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Solicitor

{a) Horo Insort:
s Solicltor of
sthe High Court
#onzaged 1n the
4 Io&nmhlon.

Do solomnly and sincerely decla.ra that I am (“

of the High Court engaged in the i‘crmation

)2 Solici/ﬁor '

",

e p Dxruntor or
«Seoretary  momed

of r__”Tucket te

Lumted,

and that all and every the requiremcnts of the Companies

(Consolidation} Ack 1905, in respect of mattexs precedent  to  the

registration of th

palieving the same to be true anl by virtue of

wStatutory Declarations Act 18357

7 complied with.

Declared at,?lymouth in the JSouniy

. pf Devon

7
the ZZ ’

day of

Hay

One thousand nine hundred and twenty nine

o said Company and incidental thereto have been

And T moke this solemn Declarition conscientiously

the provisions of the
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Pursuant to Seotion 112 of the Stemp Act 1891, as amended by Section 7 o
the Finance Act 1899, and by Section 89 of the IMinance Act 1920.

P - I , 2
NOTE.—The Stamp Duty on the N ominal Qupital i Twenty Shillings for
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THE NOMINAL CAPITAL

oF

TYUCKETTS
P ' s

——  Limited,

35 £_90,900 - (ivided into, 20000, T
Shares of,, 0ne pound ——————. eqoh. °F Whick 30,000 &€

preference sbares and 60,000 are ordinary sharea.

Signature.
e
Oficer. . esasine gose fv""""’”@(};&w&r/

Dated the e _day of
Lay 10232,
3 e e SR

This Statement should be signed by an Officer of the Compuny.
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The .Companies Acts 1908 to 1917,

COMPANY LIMITED BY SHARES.

Alemovandum of Dssocistion

oF

TUCKETTS LIMITED.

1. The name of the Company is * TUCKETYCS LIMILED.”

2. The registered office of the Company ghedt he situate
in England.

3. The objeets for which the Company is established are—

() To acguite and take over as a going concern the
business or businesses of wholesale and retail
confectioners _now carricd on by Reginald Lang,
William Loeckwood Dang and John Grasor Lang
at Millbay, in the Uity of Plymouth, and clsewhere in
the County of Devon, under the style of © Tucketts,”
and all or any of the assets and lisbilities of the said
business or busincsses, and with, a view thereto to
enter into an sgreement with the said Reginald
Lang, William Lockwood Lang and John Grason
Lang for the aequisition thereof, and fo carry any
such agreement info effect with or without modifica-
tion, and to carry om, develop, extend and turn to
account the said business or businesses and the
assefs theveof.

{B) To carry on the trades or businesses of manufacturing
wholesale and retail confectioners, sweet and sweet-
meat manafacturers, sugar boilers, chocolate manu-
facturers, biscuit manufacturers, sugar refiners,
dealers in spices, essences, flavourings and sugar and
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all other goods, ingredients and articles used-in the " ,
confectionery and Xkindred trades, and importers
and exportors ol all or any of such goods, ingredients
and articles, manufacturers of aud dealers in mineral
and aerated watert, non-excigable wines, cordials,
liquors or foods specially suitable or deemed to he.
snitable for invalids and convalescents, dealers in
fancy goods, fruit growers, jary makers, preserved
fruit dealers and makers, jelly makers, manu- " -
tactarers of and dealers in boxes, wrappes and .
papers of all kinds, importers and exporters of all
or any of such goods and articles, and of any
contributory or component part thereof, restaurant,
café and refreshment-house keepers, public caterers .
and contractors, and any other trade or business
whatsoaver which can, in the opinion of the Company,’
be advantageously or conveniently carried on by
the Company by way of extension of or in connection
with or as ancillary to any of the above businesses
or the gemeral business of the Company or is
caleulated directly or indirvectly to develop any’
branch of the Company’s business or to increase .
the value of or turn to account any of the Company’s, .
assets, proporty or rights, and to buy, sell, nmxami-
facture and deal in (wholesale and retail), repair,
alter, exchange, let on hire, import and expord all
kinds of articles and things which may be required
for the purposes of the gaid businesses or any of
them or commmonly supplied or dealt in by persons
engaged in such businesses or any of then or which
may seem capable of being conveniently dealt in
in relation to the business or businesses of the
Company, and to establish factories aad ‘works for
manufacturing goods for fhe above business or
businesses.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privilegés,
Foncessions, patents, patent rights, licences, seereb
processes, machinery, plant, stock-in-trade and any
real or personal property of any kind necessary or
convenient for the purposes of or in connection with
the Company’s business or businesses or any branch
or department thereof.

(D) To erect, construct, lay down, enlarge, alber and
maintain any shops, stores, tactories, huildings,

S
ey
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works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and. maintenance
of any of the above.

(®) To borrow or raise or secure the payment of money

for the purposes of or in connection with the
Company’s business,

(F) To morlgage and charge the undertaking and all or

any of the real and personal property and asgets,
presens ‘or future, and all or sny of fhe unealled
capital for the time being of the Company by
mortgage or by issue of debentnres or debenture
stock, perpotual or otherwise, or in such other
manner as the Company shall think i, and to issue
at par or at a premium or discount and for such
consideration and with such rights, powers and
privileges as may be thought fit debontures,
mortgage debentures or debenture gboek payable
to bearer or otherwise, and cither permanent or
redecmable or repayable, and fox all or any of the
foregoing purposes to collaterally or further to secure
any securitics of the Company by a trust deect or
other agsurance,

(6) To issue and deposit any socuritics which the

Company has power to issue by way of mortgage o
securc any,sum less than the nominal amount of
such securities, and also by way of geeurity for the
performance of any contracts or obligations of the
Company or of its custemers or other persons or
corporations having dealings with the Company or
in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(i) To receive money on deposit or loan upon such

terms as the Company may approve, and to guarantee
the obligazions and contracts of customers and
others.

(1) To make advances to customers and others, with

or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for castomers and others.

(7) To grant pensions, allowanees, gratuities and bonuses

to employés or ex-employés of the Company or its
predecessors in business, or the dependents of such
persons, and to establish and support or to suppors
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or subgeribe to any charitable funds or other institu- ' @
tions, clubs, societies or funds, the support of which

may, in the opinion of the Directors, he calcu]a;ted_,

directly or indirectly, to benefit the Company, and

to institute and maintain any club or other estab-

lishment or profit-sharing schemo caleulated to

advance the interests of the Company or of the

persons omployed by the Company.

(k) To draw, make, aceept, ondorse, negotiate, discount, = -~
sxocute and issue promissory notes, bills of exchange, "
bills of lading, warrants, debentures and other
negotiable or transferablo instruments. '

(L) To invest and deal with the moneys of the Company .
not immediately required for the purposes of the
business of the Company in or upon such investments
or securities, and in such manuer as may from time .
to time be determined. L

(M) To pay for any property or rights acquired by the . -
Company, either in cash or fully or partly paidup . - ..
ghares, with or without preferred or deferred or - ¢
guaranteed rights in respect of dividend or repay-
ment of capital or otherwise, or by any securities
which the Company has power fo issne, or partly
in. one mode and partly in another, and generally
on such terms as the Company may determine.

(¥) To acceptpayment for any property or Tights goldor kA
otherwise disposed of or dealt with by the Company, e
either in cash, by insfalments, or otherwise, or in ‘x‘f,@
fully or partly paid-up shares of any compauy of . 5 B

corporation, with or without deferred or preferred

or guaranteed rights iz respect of dividend or repay-

ment of capital or otherwise, or in debentures or

mortgage debentures or debenture stock, mortgages

or other securities of any company OT corporation,

or partly in one mode and partly in another, and

generally on such terms as the Company may

determine, and to hold, dispose of, or otherwise .

deal with any shares, stock or securities so acquired. .

(0) To enter into any partnership or joint-purse arrange:
¥nent or arrangements for sharing profits, union of
interests or co-operation with any person or persons,
firm or corporation carrying on or interested or
proposing to carry on or be interested in any
pusiness within or similar to the objects of this
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Company, or carrying on any businesy capable of
being conducted so as directly or indireetly to benefit
this Company, and to acquire and hold, sell, deal
with or dispose of shares, stock, debentures ox other
securities of or interests in any such company, and
to guarantec the contiacts or labilities of or the
payment of the dividends, interest or capital of any
shares, stock, debontures or other gecurities of and
to subsidise or otherwise assist any such company.

(r) To establish or promode, or concur in cstablishing or

promoting, any other company whose objeets shall
inelude the acquisition and taking over of all or any
of the assets and liabilities of or the promotion of
which shall be in any manner caleulated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of
shares, stock or securities of and guacantee the
payment of the dividends, interest or capital of any
shares, stock or sccurities issued by or any other
obligations of any such company.

(@) To purchase or otherwise aequire and undertake

all or any part of the busincss, property, liabilities
and transactions of any person or PCrsons, firm or
company carrying on any business which this
Company is authorised to carry onm, oF the carrying
on of which is calenlated to benefit this Company, or
to advance its interests or posgessed of property or
rights suitable for the purpeses of the Company.

(r) To sell, improve, MAnage, develop, twn fu account,

exchange, let op renf, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over and in any ofher manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration asthe Company may
think fit.

(s) To amalgamate with any other cornpany or companies

whose objects are or include objects similar to those
of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, sabject to the labilifies of this or any
such other company or companies a3 aforesaid, with
or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all
or a controlling interest in the sharesy or stock of

woo
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this or any such ather company or companies i

aforesaid, or by partnership or any arrangement ,fof“ L
the nature of partnership, or in any other manner. .

(v) To distribute among the members in specie amy. .;:
property of the Company or any proceeds of salg or,
disposal of any properly of the Company, but so fhat -

no distribution amounting to a reduction of capital

he made cxeept with the sanction (it any) fglfﬁ' }%hq’.',‘:;
time being required by law, AN

Iy

I

(f:) o do all or any of the above things in any 'pqixfb.-_;of;”:

i

the world, and cither as principals, agents, ﬁgu;l;t?;és;_

contractors or otherwise, and either alonc. orin 75’

. . P . |
conjunction with others, and either hy or through -
agents, sub-contractors, trustees or otherwisg, % .

RIS

(v) To pay all or any parb of the expenses of and inibidesp'li o
to the formation and establishment of the Company,
and fo remunerate any person or company fox sprvices

rendered or to be vendered in placing or agsisting. -

b

to place or guaranteeing the placing of any;;’ of the "
shares in the Company’s capital, or awy debt;;ntm:({?,,- ‘;; :

debenture stock or other securities of the Company,
or in or about the formation or promotion of fhe

Company or the conduct of ifs business. -

(w) o procure the Company to be registered o'p,.‘,.
recognised in any foreign counfry or place. S

(x) To adopt such means of meking known the business
and products of the Company as may seemnl expedient,
and in particular by advertising in the press, by
cirewlars, by purchase and exhibition of works of

avt orinterest, by publication of books and periodicals

and by granting prizes, rewards and donations.

(Y} To do all such other things as are incidental or
condlucive to the attainment of the above objecteT,
or any of them. ‘

1t i4 hereby expressly declared that each sub-clause of this .

b

“

w

|

clause shall be construed independently of the other sub-clauses
hereof, and that none of the objects mentioned in any sub-clause

§ha11 be deemed to be merely subsidiary to the objects mentioned
in any other sub-elause:

Provided that nothing herein contained shall empower the
C?mPﬂﬂS’ to carry on the business of assurance or to grant annuities
within the meaning of the Asswrance Companics Act 1909, as

, .
~ -
> L :
o

i

~
RN



T i g &me.;«-w, T RS T VA _,%-ﬂ | by e e
A !

S o e

_erwE

e s kS

T L B At B &”A’r?ﬂ::m*ﬁ‘s.

AR T TR TSRAE T A

-~ TR,
&

g sem e -

11

extended by the Industrial Assarance Act 1923, or to re-insure
any visks under any class of assurance business to which those
Acts apply.

And it is hoveby declared that the word « Qompany " in this
clause shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether
domiciled in Great Britain and Northern Treland or elsewhere, and
that the objects specified in each paragraph of this clatse,
oxcopt where otherwiso expressed, in such paragraph, shall be
soparate and independent main objects of the Company, and shall
not be limited or restricted by reference to or inference from the
torms of any other paragraph or the name of the Company.

4. The liability of the members i3 limited.

5. The share capital of the Company i8 £90,000, divided into
90,000 shares of £1 cach, of which 30,000 are preference ghares, with
a right to a fixed cumulative preferentiod dividend at the rate of
£7 10s. per cent. per annumi, and 60,000 are ordinary shares ;

and the Company shall have power from, time to time to increase

or reduce its capital. Subjee as hereinafter mentioned, the
holders of the saic preference shares aro 5o be ontitied to the rights
and privileges attached therato by the Articles of Assoviation.
registered herewith, put no further or other rights. Subjeet and
without prejudice to auy special rights or privileges for the time
being attached to the said preference shares, or-to any other class
of shares f« pike time being carrying special rights, any of the ghaves
in the capital for the time being nnjssued, and any new shares from
time to time to be created may {rom time to time be issucd with
any such guarantee or any guch right of prcfercuce, whebher in
respect of dividend or of repayment of capital or both, or any such
other special privilege or advantage over any shares previously
jssued or then about to be issued, oF ot such & premium or with
such deferred rights as compared with any other shares previously
issued or then about to bo issued, or subject to any such conditions
or provisions, and with any such right or without any right of
voting, and generally on such terms and subjeck to such condit’ons
and provisions as the Company may from time to time determine,
and fthe Company shall have power to sub-divide or consolidate
any existing shares.

All or any of the rigkts or privileges of the holders of the said
preference shares oF of any other class of shares for the time being
forming part of the capital of the Company may be modified,
affected, varied, extended or surrendered with such consent or

sanction as provided by the Articles of Association registered
herewith, but not further or otherwise.

et e e
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‘W, the several persons whose names, a(:idresses and d.es.cr:iptiolp‘s é,?s

subseribed, aredesirous of being formed into aOompaJn.y in pursance ::

of this Memorandum of Assuciation, and we respeatively agree to

take the number of shares sn the capital of the Coropany S:é? :
opposite our respective names. . S

. ﬁnmber ‘of E*J'l}.'ru
NAMES, ADDRBEUSES AND DEBCRIPTIONS OF BUBBORIBERS, teken by ocach -,
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TABLE A EXCLUDED.

] 1. The regulations in Table A in the First Schedule to the rabte A sxdudod
g Oompanies (Consolidation} Act 1908 shall not apply fo ‘the
i Company, except so far us.the smme are repeated or contained
| ‘ﬁ in these Axticles,
INTERPRETATION. ‘
: 9. XIn the construction of these Articles the following words Interpratation !

1,
shall have the respective meanings hereby assigned to themy e

unless there be something in the context inconsistent therewith i—

¢ The Statutes ' mean the Companies Acts 1908 to 1017, Definitions
and overy other Act for the time being in force
concerning joint stock compardes and atfecting the -

- '\7"‘;':;}“%: P T R A D e, SR AT TN MR T BT jﬁw
= sy

Company.
“The (ompany ™ and “this Cowpany ' both mean
“ TUCKETES LIsiTeD.”
“The eapital ** means the capital for the time being of
the Company.
¢ Shares > means shares in the Company.
: ¢ Dividend ** inciudes bonus.
: “Phe office ” means the registered office for the time
i being of the Company.
; “ Member ¥ means 2 member of the Company. 4
! T8 N
: : rea 1ne
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Wiy frposting ke singular wamber oy fodlnde fhe

sl monber.

Works importing the plural sty fnelnde the dopelir.

Terds fmperting the masendice gender Griy trelnae e
Foudinine grnder.

Wards fomorting perions freinds enTpoTSiioes,

s The Bosad,” o © the Diteetors” glrall TResD) & ¢ ETRLE
ot t5e Diirectons for the time being semsmibed ol S0
lace fn areordance with the regulatioms.
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jrythedtatuteyafall, ifnet seomeiutent with the szkjeh o eanios.
foeay (e sarue weaning in theee PrEsELiE.

£ The Budnes of the Company ahalfl Imelhude the & A
objects mentioued In Gf withn the sospe and wresring oA B
Wernerasdum of Asecciation and 2l imefdenisl wadbors, Hhe
Company shiall forthwith euter nto an sgrecirent with Bglomald
Lo, Wiliia Juckwood Tang and JORR Gresen Laop for the
puepose i aoguining 2nd taking OVEr A5 o gokg cenaarn the
tusingss oF busineses of vinoleeate and Tetall eonfeeioners SOW
esrricd on by the sald Regingdd Lang, Tiliiam Ledkweed Long antd
Soim Greson Lzog at Millbay in +he City of Plymonth and else-

where in the County of Devon nnder the styie of « Tmeketis s
sridl 2l or ang of the sssets and Ligtilities of the seid busimess, and
after oy such agreericht tg entered inte the Company shall
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forthwith carry the same into effect, with full power nevertheless
from time to time to agree to any modification of the terms thereof
either before or after the execution thercof. The basis on which
the Uompany is established is that the Company shall acquire the
aforesaid business or businesses, and that the said Reginald Lang,
William Liockwood Lang and John Grason Lang shall be permanent
Directors of the Company, and accordingly no objection shall
be taken to any such agreement or any matter ariging thercout,
or to any such modification thereof as aforesaid, mor shall any
promoter or Director be lHable to account to the Company for
any profit or benefit derived by him under any such agreement
by reason of any promoters or Directors of the Jompany being
(as the tact is) a vendor to the Company or otherwise interested
in the said agreement or stands in a fiduciary relation to the
Company, or by reason of the purchase consideration heing or
having been fixed by the vendors and agreed to by the Company
without any independent valuation having been made, or that
the Dircctors of the Company or some or any of them are or is
in any way interested in the formation of the Compeny, and do
not under the circumstances conpstitute an independent Board,
and every member of the Company both present and future is
to be deemed to join the Company on this hasis.

PRIVATLE COMPANY,

5. The Company is a * Private Company ’’ within the
meaning of the Companies Acts 1008 to 1017, and accordingly
(1) no invitation shall be jesued to the public to subseribe for
any shares or debentures or debenture etock of the Company ;
(2) the number of the members of the Company (execlusive of
persons who are in the employment of the Compiny, and of
persons who, having been formerly in the employment of the
Company were, while in such employment and have continned
after the defermination of such employment to be members of
the Company) shall be limifed to fitty, provided that, for the
purposes of this provision, where two or more persons hold one
or more shares in the Company jointly they shall be treated as
a single member; and (3) the right to transfer the shares of
the Company is restricted in manner and to the extent hereinafter

appearing.

§. The office shall be at such place in England as the Board
shall from time to time appoint.

7. Theo business of the Company may be coramenced as soon
after the incorporation of the Company as the Directors iu their
discretion may see fit.

Privato Company

|

Offca in England

Commpnnement
of business
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any share other than an absolute right to the entirety thexeof in
the registered holder, except as by these Articles otherwise

expressly provided or as by statute required or pursuant to any
order of Court.

13. Every member shall be entitled, without payment, to
receive within two months after allotment or registration of
transfor (unless the conditions of issuo provide for a longer intorval)
ono certificate under the seal for all the shares registered in his
name, specifying the number and denoting numbers of the shares
in respeot of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the Company shall not
be hound to issue more than one certificate to all the joint holders,
and delivery of such cortifieate to any one of them shall be sufficient
delivery o all. Every certificate shall be signed by ono Director
and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

) 14. If any share cortificate ghall be defaced, worn ouf,

destroyed or lost, it may be renewed on such evidence being pro-
duced and such indemnify (if any) being given as the Directors
shall require, and (in case of deincament or wearing out) on delivery
up of the old certificate, gnd in any case on payment of such sum
not exceeding one shilling as the Pirectors may from time to time
require.

LIEN.

15. 'The Compsany shall have & first and paramount lien upon
all shares (whether fully paid or not) registered in the name of any
member, either alone or jointly with any other person, for his
debts, liabilities and engagements, whether golely or jointly with
any other person, fo or with the Company, whether the period
for the payment, fulfilment or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends from time
to time declared in respect of such shores. Bub the Directors
may atany time declare any share to be exempt, wholly or partially,
from the provisions of this Article.

16. The Directors may sell the shares subjoch to any such
lien at such time or times and in sach manper as they think fif,
but no sale shall be made until such time as the moneys in respect
of which such len exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable to b2 presently fulfilled or discharged, and
until a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention 10
sellin default shall have been served on such member or the persons

T8

——

e

BRI

Ropmbered membor
entitled to sharo

AN E

T S

S RS

Now cerilfionte

Compnhy to lave
liers o0 ahares anil

enforeed by sals

g

U e e e T



= om T s s LT e e A R AR o e o T TR
; X N . TN

L e

Application of
proceeda of sale

Direotors may
enter purchaser’s
name in share
register

Momber not
entitled to
privileges of
membership until
a1l ealls paid

Directors may
make calls

Fourteon days’
natice to bo given.

When cnl} deemed
made

Liability of joint
bolders

Interest on unpaid
celt

Sums payable on
allotment deemed
s call

18

(if any) entitled by transmission to the shares, and default in
payment, fulfilment or discharge shall have been made by him or
them for seven days after such notice.

17. 'The net proceeds of any quch sale shall be applied in or
towards satisfaction of the amount due to the Company, Or of
the liability or engagement, as tho case may be, and the balance
(if any) shall be paid to the member or the person (if any) entitled
by transmission to the shares so sold.

18. TUpon any such sale a8 aforesaid, the Directors may enter
the purchaser’s name in the register as holder of the shares, and the
purchaser shall not be bound to see to the applieation of the
purchase money nor ghall his title to the shaxcs be affected by
any irregularity or invalidity in the proceedings jn reference to
the sale.

19. No member shail be enbitled to receive any dividend or to
exercise any privileges as & member until he shal) have paid all calls

for the time being due and payable on every shave keld by him, -

whether alome or jointly with any other person, together with
interest and expenses (if any).

CALLS ON SHARES.

20. The Directors may, subject to the provisions of those
Articles, from time to time make such calls upon the members
in respect of all moneys unpaid on their shares ag they think fit,
provided that fourteen days’ notice at least ig given of each call,
and eack member ghall be liable to pay the amount of every call
go made upon him to the persons, by the instalments (if any),
and at the times and places appointed by the Directors,

01, A call shall be deemed to have been made ah the time
when the resolation of theDirectors authorising such eall was passed.

22, The joint holdeis of a share shall be jointly ahd severally
liable to the payment of all ealls and instalments in respect thereof.

23. If before or on the day appuinted for payment thereof &
eall or instalment payablo in respect of 2 share is pot paid, the
holder or allottee of the share shall pay interest on the amount
of the eall or instalment at such rate not exceeding 1C¢ per cent.
per annum 28 the Directors shall fix from the day appointed
for payment thereof to the time of actual payment, but the
Directors may waive payment of such interest wholly or in part.

94. Any sum which by the terms of allobment of a share is
made payable upon allotment or at any fixed date, whether on

- .



PRy TR T R T

P T TR R T T

E e

- - o e 1
> W?’;WQ"PWJ°\ Fe™

T RS

Spew T

e gm&@ i
@

o e e M N T A AT T T R e T
e

19

account of the amount of the share or by way of premium shall,
for all purposes of these Articles, be deemed to be a call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other the
relevant provisions of these Articles, shall apply as if such sum
were & call duly made and notified as hereby provided.

25. The Directors may, from time o time, make arrange-
ments on the issue of shares for a difference Letween the holders
of such shares in the amount of ealls to be paid <ud in the time of
payment of such calls.

26, 'The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
due ‘upon his shares beyond the sums actually called up thercon,
and upon the moneys so paid in advance, or 80 much thereof as
exceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the Directors
may pay or allow such inferest as may he agreed upon between them
and such member, in ad, bn to the dividend payable upen
such parb of the share in respect of which such advance has been
made as is actually called up.

TRANSFER OF SHARES.

97. Subject to the restrictions of “these Articles, shares
shall be transferable, bub every transfer must be in writing in the
asual common form, or in such other form as the Iirectors ghall
from time to time approve, and muet be left ab the offico.
aecompanied by the certificate of the shores to be transferred and
sueh other evidenee (if any) as the Directors may require to prove
the title of the intending transferor.

93. Any share may be transferred at any time by a member
fo his father or mother, or to any Lineal deseendant of such father or
mother, or to his or her wife or usband ; and any share of s deceased
member may be transferred by his execntors or administrators
o the widow or widower of any such relative as aforesaid of such
deceased member, being a cesiui que frusft or specific legatee
thereof, 2nd shares standing in the names of any deceased memher
may be transferred to or placed in the name of the executors
or trustees of his will, and upon any change of frustees may be
transferred to the trustees for the time being of suel will. A share
may at any time be transferred to any member of the Company.

99. XNo share shall in any circumstances be transferred to any
ivfant, bankrupt or person of unsound mind.
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30. Save as hereby otherwise provided, no share shall be
transferred to any person who is not @ mentber of the Company
so long as any member is willing to purchase the same at the
fair value, which shall be determined. as hereinatter provided.

31. In order to ascertain whether any member I8 willing
to purchage a share ot the fair value, the person, whether 2 member

of the Company or not, proposing to transfer the same (hercinafter - -

called * the retiring member’?) shall give 2 notice in writing
(hereinafter described as & t¢ gale notice’) to the Company that
he desires to sell the sameo. Tovery sale notice ghall specify the
denoting numbers of the shares which the retiring member desires
to sel], and shall constitute the Company the agent of the retiring
member for the sale of such shaves to any member of the
Company at the fair value. No sale notice ghall be withdrawn
except with the ganction of the Directors.

39. Tf the Company shall within fifty-six days after gervice
of a sale notice find a member willing to purchase any share
comprised. therein {(hereinafter deseribed as a purchasing
ruember ') and shall give notice thereof to the retiring member, the
retiring member shall be bound, upon payment of the fair value,
to transfer the share to such purchasing member, who shall
be bound to complete fne purchase within seven days from
the service of such last-mentioncd notice. The Directors may,
with a view to finding & purehasing member, offer any shares
comprised in & sale notice to the persons hen holding the remaining
shares in the Company as nearly as may be in pro portion to theii:,
holdings of shares in the Qompany, and ghall limit o time within
which such offer, if not accepted, will be deemed. to be declined. ;
and the Directors shall make such arrangements as regards the
finding of a purchasing member for any shares nofb accepted by @
member to whom they shall have been so offered as aforesaid within
the time so limited as they shall think just and reasonable.

33. At the Ordinary General Meeting in each year the
Company shall by resolution fix the price at which the shares of
each class for the time being forning part of the capital of the
Company may be purchased in pursuance of a sale notice. In
fixing sach price regard shall be had to the dividends declared by
the Company in the three last preceding years, or such less pe: w0d
as shall have elapsed since the first issue of any shares of that class,
and to the reasonable future prospects of the Company. The sum
fized as aforesaid af the Ordinary General Meeting last preceding
the service of a sale notice shall, for the purposes of Axticles 30, 31
and 32, be dcemed to be the fair value of any share comprised in
such notice.

T
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34. In the event of the retiring member failing to earry oub
the sale of any shares which he shall have hecome bound to tramsfer
as aforesaid, the Directors may execute a transfer in his name and
may give a good receipt for the purchase price of such shaves, and
may rogister the purchasing moember as holder thereof and issue
to him a cerbificate for the same, and thereupon the purchasing
member shall beecome indefeasibly entitled thereto. The retiving
membor shall in such case be bound to deliver up his certificate
for the said shares, and on such delivery shall be entitled to
receive the said purchase priee, without interest, and if such
cortificate shall comprise any shares which he has not become
bound to transter as aforesaid the Company shall issue to him a
balance certificate for such shares.

Company mey
oonuplote sale if
ratiring membor
maky default

35. TIf the Dircctors shall not, within the space of fifby- ﬁ‘oﬁ",’,’;‘ ‘;:},’io‘i;’;% .
six days after service of a sale notice, find a purchaging member membor mey sl ng

. . . . . . he plonses within
for all or any of the shaves comprised. therein and give notiee in six menihs

manner aforesaid, or if, through no default of the retiring member,
the purchase of any shares in respect of which such last-mentioned
notice shall be given shall not be completed within twenty-one days
from. the service of such notice, the retiring member shall, at any
time within six months thercafter, be ab liberty, subject fo
Article 38 hereof, to sell and fransfer tho shares comprised in his
sale notice (or such of them' as shall not have been sold to o
purchasing member) to any person and at any price.

i * Transfors to b
26. 'The instrument of transfer of a share shall be executed Mfgggtg;“b; bo b

both by the transferor and the transferes, and the transferor pertios

ghall be deemed to remain the holdor of the share until the name
of the transferee is entered in the rogister of members in respect
thereof.

37. The Company shail provide a book to be called the Companyio

¢ Register of Transfers,” which shall be kept by the Secrctary
ander the control of the Directors, and in which shall be entered
the pazticulars of every transfer or transmission of every share.

gmvida and

ecrotary to

koop rogister

- . . . . . . Directors mn!
33 The Directors may, 1 their diseretion, and without rofuse to»mgif,’m

assigning any reasom, refuse to Tegister a transfer of any share to }
any person whom it shall, in their opindon, be undesirable in the
snterests of the Company to admit to membership, but such right
of refusal shall not be exercisable in the case of any transfer made
pursuant to Article 28, except for the purpose of ensuring that the
pumber of members does not exeeed the limit preseribed by
Article 5. The Directors may refuse to register any transier of
shaves on which the Company has a lien.
T8
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39. Such foe, nob exceeding two ghillings and sixpence for
pach transfur, as the Pirectors may from timo to time defermine,
may be charged for registratica of a transier.

40. The register of transters may be closed during the
fourteen Qays immediatoly preceding every Ordinary General
Meeting of the Gompany, and ab guch other times (if any) and for
such period as the Directors may from time to time determine,
provided always that ib shall not be cloged for more than thirty

days in sny year.

TRANSMISSION OF SHARES.

41. In the case of the death of a member, the FUIVIVOLS ¢
gurvivor, where the deceased was a. joint holder, and the executors
or administrators of the Qeceased where he was & sole ovr only
surviving holder, shall be the only persons recognised by the

Cowmpany as having any title to his shares, bub nothing herein . 3

contained shall release the estale of o deceased joint holder from
any Hability in respeck of any share jointly held by him.

42. Any person becoming entitled to a share in consequence

of the death or bankruptey of any member may, wpos pr»educing '

such evidence of title as the Direelors shall require, be registered

himself a8 holder of the share, or, subject to the provisions as 0 '
tronsfers herein contained, transfer the same to some OBy

Person.

43. A person entitled to a share by transmistion shall be
entitled to receive, and may give o discharge for, any dividends
or other monays payable in respeet of the share, but he shall
not be entitled in respect of it to receive notices of, or to attend
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of o member, unless and
eatil he shall become 2 member in respect of the share.

FORFEITURE OF SHARES.

44. If any member fails to pay the whole or any part of
any eall or instalment of & call on or before the daiy appointed
for the payment thereof, the Directors may at any time thereatter,
dm‘ing such time as the call or instalment or any part therecf
remains unpaid, serve 2 notice on him or on the person entitled
*fo the share by transmission requiring him to pay such call or
m.stalfnent, or such part thereof as remains unpaid, together
with interest at such rate not exceeding 10 per cent. per annum
as the Directors shall determine, and any expenses that may
have acerued by reason of such non-peyment.
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45.. T%le notice shall name a further day (not earlier than
the oxpiration of seven days from the date of the notice) on or
before which such call or instalment, or such part as aforesaid
and all interest and expenses that have accrued by reason of sucli
non-payment, arce to be paid. It shall also name the place where
payment is to bo made, and shall state that, in the event of
non-payment at or before the time and at the place appeinted,

the shares in respect of which such call was made will be liable to
be forfeited.

46. It the requisitions of any such nofice as aforesaid are
not complied with, any share in respect of which such 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. A forfeiturp of shares shall inelude
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

47. When any share has been forfrited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to
the holder of the share or to the person entitled to the share by
transmission, as the case may be, and an ontry of such notice
having been given, and of the forfeiture with the date thereof,
chall forthwith be mads in the register of members opposite to
the share ; but the provisions of this Axticle are directory ouly,
and no forfeiture shall be in any mamnrer invalidated by any
omission or neglect to give such notice or to make such enfry as
aforesaid.

48. Notwithstanding auny such forfeiture as aforesaid, the
Directors may, at any time helore the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due wpon and expenses inenrred
in respect of the share and upon such further terms (if any) as
they shall see fit.

49, Tovery share which shail be forfeited shall thereupon
become the property of the Company, and may be either cancelled
or sold or re-aliotted, or otherwise disposed of, either f0 tho person
who was before forfeifure the holder thereof, or cnfitled fhereto,
or to any other person, Bpon such terms and in such manner as

the Directors shall think fit.

50. A sharebolder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all call_s made
and not paid on such shares 4t the fime of forfeiture, and interest
thereon bo the date of payment, in the same manzer in all respects
as if the shares had nof been forfeited, and fo sabisfy all (if any)
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the claims and demands which the Compaiy might have enforced
in respect of tho share ab tho time of forfeiture, without any
deduction or allowance for the value of tho shares at the time of

forfeiture. Y.

Qousoquonces of 51. The [orfeibure of a share shall involve the extinction at

fortlte the timo of forfeiture of all snterest in and all claims and demands
against the Corapany in respect of the ghare, and all other rights
and liabilities incidental to the share as between the shareholder
whogoe share is t‘orféited and the Gompany, exeopt only such of
those rights and ;ﬁé:bilities ag are by these Articles expressly sa,v;ed .
or as are by tlfie gkatutes given Or imposed in. the case of past ;
members. i }\i\ ,

hee is o Divector of the Company, and that a share has been duly
forfeited in pursuonce of these Articles, and stafing the date upon
which it was forfeited, shall, a8 against all persons claiming to
be cntitled to the share adversely to the forfeiture thereof, bo,
conclusive evidence of the facts therein stated, and such

declaration, together with the receipt of the Coxapany for the .

consideration (if any) given for the share on the sale or disposition .

thereof, and. & certificate of proprietorship of tho share under the,

. soal delivered to the person to whom the same is'sold or disposed
of, shall constitute good title to the share, and such person
shall be registered as the holder of the share and ghall be
discharged from all calls made priox to such sale or disposition,
ond shall nob be bound to see to the applieation of the purchase
money (if any), nor shall his title to the share he aifected by any
act, omission or jrregulaxity relating to or copnected with the

proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share.

ALTERATIONS OF CAPITAL.
Company may alter

Gompany, e 53. The Company may so far alter the conditions of its
cartnin ways Memorandum of Association as by Ordinary TResolution—
(a) To consolidate and divide its share capital into
shares of larger amount thaa its existing ghares, 0f
(8) To cance} any shares not talken or agreed 0 he taken
by any person;
and by Special Resolution—

() To divide is share capital or any part thereof into
shares of smaller amount than is fixed by its Memo-
randum of Association, by sub-division of its existing
shares or any of them, subject nevertheless to the
provisions of the statutes, and so that as hetweel

Title to forfoited 52. A statutory declaration in writing that the declarant ‘ o

1
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the resulling shares, one or more f such shares
?na,y by the resolution by which such. suh-division
is eliccted be given any preference or advantage as
regards dividend, capital, voting or otherwise over
the othors, or any other of such shares, or

(D} To reduce its capibal in any manner suthorised and

subject to any conditions preseribed by the statutes.

INCRIASE OF CAPITAL.

§4. The Company in General Meeling may from time 10 fmrecyred e
time, whether all tho sharces for the time being authorised shall
have been issued or 21l the shares for the time being issued shall
have been fully called up or not, inerease its share capital by the
creation and issue of new shares, such new capital to be of such
amount and to be divided into shares of such respective amounts
and (subject to any special rights for the time being attached to
any existing elass of shares) to carry such preferential, deferred
or other special rights (if any), or to be subject to such conditions
or restrictions (if any), in regard to dividend, return of capital,
voting or otherwisc, as the General Meeting resolving upon such
increass direets.

b E i i i Unisened and
B5. Unless otherwise determined by the Company in General Ulssicdest =

Meetiug, any original shares for the time being unissued, and any Gt offored fo
new shares from time to time to be created, shall, before they are oherwis |
issued, be offered to tho members in proporbion, as neariy as may

be, to the number of shares heid by them. Such offer shall be

made by notice, specifying the pumber of shares oftered, and
limiting a time within which the offer, if mot accepted, will be
deemed to be declined, and after the expiration of such fime, or on

the receipt of on intimation from the person to whom the offer

is made that he declines to accept the shares offered, the Directors

may, subject to these Articles, dispose of the same in such manner

as they think most beneficial fo the Company. The Dircetora

may, in like manner, dispose of any such new or original shares as
aforesaid, which, by reason of the proportion borne by them to the
number of persons entitled to such offer as a¥oresaid or by %'eason

of any other Gifficulty ix apportioning the same, cam.lot-, in the
opinion of fhe Direetors, be conveniently offered in manper
hereinbofore provided.

56. Except so far as otherwise provided by or pwsuant ?:%?ui‘:;rgi ;ﬁ;o
to these Articles or by the conditions of issue, any new share :ﬁ?ﬁz gc‘-{nerwisc
capitzl shall be considered as paxb of the nriginal ordinary {sl‘xare
capital of the Coinpany, and shall be subject to the same provisions
with reference to the payment of calls, lien, transfer, transmission,

forfeiture and ctherwise as the original share capital.
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MODIFIOATION OF CLASS RIGHTS.

Rights of §7. All or any of the rights, privileges or conditions for the
1‘1’3&3&3{"’ ™Y time being attached or belonging to any clags of shares for the
time being forming parb of the capital of the Company may from
time to time be modified, affected, varied, extended or surrendered

in any mapner with the consent in writing of the holders of not

less than three-fourths of tho issued shares of that clags or with the -

ganction of an Hxtraordinary Besolution passed, at a separate
meebing of the members of that class. Mo any guch. separate

meeting all the provisions of these Articles as to General Meetings

of the Company shell mutalis mulandis apply, bub so that the

necessary quorum shall be members of the class holding or-
representing by proxy one-third of the capital paid or eredited .
as paid on the issued shaxes of the clasg, and every holder of shares

of the class in question sha}l,l/—‘dé entitled on 2 poll to one votefor
every such share held byf’him. '

| N GENBBAL MEETINGS.
Statutory 58, The \‘Statu,tdf:y General Meeting shall be held at guch

Meeth -

o time within not less than one month nor more than three months
from the incorporation of the Company, and 2t such place as the
Directors may determine. The provigions of Section 66 of the
Companies (Consolidation) Act 1908 in relation to such meeting
(so far as they affeci vhe Company) shell be observed by the
Directors.

Sabsequent Genorm} 59. Subsequent General Deetings shall be held once in

eeving avery ycar, at such time =nd place as may be determined by the
Tirectors, bubt so that not more than fitteen months shall be
allowed to elapse between any two Annual General Meetings.
#

Qrdinary and 60. The sbove-mentioried General Meetings ghall be callf’etl

Moctings Ordinary Meetings. All other General Meetings shall be called
Bxtraordinary- "

Dy eall 61. The Directors may call an Bxtraordinary Meeting

Mecting whenever they think fit.

Members may 62. The Directors shall eall an Extraordinary Meeting

i?%%}m whenever a requisition in writing, signed by members of the
ieeting Company holding in the aggregate nob less than one-tenth
in amount of the issued capital of the Company upon which all
ealls or other sums then due shall have been paid up, and stating
fully the objects of the meeting, shali be deposited at the ofiice.
Such a requisition may consist of several documents in like form,

each signed by one or more requisitionists.
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63. If the Directors do not proceed to convene &

meeting

1 Dircotors nagliot
to coll meoting

10 be held within twenty-one days from the date of the requisition reguisitionlsts may
being so doposited, the requisitionists, or a majority of them in ot

value, may themselves e¢onvene the meeting, but any meeting so
convened shall not be held after three months from the date ..

guch deposit.

_ 64. If at any such meeting a resolution requiring confirma-
tion at another meeoting is passed, the Directors shall forthwith
conveno p further Bxtraordinary General Meeting for the purpose rogpisiiionins tey

o6

of considering the resolution and, if thought fit, of confirming iti noglect

a8 a Special Resolution and if the Directors do not convens such
further meeting within seven days from the date of the passing

of the first resolution, the requisitionists, or a majority

of them

in value, may themseclves convene the meeting. All meetings
convened by requisitionists under this or the preceding Axrticle
shall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by the Directors.

65. Seven days’ notice ai the least, specifying the place, the
day and the hour of meeting, and in the case of special husiness
the goneral nature of such business, ghall be given in manner
hercinafter mentioned to such members a8 are under the provisions
of these Articles entitled to roceive notices from the Company :
Provided that the accidental omission to give such notice to, or
the non-receipt of such notice by, any such. member shall not
invalidate any resolution passed or proceeding had ab any such

meeting, and, with the consent of all the membexs for

the {ime

being enkitled to receive notices of meetings, o meeting may he
convened upon a shorter notice and in such manner as such
members may approve. ‘Wheaever & $pecial Resolution is pro-
posed to be submitted, the two meetings may be convened by a
single notice, and tho second meeting may be thereby convened

conditionally on the resolution being passed by the
majority at the frsb meeting.

requisite

PROCEEDINGS AT GENERAL MEETINGS.

66. All business shall be deemed speeial that is iransacted Spuoial busincss
26 an Extraordinary Meebing, and all that is transacted ab an
Ordinary Meeting shall also be deemed special, with the gxception
of sanctioning a dividend, the consideration of the accounts and
balance sheets and the ordinary reports of the Directors and
Auditors, and the fixing of the remuneration of the Auditors.

67. Any member entitled to be present and vote at o meeting

may submit @o any General Meeling any resolution
relevant to the ob;cts for which the meefing 18 convened,

which is
provided

Directors must
CORYOND
aonflrmatory
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that within tho prescribed gime before the day a,ppoi.nto:d for the
meeting he shall have served upon tho Company & notlice in writing
signed by him containing the proposed regolution, and stating

his intention to submib ihe same. The presaibed time above /
7

mentioned shall be such that, behween the date on which the notice/
is served or deemed to be served, and the day appointed for iis

meeting, there ghall not be less than four nor more than fourteen
intervening days.

68. Upon receipt of any such notice as in the last preceding .

Article mentioned, the Secretary ghall, in any case -where the notice
of intention is received pbefore the notice of tho meeting is issued,
inelude in the notice of the meeting, and ghall in any other case
{ssue as quickly as possible to the members entitled to motice of
the meeting, notice that such resolution will be proposed.

69. No business shall be transacted ab any General Meeting
unless & quorum is present when the mecting proceens tv husiness.
Tor all purposes tho guorum shall be merhers personally present,
not being less than bwo, and holding or representing by proxy
not less than one twentieth part of the issued share capital of the
Company.

70. Tf within half an hour from the time appointed for the
holding of a General Meeting & quorumn. i not present, the meeting,
it convencd on the requisition of members, shall be dissolved.
In any other cage it shall stand adjourned to the samo day in the
next weok at the same time and place, and if ab such adjourned
meeting a quorsm is not present within half an hour from the
time appeinted for holding the meeting, the members present
ghall be a quormo.

#1. The Chairman (it any) of the Board of Directors shall
preside ab every Genoral Mecting, bub if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minutes
after the time appointed for holding the same, OF ghall be unwilling
to act as Ohairman, fhe members present shall choose SOMe
Director, or if no Director e present, or if all the Directors present

decline to take the chair, they shall choose somne member present
to be Chairman of the meeting.

79. The Chairman may, with the consent of any meebing ab
which a quornm is present, and shall, if so directed by the meeting,
adjourn any meeting from time %o time and from place to place
as the meeting shall determine. Whenever 2 meetbing is adjourn@ﬁ
ﬂ?l‘ ten days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an originel meeting.
Save ag aforesaid, no member shall be ontitled to any notice of
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an adjowrnment or of the business to be transacted at an adjourned
meeting. Jixcept as provided by the statutes in the case of the
Statutory Mecting, no business shall be transacted at any
adjourned meeting other than the business which might have been

transacted at the meoting from which the adjournment took
place.

73. Af all General Meetings a resolution put to the vote of
the mecting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded in writing by the Chairman (being 2 person entitled to
vote) or by at least two persons present and entitled to vote, or
by the holder or holders in person or by proxy of at least one
twentieth part of the issued share capital of the Company, and
unless a poll be 8o demanded a declaration by the Chairman of the
meebing that a resolution has been carried, or has been carried
ynanimously, or by a particular majorify, or lost, or not carried
by a particular majority, shall be conelusive, and an entry to that
effect in the minute book of the Company shall be conclusive
evidence thereof without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

74. If @ poll be demanded in manper aforesaid, it shall
be taken at such time and place, and in such manuer, 28
the Ohairman shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

76. No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournmnert.

o

76. In the casc of an equality of votes, cither on o ghow of
hands or at the poll, the Chairman of the meeting shall be entitled
to a further or casting vote.

77. The demand of & poll shall not prevent the continuance
of n mecting for the transaction of any business, other than the
question on which & poll has been demanded.

vOTES OF MEMBERS.

78. Subject and withoub prejudice to any special privileges
or restrictions for the time being attached to any special class of
shares for the time being forming part of the capital of the Com-
pany, every member shall have one vote on & show of hm‘xds, anfl
in case of a poll shall have one vote for every share of which ]1'9 is
the holder. If and so long as the Company shall not have failed
to pay in full the dividends accrued due upon. the preference shares
six months prior to the date of a meeting of the()ompapy, the holdfars
.of the preference shares shall not be entitled tc receive aly notice

186
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of or to attend or vote ot such meeting, oither in person or by PXOXY;
upless such meeting bo convened for the purpose of altering the
regulations of the Company in any manner directly affecting the
rights or privileges of the preforence gharcholders 28 & sepa;r?.te
class, or of winding up of of sanctioning & gnle of the undertaking
of the Company OF veducing tho capital of the Company, nor to
convene Or requisition the convening of n» meebing. For the
purposes of this provision the dividends on the preference shares
hall be deemed 0 gecrue (due on the 20th day of September and
the 2oth day of March in every year.

79. Ti any member be & luaatic, idiob or now compos menlis,
be may vote by his commititee, recoiver, curator bonds or other
legal curator and such last-mentioned persons may give their
votes either personally of by proxy.

g0. If two or more porsons are jointly ontitled to a share,

then jn voting upon any question the vote of the senior who tenders

a vote, whether in person or by Proxy, ghall be accepted to the
exclusion of tho votes of the other registered holders of the share,
and for this purpose geniority shall be dotermined by the order in
which the names gtand in the register of members.

g1, Bave s herein expressly provided, no person other than
a member duly registered and who ghall bave paid everything for
the time being due from him and payaeble to the Company in
respect of his ghares, shall be ontitled to bo present orto vote on
any question pither personally or by Proxy, or a8 proxy for another
member, or to be reckoned in 2 guoruim, at sny General Meeting.

g2, Votes may be given either personally or by Proxy.
On a show of hands 2 member present only by proxy ghall have 1o
vote, bub o proxy for or representative of a corpoxabtion may vote
on o show of hands. No person ghall act as & Proxy, except for
a corporation, who is not entitled to be present and vote in his
own right.

g3, The instrument appoinfing & Proxy ghall be in writing
under the hand of the appointor or of his attorney duly autborised
in writing, or if guch ‘appointor is 2 corporation under its common
geal, if any, and, if none, then under the hand of some officer duly
~uthorised in that behalf. An instrument appointing @ proxy to
vote ot & meeting shall be deemed to include the power to demand
or concur in demanding a poll on behall of the appointor.

g4, The instroment appointing a proxy; together with the
power of attorney (if any) under which. it is signed or 3 notarially
certified copy thereof, shall be deposited. ab the office at leas’
forhy-eight hours before the time appointed. for holding the meetin
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or adjourned meeting at which the person named in such instru-
ment proposes to vote ; otherwise tho person o named shall nov
be entitled to vote in respect thercof.

8.‘:3. Any instrument appointing o proxy ghall be in the
following form or as near thereto as circumstances will admit-—

YO poKEDS LIMITED.

139 I’
?
113 Of ) y
¢ 5, member of TuoxErrs Lmvrrmp, and entitled to
‘: votes, hereby appoint
{
“of . ,
 another member of the Company, and failing him,
11
H
¢ of y

« another member of the Company to vote for me
“and on my behalf at the [Statutory, Ordinary,
« Toxtraordinary or Adjourned, as the case may be)
't Gteneral Meeting of the Company, to be held on the

¢ day of 19, and ab every
« gdjournment thereof.
¢ Ay witness nay hand this day of 19 7
DIRECTORS.

86, Until otherwise determined by & General Meeting, the
pumber of Directors shall be not less than two nor more than
seven. The first Directors chall be the said Reginald Lang,
William Lockwood Lang, John Grason Lang, and William Selleck, of
No. 12 St. Dunstan’s Terrace, Plymouth, Works Manager, and
Charles Henry Cheeseworth, of No. 7 Peverell Park Road,
Plymouth, Assistant Works Manager. The saifl Reginald Lang,
William Loekwood Lang and Tohn Grason Lang, and each of them,
shall, subject to Article 91, be entitled to hold office so long as he
Jives and is the rogistered holder of not less than 1,000 ordinary
shares in the Company, and shall be called a “¢ permanent Director.”
Every Director may act before acquiring his qualification, but shall
acquire the same within two months after the registration of the

Company.

87. 'The Directors shall have power from time %o time and at
any time to appoint additional Directors, provided that the total
pumber of Directors ghall not exceed the preseribed maximum,

Any Director 80 appointed ghall retire from office at the nexb
Ordinary Meeting, but shall be eligible for re-election,

88. The qualification of a Director, nob being 2 permanent
Director (hereinaiter called an ¢ ordinary Director ”') shall be the

Earm of proxy

Appointment snd
eolord

namber of D

Powor to add
to Diroctors

Dirootor®
quolification
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holding in his own right alone, and not jointly with any other
porson, of one share in the Company, whether preﬁ.ere‘nce or
ordinary, and this qualification shall be acquired within two
months after appointment.

89, Any permanent Director who ceases to be such through
ceasing to hold the preseribed. number of shaves shall, if qualified

as an ordinary Dircctor, thercupon becomo and be an ordinary ;/

Director.

90. The remuneration of the Directors shall be decided by
the Company in General Mec ing. If by arrangement with the
other Directors any Direcor shall perform or render any special
duties or services outside bis ordinary duties as a Director, the
Dircctors may pay him special remuneration, in addition to his
ordinary remuneration, and such special remuncration may be
by way of salary, commission, participation in profits or otherwise
as may be arranged.

91. Subject as herein otherwise provided, or to the terms of

any subsisting agreement, the office of aDirector shall be vacated—
(a) If a receiving order is made against him or he malkes

any arrangenlent or composition with his creditors.

(8) If he be found {unatie or become of unsound mind.

(0) If he ceases to be a Director under the provisions
of the statutes as to the acquiring and holding by
Directors of their gnalifications.

(v) If he absents himself from the meetings of the Board
during & continuons period of six months without -
special leave of absence from the Directors, and they
pass o resolution that he bas by reason of Fuch
absence vacated his office. ,

(g} I by notice in writing given. to the Company ‘he
resipns his office.

A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunetion with
his office of Director, and on such terms as 'fo remuneration and
otherwige as the Dircetors shall arrange.

MANAGING DIRECIORS.
92. The Directors may from time to time appoint any one or

-more of their body to be Managing Director or Managing Directors,

for such period and upon such terms as they think fit, and may vesh
in such Managing Director or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may be made exercisable for such period or
periods, and upon such conditions and subjest to such restrictions,
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and generally upon such terms as to remuneration and otherwise
43 they may determine, The remuneration of a Managing Director

may be by way of salary or commission or participation in profits,
or by any or all of those modes.

93. A Managing Dircctor shall not while he continues to §ReisBosiion of

hold that office be subject: to retirement by rotation, and he shall

Managlog Director

not be taken into account in determining the rotation of retire-
ment of Directors, but he shall, subject to the provisions of any
contract between him and the Company, be subject to the same
provisions as to resignation and removal ag the obher Divectors
of the Company, and if he cease to hold the office of Direetor he
shall épso faclo and immediately cease to be a Managing Director.

POWERS AND DUTIES OF DIRECTORS.
94. The business of the Company shall be ma.na-géd by "theo Bushnos of

Directors, who may pay oll such expenses of avd preliminary moosge
and incidental to the promotion, formation, establishment and

Compnug to be

b
Divootorn 7

registration of the Company as they think fit, and may exereise
all such powers of the Corapany, and do on behalf of the Company
all such acts as may be exereised and done by the Company, and
as are pob by the statutes or by these Arficles required o be
exercised or done by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions
of the statutes, and to such regulations being ot inconsistent
with the aforesaid regulations or previsions as may he preseribed
by the Company in General Meeting, but no regulation made hy
the Company in General Meefing shall invalidate any prior act
of the Dircctors which would have been valid if such regulation
had not been made.

95. The amount for the fime being remaining undischarged Limit to

i Directors’ borrowing

of moneys borrowed or raised by the Direetors for the purposes ol Lowers
the Company (otherwise than by the issue of share capital) shall
not af any time exceed the nominal amount of the issued share
capital for the time being of the Company without the sanction
of the Company in General Meeting ; but no lender shall be hound
to sec that this limit is observed: Provided that the Directors
shall not raise or borrow any moneys (except banker’s loans or

overdrafts

in the ordinary course for meeting the requirements

of the business of the Company or the whole or any part of the
purchase price of any specific freehold or leaschold property
other than property comprised in the assets to be acquired by the
Company pursuant to the agreement mentioned in Arficle 4 on the
acquisition thereof) withoub the consent of an Extraordinary
Resolution passed at a separate meeting of the holders of the

preference
T8

shares for the time being in the capital of the Company.
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96. The continuing Divectors may act abt any time not-
withstanding any vacancy in their body : Provided always thatb
in case the Directors shall at any time be reduced in number to
one, it shall be lawful for him to act as Dircctor for the purpose of
filling up vacancies in the Directorate, or of summoning & General
Meeting of the Cormpany, bub not for any nther purpose.

97, All moneys, bills and,j,‘notes pelonging to the Company

ghall be paid to or deposited with the Company’s bankers to an
account to be opened in the name of tho Company. Cheques
on the Company’s bankers, unil otherwise from time to time
resolved upon by the Directors, ghall be signed by at least one

Diroctors to appoint Director and countersigned by the Secretary. The Company’s

bankers

Dircotors to comply

with tho statutes

Directer may
contzact with
Company

banking account shall be kept with such banker or bankers as
the Directors shall from time to time determine,

98. The Directors shall duly comply with the provisions of
the statutes, and particularly the provisions as to registration
and keeping copics of morfgages and charges, keeping of the
register of members, keeping a register of Direeiors and gonding
a copy thereof or a notification of any changes thercin fo the
Registrar of Companies, and sending to such Regisfrar an. annual
list of members and summary, btogether with the certifichtes
required by Section 1, Sub-scction (3), of the Companies Act
1913, the particenlars vequired by the Companies (Particulars. a3
to Direetors) Ack 1017, notices as to increase of capital, returng
of allotments aund contracts relating thereto, copies of Special
and TExtraordinary Resolutions and other particulars connected
with the above.

09, A Director may contract with and bo interested in any
contract or arrangement made with the Company, and shall nov
be ligble to account for any profit made by him by reason of ‘ny
such contract or arrangement, provided that the precise pature
of the interest of the Director in such contract or arrangentent
be declared to the Board before or at the time the same is entered
into or at the first Board Meeting after such inferest is acquired.
Bxcept as regards the agreement mentioned in Article 4 hereof
or any makter arising thereout, no Director shall vote as 2 Director
in respect of any contract or arrangement in which he shall be
interested, but this prohibition shall not apply to any contrach
or arrangement for giving to a Director security for any advance
made or guarantee given by him to or for the benefit of the Com-
pany, or to any allotment or proposed alletment of sharcs or
debentures to a Director, and it may at any time be suspended o
relazed by the Company in General Meeting.
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ROTATION OF DIRECTORS.

100. Subjeet to the provisions of these Articles, one of the Qpeordinay
ordinary Dirvectors for the ti . on R " Dircotor to retire
y e time being (if any) shall retire from gfOrlinay
office at the Ordinary General Meeting in 1930 and in every Meoting
subsequent year,

101, The Director to retire shall be the Director who has Senior Dircctorto
been longest in office since his last election. —As between e
Directors of equal seniority, the Director to retire shall, in the
absence of agreement, be selected from among them by lot. " A, Retiring Diroctor
retiring Director shall be eligible for re-election, and shall act as reollgible
a Director throughout the meeting at which he retires,

102. Subject as hereinafter provided, the Company shall, ab O e B e
the meeting at which any Director shall retire in manner aforesaid, Disector retires
fill up the vacated office by eIecEing a person thereto, and may,
without notice in that behalf, fill up any other vacaneies.

103. No person, nob being a Diveotor retiring at the meefing, o etor

shall, unless recommended by the D)irectors for election, be eligible oo e
for the office of Direcbor at any General Mecting, unless, within ** ofieo
the preseribed time before the day appointed for the mecling,
$here shall have been given to the Secretary notice in writing, by
some member duly qualified to be present and vote ab the meeting
sor which such motice is given, of his intention to propose guch
person for election, and also notice in writing, signed by the
person to be proposed, of his willingness to be elected. ‘The
preseribed time above mentioned shall be such that between the
date when the notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than seven
nor more than fourteen intervening days.

104. Subject as herein provided, if ab any mecting at which §Pei it filled

an cleetion of a Directox ought to take place, the place of th'e 2{;‘};‘;@;&’“““"‘
retiring Director is nof filled up, the retiring Director shall, if
willing to act, be deemed {9 have been re-elected.

. (s Humber of Dircctors
105. The Company may from time to time in General m‘;“y‘bo o ronsed

Meeting increase or reduce the mmber of Directors, and determine reducod
in what rotation such increased or reduced number shall go oub

of office, and may make any appointments necessary for effecting

any such increase 2s aforesaid.

. . : Casue) vacatoy in
106. Any casaal vacancy occwrnngin the Board of Directors poard to o

may be filled up by the Directors, but any person so chosen by Direotore
ghall retain his office only antil the next following Ordinary
General Meeting of the Company, ond shall then be eligible for
re-clection.
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107. The Company may by Txtraordinary R esolution remove

any ordinary Director before the expiration of hig period of office,
and may, if thought fif by Ordinary Resolution. appoint another
ordinary Directnr iny his stead ; but any person 80 appointed shall
rotain his office only until the next following Ordinary Gencral
Meeting of the Company, and shall then be eligible for re-clection.

PROOCEEDINGS OF DIRBOTORS.

108. The Directors M&Y meet together for the despatch of
pusiness, adjourn and otherwise regulate their meetings as they
thinlk fit, and determine the quorum. necessary for the transaction
of business. Unless otherwise determined, two shall be a quorum.
Questions arising at any meeting ghall be decided by 2 majority
of votes., In case of an equality of votes the Chairman shaai have
o second ot casting vote. - '

109. A Director 1nay, and on the request of a Director the
Seeretiary shall, ab any time summon & meeting of the Directors.

110. The Directors may from time to time elect & Chairman,
who shall preside ab meetings of the Directors, and determine
the peried for which he is o hold office, hut if no such Chajrman
be elected, or if at any meeting the Chairman be not present within
fve minutes after the t{ime appointed for holding the same, the
Directors present ghall choose some ONeG of their number to be

Chairman of such meeting.

111, Mhe Dircctors may delegate any of thuir powers 0
committees consisting of such member or mernpers of their body
as they think fif. Any committee $0 formed shall in the exareise
of the powers S0 delegated contorm. to any regulations that moy

be imposed on ik by the Directors.

112. A commiitee &Yy clect & Chairman of its meetings.
£ po such Chairman is elected, ox if ab any mesting the Chairman
is not present within five minutes after the time appointed for
holding the same, th+ ‘nembers present may choose one of their
aurcher to be Chairraan of the meeting.

113. A coramiftce may meeb and. adjourn as it members

_ fhink proper. Questions arising ab Ay meeting shall De

determined by a majority of votes of the merbers present, and

sn case of an equality of votes, the Chairman shall have 2 second
or casting vote.

114. Al sots bona fide done by any meeting nf Directors,
or of o commiftee of Directors, or by any person aeiing as @
Director, shall, notwithstanding it be afterwards diseovered thab
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there was some defect in the appointment of any such Director
or porson. acting as aforcsaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and way qualified to be a Director.

116. The Directors shall cause proper minutes 1o De made Minutes to be made
of all Genoral Mestings of the Company and also of all appoint- o W !
tnents of officers, and of the proceedings of all meetings of Directors sonusivo esilonee
and committees, and of the attendances thereat, and all business
transacted ot such meetings; and any such minute of any meeting,
if pwmporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeading meeoting, shall be conclusive
ovidence without any further proof of vhe facts therein stated.

116. A resolution in writing signed by a)l the permaneny %;“Sl‘:ﬁﬁ'&fﬁmd
Directors for the time being, or by the only permanend Director Dirostors to ho
if there shall be cnly one such, shall be as cffective for all purposes
o a resolution passed at a meeting of the Tirectors duly convened,
beld and constituted.

)

THE SBAL, )

114. Tho seal shall not be affixed $o any instrument eXcepPl Sel to bo sifized
by suthority of

hy the authority of a resolution of the Board of Directoxs, 4nd il reiation of Borrd
the presence of ati least one Director and of the Secretary, and 2pdintho precane
such Director and the Secretary shall sign every instrument to 5ot

which the seal shall be affized in. their presence, and in. favour of
any purchasger or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fach that the seal
has been properly aftixed. The Company MAY 0Xercise the powers
of Section 79 of the Oompanies (Comsolidation) Ack 1908, and such

poweis are accordingly hereby vested in the Directors.

Forelgn soat

SEORETARY. |

118. Harold Richard Down, of Lishops Place, Milbay, Secrstacy
Plymouth, shall be ' ¢ fast Seeretary of the Company. The
Directors may from timete time, by resolution, appoint g temporary
substitate for the Secretary, who shall be deemed to bethe Secretary
during the term of his sppointment.

PIVIDENDS AND RESERVE FUXD.

119. Subject to any preferential or other speci
the time being attached to any special class of shares, ﬂie pr?ﬁts
of the Compary which it shall from time fo time pe debermined
to distribute by way of djvidend, shail be applied in paymert of

28

al rights for Ap%llcution of
3
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dividends upon the shares of the Company in proportion .to the
amounts paid up or credited as paid up thereon respectively,
othorwise then in advance of calls.

Doclaation of 190. The Directors may, with the sanction of a Generalﬁ?,

' Meeting, {rom time to time declare dividends, butno such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company. Nohigher dividend
shall be paid than is recommended by the Directors and the
declaration of the Directors as to the amount of the net profits
shall be conclusive.

Dirostors weny form 191. The Directors may, before recommending any dividend,

invest sot aside out of the profits of the Company such sums as they
think proper as a reserve fund or reserve funds, which has ab
the discretion of the Directors be applicable for mesting eon-
tingencies, for the gradual liquidation of any debt y lability of
the Company, or for repairing or maintaining any wors conneets ﬁ.
with the business of the Company, or shall, with the sanction of
the Company in General Meeting be, as to the whok or ia pact,
applicable for eqaalising dividends, or for distribums i by wWay
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Directors may think expedient in the interests of
the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in the
br.iness of the Company or invest the some in such securities,
other thaxn the shares of the Company, as they may select. The
Directors may also from time to time carry forward such sums
as may be deemed expedient in the interests of the Company.

i mpieryitin 129. Bvery dividend warrant may be sent by post to the

muskers by pet 1mst registered address of the member ept tled thereto, and the
receiph of the person whose name at the data of the declaration of
the dividend appeals on the register of membuors as the owner of
any share, or, in the case of joint holders, of any one of such joint
hoders, shall be a gor” discharge to the Cororany for all payments

Unpaid dividends mnade in respect of such share. No unpaid dividtend or interest

not to bear intervet .
ghall bear interest 28 against the Company.

GAPITALISATION OF RESERVES, Erc.

195. ‘The Company in General Meeting may at any btime
and from time to time pass a resolution that any sum not requil®d
for the payment or provision of any fixed preferentiel diidend,
and {A) for the time being staanding to the credit of any reserve

o e e e ptwr oL TR L o T Tzt s
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fund or reserve account of the Company, including premiums
received on the issue of any shares, debentures or debenture stock
of the Company, or (B) being undivided net profits in the hands
of the Company, be capitalised, and that such sum be appropriated
as capital to apml amongst the ordinary shareholders in the pro-
porions in which they would have been entitled therelo it the
same had been distributed by way of dividend on the oxdinary
shares, and in such manner as the resolution may direct, and such
resolation shiall be effective ; and the Directors ¥hall in accordance
with such resolution apply such sum in paying up in full any
anissued shares in the capital of the Company on behalf of the
ordinary shareholders aforesaid, and appropriate such shares
and distribute the same credited ag fully paid up amongst such
shareholders in the proportions aforesaid in satisfaction of their
shares and interests in the said capitalised sum, or ghall apply
such sumn or any part thereof on behalf of the shareholders aforesaid
in paying up the whole or parti of any unealled balance which ghall
for the time being be unpaid in respeet of any isgued ordinary
shares held by such shareholders, or otherwise deal with such
sum as directed by such resolution. Where any diffieulty arises
in respect of any such distribution, the Dircclors may settle the
same as thoy think expedient, and in particular they may issue
frackional certificates, fix the value for distribution of any fully
paid-up shares, make cash payments to any ghareholders on the
footing of the value so fixed in order to adjust rights, and vest
any such shares in trusbees wpon such trusts for the persons entitied
to share in the appropriation and distribution as may scem just
and expedient to the Directors. When deemed requisite 2 proper
contract for the allotment and acecptance of the shares to be
distributed as aforesaid shall be filed in accordence with Section 85
of the Companies (Consolidation) Act 1908, and the Dircetiors may
appoint any person to sign quch contract on behalf of the persons
entitled to share in the appropriation and distribution and such
appointment shall be effective,

ACCOURTS,
124. The Directors shall cause true accounts to be kept—

(A} Of the assets and Jiabilities of the Company, and

(B) Of all sums of money received and expended by the
Company, tnd the matters in respect of which such
Teceipts and expenditure take place.

The books of account shall be kept % the office, or ab such :3:::;1 to bo kopt,

other piace as the permaaent Direetors shall think fii, and shall
alwsys he open to the inspection of the permanent Directors.

Acoounts 1o be
kept
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195. The pormanent Directors shall from time to time deter-
mine whether, in any particular case Or class of cases, OF generally,
and to what extent, and &b what times and placesand under what
conditions or regulations, the accounts and books,of the Compary,
or any of them, shall be open to the ingpection of members, aud
no member (not being a permanent Director) shall bave any right
of inspecting any account ox book or document of the Company,
except as conferred bY statute or authorised by vhe permanent

Directors, or by & regotution of the Company in General Meeting. .

i

126, Onco at least in every year the Directors shall lay
before the Company in General Meoting,a profit and loss account
for the poriod since the preeeding accouns, or {in the:case of the
first account) since the incorporation of the Company, il\la,de up to
o date not more than three months before guch meeting. A balance
sheet shall be made out in every year and 1aid before the “Qom:pa-ny
in General Mecting, made up to o date not moxq than three monbhs
before such meeling. The balance sheet ghall have attached thereto
the Auditors’ report and shall be accompanied by & report of the
permanent Directors as to the state of the Company’s affajrs, and
the amount which they recommend to be paid by way of dividend,
and the amount (if any) which they propese fo carry bo any
resérve fund, The Auditors’ report ghall be read before thse
Company in General Meeting as required by Beetion 113 of the
Companies (Censolidation) Act 1908.

AUDIT.

197. Once ableastin every year the aceounts of the Company
shall be examined, and the correetness of the profit and loss
account and balance sheet ascerfained by one or more Auditor
or Auditors, and the provisions of Sections 112 and 113 of the
Companies (Consolidation} Ack 1008 in regard to audit and Auditors
shall be observed. :

KOTIOES.

128, A uotice or any other doeninent may be gerved by the
Company upon amny member either personally or by sending it
through the post in a prepaid Tetter addressed to such wember at
his registered address as appearing il the rugister of members,

129. All notices directed to be given to the members ghall,
with respect fo any share to which persons are jointly entitled,
be given o whichever of such persons is named first in the register
of members, and any notice so given shall be sufficient notice to
the holders of such share.
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130. Any member described in the register of members Membersabroad

by an address not within Great Britain, who shall from time
to time give the Company an address within Great Britain
at which notices may bo served upon him, shall be entitled to have
gerved upon hil at such address any notice to which he would be
extitled under these Artieles, but, save as aforesaid, no roember
other than a member described, in the register of members by an
address within Great Britain shall be ontitled to receive any
notiecs from the Company. )

131. A notico may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptcy
of » member by sending it through the post in a prepaid letter
addressed to thern by nuwine or by the title of representatives or
trustees of such deceased or bankrupt membaev, ab the address (if
any) in Great Britain supplied for the purpose by such persons
as aforesaid, or (until such an address has been supplied) by
giving the notice in the monner in which the same would have
been given if the death or bankruptey bad nob oeenrred.

132. Any noticeor other document, it served or gent Hy post,
shall be deemed to have been served or delivered at the timea when
the letter containing the same is pus into the posy, and i proving
such service or sending it shall be sufficient to prove that the
letter containitg the notice or document was properly addreasel
and put into the pest office as o prepaid letter.

133. Where a given number of days’ notice or notice
extending over any other period is required t¢ be given, Yhe da; of
service shall be counted in such nuraber of days or other period.

INDEMNITY.

134. The Directors, Auditors, Secretary and other officers
for the time being of the Company, and any trusteos for the
time being acting in relation to any of the affairs of the Jompany,
and their executors and administrators respectively, ghall
be indemnified out of the assets of the Company from and against
all aetions, proceedings, costs, charges, losses, damages and
gxpenses which they or any of them shall or may incur or sustain
by reason of any act done or-omitted in or about the exeeution
of their duby in their respective offices or trusts, exeeph such
(it any) as they shall ineur oF sustain by or through fheir own
dishonesty or wilfal neglect or default respectively, and no such
officer or frnstee shall be answerable for the acts, receipts, neglects
or defaults of any other officer or trustee, or for joining in apy
receipt for the sake of conformity, or for the sclvency or honesty
of any bankers or other persons with whom ¢ny moneys or effea?s

T8
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belonging to the Company may be lodged or deposited for safe
custody, or for any insuficiency or deflciency of any security
upon which any moneys of the Company shall be invested, or
for any other loss or damage due to any such cause a8 aforesaid,
or which may happen in oOr
trust unless the same shall happen through the dishonesty or
wilful neglect ox default of such officer or trustee.

WINDING UP.

135. If the Company shall be wound up, the Liquidators
may, with the sanction of an Hxtraordinary Resolution, divide
among the members in specie any parb of the assets of the Company,
and any such division may be otherwise than in accordance with the
oxisting rights of the members, but so that if any division is
resolved on ofherwise than in accordance with such rights the

members shall have the same right of dissent and consequential |

rights as if such resolution were 5 Special Resolution passed
pursnaxnt to Section 192 of the Companies (Consolidation) Act1908.

A Special Resolution sanctioning a sale to another company -

duly passed pwsuant to the gnid seetion may in like manner
determine that any shares or other consideration receivable by
the Liquidators be distributed amongst the members ofherwise
than in accordance with their existing rights, and any such.
determination shall be binding upon all the membhers, subjeet to
the right of dissent and consequential vights conferred by {he said

section.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS.
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@ertificate of Ineoyporation

3 Hereby dw stify,

TUCKETTS LIMITED
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is this day Incorporated under the Companies Acts, 1605 to 1917, and  thet the {;.‘ampwi?\“{{is

Limited.

Given under my hand at London this tsenty~-elghth gay of . .

Thousand Nine Hundred and bwenty-nine.

- # Ccrtifieate
CH . recorved by b




The Companied” Act, 1929.
(Copy)
Special Resolution

{Pursuant to the Companies Act, 1929, Sections 10 and 117)’.

of

TUCKETTS LIMITED.

”
B
”

6.

Passed the 5th day of October, 1934.

- ‘
1/ st it drei 43wy Ao

AREGISTERED]

17 06T 1924

 mempa

(R T

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above-named Company, duly convencd, and held az Bishop's Place, Millbay,
Plymouth, in the County of Devon, on the 5th day of October, 1934, the

following SPECIAL REZOLUTION was duly passed :—

* That 45 and from the Ist day of January, 1935, the Articles
of Association of the Company shull be altered as follows 1—

That in Article 8, the words “ at the rate of £7-10-0 per
cent. per annum ” be cancelled, and the words “at the rate

of £6 per cent. per annum ” be substituted,”
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The Companies Act, 1929. N o

TUCKETTS LIMITED. |

Copy of proposal to reduce the rate of interest on the
Preference Share Capital from 27 -10 - 0 per cent per
annum to £6 per cent per Annunl.

e el s e

. 07834,
Dear Mr. or Mrs.

Ref. Enclosed Formi.

‘We shall be glad if you will kindly return ¢he enclosed, signed, agreeing
or not agreeing to our proposal, We have to obtain permission from the
holders of three-quarters of the issue.

A

Yy r——————

As a Private Company, the Shares have no free market. Their transfer
is controlled by the Di-cctors, and their value fixed for 12 months at the

annual meeting each year.

We three (Directors), therefore, feel responsibie for maintaining the
full par value, and the paymend of dividends in full when due.

Values in our trade have fallen, and so has the value of money, and

we are persuaded that to continue to pay 74% on 30,000 would unnecessarily
impoverish the business.

We have been steadily consolidating the concem since the Company
was formed and {we ¢hree} have been content to draw little, or nothing, on
our Ordinary Shares, pat ting back inte the business what has been earned over
and above the Preforence dividends, taxes, ete.

Tucketts is in a very sound position. All properties are freehcld, with
no loans or mortgages of any kind, and we wish to keep it so.

The price of all shares will. of course, remain at par, and we shall buy
come on offer due to the change in dividend rate.

up at onee, any that may
Yours truly,
TUCKETTS, LTE.
(Signed) W. L. LANG.
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TUCKETTS LIMITED

Copy of Specinsl Hasolutions passed at an‘Exﬁ}a@rdinary
General Maeting of the sbove-named Company held on the’
28th uay, 1934.

1. That the capital of the Compeny be reduced from
ﬂgo 000 divided into 30, 000 Preference Sharas of L1 each and
60;000 Ordinary Shares of £l esah (all of which GW&reﬁ of
esch olass have baen igsued and are fully paid) to £39 ooo
divided inte 30,000 I’referenee Sheres ef 108 /- each ami 60 ooo ,
Ordinayry Shares ef 8s/-d each and that such roduction be effectaﬂ
(a) by returning to the holders sf the 30,000 Prefersnce Shares
pe.id up capital te the extent of 10s/- per shers an@‘by reducing
the nominal amount of each asuch Preference Shares from £1 %o e
10s /- and (b) by returning to the helders of the 60 000 Ordinary

ares paid up qapital to the extenf of 128 /- yper Share and by

That mpon,auch,reductian,of cgpital taking'affect ‘-
in) the capital of the CJompany be increased té ita
former asmount of £9d,000 by ‘the ereation of
127,590 new Ordinary Shares of 8s /- each, and
{b} the articles of Ageociation be altered by adding
fomed iately after Article 57 the following new
Ar&icles -

COEVERSICH OF SHARES TUIO STOCK.

#5744, The Company HAY, from time to time, by
raaoiubion of & General laeting, converh all oy
any of its paid-up ahares into stock anl mey from
time t¢ time, in like manner, re-convers any such

stock inte paid-up shares of ong denguinetien.”
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"57B. When any shares heve hean oonverﬁéd'intmx
stock, the sever&l,holgers of guch stock may |

_ Wronefer tieir respeotive interests ﬁhereiﬁ, or any
part of sueh interests, in such menner as the Company

in General Meafing shaﬂ.difect but in defanlt of

"t it R

sny such direstion in the same manner and subject ﬁ@
the same regulatioﬁs as gnd c'ub;jecﬂs to which the
sheres from mhloh the stock:-arpse might prevjously

o onnveralan have been tranaferred, oY ag near

L P SO

thereto as circumstances’ wi}l admit, Bt thowcmmpanj
in General Meeting, or feiling & reselution of &
ngeré; Maoting, the Directors may, if they think‘fit,
"frbm‘time %o time fix the winimum amownt of stoek

. tranasferable, and restrict or forbid the transfer of

groactiqns sf that minimum, provided that the minimom-
‘shall net excesd the nominal amount of the shares

froe which the stook arﬁse, and may preacribalth&t

e b ke

gtock is te be divided and tranaferable in units of
ccrraspnnding ameant, " .

"j7C. The seversl holders of stock shall be entitled
%o participate in the dividends and rrofits of the
Company aceording to ftue amount of their respective
interests in such stock, and such interests ehall, in
propertion to the amount thsreo”, confer on the holderq
theresof respectively the sane p 1vilege and advantages;
£or the purpese of voting at meetings of the Company .
and fer ether purposes as if they held She shsrés Ffreom
whieh the steck arese, but 3¢ that ncne of zuch
privileges or advantages, except the perticipation in
the dividends, profits and assets of the Company shall
be conferrsd by anyréuch aliguot part of stock as

would not, if exisfting in shares, have conferreqd gueh

privilegse or advantapge.¥
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"57D. .All such provisions of these Az'biclas .
{(other thdn those relating to phare . warra.nts) ag -
are s.ppl:bcab‘te te paid-up shares she.ll apply to
gtock, and in all such provisions the ward«: "sha.re"

. and "sharehslder“ stall includa “a‘aeck“ a.nd E

“stookhmld.er" u ‘ _ | ‘ _’ .

(Jo) The 60,000 Ordina.r,y Shares of 85/—- ea.cn :Ln the

capital ¢f the- compa.ny wh.ioh have been iesued
and :fuliy pa.id up be mmverted into ".{;ack. :

Wo oerbify that to tho best of our knowledge ond belief |
the conditions mentioned in Sub-Seotien (2) of Sectiozi.129 of !
the Cnmpé*.nleﬁ Act, 1948, are sailsfied &t the. cm}'e of the’ .

passing of this Resgj.utien a.nc’l h&ve baen s&tisi’ied a.'b a.ll tlmea

since lat July 1948.

i : . ¥.

-r'c:lt" 'Oi[;-icl!avgirectar.

= . o
N ﬁ*ﬁ".‘.{.ﬁ.‘y—‘”\ Secretary.
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Fo0.,268 V.24

" . No. 0072 of 1955
N THE HIGH COURT OF JUSTICE

CHANCERY DIVISTON

MR. JUSTICE ROXBURGH

MONDAY ‘the 19th day

F

MATTER of TUCKETTS LIMITED w—"

- end - ¢ REGL

TN THE MATTER of THE COMPANIES ACT, 19485

C.o0N THE PEPIPION of the above-named Tucketts Limited
whose registered office is situate at 46 Vaprbniﬂoéd
Managamead in the ity of Plymouth on the 27th January 1955
preferred unto thie Court

AND UPON HEARING Counsel for the Petitionex

AND UPON READING the said Petition (as amended) the Order
ﬁaéed the Tth Mareh 1956 (vhereby it was ordered that Section
67 (2} of ‘the above-mentioned Act should not apply as regards
any class of creditors of the said Compeny) the two Affidavits
of Reginsld Lang filed respectively the 4th February 1955 and
the 17th January 1956 the exhibits in the said affidavits
respectively referred to and The npimes? newspaper of the 10th
March 1956 {containing a notice of the presenfaﬁion of +the
said Petition and chat the same was appointed to be heard this'
day ) l

THIS COURT DOTH ORDER thal the reductuﬁ'?cf the capitel.
of +the said Company from £90,000 to £39 000 resolved on and
effected by a special regolution passed at an thraordlnary
General meeting of the said Company held ox the 28th May 1954
pe apd the same 1s hereby confirmed in accordence with the kﬁ
provisions of the above-mentioned Act ¢

AND THE COURT DOTH HEREBY approve the Mlhufé‘ﬁaﬁ Fforth
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in the Schedule hereto
AND IT IS ORDERED that thig Order be

produced to the Reglstrar of Companies and that an e

office copy hereof be delivered o 'him together

with a copy of the seid Minute o
AND TIT is ORDERED that notice of the registra-

tion by the Registrar of Compenies of this Order .

and of the said Minute be published once in the “‘;;*/

nMimes" newspeper within 21 days after such

registration ?9r;;“51: =z
1 iiﬁﬁﬁﬁg _
REGISTRAR .

THE SCHEDULE before referred to

MINUTE approved by the Court

The capital of Tucketts Limited was by virtue of
a Special Resolution and with the ganction of an |
Order of the High Cour® of Justice dated the 19th
day of‘March 1956 reduced from the former capitaT
of £90, OOG divided into 30, 000 Preference Shares of
£l each and 60 7000 Ordinary Shares of £l esch to £
£39, ‘000 divided into 30,000 Prefevence Sharcs of
10s/- each and 60,000 Ordinary Shares of Bs/; each,
At the da%e of “the registration of this Mlnute q}l
the said shares have Been issued and-are deemedtfew
be fully paid up. A Special Resolution of the :
Compahy has been passed to the effect that on such
reduction of capital taking effect the ¢apital of
the Company be increased to its former amount of
£90,000 by the creation of 127,500 new Ordinery
Shares of 8s/- each and that the 60,000 issued

Ordinary Shares of 8s/- each be converted into 8tock
‘,ﬂ’"'ﬂhp\ - p

ww o=t P oM



19th March 1956 P

I3 ‘;
el

IN THE HIGH COURT OF JUSTICE

CHANGERY DIVISION | AR

'MR. JUSTICE ROXBURGH

RE: TUCKETTS LIMITED
~and-

RE: THE COMPANIES ACT, 1948

L

ORDER
confirming reduction of
Capifel

o o

COMPLETED]
22 WAR 1956

4o T, WILSON, Rt’f;;ji'strzr

@

JAQUES & CO.,
8, Ely Place, @
LOKDON, E.C.1,
sgents fors-

BOND PEARCE ELIODT & KNAPE, |
PLYMOUTH



DUPLICATE FOR THE FIiLE.
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Ne. 239893

aLerumatz mf Regigtration
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

{Puesuant to e, 69 of the Companies Act, 1948)

CEETTS. LIMITEDR

having by Special Resolution reduced its Capital, as confirmed by an Order of the
High Court of Justice, Chancery Division, w.. .« . cccmmmum .
bearing date the ...nineteenth.... .. .day of ... Harch... .. . ., One Thousand
Nine Hundred and....£i0ty i -

3 %Btﬁby Certif 1Y that the said Order and a Minute showing the capital
and shares of the Company a3 approved by the said Order were "{'{Egl,ﬁ tered

pursiant to Seetion 69 of the Companics Act, 19218 on the ... tywenty “ﬁﬂ#fmﬂ

day of.. March .  One Thousand Nine Hundred and . PPty 8iXa. . .
Given under my hand at London, this. . ... twentby=—wndrd,.. ...day of
R .= 1+ « W /O’rg,c Thousand Nine Hundred and.. EILTy 813-‘ »

S

{, Regzstrar of Compames.

Certificate received by.. . .. @4 Jé
“5el Hok. I

Date .

ﬂ/j /,.:2« nik
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Number of
Gomjpany }'23'98'95” —
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The Companies Acts 1048 to 1976

COMPAXNY LIMITED BY STPTARES

Sypecial R egolution

(Pursuant to & 14! (2) of (he Companies Act 1948)

oF
TUCKETTS LIMITED
Passed 7th April , 1978,

et

AT an EXTRAORDINATRY GENBRAL MBETING of the gbove-named
Company, duly convened, and held ab Clarges House, 6~12 Clarges

. Stpeet, London W1Y BDH.,

on the 7th  day of April , 1975 the subjoined

SPECIAL RESOLUTION duly passed, vig, i —
RESOLUTION

THAT the Articles of Asgociation )
of the Company Le and are hereby altered as
follows:

Article 86, iine 3: Delete tgeven® and substitute
niwenty".

-

N A
Signature o ya L iann i o bo rigned

by the Chair.
man, o Dirce-
tor, or the

Secretary Scerctury  of
the Compauy.

Nore.—To Lo filed within 15 days after the passing of, %ho Rugolution{s).

. , AT !5 "g‘ﬂuﬁ‘\-‘:‘*&
e e T *\
Oyez Pulllahing Timtted, Norwlch  Hause, gnil:l{.\',m'&lch Street S A R -
Oy on ECLA 141, a subsliifury of The Home, e Stutionery Socioty, voans 1087 2 AR T
Timited. * %ok Wy s el j
Compunics 7 N Aman e S
RO e
2 brprny aebe
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The Qompanies Acts 1948 {o 1976

a
e

.o

COMPANY LIMITED BY SHARES

Syecial Regolution

(Pursuant to s, 141 (2) of the Uompunics Aol 1948)

or

TUCKRETTS L LIMITED

Passed 7th April ;10 78

AT an BXTRAORDINARY GENERAL MEETING _of the above-named
Company, duly convened, and held at .~

on the 7th day of April y 1078 the subjoined
SPEOIAL, RESOLUTION was duly passed, viz, t—
RESOLUTION

THAT the name of the Company be changed to
"GLAXO OPERATIONS UK LIMITED®.

o
1
LA ko
/ r
S.gnature M\ LA e dpretes 17 S
man, 6 Pirpe- e
tor, or the™
Secretary Seeretary  of

< aonmnce oty Cotnpany,

Note—To be filed within 15 days after the passing of the Resolution(s).

FE002, 10,77

Oyexr Tublishing  Limited, “orwich Wouse, 11713 Norwich Street,
* dk ok

Il:ful;;'t‘:?i EC$A 1AB, a subsidlar, of The 3olicitors® Law Siationery-Soelot:
Compunies 7 I’/' i

P 3
(S S

Z I
LI
I |

L 672y o 004000
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 239893

t hereby cortify that

TUCKEPTS LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, 18 now incorporated under the name of

GLAYG DPERATIONS UK LIMIZD

T .t . .
Given under my tand ot Cardiff the  yheme APRIL 1978

-

AT
N f’l E;'?;w'..\fvuré o{;ﬁwgﬂ,}

‘é“» 7]

0, A. PENDLETUR

Ascistant Registrar of Companies

1 e s
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THE COMPANIES ACTS, 1908 TO 1976

———————————

COMPANY LIMITED BY SHARES

A ———————————

RESOLUTIONS
CF

GLAXC OPERATIONS UK LIMITED

er————————

At an Extraordinary General Meetlng of the Company
neld on the 17th May 1978, the following Qrdinary Resolutions

were duly propose. and passedi—

RESOLUTIONS

4. THAT the £24,000 Ordinary Stock of the Company be
and is hereby reconverted into 60,000 Ordinary Shares of
LOp each.

2. THAT the 30,000 Ordinary Shares of 50p each and the
187,500 Ordinary shares of 40p each in the Company be and
ars hereby consolidated and divided into 90,000 Ordinary

Shares of £1.00 each. .

M.V. DICKINSON,
Secretary.

P

o



No. 239893

Articles of Association

OorF

GLAXQ OPERATIONS UK LIMITED

CONSENT TO THE MODIFICATION OF
' RIGHTS OF SHARES

Pursuant to Article 57 of the Articles of Association,

we the undersigneﬁ, being the holder of all the issued 6
per cent. Prefefence Shares in Glaxo operations UK Limited,
hereby give consent to the cdnversion of the authorised
share capital of 30,000 6 per cent. Preference Shares of
50p each in the Company to Ordinary Shares of 50p each with
offect on and from 17th May, 1978. |

For and on behalf of
EDINBURGH PHARMACEUTICAL TNDUSTRIES LIMITED

\
M.Y¥. DICKINSON,
Secretary.

DATED this 17th day of May, 1978
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Number of } 579893
Go'mpa,rn,ry e

.........

e Companics Acts 1948 {0 1976

COMPANY LIMITED BY SHTARLES

E———

Special Regolution

{Pursuant to 8. 141 (2) of the Companies Aot 1948)

or
GLAXO OPERATIONS UK LIMITED
Passed 47th May , 1078,

———

AT an EXTRAORDINARY GExErRAL MEEaING of the above-named
Company, duly convened, and held at Clarges House, 6~12 Clarges
. Street, London W1Y 8DH.

, 1978, the subjoined
duly passed, viz. :—

RESOLUTLIONS

on the 17th day of May
SPECIAL IESOLUTION

THAT +the provisions of the Memorandum of Association

with respect to the objects of the Company be altered
by substituting for clause % of the said Memorandun

of Association clause 3 of the “lemorandum OFf Association
contained in the printed dooumeat laid hefore this
meeting and signed Zor the purpose of indentification
by the Chairman thereof.

THAT the Articles of Association contained in the
same printed document be adopted as the Articles

of Association of the Company in lieu and to the
exclusion of all the existing Articles of Agsociation
thereof.

/Dl
Signature "M\,/J(/{/%} e A~ To bo signed

............ uy the Chuire
man, o Dirce-
tor, or the

Secre'tary Secrotary  of
arre manenris L areans abs wine the Company.

e SR

Nore—To be filed within 15 days after the Tresing of the Resolutionss)

Ak Bepy,
s o
Pkl HoneR ™,

e . LV I
| ¢
st Oyez l‘uhlmzinﬁ Linit-d, Norwleh douks, RET S Norwleh  Steeet, ¥ Wi qOIRT ivl m;(?‘\,\
b? Tondon ECiA 1AB, a4 palfary of The aspieitomy’ Tnw Statlonety Seelotyy - y ‘Q- M a #
. Timitedl, ey &R KLY 1o
‘,%j."g ! Companijes 7 W 20 ! 78
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T 1S HErERY of:ﬂﬁpr@ THT TfE WITHrM
DoV MENTS A& E THE HEMAMD VT MO
AR LSs oF 9 §SOLIBTION A A ESPECTIVELy
ALTERE) AN) PIVITED By $ PEerve RATOLTINS
PRSSED BT P EXTRACAN Hrly CANERR & HEETING
THE COMPANIES ACTS, 1908 T0 1976 05 THE (0MPANY
” oM [)TH MAN 168

CAPD.
"ML CHAP

CHpIRr AN OF
THE WEETING.,

No. 239843

s|ees (v-s-78) e
ADEET PRTS
LonEEerren ERS
o . +
STILL PRWATEoMPANY LIMITED BY SHARES

4

——____—_—_____________——————‘——————"_-__———"____—-—___-‘;-
fHlemorandum

(As altered by Special Resolution passed on the 1Tthday of B

May, 1978)

AND
NEW ,
@Avticies of & igotiation

CIAXO OPERATICNS UK LIMITED

(Adopted by Special Resolution passed on the1Tth day of
May, 1978)

— O i raerr—]

Incorporated the 28th day of May, 1929
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Cortificate of Furorporation
on Change of Frame

No. 239893

3 %ﬁﬂlp Eerfifp that TUCKETTS LIMLITED having
by special resolution and with the approval of the Secretary of State

changed its nAMC, is TiOW incurporated " der the name of GLAXC

OPERATIONS UK LIMITED.
Grven under my hand at Cardiff the 14th. April 1978.

D. A. PENDLEBURY,

Assistant Registrar of Companies.

1
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No. 239893

Cortificate of Fnoorpocation

% Wereby Certifp that TUCKETTS LIMITED is this

day Incorporated ander the Companies Acts 1908 to 1917, and that

the Company is Limited.

Given under my hand at London, this Twenty-eighth day of

May One thousand nine hundred and twenty-nine.

C. C. GALLAGHER,

Registrar of Joint Stock Companies.
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THE COMPANIES ACTS, 1908 1O 1976

COMPANY LIMITED BY SHARES

gy

Memorandum of Aggoriation

GLAXO OPERATIONS UK LIMITED

(4

t.

2. The registered office of the Company shall be situate in
England.

3.

s altered by Special Resolution passed on the 17th day of
May, 1978)

The name of the Company is “TUCKETTS LIMITED.”

The objects for which the Company is established are:—

(1) To carry on in the United Kingdom and elsewhere all or

any of the businesses of manufacturing chemists, wholesale
and retail druggists, Importers, exporters ana manufac-

turers of and refiners of and dealers in pharmaceutical, -

medicinal, chemical, biological immunological and thera-
peutic preparatiois, substances, and articles whether
simple or compound, makers of and dealers in prepara-
rions and articles proprietary' of otherwise of ali kinds and
materials, dressings, apparatus and contrivances of every
description and for any purpose including in particular
but without limiting the generality of the foregoing
scientific, medical, dental, veterinary, agricultural, horti-
cultural, fishery and forestry purposes, surgical and
scientific instruments and appliances and gencrally to
carry on any of the businesses and to do all such things as
are incidental or conducive o the attainment of the above
objects or any of them;

Note: The name
of the Company
was changed (0
GLANO
OrrraTioNs UK

Lo on
14th Aprit 1978.

-



(2) To carry on business as laboratory proprietors, breeders,

importers and exporlers of and dealers in live or dead
animals; to act as analytical and consulting chemists, and
to undertake analytical and research work of any kind;

(3) To establish, provide, maintain, conduct or otherwise

subsidise research laboratories or experimental workshops
of scientific or technical research and experiments, and to
undertake and prosecute scientific and technical tests and
experiments of all kinds, and generally to promote such
scientific and technical studies, investigations and
researches as may be considered likely to assist any of
the businesses which the Company is authorised to carry
on;

(4) To carry on business as manufacturers and distributors of

and dealers in foods for infants and invalids, dietetic foods,
cerials and foodstuffs of all descriptions {or human and
animal use;

(5) To carry on business in the United Kingdom and elsewhere

as dealers in and producers, manufacturers, imporiers
and exporters of milk, butler, cheese, casein and its allied
products, condensed milk, concentrated milk, preserved
milk, dried milk, sugar of milk and all products and
substances ol any description derived [rom the manipu-
lation or treatment of milk or milk products in any manner
whatsoever;

{6) To carry on all or any of the businesses of chemical

(7

engineers, sterilisers, dyers, clexners, makers of chemical
plant and materials, charcoal manufacturers, metallurgists,
miners and mine owners, prospectors, refiners, engineers,
and metal and wood workers, printers, bookbindess,
publishers, manufacturers of paper and packing materials,
baoksellers, library proprietors, stationers, watchmake:s
and jewellers, goldsmiths and silversmiths, electroplaters,
fancy goods dealers and general storekeepers;

To carry on all or any of the businesses of commission

agents. importers, exposters, owners or charterers of ships
and aircraft or other vessels, lightermen, stevedores, ship
and insurance brokers, carriers, forwarding agents, ship’s
i}usbands, wharfingers, warehousemen, planters, growers,
tarmers. stock owners and breeders, pastures, graziers,
mz:l_tsters. preserves, packers, machinists, mechanical
engineers. smieliers, metailurgists, mine and quarry owners,
taliow meflters. coopers., dealers, builders, cu-penters,

tinsimiths. designers. bankers and general merchants;

(10) (a)
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(8) To manufacture, buy, sell, alter, repair, IMprove,.
manipulate, treat, prepare for market, and deal in all kinds
of plant, machinery, apparatus, appliances, tools, utensils,
commodities, substances, materials, articles and things

(9) 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 Board of Directors, will enhance the value of the
Company’s property or be conducive either directly or in-
directly to the attainmient of the above objects or any of
them;

0y ¢a) To act as an investment helding company and to co~

ordinate the businesses of any companies in which the
Company is for the time being interested.

(8) To acquire (whether by original subscription, tender,
purchase, exchange, underwriting or otherwise and
whether conditionally or otherwise) shares or stocks,
debentures, debenture stocks, bonds, obligations or any
other securities issued or guaranteed by any other cor-
poration constituted or carsying on business in any part
of the world and whether or not engaged or concerned
in the same or similar trades or occupations as those
carried on by the Company or its subsidiary companics
and the debentures, debenture stocks, bonds, obligations
or any other security jssued or guaranteed by any govern-
ment, sovareign, ruler, commissioner, public body or
authority, whether supreme, local or otherwise in any
part of the world and whether such shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities are or are not fully paid up and to make pay-
ments thercon as called up or in advance of calls or
otherwise and to hold the same with a view to investment
or to sell, exchange or otherwise dispose of the same;

(11) To lay out land for building purposes, and 10 build on,
improve, let on building Jease, advance money to persons
building on, or otherwise develop the same in such manner
as may seem expedient to advance the Company’s interest;

(12) To purchase, take on lease or in exchange, hire, apply for
or otherwise acquire and hold for any estate or inferest any
rights, privileges, 1ands, buildings, easements, concessions,
patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade, and any real and personal property of

e T
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any kind necessary or convenient for the purposes of or in
conneclion with the Company’s business or any branch or
department thereof, and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account any
property, rights and information so acquired;

(13) To purchase or otherwise acquire and undertake all or any

part of the business, property and liabilities of any person,
firm or company carrying on any business which this
Company is authorised to carry on, or the carrying on of
which is calculated to benefit this Company or to advance
its interests or possessed of property suitable for the pur-
poses of the Company;

(14) To pay for any property or rights acquired by the

Company, cither in cash or fully or partly paid shares or
by the issue of securities, or partly in one made and partly
in another and generally on such terms as may be deter-
mined;

(15) To construct, purchase, take on leas: or exchange, hire or

otherwise acquire, lay down, enlarge, alter, maintain,
imprave, control or superintend any roads, railways, tram-
ways, sidings, bridges, aerodromcs, reservoirs, canals,
dacks, wharves, lacks, watercourses, shops, stores, faclorices,
buildings, works, plant and machinery which may seem
necessary or convenient to the Company’s business, and to
contribute to or subsidise the construction and mainicnance

of any of the above, and to take parl in the mainlenance or
control thereof;

{16) To eater into any asrrangement with any goverament or

authorities, supreme, municipal, local or otherwise, and to
obtain from any such government or authority all rights,
concessions and privileges that may scem conducive to the
Company’s objects or any of them;

(17) To enter into parinership or into any arrangement for

sharing profits, unfon of interest, joint adventure, reciprocal
concessions or co-operation with any person, firm or
company carrying on or engaged in or about o casry On or
engage i any business or transaction which the Company
is anthorised to carry on or engage in or from which this

C_ompany would or might derive any benefit, whether
direct or indirect;

(18, To «malgamate with any other company or companies;

(19

(2
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(19) To sell the undertaking of the Company or any part thereof

for such consideration as the Company may think fit, and
in particular for shares or debentures, debenture stock or
other securities of any other company, whether promoted
by this Company for the purpose or not, and to improve,
manage, develop, exchange, lease, dispose of, turn fo
account or otherwise deal with all or any part of the
property ars rights of the Company;

(20) To promote any company or companies for the purpose of

(21)

(22)

(23)

(24)

(25)

its or their acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company; '

To guarantee the payment of moneys secured by or payable
under or in respect of, or thc performance of, bonds,
debentures, debenture stock, shares, contracts, morigages,
charges, obligations and securitics of any company, whether
British, colonial or foreign, or of any person witomsoever;

To invest and deal with the moneys of the Company not
immediately required for the purpose of its business in such
investments or securities as may be thotght expedient;

To lend money to such persons and on such terms as the
Company may approve, and in particular to customers of
and persons and companies having dealings with the

Company, aud to give any guarantees or indemnitics as may
seem expedient;

To obtain any Provisional Qrder or Act of Parliament for
enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
expedient, and to oppose any proceedings or applications

which may seem calculated directly or indirectly fo
prejudice the Company;

“Io borrow or raise or secure the payment of money by
mortgage, or by the issue of debentures or debenture stock,
perpetual or otherwise, or in such other manner as the
Company shall think fit, and for the purposes aforesaid or
for any oiher lawful purpose to charge all or any of the
Company’s property or assets, present and future, including
its uncalled capital, and coliaterally or further to secure
any securities of the Company by a trust deed or other
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assurance, and to redeem, purchase or pay off any such
securities;

(26) To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by
way of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company
or in whose busginess or undertakings the Company is
interested either directly or indirectly;

(27) To receive money on deposit or loan upon such terms as
the Company may approve, and to guarantee the obliga-
tions and contracts of customers and others;

(28) To draw, make, accept, indorse, discount, execute and issue
bills of exchange, promissory notes and bills of lading,
warrants, debentures and other negotiable or transferable
instruments or securities;

(29) To remunerate any parties for services rendered or to be
rendered in placing, or assisting to place, any shares in the
Company’s capital, or any debentures, debenture stock or
other securities of the Company, or in or about the
formation or promotion of the Company, or the conduct of
its business;

(30) To establish or support pension and superannuation funds,
and to grant pensions, allowances, gratuities and bonuses to
employees and ex-employees and Directors and ex-
Directors or other officers or ex-officers of the Company,
or of its subsidiary companies or predecessors in business,
their widows, children and dependents, and to subscribe to
benevolent and other funds for the benefit of such persons,
and to subscribe to or assist in the promotion of any
charitable, benevoleni or public purpose or object which
may, in the opinion of the Directors be calculated irectly
or indirectly to benefit the Company or its employees or to
advance the objects or interests of the Company;

(31) To distribute any of the Company’s property among the
members in specie;
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32) To establish and maintain local registers, agencies and
branch places of business, and procure the Company to be
registered or recognised to carry on business in any parts of

the world;

(33) To unc}ertake and exccute any trusts the undertaking
‘whereof may seem desirable, either gratuitously or
otherwise;

(34) To do all or any of the above things in any part of the

world and either as principals, agents, trustees or otherwise,

and either alone or in conjunction with others and by or
through agents, sub-contractors, trustees or otherwise;

(35) To do 2il such other things as aré incidental to or the
Company may think conducive to the attainment of the
above objects or any of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause shall be
separate and distinct objects of the Company and shall not be in any
wise limited by reference to any other paragraph or the order in which
the same occur Or the name of the Company and so that the word
“gompany” in this clause shall be deemed to include any partnership
or other body of persons whether incorporated or not incorporated and
whether domiciled in the United Kingdom or elsewhexe,

e

4. The liability of the members is limited. = P

5 The share capital of “the Company is £90,000, divided into
90,000 shares of £1 each, of which 30,000 are preference shares, with
a right to a fixed curmulative preferential dividend at the rate of
£7 10s. per cent. Dper annum, and 60,000 are ordinary shares;
and the Company shall have power from time to time to increase
or reduce its capital- Subject as hereinafter mentioned, the holders
of the said preference chares are to be entitled to the rights and
privileges attached thereto by the Articles of Association registered
herewith, but no further or other rights. Subject and without
prejudice to any special rights of privileges for the time being attached

to the said preference shares, or to any other class of shares for the
time being carrying special rights, any of the shares in the capital for
the time being unissued, and any new shares from time to time to be
created may from time to time be issued with any such guaraniee or
any such right of preference, whether in tespect of dividend or of

repayment of capital or both, or any such other special privilege or
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We, the several persons whose names, addresses and descriptions are

subscribed, are desirous of being formed into & Company in
pursuance of this Memorandum of Association, and we respec-
tively 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 cach
Subscriber

WILLIAM LOCKWOOD 1.ANG, One
“Moor View,” ordinary
Saltash,
Cornwall,

Manufacturing Confectioner.

JOBM GRASON LANG, One
“Windy Bush,” ordinary
Saltash,
Comwall,

Manufacturing Confectioner.

-

DxTED this 21st day of May, 1929.
WirNEss to the dbove Signatures:—

7. MORIARTY,
16 Princess Square,
Plymouth.
Solicitor.
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THE COMPANIES ACT, 1908 10 1976

COMPANY LIMITED BY SHARES

NEW
Artirles of Agporiation

CLAXO OPERATIONS UK LIMETED

(Adopted by Special Resolution passed the 17 th day of May 1978)

Smar e

PRELIMINARY

1. The regulations in Table A in the First Schedule to the
Companies Act 1948 shall not apply to the Company.

2. n these presents, if not inconsistent with the subject or con-
text, the words standing in the first column of the table next hereinafter
contained shall bear the meaning set opposite to them respectively in
the second column. thereof.

—

WORDS MEANINGS

-’]—?Ile Statutes .- “The Companies Acts 1908 to 1976 and cvery other
Act for the time being in force concerping com-
panies and affecting the Company.

These presents ... These Articles of Association, 85 originally framed,
or as from time fo time altered by Special

Resolution.

Directors .\ The Directors for the time being of the Company.

Office ... --| 1B€ registered office of the Company.

Seal .- ‘ The common seal of the Company.

The Unite h
Kingdom | Great Pritain and Northern Treland.

Monilt -.- ___| calendar month. ’

Year .- _.. | Calendar year.

In writing = - Written or produced by any substitute for writing,
or partly one and partly another.

Dividend I Dividend and/or bonus.

Paid ... - Paid or credited as paid.

Table A not to
appy.

Interpretation.
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The expressions “debenture” and “debenture-holder” shall
respectively include “debenture stock” and “debenture stockholder”,

The expression “Secretary” shall include any person appointed
by the Directors to perform any of the duties of the Secretary and
where two or mere persons are appointed to act as Joint Secretaries
shall include any one of those persons.

All such of the provisions of these presents as are applicable to
paid-up sh
““chareholder” shall be construed accordingly.

ares shall apply to stock, and the words “share” and

Save as aforesaid any words or expressions defined in the Acts
shall (if not inconsistent with the subject or context) bear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construction of these presents.

PRIVATE COMPANY

3. The Company is a Private Company, and accordingly i—

() The right to transfer shares in the Company shall be

restricted in manner hereinafter appearing;

(8) The number of members of thc Comany (not including

persons 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 that employment to
be members of the Company) is fimited to fifty: Provided
that where two or more persons hold one or more shares in
the Company jointly they shail for the purposes of this
paragraph be treated as single members; and

(¢} No invitation shall be made {o the public to subscribe for

any shares or debentures of the Company;

(D) The Company shall not have power (o issue share warran(s

to bearer.

4. Except to the extent permitted by the Statutes no part of the
funds of the Company shall be employed in the subscription for or
purchase of or in loans upon the security of shares in the Company
or in any company which is its holding company nor shall the Company

directly ¢
or in cot
or make
company
provide

5.
90,000

6.
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to divi
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directly or indirectly give any financial assistance for the purpose of
or in connection with a subscription for or purchase of such shares
or make any loan to any of the Directors or to any director of any
company which is its holding company or enter into any guarantee or
provide any security in connection with any such loan.

CAPITAL

5. The share capital of the Company is £90,000 divided into
90,000 Ordinary Shares of £1 each.

6. Any share in the Company may be issued with such preferred,
deferred or other special fights, or such restrictions, whether in regard
to dividend, return of capital, yoting or otherwise, as the Company
may from time to time by Ordinary Resolution determine, and subject
to the provisions of the Statutes the Company may issue Preference
Shares which are, or at the option of the Company are to be liable, to
be redeemed on such terms and in such manner as the Company before
the issue thereof may by Special Resolution determine.

VARIATION OF RIGHTS

7. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be vasied or abrogated, eitber
with the consent in writing of the holders of three-fourths of the issued
shares of the class, or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of such holders (but not other-
wise), and may be so varied or abrogated either whilst the Company
is a going concefn Or during or in contemplation of a winding up.
To every such separate General Meeting all the provisions of these
presents relating to General . Meetings of the Company, or to the
proceedings thereat, shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or represent-
ing by proxy one-third in nominal amount of the issued shares of the
class {but so that if at any adjourned meeting of such holders a quorum
as above defined is not present, those of such holders who are present
shall be a quorum) and that any holder of shares in the class present
in person or by proxy may demand a poll, and that such holders shall
on a poll have one vote for every share of the class held by them

respectively.

8. The special rights attached to any class of shares having
preferential rights shall not unless otherwise expressly provided by the
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terms of issue thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pari pussu therewith
but in no respect in priority thereto.

ALTERATION OF CAPITAL

9. The Company may from time (o time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such
atnounts as the resolution shall prescribe.

10. All new shares shall be subject to the provisions of these
presents with reference to allotments, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

11. The Company may by Ordinary Resolution:—

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

(8) Cancel any shares which, at the date of the passing of
the resolution, have not been taken, or agreed to be taken,
by any person and diminish the amount of ilts capital by
the amount of the shares so cancelled;

(©) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the
shares resulting from such sub-division, one or rure of
the shares may have any such preferred or other special
rights over, or may have such deferred rights, or be sub-
ject to any such restrictions as compared with the others
as the Company has power to attach to unissued or new
shares.

12, The Company may by Special Resolution redu~e its share
capital or any capital redemption reserve fund or share premium
accourt in any manner and with and subject to any incident authorised
and consent required by faw.

SHARES

13. The shares shalt be at the disposal of the Directors, and they
may allot, grant options over, or otherwise dispose of them to such
persarns, at such times, and on such terms as they think proper, but
so that no shares shall be issued at a discount, except in accordance
with the Statutes. The Directors shall, as regards any offer or allot-
ment of shares, comply with the provisions of the Statutes, if and so
far as such provisions may be applicable thereto.

L mt vt ke RN T
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14, The Company may exercise the powers of paying commis-
sions conferred by the Statutes. The rate-per cent. or the amount of
the commission paid or agreed to be paid shall be disclosed in the man-
ner required by the Statutes, and such commission shall not exceed 10
per cent. of the price at which the shares in respect of which the
commission is paid are issued. The Company may also on any issue of
shares pay such brokerage as may be lawlul. :

15. It any shares of the Company are issued for the purpose
of raising money to defray the expenses of the construction of any
works or buildings, or the provision of any plant whick cannot be made
profitable for a lengthened period, the Company may, subject to the
conditions and restrictions mentioned in the Statutes, pay interest on
so much of such share capital as is for the time being paid up, and may
charge the same to capital as part of the cost of construction of the
works, buildings or plant.

16. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by or compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these
presents or by law otherwise provided) any other right in respect of
any share, except an absolutz right to tho eatirety thereof in the
registered holder.

17. The Directors may at any time after the alloiment of any
share but before any person has been entered in the Register of
Members as the holder recognise a renunciation thereof by the allolice
in favour of some other person and may accord to any allotee of
a share a right to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to imposc.

SHARE CERTIFICATES

18. Every share certificate shall be issued under the Seal (or,
in the case of shares on a branch register, an official seal for use in
the relevant territory) ard shall specify the number and class of
shares to which it relates and the amount paid up thereon. No certificate
shall be issued sepresenting shares of more than one class.

19. In the cate of a share held jointly by several persons the
Company shail noi be bound to issue more than ome cerfificate
thorefor and delivery of a certificate to one of joint holders shall be
sufficient delivery to all.

Power to pay
commissions
and brokerage
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20. Any person (subject as aforesaid) whose name is entered
in the Register of Members in respect of any shares of any one
class upon the issue or transfer thereof shall be entitled without
payment to a certificate therefor (in the case of issue) within one
month (or such longer perind as the terms of issue shall provide)
after allotmem. ¢+ ¢n the case of a transfer of fully-paid shares)
within fourteen days after lodgment of transfer or (in the case of a
transer of partly-paid shares) within two months after lodgment of
transfer.

21. Where part only of the shares comprised in & share
certificate are transferred the old certificate shall be cancelled and
a new certificate for the balance of such shares issued in lien without
charge.

22. (4 Any two or more certificates representing shares of any
one class held by any member may at his request be cancelled and
a single new certificate for such shares issued in lieu without charge.

(8) It any member shall surrender for cancellation a share
certificate representing shares held by him and request the Company
to issue in lien two or more share certificates representing such
shares in such proportions as he may specily, the Directors may, if
they think fit, comply with such request.

(¢) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a mew cerlificate
representing the same shares may be issued to the holder upon request
subject to delivery up of the old certificate or (if alleged to have been
lost, stolen or destroyed} compliance with such conditions as to
evidence and indemnity and the payment of out-of-pocket expenses

oétl;efﬁompany in connection with the request as the Directors may
think fit.

{D) In the case of shares held jointly by several persons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

23. ’_I‘he Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium)
and not by the terms of issue thereof made payable at fixed times
and_ each member shall (subject to receiving at Jeast fourteen days:
notice spemfy}ng _the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount called
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on his shares. A call may be revoked or postponed as the Pireclors
may determine.

24. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed, and
may be made payable by instalments.

25. 'The joint holders of a share shall be jointly and severally
Tiable to pay all calls in respect thereof.

26. 1If a sum called in respect of a share is not paid before or on
the day appoinied for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the -time of actual payment at such rate, not
exceeding 10 per cent. per annum, as the Directors determine, but the
Directors shall be at liberty to waive payment of such interest wholly
or in part.

27. Any sum (whether on account of the nominal value of the
share or by way of premiam) which by the terms of issue of ashare
becomes payable upon allotment or at any fixed date, shall for all the
purposes of these presents be deemed to be a call duly made and payable
on the date on which, by the terms of issue, the same becomes payable,
and in case of non-payment all the relevant provisions of these presents
as to payment of interest and expenses, forlejture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made
and notified.

28. The Directors may on the issue of shares differentiate belweent
the holders as to the amount of calls to be paid, «nd the times of
payment.

59. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
(whether on account of the nominal value of the shares or by way of
premium) uncalled and unpaid upon the shares held by him, and such
payment in advance of calls shall extinguish, so far as the same shall
extend, the liability upon the shares in respect of which it is made, and
upon the money 59 received or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares concerned,
the Company may pay interest at such rate {not exceeding 10 per cent.
per annum) as the member paying such sum and the Directors agree

apon.

FORFEITURE AND LIEN

30. If a member fails to pay in full any call or instalment of a
call on the day appointed for payment thereof, the Directors may at
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any time thereafter serve a notice on him requiring Ipaymen’t of so
much of the call or instalment as is unpaid, together with any interest
and expenses which may have accrued.

31. The notice shall name a further day (not being less than
seven days from the date of service of the notice) on or before which
and the place where the payment required by the notice is to be made,
and shall state that in the event of non-payment in accordance there-
with the shares on which the call was made will be liable to be forfeited.

32. 1If the requirements 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 paymernt of all calls and
interest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share and not
actually paid before forfeiture. The Directors may accept a surrender
of any share liable to be forfeited hereunder.

33, A share so forfeiled or surrendered shall become the
property of the Company and may be sold, re-allotted or otherwise
disposed of, either to the person who was before such forfeiture or
surrender the holder thereof or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit,
and at any time before a sale, re-allotment or disposition the forleiture
or surrender may be cancelled on such terms as the Directors think fit.
The Directors may, if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person as aforesaid.

34, A person whose shares have been forfeited or surrendered
shalf cease to be a member in respect of the shares, but shali notwith-
standing the forfeiture or surrender remain liable to pay to the
Company atl moneys which at the dafe of forfeiture or surrender were
Presemly payable by him to the Company in respect of the shares, with
interest thereon at §2 per cent. per annum (or such lower rate as the
Directors may approve) from the date of forfeituie or surrender until
payment, but the Directors may waive payment of such interest either
wholly or in part and the Directors may enforce payment without any

allowance for the value of the shares at the time of forfeiture or
surrender.

35. Thcf Company shall have a first and paramount lien on every
share {not being a fully paid share) for all moneys (whether presently
payable or not), called or payable at a fixed time in respect of that
share; and the Company shall also have a first and paramount lien
and charge on all shares (other than fully paid shares) standing
registered in the name of a single member for all the debts and liabilities
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yment of so h of such member or his estate to the Company and that whether the
same shall have been incurred before or afler notice to the Company
1 of any equitable or other interest in any person other than such
/ member, and whether the period for the payment or discharge of the
ng less than i same shall have actually arrived or not, and notwithstanding that the

W same are joint debts or liabilities ol such member or his estate and any

sefore which
o other person, whether a member of the Company or not, The

any interest
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dance there- b Company’s lien (if any) on a share shall extend to all dividends payable
‘be forfeited. ; thereon. The Directors may resolve that any share shall for some

specified period be exempt from the provisions of this Article.

said are not
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re and not ; writing, stating and demanding payment of the sum presently payable,

t a surrender and giving notice of intention to sell in default, shall have been given
¢ to the holder for the time being of the share or the person entitled
y thereto by reason of his death or bankruplcy.
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37. The net proceeds of such sale after payment of the costs of ggalggggggrg of

' such sale shall be applied in or towards payment or satisfaction of the suchsale.

other person,

1all think fit, ; debt or liability in respect whereof the lien exists, so far as the same
the forfeiture i is presently payable, and any residue shall (subject to a like lien for
tors think fit. : debts or liabilitics not presently payable as existed upon the shares

. prior to the sale) be paid to the person entitled to the shares at the time -
f of the sale. For giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to the purchaser.

to transfer a
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- pay to the ; Director of the Company and that a share has been duly forfeited ¢ R tendered o
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> shares, with . the declaration shalt be conclusive evidence of the facts stated therein
r rate as the as against all persons claiming to be entitled to the share, and such
rrender until "’ declaration and the receipt of the Company for the consideration (if
nterest either | any) given for the share on the sale, re-allotment or disposal thereof,
- without any u together with the certificate of proprietorship of the share under seal
forfeiture or o delivered to a purchaser of allottee thereof, shall (subject to the

’ execution of a transfer if the same be required) constitute 2 good title

to the share, and the person to whom the share is sold, re-allotted or

lien on every disposed of shall be registered as the holder of the share and shall not
her presently be bound to see to the application of the purchase money (if any), nor

spect of that | shall his title to the share be affected by any irregularity or invalidity
' in the proceedings in reference to the forfeiture, surrender, sale,
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TRANSFER OF SHARES

39, All transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to the
Directors and may be under hand only. The instrument of trfmsfer
shall be signed by or on behalf of the transferor and (except in the
case of fully-paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned urtil the
name of the transferee is entered in the Register of Members in respect
thereof.

40. The registration of transfers may be suspended at such
times and for such periods as the Directors may from time to time
determine and either generally or in respect of any class of shares.
The Register of Members shall not be closed for more than thirty
days in any year.

41. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of shares
(whether. fully paid or'not). If the Directors refuse to register a
transfer they shall Within two months after the date on which the
transfer was lodged with the Company send to the transferee notice
of the refusal.

42, The Directors may decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of only one
class of share and is deposited at the Office or such other place (if
any) as the Directors may appoint accompanied by the relevant share
certificate(s} and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer (and,
if the instrument of transfer is executed by some other person on his
behalf, the authority of that person so to do).

43. All instruments of transfer which are registered may be
retained by the Company.

44, No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or notice in lieu
of distringas or power of attorney or other document relating to or
affecting the title to any shares or otherwise for making any entry
in the Register of Members affecting the title to any shares.

45. The Company shall be entitled to destroy all instruments
of transfer of shares which have been registered at any time after
the expiration of six years from the date of regisiration thereof.
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TRANSMISSION OF SHARES

46. In case of the deathofa shareholder the survivors of survivor TrRpmasi

where the deceased was a joint holder, and the executors of adminis-
trators of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company s having any
title to his interest in the shares, but nothing in this Article shall release
the estate of a deceased holder (whether sole or joint) from any liability

in respect of any share held by him.

47. Any person becoming entitled to a share in consequence of Regjstration of
exceutnts and

the death or bankruptcy of a member may, subject as hereinafter trusiecs in

provided, upon supplying to the Company such evidence as the
Directors may reasonably-require to show his title to the share, either
be registered himself as holder of the share upon giving to the Company
notice in writing of such his desire, to transfer such share to some
other person. All the limitations, restrictions and provisions of these
presents relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptey of the member had not occurred and

the notice or transfer were 2 transfer exccuted by such member.

48. Save as otherwise provided by or in accordance with these
presents, & person becoming entitled to a share in conisequence of the
death or bankruptcy of 2 member (upon supplying to the Company
such evidence as the Directors may reasona’siy require to show his
iitle to the share) 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 ke shall not be entitled in respect
thereof {except with the authority of the Directors) to exercise any
right conferred by membership in relation to meetings of the Com-
pany until he shall have been registered as a member in respect of the

share.

STOCK

49, The Company may by Ordinary Resolution converl any
paid-up shares into stock, and may from time to time by like resolution
reconvert any stock into paid-up shares of any denomination.

50. The holders of stock may transfer the same or any part
thereof in the same mannéi, and subject to the same regulations as and
subject to which the shares from which the stock arose might previously
to conversion have been transferred, or as neatr thereto as circumstances
admit, but no stock shall be transferable except in such units as the
Directors may from time to time determine, provided that such units
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shall not be greater than the nominal amount of the shares from which
the stock arose.

51. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
as regards dividend, return of capital, voting and other matters, as il
they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be con-
ferred by an amount of stock which would not, if existing in shares,
have conferred such privilege or advantage.

GENERAL MEETINGS

52.  An Annual General Meeting shall be held not more than
eighteen months after the incorporation of the Company and sub-
sequently once in every year, at such time (within a period of not more
than fifteen months after the holding of the last preceding Annual
General Meeting) and place as may be determined by the Directors.
All other General Meetings shall be called Extraordinary General
Meetings.

53. The Directors may whenever they think fit, and shall on
requisition in accordance with the Statutes, proceed to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

54. An Annual General Meeting and any General Meeting at
which it is proposed to pass a Special Resolution or (save as provided
by the Statutes} a resolution of which special notice has been given to
the Company shall be called by twenty-one days’ notice in writing at
the least, and any other General Meeting by fourteen days’ notice in
writing at the least (exclusive in either case of the day on which it is
served or deemed to be served and of the day for which it is given)
given in manner hereinafter mentioned to the Auditors and to all
raembers other than such as under the provisions of these presents are
not entitled to receive such notices from the Company: Provided that
a General Meeting notwithstanding that it has been called by a shorter
notice than that specified above shall be deemed to have been duly
called if it is so agreed : —

(A) In the case of an Anmnal General Meeting, by all the
members entitled to attend and vote thereat; and

() I

Provid
the non-ré
invalidate |

55.
place and
reasonable
entitled to
yote inste
Company

shall alsc

other the
the gene
Proposet
the noti

56.
transac
is to sa



Il
b-
e

al

m
111

at
to
at
mn

n)
all
re
at
er

Iy

he

PG SR

Lo

13

(p) In the case of an Extraordinary General Meeting, by a
majority in number of the members having 2 right to attend
and vote thereat, being a majority together holding not less
than 95 per cent. in nominal vaiue of the shares giving that

right.

Provided also that the accidental omission to give notice to, or Omissionar
non-receipt of

the non-receipt of notice by, any person entitled thereto shall not notice.
invalidate the proceedings at any General Meeting.

55. (o) Every notice calling a General Meeting shall specify the ~Contenis of
place and the day and hour of the meeting, and there shall appear with notice
reasonable prominence in every such notice a statement {hat 2 member
entitled to attend and vote is entitled to appoint a proxy to attend and
vyote instead of him and that a proxy need not be & member of the

Company.

(8) In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

(0) In the case of any General Megting at which business
other than routine business is to be transacted, the notice shall specily
the general nature of the business; and if any resolution is to be
proposed as an Extraordinary Resolution or a5 4 Special Resolution,
the notice shall containa statement to that effect,

56. Routine business shall mean and include only business Routine
transacted at an. Apnual Geneval Meeting of the following classes, that busingss.

is to say:—
(x) Declaring dividends;

(8) Reading, considering and adopting the accounts, the
reports of the Directors and Auditors, and other documents

required to be annexed to the accounts;

(¢) Appointing Auditors and fixing the remuneration of the
Auditors or determining the mnanner in which such

remuneration is to be fixed; and

(p) Appointing of re-appointing Directors to fill vacancies
arising at the meeting or by retirement and fixing the

remuneration of the Directors.

o 2 T
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57. The Directors shall on the requisition cf_ members in
accordance with the provisions of the Statutes, but subject as therein

provided—

(o) Give to the members entitled to receive notice qf the next
Annual General Meeting notice of any resolution which
may properly be moved and is intended to be moved at
that meeting; and

(8) Circulate to the members entitled to have notice of any
General Meeting any statemeni of not more than one
thousand words with respect to the matter referred to in
any proposed resolution or the business to be deall with
at thal meeting,

PROCEEDINGS AT GENERAL MEETINGS

58. No business shall be transacted at any General Meeting
unless a quorum is present, Two members present in person or by
proxy shall be a quorum for all purposes.

59. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeling, if convened on 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, or to such other day and at such other time and place as
the Directors may determine, and if at such adjourned meeting a
quorum is not present within fifteen minutes from the time appoinled
for holding the meeting, the meeting shall be dissolved.

60. Subject to the provisions of the Stalutes, a resolution in
writing signed by every member of the Company entitled to vote shail
have the same effect and validity as an Ordinary Resolution of the
Company passed at a General Meeting, duly convened, held and
constituted, and may consist of several documents in the like form,
each signed by one or more of such members.

61. The Chairman of the Directors failing whom the Deputy
Chairman shall preside as Ciiziiman at every General Meeting. If
there be o sueh Chairman or Deputy Chairman, or if at any meeting
neither be present within fifteen minutes after the {ime appointed for
holding the meeting and willing to act, the members present shall
choose some Director to be Chairman of the meeting, or, if no Director

be present or if all the Directors present decline to take the chair, one
of their number present to be Chairman.
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_ 62. The Chairman may, with the consent of any meeting at
wh_nch a quorum is present {and shall if so dirccted 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 except
business which might lawfully have been transacted at thie meeting
from which the adjournment took place. When a meeting is adjonrned
for fourteen days or more, notice of the adjourned meeting 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 any adjourned meeting.

63. At any General Meeting a resolution put to the vote of the
meeting 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
either— :

(a) the Chairman of the meeting (being a person entitled to
vote); or

(B) not less than two members present in person of by proxy
and entitled to vote; or

(c) a member or members present in person or by proxy and
representing not less than onc-tenth of the total voting
rights of all the members having the right to vote at the

meeting; or

(p) a member or members present in person of by proxy and
holding shares in the Comp#iny confesring a right to vote at
the meeting being shares on which an aggregale sum. kas
been paid up equal to not Jess than one-tenth of the total
sum paid up on all the shares conferring that right.

A demand for a poll may be withdrawn. Unless a poll be so demanded
(and the: demand be not withdrawn} a declaration by the Chairman of
the meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, ot lost, and an entry to that effect in the
minute book, shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded for or against such

resolution.

64. 1If any votes shail be counted which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting or at
any adjournment thereof, and not in that case unless it sha]l in the
opinion of the Chairman of the meeting be of sufficient magritude,
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65. If a poll be duly demanded (and the demand be not with-
drawn), it shall be taken in such manner (including the use of h:alIot
or voting papers or tickets) as the Chairman of the meeting may direct,
and the result of a poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The Chairman of the
meeting may (and if so requested shall) appoint scrutineer's and may
adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll.

66. In the case of an equalily of votes, whether on a show of
hands or on 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,

67. No poll shall be demanded on the election of a Chairman or
on a question of adjournment. A poll demanded on any other question
shall be taken either immediately or at such subsequent time (not being
more than thirty days from the date of the meeting) and placz as
the Chairman may direct. No notice need be given of a poll not taken
immediately.

68, The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll has been demanded.

VOTES OF MEMBERS

69. Subject to any special rights or restrictions as to voting
attached to any class of shares hereafter issued, on a show of hands
evely member who is present in person shall have one vote and on a
poll every member shall have one vote for every share of which he is
the holder.

70. I the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined by the order in which the names
stand in the register of members in respect of the joint holding.

71. Where in England or elsewhere a receiver or other person.
(by whatever name called) has been appointed by any cowrt claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated)
of mental disorder, the Directors may in their absolute discretion,
upon or subject to production of such evidence of the appointment
as the Directors may require, permit such receiver or other person

sorme .6 o ox e oa

to vote
General

2
be entitl
or to ex
meetirg
payable

73.
except ¢
to is giv
shall be
shall be
be final

74
and a ¥
or cast

75

The D
authoz
ments

7

7
Or Suc
conve
appoi
the cz
at wh

-

[
comr
shall
a pol
state
as for



- with-
ballot
direct,
of the
of the
d may
or the

ow of
show
1titled

1an or
astion
being
ce as
taken

Ice of
stion

oting
1ands
ona
he is

Hor

pted
this

mes

son
ling
the
ted)
on,
ent
SO11

Y o

SrTET NS ST ST e T T D LT

17

to vote in person or by proxy on behalf of such member at any
General Meeting. :

72. No member shall, unless the Directors otherwise delermine,
be entitled to vote at a General Meeting either personally or by proxy,
or to exercise any other right conferred by membership in relation to
meetings of the Company, unless all calls or other sums presently
payable by him in respect of shares in the Company have been paid.

73. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairman of the mecting whose decision shall
be final and conclusive,

74. On a poll votes may be given either personally or by proxy,
and a person entitled to more than one vote need not use all his votes
or cast all the voles he uses in the same way.

75.  An instrument appointing a proxy shall be in writing and--

(») in the case of an individual shall be signed by the appointor
or by his attarnay; and

(8) in the casc of a corporation shall be cither under its
common seal or signed by its attorney or by an officer on
behalf of the corporation.

The Directors may, but shall not be bound to, require evidenee of the
authority of any such attorney or officer. The signature on such instru-

ments need not be witpessed.
75, A proxy need not be u member of the Company.

77.  An instrument appoiniing a proxy riosé.be 1éfrat the Office
or stich other place (if any} as is specified for that purpose in h= notice
convening the meeting not less than forty-eight hours before the time
appointed for the holding of the meeting or adjourned rgeetirxg {or in
the case of a poll before the time appointed for the taking of the poll)
at which it is to be used, and in default shall not be treated as valid.

78. An instrument appoinling a proxy may be in the usual
common form, or in such other form as the Directors may accept, and
shall be deemed to inciude the right to demand or join in demanding
a poll. An insirument appointng a proxy shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting

as for the meeting to which it relates.
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79. A vote given in accordance with the terms of an ins?rume‘nt
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal or revocation of the proxy, or of the author}ty under
which the proxy was executed, or the transfer of_ the.sha're in .rt‘aspect
of which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer shall have been I'COGIVG(.II by
the Company at the Office (or at such other place as may be specified
for the deposit of instruments appointing proxies) before the com-
mencement of the meeting or adjourned meeting (or in the case of a poll
before the time appointed for the taking of the poll) at which the proxy
is used.

CORPORATIONS ACTING BY REPRESENTATIVES

80, Any corporation which is a member of the Company may
by resolution of its directors or ather governing bady aulhprise 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 such corporation as the corporation could exercise il it were an
individual member of the Company.

DIRECTORS

81. Subject as hereinafter provided the Dircctors shall not be
less than two nor mare than twelve in number. The Company may
by Ordinary Resolution from time to time increase or rectuce the
maximum or minimum number of Directors.

82. A Director need not be a member of the Company but shall
be entitled to attend and speak at all General Meetings of the Company.

83. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company,
and shatl {unless such resolution otherwise provides) be divisible among
the Directors as they may agree, or, failing agreement, equally, except
that any Director who shall hold office for part only of the period ia
respect of which such remuneration is payable shall be entitled only to

rank in such division for a proportion of remuneration related to the
period during which he has held office.

84. The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings
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of thf: Directors, or of any commitlee of the Directors, or General
Meetings, or otherwise in or about the business of the Company,

85. Any Director who is appointed to any executive office or
who serves on any committee or who otherwise performs services which
in the opinion of the Directors are outside the scope of the ordinary
duties of a Director, may be paid such extra remuneration by way of
salary, percentage of profits or otherwise as the Directors may
determine.

86. The Directors shall have power to pay pensions or other
retirement superannuation death or disability benefits to or to any
persons in respect of any Director or ex-Director who may hold or have
held any executive office or any office of profit under the Company
or under any of its subsidiary companies and for the purpose of
providing any such pensions or other benefits to contribute to any

scheme or fund or to pay prem:iums,

87. A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) and he or any firm
of which he is a member may act in a professional capacity for the
Company in conjunction with his office of Director, for such period
and on such terms (as to remuneration and otherwisc) as (he Directors
may determine. No Director or intending Director shall be disqualified
by his office from contracting with the Company, nor shall any contract
or arrangement entered into by or on behalf of the Company in which
any Director is in any way interested be Jiable to be avoided, nor shall
any Director 50 contracting or being so interested be liable to account
to the Company for any profit realised by any such contract or arrange-
ment by reason of such Director holding that office, or of the fiduciary
relation thereby established, provided that such disclosure is made as is

required by Article 98 of these presents.

38. A Director may be of become a direclor or other officer of,
or otherwise interested in, any company promoted by the Company
or in which the Company may be interested as a shareholder or other-
wise, and unless otherwise agreed shall not be accouniable for any
remuneration or other benefits received by hint as a director or officer
of,orby virtue of his interest in, such other company.

DIRECTORS APPOINTED TO EXECUTIVE OFFICE

89, (a) The Directorsmay from time to time appoint one of more
of their body to be holder of any executive office including the office of
Chairman or Deputy Chairman or Managing of Joint Managing
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Director or Deputy Managing Director or Joint Deputy Ma.naging
Director on such terms and for such period as they may determine.

(8) The appointment of any Director to the gfﬁce pf Chair~
man or Deputy Chairman or Managing or Joint Mar}aglng Director or
Deputy Managing Director or Joint Deputy Managing Dlrectqr, shali
be subject to termination if he ceases from any cause fo be a Director,
but without prejudice to any claim he may have for damages for breach
of any contract of service between him and the Company.

(c) The appointment of any Director to any other executive
office shall be subject to termination if he ceases from any cause to be
a Director, unless the Contract or Resolution under which he hol.ds
office shall expressly state otherwise, but without prejudice (o any claim
he may have for damages for breach of any contract of service between
him and the Company.,

90. The Directors may entrust to and confer upon a Director
appointed to any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such restrictions
as they think fit, and either collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers.

APPOINTMENT OF DIRECTORS

91. The office of a Director shall be vacated in any of the
following events, namely—

(4) If he becomes prohibited by law from acting as a Director;

(8} If (not being a Director appointed to executive office and
holding office as such for a fixed term} he resign by writing
under his hand left at the Office;

(c} If he have a receiving order made against him or compound
with his creditors generally;

(0} If in England or elsewhere an order shail be made by any
court claiming jurisdiction in that behalf on the ground
(Rowever formulated) of mental disorder for his detention
or for the appointment of a guardian or for the appoint-
ment of a receiver or other person (by whalever name

called) to exercise powers with respect to his property or
affairs;
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(8) If he be absent from meetings of the Directors for six
months without leave, and the Direclors resolve that his
office be vacated;

{F) If he be requested in writing by all his co-Directors to
resign;

(G) If he be removed by the Company in General Meeting
pursuant to Article 93 of these presents,

92, No person shall, unless recommended by the Directors for
election, be eligible for appointment as a Director at any General
Meeting unless not less than seven nor more than forty-two days before
the day appointed for the meeting there shall have been left at the
Office notice in writing signed by some member duly qualified to attend
and vote at the meeting for which such notice is given of his intention
to propose such person for election, and also notice in writing signed
by the person to be proposed of his willingness to be clecled.

93, The Company may by Ordinary Resolution of which special
notice has been given, remove any Director, notwithstanding any
provision of these presents or of any agreement between the Company
and such Director, but without prejudice to any claim he may have for
damages for breach of any such agreement and may appoint another
person in place of a Director so removed from office, In. default of such
appointment the vacancy so arising may be filled by the Directors as a

casual vacancy.

94. The Directors shall have power at any time and from tire
to time to appoint any person to be a Director either to fill a casual
vacancy or as an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum nember fixed
by or in accordance with these presents. Any Director so appointed
shall hold office only until the next Annual General Meeting and shall

then be eligible for re-election.

ALTERNATE DIRECTORS

95. Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the C_ompany, gnd may
at any time remove any alternate Director so0 appomt:ad by him from
office. All appointments and removals of alternate Directors shall_be
effected by writing under the hand of the Director making or revoking
such appointment left at the office. An alternate Director so appointed
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shall not be entitled to receive any remuneration from the Company,
but shall otherwise be subject to the provisions of t}lese pre:sen_ts. with
regard to Directors. An alternate Director shal} (subject to hxls giving to
the Company an address within the United ngdo_m at which notices
may be served upon him) be entitled to receive notices of all meetu.lgs
of the Board, and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally presen_t, and
generally to perform all the functions of his appointor as a Director
in the absence of such appointor. An alternate Director shall ipso facto
cease to be an alternate Director if hig appointor ceases for any yreason
to be a Director, provided that if any Director retires by rotation but
is re-elected by the meeting at which such retirement took effect any
appointment made by him pursuant to this Article which was in forcfe
immediately prior to his retirement shail continue to operate after his
re-election as if he had not retired,

L]

PROCEEDINGS OF DIRECTORS

96, The Directors may meet together for the despatch of busi-
ness, adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom.

97. The quorum necessary for the transaction of the business
of the Directors may be fixed by the Directors, and unless so fixed at
any other number shall be two. A meeting of the Directors at which
a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

. 98. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall

declare the nature of his interest in accordance with the provisions of
the Statutes.

99. Save as by the next following Article otherwise provided,
a Director shall not vote in respect of any contract or arrangement
in which he is interested (and if he shail do so his vote shall not be
counted) nor shall he be counted for the purpose of any resolution
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reggrding the same in the quorum present at the meeting, but this
Article shall not apply to: —

(a) any arr_ang'ément for giving to him any security or
indemnity in respect of money lent by him or obligations
undertaken by him for the benefit of the Company; or

(B) any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation
of the Company for which he himself has assumed respon-
sibility in whole or in part under a guarantee or indemnity
or by the deposit of a security; or

(¢) any contract by him to subscribe for or underwrite shares
or debentures of the Company; or

(D) any contract or arrangement with any other company in
which he is interested only as an officer or creditor of or
as a shareholder in or beneficially interested in shares of
that company; or

() any such scheme or fund as is referred to in Article 86,

which relates both to Directors and to employces or a class

. of employees and does not accord to any Director as such

any privilege or advantage not generally accorded to the
employees to which such scheme or fund relates.

The provisions of this Article may at any time be suspended or
relaxed to any extent and either generally or in respect of any particular
contract, arrangement or transaction, and any particular contracl,
arrangement or transaction carried out in contravention of this Article
may be ratified by Ordinary Resolution of the Company.

100. A Director notwithstanding his interest may be counted in
the quorum present at any meeting whereat he or any other Director
js appointed to hold any office or place of profit under the Compary
or whereat the Directors resolve o exercise any of the rights of the
Company (whether by the exercise of voting rights or otherwise) to
appoint or concur in the appointment of & Director to hold any office
or place of profit under any other company of whereat the terms of
any such appointment or arrangements as hereinbefore mentioned are
considered, and he may voie on any such matter other than in respect
of the appointment of or arrangements with himself or the fixing of

the terms thereof.

101. The continuing Directors may act notwithstar}ding any
vacancies, but if and so long as the number of Directors is reduced
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below the minimum number fixed by or in accordance with these
presents the continuing Directors or Director may act for tl}e purpose
of filling up such vacancies or of summoning- General Meetmg§ of the
Company, but not for any other purpose. If there be no Directors
or Director able or willing to act, then any two members may summaon
a General Meeting for the purpose of appointing Directors.

102. The Directors may elect a Chairman and Deputy Qhairman
of their meetings and determine the period for which each is to hold
office. If no Chairman or Deputy Chairman shall have been appo.mted,
or if at any meeting neither the Chairman nor the Deputy Chamr%an
be 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.

103, A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by one or
more of the Directors.”

104. The Directors may delegate any of their powers to com-
mittees 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 conform to any regulations that may be imposed on them
by the Directors.

105. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these presenis regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded by
any regulations made by the Directors under the last preceding Article.

106. All acts done by any meeting of Directors, or of a commit-
tee of Directors, or by any person acting as a Director, shall as regards
all persons dealing in good faith with the Company, notwithstanding
that there was some defect in thic appointment of any such Director,
or person acting as aforesaid, or that they or any of them were
disqualified or had vacated office, or were not entitled to vote, or that
the meeting was invalidly convened o: that any notice required to be
given had not been given, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a Director
and had been entitled to vote and the meeting had been validly
convened and any required notice had been given.
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DIRECTORS’ BORROWING POWERS

107. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures and other securities,
whether outright or as collateral security for any debt, liability or
obligations of the Company or of any third party.

GENERAL POWERS OF DIRECTORS

108. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in forming and register-
ing the Company and may exercise all such powers of the Company as
are not by the Statutes or by these presents required to be exercised by
the Company in General Meeting, subject nevertheless to any regula-
tions of these presents, to the provisions of the Statutes, and to such
regulations, being not inconsistent with the aforesaid regulations or
provisions as may be prescribed by Special Resolution of the Company,
but no regulation so made by the Company shall jnvalidate any priot
act of the Directors which would have been valid if such regulation had
not been made. The general powers given by this Article shall not be
limited or restricted by the special authority or power given {0 the
Directors by any other Axticle.

109. The Directors may establish any local boards, management
committees or agencies [or managing any of the affairs of the
Company, either in the United Kingdom or elsewhere, and may
appoint any persons {0 be members of such local boards, management
committees or agents, and may fix their remuneration, and may
delegate to any local board, management committee or agent any of
the powers, authorities and discretions vested in the Dircetors with
power to sub-delegate, and any such appointment or delegation may
be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove aiy person
so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment

or variation shall be affected thereby.

110. The Directors may from time to time and at any time by
power of attorney under the seal appoint any company, firm or person
or any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the Attorney or Attorneys of the

Company for such purposes and with such powers, authorities and

discretions (not exceeding those vested in or exercisable by the

Directors under these presents) and for such period and subject to such
conditions as they may think fit, and any such power of altorney may
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contain such provisions for the protectiqn and convenif:nc% of pzrsons
dealing with any such Aftorney as the Directors may think fit, an frn?]y
also authorise any such Attorney (o sub-.deleigate all or any of the
powers, authorities and discretions vested in him,

111. The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

112. The Company, or the Directors on behalf of the Cqmpany,
may cause to be kept, in any territory, a branch register or registers of
members resident in such territory and the Directors may (subject to
the provisions of the Statutes) make and vary such regu!atlons as they
may think fit respecting the keepirg of any such register.

113. All cheques, promissory notes, drafts, bills of exchangg,
and other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

SECRETARY

114, The Secretary shall, and a Deputy or Assistant Secretary
may, be appointed by the Directors for such term, at such remunera-
tion and upon such conditions as they may think fit; and any Secretary,
Deputy or Assistant Secretary so appointed may be removed by them,
but without prejudice to any claim he may have for damages for breach
of any contract of service between him and the Company.

THE SEAL

115. The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or of a
Committee of the Directors authorised by the Directors in that behalf,
and every instrument to which the Seal shall be affixed shall have the
Seal affixed in the presence of one Director and either the Secretary
or some other person authorised by the Directors, or of two Directors
and shall be signed autographically by them.

AUTHENTICATION OF DOCUMENTS

116. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to authenticate any
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documents affecting the constitution of the Company and any resolu-
tions passed by the Company or the Directors or any Committee of the
Directors, and any books, records, documents and accounts relating to
the business of the Company, and to certily copies thereof or extracts
therefrom as true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the office the local
manager or other oflicer of the Company having the custody thereof
shall be deemed to be a person appointed by the Directors as aforesaid.

117. A document purporting to be a copy of a resolution or an
extract from the minutes of a meeting of the Company or of the
Directors or any Committee of the Directors which is certified as such
in accordance with the provisions of the last preceding Article shall be
conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as
the case may be, that such extract is a true and accurate record of a
duly constituted meeting.

DIVIDENDS AND RESERVES

118. The Company may by Ordinary Resolutien declare
dividends but (without prejudice to the posvers of the Company to pay
interest on share capital as hereinbefore provided) no dividend shall
be payable except out of the profits of the Company, or in excess of
the amount recommended by the Directors.

119. Subject to the rights of holders of shares with special rights
as to dividend (if any), all dividends shall be declared and paid
according to the amounts paid on the shares in respect whereof the
dividend is paid, but (for the purposes of this Article only) no amount
paid on a share in advance of calls shall be treated as paid on the share,
All dividends shall be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or portions of the

veriod in respect of which the dividend is paid, but if any share is

issued on terms providing that it shall rank for dividend as from a

particalar date such share shall rank for dividend accordingly.

120. 1If and so far as in the opinion of the Directors the profits

of the Company justify such payments, the Directo_rs may pay the fixed
preferential dividends on any class of shares carrying a fixed preferen-
tial dividend expressed to be payable on fixed dates on the half-yearly

or other dates (il any) prescribed for the payment thereof b;.f the tef'ms
of issue of the shares, and subject thereto may also from time to time
hares interim dividends

pay to the holders of any other class of s '
thereon of such amounts and on such dates as they think fit.
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121, Subject to the provisions of the Statutes, where any as:sr-:-t,
business or property is bought by tha Company as {rom a past date
(whether such date be before or aficr the incorporation of the
Company) upon the terms that the Company shall as {rom that date
take the profits and bear the losses thereof, such profits or los§es, as
the case may be, shall, at the discretion of the Directors, be credited or
debited wholly or in part to revenue account, and in that case the
amount so credited or debited shall, for the purpose of ascertaining the
fund available for dividend, be treated as a profit or loss arising from
the business of the Company and available for dividend accordingly.
*Subject as aforesaid, if any shares or securities are purchased cum
dividend or interest such dividend or interest when paid may at the
discretion of the Directors be treated as revenue, and it shall not be
obligatory to capitalise the same or any part ther-=l,

122. 1f the Company shall issue shares at a premium, whether
for cash or otherwise, the Directors, shall transfer a sum equal to the
aggregale amount or value of the premiums to an account to be called
«Share Premium Account” and any amount for the time being standing
to the credit of such account shall not be applied in the payment of
dividends.

123. No dividend or other moneys payable on or in respect of
a share shall bear interest against the Company.

124. The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share all sums of

money (if any) presently payable by him to the Company on account
of calls or otherwise.

125. The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debfs,
liabilities or engagements in respect of which the lien exists.

126. The Directors may retain the dividends payable on shares
in respect of which any person is under the provisjons as to the trans-
mission of shares hereinbefore contained entitied to become a member,
or which any person under thosg provisions js entitled to transfer, until

such person shall become a member in respect of such shares or shall
duly transfer the same.

127. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share intc a separate
aceount shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of twelve years from the

date of declaration of such dividend may be forfeited and if so shall
revert to the Company.
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. 128. The Company may, upon the recommendation of the
Directors, by Ordinary Resolution direct payment of a dividend in
vihole or in part by the distribution of specific assets and in particular
of paid-up shares or debentures of any other company or in any one or
more of such ways; and the Directors shall give effect to such resolu- -
tion, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in particular
may issue fractional certificates and fix the value for distribution of
such specific assets or any part thereof and may determine that cash
payments shall be made to any members upon the footing of the value
so fixed in order to adjust the rights of all parties and may vest any
such specific assets in trustees as may seem expedient to the Directors.

129, Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitled thereto,
or, if several persons are registered as joint holders of the share or are
entitled thereto in consequence of the death or bankruptcy of the
holder, to any one of such persons or to such persons and such address
as such persons may by writing direct. Every such cheque or warrant
shall be made payable to the order of the person to whom it is sent or
to such person as the holder or joint holders or person or persons
entitled to the share in consequence of the death or bankruptcy of the
holder may direct and paymont of the cheque if purporting to be
endorsed shall be a good discharge Lo the Company. Bvery such cheque
or warrant shall be sent at the risk of the person entitled to the money

represented thereby.

130. 1If several persons arc registered as joint holders of any
share, or are entitled jointly to a share in consequence of the death or
bankruptey of the holder, any one of them may give effectual.receipts
for any dividend or other moneys payable on or in respect of the share.

RESERVES

131. The Directors may from time to time set aside out of the

profits of the Company and carry to reserve such sums 2s they ’think
proper which, at the discretion of the Directors, _sha_ll be applicable
for meeting contingencies or for the gre:dual 11qu!dat}0{1 of any debt
or liability of the Company OF for repairing or MaNIAIINE tpe works,
plant and machinery of the Company or for special dividends or
bonuses or for equalising dividends or for any otl.ler purpose to which
the profits of the Company may properly be apphed and pending such
application may either be employed in the business of the Company or

be invested. The Directors may divide the reserve into such special
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funds as they think fit, and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have
peen divided. The Directors may also without placing lue same to
reserve Carry forward any profits which they may think it not prudent

to divide.

CAPITALISATION OF PROFITS AND RESERVES

132. The Company may, upon the recommendationl of the
Directors, by Ordinary Resolution resolve that it is desirable to
capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including share premium account and any capital
redemption reserve fund) or any sum standing to the credit of profit
and loss account or otherwise available for distribution, provided that
such sum be not required for paying the dividends on any shares
carrying a fixed preferential dividend, and accordingly that the
Directors be authorised and directed to appropriate the sum resolved
to be capitalised to the members holding Ordinary Shares in the
propostions in which such sum would have been divisible amongst
them had the same been applicd or been applicable in paying dividends
and to apply such sum ont their behalf, either in or towards paying up
the amounts (if any) for the time being unpaid on any shares held by
such members respectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal to such sum,
such shares or debentures lo be allotted and distributed credited as
fully paid up to and amongst such members in the proposlion aforesaid
or partly in one way and partly in the other: Provided that share
premium account and a capital redemption reserve fund may only be
applied hereunder in the paying up of unissucd shares to be issued to
members as fully paid.

133. Whenever such 2 resolution as aforesaid shall have been
passed, the Directors shall make all appropriations and applications
of the sum resotved ta be capitalised thereby, and all atlotments and
issues of futly paid shares or debentures (if any) and generally shatl do
al! acts and things required to give effect thereto, with [ull power to the
Directors to make such provision by the issue of [ractional certificates
or by payment in cash or otherwise as they think fit for the case of
shates or debentures becoming distributable in fractions, and also to
s_mthomse amy person to enter on behalf of all the members interested
into an agreement with the Company providing for the allotment to
the_m respectively credited as fully paid up of any further shares tO
which they may be entitled upon such capitalisation, and any agree-

rent inade under such authority shall be effective and binding on all
such members. S
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MINUTES AND BOOKS

134. The Directors shall cause minutes to be made in books to Minutes.

be provided for the purpose—
(a) of all appointments of officers made by the Directors;

(8) of the names of the Directors present at each meeting of
Directors and of any committee of Directors; and

(©) of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company
and of the Directors and of committees of Directors.

135. The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to registration of
charges created by or affecting property of the Company, in regard to
keeping a register of Directors and Secretaries, & register of members,
a register of mortgages and charges, and a register of Directors’ share
and debanture holdings and in regard to the production and furnishing
of copies of such registers and of any register of holders of debentures

of the Cornpany.

136. Any register, index, minute book, book of account or other
book required by these presents or by the Statutes to be kept by or on
behalf of the Company may be kept cither by making entries in bound
books or by recording them in any other manner, Inany casein which
bound books are not used, the Directors shall take adequate precau-
tions for guarding against falsification and for facilitating its discovery.

ACCOUNTS

137. The Directors shall cause to be kept such baoks of account

as are necessary to comply with the provisions of the Statutes.

138. The books of account shail be kept at the Office, or at such
other place within Great Britain as the Directors think fit, and shall
always be open to the inspection of the Directors. No member (other
than a Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by. statute or
authorised by the Directors or by Ordinary Resolution of the

Company.-
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139. The Directors shall from lime to {ime in accordance with

the provisions of the Stalutes cause to be prepared and to be laid
before a General Meeling of the Company such profit and loss
accounts, balance sheets, group accounts (if any) and reports as may

be necessary,

140. A copy of every balance sheet and profit and loss account
which is to be 1aid before a General Meeting of the Company (including
every document required by law to be annexed thereto) together with
a copy ol every report of the Auditors relating thereto and of the
Directors’ report shall not less than twenty-one days before the date
of the meeting (or such shorter period as may be agreed in any year for
the roceipt of notice of the meeting pursuant to the first proviso to
Article 54 of these presents) be sent to every member of, and every
holder of debentures of, the Company and to every other person who
is entitled to receive notices from the Company under the provisions
of the Statutes or of these presents: Provided that this Article shall
not require a copy of these documents to be sent to any person of
whose address the Company is not aware ot to more than one of the
joint holders of any shares or debentures, but any member (0 whom
a copy of these documents has not been sent shall be entitled to Teceive
a copy free of charge on application at the Office.

141. Save as may be necessary for complying with the provisions
of the Statutes or as the Company may by Extraordinary Resolution
otherwise resolve, the Directors shall not be bound to publish any list
or pasticulars of the securities or investments held by the Company
or Lo give any information with reference to the same to any member.

AUDITORS

142. Auditors shatl be appointed and their duties regulated in
accordance with the provisions of the Statutes.

143. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company, be valid, notwithstanding that there
was some defect in his appointment or that he was at the time of his
appointment not qualified for appointment.

1‘44. The Auditor shall be entitled to attend any General
Meeting and to receive all notices of and other communications relating
to any General Meeting which any member is entitled to receive, and
to be. heard at any General Meeting on any part of the business c;f the
meeting which concerns him as Auditor.
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NOTICES

145. Any notice or document (including a share certificate) may
be se.:rved by the Company on any member either personally or by
sending it through the post in a prepaid letter addressed to such
member at his registered address, or (if he has no registered address
within the United Kingdom) to the address if any within the United
Kingdom supplied by him to the Company as his address for the
service of notices. Where a notice or other document is served by post,
service shall be deemed to be effected at the time when the letter
containing the same is posted, and in proving such service it shall be
sufficient to prove that such letter was properly addressed, stamped
and posted.

146. In respect of joint holdings all notices shall be given to that
one of the joint holders whose name stands first in the register of
members, and notice so given shall be sufficient notice to all the joint
holders.

147. A person entitled to a share in consequence of the death
or bankruptcy of a member, upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share, and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have served
upon him at such address any notice or document to which the member
but for his death or bankruptcy would be entitled, and such service
shall for all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as
claiming through or under him) in the share. Save as aforesaid any
notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these presents shall, notwith-
standing that such member be then dead or bankrupt, and whether or
not the Company have notice of his death or bankruptcy, be deemed
to have been duly served in respect of any share registered in the name

of such member as sole or joint holder.

148. A member who (baving no registered addregs within the
United Kingdom) has not supplied to the ‘C_?ompany an address_ within
the United Kingdom for the service of notices pursuant to Article 145
of these presents, shall not be entitled to receive notices from the

Company.
149. Any notice on behalf of the Company or of the Board of

Directors shall be deemed effectual if it purport to bear the signature
of the Secretary or other duly authorised officer of the Company.
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WINDING-UP

150. If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the court) the Liquidator may,
with the authority of an Extraordinary Resolution of the Company
and any other sanction required by the statutes, divide among the
members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of
one kind or shall consist of properties of different kinds, and may for
such purpose set such value as he deems fair upon any one or more
class or classes of property and may with the like sanction determine
how such division shall be carried out as between the members or
different classes of members, The Liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts for
the benefit of members as the Liquidator with the like authorily shall
think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to
accept any shares in respect of which there is a liability.

INDEMNITY

151. Subject to the provisions of and so far as may be permitted
by the Statutes, every Director, Auditor, Secretary or other officer for
the time being of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in
relation thereto.
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. Street, London W1Y SDH. ‘7
on the 7th day of June , 1978, the subjoired
SrecIAl RESOLUTION was duly passed, viz. :—
RESOLUTION
o
THAT the name of the Company be changed to "GLAXO
LABORATORIES LIMITEDY with effect from 1st July 1978.
A
Seynature S ASALNLL. %’; t'hwc ?}ﬁ’;}’ﬁ
man, 8 Diree-
tor, or the
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Note~To be filed within 15 dayas after the passing of the Resolution(s),
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 230893

a1

I hereby certify that

GLAXG OPERATIONS UK LIMITED

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

GLAXO LABORATORIES LIDMITED

Given under my hand at Cardiff the 187 JULY 1978
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[23
D, 6.7 HOLAS

Assistand Registrur of Companies
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Margin reserved for binding

. L]
! * Form No. 28

2308 ) — (No registration
No‘ Of Company.'ﬂni}h%"?u?“nuo uounu?u.sc‘ L%l(g fec payﬂble)

Notice of consolidation, division, sub-division

or conversion into stock of shares
Pursuant te Section 62 of the Companies Act 1948

Notice of consolidation, division, sub-division, or conversion into stock of shares, specifying the shares so
consolidated, dividend, sub-divided, or converted into stock, or of the re-conversion into shares of stock, speci-
fying the stock so re-converted, or of the redemption of redeemable preference shares or of the cancellation of
shares (otherwise than in connection with a reduction of share capital under Section 66 of the Companies Act,

1948).

To the Registrar of Companies

Name of CompanyGIAXOLAEORAT;ORIE wonssssrmsrsaressnnarensssarnersssre LAMHtEA %

(until 1.7.78 called "Glaxo Operacions UK Iimited)
hereby gives you notice, in accordance with Section 62 of the Companies Act 1948 that:

M) On 17th May 1978

(1 KR BRI GTE the 30,000 6% Preference sharves of 50p each were
converted to 30,000 Ordinary shares of 50p each.

(2) the £24,000 Ordinary Stock of the Company was reconverted into
60,000 Ordinary shares of 40p each.

(%) the total share capltal of the Company, namely %0,000 Ordinary
shares of 50p each and 187,500 Ordinary shares of 40p each were
consolidated and divided into 90,000 Ordinary shares of £)..00 each.

\
¥ \‘ I '
Stgned...,.....wX (/(,/&LLL .................. B .
State whether SECRETARY
DIFECIOT OF SECrEHIT Y neusrrivenserirsuseusssemsissssosssrs
1ith July 1978
*Delete “Limited” if not applicable Date.......... ke y. A N
- _.,n;i..'."gg ‘g‘w .
Precanted by:  Miss M.V. Dickinson (/5:! P? M 20
Clurges House E J};LW?& j

Y

6-12 Clarges Street Oirigr

London WIY B8Dd4.
Presentor's reference: W7D/




GLAXO LARQRATORIES LIMITED

Company Reglstered In Enaland No, 230893

Reglstered Offica: Glaxo House
Berkeley Avenue
Greenford
tAiddlasex UBG ONN

Extract from the Minutes of the
Annual Gengsral Mesting
w of
Glaxo Laboratarles Limited
held at
Glaxo House, Berkeley Avanue,
Greenford, Middlesex UR6 ONN
on
Friday 1st November 1851
at
g.36am.

IT WAS RESOLVED THAT, as an Elective Resolution, pursuant to soction 252 of the
Companles Act 1985 (as amended by the Companies Act 1989), the directors In respect of
this and subsequent financial years shall not, and they shail not be required to, lay
hofare the Company In general meeting copies of the Company's annual accounts, the
directors’ repart and the auditors® report on those accounts.

IT WAS RESOLVED THAT, as an Efcctive Resolution, purstant fo sectlon 366A of the
Companles Act 1985 (as amended Ly the Companles Act 1989), the Company shafl not In
this and subsequent years hold annual general megtings.

IT WAS RESOLVED THAT, as an Elective Hesolution, pursuant to section 386 of the
Companles Act 1985 (as amended by the Companles Act 1989), the Company shall not
appoint auditars annually.

iT WAS RESCOLVED THAT, as a Special Resolution, the current Articles of Assoclation of
the Company be deleted and raplacedt by tha Articles of Assoclation in the form
presented to the Meeting ard for the purposes of Identification, initialled by the
Secratary of the Company.

Centified a true copy

Secretary
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ARTICLES OF ASSQ JIATION OF
GLAXO L ABORATO! £S LIMITED

. .. «(Articles adopted by-Specidl Resolution on st November1991) +  « +oiv .

PRELIMINARY

The regulations in Table A in the Companies (Tables A to F} Regulations 1965
and in any Table A applicable to the Company under any former or subsequent
enactment relating to companles shall not apply to the Company.

in these anicles, if not Inconsistent with the subfect or context, the words
and expressions set out In the first column below shall bear the meaning set
opposite them respactively:-

The Act The Companfes Act 1985 Including any
statitory modification or re-enactment
thereof for the time being Inforce.,

The Company The company to which these anicles
relate,

Cffice The registered ofiice of the Company.

These articles These Articles of Asscclation as from
time to time amended.

In writing Wiitten or produced by any substitute
for writing or partly one and parly
another.

Secretary Any person appointed by the directors

o pedorm any of the dutles of the
Secretary, Including any joint, deputy
or assistant Secretary.

Words denoting the singular shalf include the plural and vice versa. Words
denoting the masculine shall include the feminine. Words denoling persons
shall includa bodies corporate and unincorporate. Subject as aforesald any
words or expressions defined in the Act shalf, if not inconsistent with the
subject or context, bear the same meanings in these articles.

A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution Is expressed to ba required under any provision
of thege adicles or the Act and, unless the Act otherwise provides, where
for any pumpose an exir@ordinary resolution s required a  speuial
resolution shalt be effective.

SHARE CAPITAL

Subject to the provisions of the Act, and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions a2s the Company may by ordinyy or elective resolution
determing.

Subject to section 80 of the Act and Aricle 49.(b) of these articles, all
unissued shares shall be at lhe disposal of the directors and they may allat,
grant optiens over or otherwise dispose of them to such persons, at such
times, and on such terns as they think proper, and section 89(1) of the /.
shait not apply.
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5.

o,

6.

8.

9.

10.

11,

12.

13.

14,

The Company may by ordinary resolution alter the Memorandum of Assoclation in
any of the ways permitted by section 121 of the Act and, subject to the

- provisions of the Act,»may .by: speclal resolution reduce-in-any.way'its share

capital, any capital redemption resérve and any ghare premium account.

TRANSFER OF SHARES

The Instrument of transfer of a share may be in any usuai form or In any
other form which the directors may approve and shall be executed by ar on
behalf of the transferor.

GENERAL MEETINGS

All general meetings other than annual .general mestings shall oe called
extraordinary genetal meetings.

The directors may whenever they think fit, and on requisition in atcordanca
with the Act shall, proceed with proper expedition to convene an
extraordinary general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a speclal resolution or a resolution appoining a person as a
director shall be called by giving at least twenty-one clear days” notice,
All other extraordinary genatal meeotings shall be called by at least fourteen
clear days' notlce but a general meeting may be called by shorter nolice If
50 agreed by a majority of mambers tegether holding not iess than 95 por cent
in nominat value of the shares In the Company.

The notice shall be given tc alt the memhears and to the directors, and shall
specify the time, day and place of ihe meating and the general nature of the
business to be transacted and, in the cuse of any annual general meeting,
shall specify the meeting as such.

The accidental omission to give nolice of a meeling to, or the non-receipt of
notice of a meeting by, any person entitled to receive nclice shall not
invalidate the proceedings at that meeling.

PRGCEEDINGS AT GENERAL MEETINGS

Nt business shalf be transacted at any general meeting unless a quorum of
members is present. A quorum for a general meeting shall be a member or
memberts present in person or by proxy and holding or representing the holder
or holders of not less than filty per cent of the shares in the capital of
the Company.

The chairrnan (if any) of the board of directors chall preside as chairman at
every general meeting of the Company or # there is n: such chairman or if he
is not present within fifleen minutes after the tsne appointed for the
hofding of the meeting or is unwilling 1o act as chairman the members present
may elect one of thelr ni'mber to be chairman of the mesting.

Direclors shall be ontitled to attend and speak at all genersl nveatings of
the Cornpany.
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16. Every member present in person or by proxy shall have one vote for each share
of which he Is the holder.

- . P L ne . ot oun v "a 1 T, L] e me . . "

16. Subject to the provisions of the Act, all or any of the members may
participate In a general meeting by means of any communication equipment
which allows all persons participating in the meeting to hear each other.
Any person so participating shall be enlitied to vote and to be counted in a
quorum accordingly. Such a meeting shall be deemed to take place where tha
chalrman of the meeting is then present.

17. Subject to the provisions of the Act, a resolution In writing slgned by or an
behalf of each member shall be as effectual as If it had been passed at a
general meeting duly convened and held and may consist of several documents
of like form each signed by or on hehalf of one or more members. In the case
of a corporation a resolution In writing may be signed on its behalf by a
director or the secretary thereof or by lts duly appointed attorney or duly
authorised representative.

18. Any document appointing a proxy shall be in writing and shall be signed by
the appointer or his attorney duly authorised In writing or ¥ the appointer
Is a corporation signed by a director or secretary or attorney duly
authorised of the corporation. A proxy need not be a member of the Company.

79. Any document appointing a proxy and the power of attorney or other authority
(if any) under which it is signed shall be deposited at the Ofiice of the
Company or at such other place as Is specified for that purpose in the notice
convening the meeling any time pror to the time of the holding of the
meeting at which the person named In the instrument proposes to vote.

20. Any document appainting a proxy may be in the usual common form or such other
form as the directors may accept.

NUMBER OF DIRECTORS

21.  The number of directors shall not bi: less than 2.

ALTERMNATE DIRECTORS

22. Any director, other than an altemate director, may appeint any other
direclos, or any other person approved by resclution of the directors and
willing to act, to be an alterpate director and may remove from office an
alternate director so appointed by him. Any appolntment or removal of an
alternate director shall be by notice to the Company signed by the director
making or revoking the appoiniment or In any other manner approved by the
directors. An alternate director shall cease to be an altemate director #
his appointer ceases to be a directc?

23. An alternate drector {except when absent from the United Kingdom) shali be
entitled to receive notices of meetings of the directors and of any commiitee
of the directows of which his apnointer Is a member and shall be entilled to
attend and wote as a director and be counted in the quorum at any such
meeting at wnich his appointer is not personally presenl. An alternate
director shall be entitled genershy at any such meeting to perform all
the functiors of &ls appointer, and for the purposes of the proceeriings at
such u mesing the provisicns of these articles chall apply as i the
alternate director were a director. An alteiiate director shal not, save as
aforesald, have power t0 act as a director nor shafl hie be duemmed to be a
director for the purposes of thess articles.




24. An aiternate director shall be entitled to contract and to be interested In
and benefit from contracts or arrangements or transactions and lo be repald
<« .. expenses-and to be indemnified to the same extent-as if he wore a director, -« ©

POWERS OF DIRECTORS

5. Subject to the provislons of the Act, the Memorandum of Association, these
articles and to any spacial resolutions, the buslness of the Company shall be
managed by the directors who may exercise all the powers of the Company. No
alteration of the Memorandum of Assoclation or these articles and no speclal
resolution shall invalidate any prior act of the directors which woutd have
been valld i that alteration had not been made or that speclal resolution
had not been passed. The powers given by this article shall not be limited
by any special power given to the directors by thaese articles and a meeting
of directors at which a quorum is present may exercise all powers exerclsable
by the directars.

26. Sublect to the provisions of the Act, the directors may appoint one or more
of their number to the office of managing director or to any other executive
office under the Company and may enter Into an agreement or arrangement with
any director for his employment by the Company or for the provision by him of
any services outside the scope of the ordinary dutles of a director, Any
such appointment, agreement or arrangement may be made upon such terms as the
diractors detennine and they may remunerate any such director for his
services as they think fit. Any appaintment of a director to an executive
office shall terminate if he ceases to be a director but withoul prejudice to
any claim to damages for breach of contract of service between the director
and the Company.

27. The direciors may appoit, by power of altorney or otherwise, any person to
be the agent of the Company for such pusposes and on such conditlons as they
determine, Includingt authority for the agent to delegate all or any of his
powars.

DELEGATIOM OF DIRECTORS" POWERS

28. Tha directars may defezdle any of their powers to any committee conzisting of
one or more persuns as the directors may consider appropriate provided that
the maljority of the members of tha committee are directors of the Company and
thai na meeting of the committee shall be quorate for the purpose of
exercising any of s powers unless a majority of those present are
directors. They may afso defegate to any managing direclor or any director

- holding any other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to
any conditions the directors may impase and efther collaterally with or to
the exciusioer of their own powsrs and may be revoked or altered. Subject to
ary such conditions, the proceedings of a committee with one or more
directors shail be govemed by these arlicles regulating the proceedings of
diractors so far as they are capable of applying. Insofar as any such power
or discretion is so delegated, any reference in these adicles to the
exeicise by the directors of such power or discretion shall be read and
corstrued as if it were a raference fo such committee.
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DIREGTORE" INTERESTS
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20, Subject tc the provisions of the Act, and provided that he has disclosed to’
the directors the nature and extent of any materlal interest he may have, a
director notwithstanding his office:-

(a) may be a party to, or otherwise Interested in, any transaction or
arrangement with the Company or In which the Company Is otherwise
interested;

() may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested In, any body
corporate promoted by the Company in which the Company Is otherwise
interested; and

(¢} shall nat, by reason of his office, be accountable to the Company for
any benefit which he derives from any such office or employment or from
any such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or banefit.

30. For the purposes of the preceding ardicle, a general notice given to the
directors that a director Is 10 be regarded as having an interest of the
nature and extent specified in the notice In any trai=sction or arrangement
in which a specitied person or class of persons s Interasted shail be deemed
1o be a disclosure that the director has an interest in any such transaction
of the nature arxl extent so specified. An Interest of which a director has
no knowledge and of which it is unreasonable 1o expect him to have knowledge
shall not be treated as an Intarest of his.

PROCEEDINGS OF DIRECTORS

31. Subject to the provisions of these aiticles, the directors may regutate thelr
proceedings as they think fit. A ditrector may, and the Secrelary at the
requast of a director shall, call a meeling of the directors. It shall not
be necessary to give notice of a meeting to a director who is absent from the
Unked Kingdom. Questions arising at a meecting shall be decided by a
majority of vates. In the case of an equalily of votes, the chairman
shall have a second or casting vote. A director who Is also an altemate
direstor shall be entiied in the absence of his appoirter to a separate volte
on behalf of his appointer In addition to his own vote.

32. All or any of the ditectors may paricipate In a mecting of the diractors by
means of any communication equipment which alows all persons participating
in the meeting to hear each other. Any person so participating shall be
deemed to be present In person at the neeting and shall be entiled to vote
and to be counted in a quornym accosdingly. Such a meeting shall be deemed fo
rake place where the chairman of the meeting is then present.

33. The quorum for the transaction of the business of the directors shall be two.
A person who holds cffice as an alternate director shall, i his appainter is
not present, be counted in the quorum.

34. The continuing directors or a sole continuing director may act
notwithstanding any wvacancies in their number, bul, # the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose ~f fillirg vacancies or of
calling a general meeting.




35.

36.

a7.

38.

L4

The directors may appoint one of their number to be the chairman of the
directors and may al any time remove him from that office. Unless he Is
unwilling to do 'so; the -director so appointed shall preside at-every meeting
of directors at which he is presc. But if there Is no director holding
that office, or If the director holding it Is unwiling to preside or is not
present within five minutes after the time appointed for the meeting, the
directors present may appoint one of thelr number to be chalkman of the
mesting.

All acts done by a meeting of directors or of a committen of directors or by
a person acting as a director (notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or that
any of them were disqualified from holding cffice or had vacated office or
wero not entitted to vote) shali be as valid as If every such person had been
duly appointedt and was qualified and had continued to be a director and had
been entitled to vote,

A resolution in writing signed by all the directors entitied to receive
notice of a meeting of directors or of a commiltee of directors shall be as
valid and effectual as If it had been passed at a meeting of directors or (as
the case may be) a committee of ditectors duly convened and held and may
consist of several documents of like form each signed by one or more
directors. A resolution signed by an alternate director need not also be
slgned by his appointer and, If It is signed by a director who has appointed
an alternate director, it need not be signed by the alternate director in
that capacity.

Save as ctherwise provided by these articles, a director shall not vote at a
meeting of directors or of a committee of diractors on any resolution
concerning a matter In which, directly or Indirectly, he has an interest or
duty which Is material and which confiicts or may conflict with the Interests
of the Company unless his Interest or duty arises only because the case falls
within ane ar more of the following paragraphs:-

(3} the resolution rclates 1o the giving to him of a guarantee, security o.
indemnity In respect of monay lent to, or an obligation incurred by him
for the benelit of, the Company or any of its subsidiarles;

{t) the resolution relates fo the giing to a third party of a guarantee,
sacurity or indemnity in respect of an obligation of the Company or any
of Its subsidiaries for which the director has assumed responsibility in
whole or part and whether alone or joirtly with others under a guarantee
or Indedmnity ar by the giving of security;

{¢) his @ cest arsos by vidue of his suoscribing or agreeing to
suly zribe for any shares, debentures or other securities of the Company
or a7y of its subsidiaries, or by virtue of his being or Intending to
bzcome a participant in the underwriting or sub-underwriting of an offer
of any such shares, debentures, or other securities by the Company or
any of ifs subsldiaries for subscription, purchase or exchange;

{d) the resolulion refates in any way to a refirement benefits scheme or an
employees’ share schieme which has been approved, or Is conditional upon
approval, by the Board of Infand Revenue for taxation purposes. or by
the Company [n geaeral meeting:

{e) his interest anses by vidue of &y conlraw for the purchase or
maintenance for any directe.; @ insurasice against any lladilty;

2eir 1.";..,‘ I
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(h any contract in which the dirgctor s iInterested by virtuie of his
interest In shares or debentures or other securities of the Company or
Gliwto Holdings plc. and/or any ‘subsidlaries of Glaxo Holdings ple
or hy reason of any other intarest In or through the Gompany;

(g} any contract concerning any other body corporate or unincorporate (not
being a body in which the director owns one per cent or more) in which
he Is Interested directly or indirectly whether as an officer,
shareholder, creditor or otherwise howsoever;

() any contract for the henefit of employees of the Company of Glaxo
Holdings pJ.c. or of any of the subsidiaries of the Company or Glaxo
Holdings p.l.c. under which the director benefits In a simiar manner as
the employes and which does not accord to any director as such any
privilege or advantage not accorded to the 2mployees to whom the
contract relates,

For the purposes of this articls, an Interest of a person who for any purpose
of the Act is connected with a director shall be ireated as an Interest of
the director and, In relation to an alternate director, an interest of his
appointer shall be treated as an Irterest of the alternate diractor  without
prejudice to any Interest which the alternate directer has otharwise.

39. A director shalf not be counied In the quorum present at a meeting in
relation to = resolution on which he Is nat entitled to vote,
SECRETARY
40. Sublect to the provisions of the Act, the Secretary shall be appointed by tho

directors for such term and upon such conditions as they may think fit; and
any Secretary so appainted may be removed by them.

THE SEAL

41. The common seal shall ondy be Jsed by the authority of the direciors or of &
committze of directors authosised by the dirrclors. Ay Instument to which
the seal fs affixed shall be g'gned by a director and by the Secrelary or by
a second ditector. Where the Act so permits, any insttument sigined Ly one
director and the Secretary or by two directois and expressed to be executed
by the Company shall have the same effect as if executed under seal. The
Secretary sivall malntain a recard of any Jocument so executed.

DIVIDENDS

42. Subject to the provisions of the Act, tne direciors (nay pay dividends # &
appears to them that they are fustificd by the profits of the Company
as being available for distribuiion.

43. The Company may, upon the recommendation of the directors, direct payment of
a dividend ins whole or part by the distribution of specific assets.

CAPITALISATION QF PROFITS

44, The directors with the auwthority of en ordinary resclution of the Company
may:-
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47.

48,

(a) subjoct as herelnafter provided, resolvo to capltalise any undivided
profits of the Company (whether or not they are avalable for
distribution} or 'any sum stancding to the credit of the Gompany's share
premium account or capital redemptlon resarve; and

(b} approprate the sum rasolved to he capitalised to the members wio would
have been entitled to it if it were distrbuted by w., of dividend and
in the same proportions and apply such sum on their behalf elther In or
towards paying up the amounts, i any, for the time being unpaid on any
shares held by them respectively, or In paying up In full unissued
shares or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully pald to those
members, or as they may direct, In those proportions, or parly In one
way and partly in the other, but the share premium account, the capital
redemption reserve, and any profits which are not available for
distribution may, for the purposes of this anlicle, only he applied in
paying up unissued shares to be allolted to members credited as fuily
pald.

NOTICES

Unless any provision of the Act or these articles otherwise requires, arny
notice to be given to or by any parsan pursuant to thase articles nesd oot ba
in writing.

A member ptesent, either in parson or biy proxy, at any mweting of the Company
shall be desmed to have recelved notlce of the meeting and, where requisite,
of the purposes for which ® was cxifed. Any notice In wriling or other
document to bie given 10 or ks Sny person pursuant to these adicles may be
served on or delivered to such person either personaly or by sending it
through the post addressed lo sich person at thelr addresy as last known to
the sender. Any notice or document sent by post shall be deemed lo have been
served nr delivered on the day following that on which It was pul in the post
and, Irr proving service oF delivery, it shall be sufficlent to prove that the
notice or document was properly addressed, prepald and put In the post. Any
natice or document not sent by post but lelt at such person’s address as last
kinown to the sender shal: he deemed 10 have been served or delivered on the
gey it was so left. Any nolice or document, whelher sent by post or
otherwise setved or delivered, shall be at the addressse’s risk after it has
been deemed ta have been served or delivared.

Every person who becomes entitled to a share shall be bound by any notice in
respect of that share which, before his name s entered in the ragister of
members, has baen duly given to a person from whom he derives his title.

INDEMNIY

Subject to the provisions of the Act, the Company may purchase and maintain
for any director, auditor, secretary or other officer of the Company
insurance against any "ability. Subject to such provisions, but without
prejudice to any indemnity to which the person congerned may otherwise be
entitled, every director, auditor, secretary or other officer of the Company
shall be entitled *o» be indemnified by the Company against all cosis,
charges, losses, expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, which relate
to anything done or emiitted or alleged te have bean vone or omitted by him as
an officer or employee of the Tompany and In ahich judgemet is givon in his
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favour (or the procssdings are otbarwise disposed of without any finding or
admission of any materlal breach of duty on his part) or In which he is
acquitted” or In connection with any application under any - statutefor rellef
from liablity In respect of any such act or omission In which relief Is
granted to him by the court.

THE PARENT COMPANY

Whonever (Saxo Holdings pl.c., and/or any subsidiades of Glaxo Holdings
ple, htwglnafter  collectively called the ‘'Parent. Company”, hold, In
gigaw ate a majority of the issued ordinary shares of the Company wiich
cars 1 ra right to attend and vote a: general meetings of the Company, the
folieming provisions shall apply and to the extent of any inconsistency shall

have overriding effect as against all other provislons of thase aricies:«

{n) the Parent Company may at any time and from lime to time appaint any
person to be a directer or other officer or remove from offica any
director or other officer howsoaver appointed but so that any such
appolntment or removal shall be deemed an act of the Company;

(b) no unissued shares shall be issued or agread to be Issued or put under
option without the cansent of the Parent Company; and

any or all powers of the directors shall be restricted In such respects
and to such extent as the Parent Company may by notice to the Company
from time to time prescribe.

{c)

Any such appointment, removal, consent or notice shall he In wrling served
on the Company and signed on behalf of the Parent Company by a director or
its secretary or sorne other person duly authorised for tha purpose. Mo
person dealing with the Company shall be concemed lo see of enquire as to
whether the powers of the directors have been In any way restricted hereunder
or as to whether any requisite consent of the Parent Company has been
obtalned and no obligation incurred or security given or transaction effected
by the Company to or with any taird parly shall be invalid or insffectual
unless the third party had at the time express notice that the Incurring of
such obligation «: the giving of such security or the effocting of such
transaction was In excess of the pcwers of the directors.

WINDING UP

if the Company s wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide among the members In specie the whole or any part of the
assets of the Company and for that purpose may valte any assets and determine
haow the division shall be camied out as between the members. The liquidator
with the lke sanction may vest the whole or any pat of the assets in
trustees upon such trusis for the benefit of the members as he with the iike
sanction determines, tut no member shall be compelled to accept any assels
upon which: there is a liability.




