Incieases in:

Loans and debentuie stock ... ...
[ rade creditors ... ... ...

Ueuease in cash on hand ... ... ...

312,420

116,860

195,560

29,982

18,352

330,292
205,638

595

708,419

23,896

1,063

6,082

14.724

259,910
136,990

122,920

45.7G5

91,652
43,741

304,078

Funds were Applied to:

Put chase of heehold property and equipment 
Increase in trade debtors and other debtors 
Decrease:, HI:

B.nik oveidratt and loan ... ...
Mortgage loans and debentuies . . . 

I ax provision ... ... ... ...
Dividend paid ... ... . . ...
Goodwill oil puichast; of private hospital . . .

321,515
57,079

191,133
119,950
21,140
69,602

426,897 
42,43b

(170,080)

(63,000)
62,02b
5,806

780,419 304.07U
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CUMBERLAND HOLDINGS LIMITED

BALANCE SHEET AT 30th JUNE, 1975

1975

AUTHORISED CAPITAL

1,000,000 ordinary stock units of 50 cents each
1,000,000 8% cumulative preference stock units ut 50 cents each

ISSUED CAPITAL

/b/,b36 ordinary stock units each fully paid ... ... ...
303,768 8% cumulative pieteience non pai ticipalimj stock units each fully paid 
300,000 8% cumulative redeemable preference non pai ticipatiny stock units each 
fully paid (redeemable at option of company) ... . , . ...

RESERVES AND UNAPPROPRIATED PROFITS 

Reserves -

Assets ievaluation (Note 1) ... ... ... ... 669,382
Assets realisation . . ... ... ... ... 9,059
Shan; piemium ... ... ... ... ... 7,500
Unappiopnated profits ... ... ... ... ... 135,671

SHARE CAPITAL AND RESERVES .

s

500,000
500,000

1974

S

500,000
500,000

1,000,000

378,768

151,884

150,000

680,652

821,612

1,502,264

1,000,000

378,768

151,884

150,000

680,652

418,297

9,059

7,500

63,210

1,178,718

REPRESENTED BY: -

FIXED ASSETS

(-toehold Pi opei ly

at independent valuation (Note I)
al cost ... ... ... ...

(•umituiu and equipment - at cost 
/.t's.v provision foi depreciation . . .

INVESTMENT IN SUBSIDIARY COMPANY

Shales at cos I ... ... ...
Advance ... ... ...

2,321,039 
216,711

265,229 
84,020

2,537,750 

181,209

1,838,270 
141,301

253,375 
66,749

50,300

178,652

50,300

146,677

2,947,911 2,363,174
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CURRENT ASSETS
Cash on hand ... ... ... ... ...
Trade debtors ... ... ... ... ...
Less: provision for doubtful debts (Note 2) ... ...

Other debtors and prepayments ... ... ...
Loan -- secured , . . ... ... ... ...
Less: income yet to mature ... ...

INTANGIBLE ASSETS

Goodwill on purchase of private hospital — at cost ... 
Preliminary expenses — at cost ... ... ...

TOTAL ASSETS

Less:

CURRENT LIABILITIES AND PROVISIONS

Trade creditors and accruals ... ... ...
Bank overdraft (secured in full) ... ... ...
Bank loans (secured in full) ... ... ...
Registered first mortgage debenture stock (maturing on or before
30th June, 1976 - secured in full) ...
Provision for income tax (Note 4) ... ... ...
Provision for long service leave ... ... ...
Provision for property maintenance ... ...
Provision for proposed dividends ... 
Trade debtors credit balance

LONG TERM LIABILITIES

Mortgage loans (secured in full) (Note 5) ... ...
Registered first mortgage debenture stock (secured m full) 
Amount owing to parent company ... ... ...
Deposit received (unsecured) ... ... ...

197!

s

157,105

4,100

5

$

2,947,911

2,725

153,005

6,143
-

-

161,873

-

-

1974

S

2,363,174

3,320

112,783

4,033

5,655

1,498

134

119,089

5,806

23,776
29,582

3,109,784 2,511,845

281,049
20,027
105,000

1 2,650
106,219

7,612
6,482

38,589
13,263

590,891

2,518,893

596,250
49,950

367,179
3,250

1,016,629

93,709
133,168
105,000

24,000
138,000

3,265
4,882

34,801
—

536,825

1,975,020

701,250
53,550
41,502
—

796,302

1,502,264 1,178,718
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CUMBERLAND HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED
30th JUNE. 1975

1975 1974

S S S
Trading piofit for the year before income tax (Note 6) ... ... ... 263,300 261,2itO
Less: piovision for income tax ... ... ... . . ... 106,219 136,990
Net profit for the year . . ... .. ... .. ... 157,081 124,300
Acid: unappropriated profits from piior years ... ... ... 63,210 4,724

income tax overprovided pievious years ... ... ... 18,352 81,562 —

238,643 129,024 
Less:

Preliminary expenses ... ... . . . ... ... 23,776 —
Goodwill on purchase of private hospital ... ... ... 5,806

29,582 - _

209,061 129,024 
Ltms:

Intelim dividends
Pieterence 4% (4% 19/4) ... ... ... ... 12,075 12,07b
Ordinary 6% (5% I974) ... . . ... ... 22,726 34,801 18,938

Piopusec! final dividends

Pielerence 4% (4% 1974) making a total of 8':,, (8% 1974) toi the
yeui ... ... ... ... ... . . 12,075 12,07b
Oidinary 7% (6% 19/4) uidkintj a total of 13% (11% 1974) foi
the yeai ... . . . ... . . . . . . . 26.514 38,589 22,720

73,390 65,814
.Unappropriated profits curried lot ward 135,671 63,210

CUMBERLAND HOLDINGS LIMITED 
AND SUBSIDIARY COMPANY

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 30TH JUNE 1975

1. Based on independent valuations received from A. Norton Ply Limited, members of the Real Estate Institute of 
New South Wales, dated 18th June, 1975, the company's freehold propeities were revalued and the amount of $251,085 transferred to assets revaluation reserve.

The directors have obtained separate independent valuations, from A. Norton Pty. Limited, members ot the Heal Estate Institute, for buildings and as these valuations were made on the 30th June, 1975, the directors have not 
deemed it necessary to provide depreciation for the period to 30th June, 1975. The value of the buildings was 
$1,885,000.

It is not practicable to obtain a separate valuation tor the building at 132 Victoria Road, Belleviie Hill, N.S.vV. as 
this building was and still is in the course of reconstruction.
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2.

6

Provision for doubtful debts:
Previously provided
Provided from profits

A commitment for capital expenditure in the 
renovation costs in respect of the Buena Vista

Piuvision tor income tax:
Overprovided from previous years
Provided from profits 

LONG TERM LIABILITIES
(i) Mortgage Loans

Date Payable 
Later than Within
One Year Two Years
Two Years Five Years
Five Years

(11) Debentures held by Other Persons:
Date Payable 

Later than Within
One Year Two Years
Two Years Five Years
Five Yeats

Piolit tor Year.
Included in the profit toi the year before 
income tax are the following items of expense.
Expenses:

Interest - Fire and All Risks Insurance 
Company Limited
Other persons and corporations

Depreciation of fixed assets

Bad debts written off in respect of trade 
debtors

Consolidated

1975

S

5,179
71

5,250

1 974

S

4,1 16

1,063

5,179

sum of approximately 5150,000 
Private Hospital, 132 Victoria

-

116,860

116,860

416,250

120,000

60,000

596,250

13,150

32,200

4,600

49,950

7,066

147,664

154,730

22,664

8,274

1,010

136,990

138,000

105,000

496.250

100,000

701,250

8,800

40,150

4,600

53,550

2,500

102,067

104,567

23,896

2,678

Holding Co

1975

S

4,033

67

4,100

nipjny

1974

S

4,116

(83)

4,033

exists being the balance of 
Road, Bellevue Hill, N.S.W.

-

106,219

106,219

416,250

120,000

60,000

596,250

13,150

32,200

4,600

49,950

7,066

138,203

145,269

17,271

5,439

1,010

136,990

138,000

105,000

490,250

100,000

701,250

8,800

40,150

4,600

53,550

2,500

89,681

92,181

1 8, 1 1 9 

2,678
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M eetoi b' emolumenlb (eAcludiny puyiiitMilb by 
iiy ut tiXL'ci bdldi u.'b.) :

I till lime ilu.;clui

Othei ditectoib

197 
$

3,000

3,000

6,000

3.000

3.000

6,000

1975 
S

3,000
3,000

6,000

Audi I oi j' i emu ne i j lion '. 

Ainlil of the dccounlb 

Olliei bt:i vices

2,800
395

1,200 
b80

2,200
332

3,195 1,780 2,532

Mo olhei benefits weie leceived by ihe dtidilois in lebpect of then '.eivit.eb ID the Company

I Jn i;i:lt)i b' emoltimeiilb |)did by llu; Company
jnd il-i Ki.'ljlud Coi poi jluiii'j
(L xcludiiuj pjyiiH.'iit 1) Ijy way ol tixnd ^jlui u-:,):

I )n t'clois in lull tiim: cinpliiyiiii'iil 

Oihui diu:i:l(jrs
10,000

12.500

22,500

10,000

12,500

22,000 22,500

lU.UUU 

I 2,000

U. llu: ul linidli: lioldiiii] i.oinpuny i:> I-Al liibtn din:i.", L iiintird ini:ui pui jU:d in Vn:toi i,i.
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convened loi the puipobe of leducmij ihe idpildl ol 01 wiiulmy up the coinpjny 01 bdiiclioniiiij the ,,ih- ul 
tin.' underldkiny 01 vvheie d pioposilion ol icbolutujn Iti be -.ubm.Hed to the nuHiliny piopobt'b di) dltei.ilion 
of ihu llijhtb 01 |ii ivilftji.'b dtl.ichuuj to the pieteienre sloek unil or nnlebS jl llu: tldle ol the meelim] ihe 
diviilenttb on tin; pieleienct: blot;k unit-, h.ivi: been in diie.iij tt>i inoie Ihdit bix inonlhb in i:dt:h ol uhu.h 
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CUMBERLAND HOLDINGS LIMITED
Largest Listed Nursing Home Proprietors in New South Wales

NURSING HOMES 
SITUATED AT:

NURSING HOMES:

Annaiidale Nursiny Home
76 JollllStoll Stll.'L'l, AmiJIUijIe 

1 L'lepholie blj Gb9l

Arinon Nursing Home
42 Cioydon SLieel, Peieishdiii 
Tt'li:|ilii)ii.: bGU 9H7/

Belyuive Nursing Home
2tj Belijiuve Sued. Kuy.nali 
I't:K:|ilu)iii! bH/ blil'tj

i bury District Ntiismij Home
20 All).:! I Slli.i:!. i;,iili|)'.H.
Tolii|)huiit! /H'J JHl'i) 

Crest NIIISIIUJ Home
1 I JdlllljIOIl iilli.'l.-l, /^Mlldluljlu

Icli.'plmiii: L)I!J l)-l/U

Ellsmore Niirsiny Huinu 
19 Lujir., Sn.ii-l, W.ivtMl.-y 
1t;iu|>hiju«! 'Ml Ib29

Stanmoi e IMmsiny Homo
()6 CalilbiliUji: SliL'iil, Sidiiinon; 
Telephone bl'J 392li

SURGICAL HOSPITALS:

Bellevue Pnvjle Hos|>il>il 
1 A l-.iKi/.nd Siiei.'i, LSotuli

Buena Vistj Piivali; Hos|<iliil 
132 Vu:ii)H,i H.Kul, H,:ll,.. V iii; Mill

YOUR INSPECTION AND SUPPORT IS INVITED
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00189
FAX Telegraphic Addresst "Fainsur" 

INSURANCE Telexs Fainsur 21755 
GROUP

FAX Insurances Limited
Australian and International Insurances Ltd* 
Fire and all Risks Insurance Company Limited 
Car Owners' Mutual Insurance Company Limited 
Falkirk Assurance Society Limited

Head Office: Fai Insurance Building, 185 Macquarie 10 
Street, Sydney 2OOO , Telephone 221 1155

LJA:HV January 29, 1975

Mr* G.L.A. Donohoo 
l?th Floor 
No. 1 York Street 
SYDNEY. N.S.W. 20OO

Dear Mr, Donohoo,

The undertaking received from you yesterday has 
expired at 10,00 a.m, this morning and in the absence 
of its renewal at that time, please note that it is no 20 
longer in force and of effect between us*

Yours faithfully,

L,J, Adler

Lawrence J, Adler 
CHAIRMAN

Exhibit 30 - Copy of 
Letter to Donohoo - 
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Telegraphic Addresss "Fainsur" 
FAI Telexs Fainsur 21755 

INSURANCE
GROUP Fai Insurances Limited

Australian and International Insurances Ltd. 
Fire and All Risks Insurance Company Limited 
Car Owners 1 Mutual Insurance Company Limited 
Falkirk Assurance Society Limited

Head Offices Fai Insurance Building* 185 Macquarie
Street, Sydney 200O , Telephone 221 1155 10

TEAiHV 29th January, 1975

The Directors
Cumberland Holdings Limited 
185 Macquarie Street 
SYDNEY. N.S.W. 20OO

Dear Sirs,

We, Fire & All Risks Insurance Co* Limited, being 
a member of your Company holding at the date hereof 
not less than one-tenth of your paid up capital as at 
this date which carries the right of voting at general 20 
meetings, hereby require you, pursuant to Section 137 
(l) of the Companies Act 1961 of New South Vales as 
amended, to convene an Extraordinary General Meeting of 
Cumberland Holdings Limited to be held as soon as 
practicable but in any case not later than two months 
after the receipt by you of this requisition, for the 
following objects

To consider, and if thought fit to pass, the 
following resolution as an ordinary resolutions

"Resolved that, pursuant to the powers in that 30 
behalf vested in the Company under Section 12O(l) 
of the Companies Act 1961 of New South Vales as 
amended, Glen L.A. Donohoo be and be is hereby re 
moved as a Director of the Company with immediate 
effect*

Yours faithfully,
By Order of the Board
FIRE & ALL RISKS INSURANCE CO. LTD.

RH
SECRETARY" ••"••••••••••• ^0

Exhibit 30 - Copy of 
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FAI Telegraphic Address: "Fainsur" 

INSURANCE Telext Fainsur 21755 
GROUP

Pal Insurances Limited
Australian and International Insurances Ltd* 
Fire and All Risks Insurance Company Limited 
Car Owners 1 Mutual Insurance Company Limited 
Falkirk Assurance Society Limited

Head Offices Fai Insurance Building, 185 Macquarie 10 
Street, Sydney 20OO . Telephone 221 1155

29 January 1975

To The Ordinary Stockholders 
and The Preference Stockholders 
of CUMBERLAND HOLDINGS LIMITED

Dear Stockholders,

On the 6th December. 1974, when I informed you that FAI 
Insurances Limited (FAl) were withdrawing their take 
over offer for your stock units in Cumberland Holdings 
Limited (CHL), I indicated that FAI were exploring the 20 
possibility of replacing the offer with an invitation to 
you to sell your units to FAI* Since that date I have 
received a threat from Washington H. Soul Pattinson & 
Company Limited (WHSP) that if FAI did not make a cash 
offer for CHL stock units at prices prevailing in July, 
197^, WHSP would issue a petition to the Supreme Court 
for the compulsory winding-up of CHL. In view of the 
present state of the economy and the Stock Market, FAI 
are not prepared to make such an offer and have so ad 
vised WHSP. 30

Senior Counsel has advised FAI that the threatened pe 
tition against CHL would not be successful and it will 
be strenuously opposed* In the circumstances, however, 
FAI are formally advising you that they will not be 
issuing any invitation to you to sell your stock units 
in CHL to them*

In order further to strengthen the Board of CHL, Mr* 
T*E* Atkinson and Professor J,R* Vila on, two of the 
Directors of FAI, have been appointed to the Cumberland 
Board* FAI do not consider that it is proper for Mr *tO 
Glen L*A* Donohoo, who at present sits on the Board of 
CHL as the representative of WHSP, to continue to be 
a member of the CHL Board in

Exhibit 31 - Copy 
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Exhibit 31 - Copy 
Circular to Cumber 
land Stockholders

O0191 
FAI
INSURANCE 
GROUP Continuation Sheet No. 2

view of the threatened proceedings against CHL. FAI
are therefore arranging for an Extraordinary General
Meeting of CHL to be convened as soon as practicable 10
to vote on a resolution to terminate his Directorship
pursuant to Section 120 of the Companies Act 1961 of
New South Wales.

Yours faithfully,

L,J» Adler
LAWRENCE J. ABLER

Exhibit 31 - Copy 
Circular to Cumber- 
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Phonei 241-3871 17th Floor
1 York Street 

Sydney 2OOO

29 January, 1975•

Tot The Ordinary Stockholders and 
Preference Stockholders of 
Cumberland Holdings Limited, OO194

Dear Stockholder,

Mr. L.J. Adler is Chairman of both FAX Insurances 
Limited (FAX) and Cumberland Holdings Limited 10 
(Cumberland),

In July, 1974 FAI purchased from Mr,Adler*s family 
and family companies ordinary stock units in Cumberland 
at $1.25 cash in off-market transactions*

I believe, this was calculated to and did, in fact, 
Jeopardise the Stock Exchange listing of Cumberland's 
stock units*

With the de-listing threat hanging over the heads 
of Cumberland minority stockholders, FAI then made an 
offer for your Cumberland stock units that vas totally 20 
inadequate being worth considerably less than half 
what FAI had recently paid in cash to Mr,Adler*s family 
and family companies.

Because I stood up for the minority stockholders, 
my action being vindicated by the complete failure of 
FAI'a inadequate offer, I now find FAI is forcing me 
off the Board,

This will mean the minority stockholders who own 
20$ of the ordinary capital and 77% of the preference 
capital will have no voice on the Board of Cumberland 3O 
which will then consist of four directors all of whom 
are directors of FAI, Two of these directors were 
appointed only this week,

I shall leave it to stockholders to imagine what 
Mr,Adler's motives are in wanting me off the Board,

Exhibit 32 - Copy 
Circular from Donohoo 
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Exhibit 32 - Copy 
Circular from Donohoo 
to Cumberland Stock* 
holders

I look forward to your continued support in 
opposing Mr*Adler*s latest ploy.

Yours faithfully, 
G» Donohoo
Glen L,A, Donohoo
Director 10
C'M»iberlnnd Holdings Limited*

c,c« The Sydney Stock Exchange Limited
Corporate Affairs Commission of N»S,W,

Exhibit 32 - Copy 
Circular from Donohoo 
to Cumberland Stock- 

1369, holders



OO196 
CUMBERLAND HOLDINGS LIMITED

Registered Offices 
Fai Insurance Building, 185 Macquarie Street, Sydney,

20OO 
Telephones 221-1155

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General
Meeting of Members of Cumberland Holdings Limited will
be held at the Institute of Management, 135 Walker 10
Street, North Sydney, on Tuesday, 4th March, 1975> a*
1O.OO a.m,

BUSINESS

To consider, and if thought fit, to pass the following 
Resolution as an Ordinary Resolutiont

"Resolved that, pursuant to the powers in that behalf 
vested in the Company under Section 120 (l) of the Com 
panies Act, 196l, of New South Wales as amended, Glen 
L.A. Donohoo be and is hereby removed as a Director of 
the Company with immediate effect." 20

By Order of the Board of Directors, 

R. Herman

R. HERMAN 
Secretary 

30th January 1975

A member entitled to attend and vote at this Meeting is 
entitled to appoint not more than two proxies to attend 
and vote in his stead* Where more than one proxy is ap 
pointed, each proxy must be appointed to represent a 
specified portion of the member's voting rights* The 30 
proxy need not be a member of the Company* Proxies must 
be lodged at 12th Floor, FAI Insurance Building, 185 
Macquarie Street, Sydney, not less than k8 hours before 
the time of the Meeting*

A member of the FAI Insurance Group

Exhibit 33 - Copy of 
Notice Extraordinary 
General Meeting - 
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00197 
CUMBERLAND HOLDINGS LIMITED

Registered Office: 
Fai Insurance Building, 185 Macquarie Street, Sydney,

2OOO 
Telephone! 221-1155

PROXY 
EXTRAORDINARY GENERAL MEETING

I/We

of 10 
being a member/members of CUMBERLAND HOLDINGS LIMITED 
hereby appoint 
of

(or failing him) 
of

as my/our proxy to vote for me/us on my/our behalf at 
the extraordinary general meeting of the Company to be 
held on the 4th day of March, 1975» and at any adjourn 
ment thereof.

ORDINARY RESOLUTION * For Against 20
* Strike out whichever is not desired. Unless other- 

vise instructed the proxy may vote as he thinks fit.
As witness my/our hand/s this day of 1975*

Signed by the said 
in the presence of

Corporations must sign under seal.

A member of the Fai Insurance Group

1371. Exhibit 33 - Proxy



OO195
CUMBERLAND HOLDINGS LIMITED

MINUTES OP A MEETING OF THE BOARD OP DIRECTORS 
HELD ON THE 12TH FLOOR, FAI INSURANCE BUILDING 
185 MACQUARIE STREET, SYDNEY, ON THURSDAY, 
3OTH JANUARY, 1975t AT lOtOO A.M.

PRESENTI L.J. ADLER (Chairman) 
J. BELFER 
G.L.A. DONOHOO

IN ATTEND- R.L. HERMAN 10 
ANCEs

APOLOGIES t PROFESSOR J.R. WILSON 
T.E. ATKINSON

EXTRAORD- The Chairman advised the Meeting and tabled 
INARY a letter received from Fire and All Risks 
GENERAL Insurance Company Limited (copy attached) 
MEETING> wherein Fire and All Risks Insurance Company 

Limited has requisitioned the calling of an 
extraordinary general meeting to consider 
the removal of Mr. G.L.A. Donohoo as a 20 
Director of the Company.

The Chairman put a motion to the meeting that 
the extraordinary general meeting be held 
at 10.00 a.m. on Tuesday, 4th March, 1975» 
at the Institute of Management, Walker 
Street, North Sydney.

Mr. J. Belfer seconded the motion whilst 
Mr Donohoo voted against it.

Mr. Donohoo withdrew his objection after 
the Secretary pointed out to him that the 30 
Directors were required to call the extra- 
ordinary general meeting in terms of Section 
137(3) of the Companies Act.

It was RESOLVED that the extraordinary gen 
eral meeting of the company be held at 
1O.OO a.m. on Tuesday, 4th March, 1975, at 
the Institute of Management, Walker Street, 
North Sydney.

The Chairman then advised Mr Donohoo that 
under Section 120(3) of the Companies Act, 40 
he was afforded the opportunity to make 
representations, in defence of the proposed

1372.

Exhibit 34 - Copy 
Minutes of Meeting - 
30.1.75.



Exhibit 3k - Copy 
Minutes of Meeting - 
30.1.75.

removal, to shareholders. Mr Donohoo ad 
vised the Chairman that he would be consult* 
ing his legal advisors on the matter.

Signed as a correct record.

....Li";f *. Adler ,
CHAIRMAN

JB GO 10
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00198
PAX Telegraphic Addresss "Fainsur1* 

INSURANCE Telexs Fainsur 21755 
GROUP

Fai Insurances Limited
Australian and International Insurances Ltd. 
Fire and All Risks Insurance Company Limited 
Car Owners* Mutual Insurance Company Limited 
Falkirk Assurance Society Limited

Head Offices Fai Insurance Building, 185 Macquarie 1O 
Street, Sydney 2OOO . Telephone 221 1155

4 February 1975

To the Ordinary Stockholders and Preference 
Stockholders of Cumberland Holdings Limited

Dear Stockholders}

It had not been my intention to write to you again 
prior to the forthcoming Extraordinary General Meeting 
of Cumberland Holdings Limited, when you will have the 
opportunity of considering Mr Donohoo's position on 
the Board of the Company. However, his letter to you 20 
of 29th January last is so misleading and malicious 
that my colleagues and I cannot leave it unchallenged* 
It is unfortunately the case that if untrue and mis 
leading statements are repeated often and vehemently 
enough, people will end up by believing them and this, 
I fear, is the danger which you face through Mr 
Donohoo's repeated attempts to blacken my own character 
and misrepresent the actions and motives of my coll 
eagues and me*

Mr Donohoo's latest efforts in this direction are based 30 
on a series of propositions, every one of which is 
either totally false or misleading*

(l) His principal complaint is that my family and I 
received $1*25 in cash from FAI for each Cumberland 
ordinary stock unit sold to FAI in July, 1974, whereas 
the other stock holders never had the opportunity to 
sell their units at the same price, and in November that 
year, were offered only one FAI share for each Cumber 
land ordinary stock unit*

The fact is that in July last at the same time as the 40 
transactions between FAI and my various interests were 
under consideration, FAI had also instructed its 
brokers to offer to buy ordinary stock units in Cumber 
land on the open market at the same price of $1*25 per 
unit* It was open to any stock holder at that time 
to accept the same figure for his ordinary

Exhibit 35 - Copy 
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Circular to Stock 
holders - 4.2.75.

FAX Continuation Sheet No. 2 
INSURANCE
GROUP OO199

stock units as my family interests received, and a 
number of stockholders did in fact do so.

Mr Donohoo's complaint that PAl*s November offer was 
worth less than half of the July price which PAX had 1O 
paid for ordinary stock units deliberately ignores the 
fact that between July and November of last year, the 
Australian stock market had suffered one of its worst 
collapses in living memory and that market prices which 
were prevailing in July were no longer of any relevance 
in considering values in November.

(2) PAI and I are said to have arranged the share 
transactions in Cumberland's shares in July 1974 with 
the deliberate intention of Jeopardising the Stock 
Exchange listing of Cumberland's shares. This is un- 20 
true. In point of fact, my colleagues and I had real 
ised for a long time previously that, in view of the 
small number of stockholders in the Company and the 
absence of an independent market for its shares, its 
continued listing was highly improbable, whatever we 
might try to do to defend it. We did not believe that 
the July transactions could materially affect the long 
term position and we still have no doubt but that even 
if they had not taken place, the Company's continued 
listing could not have been justified. 30

Mr Oonohoo talks about the July transactions being 
"off-market" f presumably to lead you to think that 
there was something sinister and underhand about them* 
That is nonsense - they were promptly notified to the 
Exchange and the press in accordance with normal 
procedure.

(3) Having, as he claims, deliberately jeopardised
Cumberland's list ding on the Exchange, FAI are then said
by him to have deliberately used this as an excuse for
trying to acquire your stock at a "totally inadequate" 40
price.

I have already commented on the allegation of deliberate 
jeopardy. The second point is also untrue. My coll 
eagues and I made what we considered to be an eminently 
fair and reasonable offer. Ve believed then and still 
believe, that it was one which it would have been in
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Circular to Stock 
holders - 4*2.75.

your long term interests to accept* Of course, we 
recognised that on this sort of subject, different 
people might have different opinions, and we therefore 
made it quite clear in the offer that FAI had no desire 
whatever to force anyone who might not agree with our 
views to sell their units to it*

We resent most strongly Mr Donohoo*s implied allegation 1O 
that in this matter FAX were trying to swindle you*

PAI Continuation Sheet No. 3 
INSURANCE
GROUP O0200

PAI is said now to be forcing Mr Donohoo off the 
Board because he "stood up" for minority shareholders 
din opposing the PAI takeover offer* This again is 
totally untrue* As stated in my letter to you of 29th 
January last, this action is being taken because of the 20 
conflict of interests which now exists for him in the 
light of Washington H* Soul Pattinson's threat to seek 
the compulsory winding-up of Cumberland* As you know, 
Mr Donohoo is a Director of Washington H* Soul Pattinson 
and has been sitting on the Cumberland Board as their 
representative* Mr Donohoo knew of this matter before 
writing to you, though he did not think fit to tell you 
so, or to attempt to answer the point*

Mr Donohoo expresses concern that if he is removed
from the Cumberland Board, minority shareholders will 30
have "no voice" in the affairs of the Company* My
colleagues and I feel that so long as Washington H*
Soul Pattinson' s threat to seek the compulsory wind-up
of the Company is still hanging over its head* it is
our duty in the interests of all stockholders to exer
cise through the Board full control over the situation.
Once the threat has been disposed of, however, we will
be perfectly willing to examine any suggestions for the
long-term composition of the Board which stockholders
may care to make* 40

Mr Donohoo asks you to imagine what my motives are in 
wanting him off the Board* Since he is apparently not 
prepared to accept the truth of what my colleagues and 
I have already told him on the subject, I cannot think 
what he himself must imagine my motives to be. He will, 
however, no doubt have the opportunity to explain this
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Circular to Stock 
holders - 4,2.75.

in due course in the legal proceedings which FAX and 
I intend taking against him.

In the meantime t I do urge you not to allow yourselves 
to be misled by the false and misleading statements 
which he is putting out about FAI and me.

Yours faithfully,

L.J. Adler 10

LAWRENCE J. ABLER 
CHAIRMAN

Exhibit 35 - Copy 
Circular to Stock- 

1377, holders - 4.2.75.



Phonei 241-3871 OO2O6
17th Floor

1 York Street 
Sydney 20OO

13th February, 1975.

Lawrence J, Adler, Esq.,
Chairman,
Cumberland Holdings Limited,
185 Macquarie Street,
SYDNEY. N.S.W. 2OOO 10

Dear Mr* Adler,
You will recall that at the Board meeting of 

Cumberland Holdings Limited held on the 28th January, 
I asked how, and on what terms, the company's purchase 
of the nursing home at Kogarah had been financed. At 
that time neither you nor Mr. Belfer could remember, 
but you agreed to let me know. This letter is to re 
mind you of my request for this information and to ask 
that I be furnished with it in good time to consider 
it before our next Board meeting* . X assume you would 20 
have no difficulty in complying with this request within 
48 hours of receipt of this letter*

In addition to the financing of the Kogarah home 
I would like to review the terms and conditions of the 
Company's other financing arrangements and would there 
fore like to peruse the Company's mortgages and its 
accounting records before the next Board meeting* To 
this end I would be most grateful if you would notify 
me within the next few days of a convenient time prior 
to that meeting when I may have access to those records 30 
and documents*

As yet no date has been set down by the Board for 
consideration of the Company's accounts for the half- 
year ended 31st December, 1974. This must be done be 
fore the extraordinary General Meeting set down for 
4th March next. The Report for the corresponding 
period in 1973 was submitted to the Stock Exchange on
20th February, 1974*
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I would therefore request that these accounts be 
made available for our perusal prior to our next meet* 
ing and set down for consideration at it* If you see 
any difficulty in complying with this request I would 
be obliged if you would inform me as soon as possible, 
but in any even within 48 hours of receipt hereof, of 
what these difficulties are, 10

I would also take this opportunity to remind you 
that, at our last meeting, you agreed to my request 
that a cash budget be presented at our next Board 
meeting. I trust that this decision will be executed.

Yours faithfully,

GD 

Glen L. A. Donohoo.
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CUMBERLAND HOLDINGS LIMITED

11 Johns ton St., Annandale 2038 , Telephone *51-82**2 

185 Macquarie Street, Sydney 2000 Telephone 221-1155

February 17, 1975

Mr* G.L.A. Donohoo
17th Floor
No 1 York Street
Sydney. NSW 2OOO OO21O

Dear Mr* Donohoo,

I have received your letter of 13th February, 1975 • 10

Under Section l6lA(8) of the Companies Act, so long 
as you remain a Director of this Company, you are en 
titled to inspect all its accounting records at all 
reasonable times. As you know, they are kept by the 
Company's Secretary at the FAI offices at 619 Pacific 
Highway, St. Leonards, and as you also know, the Secre 
tary has always been instructed to make them available 
to Directors in conformity with the Act. These instruc 
tions will continue unchanged.

I do not propose to reply further to your en- 2O 
quiries myself before the forthcoming Extraordinary 
General Meeting in view of the conflict of interests 
situation which exists for you and which, in the view 
of my colleagues and I, makes it undesirable in share 
holders' interests that I should do so.

My colleagues and I have formed the very definite 
view that unless any matters of urgency should arise 
in the meantime, it would be neither proper nor desir 
able for further Board Meetings to be held until the 
forthcoming Extraordinary General Meeting of the Company 30 
has taken place. No such matters have arisen up to the 
present. The half yearly accounts are with the Auditors 
and will probably not be available before 4th March. 
In any event, their approval and release would not be 
a matter of urgency, since we have until 31st March 
to deal with them.

A member of the Fai Insurance Group
- 2 - 00211

As a matter of interest, although as you mention, 40 
the figures were released in February last year, the 
usual practice has been to release them during the
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month of March which will of course be done this 
year.

Should any urgent matters arise before 4th March, 
I will naturally see that you are advised immediately.

Yours truly, 

L. Adler

Lawrence J. Adler 10 
CHAIRMAN
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Phone 241-3871 17th Floor
1 York Street 

Sydney 2000

19th February, 1975.

TOt Ordinary Stockholders and 00212 
Preference Stockholders of 
Cumberland Holdings Limited.

Dear Stockholder,

Letter of Mr. L.J. Adler of 4th February. 1975

X write to you yet again only because the accusa- 10 
tions of Mr* Adler that my previous letter to you was 
"misleading and malicious" and "based on a series of 
propositions, every one of which was either totally 
false or misleading", must be challenged - and refuted!

I am, of course, a director, of among other companies, 
Washington H.Soul Pattinson & Company Limited ("Souls'*) 
as well as Cumberland Holdings Limited ("Cumberland"), 
and in that capacity I represent the largest minority 
stockholder of Cumberland. It is therefore natural 
that I should seek to protect the interest of Souls 20 
in the management of Cumberland - and in so doing 1 
have sought also to protect the interest of all minor* 
ity stockholders. For this reason I have sought to have 
the FAX Insurances Limited ("FAX") Board increase its 
take-over offer to all minority stockholders to an 
amount that could be said to be reasonable given the 
value of those stock units.

I have never sought special terms for Souls, nor 
would Souls tolerate my doing so.

I shall deal with Mr. Adler's letter of 4th Feb- 30 
ruary, 1975» point by point as follows:

1. Amount received by Mr« Adler*s interests.
My "principal complaint" is NOT, as Mr.Adler says, 

that his family interests "received $1.25 cash for each 
Cumberland ordinary stock unit sold to FAI in July",
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nor is it that his family interests received 500 cash 
for their preference stock units (which he fails to 
mention)•

My "principal complaint" is that PAI did not offer 
the same terms to everybody else.

"The fact is" says Mr.Adler, "that in July last at 10 
the same time as the transactions between PAI and my 
various family interests were under consideration, PAI 
had also instructed its brokers to offer to buy ordin 
ary stock units in Cumberland on the open market at the 
same price of $1.25 per unit. It was open to any stock 
holder at that time to accept the same figure for his 
ordinary stock units as my family interests received, 
and a number of stockholders did in fact do so".

- 2 - 00213
Let us examine this matter a little further* Was 20 

it "open to any stockholder at that time to accept the 
same figure ...." and, what "number of stockholders 
did in fact do so"?

In fact only 1,700 stock units were sold by minor 
ity stockholders - and the number of selling stock 
holders was only 3* At the same time a total of 
193,978 stock units was sold by Adler interests and 
Falkirk Properties Limited (of which Mr.Adler is 
Chairman) in off-market transactions.

Is Mr. Adler suggesting that "any stockholder" 30 
could have sold at those prices? Did PAI instruct its 
brokers to buy all stock units offered, irrespective 
of the number, at the prices arranged between Mr.Adler 1 a 
family interests and the PAI group? In fact, PAI with 
drew its buying bid of $1.25 four working days after it 
had purchased Mr.Adler's family interests on July 12.
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When a buyer's bid reappeared on the market nine work 
ing days after that* it had fallen from Mr.Adler*s 
interests* quote of $1.25 , ... to JjOji.

I attach a list of daily Stock Exchange quotations 
of Cumberland*s ordinary stock units extracted from the 
"Financial Review" and a breakdown of Mr.Adler*s family 10 
transactions to enable you to verify the truth of what 
I say.

One final point on this questions Mr.Adler claims 
that I "deliberately ignored the fact that between July 
and November of last year the Australian Stock Market 
had suffered one of its worst collapses in living memory 
and that market prices which were prevailing in July 
were no longer of any relevance in considering values 
in November". I do not ignore this, I believe it to be 
irrelevant. However let us examine Mr.Adler*s proposi- 2O 
tiont on July 12 the All Ordinaries Index of the Sydney 
Stock Exchange stood at 371.16. On the day FAX made its 
take-over offer to you the All Ordinaries Index stood 
at 308.36, a fall of l6.92#. Had the directors of FAI 
in the take-over offer reduced the $1.25 cash paid to 
the Adler interests by the same percentage as the fall 
in the Stock Exchange Index, they would have offered 
you $1.04 cash for each ordinary stock unit. Instead 
you were offered a share in an insurance company that 
at the time of the offer was quoted at about 550. That 30 
was a reduction of $6% compared with what the Adler 
family received.

2. Cumberland*s Stock Exchange Listing.
Mr, Adler states that he did not arrange "share 

transactions in Cumberland's shares in July 197^ with 
the deliberate intention of Jeopardizing the Stock
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Exchange Listing of Cumberland's shares". Mr. Adler 
goes on to state that "in view of the small number of 
stockholders in the Company and the absence of an inde 
pendent market for its shares, its continued listing 
was highly improbable, whatever we might try to do to 
defend it. We did not believe that the July transac- 10 
tions could materially effect the long term position

- 3 - 00214
Perhaps he has forgotten what Cumberland wrote you on 
the 13th September, 1974: "The Company has now received 
a notice from the Exchange that in its view the present 
spread of the Company's shareholdings does not meet 
(the) listing requirements, and it has given the Company 
until 3rd December, 1974 to advise the Exchange that 
Fire and All Risks Insurance Company Limited does not 20 
then control more that 75% of the Company's issued 
capital. Fire and All Risks... has advised your Company 
that it is not prepared to divest itself of any part of 
its shareholdings in the Company"* All FAI had to do to 
"defend" the listing was to reduce slightly this hold 
ing.

I might mention that although a director of 
Cumberland, I was not told that FAI had increased its 
holding from 12% to 80$, and only discovered this when 
Mr. Adler sent me a copy of the Sydney Stock Exchange 30 
letter dated 4th September, 1974 threatening to delist 
the company.

3. Adequacy of FAI offer.
Mr. Adler says "we resent most strongly Mr. Donohoo *s 

implied allegation that in this matter FAI were trying 
to swindle you". Of course, I made no use of the word
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"swindle". I merely repeat the fact that the net
tangible assets backing of Cumberland ordinary stock
units at that time was $1.22, compared with a net
tangible assets backing of 520 for the FAX shares which
were offered to you in exchange for your Cumberland
stock units* 1O

Let us not overlook the fact that at the time of 
the FAI offer I moved, at a Cumberland Board meeting, 
that n ••• a merchant banker or a firm of chartered 
accountants be retained to prepare a report evaluating 
the take-over offer for the guidance of minority stock 
holders". In his letter to you of the 22nd November, 
197^ Mr. Adler said of this request: "This seemed to 
be a pointless exercise in the circumstances which 
existed." Mr. Adler now statest "My colleagues and I 
made what we considered to be an eminently fair and 20 
reasonable offer". I regret that he and his colleagues 
refused to submit the fairness and reasonableness of 
their offer to an independent scrutiny, in spite of re 
quests from me and from the Australian Shareholders 1 
Association that they do so.

4. My removal from the Board.
Mr. Adler states that: "... this action is being 

taken because of the conflict of interests which now 
exists for him (i.e. myself) in the light of Washington 
H. Soul Pattinson's threat to seek the compulsory 3O 
winding-up of Cumberland". Mr. Adler's concern to 
protect Cumberland from directors' conflicts of interest 
is most reassuring althought somewhat belated - for when 
the Australian Shareholders' Association drew Mr. Adler 1 s 
attention to the conflict of interest which existed by 
virtue of his chairmanship of both FAI and Cumberland
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at the time of the take-over offer, and called upon him 
to "refrain from •••• issuing any fresh recommendations 
in relation to the offers" Mr, Adler rejected that re 
quest and continued to act in a way which the Share 
holders 1 Association characterised as "being outspoken 10 
on issues which involved a real or potential conflict 
of interest..."

Of course f the real conflict here is not between 
Souls and me, on the one hand, and Cumberland on the 
other* It is between a minority stockholder, Souls, 
(and, I would suggest, all other minority stockholders) 
and the FAX Group*

The "threat" to wind-up Cumberland arises from the 
fact that we see this as the only possible way to pro 
tect the minority's interest in the present circum- 20 
stances. We believe that a liquidation would realise 
at least the net tangible assets backing of $1*22 per 
ordinary stock unit* The alternative is to remain the 
holder of stock units which might have been delisted 
and for which there would appear to be little market* 
In this regard we find ourselves in sympathy with the 
sentiment expressed by Mr* Adler in his letter to you 
of 22nd November, 197*1, where he stated: "Speaking 
personally, I would never dream of allowing myself to 
be put in the position of a minority shareholder in an 30 
unlisted company, even if every merchant banker in the 
country should advise me to the contrary,"

Ve, too, are anxious not to fall into the predica 
ment so graphically described by Mr* Adler, and our 
petition would be designed to protect us from such a 
situation and from those who would place us, and you,
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Incidentally, the above-quoted statement of 
Mr, Adler renders somewhat incongruous his recent pro- 
nouncement that "FAI had no desire whatever to force 
anyone who might not agree with our views to sell their 
units"•

I apologise for the length of my reply, and leave 1O 
you to decide whether my letter was "malicious", 
"totally false" or "misleading"•

Yours faithfully, 

G, Donohoo

Glen L, A. Donohoo
Director
Cumberland Holdings Limited
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DETAILS OF SALES BY ADLER INTERESTS TO FAI'S SUBSIDIARY

MADE ON 12 JULY 1974
No. of 
Stock UnitsSeller Description _________ 

ORDINARY STOCK UNITS AT ftl.25 CASH EACH -

Lader Pty. Ltd. Adler Family Company 28,50O Sale of
entire 
holding

Midland Corpor 
ation Pty.Ltd.
Eagle Corpora 
tion Pty.Ltd.
R.P. Adler. 
K.S. Adler. 
R.S. Adler.

950

Adler Family 
n n
it n

2,000
1,500
1,500
1,500

n

n

n

it

it

n

it

n

35,950

PREFERENCE STOCK UNITS AT 50 CENTS CASH EACH -

Lader Pty.Ltd. Adler Family Company 97,500 Sale of
entire 
holding

Midland Corpora 
tion Pty.Ltd.
Lader Pty.Ltd.

n 
n

II 
n

31,200 
9,^28

n n 
it n

138,128

On the same day (12 July) Falkirk Properties 
Limited, of which Mr.Adler is Chairman and in which he 
and his family companies own 283,100 shares of the 
2 t 295 f 5OO issued shares, sold its entire holding of 
19,90O ordinary stock units in Cumberland to FAI's 
subsidiary at $1.25 cash per share.

10

20

30

1389.
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DAILY STOCK EXCHANGE QUOTATIONS OF CUMBERLAND'S ORDINARY
STOCK UNITS EXTRACTED FROM THE "FINANCIAL REVIEW

Up to close 
of business

1974
May 1?
to June

July

21

2k

25

26

27

28

1

2

3
4
5
8
9

10
11
12
15
16
17
18
19
22

23
2k

25

26

29

30
31

Last 
Sale *

800

800

800

8O0

800

800

1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25

1.25

1.25

1.25
1.25
1.20

1.20

1*20

1.20

1.20

1.20

1.20

1.20

Number 
Sold

-
-
-
-
-
-
-

200 **

4OO **

-
600 **

-

-

-

500

1,200
-

500
-
-
-
-
-•

m

<M

-
-
•*

.

Quotes 
Buyer

800
800
800
800
800

1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1.25
1,25
1.23
1.23

•»

-
-
•
-
-
«•

-
-

500

00217 

Seller

-

1.50
1.50
3,. 50
1.50
1.50
1.50
1.50
1.50
1.50
1.50
1.50
1.50
1.50
1.50

*M

-

1.28

1.28

1.28

1.20

1.20

1.20

1.20

1.20

1.20

1.20

1.20

1.20

1390.
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August 1 1.20 - 500 1.20

1.20

1
2

5
6
7
8

1.20
1.20

1.20
1.20

700

Bank Holiday

50^ 
500

500 1.20

700

700
* Last sale price (except where seller quote is lower 

which is then used).
** It would appear from the Company's Share Register 

that 1,100 of the 1,2OO Stock Units sold were pur 
chased by Falkirk Properties Limited (of which 
Mr.Adler is Chairman) and subsequently sold to 
FAl»s Subsidiary on 12 July.

- 2 - 00218
Up to close 
of business
197^ 
August

Septem 
ber

9
12

13
14
15
16
19
20
21

22

23
26

27
28

29
30

2

Last 
Sale *

700
700
700
700
700
700
700
700
700
700
700
700
700
700
700
700

700

Number 
Sold

-

-
-

-

100

-

-

••

-

-

-

-

-

-

-

-

.

Quotes
iver

.

-
-

-

-

500
500
500
500
500
500
500
500
500
500

Seller

700
700
700
700

1.00

l.OO

1.00
1.00

1.00

1.00
l.OO

l.OO
1.00

1.00

1.00

10

20

30

500 1.00
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3
4

5
6

9
10 650 - - 650 10
11
12
13
16
17
18
19
20
23
24 600 - . 600 20
25

26

27
30

October 1
2

3
4

7
8 480 - .30
9 to February 
1975 480

700
700
700
700
700
650
650
650
600
600
600
600
Not

600
6o0
600
600
600
600
600
60 0
600
510
510

500
500
500
500

-
-
-
-
«• w

-
-
•» «•

available
-
-
-
-
M» •»

-

-

-

-

-

-

1.00

1.00

1.00

700
650
650
650
600
6o0
600
600
6O0

600
6O0
600
600
600
600
600
600
510
510
510

Public Holiday
480 - _
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WASHINGTON H» SOUL PATTINSON & COMPANY LIMITED 
Sydney f s Leading Chemist

Phones Head Office OO235 Adelaide 500 1OO 
25 2684 

Sydney 25 2684
158 Pitt Street, Sydney 20OO 

Warehouse - 2O Forrester Street, Kingsgrove
Cable Address 
"Pharmacy Sydney" 1O

28 February, 1975.

Tos Ordinary Stockholders and 
Preference Stockholders, 
Cumberland Holdings Limited*

Dear Stockholder,

THIS IS IMPORTANT - PLEASE READ CAREFULLY
Washington H, Soul Pattinson & Company Limited 

("Souls") is the holder of 46,OOO Ordinary and 
301,520 Preference stock units in Cumberland Holdings 
Limited ("Cumberland"). 20

FAI Insurances Limited ("FAI"), which now has four 
directors on .the Cumberland Board and controls 80°/> of 
the Company's voting power, is about to use this power 
to remove Mr* Glen Donohoo, the only non-FAI director, 
from the Board* When this is achieved, minority stock 
holders will be entirely excluded from the direction 
and management of the Company*

Souls is concerned for the safety of its invest 
ment in Cumberland and for the safety of the invest 
ments of other minority stockholders* 30

The conduct of Mr, L, J, Adler (Chairman of 
Cumberland and FAI), Mr. John Belfer (a director of 
Cumberland and FAI) and of FAI itself has been out 
lined in previous letters to you from Souls and from 
Mr* Donohoo and includes the following:
1* Mr. Adler 1 s family interests sold their stockhold ings in Cumberland at $1*25 cash for Ordinary Cumberland stock units and 500 cash for Preference
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stock units, to a subsidiary of FAX, of which 
Mr.Adler is also Chairman.

2. The effect of these transactions was that the 
listing of Cumberland stock units on the Sydney 
Stock Exchange was, and still remains, threatened.

3. FAX, of which Mr. Adler is Chairman, then made an 1O offer to exchange your Ordinary and Preference 
stock units in Cumberland for Ordinary and Pref 
erence shares in FAX, although at that time FAX 
Ordinary shares were selling on the Stock Exchange 
at less than half the price his family interests had obtained for their Cumberland Ordinary stock 
units. Further, your

- 2 - 00236

ordinary stock units in Cumberland had, and still
have, a net tangible assets backing of $1.22, 20whilst the FAX Ordinary shares which you were
offered in exchange for them had a net tangible
assets backing of 52£«

4. FAX refused to cause its subsidiary to relinquish part of its holding in Cumberland to protect the 
Stock Exchange listing of Cumberland stock units.

5. Mr. Adler and his FAX co-director Mr. Belfer re 
fused to have a professional, independent assess 
ment made of the FAX offer, in spite of being 
called upon to do so by Mr. Donohoo and by the 30 Australian Shareholders' Association.

6. Although Mr. Adler was clearly in a position of 
conflict of interest he made, and continued to 
make, recommendations to stockholders of Cumber 
land in favour of the FAX offer - in spite of be 
ing called upon by the Australian Shareholders' 
Association not to do so.

7. When called upon by Souls to make a cash offer to Cumberland's minority stockholders at approximately 
the value of their stock units - and at approxi- 40 mately the price received by Mr. Adler's family 
interests - FAX refused.
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As a result, minority stockholders are now in a 
position of* holding stock units, the Stock Exchange 
listing of which is threatened, in a company on the 
Board of which they will have no representation and 
which is controlled by men whose conduct to date has 
been outlined above. 10

Under these circumstances Souls has sought the ad 
vice of Senior Counsel as to how best to protect the 
minority stockholders. Counsel has advised that the 
only course of action available to minority stockhold 
ers to redress the situation is to seek a Court Order 
to have Cumberland wound-up, or, in the alternative, 
an Order to have PAX acquire the minority stockholders' 
interests in Cumberland at fair and reasonable prices 
having regard to the prices received by Mr. Adler's 
family interests and the net tangible assets backing 2O 
of the stock units.

To the best of the belief of Souls, Ordinary stock 
holders would probably receive at least the net tang 
ible assets backing of $1.22 cash for each Ordinary 
stock unit, and Preference stockholders would receive 
500 cash, if either of these orders was made.

Counsel has advised Souls that there are good 
grounds for believing that one or other of such Orders 
would be made.

Souls is prepared to lodge a petition seeking these 30 
Court Orders, and to bear any costs awarded against it 
in the proceedings, if you, the minority stockholders, 
support this move.

- 3 - 00237
Souls is therefore calling a meeting of all 

minority stockholders at the 17th Floor, 1 York Street,
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Sydney on Monday, 10th March, 1975 at 6 p.m. at 
which the following Resolution will be puts

"This meeting fully supports the lodgement of a 
petition in the Equity Division of the Supreme 
Court of New South I/ales by Washington H. Soul 
Pattinson & Company Limited, in its own name and 10 at its own expense, on behalf of minority stock 
holders of Cumberland Holdings Limited, seeking 
an Order to have that company wound-up, or alter 
natively to have FAX Insurances Limited purchase 
the stock units of the other members of that com 
pany at $1.25 in cash for each Ordinary stock unit 
and 500 in cash for each Preference stock unit".
Parking will be available on the premises at 1 

York Street, Sydney, access being from Clarence Street 
(next to St. Phillip's Church). 20

Xf you are unable to attend this meeting, but you 
support this attempt to protect your investment in 
Cumberland, please sign the attached Resolution and 
post it urgently in the reply-paid envelope provided.

It is understood that representatives of the 
Australian Shareholders* Association will be attending 
the Meeting to support the principles that an indepen 
dent evaluation of a take-over offer should be made 
where members of the Board of the Company making the 
offer form the majority of the Board of the Company 3O 
being taken over and that such directors should not 
vote or make recommendations concerning the offer.

We urge you to support these efforts which Souls 
is making to protect the investments of all minority 
stockholders in Cumberland.

The alternative to the course of action we propose 
is, we fear, fraught with many financial uncertain*ies 
for minority stockholders, the consequences of which
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Souls is most anxious to avoid, both in its own 
interests and in the interests of minority stock 
holders generally*

Yours faithfully,
Washington H. Soul Pattinson & Company

Limited. 10

J.S. Millner

J. S. Millner. 
Chairman.
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RESOLUTION

I, the undersigned,..............«..............*....••
(name In block letters)

of.....................................................
(address in block letters)

being the holder of..............Ordinary stock units
(insert number) 

and/or...........••Preference stock units in the
(insert number) 10 

Capital of Cumberland Holdings Limited hereby express

my support to the adoption of the following Resolution 

by minority stockholders of Cumberland Holdings Limited:

This meeting fully supports the lodgement of a 
petition in the Equity Division of the Supreme 
Court of New South Wales by Washington H, Soul 
Pattinson & Company Limited, in its own name and 20 
at its own expense, on behalf of minority stock 
holders of Cumberland Holdings Limited, seeking an 
order to have that company wound-up or alternatively 
to have PAX Insurances Limited purchase the stock 
units of the other members of that company at 
$1*25 in cash for each Ordinary stock unit and 
5O0 in cash for each Preference stock unit*

(Signature) 
Date ............March, 1975.
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Sydney, N.S.W., 2001
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20 February, 1975.

The Secretary,
Cumberland Holdings Limited,
PAX Insurance Building,
619 Pacific Highway,
ST. LEONARDS. 206$

Dear Mr. Herman,

Cumberland Holdings Limited

As you know I wish to peruse the accounting re- 1O cords of the company. Mr. Adler, the Chairman, informed 
me in a letter of 17 February, that these were kept by 
you at the FAI Offices at 619 Pacific Highway, St. 
Leonards. However, you informed me yesterday that the 
company officers charged with keeping the accounting 
records work at the Annandale office of the company and 
that the records are kept there.

You have offered to get any records I want to per 
use delivered to the St. Leonards offices of the company.

Although 1 appreciate this offer I confirm that 20 it is not really satisfactory because, inevitably, un 
necessary delays will be caused by the fact that each 
time I wish to see vouchers supporting a particular 
entry X will have to await the delivery of these docu 
ments from the Annandale offices to the St.Leonards 
Offices.

Nor do I find satisfactory your suggestion that I 
not communicate with the company's accounting staff to 
resolve any questions I may have concerning the 
accounts. 30

Therefore, I propose to attend the Annandale 
offices of the company tomorrow, 21st February, during 
business hours for the purpose of inspecting the com 
pany's accounting records. X would be grateful if you 
would ensure that all accounting records are available 
there for my inspection and that no interdiction is 
imposed on the company's accounting officers in respect 
of any information X may ask of them concerning any 
thing in the records. In particular X wish to peruse 
all cash books and supporting vouchers, all mortgages ^0 to which the company is a party including any unreg 
istered charges over the company's assets and all 
documents pertaining to any lease or leasing arrange 
ment to which the company is a party.
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If you see any difficulty in complying with this 
request please telephone me at the above number before 
9s3-0 tomorrow morning*

Yours faithfully, 

6D

Glen L. A, Donohoo
Director 1O
Cumberland Holdings Limited.
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SINCLAIRS

Solicitors & Notaries
117 Pitt Street
Sydney, 2000
C.D.E. 660

William James Sinclair Telephone 233-3377 
Notary Public Cables "Sinsol" 
Commissioner for
Affidavits 10 David Bruce Armati, LL.B, WJS.ECD

21 February 1975.

Glen L. A* Donohoo, Esq. f 
17th Floor, 
1 York Street, 
SYDNEY. N.S.W.. 20OO.

Dear Sir,

CUMBERLAND HOLDINGS LIMITED

¥e have been handed your letter of the 20th
February 1975 addressed to the Secretary of Cumberland 20 Holdings Limited with dins true tions to reply thereto*

As you probably know, this letter reached the 
Secretary's office at 5 minutes past 5 o'clock last 
night (after normal business hours) and we confirm 
our telephone advice to you this morning that it was 
not possible for us to reply to you within the time 
that you mentioned in your letter.

Although it is correct as Mr. Herman stated to 
you, that certain of the day to day accounting records 
relating to individual hospitals are written up at 30 addresses other than 619 Pacific Highway, they are all 
in the charge of Mr. Herman who is the Company's 
Principal Accounting Officer. He has arranged that 
all the records in question be sent to him at 6l9 
Pacific Highway and they will be available for your 
inspection there either today or next week if that is 
more convenient for you.

We assume that you are perfectly satisfied with 
the accounts up to the 30th June 1974 and that it is 
the accounts for the current financial year which 40 attract your attention.

We have advised our clients that vouchers, mort 
gages and leases do not constitute accounting records 
of the Company as defined by Section l6l A of the 
Companies Act.
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Any question you may wish to ask in relation
/2

00223
Glen L. A. Donohoo, Esq., -2- SINCLAIRS 
21 February 1975.

to the accounting records should be directed to the
Company*s Secretary and Principal Accounting Officer, 10
Mr. Herman. It would be highly undesirable for other
employees of the Company to be questioned on these
matters and would only cause upset amongst them which
would clearly not be in the best interests of the
Company.

Ve have also been instructed to reply to your 
letter to our client's Chairman of the 19th February 
1975* We are instructed that the Chairman and his 
colleagues have considered your remarks but that they 
did not feel any useful purpose could be served by 20 holding a further Board Meeting prior to the 4th March 
next, unless any matters of real urgency should arise 
in the meantime.

Yours truly, 

¥,J, Sinclair. 

SINCLAIRS.
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ALLEN ALLEN & HEMSLEY 
Solicitors and Notaries

EDWARD JOHN CULEY Telephones 2 0315 WILLIAM ROBIN DILL STEVENSON Postal Addresss Box 50.
a P ON*S*S"
W.O.W.,

ALAN HAMILTON LOXTON 
DAVID W.GRAM ALLEN 
CECIL SIDNEY COLBUN
I AN RAINY LANCE HARPER
ADRIAN PETER HENCHMAN

Cables:
TeleXJ

"Aliens",
AA 2l64lios

Sydney

THOMAS WAYMOUTH MAGNEY 
JOHN RODNEY KERR 1 6 AN 
ROBERT OTTO ALBERT
PHILI P JOHN LETHBRIOGE KING 
FREDERICK P*IL LINO 
RONALD ADRIAN POWLES
EZEKIEL SOLOMON

P. & 0. Building
2 Castlereagh Street

WILLIAM MONTAGUE CHARLES 6UMMOW
JORGEN LOCKE NiaSEN
aAUDE ARTHUR SCHOFFEL
NEIL MATiESON CAMERON
HARRY KEVIN MaCANN
ROGER GAIRE BLUNT
REGINALD I AN BARRETT
JOHN ROBERT rtLIX LEHANE
RICHARD FRANCIS EDMONOS
AMBROSE ANTHONY DUNNE
BERNARD PATRICK JONES
COLIN JOHN ROBERT MoKiLLOP

William J, Sinclair, Esq., 
Messrs* Sinclair s, 
Solicitors & Notaries, 
117 Pitt Street, 
SYDNEY. N.S.W. 2000

Reference i JBT.IRH 
rour Reference,

RECEIVED 
^^° 

Ans *d

February, 1975

Dear Sir,
Cumberland Holdings Limited

We act for Glen L.A. Donohoo, Esq., a director of the abovenamed company.

At his instructions we enclose a copy of a letter of advice which we have this day forwarded to him.

Yours faithfully, 

Alien Alien & Hemsley 
encl.
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ALLEN ALLEN & HEMSLEY 
Solicitors and Notaries

ED'.'ARD JOHN OULEY Telephone t 2 0315 WILLIAM ROBIN DILL STEVENSON Postal Address: Box 5O.ALAN HAMILTON LOXTON G . P . 0 . , Sydney !DAVID WIGRAM ALLEN NSW 20O1CECIL SIDNEY COLEMAN « . S> . W * , ^UUXIAN RAINY LANCE HARPER Cables: "Aliens", Sydney
ADRIAN PETER HB*CHMAN TeleXI AA 2l64l

C.D.E..BOX105
THOMAS WAYMOUTH MAGNEY
JOHN RODNEY KERRI6AN
ROBERT OTTO ALBERT P. & 0. Building 10PHILIP JOHN LEIHBRIOGE KING 2 Castlereagh StreetFREDERICK PAUL LINO SydneyRONALD ADRIAN POWLES oytmey 
EZEK1EL SOLOMON
JOHN JOSEPH McGLiNCHEY Our Reference: JBT:XRH JOHN BERESFCRD DORTER your Reference : WILLIAM MONTAGUE CHARLES GUMMOW 
JORGEN LOCKE NIELSEN 
CLAUDE ARTHUR SCHOFFEL 
NEIL MATHESON CAMERON
HARRY KEVIN MoCANN 
ROGER GAIRE BLUNT 
REGINALD (AN BARRETT 
JOHN ROBERT Fa IX LEHANE 
RICHARD FRANCIS EDMONDS 
AMBROSE ANTHONY DUNNE 
BERNARD PATRICK JONES
COL IN JOHN ROBERT MCKILLOP 24th February, 1975.

Mr* Glen L.A. Oonohoo,
Deposit & Investment Limited,
17th Floor,
1 York Street,
SYDNEY, N.S.W. 2000, 20
Dear Sir,

Ret Cumberland Holdings Limited

You have sought our advice as to your rights of access to the books and accounting records of Cumber land Holdings Limited, of which company you are a Dir ector, particularly in the light of a letter dated 21st February, 1975, addressed to you by Messrs. Sinclair s, solicitors to the company*

Ve are of the opinion that you, as a Director of the company, are entitled to have access at all reason- 3O able times to the books and accounting records of the company. Section l6lA(8) of the Companies Act, 19&1, makes specific reference to this right in respect of the "accounting records of the company" *

The term "accounting records" is defined, for the purpose of Section l6lA(8), in Section l6l of the Act, the relevant part of which states:
Exhibit 48 - Letter 
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"Accounting records" in relation to a corporation 
includes such working papers and other documents 
as are necessary to explain the methods and cal 
culations by which accounts of the corporation 
are made up t"

You will note, moreover, that Section l6lA(l) provides:

Continuation Sheet 1O FROM No. 2. Date 24/2/75.
ALLEN ALLEN & HEMSLEY TO Mr. Glen L.A. Donohoo. 

"(l) A company shall -

(a) keep such accounting records as 
correctly record and explain the 
transactions and financial position 
of the company}

(b) keep its accounting records in such a 
manner as will enable true and fair 
accounts of the company to be pre- 20 
pared from time to time; and

(c) keep its accounting records in such a 
manner as will enable the accounts of 
the company to be conveniently and 
properly audited in accordance with 
this Act."

Messrs. Sinclairs, in their letter to you men 
tioned above, state

"We have advised our clients (by which we presume
is meant Cumberland Holdings Limited and the 3Osecretary thereof, Mr. Herman) that vouchers,
mortgages and leases do not constitute accounting
records of the Company as defined by Section l6lA
of the Companies Act."

If, as seems to be the case Messrs. Sinclairs in 
tended to inform you that in their view you have no 
right of access to "vouchers mortgages and leases" on 
the basis that "such documents do not constitute ac 
counting records of the Company", we would advise you 
that, in our opinion, you would be perfectly entitled, 40 indeed duty bound, to ignore this communication. In 
our opinion "vouchers" is a term that clearly falls 
within the description of "such working papers and 
other documents as are necessary to explain the method

Exhibit 48 - Letter 
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and calculations by which the accounts of the corpor ation are made up", which description is to be found in the definition of "accounting records" Section l6l of the Act. Moreover as "accounts" means "»••• balance sheets ...." (Section l6l of the Act) and as balance sheets must) of necessity, indicate the liabilities of the company, any document evidencing liabilities 10 of the company must be documents "necessary to explain the methods and calculations by which the accounts of the corporation are made up", as those terms are used in Section l6l. Mortgages and leases to which the company is a party are clearly "transactions" of the company such as. by virtue of the provisions of 
Section l6lA (l)(a), must be correctly recorded and explained in the company's accounting records.

Continuation Sheet 
FROM No. 3 Date 24/2/75 20
ALLEN ALLEN & HEMSLEY TO Mr. Glen L.A. Donohoo.

Therefore, we are of the opinion that all such documents fall within the term "accounting records", your right of access to which is guaranteed by virtue of the provisions of Section l6lA(8) of the Act.

In addition to statutory provisions, such as Section l6lA of the Act, the general law imposes rights and obligations on company directors, to enable them to fulfil their function of managing the company (which function is vested in the directors, in the case 30 of Cumberland Holdings Limited, by virtue of the pro visions of Article 113 of the company's Articles of Association, as well as by general law). We are unable to understand how it can be said that a director can properly fulfil his duties in the management of the business and the affairs of a company without access to that company's books, including documents evidencing contractual obligations of the company. In this regard the definition of "books" to be found in Section 5(l) of the Act indicates, in our view, the type of papers, 40 access to which would be essential to any person charged with the management of the business and affairs of the company. The relevant part of Section 5(l) of the Act is as followss

"Books" includes account, deed, writing or docu ment, or any other record of information however 
compiled, recorded or stored whether in written 
or printed form or on microfilm or by electronic 
process or otherwise.
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We therefore advise you that you are entitled to examine the accounting records of the company, includ ing vouchers, mortgage and leases, as well as any other papers which fall within the above quoted defini tion of "books". Any person who seeks to prevent your access to these papers would, in our opinion, be guilty of an offence under Section 370 of the Act. 10
Although our necessarily brief researches have failed to uncover any express judicial authority to the effect that you are entitled to question an officer of the company concerning the reason for any entries in the accounting records made by that officer, or per sons under his authority, it would seem perfectly consonant with your obligations to the company that you should be entitled to do so. We would therefore expect that any assertion to the contrary, to be worthy of your consideration, would be supported by reasoned 20 argument and references to supporting authority. We would not so characterise the statement in Messrs. Sinelairs' letter aforementioned that "it would be highly undesirable

Continuation Sheet
FROM No. 4 Date 24/2/75 ALLEN ALLEN & HEMSLEY TO Mr. Glen L.A. Donohoo.

for other employees of the Company to be questioned on these matters and would only cause upset among them which would clearly not be the best interest of the 30 Company".

Finally, we would advise that "accounting records" as that term is used in Section l6lA of the Act could not be construed as restricted to documents relating only to the current accounting period, but would in clude documents relating to former periods. In any case "mortgages and leases", if current, would clearly relate to the accounts for the current finan cial period.

We would suggest that before seeking to commence 40 proceedings to inforce your rights as a Director of Cumberland, you draw the contents of this letter to the attention of the Secretary of the Company. We feel confident that he would loath to involve himself in any contravention of the Act-once being made aware of his obligations thereunder. If this proves not to be the case we shall be happy to advise you further.
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As instructed, we are forwarding a copy of this 
letter to William James Sinclair, Esq., of Messrs, 
Sinclairs.

Yours faithfully, 

Alien Alien & Hemsley
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Messrs. Alien, Alien & Hemsley,
Solicitors,
2 Castlereagh Street,
SYDNEY.

Dear Sirs,

re CUMBERLAND HOLDINGS LIMITED 
and G.L.A. Donohoo.

Thank you for your letter of the 24th instant,
enclosing a copy of your letter of that date to your 10 client.

In so far as your letter expresses views differ 
ent to those expressed in our letter of the 21st 
February 1975 to Mr. G.L.A, Donohoo, we disagree with 
you and confirm the contents of our letter*

We are advised that your client has spent many 
hours this week at the Company's office at St. 
Leonards and that, as instructed by the Chairman, the 
Company's Secretary has produced all available records 
for Mr. Donohoo f s inspection. Such records as were 2O 
sought by Mr. Donohoo and were not immediately avail 
able have been, or are being obtained for him.

Yours truly, 

SINCLAIR S.

Exhibit 48 - Letter 
from sinclairs to 

1410. Aliens - 28.2.75.



OO233 

IRHtJBT 

28th February, 1975.

Mr* Lawrence J. Adler, 
Chairman ,
Cumberland Holdings Limited, 
185 Maoquarie Street, 
SYDNEY, N.S.V. 2000.

Dear Sir,

Ret Cumberland Holdings Limited 10
We are informed by our client, Glen L.A. Donohoo, Esquire, that he has requested access to the Minute Books of Cumberland Holdings Limited ("Cumberland"), of which company he is a Director. This request was made to the Secretany of the company who replied that, as these books were in your possession, Mr. Donohoo could not see them for the present.

The Secretary did, however, give an undertaking to telephone Mr. Donohoo by 2 p.m. today to fix a time at which the Minute Books would be available to him. 20 This undertaking has not been honoured.

We wish to advise you that, in our opinion, the persistent and continued obstruction which has met Mr. Donohoo's attempts to gain access to the books and accounting records of Cumberland, has resulted in Mr. Donohoo being effectively bs&agnted from exercising his rights as a Director of the company. As such the conduct of those causing this obstruction is, in our opinion, clearly actionable.

We are instructed to request that you take what- 30 ever action is necessary to ensure that all Minute Books of Cumberland are available to Mr. Donohoo forth with and that henceforth there be no further obstruction of Mr. Donohoo*s exercise of his rights as a Director of the company.

0023^ 
2. 28/2/75.

Mr. Lawrence J. Adler.

If you see any reason for not complying with this request would you kindly notify us by telephone as a 40 matter of urgency.

Yours faithfully,
Exhibit 48 - Letter 
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SINCLAIRS

Solicitors & Notaries
117 Pitt Street
Sydney, 2000
C.D.E. 66O

William James Sinclair Telephone 233-3377 
Notary Public Cables "Sinsol" 
Commissioner for
Affidavits 10 
David Bruce Armati, LL.B. WJS.ECD

3 March 1975.

Messrs* Alien Alien & Hemsley,
Solicitors,
2 Castlereagh Street,
SYDNEY. N.S.W.. 2000. Your reference IRHtJBT

Dear Sirs,

re Cumberland Holdings Limited.

We are acting on behalf of Cumberland Holdings
Limited and have your letter of the 28th February 1975 20 
addressed to the Company* We would point out that 
this letter was received at the Company's Office, 185 
Macquarie Street, Sydney, very late on Friday after 
noon, and only came before the Company's Chairman 
this morning.

We confirm our telephone advice to you that the 
Minute Books of Cumberland Holdings Limited will be 
at the Cpmpany's Office at 619 Pacific Highway, St. 
Leonards this afternoon.

As regards the second paragraph of your letter, 30 
we are instructed that on Friday last, the 28th instant, 
at approximately 11,OO a.m. our client's Secretary 
telephoned your client, Mr* Glen L.A. Donohoo and ad 
vised him that all the documents and records which he 
had requested were available for his inspection with 
the exception of the Directors Minute Book which was 
with the Chairman* Further, that between 3.00 p.m. 
and 4*OO p.m. on the same day the Company's Secretary 
again rang your client to say that the Chairman had 
not yet finished with the Minute Book* 40

Our client advises that your opinion that your 
client's allegation that his attempts to gain access 
to the books and accounting records of the Company have 
met with persistent and continued obstruction is in 
correct.

The facts are that, since the Extraordinary
Exhibit 48 - Letter 
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General Meeting of the Company was called on the 30thJanuary 1975 for the 4th March 1975 f your client
visited the Company's offices at 6*19 Pacific Highway,St.Leonards, on Tuesday, 18th February (arriving atl.OO p.m. and departing at 3.15 p«m.); and on Tuesday,25th February he arrived at 12.30 p.m. and left at5.0O p.m. and, on Wednesday, 26th February, he made an 10appointment to attend

/2
00241 

-2-
Messrs. Alien Alien & Hemsley, SINCLAIRS

at 11.00 a.m. and subsequently rang to postpone this appointment until 1.00 p.m.; he actually arrived at 2.55 p.m. and left at 5.30 p.m.

Prior to the calling of the Extraordinary General Meeting set down for 4th March your client has never 20 asked to inspect any of theCompany's records.

Yours truly, 

W.J. Sinclair 

SINCLAIR S.
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4th March, 1975

Me s srs• Sinclairs, 
Solicitors & Notaries, 
117 Pitt Street,
SYDNEY. N.S.W. 2000

Dear Sirs,

Cumberland Holdings Limited. 10
3rdVe acknowledge receipt of your letter of the 21st March concerning your client Cumberland Holdings Limited*

In fact our letter to Mr* Adler, to which you refer, was delivered to Mr* Adler's office person ally at 4*35 p.m, on Friday last.

In so far as your letter expresses views differ ent from those expressed in our letter on the 28th February to Mr. L.J. Adler, we disagree with you and 2O confirm the content of that letter*

Yours faithfully,
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Mr* Chairman, Ladies and Gentlemen,
Pour months ago X was re-elected as a Director of 

Cumberland Holdings Limited. Today I am brought before 
you on the motion of Fire and All Risks Insurance Com** 
pany, a subsidiary of the PAX Insurances Group (of 
which Mr* L.J. Adler, our Chairman is Chairman, and of 
which all the directors of Cumberland are Directors 
with the exception of myself)* The motion is that I 
be removed from the Board to which you recently re- 
elected me* As FAR I is the holder of approximately 10 
80$ of the voting stock of Cumberland it enjoys the 
voting power necessary to force this motion through 
today's meeting*

To understand why this motion is before you today, 
it is necessary to look firstly at a letter addressed 
to stockholders by our Chairman on the 29th January 
last. In this letter he states (and I quote) - 
"FAI do not consider that it is proper for Mr. Glen 
L* A* Donohoo, who at present sits on the Board of 
CHL as the representative of VHSP to continue to be a 20 
member of CHL Board in view of the threatened proceed 
ings against CHL".

The "proceedings" against Cumberland to which he 
refers are of course, the petition to wind-up the 
Company wfif«k Washington H* Soul Pat tins on, of which 
I am a director, threatened to lodge, if FAI did not 
increase its take-over offer price from the original 
ludicrous offer*

What Mr.Adler was careful not to mention about 30 
this threat was that Souls was seeking the increased 
offer for all minority shareholders not just for its 
own shareholding in Cumberland* He was also very 
careful to describe the price sought by Souls as, and 
I quote "prices prevailing in July, 197^"» without 
giving the reason why Souls had sought a cash offer 
at that price* That reason is two-fold - and quite
simple*
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Firstly, because $1*25 cash (the price sought by 
Souls for Ordinary stock units) is the price Mr.Adler's 
family interests arranged for themselves by selling to 
a public company of which he is Chairman, in, I might 
add, off market transactions; and

Secondly, because this figure is close to the net 
tangible assets backing of Cumberland Ordinary units 
of $1.22. 10

- 2 -
This letter from our Chairman of the 29th January, 

1975 explaining his reasons for seeking my removal 
from the Cumberland Board reveals, yet again, the 
selectivity in presenting evidence that has character 
ized so much of our Chairman's correspondence with 
stockholders since this shoddy, tawdry affair was 
launched by him in his letter to you of the 2Oth 
November, 1974.

It is not proper for me to remain on the Cumber- 20 
land Board, says our Chairman, because of what he de 
scribes as a "conflict of interests situation" for me* 
I agree entirely with our Chairman that a Director 
should, in certain "conflict of interests situation" 
remove himself - or be removed - from the Board, It 
has always been my intention to remove myself immed 
iately from the Cumberland Board when, and if, Souls 
decides to proceed with the threatened petition to 
wind-up the Company. In the meantime, there is of 
course, no conflict of interests situation to warrant 30 
my removal - voluntary or forced - from the Cumberland 
Board. Our Chairman's contention that he wants me 
off the Board to protect Cumberland is, of course, 
quite spurious.

However, I agree with our Chairman that there are 
limits to those conflict of interests situations that
a Director should permit himself. Once these limits
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have been exceeded a Director should retire voluntarily
- or he should be removed - from the Board of the
Company. I propose to-day to explore what those
limits of permissible conflict of interests are -
and the yardstick I shall use is the conduct of our
Chairman. He has been consistently in a conflict of
interests situation viz-e-viz our Company since July
last - and yet he has not resigned from our Board. 10
One may assume therefore that he • my accuser - has
not exceeded the permissible limits. Let us then
judge his accusations against me by the limits he has
set for himself.

At the time of the PAX offer, normal commercial 
propriety demanded that our Chairman, as Chairman of 
both offeree company and offeror company make no re 
commendation to Cumberland shareholders. Of course, 
our Chairman was not to be restrained by considera 
tion of propriety- he sent out with the offer docu- 20 
ments a letter to stockholders in which he strongly 
recommended the offer to the Cumberland stockholders,

- 3 -
although clearly in the situation of "conflict of 
interests".

This letter makes interesting reading today in the 
light of the facts we have learned subsequent to its 
publication. X propose to examine that letter today 
to illustrate to minority stockholders ¥iuti-$li« 30

during the course of this affair* 
After a brief introduction concerning the growth 

of our company, which Mr. Adler ascribes to the acti 
vities of the FAX Group, Mr. Adler says "you have 
been able to share din the financial benefits which
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have accrued from this steady grwoth of the business" 
(of Cumberland). Of course our Chairman failed to 
mention how his family interests had shared much more 
handsomely in the financial benefits of membership of 
our company by disposing of their stock unit s at a 
price which was more than twice what Mr. Adler and the 
PAX Group offered to the remaining stockholders of 
Cumberland. 10

Mr. Adler then goes on in his letter of the 20th 
November to remark that the Sydney Stock Exchange, and 
I quote, "have now intimated that they consider that 
the FAX Group's holding in the company is too large 
to justify the continued listing of Cumberland's 
securities on the Exchange". Of course Mr. Adler gave 
no reason for what would appear from his letter to be 
arbitrary action by the Exchange, and certainly he 
gave no indication of the true facts. These facts 
are that the Stock Exchange listing of Cumberland 20 
stock units was jeopardized because of off-market 
transactions whereby Mr.Adler's family interest dis 
posed of their large stock holdings in Cumberland to 
the FAX Group. Xt was these transactions, arranged by 
Mr. Adler and his family interests with FAX that 
precipitated the Stock Exchange move.

Mr. Adler then continues to state that "FAX 
realises, of course, that if the stock can no longer 
be dealt with on the Australian Stock Exchanges the 
position of the other stockholders would be seriously 30 
prejudiced. In the circumstances (and X continue to 
quote) "FAX feels that the only fair and proper 
course is to make a formal take-over

- 4 -
offer for the whole of the remainder of the Company's 
issued capital". Perhaps it had never occurred to
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Mr. Adler and his PAX colleagues that another alter 
native, perhaps even more "fair and proper" existed. 
This would be for Fire and All Risks to dispose of a 
small fraction of its large holding in Cumberland, 
and thus remove all threat to the Stock Exchange list 
ing. It would have been surprising however if this 
had not occurred to our Chairman and his FAI colleagues 
because this was the course of action specifically 10 
suggested to Cumberland by the Stock Exchange. One 
cant under these circumstances, but ponder the inten 
tion and motives of our Chairman in referring to FAl's 
offer as "the only fair and proper course".

Of course, FAX's concern for the "seriously pre 
judiced" position as Mr. Adler describes it, of 
Cumberland minority stockholders, seems curiously to 
have evaporated after the failure of the ludicrous 
take-over offer. FAX and Mr. Adler today seem quite 
content to leave minority stockholders in a "seriously 2O 
prejudiced position", their apparent magnanimity to 
wards the minority having speedily deserted them on 
the failure of their offer.

After explaining the terms of the take-over offer, 
Mr. Adler's letter then goes on to state (and I quote 
again) "In terms of assets-backing, the latest pub 
lished accounts of both Cumberland and FAX reveal that 
the equity capital in each company has a value sub 
stantially above the par value of their issued Ordin 
ary Stock and Ordinary Shares respectively". This is 30 
certainly true of Cumberland with net tangible assets- 
backing per fifty cent Ordinary Stock Unit of $1.22, 
a difference of 72 cents. But what of FAI»s Ordinary 
Shares? The "substantial" excess over par value 
amounts to . ..2J cents per share, which causes one to 
wonder what Mr. Adler understands the word "substan 
tial" to mean.
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In fact, as I have frequently pointed out, there is a 
dramatic difference between the net tangible assets- 
backing of FAI*s shares and the net tangible assets- 
backing of Cumberland's Stock units and Mr* Adler's 
implied statement that they resemble each other in 
this respect is, to say the least, somewhat curious*

- 5 -
Then comes one of the most curious comments of 10 

all in this most curious of documents* Mr* Adler says, 
and X quote, "*** conditions on the Exchange have been 
so abnormal and unrealistic during recent months that 
I do not consider it would serve any useful purpose to 
comment on such dealings as have taken place in the 
two securities during that time"*

Needless to say it would have served a most use 
ful purpose if Mr* Adler had revealed to minority 
stockholders "such dealings as have taken place" in 
Cumberland*s stock units in which his family interests 20 
were involved* Xt would have served an even more use 
ful purpose if, at the time in July when, as Mr. Adler 
has recently informed us, "FAX**, instructed its 
brokers to offer to buy Ordinary Stock Units in 
Cumberland on the open market at ,,$1,25 per unit", 
Mr* Adler and FAX had informed the minority of this 
golden opportunity. He now maintains that, and again 
X quote, "it was open to any stockholder at that time 
to accept the same figure, (that is, $1*25 cash) per 
Ordinary stock unit". Unfortunately, not only did 30 
FAI»s generous offer remain unpublished, it would 
appear to have remained open for only fourteen days* 
During those fourteen days, three minority holders 
appear to have profited from FAI's great generosity 
and disposed of a total of 1,700 Cumberland Ordinary 
Stock Units* The only others fortunate enough to
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learn of, and accept, FAl*s generosity were Mr. Adler's 
family interests - and they disposed of 193,978 
Cumberland Stock Units. "Abnormal and unrealistic 
conditions on the Stock Exchanges" indeed, as 
Mr. Adler saysi It must be considered regrettable 
however that he thought "no useful purpose would be 
served" to comment on these "abnormal and unrealistic" 
matters when recommending FAI's offer to minority 10 
stockholders.

As a conclusion to his letter on the 20th November, 
Mr. Adler states that by accepting the FAX offer, and 
X quote again, "you will be acquiring an interest in 
one of the major Australian owned insurance groups. 
Xt is one which in recent years has demonstrated a 
significant capacity for dynamic growth and progress, 
which my colleagues and X will be striving to maintain 
in years ahead", (end of quote)

- 6 - 20
The maintenance of that dynamic growth will no 

doubt be more easily achieved in the years ahead if 
the Registrar of the Workers' Compensation Commission 
of New South Wales fails in his pending application to 
have FAX's licence revoked, Xt would certainly have 
been easier for the minority stockholders to assess 
FAX's potential for dynamic growth if Mr, Adler had 
informed them of this pending application. An even 
more revealing piece of information which Mr. Adler 
could have supplied Cumberland stockholders to assist 30 
them in assessing the merits of the FAX offer, would 
have been a statement of the grounds upon which the 
Registrar is claiming that FAX's licence should be 
revoked. These would hardly make encouraging reading 
for any prospective purchaser of FAX's shares.

This then is the letter to the Cumberland minority
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stockholders from Cumberland's Chairman concerning the 
merits of a take-over offer by a Company of which this 
same man is also Chairman* This is the conduct of the 
man who accuses me of standing in a conflict of inter 
est situation in relation to Cumberland* This is the 
conduct of the man who would have me removed from the 
Board of our Company. Accusations of conflict of 
interest fall indeed most oddly from the tongue of a 10 
man whose conduct to date in this sorry affair has 
been one endless series of acts calculated to advance 
his family interests and those of FAX in favour of and 
at the expense of the best interests of Cumberland 
minority stockholders* If these are the permissible 
limits, how can our Chairman say that my conduct has 
exceeded them?

X might add that this same man has accused me of 
sending malicious and misleading letters to stockhold 
ers containing deliberately untrue statements* This 20 
man has also threatened me with legal proceedings - 
presumably in an effort to intimidate me into silent 
acquiescence of his conduct,

The threats of legal proceedings X cheerfully 
ignore - X am not fearful for the outcome of any liti 
gation in which my honesty and integrity are at issue* 
As to the accusations of malicious| misleading and 
untruthful letters - X am happy to let the minority 
stockholders Judge which, if either of Mr* Adler and 
myself, can more properly be accused of misleading and 30 
untruthful conduct. Here again X am confident of the 
outcome*

- 7 -
Most recently Mr* Adler and his colleagues have 

obstructed at every turn my efforts to peruse the 
accounting records and books of the Company* He has
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cancelled the regular monthly Board meeting for Feb 
ruary at which he had committed himself to revealing 
certain information about the affairs of the Company 
to me. Needless to say he has failed to provide me 
with the promised information by other means.

Before closing there is •«[•-final matters X wish 
to raise at this meeting today.7rs A¥ I am the only 
director of Cumberland Holdings who is not also a 
director of FAX it may properly be said that X am the 
representative, not only of Souls, but also of all 
minority stockholders. Xf Mr. Adler and FAX believe 
they have a case against me - and they have made their 
accusations against me sufficiently frequently for all 
stockholders to be aware of them - then let the stock 
holders be judge. X call upon the FAX Group and the 
Adler family interests to show their true colours on 20 
the question of conflict of interests. Let the FAX 
Group refrain from using its massive majority of voting 
stock to force my removal against the wishes of the 
stockholders X represent.

Xf Mr. Adler and his FAX associates are, as they 
pretend, concerned to protect our company from direc 
tors whose interest conflict with those of the share 
holders as a whole, and if they persist din their ac 
cusations against me that X am in that position, let 
them retain the role of accuser and abandon the con- 30 
flic ting role of judge in my case. Let them show that 
they regard themselves as bound by the rules they 
accuse me of breaching. Let them do this by refrain 
ing from voting on the motion. X call upon FAX and 
its Chairman and directors, given their present con 
flict of interests at this meeting, to refrain from 
voting upon the motion that X be removed from the 
Board.
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As Mr, Adler has said in his letter of the 20th 
November, 1974 the position of minority stockholders 
has been "seriously prejudiced*1 by the actions of 
Mr, Adler and FAI, Under these circumstances it would 
seem only reasonable that PAZ and its subsidiaries not 
vote on the issue before us today and that they leave 
the question of the best interest of the minority 
stockholders to those stockholders themselves without 10 
attempting to force the FAI point of view, once again, 
upon all stockholders*

- 8 -
My final point is thiss
There is no possible conflict of interests sit 

uation existing today in so far as I as a Director of 
Cumberland, am concerned*

Souls, as a minority stockholder, has sought to 
protect all minority stockholders against the oppres 
sive behaviour of the FAX Group and the majority of 20 
the Cumberland Board* Souls has consulted Senior 
Counsel to take advice on what options are open to 
the minority* Senior Counsel has advised that the 
only remedy - in the event that FAI refuses to increase 
its offer - is to petition to wind-up Cumberland*

How can it be said that an honest attempt to 
protect a minority from oppression by the majority 
creates a conflict of interests for me? My only 
conflict is with FAI and its directors - and it is 
not a conflict of interests* 30

Thank you Mr* Chairman.
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CUMBERLAND HOLDINGS LIMITED

MINUTES OF AN EXTRAORDINARY GENERAL MEETING OP 
STOCKHOLDERS HELD AT THE AUSTRALIAN INSTITUTE OP 
MANAGEMENT, 135 WALKER STREET, NORTH SYDNEY, ON 
TUESDAY, 4TH MARCH, 1975, AT lOlOO A.M.

PRESENTt L.J. ADLER (Chairman) 
J. HELPER 
G.L.A. DONOHOO 
PROP. J.R. WILSON 
W.J. SINCLAIR (Representing Fire and All 10

Risks Insurance Company Limited) 
R.L. HERMAN (Representing Cumberland

Secretarial Services Pty« Limited) 
16 Shareholders in person or by Proxy 
G. CASSIDY (Sun Newspaper)

NOTICE OF At the request of the Chairman, the Secre- 
MEETING: tary read the Notice of Meeting.

REMOVAL The Chairman, having announced that a quorum 
OP was present, informed the meeting that the 
DIRECTOR; meeting had been requisitioned by Fire and 20 

All Risks Insurance Company Limited, a 
shareholder of the Company, under the pro 
visions of Section 137 of the Companies Act, 
1961, as amended, and that the objects of 
the meeting as stated by the requisitioner, 
were to consider and if thought fit, to 
pass the following Resolution as an Ordinary 
Resolution of the Company.

"RESOLVED that, pursuant to the powers in 
that behalf vested in the Company under 30 
Section 120(l) of the Companies Act, 1961, 
of New South Wales as amended, Glen L.A. 
Donohoo be and is hereby removed as a Dir 
ector of the Company with immediate effect."

After discussion, the Resolution was put to 
the Meeting on a show of hands and was de 
clared to be defeated by 17 votes to 4 votes.

Fire and All Risks Insurance Company Limited, 
by their representative, W.J. Sinclair, Esq., 
thereupon demanded a poll, and, upon the poll 40 
being taken, the Resolution was declared to be 
passed by 612,538 votes in favour of the 
Resolution to 77|90O votes against the Re 
solution.
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The Chairman thereupon duly declared the 
Resolution to have been carried and the 
Meeting closed at 11.45 a.m.

Signed as a correct record.

L.J. Adler 
CHAIRMAN
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CUMBERLAND HOLDINGS LIMITED

Registered Offices 
Pai Insurance Building, 185 Macquarie Street,

Sydney, 2000 
Telephone* 221-1155 

LJA/MT
7th March, 1975.

The Secretary,
The Sydney Stock Exchange Ltd*, 102O O'Connell Street,
SYDNEY. 2000.

Dear Sir,

CUMBERLAND PROFIT AND DIVIDEND UP

Cumberland Holdings Limited, a member of the FAI Insurance Group increased net profit (after provision 
for tax) for the half year ended 31st December, 1974 from $63.590 to $83,585, an increase of 31% (subject to audit). The tax provision for the corresponding 
period has increased from $58,OOO to $72,000. Income 20 increased from $85*1,450 to $1,621,705, an increase of 89.896. The large increase of income was mainly the 
result of the Company purchasing an additional nurs ing home and two private hospitals (one partly owned).

The Directors have declared an increased interim dividend of 6% (3 cents) per share (previously 5$ or 2-£- cents), together with an interim preference dividend for the half year ended 31st December, 1974 of k% t 
both payable on 3rd April, 1975*

The Directors are pleased to be able to report 30 that during a particularly difficult period of the 
national economy they have been able to contain ex 
penses and increase net profits. During this period also, there were pressures brought to incur additional, and in the opinion of the majority of Directors, un 
warranted expenditures. The results achieved prove the value of prudence

2.. 
A member of the Pai Insurance Group

OO254 40 The Sydney Stock Exchange (2) 7th March. 1975*

and thrift. It is anticipated that the current six 
months' results will show a continuation of the satis factory trend established in the first half of the year.
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Duly completed transfers received by the Company 
up to 5«OO p.m. on the 28th March, 1975 will be reg 
istered before entitlements to the dividend are de 
termined.

Yours faithfully, 

L.J. Adler

LAWRENCE J. ADLER 10 
Chairman*
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SECTION 1. 

PRE-REQUISITES FOR ADMISSION TO OFFICIAL LIST

A. Capital Structure and Distribution of Securities  

1. A Limited Liability Industrial Company seeking Quotation of 
Shares may be considered for admission to the Official List of 
the Exchange if:—
(1) The sum of the paid-up value of such shares of the one 

class and paid-up value together with any premium paid with 
respect thereto is at least $300,000, the minimum paid-up 
value being at least $200,000 and

(2) There are at least 300 holders of such shares of the one 
class and paid-up value; and

(3) in the case of a company having a paid up share capital—
(a) of $200,000 but not exceeding $399,999—members 

of the public are holders of at least 140,000 shares 
of the one class and paid-up value, or

(b) of $400,000 or more — members of the public are 
holders of at least 200,000 shares of the one class 
and paid-up value and—

(4) in the case of a company having a paid up share capital—
(a) of $200,000 but not exceeding $2,000,000—at least 

$70,000 or 25 per cent of such capital of the one 
class and paid-up value (whichever be the higher) 
is held by members of the public, or

(b) in excess of $2,000,000 — at least $500,000 or 15 
per cent of such capital of the one class and paid-up 
value (whichever be the higher) is held by members 
of the public.

PROVIDED HOWEVER that, notwithstanding the foregoing, a
company may be considered for Official Listing —
(i) if not less than $1,500,000 of its paid up share capital,

comprising not less than 1,000,000 shares of the one class
and paid-up value, is held by at least 1,000 members of
the public, or 

(ii) notwithstanding its paid up share capital is less than
$200,000, if either—
(a) it be a company incorporated in the State of Queens 

land, Tasmania or Western Australia and it and its 
principal operating subsidiaries (if any) carry on its 
or their principal businesses in the State in question,

(b) all the Australian Associated Stock Exchanges approve 
of its admission to the Official List of the Exchange 
to which application has been made.

July. 1973 15
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(18) The Company will at all times maintain a spread of sharehold 
ings and optionholdings which in the opinion of the Exchange is 
sufficient. A company which fails to do so may be given three 
months by the Exchange to rectify the situation. In such event, 
the company will notify the shareholders and/or optionholders 
accordingly within seven days of receipt of such notice and if 
the position is not rectified within the three month period the 
subject securities may then be removed from the Official List. 
The foregoing provision shall also apply where the spread of 
optionholdings is reduced because of the exercise of options.

(19) To advise the Exchange without delay of any material contract 
entered into by the company or its subsidiaries in which a 
director of the company has a material interest, either directly 
or indirectly. The advice should include inter alia the names 
of the parties to the contract, the name of the director (if not 
a party to the contract), particulars of the contract, and the 
director's interest in that contract.
'Contract' shall be deemed to include:
(a) any loans in which the Directors of the Company have 

any direct or indirect interest and in respect of such loans 
the advice to the Exchange shall include the identity of 
the borrower, or the lender, the security held, the interest 
rates, the maturity dates of the loan and any other terms 
applicable to such loans, and

(b) any agreement or arrangement whether formal or infor 
mal and whether express or implied and includes an 
agreement that is not enforceable by legal proceedings 
whether or not it was intended to be so enforceable. A 
contract with a subsidiary or associated company of the 
company shall be taken into account as if it were a con 
tract with the company. A contract shall not be deemed 
to be material if it is entered into by the company in the 
normal dny to day conduct of its business. 
Particulars of any disclosable contracts or arrangements 
either still subsisting at the end of the financial year or, 
if not then subsisting, entered into since the end of the 
previous financial year must be set out in the annual 
report.

(19A) A listed company shnll not nor shall any of its subsidiaries 
acquire or dispose of anv assets for a price in excess of 10% 
of the thru market capitalisation of the issued capital of the 
listed company without the prior consent of the members of 
the listed company in general meeting if the vendor or pur- 
ch.-tscr of such assets is:—-

(i) any person who is or was at anv time in the preceding 
6 months a director or officer of the listed company or 
any of its subsidiaries,

90
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SECTION 5.

TAKEOVERS
Where the directors of a listed company are having discussions with a company, person or group which may lead to an offer being made, it is important that everyone concerned does everything possible to maintain secrecy.
(1) Where a listed company receives a notice of intention to make a takeover offer (whether such notice is in accordance with the Companies Act or otherwise) the Directors shall immediately advise the Exchange on which the Company's securities are quoted of such notice and immediately forward twelve copies of the notice and of any accompanying statement to the Home Exchange.(2) An offeree company shall send to all holders of other classes of shares and convertible notes in the company, whether or not such securities are covered by the takeover offer, a copy of all documents which it is required by law to send to the holders of the shares subject to the takeover offer.
(3) Where a takeover offer is conditional upon acceptance by holders of a minimum number of shares being received or where an offerer extends the time for acceptance of a takeover, then—(a) at the time the offerer declares the offer free from the con dition of a minimum number of shares being received, or(b) when the time for acceptance is extended—the offerer shall simultaneously announce the percentage of sharessubject to the takeover for which he has received acceptances.(4) Where a takeover offer is made for the acquisition of not less than 90 per cent of a listed company's securities, upon the announce ment by the offerer that acceptances have been received from the holders of at least 90 per cent of securities subject to the offer, official quotation of all such securities will be terminated.The offerer company must also announce simultaneously:—(a) The percentage of acceptances received subject to the offer.(b) Whether it will proceed to compulsory acquisition of all out standing shares pursuant to the relevant section of the Com panies Act applicable.(c) That where the consideration offered is wholly or in part by way of securities it will apply for listing of such securities with out delay, unless the offer document specifically states that application for listing will not be made.(4A) Where a company makes an offer for all of the ordinary capital of a listed company it must at the same time make a realistic offer for any quoted preference shares of the offeree company which offer may be conditional upon the offerer declaring its offer for the ordin ary shares unconditional.

(5) Where an unlisted company, person or group submits a takeover offer for the acquisition of 90 per cent or a lesser percentage of a
July. 1975 
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listed company's securities, upon the announcement by the offerer that he has obtained sufficient acceptances and that he holds directly or indirectly more than 50 per cent of the offeree com pany's securities, official quotation of the offeree company's securities will either be terminated or suspended until the offerer discloses to the Exchange, his plans and intentions in regard to the offeree company and any other information that the Exchange considers necessary.
(6) (a) If, in the opinion of the Exchange, a company which is on the Official List has merged, amalgamated or formed an associa tion with an unlisted company, person or group, and as a result the unlisted company, person or group has thereby acquired control of the listed company, the listed company shall, if so required, lodge with the Exchange all information and docu ments which would be required if the unlisted company were seeking admission to the Exchange's Official List, (b) If, in the opinion of the Exchange, a company which is on the official list may, in consequence of a takeover scheme or otherwise, amalgamate or form an association with an unlisted company, person or group and as a result the unlisted com pany, person or group may acquire control of the listed com pany, the listed company shall:—(i) lodge with the Exchange all information and documents which would be required if the unlisted company were seeking admission to the Exchange's official list; (ii) if the unlisted company, person or group intends to acquire any other company, business or assets, lodge with the Exchange all information and documents which would be required if that company, person or group were seeking admission to the Exchange's official list; and

(iii) if a takeover offer is being made to the holders of the shares in the listed company and if the Exchange so requires, forward to the members of the listed company the information referred to in paragraphs (i) and (ii) above.
(7) When an oiler is made to exchange or convert listed securities, the offerer must disclose whether or not application will be made for official quotation of the securities arising from the exchange or conversion.
(8) (a) A notice of intention shall incorporate a statement that the offer is to be made either:—

(i) to those holders of securities appearing on the register of members as at the date of the offer or a specified date, or (ii) to those holders mentioned in paragraph (i) and any as signees thereof who become registered as the holders of such securities during the currency of the offer.
100
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(b) (i) an offer to acquire 100 per cent of the securities of the one class shall extend to those holders registered or to those per sons entitled to be registered at the date of the offer and to any assignees thereof who become registered as holders of such securities during the currency of the offer
(ii) an offer to acquire less than 100 per cent of the securities of the one class shall be made to those holders registered or to those persons entitled to be registered at a specified date or the date of the offer whichever is the later.

(9) Directors whose shareholdings, together with those of their families and trusts, effectively control a company, or shareholders in that position who are represented on the Board of a company, and who contemplate transferring control, should not other than in special circumstances, do so unless the buyer unconditionally undertakes to extend within a reasonable period of time a comparable offer in writing to the holders of the remaining equity share capital, whether such capital carries voting rights or not. In such special circum stances the Stock Exchange must be consulted in advance and its consent obtained.

(10) For the purposes of this requirement:
'Offeror' includes any person acting in concert with the offeror. 'Person Acting In Concert' includes individuals or corporations who actively co-opcratc to obtain a common objective in relation to a takeover or merger transaction.
'Offer Period' means the period from the date that jhe announce ment is made of a proposed offer (with or without terms) until the fast day'on which the offer remains open for acceptance.
(a) Where the consideration for the offer is cither wholly in cash or one or more alternatives, one of which is wholly in cash, and the offeror purchases shares the subject of the offer on the market or elsewhere for cash during the offer period at a price higher thiin the offer price the offeror shall increase the cash offered to not less than the highest price paid during the offer period by the offeror.
(b) Where the consideration for the offer is —

(i) Securities, or 
(ii) Securities and cash
and the offeror purchases shares the subject of the offer on the market or elsewhere for cash during the offer period the offeror shall make a new offer and the consideration shall be —
(i) wholly in cash, or

(ii) any consideration accompanied by a cash alternative. The amount of cash offered must be not less than the highest price paid by the offerer during the offer period.
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(c) Where the consideration for the offer is either wholly in cash 
or one or more alternatives, one of which is wholly in cash, and 
the offerer purchases for cash on the market or elsewhere 
during the offer period and within three months prior to its 
commencement in excess of 10% of the class of shares subject 
to the offer and any of the shares so purchased is at a price 
higher than the offer price the offerer shall increase the cash 
offered to not less than the highest price paid during that period 
by the offerer.

(d) Where the consideration for the offer is — 
(i) Securities, or

(ii) Securities and cash
and the offerer purchases shares the subject of the offer for cash 
on the market or elsewhere during the offer period and within 
three months prior to its commencement in excess of 10% of 
the class of shares subject to the offer the offerer shall make a 
new offer at a value not less than the highest price paid by the 
offerer during that period for shares of the class the subject of 
the offer and the consideration shall be —
(i) wholly in cash, or

(ii) any consideration accompanied by a cash alternative. 
The amount of cash offered must be not less than the highest 
price paid by the offerer during that period.

(e) The offerer shall not enter into arrangements to deal or make 
purchases or sales of shares of the offeree corporation cither 
during an offer or when one is reasonably in contemplation, if 
such arrangements to deal, purchase or sell have attached there 
to special favourable conditions which are not extended to all 
shareholders.

(f) Where the offerer considers that the highest price should not 
apply in a particular case, the offcror shall first obtain the con 
sent of the Home Exchange of the offeree corporation to any 
other price.

(g) Where as a result of the provisions of this listing requirement an 
olferor is required to vary an offer the offerer shall notify share 
holders in the offeree corporation as soon as practicable in 
writing of the variation in the offer and the varied offer must 
remain open for not less than 14 days from the date of despatch 
of the notification.

N.R.: An unlisted offcror contravening this requirement may 
have the facilities of the market withdrawn from it.
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(11) For the purpose of this and the next succeeding requirement 
"Person Acting In Concert" has the same meaning as in Require 
ment 5.(10).
(a) The Part 'A' Statement must state as at the date thereof and the

formal offer document must state as at the date of the Part 'A'
Statement: 

(i) The shareholding of the offerer in the offeree corporation.
(ii) Where the consideration for the offer is wholly or in part 

a share exchange, the shareholdings in the ofTeror corpora 
tion in which the directors of the ofTeror corporation or any 
person acting in concert with the offerer, have a beneficial 
interest.

(iii) The shareholdings in the offeree corporation in which the 
directors of the offerer corporation or any person acting in 
concert with the offerer have a beneficial interest.

(b) The document of the offeree corporation advising its share 
holders of an offer (whether recommending acceptance or re 
jection of the offer) must state as at the date of the Part "B" 
Statement: 

(i) The shareholdings of the offeree corporation in the offerer
corporation.

(ii) The shareholdings in the offeree corporation and in the 
ofTeror corporation in which directors of the offeree cor 
poration have a beneficial interest.

(iii) The shareholdings in the offeree corporation which any 
person acting in concert with the offeree corporation owns 
or controls.

(iv) Whether the directors of the offeree corporation and any 
person acting in concert with them intend, in respect of 
their own beneficial shareholdings, to accept or reject the 
offer.

(c) If in any of the above categories there are no shareholdings 
then this fact shall be stated. 
N.B.: Reference in this requirement to shareholdings includes,

where appropriate, holdings of securities convertible into
equity share capital.

(12) (a) If any party referred to in 5.(1 1) above has dealt in the shares 
in the ofTeror and/or offeree corporations during the period 
commencing three months prior to the announcement of the 
offer and ending as at the date of the Part "A" Statement the 
details of the transactions, including dates and prices, must be 
stated in the offer document. If no such deals have been made 
this fact should be stated.
N.B.: The word 'announcement' means the date of the first 

announcement of a proposed or possible offer made by 
cither the proposed offerer or proposed offeree, and/or 
any person acting in concert with either of them.
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(b) All parties to a takeover or merger transaction and person act 
ing in concert with them are free to deal at arm's length without 
discrimination between sellers subject to daily disclosure to the 
Home Exchange of the offeree corporation (not later than 12 
noon on the business day following the date of the relevant 
transaction) of the total of all shares of any offerer or the 
offeree corporation purchased or sold by them or person acting 
in concert with them for their own account on any day during 
the offer period in the market or otherwise and at what prices.

(13) All documents that are issued to shareholders of the offeree cor 
poration pursuant to any takeover offer by either the offerer or 
offeree corporation must be sent to all overseas shareholders by air mail.
For the purposes of this Requirement "documents" are deemed to 
include all documents that are required by law to be sent to share 
holders, circulars, recommendations of directors, certificates for 
securities issued and cheques or other consideration issued as con 
sideration for the purchase of shares in the offeree corporation 
acquired pursuant to the takeover offer.

(Folios 105 to 108 reserved for future use) 
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CUMBERLAND HOLDINGS LIMITED

MINUTES OF A MEETING OP THE BOARD OP DIRECTORS 
HELD ON THE 12TH FLOOR, PAI INSURANCE BUILDING 

185 MACQUARIE STREET, SYDNEY, ON FRIDAY, 
7TH MARCH, 1975

PRESENT: L.J. ADLER (Chairman) 
T.E. ATKINSON 
J. BELFER 
PROFESSOR J.R. WILSON

CONFIRMA- 
TION OF 
MINUTES;

DIRECTOR*
ATE;

The Minutes of the Directors' Meeting held 10 
on the 30th January, 1975, were read and 
confirmed.

The Minutes of the Extraordinary General
Meeting of the company held on Tuesday, 4th
March, 1975 » were tabled and it was noted
that pursuant to the ordinary resolution
passed at the said meeting, Mr Glen L.A,
Donohoo had ceased to be a Director of the
Company as at that date* The Chairman in
formed the meeting that the Secretary had 20
taken the necessary action to comply with
the requirements of the Companies Act and
the Stock Exchange Listing Requirements in
consequence of the passing of the said re
solution.

HALF- The Chairman tabled the half-yearly results 
YEARLY for the Company for the six months ended 
RESULTS t 31st December, 1974, and the same were 

approved.

INTERIM It was RESOLVED that an interim dividend of 30 DIVIDEND & 6 per cent on the ordinary stock units of the 
PREFERENCE Company and the half-yearly dividend of 4 
DIVIDEND t per cent on each of the two classes of pre 

ference stock units of the Company be de 
clared, such dividends to be payable on the 
3rd April, 1975.

STOCK The Chairman tabled a draft of the release 
EXCHANGE to be made to the Stock Exchange, announcing RELEASE: the half-yearly results and dividend declara

tions abovementioned and, after discussion, 40 
the same was adopted and approved and it 
was RESOLVED that a press release should be 
made to the Stock Exchange this day.
Signed as a correct record.

L.J. Adler 
CHAIRMAN JB TE JW

1437.
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Exhibit 66 - Bundle 
of Consents

RESOLUTION

I, the undersigned, Margaret Eileen Crawford
(name in block letters) 

of 4 Goldsmith Ave Winston Hills
(address in block letters)

being the holder of 400 Ordinary stock units and/or
(insert number)

oao*«...••••Preference stock units in the Capital of 1O (insert number)
Cumberland Holdings Limited hereby express my support 
to the adoption of the following Resolution by minority 
stockholders of Cumberland Holdings Limited;

This meeting fully supports the lodgement of a 
petition in the Equity Division of the Supreme 
Court of New South Vales by Washington H, Soul 
Pattinson & Company Limited, in its own name and 
at its own expense, on behalf of minority stock 
holders of Cumberland Holdings Limited, seeking 20 
an order to have that company wound-up or alter 
natively to have FAI Insurances Limited purchase 
the stock units of the other members of that com 
pany at $1.25 in cash for each Ordinary stock unit 
and 500 in cash for each Preference stock unit.

M. Crawford 
(Signature)

Date 5th March, 1975.

Exhibit 66 - Bundle 
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SUPPORTING MINORITY STOCKHOLDERS

H•P- 
VO

£

STOCKHOLDER

The Mercantile Mutual Life Insvirance Co. Ltd.Margaret Eileen Crawford
Francis Thomas and I3ar jorie Hine
Carvest Pty. Ltd.
Jack Wesley Chicle
Ena I'iary Stinson
Eileen Mary Ward
Florence Nightingale Pond
Raymond Desmond Gould
Lionel Frank Colnan
John Samuel and Kathleen PollackDorothy Joyce Blade
Jean Elna Morrow
Lucy Essie Emery
Frederick Crofts
Albert Maurey
William John Dorrell
Alan C, Drake
Max James Arendts
Lazarus Garni lleri
David Winston Tnomas Carlen
William Henry Mark Baker
Ruth Susan Lenehan
Chatham Investment Co* Ltd.
Peter Kajons
Colin Craven-Sands
Thomas Henry Greer
Robert James and Dianne ijargaret WilsonEric Ernest Weine
Ivy Acacia Bamber
Keith Kipen Sands
William Charles Hill
Herbert Mazlin Mackey
Catherine O'Donnell
Clare Viti Feneley
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ORDINARY
STOCK UNITS

400
SCO

400

200
400
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_
200
200
480
800
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1,800
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_
_
400
200
_
300

3.000
600
500

1,600
_
100
350

NUMBER OF
PREFERENCE
STOCK UNITS

100,000
_
400
400

_
2,000
400

_
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00o

r H-
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STOCKHOLDER

Ella Rankin
John Joseph Bastic
Landel Holdings Pty» Ltd.
David John James Hest
Thelaa Evangeline Tudor
Rita Armbrister
Ernest Edward Tree
i-Iavis Jean Gould
Edward George Pearce
Kevin B. Douglass
John Gray Armitt
Nora Kathleen Goldsmith
Joseph John and Rhonda Daisy Schipp
Ronald John Tozer
Hugh Maynard Crawford
Ross and Phyllis E. ilcPhie
Trevor Lyle Curtis
Anthony Norman Engel
llona Gertrude Nelson
Duncan ilcCorquodale
James S. Forrest
Frank Cecil ilprley
Gwendolyn Huriel Allis
Alexander Uoodford HcDonald
Marshall N. Powell
Robert B. Ramsay
Patricia F» Jones
Raymond L. Sowden
Ilillane Pty» Ltd.
James Sinclair ililiner
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THE SYDNEY STOCK EXCHANGE LIMITED
20 O'Connell Street, Sydney, N.S.W., 2000
G.P.O. Box No. 1360 SYDNEY, N.S,W. 2001
Telephone* 231.OO66 CREST
Cables Stockex Telex: AA20630

In reply please quotes 10th October 1975. PWM:dd

Messrs. Alien, Alien & Hemsley,
P. & 0. Building,
55 Hunter Street, 10SYDNEY. 2OOO

Attention: Mr. Thynne 

Dear Sir,

Please find enclosed, as requested, Course of Sales in Cumberland Holdings Limited for the period 1st November 1973, to 9th October 1975.

Yours faithfully, 

P. Mitchelhill

P. W. MITCHELHILL
Manager - Companies. 20

All communications should be addressed to
the Secretary.

Exhibit 45(1) - Letter 
from Stock Exchange - 

1^39. 10.10.75.



CUMBERLAND HOLDINGS LIMITED

1-11-73 to 9-10-75,

REMARKSDATE

5-12-73
2-1-74
17-1-74

16-4-74

24-4-74

6-5-74
2-7-74
3-7-74
11-7-74
12-7-74

16-7-74

15-8-74

BUYER

MM

18

58 
58

39 
39
39 
39
58
39
39
39
39 
39
39 
39
39

SELLER

66

31

66 
31
58 
22
22 
22

44
69
22

22

49 
51
29 
52
43

UNITS

2OO

1,OOO

800 
800

100 
300

50 
5OO

100

200

4OO

500

400 
800

200 
300

1OO

PRICE

.68

.65

.60 

.60

.75

.75

.75 

.75

.75
1.25
1.25
1.25
1.25 
1.25
1.25 
1.25
.70

10

20

Exhibit 45l - Enclpsure 
to Letter from Stock 
Exchange - 
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THE SYDNEY STOCK EXCHANGE LIMITED 
20 0»Connell Street, Sydney, N.S.W.,2000 
G.P.O. Box No.136O Sydney N.S.W., 2O01 
Telephones 231.0O66
Cable: Stockex Telex: AA20630 In reply please quote:

PVMtdd

16th October 1975.

The Secretary,
Alien, Alien & Hemsley,
P. & O. Building, 1O55 Hunter Street,
SYDNEY. 2000

Dear Sir,

CUMBERLAND HOLDINGS LIMITED

Please find enclosed, extracts from the quote sheets from 1/11/73 to 9/10/75, showing full details of market quotations and sales for each day during that period.

Yours faithfully, 

P.W. Mitchelhill

P. V. MITCHELHILL 20 
Manager - Companies.

All Communications should be addressed to the
Secretary*

Exhibit 45(2) - Letter 
from Stock Exchange to 
Aliens - 16.10.75.



CUMBERLAND HOLDINGS LIMITED

	DAILY QUOTES 

NOVEMBER 1973 TO OCTOBER 1975

	NOVEMBER 1973

DATE BUYER SELLER LAST SALE

1.11.73 - 90
2.11.73 - 90
5.11.73 - 80
6.11.73 - 80
7.11.73 - 80 10
8.11.73 - 80
9.11.73 - 80
12.11.73 - 80
13.11.73 - 80
14.11.73 - 80
15.11.73 - 80
16.11.73 - 80
19.11.73 - 80
20.11.73 - 80
21.11.73 - 80 20
22.11.73 - 80
23.11.73 - 80
26.11.73 - 80
27.11.73 - 80
28.11.73 - 80
29.11.73 - 80
30.11.73 - 80

Exhibit ^5(2) - Enclosure 
to Letter from Stock 
Exchange to Aliens



Exhibit 45(2) - Enclosure 
to Letter from Stock 
Exchange to Aliens

DECEMBER 1973

DATE BUYER SELLER LAST SALE

3.12.73 - 70
4.12.73 - 70
5.12,73 - 70 68
6.12.73 - 70
7.12.73 - 70 10
10.12.73 - 70
11.12.73 - 70
12.12.73 - 65
13.12.73 - 70
14.12.73 - 70
17.12.73 - 65
18.12.73 - 70
19.12.73 - 70
20.12.73 - 70
21.12.73 64 70 20
27.12.73 64 70
28.12.73 64 70

Exhibit 45(2) - Enclosure 
to Letter from Stock 

1443. Exchange to Aliens



	Exhibit 45(2) * Enclosure 
	to Letter from Stock 
	Exchange to Aliens

	JANUARY 1974 

DATE BUYER SELLER LAST SALE

2.1.7** - 70
3.1.7** - 70
4.1.74 - 70
7.1.7** - 65
8.1.7** - 65 10
9.1.7** - 65
10.1.7** - 65
11.1.7** - 65
l**.l.7** - 65
15.1.7** - 65
16.1.74 - 65
17,1.74 60 - 60
18.1.74 60
21.1.74 60 65
22.1.74 60 - 20
23.1,7** 60
24.1.74 60
25.1.7** 60
29.1.7** 60
30.1.74 60
31.1.7** 60

Exhibit 45(2) - Enclosure 
to Letter from Stock 

1444. Exchange to Aliens



	Exhibit 45(2) - Enclosure 
	to Letter from Stock 
	Exchange to Aliens

MARCH 1974

DATE BUYER SELLER LAST SALE

I.3.7** - 1.25
**.3.7** - 1.25
5.3.75 - 1.25
6.3.7** - 1.25
7.3.7** - 1.25 10
8.3o7** - 1.25
II.3.7** - 1.20
12.3.7** - 1.20
13.3.7** - 0.75
1**.3.7** - 0.75
15.3.7** - 0.75
18.3.7** - 0.75
19.3.7** - 0.75
20.3.7** - 0.75
21.3.7** - 0,75 20
22.3.7** - 0.75
25.3.7** - 0.75
26.3.7** - 0.75
27.3.7** - 0.75
28.3.7** - 0.75
29.3.7** - 0.75

Exhibit **5(2) - Enclosure 
to Letter from Stock 
Exchange to Aliens



Exhibit ^5(2) - Enclosure 
to Letter from Stock 
Exchange to Aliens

APRIL 1974 

DATE BUYER SELLER LAST SALE

1. 4.74 - 75
2. 4,74 - 75
3. 4.74 - 75
4. 4.74 - 75
5. 4.74 - 75 10
8. 4.74 - 75
9. 4.7^ - 75
10.4.74 - 75
11.4.74 - 75
16.4.74 75 - 75
17.4.74 75
18.4.74 75
19.4.74 75
22.4.74 75
23c4.74 75 - 20
24.4.74 75 80 75
26.4.74 75
29.4.74
30.4.74

Exhibit 45(2) - Enclosure 
to Letter from Stock 
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Exhibit 45(2) - Enclosure 
to Letter from Stock 
Exchange to Aliens

MAY 1974 

DATE BUYER SELLER LAST SALE

1. 5.74
2. 5.7**
3. 5.7^
6. 5.74
7. 5.74
8. 5o74
9. 5.7**
10.5.74
13.5*7**
14.5.74
15.5.74
16.5.74
17.5.74
20.5.74
21.5.74
22.5.74
23.5.74
24.5.74
27.5.74
28.5.74
29.5.74
30.5.74
31.5.74

-
-
-

75
80
80
80
80
80
80
80
80
80
80
80
80
80
80
80
80
80
80
80

78
75

10

20

Exhibit 45(2) - Enclosure 
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to Letter from Stock 
Exchange to Aliens

JUNE 1974 

DATE BUYER SELLER LAST SALE

3. 6.74 80
4. 6<>74 80
5. 6.74 80
6. 6.74 80
7. 6.74 80 - 10
10 0 6.74 80
11.6.74 80
12.6.74 80
13.6.74 80
14.6.74 80
17.6.74 80
18.6.74 80
19.6.74 80
20.6.74 80
21.6.74 80 - 2O
24.6.74 80 1.50
25.6.74 80 1.50
26.6.74 80 1.50
27.6.74 80 1.50
28.6.74 1.25 1.50
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GIBBINGS & VEBB 
Chartered Accountants

E.F.K. Vebb, F.C.A., A.C.I.S. 48 Macquarie Street E.J, Harris, A.C.A., A.C.I.S. Parramatta. 215O
Box 88, P.O. 

Telephone: 635.6522
MH 10th October, 1975.

Mr. W.J. Sinclair, RECEIVEDSolicitor, 13 OCT 1975
117 Pitt Street, Ane»d ....... 1OSYDNEY. 2OOO.

Dear Sir,

As requested in the telephone conversation of to days date our records indicated that the following shareholders in Cumberland Holdings Limited accepted the offer of PAI Insurances Limited to acquire their shares.

8% Cumulative
Cumulative Redeemable 2O

Ord. Preference Preference

Winton J. Elias 800
Charles B. and
Mignon H. Williams 6OO 1,200
Colin Craven-Sands 200
Robert J. Gladman 20O 100
Jean E. Morrow 480
Ronald K. Crase 20O
Una C. Mackey 2,OOO
Peter W. and 3OElla G. Hodgens 400 
Frank C. Morley 3 f 2OO 
Arthur V. Ihirlwall 400 
Lands1 Holdings

Pty. Limited 400 800 
Peter H. and

Patricia H.
Clemence 200 

Katandra Investments
Pty. Limited 200 40 Peter Kapiers 8OO 40O

One shareholder, Mr. L. Combes, declined FAI Insurances Limited offer for his shares.

Yours faithfully, 
Gibbings & Vebb.

Exhibit 85 - Letter 
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ALLEN ALLEN & HEMSLEY 
Solicitors and Notaries

EDWARD JOHN CULEY _ 0 _ 0 __, _WILLIAM ROBIN DILL STEVENSON Telephone s <,?£ O315ALAN HAMILTON LOXTON Postal Address: Box 50,DAVID WIGRAM ALLEN G.P.O., Sydney.CECIL SIDNEY CCLB4AN NSW 2OO1 
|AN RAINY LANCE HARPER „ ,_, ,,,,, S ~ tADRIAN PETER HENCHMAN Cables: "Aliens% Sydney
HUGH HUNTER JAMIESON TeleXJ AA 2l64l
GRAHAM GEORGE COOKE C.D.E.: Box 105
THOMAS WAYMOUTH MAGNEY
JOHN RODNEY KERRIGAN ^ _ .. TTV¥, _„„ , nROBERT OTTO «.BERT Our Reference: JBT:IRH 10 PHILIP JOHN LETH3RIDGE KING Your Reference
FREDERICK PAUL LINO
RONALD ADRIAN POULES P. & 0. Building EZEKIEL SOLOMON *-»***J.VI*»*BJOHN JOSEPH McGLiNCHEY 2 Castlereagh Street
JOHN BERESFORD DORTER Sydney
WILLIAM MONTAGUE CHARLES GUMMOW
JORGEN LOCKE NIELSEN
aAUDE ARTHUR SCHOFFEL
NEIL MATHESON CAMERON
HARRY KEVIN MoCANN
ROGER GAIRE BLUNT
REGINALD (AN BARRETT
JOHN ROBERT FELIX LEHANE
RICHARD FRANCIS EDMONOS
AMBROSE ANTHONY DUNNE
BERNARD PATRICK JONES
COLIN JOHN ROBERT MoKILLOP 20th October, 1975.

Messrs* Sinclairs,
Solicitors,
117 Pitt Street,
SYDNEY. 2000.

Dear Sirs, 20
WASHINGTON H. SOUL PATTINSON & COMPANY LIMITED 
_______v. CUMBERLAND HOLDINGS LIMITED_______

We advise that, since the hearing commenced and ve have had an opportunity for the first time to peruse 
the documents produced on subpoena by Messrs* J»M. 
Messara & Co,, it has come to our notice -

(i) That all the ordinary stock units in the 
capital of Cumberland purchased at $1,25 
on the Sydney Stock Exchange throughout 
the whole of 197*1 were purchased on behalf 20 
of either Palkirk Properties Limited or 
FAI Insurances Limited* These purchases 
totalling 2,80O ordinary stock units were 
made during the period 2nd July to l6th 
July inclusive* Apart from these purchases, 
the next highest price in 197^ was 750* 
See Exhibits 45 and 47*

Exhibit 53 - Letter 
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Exhibit 53 - Letter 
from Aliens to 
Sinclairs - 20.10,75.

(ii) That on 7th August 1974 Fire and All RisksInsurance Company Limited instructed Messara to offer for sale on the Sydney Stock Ex change 10,000 Cumberland ordinary stock units at a limit of 700.

(iii) That on 19th August 197^ Fire and All Risksinstructed Messara to offer to purchase on 10 such Exchange 25,OOO Cumberland ordinary stock units at a limit of 500•

/2

Continuation Sheet
FROM No, 2 Date 20/10/75 ALLEN ALLEN & H5MSLEY

TO Messrs. Sinclairs

In these circumstances, we advise that the peti tioner relies also on the following allegations -June 20(a) In/ July 1974 FAI and Falkirk Properties under the direction of Mr* Adler and Mr* Belfer created a false and misleading market price of $1*25 each for Cumberland ordinary stock units. This was done for the purpose of establishing a price for such stock units at which members of Mr, Adler's family, companies owned and controlled by Mr, Adler or members of his family, and Falkirk Pro perties might sell substantial parcels of such stock units to Fire and All Risks, 30
(b) In August 197** FAI and Fire and All Risks underthe direction of Mr, Adler and Mr, Belfer created a false and misleading market price of buyers at 500 and sellers at 700 for Cumberland ordinary stock units. This was done for the purpose of de pressing the apparent market price for such stock units and thereby facilitating the acquisition by FAI of such stock units under the offer of 2Oth November 1974,

Arising out of the cross-examination of Mr, 40 Donohoo, the petitioner relies on the following further allegations -

(c) Mr, Adler mislead the Cumberland stockholders in his letters to them of 20th November, 22nd Novem ber, 27th November and 6th December 197^ and of

Exhibit 53 - Letter 
from Aliens to 
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Exhibit 53 - Letter 
from Aliens to 
Sinclairs - 2O.10.75.

29th January and 4th February 1975 as particular ised in Mr. Oonohoo's evidence at pages 13O-132 and 136-146.

(d) During the period 13th February to 4th March 1974 (when Mr. Donohoo was removed from the Board), Mr. Adler and Mr. Belfer as directors of Cumber land prevented Mr. Donohoo from having proper 1O access to Cumberland's accounting records in accordance with Section l6lA(8) of the Companies Act 1961 as amended.

Yours faithfully, 

Alien Alien & Hemsley

Exhibit 53 - Letter 
from Aliens to 
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THE SYDNEY STOCK EXCHANGE LIMITED CREST 2O O'Connell Street, Sydney, N.S.W., 2000 G,P.O. Box No, 136O Sydney, N»S,W., 2O01 In reply Telephones 231.OO66 please quotes Cable: Stookex Telexs AA20630 PWMspr

30th October, 1975.

Messrs* Alien, Alien & Hems ley,
Solicitors,
P. & O. Building,
55 Hunter Street, 10SYDNEY. N.S.V. 2000,

Attentions Mr, Thynne 

Dear Sirs,

This letter is to confirm that on l6th July 1974 the All Ordinaries Index on the Sydney Stock Exchange was 364,79, and the All Ordinaries Index on 7th August stood at 318.19.

Yours faithfully, 
P.W. Mitchelhill

P.W. Mitchelhill 20 
Manager - Companies

All communications should be addressed to the Secretary,

Exhibit 81 - Letter 
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THE SYDNEY STOCK EXCHANGE LIMITED CREST 20 O'Connell Street, Sydney, N.S.W. 20OO G.P.O. Box No. 136O Sydney, N.S.W. 2001 In reply Telephone: 231.OO66 please quotes Cablet Stockex Telex i AA2O63O BStvp

3rd December, 1975

Mr* James Thynne,
Allan Allan & Hems ley,
2 Castlereagh Street,
SYDNEY. N.S.W. 2OOO 10

Dear Sir,

We wish to advise that as at the close of trading on Wednesday, 20th November, 197 ** f the Sydney ALL ORDINARY INDEX was 310.45.

We trust this information to be satisfactory.

Yours faithfully,

B. Sullivan
BRENDAN SULLIVAN 
Companies Officer

All communications should be addressed to the 20 Secretary.

Exhibit 81 - Letter 
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THE SYDNEY STOCK EXCHANGE LIMITED CREST 
20 O'Connell Street, Sydney, N.S.W., 2OOO In reply 
G.P.O. Box No. 1360 Sydney, N.S.V. , 2OO1 please quote: 
Telephones 231.O066 BSsvp 
Cables Stockex Telexs AA2O630

3rd December, 1975

Sine lairs,
Solicitors,
117 Pitt Street,
SYDNEY.. N. S . W . 2OOO 1O

Dear Sir,

We list below the weekly high and low for the All Ordi nary Index, covering the period 1st June 1974 to 30th November 1974.

JUNE HIGH LOW

398.30
407.10

405.02 396.66
390.57 387.38

JULY 20
1-5 385.14 380.738-12 383.97 371.16

15 - 19 365.07 362.9122 - 26 357.84 345.6929 - 31 343.27 330.25
AUGUST
1-2 329.95 327.736-9 334.11 318,1912 - 16 335.02 317.5019 - 23 314.56 298.12 3026 - 30 319.85 311.19

SEPTEMBER

2-6 307.05 300.499-13 301.88 298.1816 - 20 294.78 272.5423 - 27 281.32 259.37

All communications should be addressed to the 
Secretary

Exhibit 81 - Letter 
from Sydney Stock 
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Exhibit 81 - Letter 
from Sydney Stock 
Exchange, 3*12,1975

OCTOBER

1 
8

Ik 
21 
28

4
11
18
25
31

NOVEMBER

1-8 
11 - 15 
18 - 22 
25 - 29

-2- 

HIGH

276.13
298.30
289.71
295.34
301.18

315.96
341.07
310.57
313.43

LOV

259.74 
285.76 
284.44 
284*60 
298.98

301.19 
321.26 
303.62 
3H.78

10

We trust this information to be satisfactory.

Yours faithfully,

B. Sullivan 
BRENDAN SULLIVAN 
Companies Department 20

Exhibit 81 - Letter 
from Sydney Stock 

1457. Exchange, 3*12.1975



1. Assuming FAI have signed an application form for 
Listing along the lines of App. 1 to the AASE 
Listing Manuals
(a) does this give the Committee (of the Sydney

Exchange) power to suspend us in a case where 
or (iii) they we have not broken any specific regulation

eason^t that ±s bindin* on us but U) the Committee 
all. don't like something we have done, or (ii) 

we refuse to xxxxxx with some requirement 
which they seek to impose on us and which is 10 
not justified by any of the spe/cific rules.

(b) if the answer is in the affirmative, will
the Courts exercise any sort of 'reviewing 1 
jurisdiction over their decision, and if so 
in what circumstances and on what grounds*

2. So far as the actual specific rules are concerned 
we see the position as follows:
(a) even if LJA acted improperly in establish 

ing an 'artificial' market price for the 
shares in July, and PAX acted improperly in 20 
agreeing to purchase the shares at that fig 
ure and both parties had known that the re 
sult of the transaction would have been that 
Cumberland would be de-listed, there is no 
way in which either CCA or the S.E. could 
have ordered us to make a take-over offer 
for the minority shareholdings on the same 
or any other terms*

(b) if we do make an offer, CCA cannot in any
event order any variation (so long as it com— 30 
plies with the Companies Act) and S.E* can 
only do so within the terms of one of the 
specific regulations of Section 5 of the 
Listing requirements.

(c) in the present case 5*10(d) an(* (e ) are the 
only ones they could argue upon*
5*10(e) would only come in if the offer period

Exhibit 82 - Last page 
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Exhibit 82 - Last page 
of sheets typed by 
Mr* Atkinson

commenced on 13/9* Even then it could only 
be applied in respect of the Redeemable 
Prefs, which was the only class in which we 
purchased in ex-cess of 10$ in July. 
5«!0(d) could only come in if on 13/7 a bid 
for the remaining shares was *reasonably in 
contemplation'* Since such a bid was at all 10 
times entirely a matter for us to decide on* 
who can say when it was reasonably within 
our contemplation ? If the issue is in dis 
pute is it one which the Committee is en 
titled to determine, or would the Court do 
so ?

Exhibit 82 - Last page 
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Sinelairs
Solicitors & Notaries 

117 Pitt Street, 
Sydney, 200O
C.D.E. 660

William James Telephone 233*3377 Sinclair Cables: "Sinsol" Notary Public
Commissioner for Affidavits 15 May, 1975*
David Bruce Armati, LL.B. 10 WJS.ECD C.132

Messrs* Alien Alien & Hemsley,
Solicitors,
2 Castlereagh Street,
SYDNEY. N.S.W.. 20OO

Dear Sirs,

ret CUMBERLAND HOLDINGS LIMITED.

Would you please provide us with the following fur ther and better particulars of the allegations made in the Statement of Claims- 20
1« Paragraph 14 

Identify!

(a) the members of the family of Lawrence James 
Adler|

(b) the companies owned and controlled by Lawrence 
James Adler or members of his family

from whom the stock units were purchased at $1*25 
in cash*

2. Paragraph 16

In what way is it alleged that the acquisition by 30 Fire and All Risks of further stock units in the capital of the company placed in jeopardy the con tinuing listing of the company stock units on the Sydney Stock Exchange*

3. Paragraphs 21-24

Does the petitioner rely upon any matters of fact in support of the allegations made in these paragraphs other than those referred to in paragraphs 26-35 of the petition*

4. Paragraph 26 40
(a) In what way is it alleged that Lawrence James 

Adler urged holders of stock units /2
Exhibit 2 - Letter from 
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Exhibit 2 - Letter from 
Sinolairs, 15/5/1975

Messrs* Alien Alien & Hemsley,
15 May 1975. 2. Sine lairs

to accept the offer therein referred to*

(b) Identify any letters or documents which are
alleged to constitute "urging" the holders of 
stock units to accept the offer*

5* Paragraph 28

(a) Who requested Lawrence James Adler or John 1O Belfer to permit an evaluation of FAl's offer 
by a merchant bank or a firm of Chartered 
Accountants*

(b) When was the request made*
(c) Where was the request made*
(d) What were the terms of the request*
(e) If the request^ or any alleged refusal of it

are in writing, identify the writing and state 
where the same may be inspected*

6. Paragraph 29 20
(a) Identify the workers' compensation proceedings 

referred to,
(b) What are the matters of fact relied upon as 

giving rise to an obligation on the part of 
Lawrence James Adler and John Belfer to advise 
the holders of stock units in the company of 
the matters alleged in this paragraph*

7* Paragraph 31
(a) State the matters of fact relied upon in

support of the allegation that the actions 30 therein referred to "was calculated" to under 
mine the position of holders of stock units 
in the company other than Fire and All Risks.

8* Paragraph 36

Identify the names and stock holdings of persons 
who allegedly support the petition*

Yours truly,
W.J. Sinclair 
SINCLAIRS

Exhibit 2 - Letter from 
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JBTiIRH 
WJS-ECD C-132

30th May, 1975
Messrs* Sinelairs,
Solicitors,
117 Pitt Street,
SYDNEY. N.S.W. 2OOO

Dear Sirs,

Washington H» Soul Pattinaon A Company Limited
y. Cumberland Holdings Limited 10

We refer to your letter requesting further and better particulars dated 15th May 1975 and answer as followss~

1. (a) Roxy (or Roxanne) Patricia Adler, Kathy 
Sharen Adler and Rodney Stephen Adler*

(b) Lader Pty. Limited, Midland Corporation Pty. 
Limited and Eagle Corporation Pty* Limited*

2* See the letter from the Sydney Stock Exchange tothe Secretary of Cumberland Holdings Limited dated4th September, 197*1 • 20
3. No.

4. (a) By writing to the stockholders of Cumberland 
in terms of the letter of 20th November 1974 
and the letter of 22nd November 1974.

(b) The letters referred to in (a),

5» (a) Mr* G.L.A. Donohoo and the Australian share 
holders* Association.

(b) (i) Mr* Donohoo made requests on 4th November 
1974, 14th November 1974 and 15th 
November, 1974. 30

(ii) The Australian Shareholders' Association 
made its

Exhibit 2 - Letter from 
Alien Alien & Hems ley, 
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Exhibit 2 - Letter from 
Alien Alien & Hemsley, 
30th May, 1975

2 30.5.75 

Messrs Sinclairs. 

request on the 22nd November, 1974.

(c) See (d) below.

(d) (i) Mr. G.L,A. Donohoos

(1) See the motion moved by Mr. Donohoo at
the meeting of the Directors of Cumber- 10 
land held on 4th November 1974.

(2) See the letter from Mr e Donohoo to the
Chairman of Cumberland dated 14th Novem 
ber 1974.

(3) See the motion moved by Mr. Donohoo at 
the meeting of the Directors of Cumber 
land held on 15th November, 1974.

(ii)Australian Shareholders' Association*

See the letter from the Association to the
Chairman of Cumberland dated 22nd November 201974.

(e) The writings containing the requests are particu larised in (d) above and are in the possession of your client. The refusals were not in writing.

6. (a) Matter No. 3923 of 1971 in the Workers' Com 
pensation Commission of New South Vales.

(b) The matters of fact alleged in the Petition 
in paragraphs 8, 9, 17 and 18.

7. This is a matter of evidence as to which you arenot entitled to further and better particulars. 30
8* See attached list*

Yours faithfully, 

enclo
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C -C*.E. BOX 105

JBTtlRH

13th October, 1975

Messrs* Sinelairs,
Solicitors,
117 Pitt Street,
SYDNEY N.S.W. 2OOO.

Dear Sirs,

WASHINGTON H. SOUL PATTINSON & COMPANY LIMITED v. _________CUMBERLAND HOLDINGS LIMITED__________

We refer to answer 3 in our letter supplying par- 10 tioulars dated 30th May last. We advise that the petitioner relies upon the following matters of fact in support of the allegations made in paragraphs 21-24 of the petition in addition to those referred to in para graphs 26-35«-

(a) Mr* Adler in his letter to the stockholders of Cumberland of 22nd November 197** said (in the last sentence of the fourth paragraph) that the Directors of FAI felt so keenly an alleged statement by the Minister of Social 20 Securities (sic) that if the costs of running nursing homes continued to rise rapidly the Federal Government might not be able to in crease its contributions proportionately that they had had to make their takeover offers con ditional on action such as the Minister had indicated not occuring during the period of the bid* This was a clear mis-statement of the conditions to which the offer was subject as set forth in paragraph 9 of the offer docu- 3O ment*

(b) After the Sydney Stock Exchange had by letter dated 4th September 1974 notified Cumberland that its stock units might be delisted unless the Exchange was advised prior to 3rd December

1464.
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Alien Alien A Hemsley , 
13th October, 1975

that Fire and All Risks had reduced its hold ing of stock units in Cumberland, Fire and All Risks failed to reduce its holding of stock

Continuation Sheet JBTiIRH
No. 2 Date 13/10/1975 10 From

Alien Alien & Hems ley
To Messrs• Sinclairs

units in Cumberland so as to comply with the Exchange's requirement.

(c) After Fire and All Risks in or about July 197** acquired the further ordinary stock units at $1.25 in cash per stock unit and the further preference stock units at 5Oc in cash per stock unit, Fire and All Risks (or 20 FAl) failed to offer to acquire the minority stockholders 1 ordinary stock units and pre ference stock units for those prices (or approximately those prices) in cash.

Yours faithfully, 

Alien Alien & Hemsley
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ALLEN ALLEN & HEMSLEY 
EDWARD JOHN cuLEY Solicitors and Notaries 
WILLIAM ROBIN DILL STEVENSON Telephone i 232 0315
ALAN HAMILTON LOXTON Postal AddreS 81DAVID WIGRAM ALLEN n ._ Kn r P nCECIL SIDNEY COLEMAN BOX 5°» c'«^»°«t
I AN RAINY LANCE HARPER SYDNEY, N.S.W. 2OO1ADRIAN PETER HENCHMAN Cables t "ALIENS" , SydneyHUGH HUNTER JAMIESON TeleXI AA 2l64lGRAHAM GEORGE COOKC C.D.E. I BOX 1O5
THOMAS WAYMOUTH MAGNEY T> . rt «,TTT TV™*JOHN RODNEY KERRIGAN P « * °« BUILDING
ROBERT OTTO ALBERT 2 CASTLEREAGH STREET
PHILIP JOHN LETHBRIDGE KING SYDNEY
FREDERICK PAUL LIND

JOHN JOSEPH McGLINCHEY
JOHN BERESFORD DORTER Your Reference s
WILLIAM MONTAGUE CHARLES GUMMOW 
JORGEN LOCKE NIELSENaAUDE ARTHUR scHOFFEL l4th November* 1975NEIL MATHESON CAMERON
HARRY KEVIN MeCANN TVPRYROGER GAIRE BLUNT DELIVERY
REGINALD I AN BARRETT
JOHN ROBERT FELIX LEHANE
RICHARD FRANCIS EDMONDS
AMBROSE ANTWNY OUNNE
BERNARD PATRICK JONES
COL IN JOHN ROBERT McKILLOP

Messrs* Sine lairs,
Solicitors,
11? Pitt Street, 2OSYDNEY. 2OOO

Dear Sirs,

Washington H« Soul Pat tins on & Company Limited 
v, Cumberland Holdings Limited

Since the hearing commenced and we have had an 
opportunity for the first time to peruse the documents produced on subpoena by PAI Insurances Limited and very 
recently by Potter Partners, it has appeared that on 21st November, 1974, Mr. Adler, members of his family, companies owned and controlled by Mr. Adler or members 3O of his family and associates of Mr. Belfer and Mr. 
Atkins on purchased 68,3^5 FAI shares at kO cents each.

In these circumstances, we advise that the peti 
tioner relies also on the following allegations!

(a) Mr. Adler and Mr* Belfer, directors of Cumberland 
and FAI, and the other directors of PAI on and 
after 21st November, 197** failed to disclose to 
the holders of ordinary stock units in Cumberland 
that on 21st November, 197^ Mr. Adler, members of

Exhibit 2 - Letter 
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from Alien. Alien & 
Hemsley, l4.ll.75

his family, companies owned and controlled by Mr. Adler or members of his family and associates of 
Mr. Belfer and Mr. Atkinson had purchased 68,345 
PAI shares at 40 cents.

(b) On and about 21st November, 1974, Mr. Adler and Mr.
,./2 10

CONTINUATION SHEET
No. 2 Date 14/11/75

From
Alien Alien & Hems ley

To Messrs. Sinelairs

Belfer, directors of Cumberland and FAI* and the other directors of FAI, for the purpose of support ing the market price of FAI shares and thereby facilitating: the acquisition by FAI of Cumberland ordinary stock units under the offer of 20th 20 November, 1974, purchased or arranged for others to purchase a parcel of 68,345 FAI shares then for sale.

Yours faithfully, 

Allan Alien & Hemsley

Exhibit 2 - Letter 
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FURTHER PARTICULARS

The petitioner relies upon the following matters in sup 

port of the allegations specified in the petition* These 

matters have been the subject of evidence and have been 

dealt with in the address of Counsel for the Petitioner: 

The following statements in the circulars referred to 

herounder were either misleading or untrue demonstrat 

ing a lack of commercial probity! 

Letter accompanying takeover offer (part of exhibit 11)

1. "In terms of asset backing, the latest published 10 

account of both Cumberland and F.A.I, revealed that 

the equity capital in each company has a value 

substantially above the par value of their issued 

ordinary stock and ordinary shares respectively"•

2. "I do not consider it would serve any useful pur 

pose to comment on such dealings as have taken 

place in the two securities during that time".

Letter dated 22nd November 197*1 (exhibit 15).

1. "His comments appeared to be misleading".

2. "This is not the case. F.A.I, has never attempted 2O 

to obtain 1OO$ control of Cumberland and has been 

quite happy with its position as the majority con 

trolling shareholder".

3* Had it not been for the threat that the Sydney 

Stock Exchange would delist Cumberland, F.A.I, 

would not have

-2-
made any move at all".

Exhibit 2 - Further 
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Exhibit 2 - Further 
Particulars

4. "If the Cumberland stockholders do not wish to take 

advantage of it, then F.A.I, will be quite content 

to leave matters as they are".

5* "I might perhaps be forgiven for commenting that 

the expanding and thriving was only possible by 

the active financial backing and loan funds being 

made available by F.A.I.".

6. "I wish I could share ..." - the balance of that 10 

paragraph being the fourth paragraph in that letter.

7* "F.A.I, group has deliberately diversified its ac 

tivities into other major fields of interest out 

side insurance so as to protect itself against ad 

verse developments in the insurance industry".

8. "The group has equally important interests in the 

fields of real property and finance".

9* "I could not accept that stock holders of Cumber 

land would be laying themselves open to any greater 

risk by becoming members of F«A.I. than by remain— 20 

ing as members of Cumberland alone"«

10. "This however seems to my colleagues and I to be a 

pointless suggestion since any cash alternative 

would have to be based on the current market price 

of Cumberland ordinary and preference shares, and 

any stockholders who wish to obtain such a figure 

could therefore Just as easily sell his stock 

through the market in the first place".
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11. "I asked him whether his own group would be prepar 
ed to make such an offer in which event we would 
gladly put it forward to stockholders. This sug 
gestion was however declined*"

12. "As Cumberland and F,A.I. have been closely asso 
ciated over a period of years, it was considered no 
useful purpose would be served". 10

13. "Speaking personally, I would never dream of allow 
ing myself to be put in the position of a minority 
shareholder in an unlisted company, even if every 
merchant banker in the country should advise me 
to the contrary"«

l4« "The proposed offers are very much in the best in 
terests of all parties concerned".

15* "However, as I said, we would be quite happy to
leave it to the individual stockholders to make up
their own minds". 20

Circular dated 27th November 197^ (exhibit 18).
1. "Washington H. Soul Pattison and Company Limited 

had been the principal supplier of virtually all 
the pharmaceutical requirements of the nursing homes 
run by Cumberland Holdings Limited".

2. "When those sales took place the ruling Stock
Exchange prices • ••", and the balance of that para 
graph being paragraph 6
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3. "Any stockholders of Cumberland who had wished to 

sell their holdings on the market at that time 

could have obtained similar prices to those effect 

ed in the sales referred to by Mr* Millner, and 

there was no question at all of any members of my 

family receiving any favoured terms".

-4-

3. "Unfortunately, as I am sure you will all very well 1O 

know, the Australian stock markets have taken a 

terrible beating since July and the stock of 

Cumberlands Holdings Limited has suffered Just as 

badly as any others".

J*. "I am advised that when the F.A.I» offer came to 

be made the nominal price for Cumberland ordinary 

stock units on the exchanges was 48# but with no 

buyers indicated even at that price* At the same 

date there were buyers of F.A.I* shares at 570 on 

the Sydney stock exchange". 2O

5« "Naturally no company making a takeover offer can 

offer to pay more than the current price just be 

cause at some previous time higher prices have 

prevailed".

6. "F.A.I, is not attempting any way at all to pressure 

you into accepting the offer which has been made".

?• "My colleagues and I believed, and still believe, 

that the offer was one which was in your best in 

terests in the circumstances which have arisen, but
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we are perfectly content to leave it to individual 

stockholders to consider where their best interests 

lie."

8* "An obviously prejudiced stockholder"*

Letter dated 6th December 1974 (exhibit 19).

1* "The suggestion is made that F.A.I. Insurances

Limited is endeavouring to force you to dispose of 

your shares to them for an inadequate consideration. 10 
Nothing could be further from the truth".

-5-

Circular dated l»th February 1975 (exhibit 33)

1. "Mr. Donohoo's latest efforts in this direction are 
based on a. series of propositions, every one of 

which is either totally false or misleading"•

2* "Mr* Donohoo's repeated attempts to blacken my own 

character and misrepresent the actions and motives 

of my colleagues and me".

3* "The fact is that in July last at the same time as 2O 
the transactions between F.A.I, and m~r various in 

terests were under consideration, F.A.I, had also 

instructed its brokers to offer to buy ordinary 

stock units in Cumberland on the open market at the 
same price of $1*25 per unit* It was open to any 

stock holder at that time to accept the same figure 
for his ordinary units as my family interests re 

ceived".
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k, "Between July and November of last year, the

Australian Stock market had suffered one of its 

worst collapses in living memory and that market 

prices which were prevailing; in July were no longer 

of any relevance in considering values in November"•

5* "In point of fact, my colleagues and I had realis 

ed for a long time previously that, in view of the 

small number of stockholders in the company and 1O 

the absence of an independent market for its shares, 

its continued listing was highly improbable, what 

ever we might do to defend it".

6. "We did not believe that the July transactions

could materially affect the long term position and 

we still have no doubt but that even if they had 

not taken place the company's continued listing 

could not have been justified"•

-6-

7* *rhat is nonsense - they were promptly notified to 2O 

the Exchange and the press in accordance with nor 

mal procedure".

8. "Having, as he claims, deliberately jeopardised 

Cumberland's listing on the Exchange, F,A.I, are 

then said by him to have deliberately used this as 

an excuse for trying to acquire your stock at a 

totally inadequate price. I have already commented 

on the allegation of deliberately jeopardy. The

second point is also untrue. My colleagues and I
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made what we considered to be an eminently fair 

and reasonable offer".

9. "We believed then and still believe, that it was

one which it would have been in your long term in 

terests to accept".

10. "We therefore made it quite clear in the offer

that F.A.I, had no desire whatever to force anyone

who might not agree with our views to sell their 1O
units to it".

11. "F.A«I. is said now to be forcing Mr. Donohoo off 

the board because he stood up for minority share 

holders in opposing the F.A.I, takeover offer. 

This again is totally untrue".

12. "He will, however, no doubt have the opportunity

to explain this in due course in the legal proceed 

ings which F.A.I, and I intend taking against him".

13. "I do urge you not to allow yourselves to be mis 

lead by the false and misleading statements which 20 

he is putting out about F.A.I, and me".

In addition to those matters referred to in the 

circulars, the petitioner also relies upon the follow 

ing factss

-7- 

1. F.A.R.I., or F.A.I, had an intention since December

1973 to takeover all of the minority shareholders

interest in the Company.
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2. That the Company failed to notify minority share 

holders of the increased earnings and net tangible 

asset backing of the Company between July 197*1 

until November 1974.

3. That Mr* Adler, or P.A.I, or F.A.R.I. were in

breach of Section 70 of the Securities Industry 

Act 197O (as amended).

4. That no representations were made by the Company 10 

to the Sydney Stock Exchange in an endeavour to 

maintain the listing of the Company.

5. The statement in letter dated 6th December 1974 

from F.A.I, to the Sydney Stock Exchange Limited 

(Exhibit 7l) that "It is quite wrong to suggest 

that any step has been taken at any time to endea 

vour to establish a market at or about that price" 

was false and misleading and demonstrated a lack 

of commercial probity.
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