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! The Compandes Aot 1929,

COMPANY LIMITED BY SHARIES.
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Alemovandum of doporiation

ELI LILLY AND COMPANY LIMITED. |5 e

1. The name of the Compony is * Brx Loty AND COMPANY
Livreep,”

M n it ek e bl U

9, The registered office of the Company will be sitnate in
England.

3. ‘I'he objects for which the Company is eatablished are—  Objeots ' i
(4) To carry on the businesses of chemists, druggists, jopey o

‘basings aa {
drysatbers, analysts, oxperimenfal and research ciembis eto.
chemists and 1mporters, exporters snd manufacturers

3 : of and dealers in chemicaly, drugs and medicines,

and proprietavy articles, preparations and com-
pounds of all kinds, druggists’ sundries and gelatine

“B | alksloidal, synthetis, bacteriological, chemical,
medical, medicinal, pharmaceutical, biologieal, N
glandular and other preparations and compounds
: and all other therapeutic substances, preparations, ers o QX},/
A articles, industrial substances, preparations and LY |
_ artioles, perfumary and toilet requisites and patent M i
{

: capsules. {
' {B) To manufacture, buy, sell and deal in distilled and fm?u:s o |
{z@ mineral wators, wines, cordials, liqueurs, SOups, mineral waters, ote. l

broths and other restoratives and tonies, foods and
preparations specially suitable or designed fo be
guitable for infants, invalids or convalescents,
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(¢) To earry on tho businesses of manufacturers and

exporters and importers of and dealers in anatomical,

' orthopemdic, surgical, dental, optical, electrical, photo-
graphic and scientific instrurnents, applisnces and
apparatus of all kinds and equipment, apparatus
and requisites of all kinds for hospitals, patients and
invalids.

{p) To buy, sell, manufacture, refine, manipulate, import,

export and deal in all substances, apparatus snd
things capable of being used in any such businesses
as aforesaid, or required by any customers of or
persons having dealings with the Company, either
by wholesale or retail.

() To carry on any other business (whether menu- .

facturing or otherwise) which can, in the opinion of
the Oompany, be advantageously or conveniently
carried on by the Company by way of extension of
or in connection with any such business as aforesadd,
or is caleulated dircetly or indirectly to develop any
branch of the Company’s business or to inorease the
value of or turn to account any of the Company’s
assets, property or rights.

(F) To grant scholaxships in furtherance of scienfific

rusearch, and to aid and assist financialiy or other-
wise sy person or persons, corporation, college,
university, school or instibution earrying on or
willing to undertake scientific resSearch, whether
intended to lead to the pravention, alleviation aud
treatment of disense or otherwise, and upon such
terms and condifions as the Company may determine.

{g) To sequire and take over the whole or any parh of

the business, property and liabilities of any person
or persons, firm or corporation carrying on any
business which this Company is authorised to carry

on, or possessed of any property or rights suitable
for the purposes of this Company.

{(x1) To take or otherwise acguire and hold shares, stock,

debentures or other seourities of or interests in any
other company having objects altogetber or in pard
similar o those of this Company, or carrying on any
business capable of being conducted so as direotly
or indircetly to benefit this Company.
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{r) To purchase, take on lease or in exchange, or othor. Al laads

o8

(%)

(u)

()

(m}

(0}

. X proporty, righta
wise acquire, any real or personal property, patents, aed privicas snd

N construat buildings
Yicenees, rights or privileges which the Compeny

may think necessary or convenient for tho purposes

of its business, and o construch, mainbein and

alter any buildings or works necessary O eonvenient

for the purposes of the Company. '

To borrow or xaige or sccure the payment of money Barcow wone;
by mortgage, or by the jssue of debentures or vadoreking
debenture stook, perpetual or otherwise, ox in such
other manner as the Company shall think fit, and
for the purposes aforesaid to charge all or any of the
Company’s property or assets, present and future,
incinding its uncalled capital, and collateraily o
further {0 Secure any securities of the Company
by o trust deed or ofher assurance.

To dvaw, make, acceph, indorse, discount, execute Mske and acocpb
. . . . bills, eta,

and issue promissory notes, bills of exzchange, bills of

lading, warrants, debenfures and. other negotiable

or transferable instruments.

Mo grant pensions, allowanoces, gratuities and honuses Grant ponsions
. " and subseribe to

to employés or ex~-employés of the Company or it charities

predecessors in business or the dependents of such

pergons, and to found or ostablish, support or

subscribe to any cheritable ov ofher institutions,

clubs, societies or funds.

To lend money on auy terms that may be thought Lend
fit, and particularly to customers or other persons

or corporgtions having dealings with the Cempany,
and to give any guaranbees that may be deemed
expedient.

To invest any moneys of the Coxspany not reguired Invest
for the purposes of its business in such investments
or securitios ag may be thought expedient.

To entor into axy partnership or arrangement in g::gﬂi;;ggp
the nature of a partnership, co-operation or union
of inberests, with any pPersoi or Persons or CoTPora-
tion engeged or inberested or about 1o become
engaged or steresied in the carrying ou or conduch
of auy business or enterprise whieh this Company
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is authorised to cairy on or econduet or from which

this Company would or might derive any benefit,
whether direct or indirect.

(¢} To amalgamaite with any other company or aompanies.

{Q) To sell or dispose of the undertaking, property and
assets of the Company or any part hereof in such
manner and for such consideration as the Company
moay think fit, and in parbicular for shares (fully or
portly paid up), debentures, debenture stock or
gecurities of any other company, whether promoted
by this Company for the purpose or nob. and to
improve, mauage, dovelop, exchange, lease, dispose
of, turn o account or otherwise deal with all or any
part of the property and rights of the Company.

() To disteibute any of the Contpany’s property among
the members in specie.

(8) To cause thas Oompany to be registered or recognised
i anv foreign counfry or place.

{1} To do all or wny 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.

() To do all such other things as are incidental or the
Company may think conducive to the atiainment
of the above ebjects or any of them.

4. The liability of the members is imited.

5. The share capital of tho Company is £10,000, divided into
IO,QOG shares of £1 each. The shaves in the original or any increased
capital may bo divided into meveral classes, and there may be

attached thereto respectively any preforential, deferred, qualified
or othe;- spocial rights, privil_eges, conditions or restrictions.
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W, the several persons whose names and addresses are subseribed,
sro dosirous of being formed indo 2 Copipary in pursuance of this
Momorandum of Association, s we respectively agree to tuke
the namber of shaves in the eap’tal of the Company seb opposite
our respective naines.

WAMES, ADDRESSES AND DEHCRIPTIONS OF SOBBCRIBERS,

Floo Mbedeach oo

“’“W portion, Fucisonc

‘ Wﬂwmf@pmm
/-

{aken by each
fuhseribor,

\Numbet of Bhores
|

THE

o rmao  AARFEG e,
/#? Qlecta - Vo,
Koo,
Hopiodb,
L,

o1
Dated this J/ "  duy of C:ﬁm'cwM? 1084,

Witness $0 the above Blgnatures—
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Tolinitions

The Qompanies Act 1829,

COMPANY LIMITED BY SHARBES.

Qutirles of Sssorintion

oF

Fii LILLY AND COMPANY LIMITED.

e et e

TABLE A EXCLUDED.

1. The regulations in Table A in the First Scheduie to tho
Companios Act 1929 shall nob apply to the Company, axcapt 8o far
as the same ave repeated or contained in these Articles.

INTERPRETATION. _

9. Tn these Axticles the words standing in the first columu. of
tho table next hereingfter contained shall bear the meamings seb
opposite to them respectively in the second colunmmn thereof, if
not ineonsistent with the subject or conbext—

Worns, MEANINGS.
The Statutes .. The Compsnies Act 1929, and every other Act

for the time being in force concerning joint
stock companies and affecting the Company.

These Articles .. 'These Articles of Association ag originadly
feamed or as altersd from time to tie by
Speecial Resolution.

The Directors .. The Directors for the #ime being of the
Company.

e
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Worns, MEANINGS.
The Office .. 'The registorad office for the time being of the
Company.
The Seal .. The common seal of the Company.

Writing shall include printing and Hthography and any otiher
mode or modes of representing or reproducing words in a vigible
form. : ‘

Words importing the singulor aumbe only shall include the
plural number, and vieo verst.

Words importiug $he masculine gender only shall include
the feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or oxpressions defued in, the
Siatutes shall, except where the subject or condext fortids, bear
the sare meanings in these Articles,

SHARBES.

3. Rubject to Arficle 4, the shares shall be under the control
of the Directors, who may allot and issue the same to such persens
on such terms and conditious and ab snch times as they think fib.

4 The Company s a Private Qompany, and accordingly
(&) no vitation shall be issued to the publie to subseribe for any
ghoyes or debenbures of the Company; (B) the pumber of the
members of the Company (not including persons who are in the
employment of the Company, and Of pPersons who baving keen
tormerly in the employmoent of the Company were while in that
employment and bave continued after the determination of thatb
employment to be members of the Company) shall he limited to
fifty, provided that, for the purposes of this provision, where 5wo
or more persons hold one of more shaces in the Company joinbly
they shall be sreated a8 o single member; and {0} the xight to
transter the ghares of the Company shall be restrivted in meanoer

hereinafter appearng.

5. The Compapy may pay to an, persol & commisgsion in
consideration of his subseribing or agrecing to subseribe, whether
absolutely or conditicnadly, or provuxing oX agreeing 10 Procurs
gubscyiptions, whether shsolube or conditional, for any shares in
the Company : Provided thav auch commission shall not axeced

27304
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12

10 per vent. of the price ab which snch shares are issued

or an amount equivalent to gueh percentage; and the roguire.
rments of Sections 43, 44 and 108 of the Companies Act 1929 shall
e observed.

6. If two Or MOTe persens are registered as jeiut holders nf

. any shure, &Ny one of such persons may give effectnal receipts for

No teust recogniced

Repistorad member
entitied to tharo
covdifionde

Now cortificate
my bo mvued

Compeay to hove
Hon on sharos
and dividends

apy Aividends or other moneys payable in respech of such share.

7. Nn person shall be recognised by the Compady as holding -

any shere wpon any trust, and the Company shail 1ot be bourd by
or vequired 1o recoguise any equitable, contingent, fufure or parbial
interest in any shure or any right whatsoever in respect of any
share ofher thon an absolute right to the entirety thereof in
the registered holder, except as by these Articles otherwise

expressly provided or as by Statube poauived or pursusut to any

crder of Court.

8. Bvery member shall be entitled, withoub payment, to |

receive ‘ithin twn months after allobmunt or registration of
transfer (unless the conditions of issue provide for a longer interval)
one certifioate under the seal for all the shares vegistered in his
name, specifying tho number and denoting numbers of the shares
in respect of which it is issued and the amount paid uvp thereon :
Provided thas in the case of joint hnlders the Company shall net

be bound to issue more than one certificate to al} the joint holders, -
and delivery of such certificate to any one of them shall hosufficient -

delivery to all. Xvery certificate shall be signed by two Directiors

and countersigned by the Seerotary or gome other person norainated
by the Dircetors for the purpose.

9, Tf any share certificate shall be defaced, worn oub, -

destroyed or lost, it may be renewed on such evidenee being pro-
duced snd such indemmity (if any) being given as the Directors
shall require, and (in ease of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not gxeeeﬁing one shilling as the Directors muy from Hime to fime
require, - '

LIRN.

10. The Company shall have & first and paramount lien upon

all shares (whether fully paid or not) registered in. th:e name of any
momber, either alone or jointly with aumy other person, for bis
debts, liabilities and engagemeuts, wt sther solely or jointly with
any other person, to or with the Company, whether the period for
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the payment, fulfilment or discharge thereof vhail huve actually
arrived or not, and whether sush debts, lizbilities or engagements
shall bo otherwiss secured or not, and suvh lien shall extend to
nll dividends from timae to time declared in respect of such shavcs,
Buy the Directors may ab any time doclare any ghave to be cxerapb,

who'ly or partially, from the provisions of this Article.

11. The Directors may sell the shaves subject to any such
lien at such time or #imes and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some port thereof are or is presently
payable or the lability or engagement in respect of which suel
lien exists ig liable to be presently fulilied or discharged, and until
» demand and notice in writing stating the amount due or speci-
fying tho liability or engagement and demanding psyment or
fulfilment or discharge thercof and giving notice of intention to
soll in defauls shall have been served on such membor or the persons
{(if any} entitled by tramsmission to the shaves, and defeult in
payment, fulfilment or discharge shall have been made by bim or
them for twenty-one days afber such notice.

12. The neb procesds of any such sale shall be spplied in or
towardy satisfaction of the smount due to the Company, or of the
tability or engagoment, as the case may be, and the balance (if
any) shall be paid to the member or the person (if any) entitled by
fransmission te the shares so sold.

13, Upon any such sale as aforessid, the Direstors may
anthorito some person fo transfer the shares sold to the purchaser,

- and may enfer the purchaser’s name in the zegister as holder

of the shares, and the pnrehaser shall not be bound to ses to the
application of the pnrchase money, nor shall his title to the shares
be affected by any ivregularity or invaldity in the proceedings in
reference to the sale. -

14, No member shall be entitied to receive any dividend or to
exercise any privilege as & member nntil he shall have paid all calls
for the time being due and payable on every share held by him,
whether alono or jointly with any other person, together with
interest and expenses (if any)

CALLS ON BHARES,

15. Tihe Directors may, subjeet to the provigions of these
Articles, from fime fo fime make such calls up»u the members
i vegpech of all woneys nnpald on their shares ag they think fit,

Liso moy be
enfomds by eals
of shures

Appliontion of
procoeds of snle

Directora muy ender
purchuser’s name
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Momber not entitted
1o priviloges of
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Fourten doy® _ provided that fourteen days' notice ot least is given of each call
actieo tobegven 5 ach member shall be lable to pay the amount of every call
so made upon him to the persons, by the instalments (i any),
Whon ol deemed  gnd a6 vhe Himes and places gppointed hy the Directors. A call
o ghall be deemed to have peon made at the time whon the
resolution of the Directors anthorising such call was possed.

14

Lighility of joint 16. 'The joint holders of 3 share shall be jointly and savera,li;_,?
o linblo o the paysnent of all calls and instalments in vespect thereof.

i?ﬂ}mﬂ"@“nlfam 17. Tf before or ox the day appointed for payment thereof o

cell or instalment payable in respect of a share is not paid, the
holder or allottee of the share shall pay interest on the amount
of the call or instalment ab such rate nob exceeding 10 per cuubh
per annum as the ‘Directors shall fix from fhe day appointed
for payment thereof to the sime of actual payment, but the
Directors may waive payment of such interest wholly or in part.

Smns puyaho on, 15. Any swm which by the berms of allotmenb of & share I8
» oall made payable upon allotiaent or ab any fixed date, whether on.
socount of the amount of the share or by Wway of premiure, shall,
for all purposes of thesa Asticles, be deemed to be % call duly
made and payable on the date fixed for payment, and in case of
non-payment the provisions of these Artieles as to the payment of
interest and exporses, forfeiture and the liko, and all other the
relevant provisions of these Articles, shali apply as if such sum

were o call duly made and notified as bereby provided.

Diflerence in aalls 19. The Directors may, from time to time, make arrange-
ments on the issue of shares for o difference betwoen the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls,

Delly oy b yuid 90. Thoe Directors may, if they think fit, veceive from DY
momber willing to advance the same all or suy part of the MODLYS
due upon his shares beyond the suwms actuslle called up thereon,
and 1pon. the moneys so paid in sdvance, or so much thereof a3
exaceds the smonnt for the time being called up on the shares in
vespect of which such advance has been made, the Directors
may pay or allow such interest as may bo agreed bebween ther
and such mwember, in addition to the dividend payable upon

such pam? of the shave in respect of which such advance has been
made as i actually called np.
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TRANSFER OF SHARES.

21, Subject to the restrictions of these Articles, shares Shasstebe
ghall be transterable, but every transfor must be in writing in the tronslorable
usual common form, or in such other form as the Directors shall
from timo to fime approve, and must bo left at the office,
socompanied by the certificate of the shares to be transferred and
such other evidence (if any) as the Directors may reguire to prove
the title of the intending transieror.

22. The Directors may, in their discretion, snd withoub Restriction on right !

T

assigning any reason, deeline to register any transfer of any share

would cause the number of the members of the Company 0
exeeed the limit prescribed by Article 4. If the Divectors refuse
{0 register o transfer of any share, they shall, within two months
after the date on which the transfer was ledged with the Company,
gend v the tramsferee notice of the refusal as required by Section 66
of the Companies Acht 1829,

$0 any perscn; and shall refuse 1o register any transfer which /

23, The ingtrument of transfor of o share shall be executed Transtos ¢ ge
both by the transferor and the fransteree, and the transferor shall e - Both
Te deemed to remain the holder of the share until the name of the

sransferce is ontered in the register of members in xespect thereof.

© 94, 'The Company shail provide a book to be called the compey to provids
¢ Rogister of Transfers,” which shall be kept by the Secretary o o sy Yo
undler the eontrol of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every shave.
Such fee, not exceeding two shillings and sixpence for each Tusfer fe
transfer, as the Directors may from time o time determine, may
be charged for vegistration of o transfer.

96. The register of transfers may e closed during the Degisterof
fourteen days immediatoly preceding every Ordinary General e moy b
Meeting of the Qompany, and at such ofher times (if awy) and for
such period as the Directors may from time to time determine,
provided slways thab it shall not be closed for more than thirty

days in any yeas.

TRANSMISSION OF SHARES.

96. On the death of a member, the survivors or survivor, gﬁ,ﬁ%‘;‘,’;&ﬁ, .
=& 1
where the deceased was a joint holder, and the execulors or o exeautor only
N TEOORIge
administrators of he deceased where he was & sole or only =

a7304
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surviving Lolder, shall be the only persons recognised by the
Coxapany as having any #i{le to his shares, but nothing herein
contnined shall release the estate of a deceased joint holder from
any Hability in raspect of amy shave jointly held by him.

27, Any person becoming entitled to a share in conssquence
of the death or bankrapbey of any member may, wpon producing
guch evidence of title as the Directors shall require, with the
consent of the Directors (which they shall be entitled to withhold
without assigning any reason), be registered himself as holdar of
the share, or, subject to the provisions as to transfers herein
contained, transfer the same t0 some other person.

98. A person entitled to a share by framsmission shall be

entitled to receive, and may give a discharge for, any diviflends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of it o receive notiees of or to attend
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of 2 member, unless and
nntil he shall becorme a member in respect of the share.

FORFEITURE OF SHARES.

29, If any member fails to pay the whole or any parb of
any call or instalment of & call on or before the day appointed

for the payment thereof, the Directiors may at any time thereafter, -

during such time as the call or instalment or any part thereof
remaing unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thercof as remasins unpsid, together

with interest af such rate not exceeding 10 per cent. per snnum -

as the Directors shall determine, and any expenses that may
have gcerued by roason of such non-payment,

~ 30. The notice shall name a farther day (not earlier than
the expiration of #wenty-one days from the date of the nofice)
on or before which such eall or instalment, or such part as
aforesaid, and all interest and expenses that have accrued by
reason. of sueh non-paymont, aro to be paid. It shall also name
the place where paymens is to be made, and shall state that, in
the event of non-payment at or before the time and at the place

appointed, the shares in respect of which such call was made will
be liable to bo forfeited,
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#1. U the requisifions of any such notice as sforesaid are
ot complied with, any share in respect of which such notice has
been given may ab any fime thereafter, before the payment
required by the notice has boen made, be forfeited by a resoluiion
of the Directors to that effect. A forfeiture of shares shall include
all dividends in respect of the shiares not actually paid before the
forfeiturs, notwithstanding that they shall have been declared. -

32, When any share hag Teen forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be given to
tho holder of the share ¢r to the person entitled to the share by
transidssion, as the case @ T bo, and an entry of such notice
having been given, and of .o forfeiture with the date thevesf,
ghall forthwith be made in the register of members opposite to
the shave ; bub the provisions of this Articlo arve directory only,
and no forfeiturs shall be in any manner invalidated by any
omission or neglest to give sueh notice or to make such entry as
aforesaid. :

83. Notwithstanding any such forfeiture as aforesaid the
Directors may, at any time before the forfeited share has bheen
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses ineurred
in respect of the share, and upon such further terms (if any) as
they shall see fit.

34, Bvery share which shall be forfeited shall thereupon
become the property of the Oompany, and may be either cancelled
or sold or re-allotted or otherwise disposed of, either to the person
who wasg before forfeiure the holder thereof, or entitled thereto,
or to any other persom, upon such terms and in such manner as
the Directors shall think fit, and the Direotors may, if necessary,
authorise some person to fransfer the shares to such other person as
aforesaid.

35. A shareholder whose shaves have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shazes ab the time of forfeiture, and interest
thereon to the date of payrent, in the same manner in il respects
as ¥ the shaves had not heen forfeited, and to satisly all (it axy)
che claims and demande which tHe Company might have enforced
in respect of the share at the time of forfeitwre, without any
deduction or allowance for the value of the shares &b the time of
forfeiture. :
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3. Tho forfeture of & share shall invelva the extinction ab
the time of forfetture of 41 inteross in and all claims and demands
against the Corapany in respect of the share, and all other rights
and liabilities incidental to the share as between the shareholder
whose shave is forfeited and the Company, except only such of
those rights and liabilitics as are by these Articles expressly saved,
or ns are by the Statutes given or imposed in fthe case of past

members,

a7, A stabutory declare tion that the declaxant is a Director
of the Compaxny, and that a share has been duly forfeiled in
pursnance of these Articles, and sbating the date upon which it was
forfoitod, shall, as against all persons claiming to be entitled to the
share adversely to the forfeiture theveof, be conclusive evidence of
the facts therein stated, and such declaration, together with the
yooeiph of the Company for the consideration (if any) given for the
share on the sale or disposition thereof, and o certificate of pro-
priotorship of the share pnder the seal delivered to the person to
whom the same is sold or disposed of, shall constitute a good title -
to the share, and such person shall be registored as the holder of
ihe share and shall be discharged from all calls made prior fo such
salo or disposilion, and shall not be bound, to see to the applieation
of the purchase money (if any), nor shall his titla to the share be
aflected by any ach, omission or irregnlarity rolating to ox sonnected
with the proceedings in referonce tio the forfeitre, wale, re-allotment
or disposal of the share.

ALTBRATIONS OF CAPITAL.

38. The Company may so far alter the conditions of if8
Memorandum of Association as by Ordinary Resolution-—

(4) "o consolidetle and divide ils share copital into shored
of larger amount than its existing shares, or

(B) To cancel any shares nob taken or agreed t0 be taken
by any person;

and by Special Resolution—

(0) To divide its 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 oxisting
shaves or any of them, subject nevertheless to the
provisions of the Stabutes, and so thab as bebween
the resulting shaves, one or more of such ghares
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may by the resolution by which such sub-division
is effectod be given any preference or advantage as
regards dividend, eapital, voting or otherwise over
the others, or any other of such shares, or

(p) To reduce its capital and any capital yelemplion
resorve fund in sny manner authorised and subject
to any conditions preseribed by the Statubes.

INCREASE OF CAPITAL.

39. The Company in General Meoting may from time to
time, whether all the shares for the time being authorised shall
hiave been issued or all the shaves for the time being issued ghall
have been fally called up or not, increase its share capitel by
+the arestion of new shares, such new capital to be of such amount
and to be divided inbo shares of such respective amounts and
(subject to any special rights for the time being attached to any
existing class of shares) to carry such proferential, deferred or
other gpecial rights (if any), or to be subject to such conditiong ox
pentrictions (if any), in regard to dividend, return of capital,
voting or otherwise, a3 the Genersl Meoting resolving upon such
incrense directs.

 40. Txoept so far as otherwise provided by or pursuant t0
theze Articles or by the conditions of issue, any new share capibal
ghall be considered as part of the original share capital of the
Company, #nd shall be subject to the same provisions with
veforences Lo the payment of calls, Hen, transfer, transmission,
forfeifare and otherwise a3 the original share capitad.

MODIFICATION OF CLASS RIGMTS.

41, If at any time tho capital for the time being of the
Company shall be divided into two or more classes of shares, then,
subjact to the provigions of Section 61 of the Companies Act 1929,
all or any of the rights, privileges or conditions for the time being
atitached or belonging o any class of shares may from time to
time be modified, affected, varied, extended or gurrendered in any
manner with the consont in writing of the holders of not less tham
three-fourbhs of the issued sharcs of that class or with the sancbion
of an Exiracrdinary Resolution passed ab o separato meeting of the
members of that class. To any such goparate mecting all the
provisions of these Articles as to General Meetings of the Company

27304
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shall maudatis mutendis apply, but so phot the necessary gquogum
shall be members of the olass holding or representing by proxy
onc-third of the sssued shares of the class, and on a poll every
holdor of shaves of the class in question shall be entitled to one

vote for every such share held by him,

GENBRAL MEBETINGS

42, A Goneral Meeting shall be held onge in every calendar
yoar, at such time and place as may be determined by the
Directors, bul so that net more than fifteen months shall be
allowed to elapse between any two such General Meetings., Such
General Meebings shall be enlled Ordinary Genperal Mesbings. Alt
other Goneral Meetings shall be called Extraordinary General

Meetings.

43. The Directors may call an Hxtraordinary Goneral
Mesting whenover they think fit, and Bxtraordinary General
Mootings shall also be convened on such requisition, orin default
may be convened by such requisitionists, as provided by Secvion 114
of the Companies Act 1029,

44, Twenty-one clear days’ notice at the least, specifying the
place, the day and the hour of mecting, and in bho case of special
business the general nature of such business, shall be given. in
manner hereinafter mentioned to such members as are under the
provisions of these Arkicles entitled to receive notices of General
Meetings from. the Coropany, bub with the consent of all persons
for the time Deing entitled as aforesaid, o meebing way b eonvened
upon & shovber notice and in such manner a8 BUCh persons may
spprove, The accidental omission to give such notice to, or the
non-receipt of such notice by, any such person shall not invalidate
any resolution passed or proceeding had ab any such meeting.

PROCBEDINGS AT GENEBERAL MEETINGS.

45, All business shall be deemed special that is transacted
ab an Bxtraordinary Geioral Meeting, and all thab is transacted
a:t. an Ordinary Goneral Meeting shall also be deemed speciad,
with the excepbion of sanctioning o dividend, the consideration
of £he accounts and balance sheets and the reports of the Dircctors
asnfl' Auditors and other documents annexed thereio, and the
fixing of the remmneration of the Auditors.

-
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46, Mo busiress shall bo transseted at any General Meeting Mo businss fo bo
unless & quorum is present whon the meecting pronceeds to business. ;‘;ﬁf‘gﬁ,ﬁﬁ” ’
For all purposes the quommm shall be mewbers personally presong,
not being less than two, and holding or representing by proxy Lowquom to
not less than one twentieth parh of the issued share eapital of the bo sscoriaioed
{ompany.

47. 1 within hs!f an hour from the time appointed for the Ifauocum nok

: : , . presont; meeting
holding of & General Moeting & quorum is 0o present, the meeting, adjosmod or
i# convened on the requisition of members, shall be disgolved. dslved
In any other case it shail sband adj ourned to the same day in the
next week ot the same time and place, and ¥ 41 such adjonrned
meeting & quorumn is not present within half an bhour from the
time appointed for hulding the meebing, the members present
shall be a4 guorum.

48, The Chairman (if any) of the Board of Directors shall Girismen of Boned
preside at every General Meeting, B i $here be no such Chairman, mestisg
or if he give notice that he will not be present at any meeting
or at any meeting in respect of which he shall not have given such
2 notice he shall not be present within fifteen minutes after the
time appointed for holding the same, or shalk be unwilling to
ach as Ohairman, the members pregent shall choose some Director,
or if no Director be present, or if all the Divectors present decline
to take the chair, they shall choose some member present fo be
Chairmon of the meeting.

49, The Chairinan may, with the consent of any meeting ab fj}t‘g&m to o
which o guorurn is present, and shall, if go directed by the meeting, v
adjourn any meeting from %ime to time aund from placo to place
as the meeting shail detormine. Whenever & meeting is adjourned
for more than twenby-one days, notice of the adjourned meebing
ghall be given in the same manher a8 in the ease of an original
meebing. Save as aforesald, no member shall be entitled to any
notice of an adjeurnment or of the business to be tramsacted at an
adjourned mecting. No husiness shall be transacted at any
adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took plage.

50, At all General Meetings o resolution put to the vote of mcrgﬁoluﬁon
the moeting shall be decided on & show of hands, unlesy before or
wpon the Jdeclaration of tha resull of the show of hands a poll be
deraanded in writing py the Chairman {(being & person entitled to
vote) or by‘ al least two members, or by the holder or holders in
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parson. or by proxy of at least ome twentieth part of the issved

share capital of the Company, and npless a poll be 8o demanded
o declaration by the Chairman of the meefing that a resolution
has been carciod, or has been carried unanimously, or by a
particular majority, or lost, or not earried by a particular majority,.

shail be conclusive, and an entry to that effech in the minuie -

book of the Oompany shail be eonclusive evidence thereof, withont

proof of the numper or propovtion of the votes recorded in favouvr

of or against snch resolution.

5i. If a poll e demanded in manner aforesaid, it shall be
tadon a6 such sime and place, snd in such manner, as the Chairman
sholl direct, and the result of the poll shall be deemed to be the
rosolution of the meeting at which the poll was demanded.

52. Mo poll shall be demanded on the election of & Chairman
of & meeting, or on any question of adjournment. '

53. Tn the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to o further or casting vote.

. b4, The dozndnd of a poll shall not prevent the continuance
of o meeting for the transaction of any business, other than the
question on which & poll has been demanded.

VOTHS OF MEMBERS.

55, Subject and withoub prejudice to any special privileges
or vestrictions for the time being attached to any special class of
ghaves for the time Deing forming part of the capital of the
Company, every member shall have one vobe on & show of hands
and on a poll one vote for every share uf which he is the holder.

56. If any meniber be a lunatic, idiot or non compos mentis,
he may vote by his committee, receiver, curator bonis or other
legal curator, and such last-mentioned persons may give their
votes cither pemsonally or by proxy.

ff'" . II two or more persons are jointly entitled to 2 share,
then in voting upon any question the vote of the senior who tenders.
& voloe, whether in pexson or by proxy, shall be accopted to the
exclusion of the votes of the other registered holders of the shave,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members,
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58, Save as hersin expressly provided, no person other than
o mempber daly rogistered and who shall hawe paid everything for
the time being due from him and pnyable to the Compuny in
respect of his shares, shall be entitled to bo present or to vote on
any question either personally or by proxy, or as proxy for another
member, or 4o be reckoned in & quorum, ot any General Meeting.

59. Votes may b given eifher personally or by proxy.
Do a show of honds & member present only by proxy shail have no
vote, bub & proxy for or represeviaiive of & corporation uay vote
on & show of bands. '

66. A proxy need not be a wember of the Company.

é1.. The instrument appointing a proxy shall be in writing
ander the hand of the appointor or of his attorney duly authorised
in writing, or, if the appointor is & corporation, either under seal, or
under the hand of an officer or attorney duly authorised. An
jnstrument appointing & proxy to vote ab » meeting shall be deemed
10 include the power to demand or concur in demanding poll on
behalf of the appointor.

62. The instrument appointing a proxy, together with the
power of attorney (if any) wader which it is signed or 2 notarially
cortified copy thereof, shall be deposited. ecither at the office ov
at the address at whivh the meeting is to be held, under cover
addressed o the Company, ab lesst forby-eight hours before the
thme appointed for holding the meeting or adjourned meeting
at which the person named in such instrament proposes to vote ;
otherwise the person so named shall nob be ontitled to vobe in
raspoct thereof.

63, Apy instramend appointing a proxy shall be in the
following form or as near thereto as cireumsbances will admit—

“ Tirg Launy AND COMPANY LIMITED.
(24 I’ ' ,
“# of , & member
« of Bz LILuy AND COMPANY LIMITED, and ontitled
“ 4o vobe, hereby appoint

[14 eﬁ [
« gnd failing him, : 3
i Gf )
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% o vobe for me and oa my kehalf at the [(rdinary,
u Mzhraordinary or Adjourned, az ke ease iy bel
i General Meeting of the Company to be held on

“ the day of y and ab
“ gvery adjournment thereof.
« Ag witness my hand fhis day of 1% .7
. DIZECTORS.

Appointoient and G4, Until otherwise delermined by a General Mecting, the
Dircetora - number of Directors shall ba not less than three nor more than
ten. The first Direcbors shall be appointed in wriling Ly *he

subsoribers of the Memorandum of Asscciation.
Powar to add to 65. The Directors shall have nower from tine to fime and

ah any time to appoint additional Directors, provided that the
total number of Directors shall nub exceed the prescribed mazimum.
Any Director so appointed shall retire from office at the next
Ordinary Meeting, but shall be eligible for re-election.

Ptk A 66, The qualification of a Director shall be the holding of one
share in the share capital of the Company, and such quatification,
iniess slready held by ivw, shall be acquired within two months

~ after appointment.

Divoolossl, 67. The remuneration of the Dirvectors shall from time to
time bns determined by the Company in Genersi Meeting, but
they shall he entitled irrespective of any such remunoratiou to he
repaicd all trovelling amd hotel expenses incurred by them
regpectively in or shout the performance of thexr dubies as
Directors, including their expenses of travelling o or from Board
Meebings.

Offco of Directoe 68. The office of a Direclor shall be vacated —

susen {(4) If he becomes bankruph or makes any axrangement

or composition with his eveditors.

(B} If he is found lunatic or becomes of unsound mind.

{0) If by notice in writing given to the Company he
resigne his office.

{0} If he iz vequestod in writing by all his co-Direstors
to resign, :

peinpvendan 69. A Director may hold any other office or place of profit

u{xder the Oonfpa,ny (excepb ifxab of Auditor) in conjunetion with
hig ofﬁfso of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.
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MANAGING DIRECTORS,

70. The Directors may from tims s> time appoint any one Directorsmey
or more of their body to the office of Monaging Divector or iﬁsza’Efng Dirostor
Manager, for such period and upon such tertis ss they think fit, '
and may vest In any such Managing Director or Manager such
of tha powers hereby vested in the Directors generally {other
than the power to borrow) as they may thinlk fit, and such powers
way be made exercisable for such period or perieds, and upon
snch conditions and subject to such restrictions, and generally
wpon such terms as o remuneration and otherwige as they may
deterraine. ‘The remuneration of & Managing Director or Manager
may be by way of salary or commission or participation in profits,
or by any or all of fhose modes,

71. A Managing Director shall not while he continues to Spedsl position of
Bold that office he subject to retirement by rotation, and he shall o Disestar
not be taken info sccount in determining the rotation of retire-
ment of Directors, but he shall, subject to the provisions of any
eontract between him and the Company, be subject to the same
provisions as to resignation and removal as the other Directors
of the Oompany, and if he cease fo hold the office of Director he
shall ipso facio and immediately cease to be a Managing Director.

POWERS AND DUTIES OF IJIREOTUBS.

7%. The business of the Company shall be managed by the Fones: o

"Bireeﬁors, who may pay el such expenses of and preliminsry Maraged by

. . - Diresto
aud incidental to the promoticn, formation, estoblishment and

registration of the Oompany as they think fit, and may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may he exercised and done by the Company, and
as are not by the Statutes or by these Articles required to be
excrcised or done by the Company in Genersl Meefing, subject
nevertheless to any regulations of these Articles, to the provisions

" of the Statutes, snd to such regulations being not inconsistent

with the aforesaid regulations or provisions as may }:_:e. };rese}'ibad
by the Company in General Mecting, but Do .regula,tmn mads by
the Company in General Meeting shall inva.hd%te any prior fxct-
of the Directors which would have been valid if such regulation

had not been Mmade.

- : . i Continui
73. The continuing Directors may act at any time nof- [ERATOE _—

withstanding any vacaucy in their body; provided always thaty to 8l vacuncies o

suxanion meetings
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in, case the Directors shall at any time be reduced in number fo
less than the minimum number preseribed by or in accordance
with these Articles it shall be lawiul for them to act as Directors
for the purpose of filling up vacancies in their body, or of
gummoning o General Meeting of the Company, bub not for any

other purpose.
All yonoys to bo 74, All moneys, bills and nobes belonging to the Company
peld Tno benkiog  nd all cheques drawn or endorsed in ite favomr shall be paid to

or deposited with the Compsny’s bankers to an account to be
opened in the name of tFe Company, and all cheques and other
instruments requiring endorsement by or on hebalf of the Company
shall be signed by at least one Director and counterwigned by
Glequstele  ghe Secretary. Cheques drawn on the Corapany’s bavkers shall -
Dircoturs ar by one. signed by two Diroctors, or if countorsigned by the Secrstary

Director and

Boeratary © by one Director. The Company’s banking account shall be kepb
Directors to sppolnt ity such banker or bankers as the Divectors shall from fime to

time determine.

Divector may 78, A Divector may conbract with and be infierested in any

company contract or proposed contract with the Company, and ghall not
be liable to aceount for any profit made by him by reason of any
sueh contract, provided that the nature of the inberest of the
Director in any such contract must be declared at & meeting of the
Directors, as required by Soction 149 of the Oompanies Act 1920,
A. Director may vote as a Director in respect of any contrach ox
arrangoment in which he is interested. '

BOBROWING POWERS.

76. Without prejudice to their general powers the Direstors
may borrow or raise from time to time for the purposes of the
Company or secure the payment of such sums of money as they
- . think fif, and may secure the repayment or payment of any such
Conditions on wiish sums by mortgage or charge upon all or any of the property or
Soreowod assets of the Company, or by tho issue of debentures (whether at

par or at a ‘discount or premimm), or otherwise as they may
think ft.

Power i borrow

RETIREMENT AND BLECTION OF DIRECTORS.
Directors to retire

a4 Ordinary Mesting 7'{* Subject to the provigions of these Articles, the whole of
the Directors for the time being shall rotire froma office ab the
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Grdixzia?y G({neral Meoting in 1935 and in every subsequent yeer.
A vetiving Divactor shall be eligible for re-eloction, and shall act as Retitsg Divectors
a Director throughout the meeting at which he rotires. o

78. Subject to any resolution reducing the number of Ofieo to be Bliod a¥
Dircctors, the Company shall, a4 the meeting at which any s
Director shall retire in manner aforesaid, fll up the vacated office
by electing a person thereto, and may, without notice in that

behalf, fill up auy othor vacancics.

79. Mo pewson, not being a Director retiring at the meeting, Fories aligiie

s . . fer office of Dirsotor
ghall, woless recommended by the Direstors for election, be eligible TG foc
and gonsont lodged

for the office of Director at any Greneral Meeting, unless, not iess atofiee
than the prescribed time before the day appointed for the meeting,
there shall have been. given to the Secretary or Assistant Becretary
notice in writing, by some member fuly qualified to be present
and vote ab the meeting for which such notice is given, of his
inteniion to propose such person for election, and also notice in
writing, signed by the person o be proposed, of his willingness
to be elected. 'The presoribed time above mentioned shall be
such that, between the date when tho notice is served or deemed
%0 be served and the day appoinied for the meeting, there shail be
nob less than seven nor more than fourteen intervening days.

80, Subjeet to any rosolution reducing tho number of I places not Gled

Divectors, if at any meefing ab which an clection of Directors Igﬁgmgdwmﬁ
oughti to take place, the places of the retiring Directors, or Somnie
of them, are not flled up, the retixing Directors, or such of fhem
48 have not had their places filled up, shall, if willing to act, be
deemed to have been re-elected.
gi. The Company may from time to time in General ﬁ‘,g‘%fﬁﬁg&m
Mecting increase or reduce the number of Directors, and doterming o wdueed
in. what rotation such incrensed or reduced number shall go oub
of office, and may meko any appointments necessary for effecting

any such inereaso a3 aforesaid.

§2. Any casual vacaney ocowrring in the Board of Diroctors Sosunt vaeng i
may be filled up by the Directors, bub any person §o chosen by Diwotom
shall retain his offieo only until the nexd following Oxdinaxy

Genersl Moeting and shall then be eligible for re-election.
27304
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83, The Company may by Extraordinary Resolution remove
any Director before the expiration of his period of office, and may,
if thought fit, by Ordinary Resolution appoint another Director
in his stead ; but any person so appointed shall retein his office
only wntil the next following Ordinary General Meeting and shall
then be eligible {or re-election.

PROCEEDINGS OF DIRBOTOLS.

84. The Directors may meeb together for the despatch of
business, adjourn and otherwise regulate their meobings as they
think fit, and determine the guorum necessary for the transaction
of business. Unless otherwise determined, three shall be a quorum.
Questions arising at any meobing shall be decided by & majority
of votes. In case of an equality of votes the Chairman shall have
2 second or cagbing vote.

85. A Director may, and on the request of a Director the
Secretary shall, at any tiree summon & mesting of the Directors,
¥{ ot any time a majority of the Directors are in the United States

of America s meebing may be held there and it shall not benecessary -

to give notice of the meeting to any Director not in the United
States of Ameriea, and if at any time a majority of the Directors
are in England 2 meeting may be held there and it shall not be
necessary to give notice of the meeting to any Director net in
England.

86. The Directors may from time to time elect & Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, bui if no such Chairman be
clected, or if he give notice that he will not he present at any
meefing or at any meocting in respect of which he shall not have
given such notice, he be not pressnt within five minutes after the
time appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of the meeting.

87. The Directors may delegate any of their powers to
commitiees consisting of such member or members of their body
as they think fit. Any commiftee so formed shall in the exercise

of the powers go delegated conform to any regulations that may
be imposed on it by the Directors.

88, A co'mmittee may elect o Chairman of ite meetings.
If no such Chairman is elected, or it at any meeting the Chairman
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is nqts present within five minutes afier the time appointed for
helding the same, the members present may choose one of their
number 0 be Chairman of the meeting,

89. A commnittee 1 : i o
thee may meeb and adjourn as its members [ ThE S

think propor. Questions arising abt any meeting shall be deter-
mined by & majority of votes of the members present, and in
ease of an equality of votes the Chairman shall have 4 second or
easting vote.

of

00. All acts bona fide done by any meeting of Diroctors, Al sis dos by

or of a committee of Directors, or by any person acting as a vaid

Director, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any such Director
or person acting as aforesaid, or that they or any of them were
disqualified, be ss valid as if every such person had been duly
appointed and was qualified to be a Director.

91, The Directors shall cguse proper minutes to be made Minuiesto bo made
: end when signed by

of all General Meetings of the Company and also of all appoing- Cbeirmanto ko

conclosive evidence

ments of officers, and of the proceedings of all mectings of Directors
and committees, and of the attendances thereab, and all business
transacted &t such meetings ; and any such minute of any meebing,
if purporting to be signed by the Chahman of such meeting, or
by the Chairman of the next succeeding meeting, shall be eonclusive
evidence without any further proof of the facts therein stated.

92. A resolution in writing signed by all the Directors i‘;“ﬂ;&‘iﬂ;‘ﬁ”&

ghall be as effective for all purposes a3 & resolution passed ab a volid

meeting of the Directors duly convened, held and constibuted.

ALTHRNATE DIRECTORS.

93. A Director may &t any time, and from time o time, with
the appproval of all the Directors of the Company for the time being
in the United States of America, or, if less than half of the Directors
are for the time being there, of a majority of the Directors other
than the appointor, appoint any person to be an alternate Director
with him during such fime a3 he may appoint, and may from time
to time remove sny alternate Director appointed by him, Any
appointment or rernoval of an alternate Director shall be effected
by notice in wriling under the hand of the Director making the
same, delivered or sent by post either to the office or to some
address in the United States of America from time to time notified
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to the Directors for the receipt of such potices. An alternate
Direetor shall forthwith vacate office if the Dirert~r appointing
him ceases to be a Director, or if the Directors resoive that it is
umdesirable that ho continue to bo an alternate Divector. Nobices
of meefings of Directors ghall be sent either- tu o Directny whao
has appointed aun albernate Director or to his alternate Director, 43
he may from time o time requive, and, in the absence of the
Director appointing him, an alternate Director shall be entitled to
attend and vote at meetings of the Directors. A Director shall
be responsible to the Coxapany for all acts and defaulis of any
alternate Divector appointed by him, and for the remuneration and
expenses of such alternate Director, who shall have no claim
against the Company for any remuneration or cxpenses.

THE SBAL.

04, The seal shall not be affixed to any instrument exeept
by the authority of a resolution of the Board of Directors or of a
committeo of the Directors appointed for the purpose, and in
the presence of ab least two Directors and of the Secretary or of
the Assistant Secretory, and such Directors and the Secrotary
or Assistant Secretary shall sign every instrument to which
the senl shall be affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. The Company may exercise the powers
of Seotion 32 of the Oompanies Act 1929, and such powers are
accordingly hereby vested in the Directors. '

SECRETARY.
95. The D_imelsors may from time o time, by resolubion,
appoiné & temporary substitute for the Secrotary, who shall be
deomed to be the Secretary during the term of his appointment,

gnd may also appoint an Assistant Secretary to caxry oub any
gecretarial duties to be performed in Awerica.

DIVIDENDS AND RESERVE TFURD.

98. Subjoct to any preferentinl or other special rights for
the time being attached to any special class of shares, the profits
of ﬂ}“ Company which it shall from time to time be determined
to distribute by way of diviflend shall be applied in paymens of
dividends wpon the shares of the Company in proporfion to the

amounis paid up or credited as paid up thereon respectively,
otherwise than in advance of calls. '
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97. The Directors may, with the sanction of a General Doclsationof
Meeting, from time to time declare dividends, but no such dividend dieidends
ghail be payable except out of the profits of the Company. The
Directors may, if they think fit, from time ko time decclare and
pay to the members snch interim dividends as appear o them
$o be justified by the position of the Company. No higher dividend
shall be paid than is recommended by the Dircetors, and the
declaration of the Directors as to the amount of the net profits
ghall be conclusive.

08. The Directors muy, before recommending any divirlen&, Directoss by forta
sot aside out of the profits of the Company guch sums as they e
think proper as % Yeserve $und or reserve funds, which shall ab the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining wny works connected with
#he business of the Company, or shall with the sanction of
the Company in General Meeating be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of gpecial dividend or bonug, or may be applied for such other
purposes as the Dircetors may think expedient in the interects
of the Company, and pending such application tho Directors Moy
employ the sams from sime 0 time so set apart a8 aforesaid in the
pusiness of the Company or jnvest the same in sach securities, other
than the shares of the Company, as they may selech. The Directors
may also from time to timo carry forward such swns a8 may be
deamed expedient in tho imterests of the Comyauy.
99 , Dvery dividend warrant may bo sent by post to tho Dividend wevmnte
Jast registered address of the momber eutitiod thereto, and the o b e post
receipt of the person whose name at the date of the declaration of
the dividend appears on the register of members as the owner of
any shave, ox, in iho cage of joint holders, of any one of such joint
holders, shall be a good discharge +o the Company for all payments
mado in respeet of such share. No unpaid dividend or interest Uupsid  divtdons

ob
ghell bear intorest as against tho Company.

CAPITALISATION OF RESERVES, Ero.

100. The Company sn General Meeting may ab any time and
from. time to timoe pass & resolution that any su not required
for the payment o provision of any fized prefef:entiad dividend,
and (A} for the time being stanting to the erodib qﬁ any res:erve
fund or reserve account of the Company, jnclnding prenuuims
recoived on the issto of any shares or debentuves of the (orapany,
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or () being undivided nob profits in the hands of the Company,
be capitalised, and that such sum. be set frec for distribution, and
be appropriated as eapital to and among the shareholders in the
proportions in which they would have been entitied thereto if the
same had been. distributed by way of dividend on the ordinary
shares, and in such manner a8 the regolution may direct, and such
resolution shall be effective ; and the Directors shall in sccordance
with stch resolution apply such sum in paying up in full any
unicsued shares in the capitad of the Company or any dcbentures
of the Company vn behalf of the ordinary sharcholders aforesaid,
and. appropriate such shares or dobentures and distribute the
game in the case of shaves credited as fully paid up among such
ghareholdors in the proporbions aforesaid in satisfaction of thoir
shaves and inferests in the said capitalised sum, or shall apply
such sum or any part thereu! on hehall of the shareliolders afore-
said in paying up the whole or part of any uncalled balance which
shall for the time being be nnpaid in respect of any issued ordinary -
shares held by such sharehoiders, or otherwise deal with such sum
as directed by such resolution. Where any difficulby avises in
respect of any such distxibution, the Directors may sehile the same
a3 they think expedient, and in partienlar they may issue
fractional certificates, fix the value for distribution of any fully
paid-up shares or any debentures, make cash payments to any
shareholders on the footing of the value so fixed in order to adjust
rights, and vest any such shares or debentures in trustees upon
guch trusts for tho persons cutitled to share in the appropriation
and distribution as may scem just and expedient to the Directors.
When deemed requisite s proper contrach for the aliotment and
accepbance of shares to be distributed as aforesaid shall be filed
in accordance with Section 42 of the Companies Act 1029, and the
Directors may appoint any person to sign such contreact on bohaif
of the persons ontitled to shave in the appropriation and
distribution, and such appointment shall be eifective.

ACCOUNTS.
{}g;g"m to lv 103, Tho Directors sholl canse true zevounts to be kept—
{4} O the asgets and linbilities of the Company,

(B} OF all sums of money received and expended by the
Company, snd the matters in respect of whieh such
recoipts and expenditure take place, and '

(0) Of sll salos and purchases of goods by the Company.
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The books of aceount shall be kept at the coffice, or at guch Other Booksto bekept
place as the Directors shall think ft, and shall always be open 0 et reatored ofies
the inspection of the Directors.

102, The Directors shall from time fo time dobormine Acsounts and books
whether, in any particular case or class of cases, or generally, and ?;&‘:&%ﬁ.‘:ﬁ""
$o what cxtent, aml ab what times and places, aund under wheb
condifions or rogulations, the accounts gnd books of the Gompany,
or any of them, shall be open to the inspection of members, and no
mexmber (nob being a Dircvtor) shall have any right of inspeocting
any account or book ox document of the Company, exeopt as
conferred by BStatute or authorisod by the Directors, or by o
resolution of the Company in (3eneral Meeling.

108. Once at least in every year the Tiveotors shall lay Proftand loss
before the Company in General Meeting a profit and 1055 RECOUDY mage wo ami Ioid
for the period since the preceding account, or {in the case of the before Company
first acoount) sineo the incorporation of the Company, made np to
o date nof move than six months belore such meeting. A balance ﬁ%”?‘iﬂ S}iﬁ'ﬂ f? e
sheet shall also be made ouf in every yoar and laid before the
Company in General Meeting, made up to & date nob more than
six months before such neeting. The said account and balanee
shoet shall be accompanied by such reports and doeuments and
‘shall contain such paxbiculars as are preseribed by the Companies
Act 1999, and the Directors shall in their report state the amount
which they recommend 10 be paid by way of dividend, and the
smount (if axy) which they propose to Carry to any veserve fund.

The Aunditors’ report shall be aftached to the batance sheel and
ghall be read before tho Company in General Meeting and be open
4o jnspection by any member a8 required by Section 129 of the

Companies Act 1920
: AUDIE.

104, Once at least in every yoar the secounts of the Company Assounts to e
shall be examined, and the correcinoss of the profit and loss sudites
account and balance gheot ascertained by one or more Auditor
or Aunditors, and the provisions of Seotions 132, 133 and 134 of the
Companies Acb 1699 and any modification or re-enactment thereof
for the time being in force in vegard to Audit and Auditors shall be

d.
ohsorve CNOTICES.

105. A uotice or any ather document My be served by the i of nioticen
: . s . : y Comypnay
Company upon any member either personally oF by sending 6

through the post in 2 prepaid. lotter addvossed to such member at

hig registered address as gppoearing in the register of members.
2980
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106, All notices directsd to be given to the members shall,
with respect to any ghare t¢ which persons are joinfly cntitled,
be given to whichevor of such persons is named fivst In the rogister
of members, and any notice 80 given ghall be sufficient notice to
the holders of such share.

107. Any member deseribed in the register of members by
an sddress nobt in Ongland or in the United States of America,
who shall from time to time give the Coxapany on address in
England or in the TUnited States of America at which uotices may
be served upon him, shall be entitled to have gerved upon him at
such address any notico 40 which he would be entilled mnder
theso Auticles, bub, save as aforesaid, no member other than a
mermber described in the register of members by an address in

- Bungland or in the United Stabes of America, shall be entitled to

Woticos in osas of
Goath or bankruptoy

‘When service
offsoted

reccive any notice from the Company.

108. A motice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruphey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
frusteos of such docoased or bankrupt memb-r, at the address (if
any) in Bngland or the United States of America supplied for
the purpose by such persons as aforesaid, or (until such an address
has been supplied) by giving the notice in the manner in whieh
the sarne would have been given it the death or bankruptey had
not ocouricd.

109, Any nofice or other document, if sent by post to an
address i Hngland, shall be deemed to have been gorved ab the
expiration of forty-eight bours from the fime when the latter
containing the same iz pub into the post in England, and any
notico or other document, if sent by post to on address in the
United States of Amerion, shall be deemed to have been gervod
at tho expiration of five days from the time when the lettor

. containing the same is put into the post in the United States of

Americs, Sorvice may bo similarly offected at an address in
Tngland by letter posted in the United States of Ameriea, and
vice versa, bus in such case shall be deemed to be effected at the
axpivation of fourteen days from the time when the letber is put
into the post. In proving service under this Article, ib shall be

sufficient to prove that the letter containing the nofice or

doeumaont was properly addressed and put into the posb office a8
a prepaid letter,

)
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110. Where a given numbor of days' notice or notice g;:g‘fmbv

oxtending over any other period is roguired to be given, then,
unless the days are to be clear days or the period a period of so
many clear dsys, the day of serviee shall be counted in sueh
pumber of days or other period.

WINDING UP.

I o

11l. T the Company shalt be wound up, the Liquidators Distibutior of

may, with the sanetion of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the Com-
pany, and any such division may be otherwise than in accordance
with the existing rights of the members, bub so thab if any division
is resolved on otherwise than in asccordance with such rights the
members skall have the same right of dissent and consequenbial
vights as if such resolution were o Special Resolution passed
pursuant to Section 234 of the Companies Act 1929, A Special
Resolution. sanctioning a ssle to another company duly passed
pursuant to the said section may in like mapner defermine that
any shores or other consideration receivable by the Liquidators
be distributed among the members otherwise thon in accordance
with their oxisting rights, and any such determination shall be
binding nyen oil the members, subject to the right of dissent and
consequential rights counferred by the said secbion,

bt e AT G P T W T T D L




36
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The Companies Act 1929,
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ROGIER & WHATELY,
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