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i THE COMPANIES ACT 1929,
- COMPANY LIMITED BY SHARES,
Memorandum of Association 1 :
. or = i . . ~\{
. o .. ‘ : = ML\\]’ \939%
‘ . . B ke) g
Simon-Howe Limited. L,,._......._...--
1. The name of the Company is *SrroN« I Q\ ‘
, Howr Limiren.” ‘ ' LY ,
s 2. The registered office of the Company - Iy
i} will be’ situate in England. . ' o
- 3. The objects for which the Oémpany is
R T * established are :— Y
. . -:,)‘JJ .
(4) to carry on all or any of the trades
i businesses or professions of mechanical.
" k eléctrical or consulting —engineers
- buildérs - confractors manufacturers
) S exporters and importers of and dealers
T in  plant  machinery  apparatus
i . instruments® utensils = tools and

implements for any trade or purpose
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{ and any other trade or business L
whatsoever (whether manufacturing
or othorwise) which may seem to 9
the Company capable of being advan- '
tageously oz conveniently carried on by
way of extension of or in connection
with any such businesses as aforesaid
or caleulated directly or indirectly to
increase the value of or render profitable
any of the Company’s assets property
or rights

e

e

(B) to aid any government or state or any
municipal or other body politic or ¢oIz.... -
porate or company oOr association « or
individuals with capital credit means or
resources for the prosecution of any
works undertakings projects or enter-
prises and either by rendering such aid
directly cr by procuring or assisting in
in procuring the same S :

(¢) to acquire and undertake all or any part
| of the business property. and liabilities
‘ of any person carrying on any business
which the Company is authorised to
carry on or possessed of any property
or rights considered suitable for the
purposes of the Company S

(D) to take subscribe (sbsolutely or con-
ditionally) for or otherwise acquire and
hold shares stock debentured:or other
securities of or interests in any other
company having objects altogether -or
in part similar to those of the Company
or carrying on any business capable of
being conducted so ags directly or in-
directly to benefit the Company

o
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(R) to purchase talke on. lease or in exchange
hire or otherwise acquire or secure o
options or concessions over any real or
personal property patents licences L
rights or privileges which the Company . "
may think necessary or convenient for C
the purposes of its business or desirable .
to acquire with a view to investiment or
resale eolimination of compotition or
otherwise and fo turn the same to
accouttt in any way

(v) to construct maintain improve work

" manage dovelop and alter any buildings

. works and conveniences mecessary or
‘ desirable for the purposes of' the
Company ‘

(G) to pay for any property or rights ac-
quired by the Company either in cash
or wholly or partially in fully or
partially paid up shares or by means, of
any securities which the Company has
power to issue-.for the purpose “of
borrowing or raising money and general-
ly on such terms as tiie Company may
determino -

(1) to borrow or raise money ot sécure the
payment of money or performanco of
" contracts in such manner and on-such
torms as the Company shall think.fib
and in-particalar by mortgage or by the
issue of bonds debentures or debenture :
stock perpetual or otherwise with or with-
ot a charge upon the undertaking or all
‘or any of the property assets and rights
(both present and fubure) of the Com- -

pany including its uncalled capital and . S
&,
2
.
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to purchase redeem exchange vary
extend pay off and from time {o time
re-issue any such securities and to cons
fer upon any incumbrancer ov trustee
for an inewmbrancer of uncalled capital
such powers of making and enforcing
calls as the Company may think fit

TR P A A

(1) to draw make accept indorse discount
deal in execute and issne promissory
notes bills of exchange bills of lading
wazrrants debentures and other negoti-
able or transferable instruments -

-~

(7) to grant pensions allowances gratuities

. and bhonuses to employes or ex-employes
of the Company or its predecessors in o
business or the dependents  of such
persons and to establish support or
subscribe to any charitabiz benevolent
or other institutions clubs societies or
funds : -

(x) to lend mondy to subsidise or otherwise - -
assist any persons and on any terms
that may bo thought fib

)

: (L) to give any {juarantecs or indemmities
ik . that may be deomed cxpedient '

(n1) to uhdcrt&ke and execute any trusts

, AN (x) to invest and deal with any moneys of
o ‘ the Company not immediately required
o o e in such investments or socurities as
‘ T " may be thought expedicent

(o) to enter into any partnership or arrange-
ment in the nature of partnership

g B A e A e S U B L

T e L e vk o e et S B B 2

¢

I 3
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profit sharing co-oporation joint adven-
ture or union of interests with any
person engaged or inferested or aboub
to become engaged or interested in the
carrying on or conduct of any business
or enterprise which the Company iu
authorised to carry on or conduct or
from which the Company would or
might derive any benefit whether direct
or indirect

T e e i

(v

o

to prorote or form any company for
the purpose of acquiring or assuming all
or any part of the assets property and
liabilitics of or dealing with this com-- .. = .

pany or for any other purpose which . i e
may scom directly calculated to benefit: ' o

the Company and to pay all or any part

of the costs” and expenses of and . -
incidental to the promotion formation S S
and registration of any such company -

(Q) to amalgamate in auy manner and on
any terms with any other company

to sell improve manage work develop ‘ o ,
lenselet on hireexchange surrender mort-" : ‘ a
gage charge enfranchise dispose of turi to
account or otherwise deal with all or
any of the asscts property and rights
) of the Company ‘ ‘

(»

S

s (s) to sell or dispose of the undertaking , Coud
1 ) property and assets of the Company or B
% any part thereof in such manner and. ‘
0o for such consideration as the Company
: may -think fit and in part’* lar for
shaves (fully or partly paid i) deben-

To—
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tures debeuture stock or securities of
any other company whether promoted
by the Company for the puipose or not

(v} to distribute any of the Company’s

(v

property among the members in specie

) to cause the Company to be registered
or recognised in any foreigh country or
place

(v) to do a,lll'or any of the above things in

(w

any part of the world and either as
principals agents trustéés or otherwise
and either alone or in conjunection with.
" ofhers and by or through agents sub-
contractors trustees or otherwise

) to do all such other things as the

Company may think incidental K or -

conducive to the attainment of the
above objects or any of them

Provided always that in the ibterpretation of
this clause ® '

a) the word * person ” where the context
P

(b)

admits is to'be construed as including -

any partnership or other body of
persons and any corporation whether
domiciled in the United Kingdom or
elsowlhere

the objects set forth in any paragraph
shall not unless the context expressly
s0 requires be in any way limited by
reference to-or inference from the terms
of any ofher paragraph or the name of
the Company and none of such para-

e O - [
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5. The sharo capital of the Compa;ﬁy s v
Tive thousand poundsdivided into five thousand
shares of one pound:each. . :

Vahe
0

graphs or the objects therein speeified &
or the powers thereby conferred shall
be deemed subsidiary or auxiliary o
merely to the objects mentioned in the .
fizsy or any other paragraph the inten-
tion being that the Company shail have
full power to cxercise all or any of the
powers conferred by any part of ‘this
clause in any part of the world and
notwithstanding that any business
undertaking property or act proposed
to he transacted acquired dealt with
or performed does not fall within the
objects specified in the said first or
any other paragraph

nothing thercin contained shall be
deemed +o enable the Company to carry
on any assurance business or to grant .
annaibios, , withi -‘j{a 1 GW‘&%B

SRR SRR S i R
other act medifying or extending the
same or to reinsure any risks ungder any
class of assurance business to W;:ﬁch any
such act applies. 5

s

The liability of the members is limited. «
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WE the several persons whose names and , A
addresses are subscribed are desirous of being i
formed into & Company in pursuance of this
mamorandum of association and we respesiively
agree to take the number of ghares in the capital
of the Company set opposite our respective

nanmes.
R
i Wumber of
Names addresses and deseriptions of subseribors, ﬂh‘{‘f;’e:ge“
’ subseribor,

| T e am tesfie ” (la.

é%a M—M—«ﬂ-\ ” M«AMQ “

(Egpe)

Dated this (¥ day of P’fosg_ 103

Witness to the above signatures :—

) Ot_z.akw.uwﬁt
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THE COMPANIES ACT 1929.

COMPANY LIMITED BY SHARES.

Articles of Association

or

Simon-Howe' Limited.

—_————

Article 1.—INTERPRETATION.

In' these presents unless there be some-
thing iun the subject or comiext inconsistent
therewith ' TR

. R . .
' 2
(a) “the companies act’ means the com~
panies act 1929

(b) “tho office” means the registered offico
for the time being of the Company

(c) ““the register’” means the register of
‘members to be kept pursuant to the
companies act ‘

(d) ““in writing” and “written” include any
. mode of .representing or reproducing
words in a visible form

(c) “paid up” includes “credited as paid

up
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19
(f) “debentures” include *debenture stock”
(2) “dividend” includes bonus

(h) “tabie A" means the regulations con-
tained in table A in the first schedule
to the companies act , :

(i} words ‘or. expressions defined in the
companies act shall have the sam
meaning in these presents -

Article 2—EXCLUSION OF ‘FABLE A, ~ .

The regulations contained in table A shall
not apply to the Company

Article 3.—CAPITAL.

(o) The original capital of tilé C‘ompamjr is

five thousand pounds divided into two thousand

five hundred A shares and two thousand five
hundred B shares of onc pound each -

(8} Except as hereinaftor si)ecially ‘ﬁio-

vided the A shares and the B shares shallin all = -
yespects rank pari passu and gunfer on-the ..
holders similar rights of voting and in all other =

respects s

) ‘ v N ) . ‘0‘
() The Corafranty ay from time to time -
by extraordinary resolution increage its capital =~ -

by the creation of new shares of such amount

as may be deemed oxpedient provided thab -

while the capital remains divided jnto A and B
shares the shares in any increased capital shail
be offered in the firsh instance at the issue prico
to all the thon holders of A shares and B shares
in proportion to the amount of the ecapital held

PR
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by them respoutively and so that shares taken
by the holders of A shares shall become A shares
and shares taken by the holders of B shaves
shall become B shares The following elauses of

this article are all to be read subject to this
proviso

(0) The new shares shall be issued upon
such terms and conditions and with such rights

and priviloges annexed thereto as the generai

meoting resolving upon the creation thercof
shall direct and if no direction ho given as the
directors shall determine

(&) In particular such new shares may he
issued with a preferential deferred -qualified or
special right to dividend and in the distribution
of assets of the Company and with a special or
without any 2ight of voting and any such shares
issued as proferonce shares may with the sanction
of a special resolution bn issued on the terms
that they shall be redeemable or redecmable ab
the option of the Company in accordance with
the provisions of the companies ach

(#) The Company may before the issus of
any new sharés by extracrdinary resolution
doetermine that the same or any of them shall be
offered in the fivst instance and either at par
or at a premium or (subject to the provisions
of the companies act) at a discount to all the
then holders of any class of shares in proportion
to the amount of the capital of that class held
by them or make any other provisions ag to
the issue and allobment of the new shares but
in defsult of any such determination or so far
as the same shall not extend the new shaves
may be dealt with as if they formed patt of
the shares in the original capital.
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(@) Iixcept so far as otherwise provided
by the r_.zondibmns of issue or by these articles
any capital raised by the creation of new shares

e e T T A

shall be considered part of the original
; capital and shall be subject to the provisions o
L hevein contained with reference to the payment |
i of calls and instalments transfer and trans-
? mission forfeiture lien and otherwise
L (1) The Company may from time to time
%} by specinl resolution reduce its capital and any
b capital redemption reserve fund in any manner
%} authorised by law :
i (x) The Company in general mecting may
B (subject to clause {0) of this article) from time
B to time alter the conditions of its memorandum.

i
f

of association in any manner authorised by
section 50 of the companies act

2 o0

o st

L. b L
T N AT PNt
. "

(3} A resolution whereby any .share is
subdivided may determine that as between the
holdors of the shares resnlting from the sub-
division one or more of such shares shall have
some ‘special advantage as regards dividend
capital voting or otherwise over or as compared -
with the others or other : v

H

(x) Nothing in this article contained is to- ~. Y

be construed as conferring any right on the
o Company to. vary modify commute affect’ o
O abrogate or deal with or take away the rights ) ¥

S or privileges for the time being attached-to the
K shares of any class otherwise than in accordance A
with the article entitled * modification of
rights ”” hereinafter contained

Arficle 4.'—LIM|"I;ATI\0N OF ME_PﬁBERﬁHIP. ‘ !
(o) The number of moembers of the t

N
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» Company (exclusive of persons who are in the ‘g

. employment of the Company. 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

e g

1, such oemployment to be members of the
!f Company) shall not exceed fitty
f, () Where two or more persons hold one
it or more shares in the Company jointly they
Jf«fg_ shall for the purposes’of this article be treated
@ -8 a'single member
0
o . o :
' % .Article 5.—ISSUE AND ALLOTMENT OF

'SHARES. . |

{4) None of the funds of the Company
+-$hall be employed in the purchase of or lent on
- -ghares-of the Company and the Company shall
. ohserve all statutory prohibitions in regard to
- the rendering -of financial asgsistance for the
~purchase of its own shares T

(8) No invitation shall be made to the
.+ public to subscribe for any shares or debentures
- of the Company '

ot LS

A

R TSR

(6) Subject to the provisions of these
presents the unissued shares shall be under.the
- contrdl of the divectors who may allot and issue
- the same to such persons on such terms and .
~conditions and either :at par or at a premium
.-or (subject to the provisions of the companies
ract) at a discount rand at such timos as the
=2 .
directors think fit

Ariicle 6.—TRUSTS OF SHARES..

Save as herein otherwise provided the
: Company shall be entitled to treat the registered
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holder of any share as the absolute owner
thereof and accordingly shell not except as
arderod by a court of competent jurisdiction or
as by statute required be bound fo rccognise
(even when having notice thereof) any mortgage
or charge thereof or thereon or any trust or

equity in relation thereto or any equitable’

contingent future or partial interest in such
share on the part of any other person

Article 7.—SHARE CERTIFICATES. °

(a) 'The certificates of title to shaxes shall
be issued under the seal of the Company aund
shall bear the signafures of two directors and
the sceretary or some other person appointed
by the directors C o

(B) Every member shall be entitled to ons
certificato for all the shares registered in his
name or ab the- option of the Company -to
several cortificates -each for one or more of

. such shares

{¢) 'The Company shall within tiwo months

after the allotment of any shares or the lodg-
ment with the Company of a transfer of any
shares complete and “have ready for delivery
tho certificates thercof TFor the purposes of
this provision “transfer” means a transfer duly
stamped and otherwise valid and does nob

include a tramsfor which the Company is for

any reason entitled to refuse to register and
does not register

(p) Every certificate of shares shall
specify the number and denoting numbers of
the shares in respect of which it is issued and
the amount paid up thercon

PRV
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(2} If any certificats be worn out or
dofaced tho directors may upon proQuetion
‘thereof to them ovder the eame to bo cancelled
and may issue a new certificate in lieu thereof

(¥} If any certificate be lost or destroyed

then upon proof thereof to the satisfaction of

the directors and on such indermnity with or
without security as the directors may deem
adequate being given and on payment to the
‘Company of the cost of investigating the title
to the shares and of end incident to the in-
demnity and security (if any) a new certificate

in lieu thereof shall be given to the party.

entitled to such lost or destroyed certificate

(¢} Every certificate issued under either
-of the two preceding clauses shall be marked
“renewed certificate” and there shall be paid
to the Company  therefor the sum of five
shillings or such smaller sum as the directors
may determine ‘ .

() The certificate of shares régistered in
‘the names of two or more persons shall unless
both or all such persons.otherwise direct be
delivered to the person first named on the
register or to his agent

Article 8.—CALLS.

, Y] '

(4) The directors may from time to time
'make such calls as they think fit upon the
members in respect of all moneys unpaid on
‘the shares held by them respectively and not
by the conditions of allotment thereof made
payable at fixed times '

(B8) Each momber shall pay the a,mkou'nt
of every call so made on him to the persons and
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at tho times and places appoir*~~ by the
directors

(0) The time originally fixed for the
payment of a call may be postponed from time
to time

(p) A call made but not paid may bhe
altogether or as to any parb yescinded

e e i

(8) A call may be made payable by in-
stalments

(¥) A call shall be deemed o have been
made at the time when the resolution of the e \
directors authorising such call was passed . "

e

T T

(@) Twenty eight days notice of any call
shall be given specifying the time and place of
payment and to whom such call shall be' paid

(€} If by the terms of issue of uny..share
or otherwise any amount is made payable ab
.any fixed time or by instalments at fixed times
and whether on account of the amount of the
share or by way of premium every such amount
or instalment shall when due be payable to the

. " Company by the person who for the time being - j
N shall be the registered holder of the share and a3 AN
if it were a call duly-made by the directors and \ ¥

of which due notice liad been given and all the . ‘
provisions herein contained in respect of -calls

'shall relute to such .amount or ingtalment’

accordingly . o S .

(1) If the sum payable in respect of any’
call instelment-or premium be not paid on or
before the day appointed for payment thereof
the holder for tho fime being of the share in _
respect of which the call shall have been o

"

3
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mado or the instalment or premium shall be
due shall pay interest for the same at the rate
of ten per centum per annum from the day
appointed for the paymeunt thereof to the time
of the actuel payment but this provision is
without prejudice to any provision herein
contained in regard to forfeiture or otherwise

(1) The directors may where they think
fit remit altogether or in part any sum becoming

payable for interest under the last preceding
clause :

(x) 'Tho joint holders of a share shall be
severally as well as jointly liable for the pay-
ment of all calls instalments and premiums due
in respect of such share

Article S.—FAYMERT IN ADVANCE OF
UGALLS.

{a) :‘The\ dig{é'otors may if they think fit

recoive from ‘apy member willing to advance -

the same all or any part of the money due upon
the shares held by him beyond the sums
actually called for

(8) The Company may pay interest upon
the money so paid in advance or so much thereof
as from time to time exceeds the amount of tho
calls then made upon the shares in respect of
which such advance has been made at such
rate as the member paying such sum in advance
and the directors agree upon

(¢) Where capital is paid up -as aforesaid
in advance of calls upon the footing thab the
same shall carry interest such capital shall not
while carrying interest confer & right to partici-
pate in profits '

"

S
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{(p) The directors may ab any time repa
any amount so advanced upon giving to suc
member three months’ notice in writing

Articie 10.—FORFEITURE AND LIEN.

(a) 1f any member fail to pay any call
instalment or premium on cr hefore the day
appointed for the payment of tho sama the
directors may at any time thereafier during
such time as the same romains unpaid serve a
nofice on such moember requiring him to pay
the same together with any interest that may

have accrued and all expenses that may have

been incurred by the Company by reason of
such non-payment . :

(8) The notice shall name a day (noh
being less than fourteen days from the date of
the notice) and a place on and at which such
call justalment or preminm and such interest
and expenses as aforesaid are to be paid and
shall state that in the event of non-payment ab
or before the time and at the place appointed
the share in respect of which the call was made
or instalment or premium is payable will be
liahle to he forfeited ,

(c)- If the requisitions of any such notice
as aforesaid are not complied with any share in
respect of ‘which such notice has been given
may at any time thereafter before payment of
all calls instalments premiums interest and
expenses due in respect thereof be forfeited by
a tesolution of tho-directors to that offcct

 (p) Such forfeiture ‘whall include all
dividends declared in respect of the forfeited
share and not actually paid bofore the for-
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feiture and shall involve the extinction of all
interest in and of all claims and demands
against the Company in respect of the share
except so far as expressly saved by these
articles .

(E) When any share shall have beon so
forfeited notice of the resolution shall be given
to the member in whose name it stood
immediately prior to the forfeiture and an
entry of the forfeiture with the date thereof
shall forthwith be made in the register but no
forfeituro shall be in any manner invalidated
by any omission or neglect to give such notice
or to make such entry as aforesaid

- (®) Any share 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

and in case of re-allotment with or without any
money paid up thereon by thé former holder
being credited as paid up thereon and either
subject to or discharged from all or any calls
made or instalments or premiums due prior to
the forfeiture — .

(¢) The directors may at any time before

any. -share so forfeited shall have been sold

annul the foriciture thercof upon such con-

e
e

~ ditions as they think fit _ s

(1) Any member whose shares have been
forfeited shall notwithstanding be liable to pay
and shall forthwith pay to the Company all
calls instalments premiums interest and ex-
penses owing upon or in respect of such shares
at the time of the forfeiture together ivith

i
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P interest thereon from the time of the forfiiture
wntil payment at the rate of ten pounds per
centum per annwm and the Jirsctors may
enforee tho poyment thereot op not as they
think fit

(1) The Company shall have o first and

paramount lien upon all the shares registered

in the name of each membuy (whother solely or

jointly with others) and upon the proceeds of o .

sale thereof for his debts labilities and engage- : : i

ments solely or jointly with .any other person I

to or with the Company {whether the same. e

shall have been inenared or conlracted before

or after notice to the Company of any eguitable,

or ofher interest in any person other than such SN
~member and whether the period for the pay- ' .

ment fulfilment or dischargs thereof shall have

actually arrived or not) and no equitable

interest in any share shall he credted excepl

upon the fooling and condition that the fore- e

going arbicle entitled “trusts of ‘shares” is io ' e

bave full offect

o .
(3) Any such lien shall extend to all
dividends from time to time declared in respect
of the shares subject thereto L

() Unless otherwise agreed - or unless

- notice of the Company’s claim shali be given to
a transferee the registration of a transfer ‘of ,
sharesshall operate as a waiver of the Company’s . :
lien (if any) or such shares o o

{L) TFor the purpose of enforcing such lien
the directors may soli.the shares subjeet thereto
in such marmer on suth terms and for such
consideration as they think fit but no sale shall
be inade until such- period as aforesaid shall

e
s
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have arrived and until notice in writing of the
intention to sell shall have been served. on such,
member his executors or administrators and
default shall have been made by him or thom
in_tho payment fulfilment or discharge of such

debts Labilities or engagements for seven days
after such notice

T

5
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(M) The net proceeds of any such sale
after ;ayment of the costs of such sale shall be
applied In or towards satisfaction of such debts . ;
liabilities or engagements and the rosidue (if- -
any) paid to such member his exccutors ad- )
ministrators or assigns

Ry o

(N) Upon any sale aftor forfeiture or for
enforcing a lien in purported exercise of the
powers hereinbefore given the directors may o
authorise some person o execute an instrument i
of transfer of the shares sold to the purchaszer -
thereof and cause the purchaser’s name to bo
entered in the register as the holder thereof
and the purchaser shall not be bound to see to
the regularity of the proceedings or to the .
application of the purqbase?]money ‘ .

o

(0) After the ngme of the purchaser shall
have bcen entored (in the register as aforesaid
the validity of the sgle shall not be impeached -
by any person and the remedy of any person
aggrieved by the sale shall be in damages only
and  against the Company exclusively

Article 11.—TRANSFER OF SHARES. "

(o) No- transfer. of a share shall ,be.
registered unless a proper instrument of transfer
has been left at the office for registration ac-
companied by the certificate of the shares to be
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if transferred and such other evidence as the

{ Company may require to prove the title of the N

‘ L transferor or his right to transfor the share ;

| The directors may waive the production of the i

i certificate on evidence satisfactory to them of i

i its loss or destruction and either with or without #

H an indemnity i

j;% (8) The instrument of transfer of any ‘ E

a share shall be in writing in the usual.common, gt
b form or as near thereto as circumstances will ' !

JaN admit and shall be signed by both transferor : e

-

and transferee but need not be under seal -

(0) A fee not exceeding two shillings and
sixpence may be charged for each transfer and
shall if required by the directors be paid before
the registration thereof ‘

(p) The transferor shall %2 deemed to
remain the holder of such share until the name
of the transferee is entered in the register in
respect thercof

f:fjl;
(m) The Company shall be entitled to
retain all instruments'of transfer which shall be

registered’ '

e~

s

(r) The transfer books and registers of : ‘ \
- shareholders and debenture holders may be
closed. during such time as tho directors think
fit not exceeding in the whole thirty days in
each year

(¢) The directo'l"s”

et mpe et

' (i) may decline to register any transfer of
shares on which the Company has a lien

AT T e st

s

(if) may in their absolnto and uncontrolled

e e -'_'f':"
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discretion decline to register any _pro-
posed transfer and that without giving
any reason

(iii) shall decline to register a traunsfer the
effect of which would be to increase the
number of members beyond tho limit
hereinbefore praseribed P [

shall during the lifetime of Clzur,,nce .

Decatur Howe decline to register a o
transfer of a B share to any person
other than the said Clarence Decatur
Howe or a holder of A shares unless
gither - - ol |

(a) The sa1d Clarence Decatur I:[owe\
shall have certified in m'mmgr ad~ ', :
dressed to the Company- that the * I o
transferec is his nominee ind has ' .
no be,neﬁcml interest in suchﬁhme n “f e
or ‘ : S

(b) the holde s of a ma]onty in va,lupu b S
of the issued A shzues ‘consent i A Col
thereto in writing ) - : Lo

(v) shallafier the death of the said. Clm‘ence ,
-~ Decatur Howe decline to rpgister a: ,
transfer of any B share to any pex‘son ; e
other than a holder of A shares unless T
the holders of a majorityin value of tle ' §
issued A .shares consent b,hel‘eto in 7

writing : Sy

‘Article 12. ;TRANSMISSION OIF‘-'SH)\RE"S. -

(o) The executors or administrators of &
‘ deceased member (not being one of several
joint holders) shall be the only Persons reeog- ‘
nised by the Compemy as having any title to f -

ot

(iv
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the shares registered in the name of such
member |

(8) In the case of the death of any one
or more of the joint holders of any shares the
survivors or survivor shall be the only persons
or person recognized by the Company as having
any title to or interest in such shares and the
directors may require such evidence of death
as they may deem fit Lut nothing herein con-
tained or done in pursuance of this paragraph
shall be taken to release the estate of a decoased
Joint Lolder from any Hability on shares held

y him jointly with any other person

Article 13.—MODIFICATION OF RIGHTS.

(A} Whenever the share capital of the
Company is divided into different classes of

shares the holders of any class of shares may

at any time and from time to time and whether
before or during liquidation by an extraordinary

‘yesolution passed at a meeting of such holders

consent to-the issue or creation of any shares
vanking equally ~therewith or having aiy
priority thereover or to the abandonment of
any preference or. priority or of any accrued
dividend or the reduction for any time, or
permanently of the dividends payable thereon
or to the amalgamation into one.class of the
shares of any two or more classes or to the
subdivision of shares of one class into shares of
different classes or to any alterations in these
articles or otherwise ‘varying modifying com-
muting affecting abrogating dealing: with. or
taking away any rights or privileges attached
to shares of the.class or to.any scheme for the
reduction of the Company's capital affecting
the class of shares in a manner not otherwise

- e
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‘authorised by these articles or to any schémie
for the allocation or distribution (thou gh not i
accordance with legal rights) of profits (past or
future) or assets such distribution being in
money or in kind or to any contract for the

‘sale of the whole or any part of tho Company’s

property or business determining the way in

hich as bebtween the several classes of shave-

holders the purchase consideration shall be

distributed and generally consent to any altera~ -
‘tion contract compromise or arrangement which

‘the persons voting thereon could if sui juris

and holding all the shares of the class consent

$o or enter into and such resolution shall be

lglindin'g pon ‘all the holdois of sharés of. the

tclass ' - '

- ‘_*_-‘i_ét_“ -

—~
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(B) The consent in writing of the holders
‘of three-fourths of the issued sharcs of the
class shall have the same effect as an extra:
ordinary resolution passed at a mieeting of
‘holders of sharés of the class S

kY
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(¢) Nothing in this article shall be read
as implying the necessity for such consent to
‘auiyoperation or transaction which but for this
article could have been elfected without it

(D) Any meeting for the purposes of this
article shall be convened and conducted in all
Tespects or as nearly as possible in the same
way as an extraordinary general meeting of the
‘Company provided that no member shall be
entitled to notice thereof or to attend thereat
unless he be a holder of shaves of the class
intended to be affected by the resolution and
that votes whether given personally or by proxy
‘shall only be given in respect of shares of that
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class and that at any such meecting a poll may
be demanded by any member present in person
and entitled to vote Two holders of shares of
the particular class entitled to vote in respect;
thereof (or if there be only one such holder that
ong) present in person or by proxy shall af
such meeting be a quorum for all purposes

DIRECTORS’ BORROWING
POWERS. .

(a) The directors may from time to time
at their discretion raise or borrow or secure the
payment of any sum of money for the purposes
of the Company ;

Article 14.

(8) The directiors may raise or sccure the
payment or re-payment of money and the
performance of contracts and engagements in
such manner and upon such terms and con-

~ ditions in all respects as they think fit and in

particular by mortgages cither legal or equitable
and by the issue of debentures or notes perpetual
or otherwise with or without a charge upon all
or any of the property assets and rights of the
Company (both present and future) including
its unealled capital and with or without a trust
deed containing a mortgage of or charge upon
all or any of such property and rights inclusive
of uncalled capital

(0) The directors may employ any of the
funds of the Company in the purchese or
redemption of any debentures notes or other
obligations of the Company '

(D) TDobentures notes and other securities
and obligations may be made assignable free
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9

"frc_n}} equities between the Compeny and tho
*original or any intermediate holders

(E) Any debentures notes and other
‘securities and obligations may be issued ab g
‘discount premium or otherwise and with any
! ‘special privileges as to redemption surrender
‘drawings allotment of shares attending and
‘voting at general mectings of the Company
‘appointment of directors and otherwise and
‘may be extended converted renewed varied
‘exchariged rededmed or fe-issuéd

(r) The fee for inspection of the registé
‘of mortgages by any person other than a creditor
‘or member ‘of the Company shell he oné
‘shilling ‘

(&) If the diréctors or any of them or ‘any
‘other person shall become personally liable for
_the payment of any sum primarily due from
‘the Company the directors may execute or
‘cause to -be exceuted any mortgage charge or
'security over or aflecting the whole or any part
‘of the assets of the Company by way of ine
:demnity to secure the.directors oI persons so
becoming liable as aforesaid from any loss in
Tespect of such liability

Article 15.—GONVENING ‘OF GENERAL

MEETINGS.

.. (a) A goneral meeting of the Company
shall be held once in every calendar year ab
‘such time (not being more than fifteen - months
‘after the holding of the last preceding general
meeting) and place. as may be determined by
‘the directors

L
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(B) The gonera) meetings referred 4o ;

] * I
'(:Inusp () of this article shal] be called 01'd;na-;}:
meetings Al other general meectings of tha
Company shall be called extraordinary meetings

(¢) The directors may whenever the
think fit and they shall 0131, & requisition 05;
membeors holding at the dato of the deposit of
the requisition not less than one-tenth of such
of tho paid up capital of the Company as at
the date of the deposit carries tho right of
voting at general meebings of the Company
forthwith proceed duly’ to convene an oxtra-
ordinary general meeting. of the Company and
mn case of such requisition the provisions of
section 114 of the companies act shall- apply

(D) Subject to the - provisions 7of the
companies -act relating to special resolutions

seven. clear days’ notice specifying the place day

and hour of meeting and in case - of * special
business tho gencral nature of. such business
shall be given to the members entitled to attend
such meeting by notice sent by post or other-
wise served as hereinafter provided® Tn’ the
case of a special resolution twenty-one clear
days’ notice shall be given :

() With the consent in writing of all the
moembers entitled to attend and vote thereat a
meeting for the purpose of passing a special
and/cr any other resolution may be convened

by a shorter notice or without written.notice .

and in any manner they think fit

(¥) Tho accidental omission to give notice

of any meeting to or the non-receipt thereof.

by any member or person entitled to receive

s
- et
T B !
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the same shall not invalidate any resolution
passed at any such meeting

Ariicle 16.—DIRECTORS' RESOLUTION
OPERATING AS RESOLUTION OF
GENERAL MEETING.

_Any resolulion passed by the directors
notice whereof shall be given to the members
in the manmer in "which notices are hereby
directed to be given and which shall within one
month after it has been so passed be rafified

and confirmed in writing by members - who

would on a poll taken on the date of snch

resolution have been entitled to three-fourths:
of the votos shall be as valid and effectual as a

" resolution of a general meeting but this clause -

shall not apply to s resolution for winding up
the Company nor to a resolution ‘passed in
respect of any matter which by virtue of
statute or these articles ought to be dealt with
by special or extraordinary resolution

Article 17.—PROCEEDINGS AT GENERAL
MEETINGS. |

(4) The Dbusiness of an ordinary meeting -

shall be s

() to receive and consider the’ balance
sheet and profit and loss account and
the reports of the directors and of the
auditors and' other documents required
to be annexed to the balance sheet

(ii) to clect auditors
(iii) to fix the dircctors’ and auditors’
remunecration
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(iv) to declars dividends

{v) to transact any other business which
under these articles ought to be trang.
acted at an ordinary meeting

(B) All business other than the business
mentioned in the lgst Preceding clauss which
s t.ra-nsaeted at an ordinary meoting and- a]l
business transacted at an extraordinary meeting
sshall be deemed special '

(©) Two members personally present ah,d
: -entitled to voto shall be g quorum for o general
; :meoting * .

| (D) No business shall be transacted at any,
, :general ineoting unless the quorum requisite be
o bresent at the"commencemergﬁ of the business
i (2) The chsjrman of directors 'shall -be
B -entitled to take the chair ab_every general
meeting g o )

L
&

() If there Jbe no such chairman or if-at -
sany meeting he .be not present within filteen
minutes after the: time appointed for hwlding
:8uch meeting or if\being present he doclines to.
preside the directors present shall;. ;chcppgﬁ;-

:another director as chairman
;l,.’r ‘ i

y

(@) ,’»&f no othéli"director be present.or if .

-chair then the members present shall choose

-one of their number ‘to be chairman

() If within hfii'f an hour from the time
=appointed for the mesting a quorum be nqt- /

rt———

rall the directors present decline to take the -~

In

¥
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present the meeting if convened upon such
requisition as aforesaid shall be dissolved but
in any other case it shall stand adjourned.to

the same day in the next week at the same *

{ime and place g

(1) If ab any such. adjourned meecting a
quorum b¢ nob present the members who are
personally present and entitled to vote shall be
a quorum and may transect the business for
which the meoting was called. o

W

(1) Every question submiited to & meet~

\

ing shall be decided in the ,ﬁrst\ﬁirnsta-nce by a
ghow of hands . | A
. . . 1“ . : .

(x) At any general meeﬁiné) unless a poll
is effectively demanded a declaration by . thy
chainman that.a rosolution has been carried or
curricd by a particular majority or Jost or not
caviied Ly a particulur majority and an entry
to thab effect in the book of proceedings ‘of the
Company shall be, conclusive evidence of the

fact without proof of the number or proportion -

Py

of tho votes tecorded in favodr of or against -

such resolution B
1y A poll ma%/ be demanded on .any
'esolilt)ixon bé'fore(or on the declaration of the
result of the show of hands by the chajrman or
in writing by any member. preseib either
personally or by proxy :

a)y If s polﬁje domanded ns aforesaid it =

shall bo taken jii such manncr and at such time

' he chairman of the - meeting
e thor after an interval

divects and either at once OF
or adjouznment or otherwits

<

L s g | ettt

S
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{x) No poll shall be demonded on the
eleetion of a chairman of a meeting wad & poll
demanded on any question of adjournment
slmli be Laken at the meoting without adjourn-
men

(0) The dcmand of a poll may be with-
drawn \

!

(r) The domand of a poll shall not prevent
the sontinnance of a meeting for the transaction -
of any business other than the question on
which the poll has been demanded

{2) The resuit of a poll shall be déemed. -
to be tho resolution of the meeting ab which

vy

the poll was demanded

(R) The chairman of a general meebing - -
may with the consent of the meeting adjourn
the same from time to time and from place to
place X

(s) No businoss ghall be transacted ab any
adjourned meeting other than the buwiness left
unfinished at the meeting ~jirom which the
adjcurnment took place ] S

(r) A r‘esoluf;idﬁ passed ab an zydjoiifpgdb ‘
meeting shall be ireated as having been passed 2
on the date on which it was in fact passed and

not at any carlier dato

Article 18.—VOTES OF MEMBERS. |
(a) On a show of hands every member: o 7~
present in person 8 11l have one vote. . : “

[

(8) On & poll ‘e‘v‘ory-member present, in, -

person or by proxy .shall have one vqte foF

every share held by him - - '

P -g‘foﬂ [

a2 . g N
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(¢} The chairman of a general meetin,
shall not be entitled to any 'caa%ing vote &

(n) No member not personally presens
shall be entitled to vote on a show of hands
unless such member is a corporation present by
a proxy or by a representative duly authorised
under the companies act.in which case ‘such.
proxy or representaiive shall be entitled :to -
votoe for such corporation on a show of hands .
rs well as on a poll-and to speak and to sign.
a demand for a poll in the same way as though
he were himsclf a member and to be /(ir.;unted"

in & quorum | f

(B) Any person entitled under the trans-
mission clause to transfer any shares may vote
at any general meeting in respect thereof and
speak and sign a demand for a pollin the same
manner as if he were the registered:holder of .-
such shares provided that Hwenty-four hours
at the least beforo the time of holding the
meeting or adjourned mesting as the¢ase mey
be at which ho proposes to exercise the rights:
hereby conferred he shall: satisfy the directors
of his right to transfer such shares or the
directors shall have previously admitted his
title to exercise the said rights &b such:meeting
in respect thercof

(r} Where there are '.joi‘nt‘"_,reglstered
holders of any share any one of such holders .
may (subject to bhe next clause hereof) vote nb
any meeting either personally.or by prox;; }n
respect of such share as if he were solely
entitled thereio ~

-
{@) If more -than one ‘of‘ Qm join
I‘Ggisiered holders of any share be 'pfesent, at
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any meoting personally or by proxy that one
bf tho said persons so present whose name:.
stands first on the register in respect of suoh
share shall alone be entitled to vote in respect
thereof :

(1) Sevoral executors or administrators ‘ l :
of a deceased member inwhose name any share Y
stands shall for the plrposes of the two pres o ?I!
coding paragraphs of this article ‘be decined . | o :

joint holders thereof

(1) In case of dispute as to the admisglont
or rejection of a vote_ the chairmat ‘shall
determine the seme and such determinationt o
made in good faith shall be final and conclusive: S

o

(7) Votes mg,yl)(} given either pefsonalljf ‘ oA
ot by proxy or in the case of a corporation by" et
a representative duly authorised as a.fprergaidi e

(k) The instrument appointing "a proxy’ . o
shall be in writing under the Hand of the S
appointor or of his attorney or if such appointor S e
be o corpora.tion} either under its common &ca 5 - HRERS
or under the hand of an officer or attorney duly
authoriged and shall as neatly as circumstances
will admit be in the usual common form sob .0 |
out in table A and may appbint one or.more. - - o -
proxies in the altcrnagive(t-: " o , S i
(1) A pfoxy noed not be 2 member ofihe | : !
Company. - ,‘ S oA

(1) The instrument appointing o ‘Pli?‘x%/ N S
and the power of attorney'(lf any) under whic . K o
it is signed shall be deposited ab the office nob .
jess than twenty-four hours beforé the time f}(lnr
holding the meeting or adjd urr_xegi meeting o8 the
case may be ab which the person named m gue

-

instrument proposes to vote

ey
- S

R Lo
=
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~(x)_ A vote given in accordance with the
terms of an instrument of proxy shall be valid
no.thgthstanrling the previous death of the
principal or revocation of the proxy ox transfer
of the share in respect of which the vote is
given provided no intimation in writing of the
death revocation or transfer shall have heen
roceived at the offica-before the meeting or by
the chairman of tho maeting before the vote
is given ‘

(0) No member sha,ll‘ be entit-.led‘ tc; be -

present or to vote on any question either
personally or by proxy or as proxXy for

another member at any general meeting or -

upon a poll or be reckoned in & quorum whilst

any call or other suin shall be due and payable

to the Company in respect of any of the shares
of such member

(¢) No objection shall be raised”to the .
qualification of any yoter except at the meeting

or adjourned meeting at which the vote objected
to is given or tendered and eyery vote not
disallowed at such meeting shall be valid for
all purposes Any such objection made. in due
time shall bo reforred to the chairman. of the
meeting whose docision shall bo final

Article 19.—NUMBER AND QUALIFICATION
OF DIREGTORS. ~

() Until otherwise determined .by the .

Company in general meeting the number of
the directors shall not be less than two
nor more than teh but the Company i
general meeting may at any time and_from
fime to time increase or reduce the maximuim

or minimum number
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(b) The directors shall be divided into two
classes called A and B directors respectively
The number of directors of either class shail
not exceed five.

(0) A director shall not require any quali-
fication

(p) The first directors shall be Sir Ernest
Darwin Simon and Cecil Bentham (who are to
be deemed to be A directors) and Clarence

Decatur Howe {who is to be deemed to boa B
director) ' e

PR

Article 20.—REMUNERATION OF
. DIRECTORS. o

() The directors shall be paid oub. of
the funds of the Company by way of re-
muneration for their services such sums as the
Company in general meeting may from time:
to time determine " e Ry -

(B) Where a fixed sum is payable for any

year or other periocl ag remuneration to»'ax',
director who in the course of such. year or-

period ceases to bea director sﬂchrgmuﬁemti'q;l
shall be regarded as accruing from day to day
and be apportionable accordingly - - g

(¢} A director may hold any ob_her,oiﬁce*

or employment under the Company except ihag
of auditor upon such torms ag the chrechor}_
may determine and may undertake on b.e &h
of the Company and either personally or thlciqgn
any firm of which he is & member any wors 1 ]
the ordinary course of his profession. or bulsm.esn
on terms of receiving the usual remunemltl‘o

therofor

AN

iR
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. (p) The dircctors may grant to any
director required to go abroad or render any
other extraordinary service such special re-
muneration for the services rendered as they
think proper
Article 21.—DIRECGTORS’ CONTRACYS WITH

THE COMPANY. |

() No dircctor shall be disqualified by
bis office from contracting with the Company
e (if such director complies with the pro-

visions of section 149 of the companies act in-

relation thereto)'shall any such contract or any

contract or arrangement entered into by oron -
behalf of the Company.in which any director:

shall be in any way intorested be avoided nor
shall such director so interested be liable to:
account to the Company for any profit realised
by any such confract or arrangement by reason
only of the fiduciary relation thereby established:

(8) A general notice that a director is &,

member of any specified firm or company and
is to be regarded as interested in all transactions

with that firm or company shall be a sufficient -

disclosure under this article and after such
general notico it shall not be necessary for such
director to give a special notice relating to any
particular transaction with that. firm or
company

Article 29.—POWERS OF DIRECTORS..

iness and

(A {The management of the business an
the control of the Comp'a_ny‘shall be .vesteirig
the directors who in addition to the Po‘zﬁrs{\'visé
authorities by these presents oE;' Otherwls

L
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expressly conferred on them may exercise all
such powers and do all such acts and things
as may be exercised or done by the Company
and aro not hereby or by statute expressly
dirocted or required to be exercised or done by
the Company in general meeting but subject
nevertheless to the provisions of the companies
act and of theso presents and to any regulations
from time to time made by the Company in
general meoting :

(B) No regulation made by the Company ./
shall invalidate any prior act of the directors
which would have been valid if such regulation /
had not been made. ‘ S o
7

Article 23.—PROCEEDINGS OF 'Dlnéc‘ro:gs

{a) The directors shall hold their meetings
in the United Kingdom and may there ‘meet-
together for the dispateh of business adjourn
and otherwise rogulato their meetings and.
proceedings as they think fit and may determine
the quorum necessary for the tra,nsactmn,of
business ‘ o

(8} Until otherwiso determined’ two
dircetors shall be 2 quorum

(¢) A director -may at any time and bhlel
secretary upon the request of a.director shall
convéne a meeting of the directors but a
director who is at any time not in the Un_ﬂl,eg
Kingdom shall not during such time be entitle
to notice of any meeting )

(0} In the event of ome or mole A

directors and one or more B dire'ctorsh ??iﬁg
prosent at any meeting no question sha .




41

decided except by a unanimous vote Subject
to this provision questions arising at any meeting
of directors shall be decided by a majority of
votes

(8) At a meeting of directors the chajr-
man shall not have any casting vote

() Sir Broest Darwin Siraon shall be the
first chairman of directors Subject thereto the
directors may eleect a chairman of . their
meetings and detevmine the period for which
he is to hold office s :

(6) If there be at any time no cheirman
orif at any meeting he be not present at the time
appointed for holding the same the directors
present may choose some one of their number
to be chairman of such meeting ’

() A meeting of the directors for_ the
time being at which & quorum is present shail
be competent to exercise all or any of the
anthorities powers and discretions by or under
the regulations of the Company for th'e time
being vested in or exercisable by‘tha.ﬁchrectors
gonerally

(1) The directors may delegate any o}f\
their powers to committees consisting of such™
member or members of their body as thgg;
think fit : ,)

3) Any committed so formed shall in the’
exercgis)e of t's};e powers s0 delegated coqfonnsgg
any regulations from time to time lmpo )
upon it by the directors . i

i ings of any
k) The meetings and proceedings 0
such( c)ommittee congisting of. two or Imore

v

; PR




40

-

members shall be soverned by the provisions
herein contained fop regulating the meetings
and proceedings of the dircetors so far ag the
same are appiicable thereto and are not super-
seded by any regulations made by the directors

a8 aforesaid

() Al acts done by ahy meeting of the

dircctors or by any committee of directors or .

by any person acting as a direotor shall nots
withstanding that it shall afterwards be digs
covered that there was some defect in the
appointment of such directors op Jperson acting
a8 aforesaid or that they or any of them were
disqualified be ag valid as if every such person
had been duly appointed and was qualified to
be a director ,'

(M) The continuing directors may act
notwithstanding any vacanoy in their body but
if and so long as thé number is below tho
mininum for the time being fixed the continuing

directors shall aot only for the purpose of

summoning ' general mecbings They may how-
ever act for the last montioned purpose even
though theirnumberis reduced below the numbes?

fixed as a quorum

(N) A resolutiori in writing signed by all
the directors shall be as valid and effectual as

“if it had heen passed at a meeting of he

directors duly called and constituted ’

Article 24,—VAGATION OF OFFICE BY AND
¢ eAPPOlNTMENT OF DIRECTORS.

(A) The office of a director shall ipso
facto be vacated

gl

m—:.:w:“<r4‘wlb" T e bt
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A1) if he be found lunatic or become of
unsound mind

. (ii) if he be or become bankrupt or suspend
payment or compound with his creditors

 (iii) if by notice in writing to the Compaﬁy
he resign his office T

:(iv} if the Company in general .meeting
resolve that he do retire =

,(v)_if without the sanction of the boszrd he
absent himself from the meetings of the
directors for six months and the board
resolve that his office bo vacated .

¢(yi)if he become prohibited from being:a
director by reason of any order made
under scetion 217 or section 275 of the
companics gab .

“ i , ‘
((wii) if being an’ Acditector he be requested
in writing by the holders of o mejority
in value of the issued A shares to resign
andif bejng a B dizector he be-requested
in writing by the holders of a majority’
in value of the issued Bshares toresign -

Il

v

r{viii) in the case of a B directbr if and \_vhén_
the said Clarence Decatur Howe dies

(B) The holders for tllq“'»time;ben}g of ﬁ,
-majority in value of the issued A._sha,;'es shall -
have power at any 4ime and from t}mg tqt t:mt;
to appoint -any person 0 be an A’ direc 01;1.:
the Company either 0 fill- a qasuql_, w{?{?th%
.among the A directors or,as-an addition o
board but so- that the maxinum numb{ar 0
.directors fixed ag above o not exceedec

P
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4

(¢} The holders for the time being of a
majority in value of the issued B shares shall
have power at any time and from bime to fime
to appoint any person to be & B director of the
Company cither to fill a casual vacancy among
the B directors or as an addition to the Board
but so that the maximum number of B directors:
fixed as above be not exceeded .

(p) ITach director shall continue in office
unless and until such office be vacated by his
death or by virtuc of clause (4) hereof

Article 25.—INDEMNITY OF D!REGTORS

AND OFFICERS. =
Every dircetor manager Or officer of the
Company or -y person (whether an officer of
the Company or not) .employed by the Com-
pany as auditor shall be indemnified out of the
funds of the Company against all Jiability
incurred by him as such divector manager
officer or auditor in defending any proccedings
whether civil or criminal in which judgment is
given in his favour or in which he is acquitted
or in connection with any application under
section 372 of tho companies act in which relief

ig granted to him by the court :

Asticle 26.—MINUTES. =
(o) "The directors shall ca.psg)_gﬁnutes*to
be duly entered in bapks. provided forsthe
PUrpose _ AR
(i) of all appointments of officers
(ii) of thenames of the directors present ab
each meoting of tho directors ‘and of
any - committee of directors

T
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{iii) of all orders made by the directors and
committees of directors

(iv) of all resolutions and proceedings .of
goneral meetings and.of the directors
and committees

(v) of all ratifications of directors’ resclu-
tions intended to operatc as resolutions
of general 1eetings

(8) Any such minute if 'purporting to be
signed by the chairmnan of the meeting to which
it relates or of the meeting of directors mext
following the transaction' recorded or in the
cask of a committee minute of the next succeed-
ing meeting of that committee shall be prima
facie evidence of tho matters stated in such
minute T

Article 27.—RESERVESFUND. . .

(A) Before recommending eny dividend

the directors may set aside out of the profits of

the Company such sums as they think proper -

as a reserve fund to meet con_tix_lgencies or for
repairing improving or maintaining any of the
property of the Company or for spacial divi-
dends or for equalising or _mcrpasmgffinpdends
or for past or prospective depreciabion oX
diminution in value of any of the property of .
the Company or for such other purposes as the
directors shall in their absolute disoretion think
conducive to Hhe interests of the Company

(8) The directors may invest. the several

- y LJ
sums 5o set aside upon such investmonis (other

. DA k
than shares in the Company) as they may. thin
fit and may from time to time desl with and

\ i ¥ istri \ e Of
vary investinents and dlqtrlbute the same

s

v
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dispose of all or any part thereof for the benefit

of the Company

(¢) 1In particular the directors shall have
full power to employ the assets constitufing the

reserve fund in the business of the Company.

and that without being bound to keep the same
separate from the other assets :

(p) The directors may from time fo time

divide the reserve fund into such special funds

as they think fit and may from fime to time

consolidate or sub-divide ail or any of such -

special funds® e

5 -

Atticle 98.—DIVIDENDS, .

(a) Subject as aforesaid :qnd ‘to"'f any )
special rights attached to any sheres which may

for the time being be held on special conditions

the profits of the Company ‘distributed 85 |
dividend or bonus shall be divisible among the

members in proportion to the capital paid up
on the shares held Ly them respectively

(8) ‘The Company in general meeting may
declare o dividend fo b2 paid to the members
according to their rights and interests in the
profits and may fix the time for payment

{0) - No larger dividend shall be declared
than is recommended by the divectors but the

Company in general mcoting may declare &

o

smaller dividend w ‘ ,

(p) No dividend shall be payskle ;éf?f/r;opb' :

=
=
ot

out of the profits of the Company

(8) No dividend shall carry in
against the Company :

FAN
terest a8
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(r) The declaration of the directors as to
the arount of the net profits of the Company
shall he conclusive :

(@) The directors may from time to time

pay to the members such interim dividends as

in their judgment the position of the Company
justifies

(1) The directors may relain ‘any divi-
dends on which. the Company has a lien and*
may apply the same in or towards satisfaction
of the debts liabilities or engagements:in
respect of which the lien exists

(1} The directors may retain the dividends
payable upon shares in respect of which any
person is entitled in consequence of the ‘death
or bankruptey of any member until such
person has become o shareholder in respect
thereof or has duly tronsferved the same:

(1) A transfer of shares shall ot pass the
right to any dividend declared tlicreon before-
the registration of the transfer -

(k) Any ono of several persons who are
registered as joiint holders of ‘any\sha-re may
give effectual receipis for all dividends and other
payments onu accoutit of profits in respech _}9f
such share ‘ ’ o

(r) Unless otlierwise directed any dividend
may be paid by sending & cheque or warra;lt
payable to order through the post to tho
vegistered address of tho .,ngember or pors?ln
entitled or in the case of joint holders to the
registered address of that one whose namhe
Stands first on the register in resgpct of the

o
)
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joint holding and the Company shall not be
responsible for any loss arising therefrom

Article 20.—ASGCOUNTS AND AUDIT.

(4) The directors shall comply with
sections 122 to 129 of the companies act
relating to the accounts of the Company -

(3) Auditors shall be appointed and their

duties regulated by sections 132 133 and 134
of the companies ach : :

Article 30.—NOTIGES.

(o) Any notice or document may be -

served by the Company upon any member
either personally or by sending it through the
post prepaid addressed. to such memper ab his
registored address or by delivering it &0
addressed ab sach rogistered address

() Each member whose registored address
is not in the United Kingdom may from time to
time notify in writing to the (f‘cgmp;my an
address in the United Kingdom which hall be
deemed his registered address within the mean-

ing of the last preceding clause )

3] R )
(c) Those members who have no registered

address in the United'Kipgdom shall not be
entitled to receive any notices :

(p) AIl notices shall with respect to any

shares to which persons are jointly entitled be

first in the register and notico so gi :
safficient noti%:o to all holders of such shares
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(E) Any notice sent by post shall be
deemed to have been served ot the oxpiration
of twenty-four hours after the same is posted

{r) In proving service of a notice sen by
post it shall be sufficient to prove that the
notice or envelope or wrapper containing it was
properly addressed and put into the post office
or into any post box subject to the control of

the Postmaster General

{6) A certificate in writing signed by any
manager secretary or other officer of the Com-
pany that the envelope or wrapper containing
the notice was so addressed and posted or that
a notice was duly served personally or by
delivery as aforesaid shall be conclusive
evidence thereof I

(1) Any person who by operation of law
transfer or other means whatsoever shall
become entitled to any share shall be bound
by every notice in respect ¢f such share which
previously to his mame ind addreSs being
ontered on the register shall be duly given to
the person from whom he derives his title to
such share

1) Any notice or document served in
purs1(m),1106 ofv these articles shall notwithstanding
such member be then decesised angl whether or -
not the Company have notice of his deceas% bf;
deemed to have been duly gerved in respect 1?}
any shares held (whether solely or jointly ‘tvlll ;
other persons) by such me_mber untﬂ,somei older
person be registered in his stead as tho 1ol i"er
or joint holder thercof and s'uch service sha L .o&
all purposes of these articles be dclexln‘et e
sufficient service of such notice or documen
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his executors or administrators and all persons

(if any) jointly interested with him in any such
share

(7) Where a given number of days' notice
or notice extending over any other period is
required to be given such number of days or-

other period shall be reckoned exclusive both .
of the day of service and of the day for which -

notice is given

™ ' : - .
4 o
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