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COMPANY LIMITED BY SHARES.

A}T}Tﬁﬂlﬁﬂlt by the Subscribers to the Memorandum of
Association of ks /&, W A /&WM

dmerPany, LIMITED

(being a Company such as is specified in Section 2, Sub-section 3,

of The Companies Act, 1900, and which does not issue any

Invitation to the Public to Subscribe for its Shares), for

a Certificate of Incorporation as a Limited Company under

The Companies Acts, 1862 to TgooO.
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GOLr, the severml persons whose Names are subsceribed, herehy Deelare that
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. . — Company, LIMITED
lf-ﬁ"",}\ (whose Memorandum of Assonciation is delivered herewith), does not issne
,*«Ll
-0 any Invitation to the Public to Subscribe for its Shares.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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JORDAN & SONS, LIMITED, y
COMPANY REGISTRATION AGENTS, PRINTERS, AND STATIONERS, Sy
116 AND I20 CHANCERY LANE, LOXDOX. W.C, i
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REQUISITIONS OF THE COMPANIES ACTS

Made pursuant to Section 1, Sub-section 2, of The Companies Act, 1900

(63 & 64 Vict. Ch. 48), on behalf of a Company proposed to be Registered as

o binlers ok Jorefamy

LIMITED.

(See Page 2 of this Fornm.)
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“Heelnsert - Do solemnly and sincerely Declare that I am* o M a#

of the Iigh
Court en-

Declaradiun
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impressed
here.

or A Director
oy the Secre-
tary named in
the Articles of
Association."
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and that all the requisitions of the Companies Acts in respect of matters
precedent to the registration of the said Company and incidental thereto
have been complied with. And I make this solemn Declaration conscientiously
believing the same to be true, and by virtue of the provisions of

The Statutory Declarations Act, 1835.

yd ,
the... / S day of Vewseteere,
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R STATEMENT of the Nominal Capital made pursuant to . 112 of 54 and 45
Vict,, ch. 39, Stamp Act, 1891, s amended by s, 7 of 62 and 63 Vict, ch. 9 (Finance Act,
1899). (Nowg.~The Stamp Duty on the Nominal Capital is Five Shillings for every £100
or fraction of £100.) ,
‘This statement is to be filed with the Memorandum of Association, or other Document,
.
when the Company is registered,
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each,
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—The name of the Company is * C. Spuzons & Conpasy,
L sn)”

—The Registered Olfices of the Company will Le sitvate in
' LEngland.

e e i el N

8.—The oljeets for which the Cumpany is established are :—

(+) "To acquire and take over as a guing concern {he business
carried on at 0, Finsbury Pavement, in the County of
Londen, waler the style or fivm of €. Simeons & Company,
and all or any of the assets and liavilities of the Pro-
prictors of that business in connection therewith, and to
adopt and carry into elfect, with or witlout modification,
an agrcement which aas already been prepared and is
cspressed to be made detween Frederick Simeons and Cari
Maria Simeons of the one part, and C. Simeon: & Company,
.mited, of the other pact, andl is to he signed immediately

@ afler the incorporation of the Company, and a copy
whereof has for the purpose of identification been sulseribed
f hy Mr. F. Armitage, 2 solicitor of the Supreme Court.

) To carry on the businesses of gelatine, quiniue, and pagper
manufacturers, dealers in raw materials and mochinery,
Juilders and contractors supply_merchants, and manufac-
y turers of and dealers in materials of all kinds,

(¢ To bay, sell, manufacture, rofine, manipulate, inrport, expert
and deal in all substances, apparatus and tkings capable of
Leing used in any such Fasiness as aforesaid, or required

& G '9,,-;"
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by any customexs of or persons having dealings with the
Company, either by wholesale or retail, ard generally to
carry on any other business or businesses which may seemn
to the Company capable of baing carricd on in connection
with the above, or caleulated either divectly or indirectly
to enhance or render profitable any of the Company’s
property or rights.

To apply for, purchase, or otherwise acquire any patents,
licenses, concessions and the like, conferring an exclusive
or nen-exclugive or limited right to use, or any secret or
other information as to any invention or process of the
Company, or the acquisition of which may scem caleulated
direetly or indirectly to benefit the Company, and to use,
exercise, dispose of, or otherwise turn to account the same.

To purchase, take onm le e, or hire, or in exchange or
otherwise acquire any lanus, buildings, and hereditaments,
and any estate or interest in, and any right or privilege
connected with, or in respect of any lands, buildings, or
hereditaments, and any farniture, machinery, plant, stoek-
in-trade, chattols, or other personal property.

"o acquire, undertake, and assume the whole or any part
of the business, property, rights, liabilities, and obligations
of any person, firm, or company carrying on any business
which this Company is authorised to carry on, or entitled
to any property or rights in respect of property suitalle for
the purposes of this Company,

To erect, construct, alter, pull down, fit up, and maintain
buildings, roads, machinery, and works (including works
for the supply of gas, water, and cleetricity), and to
procure, contribute to, subsidise, or take part in the con-
struction or maintenance of any buildings, roads, or
works,

To enter {nlo any arrangements for sharing profits, union
of interests, co-operation, veciprocal concessions or other-
wise with any person, fim, or company carrying on or
engaged in or about to carry on or engage in any business
or transaction which this Company is authorised 1o Carey
on or engaged in, or any business or transaction capalle of
being comducted so as divectly or indirectly to benefis this
Company, and to lend money to or guarantee the coutracts
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of ar otherwise to assist any such person, firm, oy company,
and to subscribe for, take, or otherwise acqnire the shares,
debentures, or securities, of any such company, and lo
hold, =11, exchange or otherwise deal with the same.

(1) To enter into any arrangements with municipal, local, or

other authorities or bodies which may scem conducive to
the Company's objects, and to obtain {rom any snch
authority or body any rights, privileges, or authorities
which the Company may think it desirable to obiain, and
1o carry out, exercise and comply with any such arrange-
ment, right, privilege, or authority.

(3) To exchange, lease, mortgage, sell, improve, develop, or

(x)

otherwise dispose of or feal with all or any part of the
property and rights of the Company, and to take as the
consideration, or part of the consideration for any such
salo or disposition the shares, debentures, or securities of
any company, and to hold, sell, or otherwise dispose of
the same.

Mo Dborrow or raise money, and secure the repayment
thereof in such manner as the Company shall think fif,
and in particular by the issue of debentures or debenture
stock charged upen or secured by a trust or mortgage of
all or any part of the Company’s property and undertaking,
both present and future, including its uncalled capital, and
to redeem or purchase any debentures or obligations of the
Company at a premium,

(1) Mo draw, make, aceept, indorse, or issue Dbills of exchange,

(o)

promissory notes and other ne-gotiable instruments,

To remunerate any person, firm, or company for services
rendered or to be rendered in placing or assisting to place
or guaranteeing the placing of any of the shares in the
Company's eapital, or any debentures or securities of the
Cowpany, or in or about the formation or promotion of the
Company, or the conduct of its business.

(xj To promote any company for the purpose of acquiring

and taking over all or any part of the property and liabili-
ties of tlis Company, or for any other purpose which may
seemn calculated directly or indirectly to Dbenefit this
Company, and to guarantee the subseription of or subscribe
for, take, or assist in placing aud issuing the shares, deben-
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tures, or secnritics of any such Company, and to hold.
sell, or otherwise deal with the samne.

(0) To sell or dispose of the property and undertaking of the
Company or any part thereof, for such consideration as
the Company may think fiz, and in particnlar for the
ghaves, debentures, or securities o any other company.

(7) o purchase or otherwise acquire the property and under-
taking of any company having objects altogether or in part
similar to those of this Company, or carrying on any
! Dusiness capable of being so conducted as directly or
indirectly to benefit this Company or possessed of property
suitable for the purposes of this Company, or owning or
interested in lands or baildings, adjoining or in the neigh-
' bourhood of any lands or buildings owned or occupied by

this Company, and to hold, manag , develop, carry on or

sell, or otherwise deal with or 7 ose of any property,
! business, or undertaking so acquired.

(0) To amalgamate with any such company as is mentioned in
the last pre «ding paragraph of this clause.

.

o (r) To distribute any of the property of the Company in
o specie among the members.

(s) To establish aud suppert, or aid in the establishment and
support of associations, or institutions calculated to benefit
this Company or its employes, and to subscribe or
guarantee money for charitable or benevolent objects, or for
any exhibition or for any publie, genecral or useful object.

(r} To do all or any of the above things in any part of the

world, and as principals, agents, contractors, trustees, or

' otherwise, and by or through agents, trustees, or other-
1 wise, and either alone or in conjunction with others.

(uv) To do all such oiner things as may be incidental or con-
ducive 1o the attainment of the above oljects.

And it is hereby declared that the objeets specified in each paragrsis
of this clause shall not be restricted by refercnce to or inference from we
terms of any other paragraph thercof.

4.—The liability ol the Members is limited.

5.~~The capital of the Company is £15,600, d° * d into 15,000
Shares of £1 each,

fRY
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dTTr, the several persons whose names and addresses are subscribed,
are desirovs of being formcd into a2 Company, in pursuance
of thi Memorandum of Association, and we respectively agree to
take the number of shares in the Capital of the Conpany set

opposite our respective names s-—

Kames, Addresses, and Descriptions of Subseribors,

ench Subscriber,
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TIE COMPANIES ACTS, 1862 -

— o

COMPANY LIMITED BY SIARES.

A ——————

Anticles of Assogiation

OF

C. SIMEONS & COMPANY, Limited.

PRELIMINARY.

1.—Tn these Articles, unless there be something in the subject or
context inconsistent therewith—

“The Statutes” means the Companies Acts, 1862 1o 1900,
and every other Act for the time being in force concerning
joint stock companies and affecting the Company.

“ Special Resolution” and ¢« Txtruordinary Resolution” have
the meanings assigned thereto respectively by the
Companies Act, 1862.

« The Office” means the registered office for the time being of
the Company.

«The Register” means the register of the members to be
kept pursuant to Seetion 25 of the Companies Act, 1362.

« Montly” means calendar month.

“In writing” and “written” include priuting, ' ography,
and other mechanical modes of reproducing .etters and
figures.
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Words importing the singular number only include the plural,
‘and wice versa.

Words importing the masculine gender include the feminino
gender.

‘Words inporting persons include corporations,

2.—Tho regulations contained in Table A in the TFirst Schedule to
tlre Companies’ Act, 1862, shall not apply to this Company.

8.—The Company shall forthwith cuter into an agreement with
Trederick Simeons and Oarl Maria Simeons, in the teims of the draft
which has for the purpose of identification been subseribed by F rederick
Armitage, a solicitor of the Supreme Court, and the Directors shall carry
the said agreement into effect with full power from time to time to agree
fo any modification of the terms thereof, either before or after the
exceulion thercof, ‘

4,—The funds of the Company shall not be espended in the
purchase of, or lent upon the security of, .harcs in the capital of the
Company.

5.—The business of the Company may be commenced as soon after
the incorporation of the Company as the Directors think fit, notwith-
standing that part only of the shares may have been allotted.

SHARES.

§.—The shares agreed to be taken by the subscribers to the
Memorandum of Association, and the shares agreed to be allotted to
the persons named in the agrecment referred to in Article 3, shall be
allotted accordingly. No further shares shall Le issued without the
authority of the Company in General Meeting.

7.—~The Company may make arrangements apon the issue of shares
for a difference between the holders of such shares in the amount of
calls to be paid and the time of payment of such calls.

8.—If by the conditions of allotment of any share, the whole or
part of the amount thercof shall be payable by instalments, every such
instalment shall, when due, tie paid to the Company by the holder of the
share, and shall be deemed to be a call duly made and payable on the
date fixed for payment. N

Py
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9.—The joint holders of a share shall be severally, as well as

jointly, liable for the payment of all instalments and calls due in respect
of such share,

10.—The Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and shall not be bound to
recognise any equitable or other claim to, or interest in such share, save
as herein provided.

CERTIFICATES.

11.—The certificates of title to shares shall be issued under the seal
of the Comrany, and signed by two Directors, and countersigned by the
Secretrry or some other person appointed by the Directors.

12.—Every member shall be entitled without payment to one or
more cortificates for the shares registered in his name, so £ at not more
than one certificate shall be issued in respect of any one share, Rvery
certificate shall specify the nmmnbers of the shares in respect of which it
is issued and the amount paid up thereon,

13,—If any certificate be worn out or defaced, then upon production
thereof to the Divectors they may order the same to be cancelled and
may issue a new cerlificate in licu thereot ; and if any certificate be lost
ot destrayed, then upon proof thercof to the satisfaction of the Directors
and ou such indemnity as the Directors deem adequate being given, a
new certificate in liew thercof shall be given to the person entitled to
such lost or destroyed certificate.

14.—A fee not exceeding two shillings and sixpence shall he paid to
the Company for every ceriificate issuedl under the last preceding article,

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

C.‘\ IJT:S.

16.—The Directors may from time to time make such calls as they
think {it wpon the members in respect of any moneys unpaid on the
shares held by them respectively, and not by the conditions of allotment
thereof made payable at fixed times, and each member shall pay the
amount of every call so made on Lim fo the persons and at the time and
place appointed by the Directors. A call may be made payable either in
one sum or by two or more instalments.
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17.—A ca) hall be deemed to have been made at the thue when
the resolution of the Tirectors anthorising such call was passed, Tl
Dircotors may postpone the Lime for payment of a call and may Dbefore

payment annul a call,

18, —Tourteen days’ notice of each eall shall e given specifying
the time and place of payment and to whom such call shall be paid.

10.—IF the sum payable in respeet of any nall or instalment is not
paid on or before the day appointed for the payment thercof, the holder
for the time being of the shave in vespect of which the call has been
made or the instalment i ¢ue shall pay interest for the same at the rate
of 5 per cent. per annum from He day appointed for payment thereof to
the time of actual payweny, but the Directors may, where they thirk fit,

remil altogother ov in parf any sum becoming payable for interest under

this clause,

90.—The Dircctorz may, if they think fit, receive from any member
willing to advance the samo all or any part of the moneys due upon the
shaves held by him beyond the snms actually called for; and upon the
moneys s0 paid in udvance, or o mmch thercol’ as from time to time
excoods the ameunt of the calls then made upon the shares in vespect of
which sueh advance has been made, the Company may pey inturest ab
such rato as the member paying such sum in advance and the Directors
agree upot.

FORFEITURE ARD LIEN.

91.~If any membor fail to pay any call er instalinent on or before
the day appointed for the payment of the same, the Direclors may, ab
any time thereafter during such time as the call or instalment remains
unpaid, serve a notice on such member requiring him to pay the same,
together with any interest that may have acerued and all expenses
that may have been incurred by the Compauy by reason of such non-
payment.

92.—The notice shall name o day (el being less than fourteen
days from the date of the notice) and a plwce on and at which
such call or instalment and such inlerest amd expenses as aforesnid
are to be paid.  The notice shall also state that in the event of non-
payment, at or before the time and at the place appointed, the shares in
respect of which the call was made or instalment is payable, will be
fiable to be forfeited. ’
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29 __If the requisili : ; :

98, —1f the requisitions of any such notice as aforesaid are not
complied with, any shaves in rvespect of which such notice has been
given may ab any time therealter, before payment of all calls or

instalments, interest and expenses due in respect thereof, be forfeited
3

by a resolukim of the Directors to that effect. Such forfeiture shall
inelnde all dividends declared in respest of tho forfeited shares and not
actnally paid before the forfeiture.

24.—Notice of the resolution shall be given to the member as
divected by Article 156,

95.-Any shares so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think G ; but the Directors
may at any time before any share so [orfeited has been sold, re-allotted,
or otherwise disposed of, ammul the forfeiture thereof upon such terms
and conditions as they think fit.

96.~~Any member whose shares have been 1orfeited shall, notwith-
standing, be liable to pay, and shall forthwith pay to the Company, all
calls, instaliments, interest, and expenses owing upon or in respect of
such shaves ab the time of the forfeiture, together with interest thereon,
from the time of forfeiture wniil payneent at the rate of & per cent. per
annuum, and the Diveclors may enforce the payment of such moneys or
any part thereol il thoy think fif, but shall not be under any obligation
so to do.

97.—The Company shall have a fivst and paramonnt lien upon
all the shaves registered in the name of ench member (whether solely
or jointly with others), and upon the interest or dividends payable in
respoct therealy for his debts, liabilities, and engagements, solely or
jolntly with any other person, to or with the Company, whether the
period for the payment, falfilment, or discharge theveol has actually
arrived or not.

98.—TFor the purpose of enforcing such len the Directors may
sell the shares snbject theveto, but 1o sale shall be made until default
Ias been made in the payment, fulfilment, or dischazge of such
debts, liabilities, or engagements as aforesaid, and uutil notice in
writing of the intention to cell has been served on the member or his
axecutors or administrators, and until defanlt has been made by him or
them in the payment, fulfilment or discharge of such debts, liabilities or
engagements for seven days after the notice, The net proceeds of any
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such sale shall be applied i or towards satisfaction of the debis,
liabilities or engagements, aud the residue (if any) shall be paid to such
member, his executors, administrators, or assigns. .

99.—Where any shares have been sold or disposed of in purported
exercise of the powers given by Articles 23 and 28 respectively the
Dircctors may canse the namo of the purchaser or allottee to be entered
in e register in respect ol the shares, and the purchaser or allottee
shail not be bound to see to the regularity of the proceedings or the
application of the purchase-money, and after his name has been entered
in the register in respect of such shares, the sale ot disposition shall not
be impeached by any person, and the remedy of any member or person
agerieved by such sale or disposition shall be in damages only and against
the Company exclusively.

TRANSFER AND TRANSMISSION OF SHARKES.

30.— Any shave may at any time be transferred to any member
gelocted by the transteror, but save as provided by Article 86, no share
shall Le transterred Lo a person who is uot a member, so long as any
mewber or any person selected by the Directors as one whom it is
desirable in the interests of the Company to admit to membership is
williug to purchase the same at the fair value.

81.—Except where the trausfer is made pursuant to Article 36, ihe
person proposing o transfer uny shares shall give notice in writing (here-
inafter called the transter notice) to the Cempany that he desires to
iransfer the same. Such notive shall constitute the Company his agent
for the sale of the share o any member of the Company or person
selecied as aforesaid at a price to be agreed on betwesn the parties, or
failing agreement, at the fair value which shall be ascertained in maner
provided by Article 33. The transfer notice may include several shares,
and in that case shall operate as if it were a separate notice in respect of
each. The transfer notice chall not be revocable excep! with the consent
of the Directors.

32,—If the Compony shall within the space of twenty-cight days
after being served with sul: notice find a membur or person selected as
aforesaid willing to purchase the share, and shall give notice thereof {o
the propusing transferor, he shall be bound, upon payment of the fair
value, in transfer the shave to such purchaser.

m e . . . .
‘ 33.—The fair value of every share shall, until a resolution fixing the
fair value is passed by the Company in General Meeting, be the amouut
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paid up ot credited as paid up thereon. The Company in General
Meeting may, from time to time, by resolution, declare the fair value of
the shaves, and such resolution shall remain in force until the expivation
of one year from the date thereof, nnless it shall hefore that time be
anulied by a resolution of the Company in Gencral Mecting, If at the
time when a transfer notice is given any such resolution isin force, the
fair value fixed theroby shall be deemed to be the fair value of the
shares comprised n such transfer notice. 1f at the time when a transfer
notice is given no such resolution is in force, the [air value of the shares
comprised in such transfer notice shall be fixed by the President for the
time being of the Instituic of Chartered Accountants, or by some person
nominated by him, If ab the death of a member, any such resolution as
aforsaid is in force, the fair value fixed thereby shall be deemed 10 be the
fair value of the shares held by such member, notwithstanding any
subsequent resolution.

34.—If in any easc the proposing transferor alter becoming bound
us aforsaid, makes defanlt in transferring any ghare, the Company
may receive the purchase money, and shall thereupon cause the name of
ihe purchaser to Lo entered in the register as the holder of the share,
and shall hold the purchase money in trust for the proposing transferor.
The receipt of the Company for the purchase money shall be a gond
discharge to the purchaser, and aftor his name has been entered in the
vogister in purported exercise of the foregoing power, the validity of the
proceeeings shall not be questioned by any person.

33.—The Company in general Meeting may make and from time fo
time vary rules as to the mode in which the shaves specified in any transfe
notice shail be offered to the members and as to their rights in regard to
{he purchase thereof, and may give any member or class of members a
prefercutial right to purchase the same. Until otherwise determined the
the shares specified in any transfer notice shall be offered to the members
in such order as shall be determined by lot and the lots shall be drawn in
such manner as the Divectors think fit.

36 —Any share may be transferred o the chilld or other issue,
son-in-law, daughter-in-law, father, mother, brother, sister, nephew,
niece, wife, or husbaud of a member, and any share of a deceased
member may be fransferred by his executors or administrators to the
child or other issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, nicce, widow or widower of such deceased
member; and shares standing in the names of the trustees of the
will of any deceased member may be transferred on any change of
trustees to the trustees for the time being of such will.
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44.—The tranafer books may be closed during sueh time as the

Directors think fit, not exceeding in the whole thirty days in any ouo
yoar,

45.—Tn easo of the death of any onc or more of the joint holders
of any shars tho survivor or survivors shall be the only persons

vocognised by the Company as having any title to or intevost in such
share.

46.—Tho exceutors or administrators of a decensed membor (nob
haing one of sovoral joint vegistered hnlders) shall be the only persons
reen, wised by the Company as haviug sny title to the shares registered
in the name of such member.

47.—Any person becoming entitled to shares in consequence of
the depih or bankruptey of any member, or otherwise than Dby
transfer, npon producing svch avidence that he sustains the character
in respect of which he proposes fo ach under this artiele or of his title
as the Dircators think sufficient, may with the consmit of the Directors
(which they shall not e undor any obligntion to give), be registored
as n member in respeot of such shares, ov, gubject to the regulations
as to transter hercinbefore contnined, may transfer the same to some
olher person.

4S.—Thero shall be paid to the Company in raspoct of any such
rogistration on transmission a foo not exceeding 2s. 6d.

CONVERSION OF SHARES INTO STCCK.

49.—The Directors may, with the sanction of the Compnay
proviously given in Gonoral Meoting, converi any paid-up shares
into stock. When any shares have been converted into stock the
several holders of such stock may thencefurth transfer their respecuve
intorests therein, or any paxt of guch interests, in the mammer and
subject to the regulations hercinbefore provided for the transfer of
shares, or as near thereto as circumstances will permit. Provided
alwavs that the Divectors may srom fime to lime if they think fit fix
the minimum amount of stock jronsforable and divect that fractions
of o pound shall not be dealt with, but with power ab their discrefion
to wive such rules in any pariicular case,

50.—The stock shall confer on the several holders thereof
proportion to the amounts held Dby them respectively the same
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privileges and advantages as rogards voting ab meelings of the
Company and as vegards participation In profits and for other
purposes as would have been conforred by shaves of equal amount
of the clase converted in tho capital of the Company, bub so that
nono of such privileges or advantages cxcept the participation in the

dividends and profits of the Company shall be conferred by any such

aliquot part of stock as would not if existing in shares have conferred
guch privileges or advantages. No conversion shall affect any
preferential or special rights.

51.—All such provisions of these presents relating to shares as
are applicable to paid-up shaves shall apply to stocl.

52.—T'he Company in General Meeting may re-convert stock
into paid-up sheves of any denomination.

INCREASE AND REDUOTION IN CAPITAL.

58.—The Company in General Meeting may from time fo fime
inereaso the capital by the creation of new shares of such amount as
may be deemad expedient.

5d~—Any new. shares may be issued upon such terms and
conditions, and with such rights and priviloges annexed therefo, as
{ho Company in General Meeting may direct, and, if no direction be
giveu, as the Divectors shall determine ; and in particular such shares
may be issued with a proforential or deferred or qualified right to
dividends and in the distribution of assets of the Crmpany, and with
a specinl or without any xight of voting. Provided that no shares
shall bo issued with any preference or priority over, or so as to rank
equally with, any Preference Shares then issued, unless with the
consent of the lholders thereof given under Article 57.

55.—The Company in General Meeting may before the issue of

any new shares determine that the smme shall be offered, in the first

instanco, to all the cxisting members in proportion to the amount of
shayes then held by them, or make any other provision as o the issue
of the new shares, hut in defanlt of and subject to any such provision

the new shares shall be denlt with as if they formed ait of the
original capital,

56.—Iixcept so far as otherwise provided by the conditions of
issue or by these presents, any capital raised by the creation of new
shares shall be considered paxt of the original eapital, and be suz st
to the provisions hevein contnined with reference to the payment of
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ealls and instalments, transfor, and transmission, forfoiture, licu,
wrurender and otherwise.

57.—When the capital is divided into different classes of shares
all or any of the rights and privileges atteched to any class may be
modified, commuted or abrogatea (either before ov afwer an order has
been made, or an effective resolution passed, for winding up the
Company) by agrecment between the Company and any meml ox
purporting to contract on behalf of that class, provided such agreemert
is ratified in writing by the holders of at least two-thirds of the issued
shares of the class, or is confirmed by an Extraordinary Resolution
passed ab o separate Genersl Meeting of the holders of shaves of the
class. And all the provisions hereinafter contained as to Gtencral
Meetings shall mutatis mutandis apply to every such separate Goneral
Meeting, but so that the quorum thereat shall be members holding

or representing by proxy two-thirds of the nominal amount of the
issued shares of the class.

58.—The Company in General Mcoting may from fime to time
veduce the capital in any maaner permitted by law, and may
consolidate or subdivide an of the shares, and may ¢ancel any shares
which have not been taken or agreed to be taken by any persen.
Capitel may be paid off upon the footing tha it may be called up
agnin or otherwise.

: ” BORROWING POWERS.

59.—The Directors may from time to time, ab their diseretion,
borrow from any person (including a member of their own body) any
sum of money for the purposes of the Company, and may secure the
repayment thereof in such monner as they may think fit, but so thatne
debentures or debenture stock charged upon ali or any part of the
property of the Company (other than the debentures to be issued
pursuant to the agrecment referred to in Article 8) shall be issued
without the sanction of the Conpany in General Meeti.nnr.

60.—Any debenture or other instrument issued by the Company
for securing the payment of money may be so {ramed thaﬁt .the moneys
thereby secuved shall be assignable free from any c_:qu.xtleS betiween
the Company and the person to whom the same 1s issued. ‘ Any
debentures, bonds, or other instruments or securities mi.my be. 1.ssued
at a disconnt, premium or otherwise and with any special pnvﬂeges
as to redemption, swrender, drawings, allotment of shares., attending
and voting at General Meetings of the Company, appointment of
Directors and otherwise.
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61.—Tho Directors shall cause a proper register to he kept in
nccordance with tho Statutes of all mortgages and chargos affecting
the proporty of the Company, and shall comply with the requivements
of Scotion 14 of the Companies Act, 1900.

GEXERAL MERTINGS.

62.—Tho Sintutc., Meeting of bue Company shall be held within
a period of not lers than one month nor more than three months from

the registration of the Compmny.

68.—The fivst Annual General Meoting shall be held in the year
1907, ot such time and at such place as the Directors may determine.
Subsequent Goneral Meetings shall be held once in the year 1908,
and in every subsequent year at such time and place as the Directors

may determine.

64.—Tho General Meetings mentioned in the last preceding
Article shall Dbe called Ovdinary General Muetings. All other
meetings of the Company shall be called Extraordinary General
Moetings.

65.—The Directors may, whenever they think fit, and shall upon
the requisition rf the holders of not loss than one-tenth of the issued
capital of the Company upon which all calls or other sums then due
have boen prid, forthwith proceed to convene an Kxtraordinary
Genernl Meoting of the Company.

06.—The requisition must state the objocts of the meeting, and
must be signed by the requisitionists and deposited at the office. It
may consist of several documents in like form, each signed by one or
more requisitionists.

67.—If the Directors do not proceed to cause a meeting to be
held within 21 days jrom the date of the requisition being so
deposited, the requisitionists, or a majority of them in value, may
themselves convene the meeting, but any meeting so convened shall
not be held after three months from the date of such deposit.

08.—If at any such meeting a resolution requiring confirmation
ab another meeting is passed, the Directors shall forthwith convene a
fwmrther Extraordinary General Meeting for the purpose of considering
the resolution, and if thought fit of confirming it as a special
resolution, and if the Directors do not convene the meeting within
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seven days from the date of the passing of the first vesolution the
requisitionists, or a majority of them in veluo, may themselves
convenoe the meebing.

69.—Any meeting convened under the foregoing articles by the
roquisitionists shall be convened as mearly as possible in the same
mannor as that i which mootings are to bo convened by the
Directors.

70.—In the case of overy General Meeting, seven days’ notice
at the least, ~pecifying the place, day and hour of meeting, and the
genera]l nature of the business, shall be given by notice sent by post,
or otherwise served as horeinafter provided. Whenever any such
meeting is adjowrned for twenty-one days or more, at least five days’
notice of the place and hour of meeting of such adjourned meeting
shall e given in like manner.

71,—The non-receipt of notice of a meeting by any memnther shall
1ot invalidate the proceedings at such meoting.

79.—With the consent in writing of all the members, a meeting
may be convened by a shorter notice, and in any manner they
think fit.

PROCBEDINGS AT GENERAL MEETINGS.

78,—The business of an Ordinary General Meoting shall be to
secoive and consider the profit and loss nccount, the balance-sheet,
and the reports of the Directors and Auditors, to elect Directors and
other Officers in ihe place of those retiring by rotation, fo declave
dividends, and to fransact any other business which under these
presents ought to be transacted at an Ordinary Meeting. All other
business transacted at an Ovdinary Meebing, and all business
iransacted ot an Extraordinary Meeting, shall be deemed special.

74.—TFor all purposes the quorum for a General Meeting shall be
throe mombers personally present. No business shall be transacted
at any General Meeting unless the requisite quorum be present at the
commencement of the business.

75.—Ab every General Meeting the Shareholders present shall
choose a Director to be Ohairman, or if no Director be present or
willing to act, then the members present shall choose one of their
number to be Chairmen of the meeting.
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#6 - Jf within lhalf-an-hour from the time appointed for the
moeting a quorum for the transaction of business is mnot present, the
meoting, if convened upon a requisition in manner aforesnid, shall be
digsolved, but in any other case it shall stand adjourned to the same
day in the next week ab the spmo fime and place; and if at such
adjourned meeting a quorum is not present, those members who are
present siall be a quorum, and may transact the business for which

the meeting was called.

77. —Evory qnestion submitted to a meeting shall be decided in
tho fivst instance by a show of hands, and in the case of an equality
ol votes, the Chairman shall, both on the show of hands and af the
poll, have a casting vote, in addition to the vote or votes to which he

may be entitled as a membenr,

78.~~At any General Meeting, unless a poll is demanded by the
Chairman, or by at lenst three mombers, or by a member or mem» -5
holding or representing by proxy or entitled to vote in respect of at
least one-tenth part of the nominal capital represented ab the meeting,
a declaration by the Chairman that a resolution has been carried, or
earried by o po.tioular majority, or lost, or not earvied by a particular
majority, and an entry to that effect in the book of proceedings of
the Company, shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favowr of or
against such resolution.

79.~If a poll is demanded as aforesaid, it shall be taken in such
manner and ab such time (either at once or after an interval or
adjournment not exceeding fourteen days), and at such place as the
Chairman shall before the close of the meoting direct, and the result
of the poll shall be deemed to be the resolution of the meeting at
which the poll was demandled.

80.—Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the
meeting withount adjonrnment,.

81.—The Cheivman of a Gencral Meeting may with the consent
of the meefing ndjourn the same from time to time and from place to
place, but no business shall be transacted at any adjourned meeting
other than the business left unfinislied at the meeting from which the
adjournment tock place.

82:——The demand of a poll shall not prevent the continuance of
% meeting for the transaction of any business other than the question
on which a poll has been demanded,
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VOTES OF MEMBERS.

88.—Subjeot to any special terms upon which shares may have
been issuod, overy membor, present in person, shall, upon a show of
hands, have one vote only. Upon a poll every member shall have one
vote for evory shave held by him,

84.-—Any person entitled under Avticle 47 to transfer any shaves
may vote at any General Moeting in respect thereof in the same
manner as if Le were the registerod holder of such shaves, provided
that forty-eight hom.s ab least before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes to
vote, he shall satisfy the Directors of his right to transfer such shares,
or that the Directors shall previously to such meeting have admitted
his right to vote thereat in respect of such shares.

85.—Where there are joint rogistered holders of any share, any
one of the holders shail be entitled to vote either persomally or by
proxy in respect of such shave, but the vther holder or holders shall
be entitled to be presomt nb any General Meeting, and may act as o
proxy or proxies. If more than two of such joint holders be present
at any meeting, personally or by proxy, that one of them whose name
stands first on the register in respech of the share ghall alone be
entitled o vote in yespeot theveof.

86.—Votes may bo given personally or by proxy.

g7.—The instrument appointing a proxy gshall ba in wriing,
under the hand of the appointor, or if the appointor is a corporation
ander its common seal, and shall he attested by one or more
witnesses. No person shall be appointed a proxy who is nof a
member of the Company and qualified to vote.

84.—The instrument appointing o proxy shall be deposited ab
the office not less than 24 howrs before the time for holding the
meeting or adjonrned meeting (as the case may be) at which the
potson named in such instrument proposes to vote, buf no instrument
appointing a Proxy shall be valid after the expuation of twelve
months from the date of its cxecution.

89.—A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of the
principal, or cevoention of the appointment, or transfer of the share
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unless notice in writing of the

the vote is given,
coived at the office

transfex ghall have been re
¢ of the moeting.

in respect of which
denth, revocation o
before the gomuéncenzen

g0.—The instruanent of proxy, whethex for o gpecified meeting or
for all meetings to bo held within a spocified period not exceeding
twelve months, shall, as lav a8 the circumstances will admis, be in the

form ox to the cffect following :—
of

in the County of
¢The C. Simeons Company,

uI

1

« hoing & momber of

«« Timited,” horeby appoint

t of

w (or failing him

¢ of or failing him

€ . of )

voto for me and on my bebalf at the

Txtraordinary as the case may be)

¢ Company to be held on the
and at any adjournment

enoral Meeting of the Company

from the

i g5 my proxy to
s (Qrdinary or
«« General Meeting of th
o day of

*t thoyeof [or at any G
« that 1nay be held within
¢ date hereof.] ”

« As witnoss my hand this day of

« Signed by the said in the

t presenco of

91.—mno member shall be entitled to vote ab any Greneral Meeting

in respect of any share that he has acquired by instrument of transfer

anloss the transfor of the share in respect of which he claims to vote

* ghall have been left with *he Company for registration Dbefore the
meeting and shall have been duly registered.

99.—A member shall not be entitled to be present or to vote on
any question, either personally or by proxy or & prexy for another
momber, at any General Meeting, or upon 2 poll, or be reckoned in a
quornm, \w{hi]sb any eall or other sum shall be due and payable fo the
Company in respect of any of the shares of such member.

' ugi--—t}n)' resolution passed by the Directors, notice whereof
;“f': . ?f given to the members in the manner in which not.  are
rercinafter dive. ted to be given, and which sh 'l wathin oue month
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after it shall have been so passed be ratified and confirmed in writing
be members holding in the aggregate three-fifths of the issued eapiiil
of the Company, shall be as velid and effectual as a resolution of 2
General Meeting ; but this clause shall not apply to a resolution fox
winding up the Company or to a resolution passed in respect of any
me ' tor which by the statutos ox these presents ought to be dealt with
by special or extraordinary resolution.

DIRECTORS.

94.—The number of Directors shall be not less than two and
not more than three.

95.—The following persons, namely :—IFrolerick Simeons, Carl
Maria Simeons, and Gustev Max Beer shail be the Erst Directors.
The said Frederick Simeons and Carl Maiin Simeons shell join the
Board after the allotment of shaves, for which purpose one Director
shall be a quorum.

96.—The Directors shall have power to appoint any persons to
be Divectors at auy time before the Annual General Meeting to be
held in the year 1907, for such period or respective periods as they
may think fit, 50 that the number of Dirvectors shall not at any time
exceed three.

97.—The quelificntion of a Dirveotor shall be the holding of shares

d . : = of the Company to the

nominal amount of £1,000 either in his own name alone, or jointly

with any other person, and either in his own right or as trustee for or

sepresentative of any other person or corporation. A Director may act

before aequiring his qualification, but if not aiveady qualified he must
sequire his qualification within two months atter his appointment.

98.—There shall be paid fo the Directors ns remuneration for
{leir services oub of the funds qF the Company such sum as the
Shnreholders in General Meeting shall determine.

99.—The continuing Diveptors may act notwithstanding any
vacancy in their body.
106.—The office of & Director shall be vacated—-

(a) If he becomes bankrupt or suspends payment or
compounds with his creditors.
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(s) Tf he is found lunatic or becomes of unsound mind.

(6) If he absents himself from the meetings of the Dircctors
during a period of six consecutive months without

spooial leave of absence from the Directors.

(o) If (being a Director who requires a quolificetion) he
coases to lold the requisite qualificution or does nob
poquire the snme within two months after election or

appointment.

(%) If by notice in writing to the Company he resigns his
office.

10L.—No Divecter shall be disqualifed by his office from
contracting with the Company as vendor, purchaser, or otherwise,
nor shall any contract or transnction entered into by or on behalf
of the Company in which any Director is interested be avoided by
voncon only of such interest of his fiduciary relation to the Company,
nor shall any Divector be lieble to account to the Company for any
profit or adventage renlised by him under or in respect of any such
contract or transaction, if the fact of his being interested therein
and the nature of his interest are fully and fairly disclosed by him
at the meating of the Divectors at which the business is determined
on, should his interest then exist, or in any other case at the first
moeting of the Directors aftor the acquisition of his interest, Provided
nevertheless that no Director shall vote at any meeting of the
Directars in respect of any contract or arrangement in which he is
individually interested, and if he do so vote his vote shall not be
counted ; but this proviso shall not apply to the agreement referred
to in Axticle & or any matter or question relating to or arising out of
the same. -

ROTATION OF DIRECTORS.

102.—At the Annual General Meeting in 1907, and at every
succeeding Annual General Meeting, one of the Dirertors shall
rotive from office.

108.—The Directoxr to rebive al the Annnal Meeting in 1907
shall, unless the Directors agree among themselves, be determined by
lot, and in every subsequent year the Director to retive shall be the
one who has becw longest in office; as between two or more
Directors who have been in office an egual length of time the
Director to retire shall, in defoult of agreement among them, be

SN e =
o

e WREN Ty T Mg

e ) e



hanainany . —~SEnareEEEE A

217

do:cided by lot; for the purpose of this Article the length of time a
Dlregtnx' has been in office shall be computed from his last election o
apprintment. A retiring Director shall he eligible for re-election.

‘ 104.—?‘110 Company at any Gonernl Meeting at which any
Divector retives in manner aforesaid may fill up the vacated office by
electing a new Director.

105.—If at any Genoral Meeting at which an election of
Directors might take place, the place of a retiving Director is not
filled up, the retiring Divector may continue in office until the Ordinary
Mueting in the next year, and so on from year to year unfil his
place is filled up, unless it shall be determined to reduce the number
of Directors.

106.—The Company in General Meeting moy from time to time
increase or reduce the number of Directors and may dotermine in
what rotation such increased or reduced nwmber is to go oub of office.

107.—The Company may by Hxtracrdinary Resolution remove
any Director bofore the expiration uof hig period of office and may
appoint another person in his stead, and the person so appeinted
shall hold office during such time only as the Divector in wo0se
place he is appointed would have held tho swwe if he had nut been
vemoved.

108.—Any caswal vacaney ogourring among the Directors may be
filled up by the Directors, bub any person so chosen ghall vetnin his
office so long only as the vacating Director would have retained the
same if no vacaney had occurred.

109,—No person not being o retiring Director shaly, unless
vecommended by the Direotors for aluction, be eligible as a Direetor
at any Genoral Meoting, unless Lo or sume othor member intending
to propose him has ab loast seven clear days before the meeting teft
of the office of the Company & notice in writing under his hand
signifying his candidature for the officy or the intention of such
member to propose him.

MANAGING DIRECTOR.

110.—The Directors may from time to time appoint onc or more
of their hody to be Managing Directox: or I\Ianagh.lg Pil:ectors of the
Coupany, pither for a fixed term o without any Hwitation as to the
period for which he or they is or are fo Lold such office, and ab
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quch remunerat’ 1 as may be fixed by the Directors, and the Directors
may from time 0 time remove O dismiss hio oy them irofi office
anid appoint another or ofhers in his or their place or places.

111.—A Maneging Dicector shall, gubject to the provisions of
any contract between him, and the Compaiy, be gubject to the same
provisions as %o retiremont by rotation, yegignation and reovel as
the other Divectors of the Company, and if he censs to hold the office
of Direetor from any cause, he shall, ipso facto and immediately, -ease
to be » Managing Director.

112—Subject to the provisions of any contract between him and
the Company, the remuneration of » Munaging Director ghall from
tme to time be fixed by ihe Directors, and may be by way or salary
or ccpmission, ov participation in profits, or by any ov all of those
mol. .

113.—The Directors may from time to time entrust to and confer
upon a Managing Dicoctor for the time being guch of the powers
axerciseable under these presents by the Directors as they may think
fit, and may confor sush powers fox sueh time, and o be exercised for
such objests and purposes, and wpon such terms and conditions, and
with such restrictions as they think expedient ; and they may confex
such powers, either collatorally with, or to the exclusion of, and in
substitution for, all or any of the powers of the Direciors in that
behalf; and may from time to time rovoke, withdraw, alter or vary
all or any of such powors.

PROCEEDINGS OF DIRECTORS.

114.—The Directors may moob together for the dispatch o1
business, adjourn, or otherwise regulate their meetings as they think
{it, and may determine the quornm necessary for the trangaction of
Dbusiness, and until otherwise determined, two Directors shall be a
quornm.

115.—A Director may, and the Seeretary, at the request of any
Director, shall, at any time smnmon 2 meeting of the Directors. I
chall not be necessary to give notice of any such meeting to a
Tirector who is not within the United Kingdom.

116.—Questions arising at any meeting of Directors shall be
decided unanimensly.

117.—A meeting of the Directors at which a quorum is present
ghe!l e competent to exercise and perform all or any of the anthoritics,

o
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powers, duties and diseretions by or under these presents vested in ov
exerciseable by the Divectors generally, except in cases (if auy) in
whicli the concurrence of all the Directors is hereby expressly
required.

118.—'The Directors may delognte any of their powers (excepb as
aforesaidl and oxeeps the powoers to borrow monay and meke calls) to
commitbees consisting of such member or members of thoir hody @8
they think fit. Any Committee 80 formed shall, in the wxercise of
the powers so delegated, conform to any regulalions that mny be
imposed on it by the Direclors.

119.—The meetings and proceedings of any such Committee
consisting of two or more wembers, shall be governed by the
provisions herein contained for reguleting the meetings and proceedings
of Directors, so far ns the same ave applicable thereto, and are not
superseded Dy any veguletions made by the Direotors under the last
preceding Axticlo,

190.-—All ncts doue ab any meeting of the Directors or of 2
Comuitheo of Directors, o by any person acting as a Direotor, shall,
notwithstanding that it shall aftexwards be discovaved that there was
somo defect in the appoinunent of such Direclors or persous acting
as aforesaid, or that they or any of thom wero disqualified, be as valid
as if every snch porson had been duly appointed and was qualified 10
be a Director. '

19] —A resolution in writing signed by a majority of a'i the
Directors shall be as valid and effectual as if it had been passed at a
mesting of the Diraclors.

199.—A Directos may hold any other oflice or place under the
Jompany (other than that of Auditor) in conjunction with his office
of Dircetor, and on such terms as to remmuneraiion or otherwise as
may be nrranged botween him and the other Dircctors.

POWER OF DIRECIORS.

198.—Ihe managoment of the business and the control of the
Company shall be vested in the Directors, who may exercise all such
powers, cnd do all such acts and things as may be exercised or done
by the Company, and are not hereby or hy statute expressly directed
or required to be exercised or done by the Company in General
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Meeting, subject, novertheless, to such regulationy as may from timo
to time he prescribed by the Company in General Miating. Dut no
.uch regulation shall invalidate any prior ot of the Directors which
would have been valid if such regulation had not been made.

RE: "VE FUND.

124.—8ubjoct to the rights of the bolders of shares issued on
spesial eonditions, the Directors may from time to time get aside ont
of the profits of the Compavy such sums as they think proper as one
or morc roserve fuuds to meeb contingencies, or for equalising
(ividonds, ov for repairing, maintaining, improving or restoring any of
the property of the Company, or for sach other purposes as the
Direators may think conducive to the interests of the Company.

125.—Any sumg scb aside as a reserve fond and any other
monoys of the Company not immediately vequired for the purposes
thoreof may be investod or employod in such manner as the Directors
shall fom timo o time think propor, and so that if any such moneys
are omployed in the business of the Company it shall nob be neees <:x»
10 keep tho smne sopavate from the other assuls.

126,—Any profils earvied to a veserve fund which it may
subsoquently be d:termined to divide among the members shall bo
deomed to Do profits made in the year of division, and shall be dealt
with accordingly.

DIVIDIENDS, .

197 ~ The profits of the Company applicable to the payment of
dividends shall be distributable among the wembers iu proportion to
the amount prad wp or credited as paid up on the shaves held by fhem,
but this provisicn shall be without prejudice to tue rights of the
holders of preference and other shares issued on speeial conditions,
and wheroe capital is paid up in advance of calls upon the footing thak
thie same shall carey interest, sueh eapital shall nob whilsk varrying
intorest confer a xight to participate in the profits.

128.—The Company in Genewal Meeting may declare a dividend

to o paid to the members according to their rights and interest in
the profits, and may fix the time lor payment,

. G a3 —— 3 2 T -
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129..—~No lasger dividend shall be declared then is recommended
by the Directors, but the Company in General Meeting may declare s,
smaller dividend.

. 180.—No dividend shall he payable except out of the profits
arising from the business of the Company, and the declaration of the
Auditors as to the amount of the profits of the Company shall be
conclugive,

131.—The Directors may from time to time pay to the membors
or any class thereof, on account of the next fortheoming dividend,
such interim dividends as in their judgment the pesition of the
Company justifies.

182.—The Directors may deduet from ile dividends payable to
any member all sueh sums of money as may be due and payable by
him to the Company on account of calls, instalments or otherwise.

135,—A fransfer of shares shall noi pass the right to any
dividend or part of a dividend declared thereon befors the date of
the registration of the fransfor.

184.—The Directorr may vefain the dividends payable upon
ghares in vespeat of which any person is under Axticle 47 entitled
to become n member, or which any person under that article is
entitled to tramsfer, until such person shall become a member in
vespeet of such shaves or shall duly transfer the same.

135. In case several persons are registered as the joint holders
of any share any one of such persons may give effectunl reeeipts for
all dividends in respect of sneh share.

186.—Notice of the declaration of any dividend, whether interim
or otherwise, shall be given to the registered holders of shaves in

manner hereinafter provided.

137.—Dividends may be peid by cheque, warrant or post offico
ordier sent by post to the registered address of the member entitled,
or in ease of joint holders, to the bolder whese name stands first on
the rogister in respect of the shares so keld, «nd every such cheque
or warrant shall be made payable to the order of the person to whonr

it is sent.

138.—All divider s unclaimed for one year after having been

declared may be invested or otherwise made use of by the Directors
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for the benefit of the Company until claimed, and all dividends
unclaimed for five years after having been declared may be forfeited
by the Divectors for the benefit of the Company.

188.—No dividend shall bear interest as against the Corapany.

AUTHENTICATION OF DOCUMENTS.

140.—The Divectors shall provide for the safe custody of the
seal, and tho seal shell never be used except by the authority of the
Divectors or a Committee of the Directors previously given, and in
the presence of two Directors at the least, who shall sign every
instrument to which the seal is affixed, and every such instrument
shall be countersigned by the Secretary or some other person
appointed by the Directors.

141.—All bills of exchange, promissory notes, depositi receipts,
and other negotiable instruments shall be accepted, made, drawn,
signod or endorsed for and on behalf of the Company by two or more
Divectors and countersigned by the Secretary or some other person
appointed by the Directors, and all cheques and oxders for payment
shall be signed by at least one Director and countersigned by the
Seeretary or some other person appointed by the Diraectors.

AGCOURTR.

149.—The Directors shall cause true accounts to be kept of the
sums of money received and espended by the Company, and of all
matters in respeot of which such receipts and expenditure take place,
and of the assnts, credits, and linbilities of the Company.

143.—-The books of nccount shall be kept af the registered ofiice

of the Company, or at such other place or places as the Directors

thinl fit.

144.—The Directors shall from time to time determine whether,
and ‘r,o what extent, and at what times and places, o A under what
conditions or regulations the acecounts and Looks of the Company ox
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any of them thall bo open to the inspection of *4e members ; and no
member shall have any right of inspecting any account or book or

document of the Company except as conferred by statute or suthorised
by the Divectors,

145, —At the Ordiuwy General Meeting in avery year, the
Directors shall lny ".efore the Company a profit and loss aceount, and
& balance sheel containing a summary of the property and I'abilities of
the Company made up tv o date not more than six months isiore the
meeting, from the time when the lsst preceding account and balance
sheet were made, ov in the case of the first account and balance sheet,
from the incorporation of the Comprny.

146.—Every such balance sheet shall be accompanied by o report
of the Directors as to the state and coudition of the Company, and as
to the amount (if any) which they recommend to be paid out of the
profits by way of dividend to the members, and the amount (if any)}
waich they propose to cmry to the reserve fund, according to the
provigions in that behalf hereinbefore contained, and the ssecount,

“Dalance sheet and report shall be signed by two Directors, and

countersigned by the Secretary. The Directors may, if they think it
dosivable, send copies of any account, balance sheet or report to the
iembers, but shall not be bound to do so.

AUDIT,

147.—Once at least in every year the aceounts of the Company
shail be exwuined, and the eorrcetness of the profit and lpgge aceonnt

ad balanee sireet asccrtrined by one or more Auditor or Auditors.

148.—The Company ab each Ordinary General Meeting shall
appoint an Auditor or Auditors to hold office until the next Ordinary

General Meeting.

149.—Tf an appointment of Andifors is not made ot an Ordinary
General Meeting the Board of Trade may on applicstion of any
w nber of the Company appoint an Auditor of the Company for the
current yesr and fix the remuneraticn to Le paid to him by the

Company for his ~ervices.

150.—A Director or officer of the Cempany shall not be capable
of being appointed Auditor of the Company,
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151.-—TPhe first Auditors of tho Company may be appointed by
the Directors before the Statutory Meeting, and if so appointed shall
hold office wntil the first Ordinary General Meeting, unless previously
removed by a reslution of the Shareholders in General Meeting, in
which case the Shareholders ab such Moeting may appoint Auditors.

152.—The Directors of the Company may fill any casual vacancy
in the office of Auditor, bubt while any such vacancy continues, the
surviving or continuing Auditor or Auditors (if any) may ncb.

158.—The remunaration of the Auditors of the Company shall
be fixed by the Company in General Meating, except that the
remuneration of any Auditors appointed before the Statutory Meeting
or to fill auy vacanoy may be fixed by the Directors.

154.—Every Auditor of the Company shall have a right of access
ab all times to the hooks and accounts and vouchers of the Company,
and shall be entitlod to require from the Directors and Officers of the
Company such information and explanation as may be necessary for
the performance of the duties of the Auditors, and the Auditors shall
sigh & certificate ab the foot of the balanee sheet, stating whether or
not al’ their requirements as Andifors have oeon complied with, and
shall make o report to tho Shereholders on the accounts, examined by
them, and on every balance sheet laid bofore the Company in General
Meeting during their tenure of office, and in every such repoxt shall
state whether in their opinin the balance sheet referred to in the
ropart is properly drawn up so as to exhibit a true and corvect view
of the state of the Company's aflaivs as shown by the books of the
Compeny, and such report shall be read before the Cowmpany in
Genoral Meeting.

155.—~Iivery account of the Directors when audited and approved
by a General Meeting shall be conclusive, except as rogards any exvor
discovered therein within three months next after the approval thereof.
‘Whenever any such crvor has been discovered within that period,

the account shall forthwith be eorrected, and thenceforth shall be
conelusive.

NOTICES.

. 156.—A notice may be served by the Company upon any member,
either personally or by sending it throngh the post in a prepaid letter,
addressed to sueh mer sber af his registered place of address.

&)
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157.—A member whose registered place of address is not in the
United Kingdom may from time to time notify in writing to the
Jompany some place in England which shall be deemed to be his
vegistered place of nddress within #  meaning of the last preceding
ariicle.  As rogards any moember who bas no registered place of
address within the United Kingdom, a notice posted up in the office
shall bo doemed o be duly served on him ab the expiration of twenty-
four hours after it is so posted up.

158.——All notices with respect to shares standing in the names of
joint holders shall be given to whichever of such persons is named
Arst in the register in respect thereof, and notice so given shall be
sufficient notice to il the holders of guch shares.

159.—Any notice sent by post shall be deemed to have been
served on the day following that on which the letter containing the
same was postod, and in proving sueh service it shall be sufficient to
prove that the lotter containing the notice was properly addressed and
put into the post oftice.

160.—Any perssn who by oporation of law, transfer, or other
eans whatsoever shell hecome entitled to any share shall be bound
by overy notice in respect of such sharo which previously to his name
Deing entered in the register shall be duly given to the person from
whom he derives title to such shave.

161.—Any notice or document delivered or sent by post to or,
left at the registeved address of any member in pursnance of these
presents shail, notwithstauding sucl wmowber be then deceased, and
whether or not the Company have motice of his deceaso, be deemed
to have heen duly gerved in sespeet of any reg-ercd shares whather
neld solely or jointly with other pemgons by such member until some
other person be registered in his stend as the holder or joint holder
heveof, and such serviee shall for all purposes of these presents be
deemed a subicient sarvice of such notice or document on his heirs,
executors, or administrators and all persous (if any) jointly interested
with him in such sharo.

162.—When o given number of days’ notice or notice extending
over any other period is required to be given, the day of service

shall, but the day apon which sach notice wili expire shall not be
neluded in such number of days or other period.
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WINDING UP.

168.—If the Oompeny shall be wound up, and the assets
available for distribution among the members as such shall be
insufficient to repay the whole of the paid-up capital, such assets
shall be distribufed so that as nearly as may be the losses shall be
borns Ly the members in proportion to the eapital paid up or which
ought to Liave boen paid up at the eommencement of the winding-up
on the shaves Leld by them rospectively. And if ina winding-up the
assets available for distribution among the members shall be more
than sufficient to repay the wliole of the capital paid up ab the
commencement of the winding-up, the excess shall be distributed
amongst the members in propordion to the eapital ab the commence-
ment of the winding-up, paid up, or which ought to have been paid
up, on the shaves hold by them respectively. Dut the provisions of
this clause ave without prejudice to the rights of the holders of
sharer issued upon speeial conditions.

164.—If the Company shall be wound up, whether voluntavily ox
otherwise, the liquidators may with the sanetion ~f an extraordinary
resolution divide among the contributories in specie any part of the
assots of the Company and may with the like sauction vest any puvt
of the assets of the Company in trustees upon such frusts for the
benetit of the conhiibutories as the liquidators with the like sanction
think fit, and il thought expedient any such division may be
otherwise than in aceordance with the legal rights of the members of
the Company, and in particalar any elass may be given preferentinl
or epecial rights, or may be excluded altogether or in paré; buib in
case any division otherwise than in accordance with the legal rights
of the contributerics shail be determined on, any contributory who
would bo prejudiced therehy shall have a right to dissent and
ancillary rights as if such resolution were a special resolution passed
pursuant to Seetion 161 of the Companies Act, 1862.

INDEMNITY.

165.—-Livery Director, Manager, Secretary, and other officer or
servant of the Company shall be indemnified by the Company against,
and 1t shall be the duty of the Directors out of the funds of the
Company to pay, all cosis, losses and cxpenses which any such

&
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Divector, officer or servant may ineur or be liable to by reason of any
confiract entered into or act oxr doed done by him as such officer or
servant or in any way in the discharge of his duties.

166.—No Dircctor, Marager, or other officer of the Company
shall be liabls for the acts, receipte, neglects or defaults of any other
Director, Manager or officer ov for joining in any receipt or other uch
for conformity, or for avy loss or expense bappening to the Company
through the insufficiency .ov deficiency of title to any propertsy
acquired by order of the Directors for or on Dbehaif of the Company
or for the sufficiency or deficiency of any security in or upon which
any of the moneys o the Company shall be invested, or for any loss
or dumage arvising from the bankruptey, insoiveney or fortious act of
any person with whom any moneys, securities or effects shall he
deposited, or for any loss occasioned by any error of judgment or
oversight on his part, ov for any other loss, damage or misfortune
whatevor which shall happen in the execution of the duties of his
officc or -m vrelation therefo, uwnless the same happens through
his own dishonesty.
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DURPLICATE FOR-THE FILE,
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is this day Incorporated under the Companies’ Acts, 1563 to 1900, and thut the Company is

Limited. / /é‘ﬁ
(iven under my band at London thi- ﬂw ~day of

One Thousand Nine lundred alid.‘lg/m'f

IPees aud Deed Stewps £ qt" (7“’ é . P
1 : =z o o 22 R
- e il - RN _ A e
Stamp Duby on Capital £ "3 7 « /lé') 4 f:.) & stlinss’ ‘

Smagry ¥rzre 8 Do TN

Regivirar af Juind Stock Compaios. i
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(REGISTFRED)
Copy  of SHpecial  Reselrtion 5@928

Passed 2nd ©May, 1908. Confirmed 20th May, 1905

S 29 MAY(908) -

At an ENXTRAORDINARY GENERAL MEETING of
> SIMEONS & CO. LIMITED duly convened and held at Number
70 Finsbury Pavement E.C. on the 2nd day of May, 1908, the following
RESOLUTION was passed and at a subsequent EXTRAORDINARY
GENERAL MEETING also duly convened and held at the same
place on the 20th day of May, 1908, the flollowing SPECIAL
RESOLUTION was duly confirmed :—

RESOLUTION.

1. That the following Articles be added £y the Company's evisting
Articles of Association and be numbered respectively 10a, 10b, and 10c.

10a. No iavitation shall be issued or made to the public to
subseribe for any shares or debenture., of the Company.

10h, The Company may pay a comumission to any person in
considerntion of his subscribing or agreeiviy to subscribe

whether absolutely or conditionally for any shares or

procuring or agreeing to procure gubscriptions whether

Absolute or conditional for any shares in the Company

g provided that the commission does not exceed 105 on the
nomieal value of the shares so offered and such com-
missien :ay be paid in whole or in part in cash or fuily
or partly paid sharss of the Company as may be

anangud.

jve
o
2]

“Tne number of Members of the Company (exclusive of
persons who are in the employment of the Company)
shall not cxceed 50. Where two or more persons hold
one or more shares jointly they shall for the purposes of
inis Article be treated as a single Mentber.

) (2 et

Chair, d;%

70, Fin bury Pavement, IL.C.

20th May, 1909.(;(;
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13400 SIMEONS & Co. Limited

!

Copy of Special Resolution. \!
Z,

! Passed 13th August, 1914, Confirmed 28th August, 191
1
At an ExTrrorpINARY Guniral MEERTING of C. Smrons & Co., LiMiTeD, o "
duly convened and held at No. 17, Wilson Street, Finsbury, I.ondon, E.C., on the b
13th day of August, 1914, the following ResoLuTioN was passed, and at a subsequent v,

EXTRAORDINARY GENERAL MEETING, also duly convened and held at the same place,
on the 2Sth day of August, 1014, the following Sprciar. ResorutioNn was duly
confirmed :—

RESOLUTION.
Tiat the Articles of Association be altere in manier Jollowing :
(1), ‘The following Article shall Lo substizuted for Article 33, namely ;—
‘5:}3- «33a. ‘The fnir value of every shave shall be such sum not axceeding {the par value of such share

s ng shall be equal to 10 times the average dividend paid in ru.pact of such share during the three
" business years inuneJiately precoding the Transfor thereol”

(@), Aftor the words decensed mamber ¥ in Article 36 insert the following words, in substitution for
tho remninder of such Article, namely 1—
“or nay be teansterred to and held by avy Trustee or Trustees nominated by the Willof a
w decensed member, And any shares standing in the pame or names of any such Trustes or
#Trustees may on any change of Trustoes be transferced to the Trustee or Trustees for the
* time being."

(3). In Axticle 94 the word © five ” shall be substituted for the werd # thres.”

(4), At the ond of Article 100 nad the following words, namely 2—

“(f) If he is_dismissed by Frederick Simeons nnd Carl Maria Simeons while they hoth continue
s {lanuging Diractors of the Company or by Resolution of the Company in General Meeting
waltor either of them shall have censed to be a Managing, Director for any of the following
# ronsons, namely sif sueh Director is guilly of misconduct disentailing him to associate with his
«fellow Directors or i he neglects his diiies or declines to recognise the authority of the
# Mannging Directors or either of thom or il he seases by reason of dismissal or otherwise to be
“in the omploy of the Company. And such rowm‘s of Jdismissal shall be iu the absolute and
« uncontrolled discretion of the said Frederick Simeons nud Carl Maria Simeons or of the
w Company s the case may be And it sball aot b necessary in giving notice of such dismissal to
« specify the reason fur which it was given.”

(5). The following Article shali be added immediatcly hefore Article 110 and the Articles relating to
« Mannging Director  shall be modifierd avcordingly i=- .

s 1090, _ Fredorick Simeons and Carl Maria Simeons shall be Managing Directors during their joint
o lives and the surviver of them shall be Managing Direcior during the remninder of his life.”

(6). ‘The words * and at such retouneration as way be fixed hy the Directors ” in Article 110 shall be
cancelled and the following Article shall be added immediately after Agticle 110, namely:—

B #110a. ‘The remunecation of each of them the snid Frederick Simeons and Carl Mara Simeons

L «while they both continue Mannging Directors shall 12 £500 per anuem and the ranuneration of

u the survivor of thewm or of such one of them as shalt continue 1o he sole Manuging Director shall

s he £750 per anuwns. The remuneration of aay other Managins Direclor shall be fixed by the

« Company in General Meeting.  And the provisions of Articie 112 shall be modified accordingly."”

(7). The following Arlicle shall ba added immediately alter Article 113, namely :—
«112. The qualification of 2 Managing Direcler otwer than the said Frederick Simeons and
« Carl Maria Simeons shall be the holding of shaves of the Compaay to the nominal amount of
« £4,000 either in his own name alone or jointly with any other person and either in his own right
« or ns Trustee for or represeutative of any other person or Corporation and he must possessbor
« acquire his qualification before acting 28 such Mauaging Director.”

(8). In Article G the words No furt’ or shaves shail be issued v.ithout the aythority of the Company
«in General Meeting” be deleted. /‘/P’:—B
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17, *ViLsoN STREET, 28th dugust, 1974.
Frxsuury, Lowpon. E.C.
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THI: COMPANIES' ACTS 1908 1o 1917,

COMPANY FLIMITED BY SHARES.

SPECIAL RESOLUTION

— QOF o=

C. SIMEONS & COMPANY LIMITED.

Passed Sth March, 1922, Confirmed 23rd March, 1922.

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
numed Company duly convenad and beld at Number 17, WiLson STREET, FINSBURY, in the
Uity of Loxpox, on the §TR day of Marew, 1922, the following SPECIAL RESOLUTION
was duly passed; and at o subsequent JEXTRAORDINARY GENERAL MEETING of
the Members of the suid Company also duly convened and held at the same place on the
23rp day of Marmcy, 1923, such RESOLUTION wus duly confirmed as o SPLECIAL
RESOLUTION.

RESOLUTION :
Prav the Articles of Association of the Company bo altered in manner foliowing :—

1. 1n Article 10a the words “‘or debenture stock’ shall be inserted immediately
after the word ‘‘debentures’.

2. In Article 10¢ the words *‘and of persons who having been formerly in the
“‘employment of the Company were while in such employment and have continued
‘after the determination of such employment to be Members of the Company”’ shall be
inserted immediately after the words “‘empioyment of the Company.”  “Fx —

. ;’“"L_'"-Gi.a £

5. In Article 31 the words *“to any Member selected by the transferorjor is mna R E D
shall be inserted immedintely after the words “‘except where the the transfer is ggp o
315

4. The alteration made in Article 36 by the Special Resolutioh passe
confirmed on the 13th and 98th days of August, 1914, shall have efect §s if the words
v After the words ‘widow or widower of such deceased AMember’ ”’ had bepn jnserted
in such Resolution in lea of the words ‘‘\fter the words ‘deceased ) ﬂ‘%:eAPR /922

'5. The following Article shall be inserted after Article 48 namely :—

“EMPLOYED MEMBERS.

“48a. (1) Tn tlus Article the expression ‘employed Member® shalli mean
“any Member (other than Frederick Simeons or Carl Maria Simecons or any son
“or sons of either of them) who is an employee of the Company and the expression
ee « . - p - p
employee’ shall mean a person who is a Director of the Company or who I3
“‘engaged cither wholly or partially in the service of the Company in any capacity
“whatsoever and the expression ‘employment’ shall have a meaning correspanding
“with that of ‘employee’. Y 2

e —— PPre T



@) 'The provision contained in Article 30 enabling u share to be trans-
“fered to any Member selected by the transferor and the provisions of Article 36
“shall not apply in the case of an employed Member proposing to transfer any
“shares and an employed Member who proposes to transfer any shares shall give
“*a translor notice pursuant to Article 81 and subsequent proceedings shall (subject
“to the modifications hereinafter contained} he taken on that footing.

“(3¢ Il an emploved Member—

“(a} Dies; or
“(b) Iecomes bunkrupt; or
“(e) Ceuses to be in the employmeni of the Company; or = @

) 1s in the opinion of the Directors interested as o shareholder, »
“pavtner, divector, mubuger, lender or otherwise in or otherwise directly
“or indivectly concerned in carvying on or ussisling to carry on any
“‘goneern carrying on business in competition with the Cowapuny or having
“interest opposed to those of the Compuny the Directors may resolve thas
“he or the person becoming entitled to his shares in consequence of hie
“*death or bankruptey shall forthwith serve o trunsfer notice in respect of
“‘all the shares of the employed Member and thereupon he or such
*‘person s uloveseid shall be deemed to have served the Compuny with a
“transfer notice pursuant to Article 31 in respect of all the shaves of the
“employed Member and subsequent proceedings shull (subject to the
“modificutions heveinaiter contained) be trken on that footing providzs

“that in the cose of an employed Member dying or becoming bankrupt PN
“or censing to be in the employment of the Comprny any such Reso- i

“lution shall bo passed in ense of his denth or bankruptey within ten
“vears aftor the (ompany has notive thercof and in case of his censing
“to be in the employment of the Company within one calendar month
“after his ceasing to he in such employment. Notice of any Resolution
“passed under this clauso shall when possible he aiven ip the employed
“Member or person aforesaid.

“(4) The [ir valuo of any share comprised in a transfer notice given or
“deeraed to ho given under Clauses (2) or (8) of this Article shall be ascertained
*'in manner provided by Article 33,

“(5) Notwithstunding the provisions of Article 35 the shures comprised in
“3 transfor notice given or deemed to be given under Cluuses (2) or (3) of this
“Article shull be offered in the first instance to the snid Frederick Simeons and
“Qarl Matie Simeons or their vespective executors or administrators and as
“between the said Frederick Simeons or his executors or administrolors on ihe
“one hand and the suid Carl Maria, Sinicons or his executors or ndministrators on
“the other hand they shall be entitled to acquire such shares in such proportions
“as they muy ngree or in default of agreement in proportion to ihe number of
“'shares then held by them respectively in the capital of the Company azd not-
“withstanding any vestvietions on transfer contained in the Articles they
“respectively may require any such shures purchased by them respeetively o be
“transferred to uny nominee or nominees whether such nominee or nominees be
“already Members of the Company or not.”

6. The following Clause shall be added at the end of Article 109, namely :—

ol

“And whilst helding office as Managing Divector neither of them shall be
“subject to removal under Article 107 or to retirement by rotition no. shull he be
“taken into account in defermining the rotation of retirement of Divectors. So
“long as both the said Frederick Simeons and the said Carl Maria Simeons are
“Alanaging Directors their remuneration as such shall be at the rate of £1,260
“per annum each and if cither of them ceases by death or otherwise to be 2
“Managing Divector the remuneration of the other of them as Managing Divector
“shall  thenceforth be at the rate of £1,500 per anowm and in
“addition to the aforesaid remuneration there shall be paid to them or him by way ~
“of additional remuneration for their or his services as Managing
“Directors or Director such further sums as the Company in General
“Meeting may from time to time determine. Articles 110, 111 and 112 shall
“have effect subject to the provisions of this Article.”” \3,_\ 0

And Article 110n shall he eancelled. .



7 In Article L12 the words *Subject to the provisions of any contract between
“him and the Company’” shall be cancelled and the words by the Company in
“@General Meeting’' shall be substituted for the words by the Directors.”

8. "Tn Article 112a “£3,000" shail be substituted for ‘*£4,000" and at the end of
the Article there shall be added the following words “‘and if he cease to hold it or do
not aequive it within two months after his 1ppointment he shall thereupon ipso faclo
“vacate office us such Managing Dirvector.”

9. The following Article shall be inserted after Article 127 namely :—

“‘1‘27:1-. Notwithstanding gnything contained in Article 127 the following
‘‘provisions shall have effect s—

1) ln this Article the torm ‘surplus profits’ means the profits of
“the Compuny for nny yenr ov other linnncial period remuiniry ulier
“getting uside such, sums as the Directors think proper for reserve and
“puying or providing lor dividends on prelerence or other shares issued
“‘on special conditions und paying or providing lor o dividend for such year
“or other period nb the rate of 12}Y per annum on the amount paid up
“or credited ns puid up on the Ordinnry Shares.

“(2) So long as the gaid Frederick Bimeons and Curl Mariy Simeons
“‘arg botli living and ench of them holds at least 1,000 shares in the capital
“of the Compuny the surplus profits shall belong to and be divided
“hotween the sud Frederick Simeons and Carl Marin Simeens in equal
“‘shares by way of fwither dividend on the shaves for the time being held
“by them vospectively,

“(3) XI either of them the suid Frederick Simeons or Carl Maria
“Simeons dies or conses 1o hold at least 1,000 shures in the capitnl of the
““Compnny one Mall of the surplus profits shall belong and be paid to the
“ather of them so long us he is living and holds at least 1,000 shares in
“the capital of the Company by wuy of further dividend on the shares
“for the time being held by him and the other hulf shall he camried to the
“credit of the reserve fund of the Compnny.

“(4) Alter both of them the snid Frederick Simeons and Carl Maria
“Simeons have died or ceased to hold ab least 1,000 shores ench in
“the capital of the Compnny the sweplug profits shall be carried 1o the
“oredit of the reserve fund of the Company Provided always that ihe
“provisions of this Clause shali cease lo operate as soon as the sums
soarried to the credit of the veserve Mund under the provisions of this
“Olause and Clause (3} of this Aitiele amonnd in the aggregate to 2 sum
“equal to $0Y of the paid up cnpitel, for the time being
“of the Company and the certificate of the Auditors for the time being
*of the Company as {o whether or not this provision had been complied
*with shall be conclusive,

“(3) No sum carried lo the roserve fiund nnder the providons of
“Clauses (3) or (4} of this Article shall be distributed by way of dividend
“‘or bonus among the Members,

“(Gr  Articles 128 and 129 shall not apply as regards any dividend
“payable under this Article to the said Frederick Simeons and Carl Maria,
“Simeons or either of them out of the surplus profits to the intent that
“they or he shall he absolutely entitled to have the surplus profit-
*distribuled in manner aforesaid without the necessity of any declaration
“of dividend by the Companv in General Meeting or any recommendation
“‘of dividend by the Dircetors of the Company.’

e — e
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No. or Cerrriesre 87,0080 /{[ i /‘7 %

“The Jc,-npames Ao{s) 208 to 1917. ./

COMPANY LIMITHD BY SHARES.

(COPY)
g - ) Lz
Special Reselufions
(Pursuant to The Companies (Consolidation) .det, 1908, Seetions 13 and 60)

4l

€. SIMEONS & COMPANY, LIMITED.

' =, -
Tassed 16th Octoler, 1939, {onfirmed SRR Qelober, 1929.

AT an BxreaormNary Guyenai Musnse of the Mombers of the said Company,
duly couvened, and held at the Registered Office, Number 17 Wilson Street,

Finsbury, London, X.C.%2, on by 16th doy of Oeroher, 1920, b Jollowing

SPROTAL RESOLUTIONS were duly passed; and at o subsequent Extna-

onmwary Guyngan AMornxa of the Membevs of ihe '}m ) Fompuny, also dnly

nonvened, and held at the same place on the wrﬂ/m o Pelghmim E:LE
following SPECIAL RESOLUTIONS wore Jnly mml‘rmmi.*‘w
;v 1s2ul

1. “At tho end of Clause (3) of Article 1273 shall bd—ddot—tiT words
Cuntil the Reserve Fand shall have execeded Fifty per Cent. of ihe
paid up Capital for the time being of the (‘mup.uny; and thereafler
such other half shall Lo applieable to the payment of Divideads or
any other purposes ns wmay be agreed upon by the Compuay in
Yeneral wlecting, and such Dividends shall Bo distriboted amongsh
the Members in accordanee with Artiele 12707

o «(lause (+) of Avticle 1274 shall be cancelied awd deleted.”

i
. ~pp EATeS
-

(hattriman.
Filed with the Registear of Companies .
an the X3 duy of November, 1929,

Wy i

W’ JORDAN & S0Ss LIMITREL,
4/ /&-M ! GORPANY BESISTRATICY AGEXTS, PRINIERS ARKD Fi ! LIRHERS,

e

AN

% ~ CHANCERY LANE, LONXDON, W.C 2, AND 13 BIVAD duRi ¥T P LY, LG 2, BLIG R
et
A ) o "f £
R all Vs,
" \‘\\ H\\”'am._‘:__
S
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No, oF CoMpany 87,080 \\
/

“The Companies Act, 19297 =

COMPANY LIMITED BY S!'%ARES

k‘ 5I ,
A%

{\\\\\

{copy)

Spectal Resolution

(Prrsuant to The Companies det, 1920, Sections 10 and 117)

A

C. SIMEONS & CO. LIMITED

R

Passed the 180 day of Oclober, 1044

AT an ENTRAORDINARY GENERAL MEETING of the Mer

named Company, duly convened, and held at the Repgistere

Pl

flice- of . thc_ F,

< Ly,

o F
2 ma

o Company, No. 17 Wilson Street, Finsbury, London, E.C.2, on the 18th day of

October, 1844, the following SPECIAT, RESOLUTION was duiy passed 1=

by deleting the words ‘and countersigned by the Sccrq’;?

T,
L
T;:?é’ e

g

“ That Clause 146 of the Company’s Articles of Association be )W ;
’J;gr.:;

-

"z

2 f// -
‘/G O Lneona. Chatibaly 244 -

Presented to tho Regisurar of Companies \‘&

on the day of Novermber, 1044 -
. e . 4 . B {"‘T‘ JE—— ————a T ST T Pl
i i !mv\!?h, \ J’A-U(‘ﬁl' i JORDAN & SONR, LIMIIED, fﬁ
P ) " { - 3 Y . FTOMPANY REGISTRATION AUENTY, PRINTLNS, AND PUNLISIERS, *
L__,),f:} f,g-h.g ‘i\!‘ﬂ-"%“ A "nﬁ{:.&‘éufaav LANE, LONDOY, WiS,2, AND 13 a;u\n STREAT PLAGE, G2, —16-73551 f - ; \
IR |
N -~

‘P r in g
Aot s 4R e s 5 (

AN 30




Number ¢f Company, 8708
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THE COMPANIES ACT, 1929, \\@Laﬁg/

COMPANY LIMITED BY SHARES.

—

“PECIAL RESOLUTION

— QB =

C. SIMEONS & COMPANY LIMITED. -
. Q. % ‘E?\E“

S sl

RYIY;
Passed 6th December, 1946. {“}E‘B H

b rmaremam————— M

Ab an EXTRAORDINARY GENERAL MEEVING of the

above-named Company, duly convened and held at 36 Wilton

Place, Knightsbridge, London, $.W.1, on the Oth day of December,

ST IR S

&

»é{%ﬂ [Z % /féés/@o"'é dgf’vw iﬁd/ A /tf?w A 7%7 /

19486, the subjoined SPRCIAL RESOLUTION was duly passed, viz.:

RESOLUTION.

That the Regulations conlained in the printed documant
submitted to this Meeting and for lhe purpose of identificarion
signed by the majrman thereof he approved and ndopied as
the Articles of Associnlion of the Company in gubstilution for
and to the exclusion of all the exisfing Articles thereol.

/ /‘ g n,zm

Chair wuuﬁ
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THE COMPANIES ACT. 1929

COMPANY LIMITED BY SHARES.

NEW
Articles of Agsgoriation

— QF

C. SIMEONS & COMPANY, LIMITED.

(A dopted by Special Resolution pussed en the . , 1946y,

b2 it L ——

PRELIMINARY,

1. In these Articles, uniess {here he something in the subject or
context inconsistent therewith:—

*I'he Stafule:” means (he Companies Act. 1929, and every
olher Act for the lime being in force concerning joint
slock companies and affecting the Company.

PR

3pecial  Resolution™ and **Extraordinary Resolution™

liave the meanings assigned thersto respectively by the
Jompanies Aet, 1920

“The oflice’” means the regiclered office for the lime being
of the Company.

“The Register™ means the Register of the Members o be
kept pursuant fo the Companies et 1929,

“Month’ means calendar month,
“In writing”™ and ““wrilten™ inelude pvinting, lithography,

and other mechanical modes of reproducing letters and
figures.
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conducive lo the altainment of the above objects.

And W is hereby declared that the objects specified in each para-
graph of this lause shall not he restricted by reference o or infgrence
from Lhe ¢ os of any other paragraph thereof., /

5"l n wilily of the Mombers is limited, /

AR ml\ta] of the Company is £15,000, divided/into 15,000
¢ oves £ eseld

W1, the saveral perdons whose names and addresses/are subseribed,
.0 desivous of Dxing formed into a Company/in pursuance of
iy Metnorandam\pf Association, und we regpectively agree to
take the numt.ar of\shares in the capital of the Company sel
oppet ite unir respectivg names: — /

- - __ Number of Sho s
NASRS Y L. OESER AND DESCRIYTIONS 01 S1BH N BEPS. taken b}: euch
] Bubaceriber.

- T - e Tz v

1, 310 RONS, / 1
19, Avenue Road, 11ig . One.

Merchani. j

C. M, SIMEONS, ‘
Leinster House, Baxley Heady, Kent, Cne,

Merchant, }

(. M, BEER, 1
98, Brondesbury Road,/london, NW., One.

Manijacturer, !

T.. J, HENRY, ]
34, Honilon HRoad, Kilbhurn, N\ j One,

FRED. ARMITAGE, 1
Monument Simi9| Buildings, London, .., One,

Solicitor i

LARENDON WL ZAARMITAGE,

48, Endypiion Road, Finshory Park, N,, N One,

Folivitor, |

HENRY F, (?\'leS, ’l

17, Nortfanger Road, Streatham Common,
Manufacturer. ‘

——

DA ’(‘ED the 20th day of December, 1995,
5SS to the above signatures: -

W. H. PERRY, :
Clerk to Messrs. Armitage & Armitage,
Monument Station Buildings, E.C.,

PRI e N
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Words importing the singular number only include the
plural, and vice versa.

“Share”’ shall include stock.

Words importing the masculing gender include the
feminine gender,

Words imporling pevsons include corporations,

2, The regnlations contained in Table “A" in the First
Schedule to the Companies Act, 1929, shall nol apply io this
Company.

3. The tunds of the Company shall not be expended in the
purchase of, or lenl upon the security ot, shares in the capital of the
Company.

SHARES,

4, The Company may make arrangements upon the issue of
shaves for a diflerence bebween the holders of such shares in the
amount of calls lo be paid and the time of payment of such calls.

5, It by the conditions of allolment of arv share, the whole or
part of the amount thoreof shall he payable by instalments, every
such insialment shall, when due, be paid {o the Company by the
holder of the share, and shall be deemed {o he a call duly made and
payable on the date fixed lor paymeni.

6. The joint holders of a share shall be severally, as well as
jointly. liable for the payment of all instalments and calls due in
respect of sueh share,

-~

7. The Company shall be entitled to ireat the registered
holder of any share as the absolule owner {hereof, and shall not be
hound to recognise any equifable or other claim {o, or interest in
such share, save as hergin provided.

8. No invilation shall he issned or made {o {the public 1o sub-
scribe for any shares or debenfures or debenture stock of the
ompany.

9. The Company may pay a commission {o any person in
consideration of his subseribing or agreeing to subscribe whether
ahsolutely or conditionally for any shares or procusing or agreeing
to procure subscriptions whether absolute or conditional for any
shares in the Company provided that the commission does not
exceed ten per ceni. on the nominal value of the shares so offerea and,
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such commission may be paid in whole or in part in cash or fully or
partly paid shaves ot the Company as may be arre nged.

10. The number of Merabers of the Company (exclusive of
persons who are in the employment ol the Company and of persons
who having been formerly in the employment of the (‘otnpany were
while in such employmen( and have continued after the determina-
tion of suceh employment to Le Members of the Company) shall not
exeoed fifty, Where Lno or more persons hold one or more shares
jointly they shall for the purposes of this Article be treafted as a
single Member.

CERTIFIVATES.

11. The certificales of title to shares shall be issued under the
Seal of the Company, and signed by two Directors, and counter-
signed by the Secrelary or some other person appointed by the
Directors.

12. Every Member shall be enlitled without payment io one or
more certificates for the shares registered in his name, so that not
more than one certificate shall be issued in respect of any one share.
Every corlificate shall specify the numbers of the shares in respect
of which it is issued and the amount paid up thereon.

13. If any certificale be worn out or defaced, then upon pro-
duction thereof lo the Directors they may order the same to be
cancelled and may issue a new certificate in lien thereof': and if any
certificale be lost ot destroyed, then upon proof thereof to the
satisfaction of the Direclors and on such indemnity as the Directors
deem adequate being given, a new cerlificate in lieu thereof shall be
aiven {o the person entitled o such lost or destroyed certificate.

14, A fee not exceeding Two Shiliings and Six Pence shall be

paid to the Company for every certificate issued under the last
preceding Article,

15. The cerlificates of sharves registered in the names of two or
more persons shall he delivered {o {he person first named on the
Register.

CALLS. '

16. The Directors may from tirne o time make such calls as
they think fit upon the Members in respect of any moneys unpaid
on the shares held by them respectively, and not by the conditions
of allotment thereof made payable at fixed times, and each Member
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shall pay the amount of every call so made on him to the persons
and at the time and place appointed by the Divoctors. A call may
be made payable either in one sum or by two or more instalments.

17. A call shall be deemed to have been made at the time
when the resolution of fthe Directors authorising such call was
passed. The Divectors may postpone the time for payment of a call
and may before payment annul a call. .

18. Tourteen days’ notice of each call shall he given speciiying
the time and place of payment and to whom such call shall be paid.

19, If the sun payable in vespect of any call or instalment is
not paid on or before the day appointed for the payment thereof, the
holder for the time heing of the share in respect of which the call has
been made or the instalment is due shall pay interest for the same
at the rate of five per cent. per annum from the day appointed for
payment thereof to the time of actual payment, but the Directors
may, where they think fit, remit altogether or in part any sum
becoming payable for interest under this clause.

20. The Divuelors may, if they think fit, receive from any
Member willing {o advance the same all or any part of the moneys
due upon the shares held by him beyond the sums actually called
for; and upon the money so paid in advance, or so much thereof as
from time to time exceeds the amount of the ealls then made upon
the shares in respecht of which such advanee has been made, the
Company may pay intevest at such rate as the Member paying such
sum in advance and the Direclors agree upon.

FOREFRITORYE AXND LIEN.

21. If any Member fail to pay any cuil or instalment on or

before the day appointed for the paymeont of the same, the Directors -

may, at any time thereafter during such time as the call or instal-
ment remains unpaid, serve a notice on such Member requiring him
to pay the same, {ogether with any interest that may have acerned
and all expenses that may have heen incurred by the Company by
reason of such non-payment.

22. The notice shall name a day (nol being less than fourteen
days from the dale of the notice) and a place on and at whieh such
call ot instalment and such interest and expenses as aforesaid are
to be paid. The nolice shall also state that in the event of non-
payment, at or before the time and at the | 'ace appointed, the shares

in respect of which the call was made or instalment is payable, will
be liable to be forfeited.

LA
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23. 1t tho requisitions of any such no_ti(:e as aforeg&aid are not
complied with, any shares in respect of which such notice has heen
given may ab any time thereafter, before playment of all calls or
instalments, interest and expenses due in respect thereof, be
forfeited by n resolufion of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited sharves and not actually paid before the forfeiture.

91 Notice of the resolution shall be given {o the Member as
directed by Arvticle 156.

25. Any shaves so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same in such manner as they think fit; but the
Directors 1nay at any lime before any share so forfeited has been
sold, re-allotted. or otherwise disposed of. annul the forfeiture thereof
npon such terms and conditions as they think fit.

26. Any Member whose shares have been forfeited shall, not-
withstanding, be liable to pay, and shall forthwith pay to the
Company, all calls, instalments, interest, and expenses owing upon
or in respect of such shares at the time of the forfeiture, {ogether
with intevest thereon, from the time of forfeiture until payment at
the rate of five per cent. per annum, and the Directors may enforce
the payment of such moneys or any part thereof if they think fit,
bul shall not be under any obligation so to do.

27. The Company shall have a first and paramount lien upon
all the shares registered in the name of each Member (whether
solely or jointly with others), and upon the interest or dividends
payable in respect thereof, for his debts, liabilities, and engagements,
solely or joinily with any other person. to or with the Company,
whether the period for the paymeni, fulfilment, or discharge thereof
has actually arrived or not,

28, For the purpose of enforcing such lien the Directors may
sell the shares subject {hereto, but no sale shall be made until default
lhas been madde in the payment, fulfilment, or discharge of such debts,
liabilities, or engagements as aforesaid, and until notice in writing
of the intention to sell has been served on the Member or his
executors or administrafors, and until default has been made by him
or them in the payment, fulfilment or discharge of such debts,
liabilities or engagements for seven days after the notice. The net
proceeds of any such sale shall be applied in or towards satisfaction
of the debts, liabilities or engagements, and the residue (if any) shall
be paid to such Member, his executors, administrators, or assigns,
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29, Where any shares have been sold or disposed of in
purported exercise of the powers given by Articles 25 and 28 respee-
ively the Directors may cause the name of ihe purchaser or allottee
to be entered in the Register in respeel of the shares, and the
purchaser or allottee shall not be bound to sce to the regularity of
the proceedings or the applicalion of the purchase money, and after
his name has been entered in the Register in vespect of such shares,
the sale or disposition shall not be impeached by any person, and
the remedy of any Member or person aggrieved by such sale or
disposition shall he in damages only and against the Company
exclusively.

TRANSFER AND TRANSMISSION OF SHARES.

30. Any share may ab any lime be transterred to any Member
selected by the transferor, but save as provided by Article 38, no
share shall be transterred o a person who is not a Member, so long
as any Member or any person selected by the Directors as one whom
it is desirvable in the interests of the Company to adirit to member-
ship is willing to purchase the same at the fair value.

31. LExcept where Lhe lransfer is made to any Member selected
by the transforor or is made pursuant to Article 36, the person
proposing to transfer any shares shall give notice in writing (herein-
after called “‘the transfer notice’’) lo the Company that he desires to
transfer the same., Such nofice shall constitute the Company his
agent for the sale of the share to any Member of the Company or
person selected as aforesaid, at a price to be agreed on between the
parties. or failing agreementi, at the fair value which shall be
ascertained in manner provided hy Axticle 33. The {ransfer notice
may include soveral shares, and in that case shall operate as if it
were a separaie notico in respeet of each. The transfer notice shall
not he revocable except with the consent of the Direciors.

32. It the Company shall within the space of twaonty-eight
days after being served with such notice find o Member or person
selected as aforesaid willing to purchase the share, and shall give
notice thereof to the proposing transferor, he shall be bound, upon
payment of the fair value, to transfer the share o sueh purchaser,

33. The Auditors of the (lompany shall on the application of
the Directors certify in writing the sum which in their opinion is
the fair value of every share and such swin shall be deemed o be the
fair value, and in so certifving the Auditors shali be considered to he
acting as experts wmd accordingly the Arbitration Act, 1889, shall
not apply.



Te o

bt

34, If in anv case the proposing {ransferor after hecoming
bound as aforesaid, makes default in transterring any shave, the
Company may receive the purchase money, and shall thereupon
cause the name of the purchaser {o be enlered in the Register as the
holder of the share, and shall hold the purchase money in trust for
the proposing transferor. The receipt of (he Company for the
purchase money shall be a good discharge to the purchaser, and
after his name has been entered in the Register in purported exercise.
of the foregoing power, the validity of ihe proceedings shall not be

questioned by any person,

35. The Company in General Meetling may make and from
time to time vary rules as to the mode in which the shaves specified
in any transfer notice shall be offered to the Members and as to their
rights in regard to the purchase thereof, and may give any Member
or class cf Members a preferential right to purchase the same.
Uutil otherwise defermined the sharves specified in any transter
notice shall be offered to the Members in proportion to their then
existing holdings in the Company.

36. Subject Lo Article 10 any share may be transferred to the
child or other issue, son-in-iaw, daughter-inlaw, father, mother,
brother, sister, nephew, niece, wife, or husband of a Member, and
any share of a deceased Member may he transferred by his executors
or administrators to the child or other issue, son-in-law, daughter-in-
law, father, mother, brot.er, sister, nephew, niece, widow or widower
of such deceased Member, or may he transferred to and held by any
trustee or Lrusiees nominated Lv the Will of a deceased Member.
And any shares standing in the name or names of any such trustee
or trustees may on any change of truslees be Uransferred to the
{rusties or trustees for the time being.

37. No transfer shall be made {o an infant or persun of
unsound mind,

88. The Directors may, in their discretion, and without assign-
ing any reason, refuse to register a transfer of any share to any
person not already a Member of the (‘fompany or whom it shall in
their opinion be undesirable in the interests of {he Company to
admit to membership, ‘The Direclors may however refuse to
register any transfer for the purpose of ensuring that the number
of Members does not exceed the limit presceribed by Article 10, or
any transfer of shares on which the Company has ‘a Hen. Tf the
Directors refuse to register a {transfer of any sbares, they shali, within
two months after the date on which the transfer was lodged \’vith the
Company send to the transferee notice of the refusal, asbrequired by
Section 66 of the Companies Aect, 1929.
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39. The instrument of transfer of any share shall be execufed
both by the transferor and the transferee, and the iransferor shall
be deemed to remain the holder of such share until the name of the
transferee is enlered in the Register in respect {hereof.

40. The instrumeni of transfer of any share shall be in the
following Form or as near thereto as circumstances will permit: —

1 of
' in consideration of {he sum of

Pounds paid to me by

“(hereinafter called ‘the sail transferce’), do hereby
“transfer to the said {vansferce the share (or shares)
“numbere in the undertaking called
o0y, Smveons & Comrany, Taarren,” to hold unto the
“said  transferee. his executors, administrators and
“assigns, subject to the several conditions on which I
“held the same immediately before the execution
“hereof, and I, the said {ransferce, do hereby agree to
‘“take the said share (or shares), subject to the condi-

e

“tions atoresaid., As witness our hands {he day
“of .
““Witness to the signature of 2

41, Every instrument of transfer shall be delivered to the Com-
pany for registration accompanied by the certificate of the shares
to be transferred and such other evidence as the Directors may
require to prove the title of {he {ransferor or his right to transfer the
shaves. The Dire: lors may waive (he production of certificate upon
evidence satisfactory lo them of its loss or destruction,

42. Al instroments of transfer which have heer registered
shall be retained by the Company, but any instrument of transfer
which the Directors may decline to register shall on demand be
returned to the person depositing the same,

43. A fee not exceeding 25, 6d. may be charged for each
transfer, and shall, if vequived by the Divectors, he paid, hefore the
registration thereof.

44. The transfer books may be closed during such time as the
Direciors think fit, not exceeding in the whole thirty days in any one
year.

45. In case of the death of any one or more of the joint holders
of any share the survivor or survivors shall be the only persons
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vecoghised by the Company as haying any title (o or interest in such
share,

46. The executors or administrators of a deceased Member (not
heing one of several joint vegistered holders) shall be the only
persons recognised by the Company as havmg any title to the shares
registered in the name of such Member,

47.  Any person hecoming entitled to shares in consequence of
the death or hankruptey of any Member, or otherwise than by
transfer, upon producing such evidence {hat he sustains the
character in respect of which he proposes to act under this Article
or of his title as (he Directors think sufficient, may with the consent
of the Divectors (which they shall not be under any ohligation to
give), be registered as a Member in respect of such shares, or, subject
to the regulations as to iransfer hereinhefore contained. may
transfer the same to some other person.

48. There shall he paid to the Company in respect of any such
registration on {ransmission a fee noi exceeding 2s. 6d.

JONVERSTON OF SHARES INTO STOCK.

49. The Directors may, with the sanction of the Company
previously given'in General Meeling, converl any paid-up shares
into stock. When any shares have been converted into stock the
soveral holders of such stock may thenceforth transfer their respec-
{ive interests therein, or any part of such interests, in the manner
and subject {o the regulations hereinbefore provided ifor the transfer
of shares, or as near therelo as cirenmstances will permit. Provided
always that the Diveclors may from time to time if they think fit fix
the minimum amount of stock transferable and direct that fractions
of a pound shall not he dealt with, but with power at their discretion
to waive such rules in any particular case.

50. The stock shall confer on the several holders thereof in
proporlion to the amounis held by ihem respectively the same
privileges and advaniages as regards voling at meelings of the
Company and as regards parficipation in profits and {or other
purposes as would have been conferred by shares of equal amount
nf the class converled in the capital of the Company, but so that
none of such privileges or advantages except the parlicipation in
the dividends and profits of the Company shall be conferred by any
such aliquot part of stock as would not if existing in shares have
conferred such privileges or advaniages No conversion shall
affeet any preferential or special rights.

)
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A1.  All such provisions of these presenls relating lo shares as
are applicable lo paid-up shares shall apply to stock,

52, The Company in (eneral Meeting may re-convert stock
into paidaup shaves of any denomination,

INCREAST. AND REDUCTION IN CATPITAL.

53. The Company in General Meeting may from time to time
increase the capital by (he creation ol new sharves of such amount as
may be deemed expodient.

54, Any new shares may be isstad upon sucls terms and condi-
tions, and with such rights and privileges annexed thereto, as the
Company in (iencral Veeting may direct, and, if no direction be
given, as the Directors shall determine; and in particular such shares
may be issned with a preferential or deferred or qualified right to
dividends and in the distvibution of asse.. of the Company, and
with a special or without any right of voting. Provided that no
sharves shall be issned with any preference or priority over, or so as
to rank equally with, any Preference Shares then issued, unless with
{he consent of the holders thereof given under Article 57,

55. 'The Company m General Meeting may hefore the issue of
any new shaves determine that the same shall be offered, in the first
instance, to all the existing Members in proportion to the amount of
shares then hold by them, or make any other provision as to the issue
ol the new shares. but in defanit of and subjeel to any such. provi-
sion the naw shaves shall be deald wilh as if they formed part of the
oviginal capital.

56. BLxcepl so far as olherwise provided by the conditions of
issue or by these presents, any capital raised by ihe erention of new
shares shall be considered part of {he original capilal, and be
subjecl o the provisions hersin conlained with veference io the
payment of calls and instalments, {ransfer, and transmission,
forfeilure, lien, surrender and otherwise,

57. When the capital is divided inlo different clusses of shares
all or any of the righls and privileg, . attached to any class may be
modified, commuted or abrogated (either before or afier an order has
been made, or an effeclive resolution passed, for winding up the
Company) by agreement belween the Company and any Member
purporting te contract on behalf of that class, provided such agree-
ment is ratified in writing by the holders of at least two-thirds of the
issued sanves of the class, or is confirmed by an Extraordinary
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Resolution passed at a separate General Meeting of the holders ol
shares of the class.  And all the provisions hereinafter contained as
to GGeneral Meetings shall mutatis mutendis apply to every such
separate General Meeting, hut so that the quorum thereat shal% be
Members holding or represenling by proxy two-thivds of the nominal
amount of the issued shaves of the class.

58. The Company in General Meeting may from time to time
reduce the capital in any manner permitted by law, and may
consolidatle or sub-divide any of the shares, and may cancel any
shares which have not been taken or agreed to be taken by any
person, Capital may he paid off upoa the footing that il may be
called up again or otherwise.

BORROWING POWERS.

59. The Directors may from time to {ime, at their discretion,
borrow from any person (including a member of their own body) any
sum of money for the purposes of the Company, and may <ecure the
repayment thereof in such manner as they may think ft, but so
that no debentures or debenture stock charged upon all or any part
of the properiy of tha Company shall be issued without the sanction
of the Company in General Meeting.

60. Any debenfure or other instrument issued by the Company
for securing the payment of money may he so framed that the
moneys therehy secured shall be assignable free from any equities
between tho Company ane the person to whom the same is issued.
\ay debentures, bonds, or other instruments or securilies may be
issned at a discount, premium or olherwise and with any special
privileges as lo rademption, surrender, drawings, alloiment of shares,
altending and voling al General Meelings of the Company, appoint-
ment of Directors and ofherwise.

61. The Dirveclors shall rause a proper register to be kept in
arcordance with the Slatutes of all moeitgages and charges afiecting
the properfy of the Compwny, and shall comply with the require-
menis of the Companies Jet, 1929,

GENEVAL MEETINGS.

62. A General Meeting shall be held in every calendar year at
such time and at such place as the Directors may determine, but so
that not more than fifleen months shall be allowed to elapse between
any {wo such General Meetings,
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63. The Genoral Meelings mentioned I e last precediug
Article shall be called Ordinary General Meofings, Al gther meet-
ings of the (ompanv shall be called Fxtraordinory  teneral
Meetings.

64. The Directors may, whenever they thini fit, and shall ujion
the requisition of the holders of not less than one-lenth of the is: «ed
‘apital of the Company upon which all calls or other sums then due
have beexn paid, forthawith proceed to convene an TFxtraordinary
General Meeting of the Company.

63. The requisition must state the objects of the meeting, and
must be signed by the requisitionists and depusiled al the office. It
may consist of several documents in like form, each signed by one or
more requisitionisty.

66. 1f the Divectors do nol proceed to cause a meeting to be
held within 21 days from the date of the requisition being so
deposited, the requisitionists, or a majority of them in value, may
{hemselves convene {he meeting, bui any meeting so convened shall
not he held afier three inonths from the date of such deposit.

6" Tf at any such meeting a resolution requiring confirmation
at auothér ineeting is passed. the Directors shall forthwith convene
a turther Extraordinary Gei.cval Meeling for ithe purpose of con-
sidering the resciution, and il thought fit of confirming it as a
Special Resolution, and if {he Directors do not convene the meeting
within seven days from the date of the passing of the first resolution
the requisitionists, or a majorily of them in vaiue, may themselves

convene the meeling,

GR.  Any meetim convened und the joregoing Articles by tlie
vequisitionisls shall 4. convened as nearly as possible in the same
manner as thal in which meelings are 10 be convened by fhe
Directors,

69. Tu the ense of every General Meeting, seven days’ notice ab
the leasl. specifying the place, day and honr of meeting, and the
general nature of ihe husiness, shall be given by notice sent by post,
or otherwise served as hereinafier provided. Whenever any such
meeting is adjourned for tweniy-one days or more, at least five days’
notice of the place and hour of meeting of such adjourned meeting
shall be given in like manner,

70. The non-receipt of notice of a meeting by any Member
shall not invalidate the proceedings al »uch meeting.
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71 With the consent in writing of all the Members, a meeting
may be convened by & shorler notice, and in any manner they think
fit.

PROCERDINGS AT GENERAL MELETINGS.

79. The business of an Ordinary General Meeting shall be to
receive and consider the profil and loss account, the balance-sheet,
and Lhe reports of the Directors and Auditors, to elect PDireztors and
olher officers in the place of those relirving by rotation, to declare
dividends, and to Leansnct any other business which under these
presents ought to be transacetad at an Ordinary Meeting. Al other
business transacted al an Ordinary Meeting, and all business trans-
acted al an Bxtraordinary Meoling, shall be deemed speecial,

73. Tor all purposes the quorum for a General Meeting ghali be
two Members personally present. No pusiness shall be transacted
at any General Mealing unless {he requisite quornm he present at
ibe commencement of the business.

74, At every Goneral Meeting {he shareholders present shall
choose a Direclor to be Chairman, or if no Direcior he present or
willing to act, then the NMembers present. shall ehoose one of their
number 19 ho Ghairman of {he meeting,

5. Tf within half-andhour from ihe time appeinied for the
meeting a quornm for the Lransaciion of business is not present, the
meeting, il convened npon a vequisition in manner aforesnid, shall
be dissolved, bul in any other case it shall siand adjonrned i the
same day in (he next week at the same time and place; and if at
such adjourned mesting a quorum is not present, those Members
who are preseni shall be a quornm, and may fransnet the business
for which the meeting was enlled.

76.  Every question submitied 1o a meeling shall he voecided in
the first instanco hy a show of hands, and in the case of an equalily of
voles, ihe Chairman shall, buth on {ho show of hands and at the
poll, have a casting vote, in addition 1o the vote or yoles {0 which he
may be entitled as a Member,

77. Al any (enera) Meeoling, unless a poil is demanded by ihe
Chairman, or by al least three Members, or by a Member or
Members hohling or representing by proxy or entitled to vote in
respert of at least one-denih part of the nominal eanilal vepresented
at the meeling. a declaration by the Chairman that a resolution has
been carried. or carried by a parlicular majorily, or lost. or not
carried by a particulzer majority, and an eniry to that effect in the
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book of proceedings of the Company, shall he conclusive evidence o*
the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

78. If a poll is demanded as aforesaid. it shall be taken in such
manner and »t such lime (either at once or after an interval or
adjournment not exceeding fourteen dayvs), and at such place as the
(*hairman sball before fhe ciose of the meeling direct, an.. the result
of the poll shall be deemerd to be the resolution of the meeting at
which the poll was demanded.

79, Any poll duly demanded on the election of a Chairman of
a meoling or on any question of adjournment shall be taken at the
meeting without adjournment.

80, The Chairman of n General Meeting may with the consent
of the meeting adjourn the same from time to time and from place
to place, hut no business shall be transacted at any adjourned meet:
ing other than the business letl unfinished at the meeting from which
the adjolrmment took place.

81. ‘Ihe demand of a poll shall not prevent the continuance of
a meating for the transaction of any husiness other than the question
on which a poll hag heen demanded,

vy OF MEMBERS,

89, Subject to any speeial teris upon which sharves may have
heen issued, svery Momber, presenl in porsoa, shall, upen o show of
hansls, have one vole only. Upon a poli every Member shall have
one voie for every share held by him,

83, Any porson entitled under Avticle 47 to transior any shares
may vote at any General Meeling in respeet thoreof in the soumo
munner as if he were 1ho registered holder of such shares, provided
that forty-eight hours at least hefore the timo of holding the meeting
or adjonrned meeting, as {he case may be, at which he proposes to
vote, he shall satisfy the Divectors of his right lo {ransier such
shaves, or that the Direclors shall previously to such meeling “ave
admitied his vight to vote thereat in respect of such shares,

at. Where there ave joini regisiered holders of any share, any
one of the holders shall be enlitled to vole either personally or by
proxy in respect of such share, but the other holdar or holders shall
be entitled to be pr-sent at any General Meeting, and may act as 2
proxy av proxies. [f more than two of such joint holders be present
at any meeling, persenally or by proxy, that one of them whose
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name stands first on the Register in vespect of the share shall alone
he entitled to vole in respech theveof.

85. Votes may be given personally or by proxy.

86. The instrument appointing a proxy shall be in writing,
ander the hand of- the appointor, or if the appoinlor is a corporation
under its common seal, and shall be atiesled by one or mnore witnesses.
No petson shall he appointed a proxy who is nol a Member of the
Company and qualified to vole.

7. The instrument appointing a proxy shall be deposited at the
office not less than 24 hours before the time for holding the meeting
or adjourned meeling (as tho case may be) at which the person
named in 4% nstrument proposes to vote, but no instrument
appointing a proxy shall be valid after the expiraiion of tweive
months from the date of its execution.

88. A voto civen in accordance with the terms ¢t an instrument
of proxy shall be valid notwithstanding the previous death of the
principal, or revocation of the appointment, or transfer of the share
in respect of which the vote is given, unless notice in writing of the
death, revocation or transfer shall have been received al the office
befors the commencement of the meeting.

89. The instrument of proxy, whether for a specified meeting or
for all meetings to be held within a specified peried not exceeding
twelva months, shall, as far as the cirecumstances will admit, he in
the form or lo the effect following:- -

oy of

) in the County of
‘“*heing & Membeor of *C. Simuons & Company, Limired,’

‘herehy appoind oi
“ {or failing him
“‘of or failing him
t¢
of ) as my proxy

“to vole for me and on my behalf ai the {Ordinary or
“LExtraordisary as the cuse may be) General Meeting of
“the Company (o he held on the day of ‘
“and at auy adjournment thereof [or - any General
“Meeting of the Company thai may be beld within
N from the date hereof].

““As witness my hand this day of

“Signed by the said

! in the
“nresence of : ”

=
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name stands first on the Register in respect of the shave shall alone
e entitled to vote in respect thereot,

85. Votes may be given personally or by proxy.

86, The ingtrument appointing a proxy shall be in wriling,
under the hand of. the appointor, or if the appointor is & corporation
under its common seal, and shall be attesied by one o more witnesses.
No person shall be appointed a proxy who is not a Memnber of the
Company and qualified to vole.

87. e instrument appointing a proxy shall be deposifed at the
office not less than 24 hours hefore the lime for hokding the meeting
or adjourned meeting (as the case may be) at which the person
named in UFnstrument proposes to vote, bub no instrument
appointing a proxy shall be valid after the expiration of tweive
months from the date of its execution.

88. A vote givon in accordance with the terms of an instrument
of proxy shall be valid nofwithstanding the previous death of the
principal, or revoention of the appoiniment, or transfer of the share
in respect of which the vote is given, unless notice in writing of the
death, revocation or transfer shall have been veceived al the office
hefore the commencement of the meeting.

89, The instrument of proxy, whether for a specified meetling or
for all meetings to be held within a specified period not exceeding
twelve months. shall, as far as the cirenmstances will admit, be in
the form or lo the effeet following:: -

) of
L in the County of
“heing a Member of ‘C. Sivrons & CompPaNY, LiMiTED,’

“hereby appoint of
‘ (or failing him

“of ¢r failing him

“‘of ) as my proxy

“{o vole for me swd on my behalf at the (Ordinary or
“Extraordinary as the ease may de) General Meeting of
“‘the Company te be held on the day of

“and al any adjournment thereof [or at any General
“Meeling of the Company {hat may be heid withiw

€<

from the date hereof].
“As wilthess my hand this day of

“Sig‘ned Ly the saic in the
‘presence of : >
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90, No Mewber shall be entitled to vobe at any General Meeling
in vespect of any share that he hus acquired by instrument of transfer
unless the transter of (he share in respect of which he claims to vote
shall have heen lef, with the Company for registration before the
meeting and shall have been duly registered.

91. A Member shall not be entitied to be present or to vote on
any quesbion, either personally or by proxy or as proxXy for another
Member, at any General Meeling, or upon a poll or be reckoned in a
quorum, whilst any call or other sum shall be due and payable to the
Company in respect of any of the shares of such Member.

92. Any resolution passed by the Directors, notice whereo,
shall be giver o the Members in the manner in which notices are
hereinatter directed to be given, and which shall within one month
after it shall have been so passed be ratified and confirmed in writing
by Members holding in the aggregate three-fifths of the issued capital
ol the Company, shall be as valid and effeciual as a resolution of a
General Meeting; but this clause shall not apply to a resolution for
winding up the Company or to a resolution passed in respect of any
matter which by the Statules or these presents ought to be-deall with
by Special or Lixtraord nury Resolution. ’

DIRERCTORS.

93. The number of Directors shall be not less than two and not
more than five.

94, The present Direclors are Churles Albert Simeons and
Willinm Raymond Simeons, The said Charles Albert Simeons and
William Raymond Simeons shall be entitled to hold office as Directlors
so long »~ they respectively live and accordingly Article 101 shall not
apply i am o1 either of them.

95. The Dirvectors shall have power from time to time and at
any time lo appoint any persons to be Directors Provided that the
number of Directors shall not al any {ime exceed the preseribed
maximum. A Director so appointed shall rvetire from office al the
next Ordinary General Meefing but shall be eligible for re-election.

96. It shall not be necessary for a Director to hold any
qualification share.

g7. 'There shall be paid lo the Directors as remuneration for
eir services out of the funds of the Company such sum as the
sharcholders in Generat Meeting shall delermine,
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98. The continuing Direclors may act notwithstanding any
vacancy in their body.

99. The office of a Director shall be vacated:—

(a) If he becomes bankrupt or suspends payment ov
compounds with his creditors.

(b) If he is found lunalic or becomes of unsound mind.

(¢) If he absents himsell fror: the meelings of the Directors
during a period of six conseculive months withoul
special Jeave of absence from the Dirvectors.

(d) It by notice in wriling to the Company he resigns his
oflice.

100. No Director . hall be disqualified by his office from con-
tracting with the Company as vendor, purchaser, or otherwise, nor
shall any contract or transaction entered inlo by or on behalf of
the Company in which any Director is interested be avoided by
reason only of such interest of his fiduciary relation to the Company,
nor shall any Direclor be liable to account to the Company for any
profit or advantage realised by him under or in respect of any such
coniract or transaction, if the fact of his bheing interested therein
and the n: ture of his interest are fully and fairly disclosed by him
at the meeting of the Directors al which the business is determined
on, should his interest then exist, or in any other case at the iirst
meeling of the Direclors afirr the acquisition of his interest.
Provided nevertheless that no Direclor shall vote at any meeling
of the Directors in respect of any contract or arrangement in which
he is individually intevested, and if he de s0 vote his vola shall not
be counted.

ROTATION OF DIRELTORS,

-

101. At every Annual General Meeling one of the Directors
shall retire from office,

102. The Dircctor o retive shall he the one who has been
longest in office; as belween lwo or more Direclors who have been
in office an equal length of time the Director io relire shall, in
defaull of agreement among them, be decided by lot; for the purpose
of this Article the length of time a Director has been in office shall
be computed from his last election or appointment. A reliring
Director shall be eligible for re-election. "
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103. The Company at any General Meeting al which any
Director retires in manner aforesaid may fill up the vacated office
by electing a new Director.

104. If at any General Meeting at which an election of Directors
migh take place, the place of & refiring Director is not filled up, the
retiving Director may continue in offlice until the Ordinary Mesting
inthet tyear, and so on from year to year until his place is filled
up, unless it shall be determined to reduce the number of Directors.

105. The Company in General Mesting may from time to time
inerense or reduco the nwmber of Directors and may determine in
what rotation such increased or reduced number is to go out of office.

106. 'The Company may by LExtraordinary Resolution remove
any Divector betore the expiration of his period of office and may
appoint another person in his stead, and the person so appointed
shall bold olfice during such time only as the Director in whose
place he is appointed would have held the same if he had not been
removed.

107. Any casual vacaney occurring among ihe Directors may
be filled up by the Divectors, bul any person 0 chosen shall retain,
his office s0 long only as the vacating Director ¥ ;ould have retained
the swme if no vacancey hud ocenrred.

108. No porson not being a vetiring Direcior shall, unless
rocommended by the Directors for clection, be eligible as a Director
ab any General Meeling, uniess he or some oiber Member intending
to propose him has ai least seven cleay days hefore the meeling leit
al the office of the Company a notice in writing under his hand
signifying his condidature for the office or the intention of sueh
Member lo propose him,

MANAGING DIRECTOR.

109, Charles Albelﬁ"m Willinn Ruymond Simeons shiall be
Managing Directors during their joint lives and the survivor of them
shall be Managing Dirertor during ihe remainder of his life, and
whilst holding office as Managing Divector neither of them shall
he wubject Lo removal under Article 106 or o retirement by rotation,
nor shall he be (aken into account in determining the rotation of
relirement of Directors, Articles 110 and 111 shall have effect
subject to the provisions of this Axticle.

110. The Direclors may from time to time appoini one or more
of {heir body to be Managing Direcior or Managing Dirvectors of the

e e g e e S anme =



Company, either for a fixed term or without any lill?.itibtion as Lo the
period for which he or they is or are Lo hold such oflice, i‘,ll(.l"flt such
remuneration s may be fixed by the Directors, and the Directors
may fromi time to {ime vemove or dismiss himn or them from office
and appoint another or others in his or their place or places.

111. A Managing Director shall, subject to the provisions of
any confract between him and the Company, be subject to the same
provisions as to retivement by rolation, resignation and removal s
the other Directors of the Company, and if he cease to hold the oflice
of Director from any cause, he shall, ipso Jueto and inunediatety,
cease to bo a Managing Dirvector.

112. ‘The Directors may from lime to time entrust to and conier
upon a Managing Divector for the time being such of the powers

=arciseable under these presents by the Directors as they may think
fit, and may confer such powers for such lime, and to be exercised for
such objects and purposes, and upon such terms and conditions, and
with such restrictions as they think expedient; and they may confer
such powers, either collaterally with, or lo the exclusion of, and in
substitution for, all er any of the nowers of the Direclors in tha.
bebhalt, and may from time {Q lime revoke, withdraw, alier or vary
all or any of such powers.

PROCEEDINGS OF DIRECTORS.

113. The Directors muy meel together for ihe dispateh of
business, adjourn, or otherwise 1eguiate their meetings as they think
fit, and may delermine the quorum necessary for the transuelion of

business, and until otherwise determined, two Direclors shall be a
quorum,

114. The conlinuing Dirvectors may act at any time notwith-
standing any vaeancy in their body; provided aiways thab in case
the Directors shall at any time be reduced in number & less than
tho minimwmn number prescribed by or in accordance with (hese
Articles, it shall be lawful for them or him o act as Divectors or
Director for the purpose of filling up vacancies in their hody, or of
summoning a Geunerad Meeling of the Company, but nol for any
other purpose. “

115. All maeneys, bills and notes belonging to the Company
shall be paid to or deposited with the Company’s baniers io an
gecount in the name of the Company. Cheques on the Company’s
bankers, until otherwise from time to iime recohved upon by ihe
Directors, shall be signed by at least one Director and muniersigned
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bv the Secretary. The Company’s banking account shall be kept
with such banker or bankers as the Directors shall from time to lime
determine,

116. A Director may, and the Sccretary, al the reguest of any
Director, shall, al any time summon a meting of the Direclors.” It
shall not be necessary to give notice of any such meeting 1o a
Director who is not within the United Kingdom.

117. Questions arising at any meeting of Dirveclors shall he
decided by a majority ot the Directors then present.

118. A meeting of tho Divectors at whieh a quornm is present
shall be competenl to exercise and peworm all or any of the
authorities, powers, duties and discretions by or under these
presents vested in or exerciseabie by the Directors generally, excepl
in cases (if any) in which the concurrence of all the Directors is
hereby expressly required.

119. The Directors may delegote any of their powers (except as
aforesaid and except the powers to borrow monoey and make cails) 1o
committees consisting of such Member or Members of their hody as
they think fit. Any commitlee so formed shall, in the exercise of
the powers so delogated, conform to any regulations that may he
imposed on it by the Divectors.

126. The moetings and proceedings of any such commitiee
consisting of two or more Members, shall he governed by the pro-
visions herein contained for regulating the meetings and proveedings
of Directors, so far as the same are applicable thereto, and are nol
supexrseded by any regulations made by the Direclors under the last
preceding Axticle.

121. All acts done at any meeling of the Direclors or of a
committee of Diveclors, or by any person acting as a Divector, shall,
nobwithslanding that it shall afterwards he discovercd thai there
was some defeet in the appointment of such Directors or persons
acting as afovesaid, or that they or uny of them were disqualified,
be as valid as if every such person had heen duly appoinied und
was qualified to be a Diveclor.

192, A resolution in writing signed hw 2 majorily of all the
Directors shall he as valid and effectual as if it had been passed at
a meeting of the Direclors.

193. A Di.ector may hold any other office or place under fhe
ompany {(other thau thal of Audilor) in conjunction with his office
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of Director, and on such terms as to remuneration or otherwise as
may be arranged between him and the other Divectors.

POWERS OF DIRECTORS.

124. The management of the business and the (1011lt1'01 of the
Company shall be vested in the Directors, who may exercise all such
powers, and do all such acts and things as may be exercised or done
by the Company, and are not hereby or by Statute expressly (I_ire(ztet‘l
or required to be exercised or done by the Company in CGeneral
Meeting, subject, nevertheless, 1o such regulalions as may fron
time lo time he prescribed by the Company in Goneral Meeting.
But no such regulation shall invalidale any prior ack of the Divectors
which would have been valid it such vegulation had not been made.

RESERVE TFUND.

125. Subject to the righis of the holders of shares issued on

special conditions, the Divectors may from time to time set aside oul
of the profits of the Company such sums as they {hink proper as one
or more reserve funds fo meel contingencies, or for equalizing divi-
dendls, or for repairing, maintaining, improving or restoring any of
the properly of tha Company, or for such other purposes as the
Directors may think conducive {o the interests of the Company.

196, Any sums sel aside as a reserve fund and any other
moneys of the Company not immedintely required for the purposes
thereof may be invested or employed in such manner as the Directors
shall from time to {ime think proper, and so ihat if any such
monays are employed in the husiness of "o Company it shall not
be necessary Lo keop the same sepurale fro . the other assets.

127. Any profils carried to a reserve fund which il may
subsequently be delormined 1o divide among the Members shall be
deomed {o be profits made in the year of division, and shall he dealt
with accordingly.

CAPITALISATION OF RESERVES, lre.

128. The Company in General Mecling may at any {ime and
from time i{o time pass a resolulion that any sum not requirved for
the payment or provision of any fixed preferential dividend, and
(a) for the time being standing o the credil of any reserve fund or
reserve account of the Company, incliuding premiums received on
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the issue of any shares or debentures of the Company, or (b) being
undivided net profits in the hands of the Company, be capitalised,
andl that such swm be appropriated as capital to and amongst the
Ordinavy Shareholders in the proportions in which they would have
heen entitled therveto if the same had bheen distvibuted by way of
dividend on the Ordinary Shares, and it sucl mannoer as the resolu-
ion may divecl, und such vesolulion shall he clieciive; and the
Directors shall in aceordance with sueh resolution apply such s
in paying up in full any unissued shares or dehenfures of the
Company on behall of the Orvdinary Shareholders aferesaid and
appropriate sueh sharves or debentures wnd distribute ihe same
eredited as fully paid up to and amongst such shaveholders or their
nominees in the proportion aforesnid in sulisfaction of the shares
and intevests of such shareholders in the said capitalised sum or
shall apply such snm or any part thereof on bohall of {he share-
lolders atoresaid in paying up the whole or part of any uncalled
balance which shall for the time being be unpaid in respect of any
issued Ovdinary Shares held by snch shareholders or otherwise deal
with such sum as divected by such resolufion. Where any diflicully
arises in vespoct of any such distribution, the Directors may settle
the samo as they think expedient, and in parlicnlar they may issue
fractional cortificates, fix the value for disiribution of any inlly
paid-up shares or debontures, maks cash payments 1o any share.
holders on fhe fooling of the value so fixed in order to adjust rights,
and vest any such shaves or debenlures in trustees upon such trusts
for or for the benefit of the persons entilled to share in {he appro-
printion and distribution as may seem just and expedieni lo ihe
Divectors. When deemad requisile a proper conlrael for {he allol-
mont and acceptance of any shares lo he distribuded as aforesnid
shall be delivered to the Registvar of (mnpunies for regisiration in
accordance wilh dection 42 of the Companies Act, 1920, and ihe
Divectors may appoinl any person lo sign such conlraci on Dzhair
of the persons entitled fo share in the appropriation and distribution
and such appointment shait be effective,

DIVIRINDS,

129. Tho profils of the Company applicable o the paymeni of
dividends shall be distributable among the Members in proporiion
{o the amount paid up or credited as pai<l up on the shares held by
them. but this provision shall be without prejudice (o the rights of
the hoiders of Preference and olher share. issued on special condi-
tions, and where capital is paid up in adsance of calls apon the
footing that the samwe shall carry intevest, sucl} ca])‘ilal shatl noi
whilst carrying interest confer a right io participate the profits.
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130. The Company it ‘aneral Meeling may declare & dividen_d
to be paid to the Members according to their rights and interest 1n
the profits, and may fix the time for payment.

181, o larger dividend shall be declared than is recommended
by the Directors, but the Company in (ieneral Meeting may declare
a smaller dividend.

132. No divirllend shail be payable exeept out ol the profils
arising from the business of ithe Company, and the declaration of
ihe Auditors as to the wtaount ol the profits of the Company shall
be conclusive.

133. The Directors may from time 1o time pay to the Members
or any class thereof, on account of the next Iorthcoming dividend,
such interim divideuds as . their judgment the position of the
Compeny justifios.

134, The Directors may deduct from the dividends payabie Lo
any Member all such sums of money &s may be due and payable by
him to the Company on account of calls, instalments or otherwise.

185. A transfer of shaves shall not pass the right 1o any
dividend or park of a dividend declared thereon hefore the date od
the registration of the lransfer.

136. The Directors may relain the dividends payable upon
shaves in respect of which any person is under Article A7 entitled 1
become o Momber, or which any person under that Artielo is entitled
to transfer until such porson shall bhecoms a Member in respect of
such shares or shail duly transfer the same,

137. In case several persons are registered as {he joint holders
of any share any one of such persons may give effeciual receipis for
all dividends in respect of such share,

138. Nolice of the leclaration of any dividend, whether interi
or otherwise, shall be given {o (he registered holdos of shares in
manner hereinafter providesd,

139. Dividends may be paid by cheque, warrant or pest office
order sent by post o the registered address of the Member entitled,
or in case of joint holdevs, to the holder whose name stands fivst on
the Register in respect of the shares so hald, and every such cheque
ot warrant shall be made payable to lhe order of the person {o whom
it is sent.

140. All dividends unclaimed for one year after having been
declared may be invested or otherwise made use of by {he Directors

S
.
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for th'e benefit of the Company mmtil claimed, and all dividends
unclaimed tor five years afler having been deciared may be forfeited
by the Directors for the benefit of the Cempany.

141. No dividend shall bear intervest as against the Company.

AUTHENTICATION OF DOCUMENTS.

142, Tho Directors shall provide for the safe custody of the
Seal, and the Seal shall never be used excopt by the authority of the
Directors or a committee of ithe Dirvectors previously given, and in
the presence of one Dirvector at the least, who shall sign every instru-
ment to wiich the Heal is aflixed, and every such insirument shall
be countersigned by Lhe Necretary or some other person appointed
by the Divectors.

ACCOUNTS,

143, The Diveclors shall cause true aceonnis 1o be kept of the
sums of money received and expended by the Company, and of all
malters in respect of which such receipls and expendifure inke
place, and of the assets, eredits, and liabilities of the Company.

144, The books of account shall he kepl at the registered office
ol tha Company, or at sueh other place or places as the Direciors
thivk it

14 The Direciors shall from sime {0 {ime determine whether,
and to what extont, and at whal times and places, and ander whal
conditions or regulutions the accounts and books of the Company
or any of them sha)l ho open Lo the inspection of the Members; and

ne Member s+ . v right of inspecting any account or hook
or documer! . 7 gy excepl as conferred by Statute or
authovised ' RN 5 A )

16, At ite . v General Meeling 0. overy year, the
Nirectors shall la, ! sae Cumpany o crofil and loss account,
and a bulance shee' tining 2 sumamary of the property amd
tiabilities of the Company made ay to a date not more tham six
monchs befora the meeling, from e time when iho lost preceqdang
account and balance sheel were maede, or in fhe case >f the firsh
account and balance sheel, from the incorporation >f e Company.

147. Every such balance sheet shall be accompanied by a
veport of the Directors as to the state and condition of ihe Company,
and as to the amount (i any} which they recommend io be paid out
of the profits by way of dividend to the Members, and the amount

L emr REeaun mmoEmoo



[ e

i &

86

(if any) which they propose to carry to the reserve f_und, accordi?g
{o the provisions in that behalf hereinbefore contained, -E%l]{] tiwe
aceount, balance sheet, and report shall be signed by two Directors.
The Dirvectors may, if they think il desirable, send copies of uny
acconnt, halance sheet or report fo the Members, but shall noi be
hound {o o so.

ATITDIT,

148. Once at least in every year the aceounis of the Company
shat] he examined, and the correciness of {he profit and Joss account
and balanee shoeel ascertained hy one or more Auditor or Auditora

149, The Company at each Ordinary (ieneral Meeting shall
aproint an Audilor ov Auditors 1o hold office until the mnext
Owlinary General Moeoting,

150. If an appeintment of Aunditors is not mada at an Qrdinary
Genoral Meefing the Board of Trade may on applieation of any
Member of tha Company appoint an Auditor of the Company for
the current year and {ix the remuneration fo be paid 1o him by the
Company for his services,

151, A Direcior or officer of the Compnny shall not be capable
of heing appointed Audilor of the Company.

152. The Directors of the Company may {ill any casuel
vacaney in the oflice of Auditor, bul while any such vacaney con-
lirues, the surviving or continuing Auditer or Auditors (if any) may
act, '

133, The rexmneration of the Audilors of the Company shall
bo fixed Ly (he Company in General Meeting, except that ihe
remuneration of any Andilors appeinied o fill any vacancy may be
fixed by the Directors, T

154, Every Audilor of the Company shall have a right of
aceess ab all times to tho books and aeeounts and vouchers %f the
{tompany, and shall be eniitled o require from the Direclors and
oflicers of lhe Company such informalion and explanation as may
he necessary for the performance of the dutlies of the Audilors and
the Auditors shall sign a certificate at the fool of the balance f;heet
stating whether or nol all their requirements as Auditors have Been
complied with, and shall make a report to the Shaveholders on the
accounts, examianed by them, and on every balance sheet laid béfore
!he Jompany in General Meeting dnnn‘ﬁnag' their {tenure of office anci
in every such report shall state whether in their opinion the bjaiance
sheel referred lo in the report is properly drawn up so as to exhibit
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a true and correct view of the slate of the Company’s affairs as
shown by the books of the Company. and such report shall be read
before the Companv in General Meeling.

1556. HWvery account of the Directors when audited and
approved by a General Mesting shall be conelusive, except as regards
any error discovered therein wilhin three months next after the
approval thereof. Whenever any such error has heen discovered
within that period, the wecount shall forthwith be corrected, and
thenceforth shall he conclusive, :

NOTICES.

156, A notice may be served by the Company upon any
Member. either personally ov by sending it through the post n a
prepaid letter, addressed to such Member at his registered place of
address.

157. A Memher whose regisiered place of address is noi in the
United Kingdom may from time lo ilme nolify in writing fo the
sompany some place in England which shall be deemed to be his
registered place of address within the.meaning of the last preceding
Article, As regards any Member who has no registerod place of
addvess within the United Kingdom, o notice posted up in 1he office
shall be deemed to be duly served on him at the expiration of
twenty-four hours after it is 5o posled up.

158 AN notices with respecel to shares standing in {he names
of joint holders shall be given to whichever of such persons is named
firsl in the Register in respect thereof, and nolice so given shall he
sufficient notice to all the holdexs of sucl shares.

159. Any notice sen{ by post shall he deemed {0 have been
served on the day following that on wh.ch , the loiler containing the
same was posted, and in proving such 1858 it shall be sufficient to
prove that the lelter containing the notice was properiy addressed
and put into the post office,

160.  Any persen who by operation of law, transfer, or other
means whe :oer ar xonali pecome culitied to any share shall be bound
by every tice in respect o such share which previously lo his
name b(;ing entered in ihe Register shall be duly given o the person
trom whom he derives tille to such share,

161 Any nofice or document delivered or seni by post to or
left a. <he rvegistered address of any Member in pursuaice of these
preseats shall, na twithstanding such Membet be then deceased, and
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whether or not the Company ' ve notice of his decease, be dcemed
lo have been duly served in respuct of any regisiereu shares whether
held solely or joinlly with other persons by such Membel: un til some
other person be regist-»t in his stead as the holder or joint holder
thereof, and such servic: shall for all purposes of these presents be
deemed n sulficient service of such nolice 01 document on his heirs,
axecutors, or administrators and all persons (if any) jointly
intercsted with him in such shave.

162. When a given number of days’ nofice or notice extending
over any othar period is required to he given, the day of service
shall, bulk the day upon which such notice will expire shall not be
included in sueh pumber of days or other period. '

WINDING UP.

163. If the Compeny shall be wound up, and the assets
available for disfribution among the Membors as such shall be
insulficiont fo repay the whole of {he paid-up capital, such assets
shall be distributed so thal as nearly as may be the losses shall be
borne by the Members in proportion to the capital paid up or which
ought fo have been paid up at the commencement of the winding-up
on the shares held by (hem respectively. And if in a winding-up
the assets available for distribution among the Members shall he
moreg than suflicient to repay the whole of the eapital paid up at the
commencoment, of the winding-up. the excess shall he distributed
amongst the Members in proportion to the capilal at the commence-
ment of the winding-up. paid up. or which ought to have been paid
up, on the sharer held by them respeetively. Bul the provisions of
this clause are withoul prejudice {o the righis of ihe holders of
shares issned upon special conditions,

164, T the Company shall be wound up, whether voluntarily
or otherwise. the Ligquidators may with the sanction of an Exira-
ordinary Resolution divide among the coniribulories in specie any
part of the assels of the Company and may with the like sanction
vest any parl of {he assels of the Company in trustees npon such
trusis for the bencfil of {he contributories as the Liquidators with
the like sanction ihink fil, and if thought expedient any such divi-
sion nay be otherwise than in accordance wiih the legal rights of
the Members of the Company, and in particular any class may be
given preferential or special rights, or may be excluded altogether
or in part;: bul in case any division otherwise than in accordance
with the legal rights of the contribulories <hall he determined on,
any contribufory who would he prejudiced theichy shall have a




‘;}gh}". 1;]0](1133@11{'.' and aneillary vights as if sueh resolution weve a
Special Resolution passed pursuant to the Companies Act, 1929.

INDEMNITY,

165. Tvery Director, Manager, Secretary, and other officer or
SG]'Y?MIL of the Company shall be indemnified by the Company
against, and i shall be the duly of the Direclors out of the funds of
the Company to pay, all costs, losses and expenses which any such
Divector, officer or servant may incur or be liabla to by reason ‘of any
contract enteved info or ack or deed done by him as such officer or

.gervant or in any way in the discharge of his duties.

166. No Direclor, Manager, or other officer of the Company
shall be liable for the acts, receipts, neglects or defanlts of any other
Director, Manager ov officer or for joining in any receipt or other act
for conformity, or for any less or oxpense happening to the
Company through the insuiliciency or Jeficiency of title to any
property acquired by order of the Mirectors for or on behalf of the
Company or for the sufliciency or deficiency of any security in ov
npon which any of the moneys of 1he Company shall be invesled,
or for any loss or damage avising from the bankrupley, insolvency
ov tovtious ael of any person with whom any moneys, securities or
ellents shall be deposited, or for any 1055 oeeasioned by any error of
judgment or oversight on his part, or for any olher loss, damage or
mistortune whatever which shall happen in {he exeenlion of tho
dulies of his office or in relalion therelo, unless the same happens
{hrough his owan dishonesly,
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Number of Company 87089 7;9* /V,
. THE COMPANIES ACT, 1948,

L
SPECIAL RESOLUTIONS
— OF =~ ‘
C. SIMEONS & COMPANY, LIMITED,
Passed 6th November, 1951,
At an EXTTAORDINARY GENERAT, MELTING of the abave-named Company,

duly convened and held at 46, Wilton Place, Knightsbridge, London, 8,W.1, on the 6th .
doy of November, 1951, the SPICIAL RESOLUTIONS set out hereunder were duly y
% pessed — ){

REBOLUTIONS,

1. That the provisions of the Memorandum of Association of the Company with
respect 1o its objects be and the snme arve hereby nliered by deleting in foto Sub-clavse (s)
of Cluuse 3 thereol and by substituting therefor the following new sub-clavse, namely ;—

*(s) '"Po grant ponsions, allowanees, gratuities and bonuvses to officers, ex-
officers, omployees or ex-employees of the Company or its predecessors in business
or the dependents or connections of such persons, to establish and muintain or
concu. in  establishing and mainfaining trusis, foads or schemes  (whether
contributory or non-contributory) with a view to providirg penuions or other benefits
for any such persons as aforesaid, their dependents or conneclions, and to support
or subseribe to any chavitablo funds or institufions, 1he support of which may, in
the opinion of the Direotors, he ealeulated divecily ar indirecily o benefit ihe
Company or its employees, and to institnte and maintain any club or other establish-
ment or profit-sharing scheme calenlated to advance the inteests of the Company
or its officers or employees,”’

9, That this meoting herely ralifies and approves {he anderamentioned paymenis
made to My, Charles Albert Simeons in respect of his services lo the Company as D
Managing Diveclor from the lst Janwary, 1947, to the 30th June, 1950, inclusive, 3
namely :—

£ 84

. 1st January, 1047, to 30th June, 1047 o 3326 4 0 L7
1st July, 1047, te 30th June, 1048 e 4BTT IO 40 ..
Ist July, 1048, to 30th June, 1040 ... ... .o .. BHG B T
st July, 1490, to 30 June, 1950 . w see e oaee 3,515 11104

& 3. 'That this meecting herchy ratifies and approves the ander-mentioned paymenisg
mado to Mr. William Raymond Bimeons in respeet of his services to the Conpany as
Managing Director from the 1st Junuary, 1037, to the 30th June, 1950, inclusive

namely :— . |
£ s S ’

ist January, 1047, to 30th June, IM47 ... .oh w1029 4 {

1st July, 1947, 1o 30th June, 18 ... . e BBIT 9 4 J

1st July, 1048, to 30th June, 149 ... ... ... .. .. 1599 15°10 »a
1st July, 1949, to 30th June, 1950 ... ... . . ... 1882 710 g

4. That this meeting authorises and dircets the Directors of the Company to enter
into service agreements with Mr, Charles Albert Shneons and Mr, Witliam Raymond
Simeons respectively (to (ake effect as from st July, 1950) in the terms of the respee-
tive draflt agrecments which have been produced {o this meeting and for identification
& signed by the Chairman hereol,

-

5. That this meeting authorises and dicecls the Directors of the Company 10 enter

into Deeds of Covenant with AMrs. Christine ISlsic Nora Simeons and Mrs, Vera r
Hildegarde Simeous respeelively in the terms of the respective draft Deeds which have ﬁ‘
been produced to this meeting and for identification signed by the Chairman hereof. e

6. That this meeting authorises and directs the Directors of the Company to
exercise the voting rights conferred upon the Company by its shareholding in The British
Gelatine Works, Iimited in favour of the resolution to be proposed at an Extraordinary

P il

20 NOY 1957

General Meeting of that Company (a copy of ihe nolice convening such meeting and )
setting out such resolutions having been produced to this meeting and for identification S
initialled by the Chairman hereof) notwithstanding the interests ¢f the Directors in such s 4
resolutions. t o 20 D
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THE COMDPANIES ACT, iﬁqg

COMPANY LIMITED BY SHARES.
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Registered the 2nd January. 1806,

Coriyee-Baistow & Co.,

4. Bedford Row, W.C.1.
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o 1 C’ﬁﬂ_‘lr’:{ that this is a true copy of the lL.emorandum of ;’L)
agsociation of C. Simeons % Conpany Limited as auended \j

i ?.E)rjl&. Srecial Kesolution passed on the 6th day of November
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THE COMPANIES ACTS, 1862 vo 1900.

COMPANY LIMITED BY SHIARI

e

C. SIMEONS & COMPANY, LIMITED. “~

. S———

1. The name of the Company is *C. Ninposs & Gonpany,
Linten.”

92, The Registered Offices of the Company will be situnte in
England.

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

(@) To acquire and take over as a going concern {he business
carried on al 70, Finsbury Pavemend, in the Couniy of
London, under the slyle or firm of (. Rimeons &
Company, and al! or any of the assets and liabililies of
the propriefors of thal business in connection therewilk,
and to adopt and carry into effect. with or without modi-
fication, an Agreement which has already been
prepared amd is expressed to he made between
Frederick Simeons and Carl Maria Simeons of the one
part, and C. Simeons & Company. Limited, of the other
part, and is to be sigred immediately after the incor-
poration of the Company, aud a copy whereoi has for
{he wnurpose of ideniification heen subscribed by
Mr, ¥. Armitage, a sclicitor of the Supreme Court.

(b) To carry on the business of gelatine, quinine, and pape 7 -

manufacturers, dealers in raw materials and machinery. g
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(b)

builders and contractors, supply merchants, and manu-
facturers of and dealers in materials of all kinds.

To buy, sell, manutfacture, refine, manipulate, import,
oxport and deal in all substances, apparatus and things
capable of being used in any such business as aforesaid,
or required by any cusiomers of or persons having
dealings with the Company, either by wholesale or
rebail, and generally lo carry on any other business or
businesses which may seem to the Company capable of
being emrried on in connection with the above, or
calenlated either divectly or indivectly to enhance or
reader profitable any of the Company’s property or
rights,

To apply for, purchase, or olherwise acquire any
patents, licenses, concessions end the like, conferring
an exclusive o1 non-exeinsive or limiied right to use, or
any secrel or othor information as to any invention or
process of the Company, or the acquisition of which
may seem caleulated direetly or indirectly to benefit
the Company, and io use, exercise, dispose of, or other-
wise tumm to account tho sane.

To purchase, {nke on lease, or hire, or in exchange or
othorwise acquire any iands, huildings, and herediia-
menis, and any eslale or inlerest in, and any right or
privilege conneeled with, or in respect of any lands,
buildings, or heredilfaments, and any furniture,
machinery, pland, slock-indrade, challels, or olher
personal properiy.

Tny acquire, undertake, and assume the wihole or any
part of the business. properly, rights, liabilities, and
obligutions of any person, finm, or company earrying on
any business which this Company is auihorised fo
carry on, or entitied fo any property or rights in respect
of properly suilable for lhe purposes of this Company.

To ereet, construed, alter, pull down, fit up, and main-
tain, buildings, roads, machinery, and works (including
works Tor the supply of gas, water, and electrieity), and
to preeure, condribute lo, subsidise, or take part in the
construction or mainiennilece of any buiidings, roads or
works.

To enter inlo any arrangemenis for sharving® profits,
union ol inferests, co-operation, reciprocal concessions
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or otherwise with any person, firm, or company carrying
on or engaged in or about lo carry on or engage in any
husiness or fransaction which this Company is
suthorisod to carry on or engage in, or any business or
transaction capable of being conducted so as directly
or indirectly o benefit this Company, and to lend money
lo or guarantee the contracts of or otherwise to assist
any such person, firm, or company, and to subscribe for,
take, or olhwerwise ancquire the shares, debentures, or
securities, of any such company, and to hold, sell,
exchange or otherwise deal with the same,

To enter info any arrangementis with municipal, local,
or other guthorities or bodies which may seem condu-
cive to the Company’s objecis, and to obtain {from any
such  anthority or body any righis, privileges, or
authorities which the Company may think it desirable
to obtain, and to carry out, exercise and comply with
any such avrangement, righi, privilege, or authority.

To exchange, lease, morigage, sell, improve, develop, or
olherwise dispose of or deal with all or any part of the
property and rights of the Company, and to take as the
consideration, or part of the consideration for any such
sale or disposition 1he shares, debentures, or securities
of any company, and to hold, sell, or olherwise dispose
of the samo.

o horrow ¢v raise money, aml secure the repayment
thereof in sueh manner as {he Company shall think fit,
and in particulnr by the issue of debentures or deben-
lure stoek charged upon. or secured by a lrust or
mortgage of «)l or any parl of the Company's property
and undertaking, holh present and fniuie, including
its uncalled capilal, and {o redeem or purchase any
dehentures or obligations of the Company at a premiue.

To draw, make, accepl, indorse, or issue bills of
exchange, promissory noles and olher negotiable
instruments, .

{(m) To remuneraie any person, firm, or company for serviees

rendered or lo be rendered in placing or assisling {o
place or guaranieeing the placing of any of the shares
in the Company’s capifal, or any debeniures or
securities of the Company, or in or about the formation
or promolion of the Company, or the conduct of its
business.
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(u) To do all such other things as may he incidental or
conducive {o the altainment of the above objects.

And it is hereby declared that the objects specified in cach para-
graph of this clause shall not be restricted by reference to or inference
from the terms of any other paragraph thereof,

4, The liability of the Members is limited.

5. The capital of the Company is £15,000, divided into 15,000
share of £1 each.

W1, the several persons whose names and addresses are subseribed,
are desivous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree i0
talke the number of shares i the capital of the Company sel

. opposite onr respeclive names: —

mre——

Number of Shares

—— — —

NAMEH, ADDRESSIS AND DESCRIPIIONS OF SUBSCRIBERS, lnéc? |f'\"bmvh

T. SIMEONS, 1
. 19, Avenue Road, Highgale, N,, . One.

Merchant. l

C. M, SIMEONS, l
T.einster ITouso, Bexley Heaih, Kent, . One.

Merchant. ]

(x. M, BEER, 1
98, Brondesbury Road, London, N.W,, , One.

Manufneturoer. j

L. J. HENRY, , ‘
34, Ionilon Road, Kilbum, N.W., L One.

Clerk. |

FRED, ARMITAGIE, 1
Monument Station Buildings, London, L.C., {  One

Solicitor, |

CLARENDON J. ANMITAGE, 1
48, Endymion Road, Finshury Park, N, . One.

Solicitor. ]

HENRY T. CATES, ]
17, Northanger Road, S(rentham Common, ¢ One

Manufaciurer. |

O e

__,________—____,-———‘—#—_____———-————“—"—w
DATED the 20th day of Necember, 1905,
WITNESS {o the above signatures:—
W. H. PERRY,
Clerk to Messrs. Armiiage & Armilage,
\ Monument Station Buildings, E.C,
Solicitors.
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THE COMPANILES ACT, |1929.

YOMPANY LIMITED BY SWARES.

NEW
Articles ﬂ Aggociation

—] oF —

C. SIMHONS & |COMPANY, LIMITED.

(Adoptdd by Special Re olution passed| on the Gth day
o Decqmber, 1946).

by . Y

|

PREIIMINARY,

1. In thehe Articles, unless there be som pthing in the subject or
context incondistent therewithf:—

“Phe Blatules” meany the Companips Act, 1929, an i every
other Act for the|lime being i force concerning joint
sfock companies Jnd affecling the Company.

*Spedial Resolution’| and “Extrjordinary Resdintion”
hfwe the meanings assigned (hefeto respeetively by the
Companies Aet, 192).

Lo oflice” means the registered ¢lice for the tinje being
of the Company. 1

“The{Regisler” meaiys the Registelﬁ of the Membe}s to be
kppt pursuant to the Companiey Act, 1929.

“Morith’* maans calefdar month,

“In \L'riting” and ‘“wWrilten” includp printing, lithggraphy,
and other mechavical mades of reproducing leffers and
joures.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- OF -

C. SINMEONWS & COMPANY, LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Compeny duly convened and held at Imperial House
Kingsway London ¥.C.2. on Monday the 31st day
of Qctober, 1960 the following Resoluvion was duly
pagsed as a SPECIAL RESOILUTION :-

RESOLUTION

That the Regulations contained in the document
gubmitted to the Meeting and for the purpose of
identification subscribed by the Chaixrman thereof
be and sre hereby epproved end adopted zs the
Articles of Associztion of the Company in
subatitution for and to the exclusion of all the
existing Articles thereof.




3

THE COMPANTES ACT, 1948,

COMPANY LIMITED BY SHARES,

ARTICLES OF ASSOCIATION
- of =

G, SIMEONS & COMPANY, LIMITED

(Adopted by, Sp g%%%ﬁgigolution
vassed 1M (5 , 1960)

; Y
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1. Subject as hereinafter provided the Regulations
contained in Peris I and IT of Table 'A' in the First
Schedule to tue Companies Act, 1948 (hereinafter called

WDgble 'A'™)}, shell apply to this Company.
2

2. Regulations 24 and 53 of Part I and Regulation 1
of Part II of Table 'A' shall not apply.

SHARE CAPITAYT, AND SHARES

bR The shere capital of the Compeny at the date of

adoption of these presents is £15,000 divided into
cent. Non~Cumulative Preference Shares of

13,500 4 pex
£1 each, 100 Ordinery Sheres of £1 each and 1,400
unissued Sheres of £1 each.

The said 4 per cent, Non~-Cumwlative FPreference

S$hares of £ each confor upon and subject the holdews
thereef %o the riaghts, privileges and restriciions

following -
A As to Dividerd:

The right to be paid out of $he profids of the
Company available for dividend in respect of each
financial year of the Company a dividend at the rate of
4 per cent., per annum on the capital for the time bheing

paid up or cxe
to any payment to the helders of any other class of

shares in the capital of the Company.

B. As to Capital:

The right in 2 winding up or om 2 »educiion o
yment of capital to zepayment of

capital involving rera
credited 28 paid up on suvch gharcs

‘the capital paid up or
buk no Further or other right to any assets of the

Company.
¢, Ag to Votes:

~ 4L de menm et Pace mvrAm tr eannlh ahare halA

dited as paid up on such shares im i ority



referred to in Regulation 4 of Part 1 of MTable 'A’ shall
be adjourned by reason of ‘there being no gquorum present
and if at the awjourned meeting 8 quorum shall not oe
present within half an hour from the tvime appointed for
such adjourned meeting the nolders of shares of the class
present shall be a gquorum.

5. Sub ject to any direction to the contrary that may
be given by the Company in General Meeting all the shares
of the Company for the time being unissued shall be at
the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of ‘them to such persons,
at such times and for such consideration and upon such
torms asrd conditions as the Directors mey detexmine, bub
so that no shares shall be i1gsved at & discount except in
accordance with Section 57 of the Act,

6. Regulation 11 of Pari T of Tabie 'A' shall ve
read and construed as if the words 'mot being a fully
paid share" and "other then fully paid shares" were
deleted therefrom.

Ts In Regulation 15 of Part T of Table 'A' the words
except insolar &5 may be otherwise agreed betweel the
Company =2nd any Member in the case of the shares held by
nim® shall be inserted lmmediately after the words
wprovided thath.

GENERAL MBETINGS

B. Tn every notice calling & General Meeting of the
Compsny there shall appsar wikh Teasoneble »vromlnence a
statement that & Momber entitled io attend and vote is
entitled to appoint & proxy %o attond and vote instead of
nim and that & proxy used noi also o & Member .

9. Regalation 52 of Fary T of Tavle 'A' shall Dbe
read and congtrued as AL the words "o members" were
iubstiguted for the words "threo members' in paragrapk ()
hereol,

10. If at ony General Meedlng any votes shall be
counted which ought mol to have bheen oouxted, or might
have been rejected, the arror shall not vitiate the
result of the voting unless it be pointed oul at the ssme’
meeting, and not in +hat case unless 1t shell, in the
opinion of the Cheivnan of the meeting, be of sufficient
megnitude to vitiate the regul% of the vobing.

11. Sub jeet to the provigions of the Act, & reselu-
tion in writing signed by all the Members of the Company
for the time being entitled %o receive nodice of and to
attend and vote at general reetings or their duily
appointed attorneys shall be as valid and geffectual &s
if it had been passed at a meeting of the Membvers duly
convened and held. Any such resolubion may consist of
geveral documents in the like form each signed Hy one or
mocs of the Members or their attorneys and sigrature in
the cace of a corporate body which is a Member shall be
sufflcient if made by & Director therec? or iis duly
appuinted attorney. Regulation 5 of Yart Ii of Table 'A'
shall not apply.

DIRECIORS

et e A cmmamdanad I hha

E; 4. .
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Company in General Meeting the number of Directors shaltl

not be less.than three nor more than eight, R i
: t, Regulation
of Part I of Table 'A' shall not appl:Y-g & "

se%?r'i mA.ny Director who by cequest perfoms special

E} ces or goes or resides abroad for any purpose of the
ﬁgrilpan)f n\xay receive such extra remuneravion by way of

8 ary, commission, percenvage of profits or otherwise as
the Directors nay determine.

BORROWING

14, The Directors may exercise all the powers of the
Oompany‘ to boryow money and to mortgage or charge its
underti wing property and uncalled oapital or any part
thereof and to issue debentures, debenturc stock and other
se:zcu:qi?ies whesher outright or as securlty for any debt,
1iability or obligetion of the Company ox of any third
ga;g:arr Regulation 79 of Part I of Table 'A' ghall not
oplY.

POWERS AND DUZIES OF DFRECIORS

15, A Director who is in opny way whether direcily or
indirectly interested in & contract ox proposed contract
with the Compeny shall deolare +the pature of his interest
at o meeting of the Dirsctors in an.ordance with Section 195
of the A2t. Subjeot %e such Jisclesuce a8 aforeseid, a
Director may vote in resnect of any contract or arrangement
in which he is interestes ani if use does S0 vote his vote
shall be counted ard he may be counied in ascertalining
whether & quorwm is present at any meeting ot which any such
contract or proposed ooniract shall come before the
Directors for consideration., Paragraphs {(2) snd {4) of
Regulation 84 of Part T of Table 'A' shall not apply. In
Regulation 86 <f Part T of Tabie 'A' the woxds commensing
tand every Dirsciox pregent® and finishing at the end of
that regulation shall not apply.

16, The Bourd may grant setixing pensions ox annuitlies
or other allowences, jnolvding allowances on dsath, to any
person or to the widow or depondants of any poxson in
respeot of sexrvices vordered by him to the Company B8
Maneging Direotor, Joint Nonazing Diresctor, Assistant
Managing Dirsotor, Manager, oY in any other executive office
or employment undex +he Company or indirectly as an
execubive officer o anployes of any subsidisTy compeny oX
the Company or of i%s holding company {if any) notwith-
standing that he m2y he ox may have besen A Divector of the
Gompany and may make payments towards insurances o trusts
for such purposss In respect of such persons and mey dnclude
rights in respeet of such pensions, avnwities and aliowances
in the %erms of engegenent of any such perscn. Regulation
87 of Part I of Tedble 'A' shall not apply.

17. Rach Directer shall nave ithe power to rcminate
(1) any other Director oI (2) any perscr. approved for that
purpose by the other Directors, to act as alternate
Director, Auring his absence, and 2t his discretion o
remove suach alternate Divesctor, avi on sueh appointment
being made the alternate Director shall except as regards
qualitication (if any), vemuneration and the power o
éppoin‘h an alternate, be subject in all respects to the
terms and conditions existing with reference to the other
pirectors of the Gompany, and each alternate Director,
while SO acilng, shall exercise and discharge all the



functions, powers and duties of the Director whom ne

represerts, Any Director acting as alternate chall

have an additione). vote for each Director for whom

he acts as alternate. An olternate Director shall

ipso facto cease to be av alternate Director if his {
appointor cease for any reason +to be & Director and

his powers shall automatically be suspended during

guch time as the Director appointing him is present

in person at a m:eting of the Directors.

APPOINTMENT AND REMOVAL OF DIRECTORS

18, Wo Direcctor shall be required to retire or
vacate his office or be ineligible for re-appointment
as a Director nor shall any person be ineligible for
appointment as a Director by reason of hiy having
attained any particular age, Regulation 88 of Part I
of Table 'A' shall be modified accordingly. A 3
Director shall not be subject to retirement by
rotation. Reguletions 89 to 95 (inclumive) of Part I
of Table 'A! shall not epply and Regulations 94 and
97 of Fart I of Table 'A' shall be modified accord-

ingly.

19. The Directors shall have power at any time and
from time to Hime to appoiui any psrson to be a
Director either to fill a casual vacancy or a8 an
addition tn the existing Dirsctors. Any Director so
appointed shall (subject to Regulation 88 of Part I of
mable 'A') hold office unmtil he is removed pursuant to
tha nmext succeeding Article, Regulation 95 ¢f Part 1
of Pable 'A' shell be modified accordingly.

20. The holder or holders of a majority in nominal
vaiue of such part of the issued share capital of the
Company as confers the right for the time being +to
attend and vote at genersl meetings of the Company may
at any time ox from time to 4ime by memorandum in
writing sigred by or on behall of him or them and left
at or sent 0 the Registered Office of the Compeny
remove any Dirwotor Irom office or appoint any person
to be @ Director. Regulation 96 of Part I of Table e (@
shall not apply. )

PROGEEDINGS OF DIRBCTIORS

21. A resolution in writing signed by il ths '
Dirvectors shall he as effective as & resolubion passed
at a meeting of the Direclors duly convened and held
and mey consist of several docupents in the like forxrm
each signed by one or more of the Directors.
Regnlation 106 of Part I of paple 'A' shall not apply.

MANAGING DIRECTOR G B

e, The Directors may from time o time appoint
one »r moxre of their body to an execuiive office
{including that of Mamaging Direckor, Joint Vanaging
Director, Assistent Nanaging Director, Manager or any
other salaried office) for such period and cn such
terms as they shall think fit and, subject to the terms
of any agreement entered into in any pardicular case,
may revoke such appointment. The appointment of a
Director so appointed shall, subject as aforesaid, be
awtomatically determined ipso facto if he cease from
any cause o be a Director. Regulation 107 of Part 1

4. (4328ab) 305
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o' “able TA' shall not apply.

23, A Director appointed to an executive office shall
receive such remuneration (either by way of salary,
commission, participation in profits or pension, OX other-
wise howsoever, whether similar to the foregcing or not)
as the Directors may determine. Regulation 108 of Part I
of Table 'A' shall not apply.

Shalranan
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THE COMPANTES ACT, 1948

COMPANY LIMITED BY SHARES
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SPECTAL RESCIUTIONS
- 0f =

¢, SIMEONS & COMPANY, LIMITED

Pasmased on 3ist August, 1960.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 18 Austin Friars, London,
E.C.2., on Wednesday 31lst August, 1960, the following
Resolutions were duly passed as SPECIAL RESOLUTIONS :-

RESOLUTIONS
T THAT each of the existing issued and fully paid Shares
of £1 sach in the capitgl of the Company be henceforth
called and nown as 4 per cent Non-Cumulative

Preference Shares of £1 each in the capital of the

Company having attached thereto the rights and

privileges and being subject to the restrictions

following :~

A, As to Dividend:

available for dividend in respect of each :t‘inancia:l.
year of the Company a dividend at the rate of 4§ per
c‘ant per ar~um on the capital for tue time being paid
gr credited as paid up on such shares in priority
ny payment to the holders of any other class of
s ares in the capital of the Company.

\The right to be paild out of the profits of the Company

/B, As to Capital:

The right in a winding up or on & reduction of capital
involving repayment of capital to repayment of the
capital paid up or credited as paid up on such.chares
but no further or othaer right to any a.ssets of.et
Company.

C. As to Votes:

Mhe right to one vote for every such share held.

2. THAT the Articles of Association of the Company be
. amended by:- Iy

(i) the deletion of Articles 30 to 36 inclusive. *
(i) the deletion in Article 73 of the words

-

. vi‘.‘ ] ..\‘\*
R T (.t LJ!:“ L 0



"personally present" and the substitution therefor
of the words "present in person or by proxyMe

(1ii) the deletion in Article 86 of ‘the words
Wond shall be attested by one or more witnesses".

(iv) ‘the deletion in Article 89 of the words
Win the presence of".

(v) +the deletion of Articles 94 and 109.

1 filtee

Secretary -

worrty eortify thae thle peint has
frrind ‘uy_ Tyre = Lithography !

o

3



e

e

- e e e Ergew maTs £ cmer

vere duly passed ap Special Resolutions:

1

TIE COMPARIES ACTS

W,

COMPAWY TIMITED 1LY SHARES

SPECIAL RE30LULIONS

of

C. SIMEONS & OOMPANY LIMITED

(Passed 6th December, 1972)

PN Gawe  Lde

g10.c4

AT an EXTRAORDINARY GENERAL MEETING of the Company
held on the 6th Decamber, 1972, the following Resolutions

THAT The name of ihe Company be changed to

Gelatin Limited.

Croda.

/w"

THAT the regulations contained in the printed document
submitied to this Meeting and for the purpose of
identification subscribed by the Chairman thereof be

and are hercby approved and adopted as the Arti cles of

Association of the Compeny in substitubion for and to

the exclusion of all the existing Articles thereof.

7

SECRETARY
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
C SIMEONS & COMPANY LIMITED

(New Articles of Association adopted by Special
Resolution passed on 6th December, 1972)

TABLE A

1. The Company is a private company and, subject as
hereinafter provided, thuy regulations contained in Paxrt II
of Table A in the Pirst Schedule to the Companies Act, 19L8
(nereinafter refexred to as"Table A"), together with the
o ulations hereinafter contained, shall be the regulations
of the Company.

2. Paragraphs 75, 79, 8L and 89 to 97 (inclusive) of
Paxrt I of Table A ghall not apply to the Company.

BUSINESS

3. Any branch or kind of business whioh the Company is
either expressly or by implication authorised to underiake may
be underialm by the Directors at such time or times as they
shall think fit, and further .oy be sulfexrad by them to be in
abeyance, whether suwoh branch or kind of business may have been
actually commenced ox net, so long as the Directors may deem it
expedient not to commence or proceed with the same.

4. The vegistered offina of the Company shall be at such
place in England as the Dixeotoxs shall from time to time
appoint.

SHARE CAPITAL

5. A1l shavres, whether in the oxiginal or any imcreased
cap..zl, shall be under the control of the Direciows, who may
allot, grant options ovex, or otherwigse dispose of the same o
such persons, at such times and fox such consideration, and
wion such terms and conditions as they may determine, otut so that

no shares shall be issued at a discount except in accordance with
gection 57 of the Act.

LIEN

6. TIn pavagraph 11 of Pari 1 of Table A the words "(no%
being a fully paid share)" and the woxds " (other than fully paid
shares)" shall be omitted.

F~ LY LT :,“TEQ ;’)xq‘!D NEAY -

.
:;Enﬁ‘\(\ﬁ“?‘: ' - A
e 1 vl



L
GENERAL MEETINGS f%f

7. In paragraph 54 of Part I of Table A the words
"meeting shall bedissolved'shall be subgtituted for "Members
present shall be a guorum'.

8. Tn paragraph 58 (b) of Part I of Table A the words
tone Member" shall be substituted for '"three Members"., 4

DIRECTORS

9. Unless and until otherwise determined by Ordinary
Resolution of the Company in General Meeting the number of
Directors shall not be lesa than two.

10. Subject to paragraph 88 of Part I of Table A, each
Dirvector shall remain in office until removed by memorandun in
writing signed by the holder or holdexs of a majority in
nominal value of the issued share capital for the time being
of the Company and sent by post to or left at the Registered
Office for the time being of the Company or by an Ordinary
Resolution of the Company in General Meeting.

11. The holder or holders of a majority in nominal value
of the issued share capitai for the tlme being of the Company
may abt any time and from time to time by memorandum in writing
signed by him or them and sent by post to ox left at the
Registered Office for the time being of the Company, or the
Company may at any time and fmwouw time %o time by Ordinary
Resolution in General Meeting, appoint any pexson to be a
Director either to £ill a vacanoy or as an addition to the
existing Boaxd. Any Director mo appointed shall hold ofiice
until he is vemoved pursuant to Article 10 or his office is
vacated under paragraph 88 of Part I of Table A.

12. Withou% prejudice to Article 11 any casual vacancy »
in the Board of Directors may be £illed wup hy the Direclors
and the Direotors may at any time and from time o time
appoint any person as an additional Direciox. Any Director
gppointed under this Article shall hold office wntil he is
removed pursuant to Article 10 or his office is wacated undexr
paragraph 88 of Part I of Table A.

13. A Director may be appointed by the Dirvectoxrs to any
executive or other office or place of profit under the
Company (other than the office of Auditor) in conjunction with
his office of Director for such a period and on such terms
{as to remuneration and otherwise) as the Direciors may
deternine.

14. (1) Ne Director or intending Director shall be
disqualified by his office from contracting with the Company
either as vendor purchaser or in any other menner whatsoever,
nor shall any such contract or any contract entered intoc by
or on hehalf of the Company in which any Director is in any .
way interested be liable to be avoided, mor shall any Direcior o)
so contracting or being so interested be lizble to account io
the Company for any profit realised by awy s ch contract by
reason of such Director holding that office or of the fiduciary
relationship thereby established.
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(2) A Director who is in any way interested in a
contract or proposed contract with the Company shall declare
the nature of his interest at a Meeting of the Directors in
accordance with seotion 199 of the Act.

(3) A Director shall be counted in the Quorum
present at a meeting and may vote in respect of any conbract
or arrangement in which he is interested, including his own
appointment to any other office or place of profit under the
Company .

15.  Any Director who, by request, performs special
services or goes or resides abroad for any purposes of the
Company shall be entitled to recelve such extra remuneration,
whether by way of salary, commi-sion, percentage of profits,
lump sum payment or othexwime, as the Directors may determine.

16. TEach Director shall have the power to nominate (1)
any other Directoxr, or (2) any person approved for that purpose
by the other Divectors, to ach as alternale Director during his
absence, and al his disoretion to remove such alternate Directoxm,
and on such appointment being made the alternate Director shall,
extept as regards remuneration and the power to appoint an
alternate, be subject in all respects to the terms and conditions
existing with refexrence to the other Directors of the Company,
and. each alternate Director, whilst so acting, shall exercise and
discharge all the functions powers and duties of the Director whom
he represents. Any Director acting as alternate stall have an
additional vote for each Dirvector for whom he acts as allemate.
Any nomination under this Article wmay be given by leiter, cable,
telegram or telex, and may be delivered at or sent to the
Registexed 0ffice for the time being of the Company ox at or to
such othexr place as the Directors may agrec.

17. In paregraph 86 of Part I of Table A the words fxom
"and every director" to the end of the paragraph shall be deleted.

18. ™e Directors may esexcise all the powers of the
Compary to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital end to issue debentures,
debenture stook ani other securities, whethor outright or as
collateral secuxity for any debt, liability ox obligation of the

Company ox of any third paréy.
%f@
rd



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. B7089 /
RS

1 hereby certify that

C, SIMEONS & COMPANY LIMITED

having by speeial resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

CRODN GEIATIN LIMITED

21st Deosaber 1972

Given under myv hand a1 London the

{N. TAYLOR)

Assastant Regastrar of Companies

c.12
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No. 87089 -
!

y PHE COMPANIES ACTS 1048 to 1997
v L“.J* \\,; : K
COMPANY LIMITED BY SHARES
" SPECTAL RESOLUNLONS
&3 \ of .
CRODA GELATIN ITMITED
. (Passed 31 October 1975) .
AT an EXTRAGRDINARY GENERAL MEETING of the ahove-
nomed Compeny hold at Cowick Hall, Snaith, foole, Nerth
Humbedside on Friday the Zlst day of Ochoker 3975 at 13.30 &M
the {ollowing Resoluiions wers dnly possed as Spesial
Resolutions:
SPACTAT, RESOIATIONS
. ;1. s ghe 15,500 4% Non-Cumslative profdrence Shercs of £1 erch
i3 5 o Capltal of she Company ho eonverted inte 13,500

~py Shares of £1 edvh, ranking el pagsk dn Al
e b with Ghe exisuing Ordinary Shores exoept That
c: - A econverslen  shall rank for all dividends &9
£ 5 .o First day of Januavy 1975. .
2. . 1he Regulations contained in the reinted dotument
suunitied to this Meoting end fer the ;arpos™ ol ddesti-
Tiontion subseribed by the Chouizmenm thesool he And AR
hereby approved and 2dopted as the Articliss of fAg. clatlicen
of the Company ¢ substitution for and tr tie exilusion of
ail the oxisting Articics thereot.
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THE COMPANIES ACTS 19h8 to 1967

bt Sl e Ao ot

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

JCRODA GELATIN LIMITED

(New Articles, cf Association adopted by Special
Resolution passed on 31 October 1975)

TABLE A P

1. The Company ig o private company and, subjeot as
hereinalftor provided, the regulations coniained in Part IL
of Table A in the Fivst Schedule to the (ompanies Act, 1948
(hoveinafter refoxred to as'lable A"), tcgether with the
regnlations hereinafted gontained, shall be the regwlaticns
of the Company.

2. Parographs 75, 79, 8L and 89 to 97 (inclusive) of
Paxt I of Table A shall not apply %o the Company.

DULINESS |

3. Any branch ox kind of buginess which the Company is
either expresaly or by implication authovised 4o undertake may
be widontaken by the Ddvectors at such time or times as they
sholl think Tit, and Durther may bo sullexed by them te be in
aboyanoe, whether sush dranch ox ind of Lusinens moy have been
actvally commensed or no%, so long as tho Darootors may deem it
expodient not %o commence o proooed with ihe some.

. L. Tho rogistored elfice of iho Cozpany-shall Pe at such
place ir England a3 the Dirvectora alnll £rom time to time
appoint.

SHARE CAPITAL

5. All shoxes, whethor in tho oviginal ox any inoreased
capital, shall be wnder the contwod of the Directors, who mey
2llot, gwent opiions over, o othervise dispose of the rane to
such persons, a% such tines and for such consideration, and
upon sush terms and conditions as they may determine, out so that
no shores shall be issved at o discount except in accordance with
rcection 57 of the Act.

LIEN
§. TIn poragraph 11 of Part 1 of Table A the woxds (no%
being = fully paid share)" and the word {opther then fuily paid
shares)" shall be omitied. ]
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GENERAL MEETTHGS

7. In paragreph 5h of Part T of Table A the words
meeting shall be digsolved'shall be substituted for nMembers
present shall be A anorwa.

8. In paragroph 58 (b) of part I of Table A the words
none Membexr" shall be substituted for "tnree Members".

DIRECTORS

9. Unless and il othervwise determined by Ordinary
Resolution of the Company in General Meeting the number of
Divectors shall not be less than £vo.

10, Subject to paragraph 88 of Part I of Table A, each
DNirector shall remain in office wntil removed by memorandum in
writing signed by the holder or holders of & majority in
nominal value of the igsued share capital for the time being
of the Company &nd gent by post Vo o 1eft at the Registered
0ffice for the time being of the Company or by an Ordinaxy
hepolution of the Company in General Meeting.

11. The holder or holdexs of a majority in nominal value
of the issued share capital fox the time being of the Company
pay at any time and from time to time by memorandum in wribting
gigned by him-ox them and sent by vost to ox left at the
Registered of fice for the time being of the Company, OX the
Company may at any time and from time to time by Ordinaxy
Resolution in General Meeting, appoint any person to be a
Diractor either to f£ill a vacancy or as an addition to the
existing Board. Any Nirector so appointed shall holéd office
until he is removed pursuant to Article 10 or his office is
vacated undex paragraph 88 of Part I of Table A.

42, Without projudice to Article 11 any casual vacancy
in the Board of Pipactoxns may be £illed mp by the Directore
end the Dirvectors may at any btioe and from time to tinme
appoint any 7rvaon ag an a@ditional Divectoxr. Any Dixector
appointed undaer inis Article shall hold office until he is
removed pursuant o Article 10 or his offic is vacated under
paragreph 88 of Part T of Table A.

13. . & Divectox mpy be appeinted by the Directors to any
executive or other oftice ox place ef profit urder the
Company {other than the affice of Auditor) in conjunction with
his office of Direator for such a period and on such terms

(az to remmeration and olnerwise) as the Directors may
detuerine.

1h. (1) Ko Director or intending Director shall be
disguzlified by his office from contracting with the Company
either » vendor purchasexr or in 2ny other manner whatsoever
por s+ ) any such contract or ary conitract entered into by ’
or ¢ be' tf of the Conpany in which any Director is in any
way interested be 1isble to be avoided, mox shall any Director
so contracting or being so interested be lizble o account to
the Cozpany for amy profit rezlised by any such contract by

reason of such Birec.or holding that office or of the fiduciaxy

rolationship thereby established.

2.
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(2) A Director who is in any way inberested “n a
contract or proposed contract with the Company shall :..lare
the nature of his interest al a Meeting of the Direciors in
accordence with section.199 of the Act.

(3) A Director shall be counted in the Quorum
present at a meeting and may vote in respect of any coniract
or srrangement in which he is interssted, including his owm
appointment o any other office or place of profit under the
Company .

15. Any Director who, by request, porforms speclal
sexvices or goes or resides abroad for any purposes of the
Company shall be entitledto receive such extra remuneration,
vhether by way of salary, commission, percentage of piofits,
lump sum payment or otherwise, as the Directors may determine.

16. Each Director shall have the power to nominate (1)
any other Director, or (2) any pewvson approved for that purpose
by the other Direcctors, to act as altexanie Directoxr during his
abderice, and at his discretion {o remove such alternate Direciox,
and on such appointment being made the albexnete Director shall,
except as regards reruneration and the power Lo appoint an
aiternate, be svbject in all respeots to the texrms and conditdons
exisbing with roference to the other Directors ol the Company,
and each alternate Director, whilst so acting, shall exewsise and
discharge all the funotions powers and duties of the Director whom
he represents. Any Divector acting as altexnnto srell hoave an
additional voie for each Dirvecior fox whon he asts a5 aliexnaie.
Any nomination under this Article may be given by lotier, cable,
telegram ox telex, and may bo delivered ui or sem¥ 1o tho
Registered Office for the time boing of the Company or at or to
such other place as the Dircotors may agrec.

17. In pavagraph 86 of Paxrt I of Tablo A tho words frcm
"and every director" to the end of the paragraph shall bo deleted.

18, The Direotoxs may exercise all the powers of the
Company to borrow ox raise monzy and to morigage o gharge its
undertaking, property and uncalled capital and o isgus debentures,
debenture stock and other sesurdties, wheiher outright ox as
ollateral security for any debi, 2ichility or obligation of the
Company ox of any third party.
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THE COMPANIES ACTS 1948 to 1967

/'

COMPANY TIMITED BY SHARES

SPRCIAL RESOLUTION 4 /

-
) /
*

of V4

CRODA GELATIN LIMITED

AT an EXTRAORDINARY GENERAL MEEPING of the ahove-named ccmp/ v held

168/173 High Holbom, Lengon WOV 78F on Thursday
s a Speclal Resolution:

at Barkshire House,
19 July 1979 the following Resolution was culy passed a

YEEAT the name of the Cupany be changed to 4 P
Croda Colloids Lindted." 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N, 87089 //”éq

[ hereby centify that

CRODA GELATIH LIMIIED
having by special resolntion aid wui the approval of the Seeretary of State changed
its name, is now incorporated wivier the naae of

CRODA COLLOIDS LIMITED

Given under s haed 2t Cardily nke LNCH MGUST 1972

E. A. WILSON

lasnastond Regestror of Ceppaliles
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THE COMPANIES ACTS v

COMPANY, LIMIED BY SHARES

SPECIAL RESOLUTTON

of

CRODA COLLOING LIMITED
(Passed 10 February 1983)

AT the ANNUAL GENERAL MEETING of the Conpany held on
Thursday the tenth day of February 1933 the following
Resolution was duly passed as a Special. Resolution

RESOLITTION

IHAT in accordanse with the provisions
of 8. 12 of the Companies Fab JOR1 no
auditors be appointed by the Capany in
that it is a Gaomant conpany and moacks
the other requirements of the aforesaid
secticon in this regard




Mo. 87089

THE OOMPANTES ACT

COMPANY LIMITED BY SHARES

ELECTTIVE RESOLIITTON

of

CRODA QUIIOING LIMITED

(Pasced 28 Maxch 199))

MY

AT the AL GENIRAL, KENTING of tha Commiy held on
Tharsday the tienty eigth day of ¥arch 1991 the
following Resolution wos duly pasaad a8 an Elactive
Resolution

TEXT tha Qompany horely elects parsuant to

Section 366A of tha Companies 2ot 19835 to
Qisponse with tho holding of Anmal General

Noatings
oy
/

§f COMPAN'ES Hiouse
| 1omnnnm

] 55 |




