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I HEREBY CERTIFY THAT

Jo We KEARSLEY (TANZANIA)

............................................................................................................

........................................................................................

having, with the sanction ofa Special Resolution
of the said Company, and with the approval of the
Registrar signified in writing changed its name,

is now called the .  ERARETET (SEGIEL) wawimse

......................................................................................

and I have entered such new name on the Register

accordingly.
Given under my hand at Dar es Salaam

this, a2 oy Okt

---------------------------

One thousand nine hundred and,_ sevewry sx

Sgde K. S Massaba
Asstiy Registrar of Companies

: _(_i P Dsm—Tanzania
Jdak,
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Incorporated the Second day of December, 1948.
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TANGANYIKA TERRITORY

Certificate of JIncorporation
No. 928

I HEREBY CERTIFY that J. W. KEARSLEY (EAST
AFRICA) LIMITED is this day incorporated under the Companies
Ordinance 1931, and that the Company is LIMITED.

Given under my hand at Dar es Salaam, this Second day

of December One thousand nine hundred and forty-eight.

S/d. R. BERGNER,
Registrar of Companies.




THE COMPANIES ORDINANCE, 1931.

COMPANY LIMITED BY SHARES.

Memorandum of Association

OF

J. W. Kearsley (East Africa)
Limated

1. The name of the Company is J. W. KEARSLEY( (EAST AFRICA)
LIMITED.

2. The Registered Office of the Company will be situate in Dar es
Salaam.

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

(a) To carry on business as agents for railways, shipper, carriers,
theatre proprietors, entertainers and others, and as sellers and
dealers in any tickets, issued by them, and to establish and carry,
tourist agencies, enquiry agencies, and trade or other agencies in

any of the countries or places aforesaid, and to establish and carry

on a club or clubs in any of the countries or places aforesaid, and
to obtain such licences or concessions as may be thought desirable,
and to carry on business as licensed victualler.

(b) To carry on business as hotel and refreshment room proprietors,
printers and publishers, and newspapers and journal proprietors,
and to act as bankers and money changers, and to draw, accepl,
endorse, negotiate, issue and otherwise deal in bills of exchange,
promissory notes, cheques and other securities.

(¢) To carry on any other trade or business, whether subsidiary or
not, which can in the opinion of the Company be carried on
advantageously in connection with any of the trades or businesses
aforesaid, or which in the opinion of the Company will enhance
the value of any of the Company’s property.

(d) To develop the resources of any property for the time being
belonging to the Company in such manner as the Company may
think fit.
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To manage, purchase or otherwise acquire, take on lease or hire
lands, houses, buildings, easements, properties, chattels, rights,
secret processes, inventions, patents, copyrights, designs and
trademarks or all or any of the business, property and liabilities
of any person or company carrying on any business similar to that
which this Company is authorised to carry on, or possessed of
property suitable for the purpose of the Company, and pay for
any assets acquired by the Company by shares, debentures, bonds,
cash, or otherwise, either in this or any other company, whether
fully paid or otherwise.

To form, promote, subsidise and assist companies, syndicates or
partnerships of all kinds, and to issue on commission or otherwise
underwrite, subscribe for, and take or guarantee the payment of
any dividend or interest on any shares, stocks, debentures or other
capital, or securities, or obligations of any such companies, syndi-
cates or partnerships, and to pay or provide for brokerage com-
mission and underwriting in respect of any such issue.

To enter into partnerships, or into any arrangement for sharing
profits, union of interests, co-operation, reciprocal concessions, or
otherwise, with any person or company, carrying on business
within the objects of this Company.

To work, improve, manage, develope, lease, mortgage, charge,
pledge, turn to account or otherwise deal with all or any part of
the property of the Company, and to sell the property, business
or undertaking of the Company, or any part thereof, for such
considerations as the Company may think fit, and in particular for
shares, debentures or securities of any other company.

To construect, erect maintain, alter, replace or remove, any build-
ings, works, offices, eréctions, plant, machinery, tools, or equip-
ment, as may seem desirable for any of the business or in the
interests of the Company, and to manufacture, buy, sell and
generally deal in any plant, tools, machinery, goods or things of
any description which may be convenientil dealt with, in connec-
tion with any of the Company's objects.

To borrow and raise money in such manner as the Company shall
think fit, and in particular by the issue of debentures or debenture
stock, mortagages, charges, perpetual or otherwise, charged upon
all or any of the Company’s property (both present and future),
and undertaking, including its uncalled capital.

To make, draw, accept, indorse and negotiate bills of exchange or
other negotiable instruments.

To pay all or any expenses incurred in connection with the
formation and promotion and incorporation of the Company, and
to pay commissions to and remunerate any person or company for
services rendered in placing, or assisting to place, any of the shares
in the Company’s capital, or any debentures or other security of
the Company, or in or about the formation or promotion of the
Company or the conduct of its business.

To remunerate any person, firm or company rendering services
to this Company, whether by cash payment or by the allotment to
him or them of shares or securities of the Company credited as
paid up in full or in part or otherwise.

To make donations to such persons, and in such cases, and either
of cash or other assets, as the Company may think directly or
indirectly conducive to any of its objects, or otherwise expedient.
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(o) To distribute among the members in specie any property of the
Company or any proceeds of sale, disposal or realisation of any
property of the Company, but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any)
for the time being required by law.

(p) To subscribe for, purchase or otherwise acquire, take, hold, or
sell, any shares or stock, debentures or debenture stock, or other
securities, or obligations of any company, and to invest or lend
any of the moneys of the Company not immediately required for
its operatoins in such manner, with or without security, as the
Directors may determine.

1L ‘
(@) To procure the Company to be registered or recognised in any
country or place abroad.

(r) To appoint any person or persons, firm or firms, company or com-
‘ panies, to the agent or agents of the Company, and to act as agents,
managers, secretaries, contractors or in similar capacity.

(s) To give credit to or guarantee, or become security for or for the
performance of any contract by any person, firm, company, asso-
ciation or society which may be desirable in the interests of the
Company.

(t) To insure the life of any person who may, in the opinion of the
Company, be of value to the Company, as having or holding for
the Company interests, goodwill, or influence or other assets, and
to pay the premiums on such insurance.

(u) To promote, contribute to, or assist financially or otherwise any
fund for the benefit, wholly or partly, of employees or ex-
employees of the Company, or their relatives children, or depend-
ants, or any other charitable purpose, and to promote, enter into,
and carry into effect any scheme for the sharing of profits with
employees.

(v) Todo all or any of the above things in any part of the world, and
either ag principals, agents, contractors, trustees, or otherwise,
and either alone or in conjunction with others.

(w) To do all such acts or things as are incidental or conducive to the
attainment of the above objects, or any of them.

It is hereby declared that the word “company” in this clause, except
where used wn reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not incor-
porated, and whether domiciled in the Territory or elsewhere, and
whether now existing or hereafier to be formed, and it is also hereby
declared that the objects specified in each sub-clause of this elause shall
except when otherwise expressed in such sub-clause, be in nowise limited
or restricted by reference to or inference from the terms of any other sub-
clause, or the name of the Company, and none of the sub-clauses shall be
deemed subsidiary or auxiliary merely to the objects mentioned in the first
sub-clause.

4. The liability of the members is limited.

5. The Shore Capital of the Company is £5,000 divided into 5,000
Shares of £1 each with power to increase the capital and to consolidate and
sub-divide the same. The Shares in the original or any increased capital
may be divided into several classes, or there may be attached thereto
respectively any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividends, capital, redemption, voting or
otherwise.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective
names.

Number of Shares
Names, Addresses and Descriptions of Subscribers. taken by each
Subscriber.
William John Alderman, One

New Africa Hotel,
Dar es Salaam,

Barrister-at-Law.

Arthur Grimble, M.A., Acacia Avenue, One

Advocate, Dar es Salaam.

Total shares taken Two

DATED the 1st December, 1948.

WITNESS to the above Signatures:
Signature:—A. H. Wallimohamed,
Address:—Box 57, Dar es Salaam,

Occupation:—Clerk to Houry & Grimble, Advocates.




THE COMPANIES ORDINANCE, 1931.

COMPANY LIMITED BY SHARES.

Articles of Association

J. W. Kearsley (East Africa)

Limted

1. Subject as hereinafter provided, the Regulations contained in
Table ‘A’ in the First Schedule to the Companies Ordinance, 1931, shall
apply to this Company.

2. Clauses, 7, 64, 65, 66, 69, 71, 72, 82, 102 and 105 of Table ‘A’ shall not
apply to the Company but the remaining clauses of Table ‘A’ subject to
the modifications hereinafter expressed, and the clauses hereinafter con-
tained, shall be the Regulations of the Company.

13. The Company is registered as a “Private Company,” and accord-
ingly—

(a) The right to transfer the shares of the Company is restricted in
manner hereinafter appearing; and

(b) The number of the Members of the Company (not including per-
sons who are in the employment of the Company and 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 Com-
pany) is limited to fifty; and

(c) Any invitation to the public to subscribe for any shares or deben-
tures of the Company is prohibited.

SHARES.

4. In clause 2 of Table ‘A’ the words “Ordinary Resolution” shall be
substituted for the words “Special Resolution.”

5. The Company (or the Directors on behalf of the Company) may
exercise the powers of paying commission conferred by the Companies
Ordinance, 1931, section 44 provided that the amount or rate per cent. of the
commission paid or agreed to be paid shall be disclosed in the manner
required by that section, and shall not exceed five per cent. of the price at
which such shares are issued, or an amount equivalent thereto. The Com-
pany (or the Directors on behalf of the Company) may also, on the issue of
shares, pay such brokerage as may be lawful.

6. The Company shall be entitled to treat the registered holder of
any share as the absolute owner, and it shall not be bound to recognise
any trust, charge, equity or equitable claim to, or partial interets in such
share whether or not it shall have express or other notice thereof.

LIEN.

7. The Comnany shall have a first and paramount lien on every share,
whether fully naid or not. registered in the name of each member, whether
solely or jointly with others, and upon the proceeds of sale thereof in
respect of his indebtedness to the Company on any account whatsoever,
whether solelv or jointly with any other person and such lien shall extend
to all dividends from time to time declared in respect of such share.
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TRANSFER OF SHARES

8. Any member (hereinafier called the Vendor) who wishes to trans-
fer any of his shares shall by writing under his hand, notify, the Board of
Directors of his intention. The Board and the Vendor shall within a
period of one calendar month of the date of such notice, proceed to fix the
price of such shares, and in case of difference, the price shall be fixed by
the Auditor shall be conclusive and binding on the Vendor.

9. The Board shall, within a period of 14 days after the fixing of the
price of the said shares, notify by letter all the members, of the number of
the shares to be sold and the price, and shall invite each- member to state
in writing within 14 days of the date of the said letter the number of shares
he is willing to purchase.

10. After the expiration of 14 days from the date of the notice given
by the Board to the members, the Board shall proceed to divide the Ven-
dor’s said shares amongst the members who are willing to purchase, such
division to be pro rata according to the number of shares already held by
them respectively, except that no member shall be bound to accept more
shares than the number notified by him to the Board as aforesaid.

11. Upon such division being made the Vendor shall be bound to
transfer the said shares to the purchasers on the payment of the price. If
he fails to do so the Chairman of the Board for the time being, or failing
him onother Director nominated for that purpose by resolution of the
Board, shall forthwith be deemed to be the duly appointed attorney of the
Vendor with full power to execute complete and deliver in the name and
on behalf of the Vendor a transfer or transfers of the said shares to the
Furchasers.

12. In the case of all the said shares not being sold under the above
provisions, the Vendor shall be entitled, subject to the next succeeding
article, at any time within six calendar months after the expiration of the
notice given by the Vendor to the Board of his intention to sell, to transfer
the shares not sold to any person at any price.

13. In clause 19 of Table ‘A’, between the words “the Directors may”
and the word “decline” the “in their absolute discrétion and without assign-
ing any reason therefor” shall be inserted, and in the same clause the words
“nol being fully shares” shall be omitted.

GENERAL MEETINGS.

i4. The words “one member” shall be substituted for “two members”
in Clouses 39 and 41 of Table ‘A’

15. Two members shall constitute a quorum, and clause 45 of Table
‘A’ be modified accordingly.

16. A poll may be demanded by two members or the holder of not
less than one tenth of the shares of the Company for the time being issued
gmci entitled to vote, and clause 50 of Table ‘A’ shall be modiied zccord-
ingly.

17. 1In clause 59 of Table ‘A’ the words “A proxy need not be a mem-
ber of the Company” shall be deleted and the following words shall be
submitted in their place:—"No person shall act as a proxy unless either
he is entitled on his own behalf to be present and vote at the meeting at
which he acts as proxy, or he is appointed to act at that meeting as proxy
for or representative of a Corporation, but a proxy for or representative
of a Corporation, unless entitled on his own behalf to be present and vote
ﬁt t}’lfe meeting, shall not act except for the Corporation which appoints

im.

DIRECTORS.
18. The number of the Directors shall be not less than two nor more

than five. Two Directors personally present shall constitute a quorum.
The Company in General Meeting may reduce or increase these limits.
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19. The qualification of a Director shall be the holding of shares in
the Company of the nominal value of £1. A Director may act before he
acquires his qualification shares.

20, A resolution in writing signed by all the Directors shall have the
same effect and validity as if it were passed at a meeting of the Board duly
convened and constituted.

21. The remuneration of John William Kearsley shall be fixed from
time to time as the Company in General Meeting shall decide; the remu-
neration of the other Directors shall from time to time be determined by
the Company in General Meeting.

22. The first Directors shall be John William Kearsley, who shall be
Managing Director, and Florence Elizabeth Kearsley. The said Joha
William Kearsley, who shall also be permanent Chairman and Managing
Director of the Company shall be entitled to held office so long as he shall
live unless he shall become disqualified thrm:,fh any of the causes specified
in Clause 25 hereof and Articles 73 to 77, and Article 80 of Table ‘R’ shall
not apply to him.

BORROWING POWERS.

23. Until the Company in General Meeting shall otherwise resolve
the Directors may issue debentures, bonds or chligations ¢f the Company
at any time and in any form or manner and for any amount, and may raise
or borrow any sums of money either upon mortgage or charge of any
property of the Company including its uncalled capital, or on bonds or
debentures or otherwise as they may think fit, and they may cause or
germit any such mortgages, charges, bonds, debentures or obligations to

e redeemed or transferred as they may think fit.

SEAL.

24. The Directors may affix the Common Seal to any document pro-
vided that such document be also signed by two Directors, or by one
Director and the Secretary, or such other person as the Directors may
appoint for the purpose.

DISQUALIFICATION OF DIRECTORS.

25. The office of Director shall be vacated if the Director—
(a) Resigns his office by notice in writing to the Company; or

(b) Becomes bankrupt or insolvent, or compounds with his creditors;
or

(e) Is found lunatic or becomes of unsound mind; or

(d) Ceases to hold his qualification, or does not obtain the same within
two calendar months from the date of his appointment; or

(e) If he is prohibited from being a Director by an order made under
any of the provisions of the Companies Ordinance, 1931, Section
213 or Section 269,

26. Any Director may contract or be interested in any contract of
arrangement with the Company, and such contract or arrangement shall
by reason of his position as a Director of the Company be avoided, nor
shall such Director be liable, by reason of his position as Director, to
account to the Company for any profit made by him arising out of such
contract or arrangement. Every Direcior being interested in any contract
01 arrangement or proposed contract or arrangement with the Company
shall declare the nature of his interest therein in manner required by
Section 150 of the Companies Ordinance, 1931. A Director shall be entitled
to vote as a Director in regard to any contract or arrangement in which he
is interested, or upon any matter arising thereout, after he has disclosed to
the Board that he is interesied therein. A Director may hold any other
office of profit under the Company, except that of Auditor, upon such
 terms and conditions as to remuneration and otherwise as the Directors

Inay arrange,

i
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NOTICES.

27. Where a notice is sent by post it shall be deemed to have been
served on the day on which it was posted, and clause 104 of Table ‘A’ shall
be modified accordingly.

28. A Member who has no registered address in the United Kingdom
and has not supplied to the Company an address within the United King-
dom for the giving of notices to him shall not be entitled to receive any
notices from the Company.

INDEMNITY.

29. Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or
liabilities (including any such liability as is mentioned in paragraph (c)
of the proviso to Section 153 of the Companies Ordinance, 1931), which he
may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by
the Company in the evecution of the duties of his office or in provisions
are not avoided by the said Section,

ALTERNATE DIRECTORS.

30 A Director who is abroad or about to go abroad may appoint any
person to be an alternate Director during his absence abroad, and such
appointee while he holds office as an alternate Director shall be entitled to
notice of meetings of the Directors, and to attend and vote thereat accord-
ingly, but he shall not require any qualification, and he shall ipso facto
vacate office 1f and when the appointor returns to the Territory, or
vacates office as a Director, or removes the appointee from office, and any
appointment and removal under this clause shall be effected by notice in
writing under the hand of the Director making the same.

WINDING UP.

31. In a winding up the Liquidator may, with the sanction of an
Extraordinary Resolution, distribute all or any of the assets in specie
among the members in such proportions and manner as may be determined
by such resolution, provided always that if any such distribution is deter-
mined to be made otherwise than in accordance with the existing rights of
the members, every member shall have the same right of dissent and other
ancillary rights as if such resolution were a Special Resolution passed
pursuant to Section 230 of the Companies Ordinance, 1931.

SECRETARY.

32, The first Secretary of the Company shall be John William
Kearsley.

Names, Addresses and Descriptions of Subscribers.

William John Alderman, New Africa Hotel, Barrister-at-Law.

Arthur Grimble, M.A., Advocate, Acacia Avenue, Dar es Salaam.




TABLE A:

Regulations for Management of a Company Limited by Shares

PRELIMINARY,

1. In these Regulations
“The Ordinance” means the Companies Ordinance, 1931.

When any provision of the Act is referred to, the reference is to that pro-
vision as modified by any Ordinance for the time being in froce.

Unless the context otherwise requires, expressions defined in the
Ordinance, or any statutory modification thereof in force at the date at
which these regulations become binding on the company, shall have the
meanings so defined.

SHARES.

2. Subject to the provisions, if any, in that behalf of the memorandum
of association and without prejudice to any special rights previously con-
ferred on the holders of existing shares, any share may be issued with such
preferred, deferred, or other special rights, or such restrictions, whether in
regard to Wividend, voting, return of share capital, or otherwise, as the
company may from time to time by special resolution determine, and any
preference share may, with the sanction of a special resolution, be issued
ondthe tgrms that it is, or at the option of the company, is liable to be
redeemed.

3. If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that classe) may be varied with the consent
in writing of the holders of three-fourths of the issued shares of that class,
or with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class. To every such
separale general meeting the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the Necessary
quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of the class and that any holder of shares of
the class present in person or by proxy may demand a poll.

4. Every person whose name is entered as a member in the register
of members shall, without payment, be entitled to a certificate under the
seal of the Company specifying the share or shares held by him and the
amount paid up thereon, provided that in respect of a share or shares held
jointly by several persons the company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all.

9. If a share certificate is defaced, lost or destroyed, it may be renewed
on payment of such fee, if any, not exceeding one shilling, and on such
terms, if any, as to evidence and indemnity as the directors think fit.

6. No part of the funds of the company shall directly or indirectly be
employed in the purchase of, or in loans upon the security of, the company’s
shares, but nothing in this regulations shall prohibit transactions men-
tioned in the proviso to section 46 (1) of the Ordinance.

LIEN.

7. The company shall have a lien on every share (not being a fully-
paid share) for all moneys (whether presently pavable or not) called or
payable at a fixed time in respect of that share, and the company shall also
have a lien on all shares (other than fully-paid shares) standing registered
in the name of a single person for all moneys presently payable by him
or his estate to the empany; but the directors may at any time declare any
share to be wholly or in part exempt from the provisions of this regula-
tion. The company’s lien, if any, on a share shall extend to all dividends
payable thereon.




2 TABLE A.

8. The company may sell, in such manner as the directors think fit,
any shares on which the company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is presently payable,
nor until the expiration of fourteen days aiter a notice in writing, stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share, or the person entitled thereto by
reason of his death or bankruptey.

9, For giving effect to any such sale the directors may authorise some
person to transfer the share sold to the purchaser thereof. The purchaser
waall be registered as the holder of the shares comprised in any such trans-
{er and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceeding in reference to the sale.

10. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable, and the residue shall (subject to a like lien

for sums not presently payable as existed upon the shares prior to the

sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES.

11. The directors may from time to time make calls upon the members
in respact of any moneys unpaid on their shares provided that no call
chall exceed one-fourth on the nominal amount of the share, or be payable
at less than one month from the last call; and each member shall (subject
to receiving at least fourteen days' notice specifying the time or times of
payment) pay to the company at the time or times so specified the amount
called on his shares.

12. Thejoint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof. ' !

13. If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is due
shall pay interest upon the sum at the rate of five pounds per cent. per
annum from the day appointed for the payment thereof to the time of the
actual payment, but the directors shall be at liberty to waive paymeni of

that interest wholly or in part.

14, The provision of these regulations as to the liability of joint
holders and as to payment of interest shall apply in the case of non-
payment of any sum which, by the terms of issu of a share, becomes
payable at a fixed time, whether on account of the amount of the share,

or by way of premium, as if the same had become payable by virtue of a
call duly made and notified.

15. The directors may make arrangements on the issue of shares for
a difference between the holders in the amount of calls to be paid and in
the times of payment.

16. The directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him; and upon all or any of the moneys so
advanced may (until the same would, but for such advance, become pre-
sently payable) pay interest at such rate (not exceeding, without the
sanction of the company in general meeting, six per cent.) as may be
calgrQEd upon between the member paying the sum in advance and the

irectors.

_ TRANSFER AND TRANSMISSION OF SHARES.

- 17. The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and the transferor shall be
deemed to remain a holder of the share until the name of the transferee 1s
entered in the register of members in respect thereof. '




TABLE A. 3
18. Shares shall be wransferred in the foilowing form, or in any usual
Or common Which the directors small approve:
1
of :
in consideration of the sum of £ paid to me by

i : i of ‘
(hereinafter called “the said transferee”) do hereby transfer to
ine said tranteree the share |or snares| numpered
‘1n the unaertagung called the | B
Company, Lumitea, 10 hold unio the saud transferee, subject to the

Lseveral conditions on wiich L hoid the same; and 1, the said trans-
feree, do nereby agree to taxe the said share |or shares| subject
to tne conditions aroresaid.

As witness our hands the day of

‘Witness to the siguacure of, ete.

19. The directors may decline to register any transfer of shares, not
being fully-paid shares, to a person of whom they do not approve, and may
aiso decline to register any transier of shares on which the Company has a
lien. 'Lne directors may also suspend tne registration of transters during
the fourteen aays immediately preceding the ordinary general meeting in
each year. The directors may decline to recognise any insirument of
transfer unless—

(a) a fee not exceeding two shillings and sixpence is paid to the com-
pany in respeci inereol, aad

(b) the instrument of transfer is accompanied by the certificate of
the sharves to which 1t relates, and such other evidence as the
directors may reasonably require to show the right of the trans-
feror to make the transier.

 If the directors refuse to register a transfer of any shares, they shail
within twe months after the date on which the transter was lodged with
- the company send to the transferee notice of the refusal :

20. The legal personal representatives of a deceased sole holder of a
share shall be the only persons recognised by the company as having any
title to the share. In the case of a share registered in the names of two or
more holders, the survivors or survivor, or the legal personal representa-
tives 'of the deceased survivor, shall be the only persons recognised by the
company as having any title to the share. :

21. Any person becoming entitled to a share in consequence of the
death or'bankruptey of a member shall, upon such evidence being produced
as may from time to time be properly required by the directors, have the
right, either to be registered as a member in respect of the share or, instead
of being registered himself, to make such transfer of the share as the
ceased of bankrupt person could have made; but the directors shall, in
either case, have the same right to decline or suspend registration as they
would have had in the case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptey.

22. A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a member
in respect of the share, be entitled i respect of it to exercise any right
conferred by membership in relation to meetings of the company.

FORFEITURE OF SHARES.

23. If a member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the directors may, at any time there-
after during such time as'any part of such eall or instalment remains
paid, serve a notice on him requiring payment of so much of the call or
instalment as is upaid, together with any interest which may mave acerued.

94, The notice shall name a further day (ont earlier than the expira-
lion of fourteen days from the date of the notice) on or before which the
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payment required by the notice is to be made, and shall state that in the
event of non-payment at or before the time appointed the shares in respect
of which the call was made will be liable to be forfeited.

25. If the requirements of any such notice as aforesaid are not com-
lied with, any share in respect of which the notice has been given may at
any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the directors to that effect.

26. A forfeited share mai\: be sold or otherwise disposed of on such
terms and in such manner as the directors think fit, and at any time before
a sale or disposition the forfeiture may be cancelled on such terms as the
directors think fit.

27. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding
remain liable to pay to the company all moneys which, at the date of for-
teiture, but his presently payable by him to the company in respect of the
ghares, but his liability shall cease if and when the company receive
payment in full of the nominal amount of the shares.

28. A statutory declaration in writing that the declarant is a director
of ‘e company, and that a share in the company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence uf the
facte therein stated as against all persons claiming to be entitled tu the
shaie. The Company may receive the consideration, if any, given for the
share on any sale or disposition thereof and may execute a transfer of ihe
siiare in favour of the person to whom the share is sold or disposed of and
he shall thereupon be registered as the holder money, if any, nor shall nis
title to the share be affected by any irregularity or invalidity in the pro-
cendings in reference to the forfeiture, sale or disposal of th share.

29, The provisions of these regulations as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms ofissue of a share,
becomes payable at a fixed time, whether on account of the amount of the
share, or by way of premium, as if the same had been payable by virtue of
a call made and notified.

CONVERSION OF SHARES INTO STOCK.

30. The company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination.

31. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as, and subject
to which, the shares from which the stock arose might previously to con-
version have been transferred, or as near thereto as circumstances admit;
but the directors may from time to time fix the minimum amount of stock
transferable, and restrict or forbid the transfer of fractions of that mini-
mum, but the minimum shall not exceed the nominal amount of the shares
from which the stock arose.

32. The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges, and advantages as regards
dividends, voting at meetings of the company, and other matters as if they
held the shares from which the stock arose, but no such privilege or advan-
tage (except 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 that privilege or advantage.

33. Such of the regulations of the company as are applicable to paid-
up shares shall apply to stock, and the words “share” and “shareholder”’
therein shall include “stock” and “stockhslder.”

ALTERATION OF CAPITAL.
34. The company may from time to time by ordinary resolution

increase the share capital by such sum, to be divided into shares of such
amount, as the resolution shall preseribe.
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35. Subject to any direction to the contrary that may be given by the
company in general meeting, all new shares shall, before issue, be otfered
to such persons as at the date of the offer are entitled to receive notices
irom the company of general meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they
are entitled. The offer shall be made by notice specifying the number of
shares offered, and limiting a time within which the offer, if not accepted,
will be deemed to be declined, and after the expiration of that time, or on
the receipt of an intimation from the person to whom the offer is made
that he declines to accept the shares offered, the directors may dispose of
those shares in such manner as they think most beneficial to the company.
The directors may likewise so dispose of any new shares which (by reason
of the ratio which the new shares bear to shares held by persons entitled
to an offer of new shares) cannot, in the opinion of the directors, be con-
veniently offered under this Article.

36. The new shares shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, transmission, forfeiture,
and otherwise as the shares in the original share capital.

37. The company may, by ordinary resolution—

(a) Consolidate and divide all or any of its share capital shares of
larger amount than its existing shares;

(b) Sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of association
subject, nevertheless, to the provisions of section 51 (1) (d) of the
Ordinance.

(c) Cancel any shares which, at the date of the passing of the resolu-
tion, have not been taken or agreed to be taken by any person.

38. The company may by special resolution reduce its share capital
any any capital redemption reserve fund in any manner and with, and
subject to, any incident authorised, and consent required, by law., =

GENERAL MEETINGS.

39. A general meeting shall be held once in every calendar year at
such time (not being more than fifteen months after the holding of the last
preceding general meeting, or, in default, at such time in the third month
following that in which the anniversary of the company’s incorporation
occurs, and at such place, as the directors shall appoint. In default of a
general meeting being so held, a general meeting shall be held in the
month next following, and may be convened by any two members in the
same manner as nearly as possible as that in which meetings are to be
convened by the directors.

40. The above-mentioned general meetings shall be called ordinary
general meetings; all other general meetings shall be called extraordinary
general meetings.

41. The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and exlraordinary general meetings, shall also
be convened on such requisition, or, in default may be convened by such
requisitionists, as provided by section 114 of the Ordinance. If at any time
there are not within the Territory sufficient directors capable of acting
to form a quorum, any director or any two members of the company may
convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS.

42. Subject to the provisions of section 117 (2) of the Ordinance, relat-
ing to special resolution, seven days’ notice at the least (exclusive of the day
on which the notice is served or deemed to be served, but inclusive of the
day for which notice is given) specifying the place, the day, and the hour of
meeting. and, in case of special business, the general nature of that busi-
ness shall be given in manner hereinafter mentioned, or in such other
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manner, if any, as may be prescribed by the company in general meeting,
to such persons as are, under the regulations of the company, entitled to

receive such notices from the company; but with the consent of all the
members entitled to receive notice of some particular meeting, that meet-
ing may be convened by such shorter notice and in such manner as those
members may think fit.

43, The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by any member shall not invalidate the
proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

44. All business shall be deemed special that is transacted at an extra-
ordinary meeting, and all that is transacted at an ordinary meeting, with
the exception of sanctioning a dividend, the consideration, of the accounts,
balance sheets, and the ordinary report of the directors and auditors, the
election of directors and other officers in the place of those retiring by
rotation, and the fixing of the remuneration of the auditors.

45. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as herein otherwise provided, three members personally
present shall be a quorum,

46, If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place, and if at the
adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the members present shall be a quorum.

47. The chairman, if any, of the board of directors shall preside as
chaim&an at every general meeting of the company.

48, If there is no such chairman, or if at any meeting he is not present
within fifteen minutes after the time appointed for holding the meeting or
is unwilling to act as chairman, the members present shall choose some one
of their number {o be chairman.

49, The chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business left un-
finished at the meeting from which the adjournment took place. When a
meeting is adjourned for ten days or more, notice of the adjourned meet-
ing shall be given as in the case of an original meeting. Save as aforesaid
it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

50. At any general meeting a resolution put to the vote of the meet-
ing shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by at least three
members present in person or by proxy entitled to vote or by one member
or two members so present and entitled, if that member or those two
members together held not less than 15 per cent. of the paid up capital of
the company, and, unless a poll is so demanded, a declaration by the chair-
man that a resolution has, on a show of hands, been carried, or carried
unanimously, or by a particular majority, or lost, and an enfry to that effect
in the book of the proceedings of the company, shall be conclusive evid-
ence of the fact, without proof of the number or proportion of the votes
recorded in favour of, or against, that resolution,

51. If.apoll is duly demanded it shall be taken in such manner as the

chairman directors, and the result of the poll shall be deemed to be the.

resolution of the meeting at which the poll was demanded.




TABLE A, p

52. In the case of an equality of votes, whether on a show of hands or
cn a poll, the chairman of the meeting at which the show of hands takes
place, or at which the poll is demanded, shall be entitled to a second or
casting vote, ‘

53 A poll demanded on the election of a chairman or on a questivii of
adjcurnment, shall be taken forthwith., A poll demanded on aily other
question shall be taken at such time as the chairman of the meeting directs.

VOTES OF MEMBERS.

54. On a show of hands every member present in person shall have
one vole, On a poll every member shall have one vote for each share of
which ne is the holder.

55. In the case of joint holders the vote of the senior who {enders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
Lue votes of the other joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the register of
members.

56. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee, curator bonis or other
person in the nature of a committee or curator bonis appointed by that
court, and any such emmittee, curator bonis or other person may, on a poll,
vote by proxy.

57. Nomember shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares in the
company have been paid.

58. On a poll votes may be given either personally or by proxy.

59, The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in writing, or, if
the appointer is a corporation, either under seal, or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of
the company.

60. The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially certified
copy of that power or outhority shall be deposited at the registered office
of the company not less than forty-eight hours before the time for holding
the meeting or adjourned meeting, at which the person named in the instru-
ment proposes to vote, and in default the instrument of proxy shall not be
treated as valid.

61. An instrument appointing a proxy may be in the following form,
or in any other form which the Directors shall approve—

Company, Limited

HI,

of in the county
of being a member
of the Company, Limited,
hereby appoint of

as my proxy, to vote for me and on my
behalf at the (ordinary or extraordinary, as the case may bz)
general meeting of the company to be held on the
day of and at any adjournment
thereof.”
Signed this day of

62. The instrument appointing a proxy shall be deemed to confer
autnority to demand or join in demanding a poll.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

63. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the company
or of any class of members of the company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an indi-
vidual member of the company.

DIRECTORS.

64. The number of the directors and the names of the first directors
shall be determined in writing by a majority of the subscribers of the
memorandum of association.

65. The remuneration of the directors shall from time to time be
determined by the company in general meeting.

66. The qualification of a director shall be the holding of at least one
share in the company. -

POWERS AND DUTIES OF DIRECTORS.

67. The business of the company shall be managed by the directors,
who may pay all expenses incurred in getting up and registering the com-
pany, and may exercise all such powers of the company, as are not by the
Act or by these Articles, required to be exercised by the company in gene-
ral meeting, subject, nevertheless, to any regulation of these articles, to the
provisions of the Ordinance and to such regulations, being not inconsistent
with the aforesaid regulations or provisions as may be prescribed by the
company in general meeting; but not regulation made by the company in
general meeting shall invalidate any prior act of the directors which would
have been valid if that regulation had not been made.

68. The directors may from time to time appoint one or more of their
body to the office of managing director or manager for such term and at
such remuneration (whether by way of salary, or commission, or participa-
tion in profits, or partly in one way and partly in another), as they may
think fit, and director so appointed shall not, while holding that office, be
subject to retirement by rotation, or taken into account in determining the
rotation or retirement of directors; but his appointment shall be subject
to determination ipso facto if he ceases from any cause to be a director, or
if the company in general meeting resolve that his tenure of the office of
managing director or manager be determined.

69. The amount for the time being remaining undischarged of moneys
horrowed or raised by the directors for the proposes of the company (other-
wise than by the issue of share capital) shall not at any time exceed the
issued share capital of the company without the sanction of the company
in general meeting.

70. The directors shall cause minutes to be made in books provided
for the purpose—

(a) Of all appointments of officers made by the directors;

(b) Of the names of the directors present at each meeting of the
directors and of any committee of the directors;

(c) Ol all resolutions and proceedings at all meetings of the company,
and of the directors, and of committees of directors;

end every director present at any meeting of directors or committee of
directors shall sign his name in a book to be kept for that purpose.

THE SEAL.

7. The seal of the company shall not be affixed to any instrument
except by the authority of a resolution of the board of directors, and in the
presence of a director and of the secretary or such other person as.the

R —
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Girectors may appoint for the purpose; and that director and the secretary
or olher person as aforesaid shall sign every instrument to which the seul
of the company is so affixed in their presence.

DISQUALIFICATION OF DIRECTORS.

-

12, The office of director shall be vacated, if the director—

(a) Ceases to be a director by virtue of section 147 of the Ordinance;
or

(b) Without the consent of the company in general meeting holds
any other office of profit under the company except that of manag-
ing director or manager; or

(¢) Becomes bankrupt; or

(d) Becomes prohibited from being a director by reason of any order
made under sections 213 or 269 of the Ordinance; or

(e) Is found lunatic or becomes of unsound mind; or
(f) Resigns his office by notice in writing to the company; or

(g) Is directly or indirectly interested in any contract with the com-
pany or participaltes in the profits of any contract with the
company.

Provided, however, that a director shall not vacate his office by reason
of his being a member of any corporation which has entered into contracts
with or done any work for the company if he shall have declared the
nature of his interest in manner required by section 150 of the Ordinance,
but the director shall not vote in respeet of any such contract or work or
any matter arising thereout, and if he does so vote his vote shall not be
counted,

ROTATION OF DIRECTORS.

73. At the first ordinary general meeting of the company the whole
of the directors shall retire from office, and at the ordinary general meet-
ing in every subsequent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office.

74, The directors to retire in every year shall be those who have heen
longest in office since their last election, but as between persons who
becam edirectors on the same day those to retire shall (unless they other-
wise agree among themselves) be determined by lot.

75. A retiring director shall be eligible for re-election.

76. The company at the general meeting at which a director retires
in manner aforesaid may fill up the vacated office by. electing a person
thereto and in default the retiring director shall he deemed to have been
re-elected unless at such meeting it is resolved not to fill up such vacated
office.

77. The company may from time to time in general meeting increase
or reduce the number of directors, and may also determine in what rota-
tion the intereased or reduced number is to go out of office.

78. Any casual vacancy occurring in the board of directors may be
filled up by the directors, but the person so chosen shall be subject to
retirement at the same time as if he had become a director on the day on
which the director in whose place he is appointed was last elected a
director,

79. The directors shall have power at any time, and from time to time,
to appoint a person as an additional director who shall retire from office at
the next following ordinary general meeting, but shall be eligible for
election by the company at that meeting as an additional director.

80. The company may by extraordinary resolution remove any direc-
tor before the expiration of his period of office, and may by an ordinary
resolution appoint another person in his stead. The person so appointed
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shall be subject to retirement at the same time as if he had become a
director on e day on wiucn the director in whose place he is appointed
was last elected a director.

PROCEEDINGS OF DIRECTORS.

81. The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Ques-
tions arising at any meeting shall be decided by a majority of votes. In
case of an equalily of votes the chairman shall have a second or casting
vote. Adirecior may, and the secretary on the requisition of a director
shall, at any time summon a meeting of the directors.

82. The quorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall when the
number of directors exceeds three be three, and when the number of
directors does not exceed three, be two.

83. The continuing directors may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below the num-
Ler fixed by or pursuant to the regulations of the company as the necessary
quorum of directors, the continuing directors may act for the purpose of
increasing the number of directors to that number, or of summoning a

general meeting of the company, but for no other purpose.

84. The director may elect a chairman of their meetings and deter-
mine the period for which he is to hold office; but if no such chairman is
elected, or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the same, the directors present may
choose one of their number to be chairman of the meeting.

85. The directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit; any
committee so formed shall in the exercise of the powers so delegated con-
form to any regulations that may be imposed on it by the directors.

86. A committee may elect a chairman of its meetings; if no such
chairman is elected, or if at any meeting the chairman is not present within
five minutes after the time appointed for holding the same, the members
present may choose one of their number to be chairman of the meeting.

87. A committee may meet and adjourn as it thinks proper. Ques-
tions arising at any meeting shall be determined by a majority of votes of
the members present, and in case of an equality of votes the chairman
shall have a second or casting vote.

88. All acts done by any meeting of the directors or of a committee
of directors, or by any person acting as a director, shall notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a director.

DIVIDENDS AND RESERVE.

~ 89. The company in general meeting may declare \dividenas, hut no
dividend shall exceed the amount recommended by the directors.

90. The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by the profits of
the company.

91. No dividend shall be paid otherwise than out of profis.

92. Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends. all dividends shall be declared and paid
according to the amounts paid on the shares, but if and so long as nothing
is paid up on any of the shares in the company dividends may be declared
and paid according to the amounts of the shares. No amount paid on a
share in advance of calls shall, while carrying interest, be treated for the
purposes of this article as paid on the share.
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93. The directors may before recommending any dividend, set aside
out of the prohts of the company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the directors, be
applicable for meeting contingencies, or for equalising dividends, or for any
other purpose to which the proiiis of the company may be properly applied,
and pending such application may, at the like discretion, either be em-
ployed in the business of he company or be invested in such investments
(other than shares of the company) as the diréctors may from time to time
think fit.

94. 1If several persons are registered as joint holders of any share any
one of them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share. ‘

95. Any dividend may be paid by cheque or warrant sent through
the post to the registered address of the member or person entitled thereto
or in the case of joint holders to any one of such joint holders at his
registered address or to such person and such address as the members or
person entitled or such joint holder as the case may be direct. Every such
cheque or warrant shall be made payable to the order of the person to
whom it is sent or to the order of such other person as the member or
person entitled or such joint holders as the case may be may direct.

96. No dividend shall bear interest against the company.

ACCOUNTS.

97. The directors shall cause proper books of account to be kept with
respect to:— '

All sums of money received and expended by the company and
the matters in respect of which the receipt and expenditure takes
All sales and purchases of goods by the company: and

The assets and liabilities of the company.

98. The books of accounts shall be kept at the registered office of the
Company, or at such other place or places as the directors think fit, and
shall always be open to the inspection of the directors.

99. The directors shall from time to time deter mine whether 4nd to
what extent and at what times and iplaces and under what conwitions or
regulations the accounts and books of the company or any of them shall be
open to the inspection of members not being directors, and no member (not
being a director) shall have any right of inspecting any account or book
or document of the company éxcept as conferred by statute or authorised
by the directors or by the company in general meeting.

100. The directors shall from time to time in accordance with section
123 of the Act cause to be prepared and to be laid before the company in
general meeting such profit and loss accounts, balance sheets and reports
as are referred fo in that section.

101. The profit and loss account shall show, arranged under the most
convenient heads, the amount of gross income, distinguishing the several
sources from which it has been desived, and the amount of gross expendi-
ture, distinguishing the expenses of the establishment, salaries and other
like matters. Every item of expenditure fairly chargeable against the
year's income shall be brought into accuont, so that a just balance of profit
and loss may be laid before the meeting, and in cases where any item of
expenditure which may in fairness be distributed over several years has
been incurred in anv one year, the whole amount of such item shall be
stated with the addition of the reason why only a portion of such expendi-
ture is charged against the income of the year.

102. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before the com-
pany in general meeting together with a copy of the auditors’ report shall
not less than seven days’ before the date of the meeting be sent to all
persons entitled to receive notices of general meetings of the company.
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AUDIT.

103. Auditors shall be appointed and their duties regulated in accord-
ance with sections 132, 133, and 134 of the Ordinance.

NOTICES.

104. A notice may be given by the company to any member either
personally or by sending it by post to him to his registered address, or (if
he has no registered address within the Territory) to the address, if any,
within the Territory supplied by him to the company for the giving of
notices to him.

Where a notice is sent by post, service of the notice shall be deemed
to be effected by properly addressing prepaying, and posting a letter con-
taining the notice, and to have been effected in the case of a notice of a
meeting at the expiration of 24 hours after the letter containing the same
is. Posted, and in any other case at the time at which the letter would be
delivered in the ordinary course of post.

105. If a member has no registered address within the Territory
and has not supplied to the company an address within the Territory for
the giving of notices to him, a notice addressed to him and advertised in a
newspaper circulating in the neighbourhood of the registered office of the
company, shall be deemed to be duly given to him at noon on the day on
which the advertisement appears.

106. A notice may be given by the company to the joint holders of a
share by giving the notice to the joint holder named first in the register of
members in respect of the share.

107. A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptcy of a member by
sending it through the post in a prepaid letter addressed to them by name,
or by the title of representatives of the deceased, or trustee of the bank-
rupt, or by any like description, at the address, if any, within the Terri-
tory supplied for the purpose by the persons claiming to be so entitled,
or (until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or bank-
ruptey had not occurred.

108, Notice of every general meeting shall be given in some manner
hereinbefore authorised to (a) every member except those members who
(having no registered address within the Territory) have not supplied to
the company an address within the Territory for the giving of notices to
them, and also to (b) every person entitled to a share in consequence of
the death or bankruptcy of a member, who but for his death or bank-
ruptecy, would be entitled to receive notice of the meeting. No other
persons shall be entitled to receive notices of general meetings.
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THE COMPANIES ORDINANCE [CAP. 212]

Company Limited by Shares

SPECIAL RESOLUTION
OF
J. W. KEARSLEY [EAST AFRICA] LIMITED

Passed 26th April 1962

At an Extraordinary General Meeting of the members of
J. W. Kearsley [East Africa] Limited, duly convened and hold on 26th
April 1962, the following resolution was duly passed as a Special Resolution:—-

“That the articles of association of the company be altered in the
manner following:-

[a] by the deletion from article 17A of the words “general meetings
and” appearing in the first line thereof;

[b] by the deletion of the existing article 15 and the substitution
therefor of the following new article - “15. Two members present
in person or by proxy shall constitute a quorum and clause 45
of Table A shall be modified accordingly”.;

[c] by the deletion of the existing article 17.

E. J. G. Adams
Chairman.
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J. W. KEARSLEY (zast AFRICA) LIMITED.
| ALTERATION OF ARTICLES.

Article 22, first line, delete:—

“‘who shall be Managing Director.’’

Article 22, third line, delete:—

“‘and Managing Director "’

The following Article shall be inserted after Article 17,

5(17 a'

“All General Meetings and Board Meetings shall be held
either at the Registered Office of the Company or at such J

other place in East Africa as the Directors may decide.”’ {
The following Article shall be inserted after Article 22, Y |

‘22 a,

““The control of the Company and the Management thereof

shall be in the hands of the Directors present and resident
in East Africa.”
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