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The Companies Act 1929.

B —

COMPANY LIMITED BY SHARES.

Aemorandune of Qugociation oo L %

oF

FLI LILLY AND COMPANY LIMITED. %___5_5;@19&5;

1. 'The name of the Company is ¢ Er1 LItLy AND COMPANY
LiMrrep,”?

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

3. 'The objects for which the Company is established are—  Objects
(a) To carry on the businesses of chemists, drnggists, tormy o

|

business as 1{

drysalters, analysts, experimenfal and research chemiits ete. ;

chomists and 1mporters, exporters and manufacturers J

4 of and dealers in chemicals, drugs and medicines,

-Q{@ alkaloidal, synthetic, hacteriological, chemical, {
medical, medicinal, pharmaceutical, biological,

glandular and other preparations and compounds &é/ 2

and all other therapeutic substances, preparations, <ol Y}~ @
grticles, industrial substances, preparations and Y
~ articles, perfum.vy and toilet requisites and patent
and proprietary articles, preparations and com-
pounds of all kinds, druggists’ sundries and gelatine
capsules.
, (B) To manufacture, buy, sell and deal in distilled and and as manu.
Q mineral waters, wines, cordials, liqueurs, soups, g_ﬁfggﬁfm, ate.
@ broths and other restoratives and tonics, foods and
preparations specially suitable or designed to be
suitable for infants, invalids or convalescents,

- e s ——



Acquire ghares i n) To t v obhierwi i
Acauito shnces in (m) take or otherwise acquire and hold shares, stock,
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And as manu- (C) To carry on tho businesses of manufacturers and

Tobtreasonts exporters and importers of and dealers in anatiomical,
orthopeedie, surgical, dental, optical, electrical, photo-
graphic and scientific instruments, appliances and
apparatus of all kinds and equipment, apparatus
and requisites of all kinds for hospitals, patients and
invalids.

T deal in ol (D) To buy, sell, manufacture, rofine, manipulate, import,

oonnacted with export and deal in all substances, apparatus and

sbove businesses

things capable of being used in any such businesses
as aforesaid, or required by any customers of or
persons having dealings with the Compauy, either
by wholesale or refail.

To carzy on ottor (m) To carry on any other business (whether manu-

facturing or otherwise) 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 any such business as aforesaid,
or is calculated dircetly or indivectly 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, property or rights.

Yo gran

dogrun, o nd (r) To grant scholarships in furtherance of scientific
financo soontilo rusearch, and to aid and assist financialiy or other-
wise any person or persons, corporation, college,
university, school or institution earrying on or
willing to undertake scientific research, whether
intended to lead to the prevention, alleviation and
treatment of discase or otherwise, and upon such
terms and conditions as the Company may determine.
;}:&:‘;ﬂz%‘r‘l‘* (&) To acquire and take over the whole or any part of
proporty 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.

debentures or other securities of or interests in any
other company having objects altogether or in part
similar to those of this Company, or carrying on any
business capable of being conducted so as directly
or indircetly to benefit this Company.
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(1) To purchase, take on lease or in exchange, or other-

wise acquire, any real or personal property, patents,
Heences, rights or privileges which the Compeny
may think necessary or convenient for the purposes
of its business, and to construet, maintain and
alter any buildings or works necessary or convenient
for the purposes of the Company.

() To 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 to charge all or any of the
Company’s property or assets, present and future,
including its uncalled capital, and collaterally or
further to secure any securities of the Company
by w trust deed or other assurance.

To draw, make, accept, indorse, discount, execute
and issue promissory notes, bills of ezchange, bills of
lading, warrants, debentures and other negotiable
or transferable instruments.

(L) To grant pensions, allowances, gratuities and bonuses

()

()

(0)

to employés or ex-employés of the Company or its
predecessors in business or the dependents of such
persons, and to found or establish, support or
cubseribe to any charitable ov other institutions,
clubs, encieties or funds.

To lend money on any terms that may be thought
fit, and particularly to custoniers or other persons
or corporations having dealings with the Company,
and to give any guarantees that may be decmed
expedient.

To invest any moneys of the Company not required
for the purposes of its business in such investments
or securitics as may be thought axpedicnt.

To enter into any partnership or arrangement in

the nature of & partnership, co-operation or union

of interests, with any person or persens or corpora-

tion engaged or interested or about to become

engaged or fnterested in the carrying on or conduct

of any business or enterprise which this Company
27304
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is authorised to carry on or conduct or from which

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

Amslgamate (p) Toamalgamate with any other company or companies.
Sell or otherwise (q) To sell or dispose of the undertaking, property and
ﬁﬂfe}‘ﬁfﬁmg assets of the Company or any part thereof in such

manner and for such consideration as the Company
may think fit, and in particular for shares (fully or
partly paid up), debentures, debenture stock or
gecurities of any other company, whether promoted
by this Company for the purpose or not. ani #o
improve, manage, develop, exchange, lease, dispose
of, turn to account or otherwise deal with all or any
part of the property and rights of the Company.

Distributo assets in (r) To distribute any of the Company’s property among
spece the members in specie.

To onuse Company ANV iafay vy 3
%0 ho rocopnised in (8) To cause th. ffompany t6 be registered or recognised

"y forcia countey irn anv foreign country or place.

Act a3 and through {1} To do all or »ny of the above things in any park
sgents, frustees, éto.

of the world, and either as principals, agents, trustees
or otherwise, and either alone or in conjuuetion with
others, and by or through agents, sub-contractors,
trustees or otherwise,

T s (u) To do all such other things as are incidental or the

to tho above Company may think conducive to the attainment
of the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £10,000, divided into
10,000 shares of £1 each. The shares in the original or any increased
capital may bo divided into several classes, and there may be
attached thereto respectively any preferential, deferred, qualified
or other special rights, privileges, conditions or restrictions.
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WE, the several persons whose names and addresses are subseribed,
aro desirous of being formed into a Company in pursuance of this
Momorandum of Association, s’ we respectively agree t0 take

the number of shares in the cay™tal of the Company seb opposite
our respective names.

Number of Shares
WAMES, ADDRESSES AND DESCRIPTIONS OF BUBBCRIBERS, taken by cach

Bubscribar,

aTne

“WM ) FHlt liw &
7/

s
Dated this 3/7 day of C}zﬂd-tw M7 1034,

Witness to the above Signatures —
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Table A oxcluded

Interprotation
clauso

Dofinitions

The Companies Act 1929.

OOMPANY LIMITED BY SHARBEBS.

———

Anticles of Dusoriation

or

FLI LILLY AND COMPANY LIMITED.

TABLE A EXCLUDED.

1. The regulations in Table A in the First Schedue to the
Clompanies Act 1929 shall not apply to the Company, except so far
as the same are repeated or contained in these Articles.

INTERPRETATION.

9. Tn these Articles the words standing in the first column of
the table next hereinafter contained shall bear the meanings seb
opposite to them respectively in the second column thereof, if
not inconsistent with the subject or context—

WoRDS, MEANINGS.

The Statutes .. The Companies 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 as originally
framed or as altered from time to tiwo by
Special Resolulion,

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

Rk
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WORDS. MBEANINGS,
The Office .. 'The registerad office for the time being of the
Company.
The Seal .. The common seal of the Company.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in 2 visibie
form.

‘Words importing the singular aumbe. on!y shall include the
plural number, and vico versa.

Words importing *be mascaline gender only shall include
the feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions dested in the
Statutes shall, except where the subject or context forkids, bear
the same meanings in these Axtieles.

SHARES.

3. Subject to Article 4, the shares shall be under the control
of the Directors, who may allot and issue the same tc such persons
on sueh terms and conditions and at such times as they think fit.

4. The Company is & Private Company, and sccordingly
(4) o invitation ahall be igsued to the public to subscribe for any
ghares or debenbures of the Company; (B) the number of the
members of the Company (not including persons who are in the
employment of the Company, and of persons who having heen
formerly in the employment of the Company were while in that
employment snd have continued after the determination of thab
employment to be members of the Company) shall he Ibmited to
fiftyy, provided that, for the purposes of this provision, where two
or more persons hold one or more shaces in the Company jointly
they shall be treated as a single member ; and (¢} the Tight to
transfer the shares of the Company shall be restricted in manuer

hereinafter appearing.

5. The Company nay pay to an, person commission in
congideration of his subseribing or agrecing to subseribe, whebher
absolutely or conditicnally, or provuring or agreeing to procure
gubscriptions, whether absolute or conditional, for any shares in
the Company : Provided thav such commission shall not exoved

27304
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10 per cent. of the price at which gueh shares are issued
or an amount equivalent to such percentage ; and the roquire-
ynents of Sections 43, 44 and 108 of the Companies Act 1929 ghall
e observed.

6. TIf twy or more persoens are registered as joiut holders of
any shure, eny one of such persons may give effectual receipts fox
apy dividends or other moneys payable in respect of such share.

7. Mo person shall be recognised by the Compasy as holding -

any share upon any trust, and the Company shail nob be bourd vy
ov vequired 1o recognise any equitable, contingent, future or partial
interest in any share or any right whatsoever in vespect of any
share other than an absolute right to the entirefy thereof in
the registered holder, except as by these Articles otherwise

expressty provided or as by Statute requived or pursuavt to any

ocrder of Court.

8. Dvery member shall be cntitled, withoub payment, to ’

receive within twn months affer allotment or registeation of
transfer (unless the conditions of issue provide fcr a longer interval)
one certificate under the seal for all the shares registered in his
name, specitying the number and denoting pumbers of the shares
in respect of which it is issued and the amount paid up thereon :
Provided that in the case of joint holders the Company shall not
be bound to issue more than one certificate to all the joint holders,

and delivery of such certificate to any one of them shall be sufficient

delivery to all, Tvery certificate shall be signed by two Directors

and countersigned by the Secretary or some other person nominated
by the Directors for the purpose.

9. If any share certificate shall be defaced, worn ouf,
destroyed or lost, it may be renewed on such evidence being pro-
duced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on delivery
up of the old certificate, and in any case on payment of such sum
not e.xceeding one shilling as the Directors mey from time to time
require.

LIEN.

10. The Company shall have a first and paramount Jion wpon
all sharos (whether fully paid or not) registered in the name of any
member., either alone or joinfly with any other person, for his
debts, liabilities and cngagements, wi sther solely or jointly with
any other person, to or with the Company, whether the period for

Si
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the payment, fulfilment or discharge thereof hall huve actually
arrived or not, and whether such debts, liabilities or engagements
sball bo otherwis2 seeured or not, and such lien shall extend to
all dividends from time to time declared in reapect of such sharcs.
Bus the Directors may ab any time doclare any share to bo cxempt,
who'ly or partially, from the provisions of this Article.

11. The Dircctors may sell the shares subject t0 any such Lis mas e

lien at such time or times and in such manner as they think fit, ol
but no sale shall be made until such time as the moneys in respect

of which such lien exists or some part thereof are or is presently

payable or the liability or engagement in respect of which sueh

lian exists is liable to be presently fulfilled or discharged, and nnbil

a demand and notice in writing stating the amount due or speci-

fying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to

soll in default shall have been served on such membor or the persons

(if any) entitled by trausmission to the shares, and default in
payment, fulfilment or discharge shall have been msade by him or

them for twenty-one dags after such notice.

12. The net proceeds of any such sale shall be applied in or g&g‘.}ggﬁg;‘::h
towards satisfaction of the amount due to the Company, or of the
t'ability or engagement, as the case may be, and the balance (if
any) shall be pzid to the member or the person (if any) entitled by
transmission te the shares so sold.

13. TUpon any such sale as aforesaid, the Directors may Dyetios ey eitee
authorisc some person to transfer the shares sold to the purchaser, o shato register
and 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
anplication of the purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
veference to the sale.

14. No member shall be enfitled to receive any dividend or to i‘i";’:?:ﬁ;;zz griltitled
exercise any privilege &s & member until he shall have paid all calls ﬁ?mﬁm uatil
for the time being due and payable on every share held by him,
whether alone or jointly with any other persom, together with

interest and expenses (if any)

CALLS ON SHARES,
15. Tre Directows may, subject to the provisions of these gi‘ﬁ:‘g;ﬂ;““
Articles, from time to time make such calls upoun the members
0 respect of all moneys unpaid on thoir shares as they think fit,

g e T et Ay 8 e
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Tourteen daye’ provided tixat fourteen days’ notice ab least is given of each call
motico to be g% and each member shall be liable to pay the amount of every call
so made upon him to the persons, by the instalments (if any),
Whencall eemed  and at the times and places appointed by the Directors. A call
medo shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

14

Linbility of joint 16. 'The joint holders of a share shall be jointly and severals; 3
holders . . .
Hiable to the payment of all cails and instalments 1 respect thereof.

Injeaest, on unpaid 17. Tf before or on the day appointed for payment thereof &

eoll or instalment payable in respect of a share is not paid, the
holder or allottee of the share shall pay interest on the amound
of the call or instalment ab such rate not exceeding 10 per ceith,
per annum as the Directors shall fix from the day appointed
for payment thereoi to the time of actual payment, but the
Divectors may waive payment of such interest wholly or in part.

Suma puyatlo on 18. Any sum which by the terms of allotment of a share is
o call made payable upon sllotment or at any fixed date, whether on
account: of the amount of the share or by way of premium, shall,
for all purposes of these Articles, be deemed to he & call dnly
made and payable on the date fixed for payment, and in case of
non-payment; the provisions of these Articles as to the 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 o call duly made and notified as hereby provided.

Difforence in ¢nils 19. The Directors may, from time to time, make arrange-
ments on the issue of shares for a diflerence between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls,

Gally moy o picd 90. The Directors may, if they think fit, veceive from any
member willing to advanco the same all ov sy part of the moneys
due upon his sharves beyend the sums actually called up thereon,
and upon the moneys so paid in advance, or so much thereof as
oxceeds the amownt for the time being called up on the shares in
respect of which such advance has been made, the Directiors
may pay or allow such interest as may bo agreed between them
and such member, in addition to the dividend payable upon

such pa,rt‘: of the share in vespect of which such advance has been
made 2s is actually called up.
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YRANSIFER OF SHARES.

21. Subject to the restrictions of these Articles, Shares Shaces to bo
shall be transferable, but every transfor must be in writing in the transtorabl
usual common form, or in such other form as the Directors shali
from fime fto {ime approve, and must be left at the office,
accompanied by the certificate of the shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transicror.

22. The Directors may, in their discretion, and withoub Restriction on right :

of transfer

assigning any reasen, decline o register any transfer of any share

would cause the number of the members of the Company to
exceed the limit prescribed by Artiele 4. If the Divectors refuse
to register a transfer of any share, they shall, within two months
after the date on which the transfor was lodged with the Company,
send to the transferee notice of the refusal as required by Section 66
of the Companies Act 1929,

to any persen; and shall refuse to register any transier which {

93. The instrument of transfer of o share shall be executed Transtors’ be
both by the transferor and the transferee, and the transferor shall st
be deemed to remain the holder of the share until the name of the

transferce is entered in the register of members in vespect thereof.

94. 'The Company shall provide a book to be called the Comps: 5 to provide
t Register of Lransfers,” which shall be kept by the Secretary ﬂ‘;ﬁp i;i‘;t;?”
ander the control of the Directors, and in which shall be entered
the particwlars of every tramsfer or transmission of every share.
Such fee, not exceeding two shillings and sixpence for each Tesfer fe
trangfer, as the Directors may from time o time determine, may
bo charged for registration of a transfer.

95. 'The register of transiers may be closed during the Register of
fourteen days immediately preceding every Ordinary General o ey b2
Meeting of the Company, and ab guch other times (if any) and for
guch period as the Directors may from time to time determine,
provided always thab it shall not be closed for more than thirty

days in any year.

TRANSMISSION OF SHARES.

96. On the death of a member, the survivors or survivor, Ondethof
.. T BUrvivor
where the deceased was & joint holder, and the execuloIs OF oroxecutor only
oo : ¥ recognised
administrators of the deceased where he was a sole Or only

27304
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surviving Lolder, shall be the only persons recognised by the
Company as having any fitle to his shares, but nothing herein
contained shall release the estate of a deceased joint holder from
any liability in respect of any share jeintly held by him.

Prsons becoming 97. Any person becoming entitled to a share in consequence
ﬁ?tg;ﬁ:%%&?z}; of the death or bankraptey of any member may, upon producing
;’32.‘-‘23?;?“""“ such 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 holder of
the share, or, subject to the provisions as to transfers herein

contained, transfer the same to some other person.

Pezoon entitled 28. A person entitled t0 a share by transmission shall be
INAY TCCeive

%L‘,?,‘ée}'f;. ithonb entitled to receive, and maiy give a discharge for, any dividends
somomber, bt or other moneys payable in respect of the share, but he shall
moy mok vote 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 a member, unless and

until he shall become a member in respect of the share.

FORFEITURE OF SHARES.

ﬂi{ﬁ?ﬁi;ﬁm o 29. If any member fails to pay the whole or any parti of

oull mg.e intarest any call or instalment of a call on or before the day appointed
for the payment thereof, the Directors may at any time thercafter,
dwing such fime as the call or instalment or any part thereof
remains unpaid, serve a notice on him or on the person entitled
to the share by fransmission requiring him to pay such call or
instalment, or such part thereof as remains wnpaid, together
with interest at such rate not exceeding 10 per cent. per snnum
as the Directors shall determine, and any expenses that may
have accrued by reason of such non-payment.

e requiring . o0- The notice shall name a further day (not earlier than

corlain particulors  Bhe expiration of twenty-one 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 such non-payment, are to be paid. It shall also name
the place where payment is to be made, and shall state that, in
the event of non-payment at or before the time and at the place

a,pp?inted, the shares in respect of which such call was made will
be liable to be forfeited.
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31.

not complied with, any share in respect of which such notice has
been given may at any fime thereafter, before the paymeut
required by the notice has been made, be forfeited by a resolution
of the Directors to that efieet. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

32. When any share has Yeen forfeited 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 m 7 be, and an entry of such notice
having been given, and of .o forfeiture with the date thereof,
ghall forthwith be made in the register of members opposite to
the shave ; but the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any

omission or neglect to give such notice or to make such entry as
aforesaid.

33. Notwithstanding any such forfeiture as aforesaid the
Tirectors may, at any time before the forfeited share has been
otherwise disposed of, annul the forfeiture, upon the terms of
payment of all calls and interest due upon and expenses incurred

in respect of the share, and wupon such further terms (if any) as
they shall see fit.

34, Every share which shall be forfeifed shall thereupon
become the property of the Company, and may be either cancelled
or sold or re-allotted or otherwise disposed of, either to the person
who was before forfeiture 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 the Directors may, if necessary,
authorise some person to trapsfer the shares to such other person as
aforesaid.

35. A shareholder ‘whose shares have been forfeifed shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shaves at the time of forfeiture, and interest
thereon to the date of payment, in the same manner in all respects
as # the shares had not been forfeited, and to satisty all (if any)
the claims and demands which the Company might have enforced
in respect of the share ab the time of forfeiture, without any
deduction or allowance for the value of the shares at the time of
forfeiture.

3
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Consequences of 86. The forfeiture of & share shall involve the extinction ab
forfoiture tho time of forfeiture of all interest in and all claims and demands

against the Company in respect of the share, and 21l other rights
and liabilities incidental to the share as between the shaveholder
whose share is forfeited and the Company, except only such of
those rights and liabilitics as are by these Articles exprossly saved,
or n§ arve by the Statutes given or imposed in the case of past

members.
Titlo to forfeited 37. A statutory declaration that the deelarant is a Director
shoro of the Company, and that a ghare has been duly forfeited in

pursnance of these Articles, and stating the date upon which it was
forfeited, shall, as against all persons claiming to be entitied to the
share adversely to the forfeiture thereof, be conclusive evidence of
the facts therein stated, and such. declaration, together with the
receipt of the Company for the consideration (if any) given for the
share on the sale or disposition thereof, and a corfificate of pro-
prietorship of the share under the seal delivered to the person o
whon the same is sold ox disposed of, shall constitute a good title -
o the share, and such person shall be registered as the holder of
+he share and shall be discharged from all calls made prior to such
salo or disposition, and shall not be bound to see to the applieation
of the purchase money (if any), nor shall his title to the share be
affected by any act, omission or irvegularity rolating to ox connected
with the proceedings in reference to the forfeitnre, ale, re-allotment
or disposal of the share.

ALTERATIONS OF CAPITAL.

Company may altor 38. The Company may so far alter the conditions of its
cortain ways Memorandum of Association as by Ordinary Resolution—

(a) "o consolidate and divide its share capital into shared
of larger amount than its existing shares, oF

(8) To cancel any shares not taken or agreed to be taken
by any person ;

and by Special Resolution-—

(0) To divide its share capital or any part thereof intd
shares of smaller amount than is fixed by its Memo-
randwmn of Association by sub-division of its existing
shaves or any of them, subjoct nevertheless to the
provisions of the Statutes, and so that as betweel
the resulting shaves, ome or more of such shares
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may by the resolution by which such sub-division
is effectod be given any preference or advantage as
regards dividend, capital, voting or otherwise over
the others, or any other of such shares, ox

(D) To reduce its capital and any capital redemption
reserve fund in any manner authorised and subject
to any conditions prescribed by the Statutes.

INCREASE OF CAPITAL.

39. The Company in General Meeting may from time to
time, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation 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 class of shares) to ecarry such preferential, deferrved or
other special rights (if any), or to be subject to such conditions or
vestrictions (if amy), in rvegard to dividend, return of capital,
voting or otherwise, as the General Meeting resolving upon such
increase directs.

40. Txcept so far as otherwise provided by or pursuant to
these Articles or by the conditions of issue, any new share capital
shall be considered as part of the original share capital of the
Company, and shall be subject to the same provisions with
reference Lo the payment of calls, len, transfer, transmission,
forfeiture and otherwise a3 the original share capital.

MODIFICATION OF CLASS RIGMTS.

41, If at any time the capital for the time being of the
Company shall be divided into two or moxe classes of shares, then,
subject to the provisions of Section 61 of the Companies Act 1929,
all or any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares may from time to
time be modified, affecied, varied, extended or surrendered in any
manner with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class ov with the sanction
of an Extraordinary Resolution passed at a separsite meeting of the
members of that class. To any such scparnte meeting all the
provisions of these Articles as to General Meetings of the Company

27304
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shall muiaits matandis apply, but so thab {lie necessary quoram
shall be members of the class holding or representing by proxy
onc-third of the jssued shares of the class, and on a poil every
holdor of shaves of the ¢lass in question shall be entitled to one

vote for every such share held by him.

GENERAL MEETINGS.

49. A Goneral Meeting shall be held once in every calendar
vear, a4 such time and place as may be determined by the
Directors, but so thab not more than fiftcen months shall be
allowed to elapse between any two such General Meetings, Such
General Meobings shall be called Ordinary General Meetings. All
other General Meetings shall be called Bxtraordinary General
Meetings.

43. The Dircctors may call an Extraordinary Goeneral
Meeting wheuever they think fit, and Extraordinary General
Meetings shall also be convened on such requisition, or in defaulb
may be convened by such requigitionists, as provided by Section 114
of the Companies Ach 1929.

44, Twenty-one clear days’ notice at the least, specifying the
place, the day and the hour of mecting, and in iho case of special
business the general nature of such business, shall be given n
manner hereinafter mentioned to such membere as are under the
provisions of these Articles entitled to receive notices of General
Meetings from the Company, but with the consent of all persons
for the time being entitled as aforesaid, & meebing may bo ecnvened
upon & shorfer notice and in such manner as such persons may
approve. The accidental omission t0 give such notice to, or the
non-receipt of such notice by, any such person shall not invalidate
any resolution passed or procceding had at any such meeting.

PROCEEDINGS AT GENERAL MEBTINGS.

43. Al business shall be deemed special that is transacted
at an Extraordinary Geaeral Meeting, and all thab is transacted
at an Ordinary General Mceting shall also be deemed special,
with the exception of sanctioning a dividend, the consideration
of the accounts and balance sheets and the reports of the Dircetors
and Auditors and other documents annexed thercio, and the
fixing of the remuneration of the Auditors.

.



. / Lo

21

46. No business shall be transacted at any General Meeting No buines tobs
unless & guorumn is present whon the meeting procesds to business. :33:::? [;!rel;';:fgi !
For all purposes the quornm shull be meubess personally present,
not being less thaw two, and holding or representing by proxy ULow quorum to

not less than one twentieth part of the issued share eapital of the ho aseoriaiaed
Company.

47. Tf within half an hour from the time appointed for the 1 quorum not
holding of & General Moeting & guorum is 00t presont, the meeting, %’;ﬁ?:ﬂ:té“& o
i convened on the requisition of membews, shall be disselved. dissalved
In any other case it shall stand adjourned to the same day in, the
next weelk at the same time and place, and if 4% such adjounrned
meeting a quorum is nob present within half an hour from tho
time appointed for hulding the moeting, the members present
shall be & quorum.

48, The Chairman (if any) of the Board of Directors shall Cheirman of Board
preside at every General Meoting, bt if there be no stich Chairman, ol vintd ot
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 shall be unwilling to
act as Chairman, the members present shall choose some Director,
or if no Director be present, or if all the Directors present decline
o0 take the chair, they shall choose some member present to e
Chairman of the meeting.

49. The Chairman may, with the consent of any meeting ab %ﬂgﬁ:j}mmbﬁ
which a quorum is present, and shall, if so direeted by the meeting, even
adjourn any mecting from ime to time and from placc to place
as the meeting shall determine. Whenever a meeting is adjowrned
for more than twenty-one days, notice of the adjourned meebing
shall be given in the same Mmanner as in the case of an original
meeting. Save a8 aforesaid, no member shall be entitled to any
notice of an adjeurnment or of the business to be transacted at an
adjourned mecting. No business shall be transacted at any
adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took place.

50. At all General Meetings & resolution put to the vote of Hoyr gg&olution
the moeting shall be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands & poll be
demanded in writing by the Chairman (being a person entitled to
vote) or by at least two members, oY by the holder or holders in
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person. or by Proxy of at least one twentieth part of the issned
share capital of the Company, and nnless a poll ke 8o demarded
a declaration by the Chairman of the meeting that a resolution
has been carried, or has been carried una.nimqusly, or by a
particular majority, or Jost, or not carried by a particular majority,.
shall be conclusive, and an eniry to that effect in the minute
book of the Company shall be conclusive evidence thereof, without

proof of the numuer or propo:tion of the votes recorded in favouvr

of or against such resolution.

Poll to bo taken as 5. Tf a poll be demanded in manner aforesaid, it shall be
e taken at such time and place, and in such manner, as the Chairman

ghall direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

No poll in cortain 52. No poll shall be demanded on the election of a Chairman
e of a meeting, or on any question of adjournment.

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

Budnoss to b 54, The demand of a poll shall not prevent the continnance
T Q. .
domanded | of & meeting for the transaction of amy business, other than the

qnestion on which a poll has been demanded.

VOTES OI' MEMBERS.

Membor to have 55. Subject and without prejudice to any special privileges

ofie voto or one voto £ s . - - 3

for every share or restrictions for ihe time being attached to any special class of
ghaves for the time being forming part of the capital of the
Company, every member shall have one vote on a show of hands

and on a poll one vote for every shave of which he is the holder.

Yotau of lunatio 56. It any member be a lunatie, idiot or non compos mentis,
he may vote by his committee, receiver, curaior bonis or other
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

yoles of joint 57. If two or more persons are jointly eutitled te a share,

then in voting upon any question the vote of the senior who tenders.
& vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other registered holders of the share,
and for this purpose seniority shall be determined by the order in
which the names stand in the register of members.

A
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58, Save as hersin expressly provided, no person other than Only mombers not
a member daly registered and who shall have paid everything for Gompany in respeot
tho time being die from him and payablo to the Compuiry in o s ontitod
respoet of his shares, shall be entitled to be present or to vote on
any question either personally or by proxy, or as proxy for another
member, or o be reckoned in a quorum, ut any General Meeting.

59. Votes may hs given eifher oersonally or by proxy. gggn?rfgsvmrcﬁ
On a show of honds & menber present only by proxy shail have no act as prosy
vote, but o proxy for or represeviaiive of a corporation may vote
on & show of honds,

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

6. The instrument appointing a proxy shall be in writing ‘I‘;ﬂt;gg}i;r;ha rosy
under the hand of the appointor or of his attorney duly authorised tobein writing
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 a proxy to vote at a meeling shallbe deemed
{0 include the power to demand or coneur in demanding a poll on
behalf of the appointor.

62. The instrument appointing a proxy, together with the E?fr;&’fii?a tox
power of attorney (if any) undey which it is signed or a notarially a&ﬁ Iofb st
certified copy thereof, shall be deposited either at the office op _rpemYEOTe
at the address at which the meeting is to be held, under cover
addressed to the Company, at least forby-cight hours before the
time appointed for holding the mecting or adjourned meeting
at which the person named in such instrament proposes to vote ;
ofherwise the person so named shall not be ontitled o vote in

respect thereot.

63. Any instrument gppointing a Proxy shall be in the Fowm of proxy
following form or as near thereto as circumstances will admit—

¢ Try LILLY AND COMPANY LIMITED.

“J, ,
“of , & moember
¢ of LI LILLY AND COMPANY LIMITED, and ontitled
“ 4o vote, hereby appoint

¢ of ’
« gnd failing him, ?
“of ’

47304
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“ tn vote for me and on my kehail 2t the [Qrdinary,
“ Wxtracrdinary or Adjourned, as fhe cese may hel
i Greneral Meeting of the Company to be held on

¢ the day of , and at
‘ gvery adjournment thereof.
¢ Ag witness my hand this day ot 15 .2
DIZIECTORS.

Appuintment nd 64. Until otherwise delermined by & General Meeting, the

number of .

Direotors wumber cof Divectors shall ba not less than three nor more than
ten. The first Directors shall be appointed in wriling Ly +he
subscribers of the Memorandun of Asscciation.

Powor to a0 to 65. The Directors shall have power from time to time and
at any time to appoint additional Directors, provided that the
total number of Directors shall uub exceed the preseribed mazimum.
Any Director so appointed shall retire from office at the next
Ordinary Meeting, but shall be eligible for re-election.

o hen thon ¢6. The qualification of a Director shall bo the holding of one
share in the share capital of the Company, and such qualification,
unless already held by h:m, shall be acquired within two months
after appointment.

Diectors’, 67. The remuneration of the Directors shall fror time to

time be determined by the Company in General Meeting, bub
they shall be entitled irrespective of any such remuneration to be
tepaid all travelling and hotel expenses incuxred by them
respectively in or about the performance of thewr duties as
Directors, ineluding their expenses of travelling to or from Board
Meetings.

Office of Director . 0 3 * a i 3 b, .
Offico of Diractor 68. 'The office of a Direclor shall be vacated:

ouse (4) T£ he becomes bankrupt or makes any arranigement
or composition. with his creditors.
(B) If he is {ound lunatic or becomes of unsound mind.
(0) If by notice in writing given to the Oompany he
resigne his office.
(D) I be it requested in writing by all his co-Directors
to resign.

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

under the Company (exeept ihot of Auditor) in conjunction with

his off‘u.:e of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

.-
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MANAGING DIRECTORS.

70. The Direetors may from tirs v time appoint any one
or more of their body to the office of Monaging Director or
Manager, for such period and upon such terms s 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 think fit, and such powers
way be made exercisable for such period or periods, and npon
such conditions and subject to such restrictions, and generally
upon such terms as to remuneration and otherwise as they may
determaine. 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 those modes.

71. A Managing Dirvector shail not while he continues to
hold that office he subject to retivement by rotation, and he shall
not he taken into account in determining the rotation of retirve-
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 as the other Directors
of the Company, and if he cease to hold the office of Director he
shall ipso facto and immediately cease to be a Managing Director.

POWERS AND DUTIES OF DIRECTURS.

79. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company 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 be exercised and done by the Company, and
as are not by the Statutes or by these Articles required to 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 te guch regulations being not ineonsis};ent
with the aforesaid regulations or provisions as may 1:3@ presc_nbed
by the Company in General Meeting, but no .1'egu1a,t10n mads by
the Company in General Meeting shall inmhdz.xte any prior a?.ct
of the Directors which would have been valid if such regulation

had not been made.

73. The continuing Directors may acht at any time not-

withstanding any vacancy in their body; provided always that tofll vacsheics or
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in eagse the Directors shall at any time be reduced in number te
less than the minimum npumber prescribed by or in accordance
with these Articles it shall bhe lawful for them o act as Dirsctors
for the purpose of filling wp vacancies in thelr body, or of
summoning & General Meeting of the Company, but not for any
other purpose.

All monoys to bo 74. All moneys, bills and notes belonging to the Company
puid into bunki®s ond all cheques drawn or endorsed in its favour shall be paid to
or deposited with the Company’s bankers to an account to be
opened in the name of the Company, and all cheques and other
instruments requiring endorsement by or on hehalf of the Company
shall be signed by at least oue Director and countersigned by
Choques to bo

signod by fwo the Secretary. Cheques drawn on the Company’s bankers shall

Dircotors or by one g signed by two Directors, or if countorsigned by tho Secretary
Direolor and =4

Bocrotary by one Dirvector. The Company’s banking account shall be kept
Diseotors to appoint it gqch banlker or bankers as the Divectors shall from time to

time determine.

Dizector may 75. A Director may contract with and be interested n any
company contract or proposed contract with the Company, and shall not

be liable to account for any profit made by him by reason of any
such contract, provided that the nature of theo interest of the
Director in any such contract must be declared at & meeting of the
Directors, as required by Scetion 149 of the Companies Ach 1920.

A Divector may vote as a Direcbor in respect of any contrach or
arrangement in which he is interested.

BORROWING POWERS.

76.  Without prejudice to their gemeral powers the Directors
may borrow or raise from time to time for the purposes of the
Company or secure the payment of such sumg of money as they
- . think fit, and may secure the repayment or payment of any such
?,::;;:}:;‘f,gs;’g;w‘*“’h sums by mortgage or charge upon all or any of the property or
borrawod assets of tho Company, or by the issue of debentures (whether at

par or at a discount or premium), or otherwise as they may
think fit.

Power to borrow

RETIREMENT AND ELECTION OT DIRECTORS.
Directors to retire

at Ordinary Meeting . Subject to the provisions of these Avticles, the whole of
the Directors for the time being shall retire from office abt the
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(}rdir{a,.ry G‘re_neral Meeting in 1935 and in every subsequent year.
A rei’r.n'mg Director ghall bo eligible for re-election, and shall act as R“t}!i?ngimmﬁ
a Dirvector throvighout the meeting at which he rotires, o,

78. Subject to any resolution reducing the number of Officetobo filled at
Directors, the © ; ; ' ' e i
: ? ompany shall, at the meeting at which any Director retires
Director shall retire in manner aforesaid, fill up the vacated office
by electing a person thereto, and may, without notice in that

behalf, ill up any othor vacancies.

79. No person, not bein ire retird irLer, Memburs cligible
P , ot g a Director retiring at the meeting, §iTE Coy ator

shall, unless recornmended by the Directors for election, be eligible if presoribed notico

for the office of Director at any General Mecting, unless, not less Mofios todged
y eral Mecting, unless, no

than the prescribed time before the day appointed for the meeting,

there shall have been given to the Secrotary or Assistant Secretary

notice in writing, by some member duly qualified to be present

and vote as 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 elected. The prescribed time above mentioned shall be

such that, between the date when the notice is served or deemed

$o be served and the day appointed for the meeting, there shall be

not less than seven nor more than fourteen intervening days.

80. Subject to any vesolution reducing the number of It places not filled

Directors, if at any meeting at which an election of Directors %ﬁ%ﬂ%ﬁlmmd
ought to take place, the places of the retiring Directors, or some
of them, are not filled up, the vetiring Directors, or such of them
a8 have not had their places filled up, shall, if willing to act, be

deemed to have been re-elected.

gi. The Company may Irom time 0 time in General ﬁ"‘\;‘g‘;’igigﬁgb"“
Meeting increase or reduce tho ntunber of Directors, and determine reduced
in. what rotation such inereased or reduced number shall go outb
of office, and may malke any appointments necessary for effecting

any such inerease a8 atoresaid.

82. Any casual vacancy occurring in the Board of Directors %m.il ;ﬂﬁnﬁegt
may bhe filled up by the Directors, but any person so chosen by Dircotors
shall retain his office only until the next following Ordinary

General Moeting and shall then be eligible for re-election.
27304
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83, 'The Company may by Extraordinary Resolution remove
any Directior before the expiration of his period of oflice, and may,
if thought fit, by Ordinary Resolution appoint another Director
in his stead ; but any persen So appointed shall retain his office
only until the next following Ordinary General Meeting and shall
then Dbe eligible {or re-election.

PROCEEDINGS OF DIRECTOLS.

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

85. A Director may, and on the request of 2 Director the
Secretary shall, at any time summon a meeting of the Directors.
If at any time a majority of the Directors are in the United States
of America 2 meeting may be held there and it shall not be necessary
to give notice of the meeting to any Director not in the United
States of America, and if at any time a majority of the Directors
are in England a2 meeting may be held there and it shall not be

necessary to give notice of the meeting to any Director not 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, but if no such Chairman be
elected, or if he give notice that he will not be present at any
meeting or at any mecting in respect of which he shall not have
given such notice, he be not present 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 0
commiftees consisting of such membexr or members of their body
as they think fit. Any commitice so formed shall in the exercise

of the powers 8o delegated conform to any regulations that may
be imposed on it by the Directors.

88. A committee may elect 5 Chairman of its meetings.
If no such Chairman is elected, or if at any meeting the Chairman

U | S
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is nqt present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the mecting,.

89. A committee may meet and adjourn as its members Mectings of
think propor. Questions arising at any meeting shall be deter- o
mined by a majority of votes of the members present, and in
case of an equality of votes the Chairman shall have a second or
casting vote,

90. All acts bona fide done by any meeting of Dircctors, 4l ads done by
or of a commiltee of Directors, or by any person acting as a volid
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 as valid as if every such person had been duly
appointed and was qualified to be a Director.

91. The Directors shall cause proper minutes to be made Minutes to bo made
and when signed by

of all General Meetings of the Company and also of all appoint- Cbeirman to b
ments of officers, and of the proceedings of all meetings of Directors conelusive evidence
and committees, and of the attendances thereat, and all business

transacted at such meetings ; and any such minute of any meeting,

if purporting to be signed by the Chairman of such meeting, or

by the Chairman of the next succeeding meeting, shall be conclusive

evidence without any further proof of the facts therein stated.

92. A resolution in writing signed by all the Directors {{;Bﬁli}‘zicﬁrfﬁfe
shall be as effective for all purposes as a resolution passed at a veid

mecting of the Directors duly convened, held and constituted.

ALTERNATE DIRECTORS.

03. A Direetor may ab any time, and from time to time, with
the approval 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 time as he may appoint, and may from time
to time remove any alternate Director appointed by him. Any :,
appointment or removal of an alternate Director shall be effected F

by nofice in writing under the hand of the Director making the O

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

g g
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to the Dircctors for the receipt of such notices. An alternate
Director shall forthwith vacate office if the Direr ~2 appointing
him ceases to be a Director, or it the Directors resolve that it is
undesirable that he continuce to he an alternate Director. Notices
of meetings of Directors shall be sent either tu « Directnr win
has appointed an albernate PDirector or to his alternate Directer, 43
he may from time o time require, and, in the absence of the
Director appointing him, an alternate Director shall be entitled to
attend and vobe at meetings of the Directors. A Director shall
be responsible to the Company for all acts and defaults 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 expenses.

THE SEAL.

94. The seal shall not be affixed to any instrument exceph
by the authority of a resolution of the Board of Directors or of &
committee of the Directors appointed for the purpose, and in
the presence of at least two Directors and of the Secretary or of
the Assistant Secretary, and such Directors and the Secretary
or Assistant Secretary shall sign every instrument to which
the seal 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 Section 32 of the Companies Act 1929, and such powers aro
accordingly hereby vested in the Directors.

SECRETARY.

95. The Directors may from time to time, Dy resolution,
appoint a temporary substitute for the Secrotary, who shall be
decmed to be the Secretary during the term of his appointment,
and may also appoint an Assistant Secretary to carry out any
secretarial duties to be performed in America.

DIVIDENDS AND RESERVE FURND.

96. Subject to any preferential or other speeial rights fox
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to disfiibute by way of dividend shall be applied in payment of
divideuds upon the shares of the Company in proportion to the

amonmfs 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 (3eneral Declaration of
Meeting, from time te time declare dividends, but no such dividend dieidends
shall be payable except out of the profits of the Company. The
Tivectors 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. No higher dividend
shall be paid than is recommended by the Direcctors, and the

declaration of the Dircctors as to the amount of the net profits
ghall be conclusive.

98. The Directors may, before recommending any dividend, Dircotorsmay form
sot aside out of the profits of the Company such sums as thes; imvesh. fnd and
think proper as & reserve fund or reserve funds, which ghall at the
discretion of the Directors be applicable tor meeting contingencies,
or for repairing or maintaining wny works conneeted with
the business of the Company, or shall with the sanction of
the Company in General Meeting be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes as the Directors may think expedient in the interects
of the Company, and pending such application tho Directors may
employ the sumd from time to time 80 seb apart as aforesaid in the
business of the Company or jinvest the saine in such securities, other
than the shares of the Company, a8 they may select. The Directors
may also irom time to time carTy forward such sums as may be

decmed expedient in the intorests of the Company.

99 . Tvery dividend warrant may be sent by post t0 the Dividend werrsnts
Jagt rogistered address of the momber ontitled thereto, and the b0 b e post
receipt of the person whoso name at the date of the declaration of
the dividend appears on the register of members as the owner of
any share, or, in 1he case of joinb holders, of any one of such joint
holders, shall be & good discharge to the Company for all payments
made in respeet of sueh ghare. XNo unpaid dividend or interest E:tpgdbgzsg:éaéﬂ
shall bear interest as against thoe Company.

CAPITALISATION OF RESERVES, Exc.

100. The Company in Gencral Meoting May at any time and
from time to time pass @ resolution that any s not required
for the payment or provision of any lized preferentia,l dividend,
and (4) for the time being gtandmg to the eredit of any resierve
fund or reserve aceount of the Company, including premiums
recoived on the issue of any shares oI debentures of the Company,

27904
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or (B) being andivided net profits in the hands of the Company,
bo eapitalised, and that such sum. be set frec for distribution, and
be appropriated as capital to and among the shareholders in the
proportions in which they would have been entitled thereto if the
gsame had beon distributed by way of dividend on the ordinary
ghares, and in such manner as the regolution may direet, and snch
regolution shall be effective ; and the Directors shall in accordance
with such resolution apply such sum in paying up in full any
unissued shares in the eapital of the Company or any debentires
of the Company uvn behalf of the ordinary sharcholders aforesaid,
and. appropriate such shares or debentures and distribute the
same in tho case of shares eredited as fully paid up apaong such
ghareholders in the proportions aforesaid in satisfaction of their
shares and interests in the said capitalised sum, or shall apply
such sum or any part therev’ on behulf of the shareholders 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 shareholders, or otherwise deal with such sum
as directed by such resolution. Where any difficulty avises in
respect of any such distribution, the Directors may settle the same
as they think expedient, and in partienlar they may issne
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, aud vest any such shares or debentures in trustees upon
such trusts for the persons entitled to share in the appropriation
and distribution as may scem just and expedient o the Directors.
When doeemed requisite a proper contract for the allotment and
acceptance of shares to be distributed as aforesaid shall be filod
in accordance with Section 42 of the Companies Act 1929, and tho
Directors may appoint any person to sign such contract on bohalf
of tho porsons entitled to shave in the appropriation and
distribution, and such appointment shall be effective.

ACCOUNTS.
101, Thkoe Directors shall cause true aceounts to be kept—
{A) Of the assets and liabilities of the Company,

(8} OF all sums of money received and expended by the
Company, and the matters in respect of which such
roceipts and expenditure take place, and

(0) Of all sales and purchases of goods by the Company.

%
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The hooks of a:ceount shall be kept at the office, or at such other Books to be kept
place as the Directors shall think fit, and shall always be open 1o st pepiaterut offce
the inspection of the Direetors. ‘

102. fhe Divechors shall from time to time determine Acountsendboks
whether, in any particular case or class of cases, or generally, and wfngﬂlﬂ?md
to what extent, snd at what times and places, and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open 0 the inspection of members, and no
mernber (nob being a Director) shall have any right of inspeecting
any account or book or document of the Company, except as
conferred by Statute or authorised by the Directors, or by 2
resolution of the Company in General Meeting.

103. Once at least in every year the Directors shall lajy Profit and loss
before the Company in General Meeting a profit and loss account g o Toid
for the period since the preceding account, or (in the case of the before Company
first account) since the ineorporation of the Company, made up to
g date not more than six months before such meeting. A balance Balgneo sheet to bo
sheet shall also be made oub in every year and laid before the mudo vt yeury
Company in Goneral Meeting, made up to 2 date not more than

six months before such meeting. ‘The said account and balance
gheot shall be aceompanied by such reports and documents and
ghall contain such particnlars as are preseribed by the Companies
Act 1999, and the Directors shall in their report state the araount
which they recommend o be paid by way of dividend, and the
amount (if any) which they propose to carry to any reserve fund.

The Auditors’ report chall be attached to the balance sheet and
shall be read before the Company in General Meeting and be open
to inspection by any member as required by Section 129 of the
Companies Act 1929,

AUDIT.

104, Once at least in every year the accounts of the Company Ascounts to be
shall be examined, and the coprroctness of the profit and loss audited
account and balance gheat ascertained by one or more Auditor
or Auditors, and the provisions of Sections 132, 133 and 134 of the

Companies Act 1029 and any modification or re-enactment thereof

for the time being in force in regard to Andit and Auditors shall be

Dhserved.
ObSEEVE NOTICES.

105. A notice or any ather document may bo served by fhe Servico of notices
. : s . . ., by Company
Company upen any member either personally or by sending ib

fhrough tho post in & prepaid letter addrossed to such member ab

his registered address as appearing in the register of members.
27304
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Fiow joint holders 106. All notices directod be given to the members shall,
‘éf{f;lﬁfsae:vea with respect to any share te which persons are jointly entitled,
be given to whichevor of such persons is named first in the register
of members, and any notice so given ghall be sufficiont notice to

+he holdexs of such share.
Morabeys abroad 107. Any member deseribed in the register of members by
mventitled o on address not in England or in the United States of America,
o address who shall from time o time give the Company an address in
England or in the Tnited States of America at which uotices may
be served, upon him, shall be entitled to have served upon hiin at
i such address any notico to which he would be entitled under
§ theso Articles, but, save as aforesaid, no member other than a
| member deseribed in the rogister of members by an address in
Eogland or in the United States of America, shall be entitled to

recoive any notice from the Company.
Noticas rir;agm:;w 108. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed o them by name or by the title of representatives or
trustees of such deccased or bankrupt memb~r, ab tho address (if
any) in England 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 which
the same would have been given if the death or bankruptey had
not oceuried.

E Waen servies 109. Any notice or other document, if sent by post to an
. address in Ingland, shall be deemed to have been sorved at the
o expiration of forty-eight hours from the time when the letter
5' i containing the same i3 put into the post in England, and any
[ notice or other document, if sent by post to an address in the
[ United States of America, shall be decmed to have been sorved
at the expiration of five days from the time when the lebtter
H containing the same is put into the post in the United States of

' America. Service may be similarly effected at an address in
‘ England by letter posted in the United States of America, and
; vice versa, but in such case shall be deemod to be effected at the
’ espiration of fourteen days from the time when the letter is pub
into the post. In proving servico under this Article, it shall be
sufficient to prove that the letter containing the notice or

docuroent was properly addressed and put into the post office as
2 prepaid letter.

e
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110. Where a given number of days’ notite or notice Howtimetobo
extonding over any other period is required to be given, then, o
unless the days are to be clear days or the period a period of so

many clear days, the day of service shall be counted in such
number of days or other period.

WINDING UP,

111. If the Company shall be wound uwp, the Liquidabors %ggztic& of
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of tho Com-
pany, and any such division may be otherwise than in accordance
with the existing rights of the members, but so that if any division
is resolved on otherwise than in aceordance with such rights the
mombers skall have the same right of dissent and consequential
rishts as if such resolution were a Special Resolution passed
pursuant to Section 234 of the Companies Act 1929. A Special
Resolution sanctioning a sale to another company duly passed
pursuant to the said section may in like manner determine that
any shares or other consideration receivable by the Liquidators
be distributed among the members otherwise than in aceordance
with their existing rights, and any such determination shall be
binding upon all the members, subject to the right of dissent and
conseguential rights conferred by the said section.

B
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GOMPANY LIMITED BY SHARES.

ettt

fMHemorandum

AND

Reticies of Flssociation '

o¥

§i] LILLY AND COMPANY LIMITED.

Incarporaied the day of 1934.

ROGIER & WHATELY,
17 Lincolw’s Inn Wields, W.C.2.
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THE COMPANIES ACT 1929,

COMPANY LIMITED BY SHARBES.

e e e W TR T

Ordinary Jesolufion

or

P

BLI LILLY & COMPANY [REGISTERE.

LIMATED.

At an Extracrdinary General Mecting of the Members of the
above-named Company, duly convened and held at 24, Pean Street,

London, W.1, on Tuesday. the 27tn day of November, 1034, the

following Resolntion was duly passed as an Ordinary Resolution :—

«‘that the Capital of the Company be inereased Frum
£10,000 to £50,000 by the creation of 40,000 new shaves of

£1 each.”

. {moA.

Secrelary.

| DEC 974
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Number of) 24385 | 9 [Form No. 26.
Comsany t i

’

THE STANP ACT, 1804 THE REVENUE ACT, 1903
and THE FINANCE ACT, 1988,

#

Inland

E s Savenus

PE] i Luty “anp
= to bo

jmpressed
cre.

COMPANY HAVING A SHARE CAPITAL.

@ Stptemewt of Fnersase of the Homeinal Gapital
OF
REGETE L.

ELI LILLY AND COMPANT

i
" ‘ 1 DEC 197y
LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891; Section 5 of

The Revenue Act, 1903; and Secticn 41 of The Finance Act, 1938.
(Sec Page 2 of this Forin.)

P The .. ..ement }-~ tc be registered with the Notice of Inerease in the
Nominal Capi@ri o .d printed copy of the Resolution authorising the

Increase r, ed under Section 52 of The Comppanies act, 1928.

®

T

74098-34

prapanmagrr e Y

TeLEPHONE ¢ HOLBORN 0434 (3 LInES)

TELEQRAME : * CERTIRI w0y FLEET, LONDON"

JORDAN & SONS, LIMITED,

@onyaty Reghstration Agets, Poimters, and Publishers,

116 to 118 CTHANCERY Lang, LONDON, W.C.2,
3 BROAD STREET PLACE, E.C.2

o

ar + 1

Presented by
BLL LILLY AND CCHPAWY LIMITED.

s
o 8
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NOTE-~~This margin is

reserved for binding, and must not be written across

THE NOMINAL CAPITAL

oF

_ BLI LILLY AND COMPANY... .. ... .LIMITED

has, by a Resolution of the Company dated the....27th ......... day

of NOVEMBER .. , 1934 been increased by th“g": addition thereto of the

SUINL Of oot FORTY"THOUSAND ..... Pounds,

tivided into  FORTY-THOUSAND _ . .. . ... ..Shates

Of i e o GONE POUND. e e e ....each,

beyond the Registered Capital of . TEN.THOUSAND .POUNDS . oo iews

Signature j”g ' K%a% SET—

Deseription SECRETARY

Dated the. 30th day

of  NOVEMBER. . ... - 19..34.

= T T T e e R ety

% % This Statemens should be signed by an Officer of the Company.
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GOMPANY HAVING A SHARE CAPITAL.

| f) ”..n\t_. i

~
4
N,

LIMITED: v DEC i%4

e SN LAV

Pursuant to Section sz of The Companies Act, 1029.

(See Page 2 of this Form)

TIOA34

f

" CERTIFICATE, ESTRAND, LONDON." TELEPHONE NO.: HOLRBORN 0434 3 LINES.

JORDAN & SONS, LIMITED,

Compmny Regisivation Agents, Printers, and Pubilishers,
116 To 118 CHANGCERY LANE, LONDON, W.C. 2,
ond 13 BROAD STREET PLAGE, EC.2

TELEGRAMS:

® Presented by

ELI....LILLTK..;AND...CQMRAM..KLIITLTED.

.......



and must uot be written across. =

This ma@ is reserved for biuding,

Dotice of Inorease n fhe Dominal Eunpital

QF

 ELT LILLY. AND COMPANY. .. -« - - - Limited.

e st -

7o THE REGISTRAR OF COMPANIES.

prmpon

The above-named Company hereby gives you notice, pursuant to Section 52
of The Companies Act, 1920, that by (7). ORDENARY . . . Resolution
of the Company dated the.. . 2TEh. .o . A8Y of NOVEMBER......... . 1154
the Nominal Capital of the Company has been increased by the addition thereto

of the sum of £.40s000 e mrmE T e rerm-byODA

the Registered Capital of £10, 000 R T

The additional Capital is divided as follows:i—

Nominal Amount of each
Shara

S—— P———_—_ e o e T R i S SR TIT S —— 1} 7 s e P -

Number of Shares. ‘ Class of Share (B}

. 40,000 .. ORDINARY y .. £1.

[ ]

l i

The conditions (&.8- voting rights, Dividends, &c.) subject to which the

new Shares have been, or are fo be issued are as follows i—

SUBJECT %0 THE PROVISIONS.OF. THE

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

ine tnma g 3 Teld 4F Sken i
............................................................

[ I‘X ELREEU] . u
™

Signature. . .- 1(5 /(7”‘0% S

Description (¢} -

Dated the.....oem =1y o R day
o  NOVEMBER, ..o oo 19 84.

'm-:,—-_._,-u—'-r—':‘-.':'-::—"x—::-'_—,-a—r—ﬂ‘vi:lx
gy Bxtraordinary,” ¥ u g Special," a8 the case may b&
preference Shares stote whether they are redeemable or nok
Seeretary of the Company.

{a} Insert ¥on Ordinary,
(i Lf any of the new Shares are
(¢) State whether Dires.t 0T Manager OF
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The Oompanies Act, 1948

COMPANY LIMITED BY SHARES

Orvinary Resalution

oF

ELI LILLY AND COMPANY LIMIIED

Passed Tth December, 1962

Ar oan FELTRAORDINARY GENERAL MEETING of Enr LILLY AND
COMPANY LiMITED, held at 1202 Kentueky Avenue, Indianapolis,
Tndiana, U.S.A., on the Tth day of December, 1862, the following

RusonuTioN was duly passed as an ORDINARY RESOLUTION :—-

e
That the share capital of the Company be inereas to -

£800,000 by the creation of an additional 750,000 Oxdi
of £1 each.

" i{‘ ot T
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THE COMPANIES ACT, 1948

——————
[ttt

Fotice of Increage in Powinal Capital

Pursuant to section 63

usert the
Name

‘5"!nmpamy ELI LILLY AND COMPANY

K’f the l LN

LIMITED

Note.~~This Notice and a printed copy of the Resolution authorising the ingrease must be
filed within 16 days safter the passing of the Resolution. If default is made.the
Company and cvery officer in defanlt i3 linble to o default fine {seo. 63 (Q)_,pf’tihpxéut

POl ol
A filing fee of b, is payable on this Notice in sdditjowTa tho'%oard of Trade -
Registration Fees (if any) and the Copitsl Duty payslle @fléﬁfncreas% of')’gapital. \
(Soo Twelfch Schedulo to the Act). N :

& ’;Vﬂ_/
' esented by =
Baker McKenzie & Hightower, -
Crompton House, Aldwych, 0

London, W.C.2.

Tha Solicitors’ Law Stationery Society, Limited
22 Chancery Lane, W.CG.2; 3 Buckiersbury, E.G.4; 49 Bedford Row, W.C.1; 6 Victorin Street, 5.W.1;
15 Hanover Streot, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Sardiff; 19 & 21 North
John Strect, Liverpool, 2; 28-30 Johin Dalton Street, Manchester, 2; and 157 Hope Street, Glnsgow, C.2,

PRINTERS AND PUBLISHERS OI' COMPANIES BOOKS AND FORMS /{/

aranin s a0 AR Cinmnanine fia



o THHE REGISTmAR GF OOMPANIES.

Eli Lilly and Company

Limited, hereby gives you notice, pursuant to

w;g,:d;myu, Section 63 of the Companies Act, 1948, that by an *_ocrdinary.————"
“Extro-
ordinary”, or

e " Resolution of the Company dated the Seventh day of Decembex 1962

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £756,600 . beyond. the Registered. Capital

‘The additional Oapital is divided as follows :—

_ Wominal amount
Number of S$hares Clags of Shnre of each Share

750,000 Ordinary el

The Conditions (e.g., voiing rights, dividend xights, winding-up rights, ete.)

subject to which the new shaves have been, or are to be, issued are as follows:i—

To rank pari passu in 21} resapects with the existing shares

#,* If ony of the new ghares are Preferonce Shares state whether they are redeemable or not.

Iy )
. g A\ VY M
Signature S}V\L&‘j A

Secrelary

State whether Directar}
or Secretary

Dated the .. . 28b s _._day of.... .January. . . 1063
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Company

COMPANY LIMITED BY SHARES ™

“dtatement of Fncrease of the Pominal Capital

oF

ELI LILLY AND COMPANY

LIMITED l

Pursuant te Section 112 of the Stamp Act, 1891, 7
the Finance Act, 1899, by Sectlon 39 of the L
Section 41 of the Finance A

NOLE.~—The Stamp duty on an increase of Nomina
every £100 or fraciion of £100.

“his Statement Is to be filed with t:c Notice of Increase which must be filed

pursuant to Section 63 (1) of the Companies Act, [948. If not so filed ‘within

I5 days after the passing of the Resolution by which the Capital is Ircre ‘
Interest on the duty at the rate of 5 per cent. per annum from the date/ofasihe
passing of the Resolution is also payable. (Section 5 of the Revf;ue .@tt“’ 1903.) “.\
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The Solicitors’ Law Swatlonery Soclety, Limited.
!2 Chancery Lane, W.G.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C.1; 6 Victoria Street, S,\W.1;
.8 Hanover Street, W.1; 55.59 Newhall $treet, Birmlngham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
Johs Street, Liverpool,2;  28-30 Joln Dalton Streot, Manchester, 2; 157 Hope Street, Glasgow, C.2,
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. THE NOMINAL CAPITAL

oF

ELI LILLY AND COMPANY Limited

has by a Resolution of the Company dated

7th_December 19.62 . been increased by

the addition thereto of the sum of £.750,000

divided into -

750,000 ORDINARY _ Shares of ... = _....each

£ e .Shares of- each

beyond the registered Capital of£52,9%°

v ———— AL AL FAT RO WAL NS0 B

AV
Y ol L@
Signature Alq . [}_\Wc,., i.;\ .

[

(State whether Director or Sceretary)

Secretary

Dated the...... 18t _day of. December 19, 62,

Note.—This margin is reserved for binding and mu

st not b written across
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PThe Compandes Aet, 1948 o B

COMPANY LIMITED BY SHARES

Syperial Regolutions

OF

ELI LILLY AND COMPANY LIMITED

Passed 1bth Mareh, 1963

AT an BEXTRAORDINARY GENERAL MermiNeg of the above-named
Company, @duly convened, and held at 1202 Kentueky Avenue,

Indianapolis, Indiana, U.S.A., on Friday, the 15th day of March,

1963, at 1.30 p.m,, the following RESOLUTIONS were duly..pass

PEGINTR =D
jp, APRIS?

1. 'That the name of the Company be changed to “ LInLY
INDUSTRIBS LIMIren,”

SPROIAL, RESOLUTIONS t—

2. That clause 3 of the Memorandum of Association of the
Company be altered :—

(A) By substituting for paragraph (4) the following new

paragraph, namely :~—

(&) To carry on the businesses of chemists, druggists, dry-
salters, analysts, experimental and research chemists
and importers, exporters, manufacturers and developers
of, researchers and dealers in chemieals, biochemicals,
antibiotics and other drugs and medicines, alkaloidal,
synthetic, bacteriological, chemical, medical, medicinal,
pharmaceutical, therapeutical, biological, glandular,
dietetic, nufritional, preservative, veterinary, agrie.

A A TSy

cultural, horticultural and other preparation&s o
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compounds and all otber chemical substances, prepara-
tions and articles, plestic and other cartons and
containers, packaging materials of all kinds, industrial
substances, preparations and articles, perfumery and
toilet requisites and patent and proprietary articles,
preparations and compounds of all kinds, druggists’
sundries and gelatine and other capsules.

(B) By substituting for paragraph (L) thereof the follmw;ing
new pavagraph, nanely i—

(1) To grant pensions, allowances, gratuities and bonuses
to employees or ex-employees and to officers and
ex-officers (including Directors and ex-Directors) of
the Company or its predecessors in, husiness or the
dependents of such persons, to establish and main-
fadn or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or
pther benefits for any such persons as aforesaid or
their dependents, and to institute schemes for sharing
the profits of the Company with its employees or
any of them and to found or establish, support or
subseribe to any charifable or other institutious,
clubs, societies or funds.

3, 'That the regulations contained in the printed document
gubmitted to this meeting and for the purpose of identification
signed. by the Chairman hereof be approved and adopted as the
Articles of Association of the Company in substitubion for and
%o the exclusion of all the existing Articles thereof.

‘ . low- £
I v,
Secretary.

Tho gelleltors® Law Statio

pery Moelely, Thmited, Oy ez Hete, s
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The Companies Act, 1948

COMPANY LIMITED BY SHATRES

NEW

Articies of Aggorciation

® B.K"‘“? ELI LILLY AND Comean
" EHEEYINDUSTERIES LIMITED

(Adopted by Special Resolution dated ST Mareda. , 1963)

s

TABLE A EXOLUDED.

- i. The regulations in Table A in the First Schedule to the Teble A excluded
" Companies Act, 1929, shall not apply to the Company, except 8o
far as the same are repeated or contained in these Articles.

INTERPRETATION.

2. 1n these Articles, unless the subject or context otherwise Interprotation
requires, the words standing in the first columr. of the table olewe

nex’ hereinafter contained shall bear the meanings set opposite
o tuem regpectively in the second column thereof :—

& WORDS MEANINGS
The Act .. .. The Companies Act, 1948. Dofinitions

The Statutes .. Thoe CompaniesAct, 1948, and every other Act
for the time being in force concerning
joint stock companies and affecting the
Company.

These Articles .. These Articles of Association as originally
framed or as altered from time to time by
Special Resolution.

e mhe Directors .. The Directors for the time being of the

) Company.
The Office .. he registered office for the time being of the

Company.

Tl
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WORDS MEANINGS
The Seal .. .. MThe common seal of the Company.

The United
Kingdom Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a vigible
form.

Words impoxting the singular number only shall include the
plurai number, and vice versa.

Words importing the masculine gender only shall include
the feminine gender ; and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the
the Statutes shall, except where the subject or context forbids,
bear the same meanings in these Articles.

SHARES.

3. The capital of the Company as at the date of the adoption
of these Articles a3 the Articles of Association of the Company is
£800,000, divided into §00,000 shares of £1 each.

4. The shares shall be under the control of the Directors,
who may allot and issue the same (subject always to Article b
hereoi) to such persons on such terms and conditions and at such
times as the Directors think fit, but so that no shares shall be
issued at a discount except in accordance with section 57 of the
Act. Any Preference Share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of
the Company is liable, to be redeemadl.

5. The Company is a Private Company, and accordingl
(4) no invitation shall he issued to the publl)ic g(r)’ subscribe for a,gn:‘sfr
shares or debentures of the Company; (B) the number of the
members of the Jompany (not ineluding persons who are in the
employment of the Company, and persons who, having been
formerly in the employment of tho Company, were while in thab
employment and have continued after the determination of that
c?mplqyment to be membors of the Company) shall be limited
to fty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Cémpa-ny
jointly they shall be treated as a single member; and (¢) the

right to transfer the shares of the Co : i i
manner hereinafter appearing. mpany shall bo estricted in

6. The Company ma : . N
consideration of his sghserizlra Pay %o any person a comumission in

ing or agreeing to subseribe, whether
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absolutely or conditionaily, or procuring er agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued, or an.
amount equivalent to such percentage; and the requiroments of
sectious 53 and 124 of the Act and of the Sixth Schedule and
Part 1 of the Bighth Schedule thereto shall be observed. Any
such commission may he satisfied in {ully paid shares of the

Company, in which case section 52 of the Act shall be duly
complied with,

7. Where any shares are issued for the purpose of raising
monaey to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on s0 much of such share capital as is for the time being paid up
for the period and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may charge the same to

capital as part of the cost of construction of the works, buildings
or plant.

8. If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

9. No person shall be recognised by the Company as holding
any share upon any frust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoover in respect
of any share other than an absolute xight to the entirety thereof
in the registered holder, except as by these Articles otherwise

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

10. TEvery member shall be entitled, without payment,
to roceive within two months after allobment or lodgment of
transfor (unless the conditions of issue provide for a longer
interval) one certificato under the seal for all the shares registered
in his name, specifying the number and (where necessary)
denoting numbers of the shares in respect of which it is issued and
the amount paid up thereon: Provided that in the case of joint
holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate
to any one of them shall bo sufficient delivery to all. Bvery
certificate shall be signed by one Director and countersigned
by the Secrctary or by an assistant or depuby Secretary.

11. If any share certificate shall bo defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing ouf) on
dolivery up of the old certificate, and in any case on payment of
guch sum not exceeding one shilling as the Directors may from
time to time require.

Intorest on share
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LIEN.

19. Thoe Company shall have a first and paramount lien
upon all shares (whethber fully paid or not) registered in the name
of any member, cither alone or jointly with any other person,
for his debts, liabilities and engagements, whether solely or jointly
with any other person, to 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 tio all dividends
from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be exempt,
whelly or partially, from the provisions of this Article.

13. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be mada until such time as the moneys in respect
of which such lien 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 be presently fulfilled or discharged, and
until 2 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 to
sell in defauls shall have been served on such member or the
persons (if any) entitled by transmission fio the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after such notice.

14. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Qompany, or of the
liability or ongagement, as the 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.

15. TUpon any such sale as aforesaid, the Directors may
authorise some porson to transfer the shares sold o the purchaser
and 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
application of the purchase-money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale,

16. No member shall be entitled to receive any dividend or
to exercige any privilege as o member until he shall have paid all
calls for the time being due and payable on every share held by

him, whether alone or joinfly with any other
Wiii]:i interest and expenses (ifimy). v person, together

CALLS ON SHARES,

17. The Directors may, subject to the provisions of th

" i . . e
Articles, from time to time mako such calls gpon the n?lembeig
in respect of any moneys unpaid on their shares as they think fit,
provided that fourteen days’ notice at least is given of each call

6.0
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§)
and each member shall Lo Hable to pay the amount of every cull

50 made upon him to the persons, by the instalments (il any)
and at the times and places appointed hy the Directors.

18. A call shall be deemed to have been made at the time

when fthe resolution of the Directors authorising such call was
passed.

~_19. 'The joint holders of a share shall be jointly and severally
liable for the payment of all calls and instalments in respect thereof.,

20. I before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid, the
person from whom the same is due shall pay interest on the amount
of the call or instalment at such rate not exceeding 10 per cent.
per annum as 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.

21. Any sum which by the terms of allotment of a share is
made payable upon allobment or at any fixed date, whether on
acoount 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
relevant provisions of these Articles, shall apply as if such sum
were a call duly made and notified as hereby provided.

22. The Directors may, from time to time, make arrange-
ments on the issue of shares for a difference between the holders
of such shares in the amount of calls to be paid and in the time
of payment of such calls.

23. Tho Directors may, if they think fi§, 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 thereon,
and upon the moneys so paid in advance, or so much thercof as
exceeds the amount for the time being called up on the shares
in respect of whieh such advance has been made, the Directors
may pay or allow such intorest as may be agread between them
and such moember, in addition to the dividend payable upon
such part of tho share in respect of which such advance has been
made as is actually called up.

TRANSFER OF SHARES.

24. Subject fo the restrictions of these Axticles, shares
shall be transterable, but every transfer must be in writing in the
nsnal common form, or in such other form as the Directors shall
from time to time approve, and must be loft at the office,
accompanied by the certificate of the shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transferor.

TI1
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9%, The instrument of transfer of a share shall be executed
both by the transferor and the t -ansferee, and the transferor shall
(subject to the provisions of paragraph 2 (4) of the Seventh
Sehedule to the Act where applicable) be deemed to remain the
holder of the share until the name of the transferee is entered in
the register of members in respect thereof.

9¢. The Company shall provide a book to Dbe called the
« Register of Transfers,” which shall be kept by the Becretary
under the eontrol of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

97. The Directors may, in their absolute discretion, and
without assigning any reason, refuse to register a transfer of any
shave, whether or not it is a fully paid share.

98. Such fee, not exceeding two shillings and sixpence for
each transfer, as the Directors may from time to time determine,
may be charged for regisiration of a transfer.

99, The register of transfers may be closed during the
fourteen. days immediately preceding every Annual General
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.

TRANSMISSION OF SHARES.

30. In the case of the death of a member, the survivors
or survivor, where the deceased was a juint holder, and the
executors or administrators of the deceased, where he was a sole
or only surviving holder, shall be the only persons recognised
by the Company a8 having any fitle to his shares, but nothing
herein contained shall release fhe estate of a deceased joint

holder from any liability in respect of any share jointly held
by him.

31. Any person becoming entitled to a share in conseguence
of the death or bankruptcy of any member may, upon producing
such evidence of title as the Directors shall require, be registered
himself as holder of the share, or, subject to the provisions

as to tramsfers herein contained, transfer the same to some
other person.

. 32. A person entitled to a share by transmission shall be
entiﬂed to receive, and may give a discharge for, any dividends
or -other moneys payable in respect of the sharve, but he shall
not hq entitled in respect of it to receive notices of, or to attend
or vole at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall beeome & member in respect of the share.

‘@

€9

«®

¢V



e s T

H

¢o

7

FORFEITURE OF SHARES.

33, I any member fails to pay the whole or any part of Dircctorsmoy
any call or instalment of o call 01}1) (g; hefore the day gp}?ointed 2‘}%‘&%‘;’&“;’"‘5&%@
for the payment thereof, the Directors may at any time thereafter, snd expenses
during such time as the call or instalment or any part thercof
remains 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 suech part thereof as remains unpaid, together
with inferest at such rate not exeeeding 1.0 per cenf. per annum
as the Diveetors shall determine, and any expenses that may
have accrued by reason of such non-payment.

34. The notice shall name a further day (not earlier than Notice requiring
the expiration of seven days from the date of the motice) on or [ejmentteiure
before which such ecall or instalment, or such part as aforesaid,
and all interest and expenses that have accrued by reason of such
non-payment, are to be paid. It shall also name the place where
payment 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 be forfeited.

35, If the requisitions of any such notice as aforesaid are Oglnﬂn-tc.ompdiuuce
not complied with, any share in respect of which such notice has foriteaon
been given may at any time thereafter, before the payment twsolution of
required by the notice has been made, be forfeited by a resolution =
of $he Directors tio that effect. A forfeiture of shares shall include
all dividends in respect of the shares not actually paid before the
forfeiture, notwithstanding that they shall have been declared.

36. When any share has been forfeited in accordance with Notico of forfoiture
these Articles, notice of the forfeiture shall forthwith be given 0 yome m registor
the holder of the share or to the person entitled to the share by efmembors
transmission, as the case may be, and an enfry of such nofice
having been given, and of the forfeiture with the date thereof,
shail forthwith be made in the register of members opposite to
the share; bub the provisions of this Article are directory only,
and no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid.

37. Notwithstanding any such forfeiture as aforesaid, the Dirostors mey
Divectors may, at any time before the forfeited share has been ollow fortolted
otherwise disposed of, annul the forfeiture, upon the terms of redeomed
payment of all calls and interest due thereon and all expenses
ineurred in respect of tho share and upon such further terms
(if any) as they shall see fit.

38. Ivery share which shall be forfeited may be sold, gj:gg;n‘ of forfoitod
ve-allotted, or otherwise disposed of, either to the person who
was before forfeiture the holder thereof, or qntlt;led thereto, or
to any other person, upon such terms and in such manner as
fhe Directors shall think fit, and the Directors may, if necessary,
authorise some person to transfer the same to such other person
as aforesaid.
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39. A sharcholder Whose shares have been forfeited ghall,
notwithstanding, be liable to pay to the Company all ca,ll.s made
and not paid on such shares ot the time of forfeiture, and interest
thereon to the date of payment, in the samo mapner In all respocts
as if the shaves had not been forfoited, and to satisfy all (if any)
the claims and demands which the Company might have enforeed
in respect of the shares at the time of forfeitvre, without any
deduction or allowance for tho value of the shares at the time of

forfeiture.

40. The forfeiture of a share shall involve the extinction at
the time of forfeitiure of all interesy in and all claims and demands
against the Company in respect of the share, and all other rights
and Habilities inc¢idental to the share as between the shareholder
whoso share is forfeited and the Company, .excopt only such of
those rights and liabilities as are by these Articles expressly saved,
or as are by the Statutes given or imposed in the case of past
mentbers.

41. A statutory declaration in writing that the declarant
is o Director of the Company, and that a share has been duly
forfeited in pursuance oi these ‘Articles, 2nd stating the date upon
which it was forfeited, shall, as against all persons claiming to
be entitled to the share adversely o the forfeiture thereof, be
conclugive evidence of the facts therein stated, and such deciara-
tion, together with the receipt of the Company for the consideration
(if any) given for the share on the sale or disposition thereof, and
o, cerlificato of proprietorship of the share under the seal delivered
to the person to whom the same is sold or disposed of, shall
constitute & good title to the share, and (subject to the execution
of any necessary transfer) such person shall be registered as the
holder of the share and shall be discharged from all calls made
prior to such sale or disposition, and shall not be bound to see
to the application of the purchase money (if any), nor shall his
title o the share be affected by any act, omission or irregulaxity
relating to or connected with the proceedings in roference to the
forfeiture, sals, re-allotment or disposal of the share.

ALTERATIONS OF CAPITAL.

42, 'The Company may so far alter the conditions of its
Memorandum of Association as by Oxrdinary Resolution—

(A) to consolidate and divide its shave capital into
shares of larger amount than its existing shares, or

(B) to cancel any shares not taken or agreed to be taken
by any person, or

(0) to divide its share capital or eny part thercof
into shares of smaller amount than is fixed by its
Memorandum of Association by sub-division of its
existing shaves or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
shares may by the resolution Ly which such

X
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sub-division i3 effecied e given any prefercnce or
advantage as regards dividend, capital, voting or
otherwise over the others or any other of such
shares ;

and by Special Resolution—

(D) Go reduce its share capital or any capital redemption
regserve fund or share premium account in any
manner authorised and subject to any conditions
prescribed by the Act.

INCREASE OF CAPITAL.

43, The Company in General Meeting may from time to
time, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such uew capital fo 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 class of shares) to carry such preferential, deferred
or other gpecial rights (if any), or to be subject to such conditions
or restrietions (if any), in regard to dividend, return of capital,
voting or otherwise, as the General Meeting resolving upon such
increase divects.

44. TBxcept so far as otherwise provided by or pursuant
to these Articles or by the conditions of issue, any new shave
capital shall be considered as part of the original ordinary share
capital of the Company, and shall be subject tio the same provisions
with reference to the payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the original share capital.

MODIFICATION OF CLASS RIGHTS.

45. Subject to the provisions of section 72 of the Act, 2ll
or any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being
forming part of the capital of the Company may from time to
time be modified, varied, oxtended or surrendered in any manner
with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class or with the sanction
of an Bxtraordinary Resolution passed ab a separate meebing of
+he members of that class. To any such separate meeting all
the provisions of these Articles as to General Meetings of the
Company (including the obligation to notify members as to their
right to appoint proxies) shall mutatis mulandis apply, but so
that the necessary quorum shall be members 'of the class holé}ing
or representing by proxy one-third of the capital paid or credited
as paid on the issued shares of tha class, and every holder of
shares of the class in question shall be entitled on a poll to one
vote for every such share held by him. Provided that if at any
adjourned meecting of the members of guch class a quorum as
above defined is not present those members who are present shall

form & quorum.
v
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GENERAL MEETINGS.

46. A Goneral Meeting shall be held as the Annual General
Meetil(lig in ew:ery ealendar year, ab such time and place as may be
dotermined by the Directors, and not more than ﬁft(;en months
shall be allowed to clapse between any two successive Annual
General Meetings.

47. All General Meetings other than Annual General
Meeting shall be called Extraordinary General Meebings.

48. The Directors may call an Extraordinary General
Meeting whenever they think fit, and Extraordinary General
Meetings shall also be convened on such requisition, or in
default may be convened by such requisitionists, as provided by
section 132 of the Act.

49. Twenty-one days’ notice in writing ab the least of
every Annual General Meeting and of every meeting convened to
pass a Special Resolution, and fourteen days’ notice in wrmpg
at the least of every other General Meeting (the length of notice
being exclusive in every case both of the day on which the notice
is served or deemed to be served and of the day for which the
notice is given) specifying the place, the day and the hour of
meeting, and in the case of special business the general nature
of such business, shall be given in manner hereinafter mentioned
to such persons (including the Auditors) as are under the
provisions of these Articles or the Act entitled to receive notices
of General Meetings from the Company, but, with the consent
of all the members entitled to attend and vote at an Annual
General Meeting, or (in the case of any other General Meeting)
with. the consent of such proportion of the members entitled to
attend and vote thereat as is preseribed by scctions 133 (3) and
141 (2) of the Act, such mecting may be convened upon a shorter
notice, and in such manner as such members may approve. The
accidental omission to give such notice to, or the non-receipt of
such notice by, any person entitled to receive the same shall not
invalidate any resolution passed or proceeding had at any such
meeting, BEvery notice convening an Annual General Meeting
of the Company shall describe the mecting as an Annual General
Mecting and every notice of a General Meeting or of a class
meeting shall comply with any requirements of the Statutes as
regards the notification to members of their rights as to the
appointment of proxies,

PROCEEDINGS AT GENERAL: MEETINGS.

30. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and all that is transacted
at an Annual General Meeting shall also be deemed special, with
the exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors and
Auditors, and any other documents accompanying or annexed
to the balance sheets, the election of Directors in place of those

retiring and the appointment and fixing of the remuneration of
the Auditors,

®
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nlo ;él. No‘ Pus;ne_ss shall be transacted at any General Meeting
ol 1{1, quorum is present when the meeting proceeds to business.

or a purposes the quornm shall be two members present in
person or by proxy or by representatives appoinfed under

seetion 139 of the Aet or under a; hatut 1i (i
re-enactoent thereol ny statutory modification or

) 52, If within haif an hour from the time appointed for the
_ ‘old.mg of & General Moeoting a, quorum is not present, the meoting,
il convened on the requisition of members, shall be dissolved.
In any other case it shail stand adjourned to the same day in the
next week at the same time and place, and if at such adjourned
meeting & quorum is not present within half an hour from the
time appointed for holding the meeting, a member present in
person or by proxy or by representative appointed under
section 139 of the Act or under any statutory modification or
re-enactment thereof shall be a quorum.

53. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteen minuges
after the time appointed for holding the same, or shall be present
but unwilling to act as Chairman, the members present shall
choose some Director, or if no Director be present, or if all the
Directors present decline to take the chair, they shall ¢choose some
member present to be Chairman, of the meeting.

b4. The Chairman of any meeting at which & quorum is
present may, with the consent of the meeting, and shall, if so
directed by the mesting, adjourn the meeting from time to time
and from place to place as the meeting shall determine. Whenever
a meeting is adjowrned for thirty days or morve, notice of the
adjourned moeeting shall be given in the same manner as in the
case of an original meeting., Save as aforesaid, no member
shall be entitled to any notice of an adjournment or of the business
to be transacted at an adjourned meeting. No business shall be
transacted at any adjonrned meeting other than the business
which might have been transacted at the meeting from which the
adjournment took place.

55. At all General Meetings a resolution put to the vote of
the meeting shail be decided on a show of hands, unless before or
upon the declaration of the result of the show of hands & poll be
demanded by the Chairman or by any member present in person
or by proxy or by representative appointed under section 139
of the Act or under any statutory modification or re-enaetment
thereof and unless & poll be so demanded & declaration by the
Chairman of the meeting that a resolution has on a show of hands
been earvied, or carried unanimously, or by a particular majority,
or lost, or not earvied by a particular majority, and an entry to
that effect in the minute book of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against such resolution. The
demand for a poll may be withdrawn,

56. Subject as provided in Article 57, if a poll be demanded
in manner aforesaid, it shall be taken at such time (within
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fourteen days) and place, and in such manner, as the Chairman
shall divect, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

57. No poll shall be demanded on the cleetion of 2 Chairman
of a meeting, or on any question of adjournment.

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

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

60. A resolution in writing signed by all the members for
the time being entitled to receive notice of and attend and vote
at General Meetings (or being corporations, by their duly
authorised. represenfatives) shall be as cffective as if the same

had been passed at a General Meeting of the Company duly
convened and held.

VOTES OF MEMBERS.

61. Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special class of shares for the time being forming part of the
capital of the Company, every member shall have one vote on

a show of hands and in case of a poll shall have one vote for every
share of which he is the holder.

62. If any member be of unsound mind or non compos mentis,
he may vote by his committee, recciver, curator bonis or other

legal curator, and such last-menfioned persons may give their
votes either personally or by proxy.

63. If two or moro persons are joinily entitled toc a share,
then in voting upon any question the vote of the semior who
tenders a vote, whether in person or by proxy or representative,
shall be accepted to the exclusion of the votes of the other holders
of the share, and for this purpose seniority shall be determined
by the order in which the names stand in the register of members.

64, Save as herein expressly provided, no member other than
a member duly registered and who shall have paid everything for
the time being due from him and payable to the Company in
respect of his shares shall be entitled to vote on any question
either personally or by proxy or by representative, or to be
reckoned in a quorum, at any General Meeting,

65. Votes may be given either personally or by proxy or
representative. On a show of hands a member (other than a
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corporation) present only by proxy shall have no vote, but a :

. U Y 1 4 y * < pro}‘Y
for or representative of a corporation may vote on a show of
hands. A proxy need not he a member.

66. The instrument appointing & proxy shall be in writing Instrument
under the hand of the a,ppoi?l%or or o'% ]ﬁspaﬁl:rgcney duly a,uthorise%. R riing.
in writing, or if sucn appointor is a eorporation under its common
seal, if any, and, if none, then under the hand of some officer duly
authorised in that behalf. An instruament appointing » proxy to
vote at a meeting shall be deemed to include a power to demand
or concur in demanding 2 poll on behalf of the appointor.

67. The instrument appointing a proxy, together with the nstrumont
power of atorney (if any) under which it is signed or a notarially §ERIREY ™
cortified or office copy thercof, shall be deposited. at the office abt Company's offee
teast forty-eight hours before the timne appointed for holding the
meeting or adjourned meeting at which the person named in such
ingtrument proposes to vote, or in the case of & poll not less than
twenty-four howrs before the time appointed for taking tho poll,

a,n%din default the instrument of proxy shall not be treated as
valid.

68. Any instrument appointing a proXy shall be in the Form of proxy
following form with such variations (if any) as circumstances
may require or the Directors may approve i—

€t Loty and lonean
e "y~ .TL’-‘:‘.:&ES:YLEIITED.
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H ?
“of Euv Liey AND (ondan )
¢ 5 member of {ﬂﬁ:ﬁﬁé&ﬁﬂﬂﬂﬁﬂﬂﬂyLmﬂTED, hereby
“ appoint R
“ of

H]
« 4o vote for me and on my behalf st the [Annual,
« Txtraordinary or Adjourned, as the case may be]
« General Meeting of the Company to e held
“on the day of and at
« gyery adjournment thereoi.

¢ Ag witness my hand this day of ,19 2

DPIRECTORS.

69. TUntil otherwise determined by & General Meeting, the ﬂ&%‘i‘;‘f’;“?““ and
aumber of Divectors shall pe not less than one nor more than Dirtors
fifteen. No porson shall be ineligible for election. or appointment
as a Director and no Director shall be Liable to vacate his office
by reason of his attaining or having attained the age of seventy
years or any other age, and the COompany shail not be subject

%o section 185 of the Act.

7 ! irectors shall have power from time 10 time and at Power to add
any t‘i?r'le &hggloint additional Directors, provided that the total to Directors

ol
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number of Directors shall not exceed the preseribed maximum,
Any Director 80 appointed may ach before acquiring his qualifica-
tion. A Director so appointed shall hold office only until the
next Annual General Meeting, but shall be eligible for re-election
at thot meebing.

v1. The shareholding quelification for Directors may be
fixed by the Company in General Meeting, and unless and until
s0 fixed no qualification shall be required.

79. The remuneration of the Directors shall from time to
time be determined by the Company in General Meeting. The
Diectors shall also be entitled to be repaid all travelling and
hotel expenses properly incurred by them respectively in or about
the perfurmance of their duties as Directors, inecluding their
expenses of travelling to or from Board Meetings. If by arrange-
ment with the other Directors any Director shall perform or
yender any special dufies or services outgide his ordinavy dutbies
as a Director, the Directors may pay him special remuneration,
in addition to his ordinary remuneration, and such special
remuneration may be by way of salary, commission or parbicipa-
tion in profits, or by aay or all of those modes, or otherwise as
may be arranged.

73. Subjeet as herein otherwise provided or to the terms of
any lawful agreement, the office of a Director shall be vacated—

(A) IE a receiving order is made against him or he makes
any arrangement or composifion with his creditors.

(8) 1f he becomes of unsound mind.

(0) If he absents himself from the meetings of the Board
during & continuous period of six months without
special leave of absence from the Directors, and they
pass @ resolution that he has by reason of such
absence vacated his office.

(p) If he is prohibited from being a Director by any
order made under section 188 of the Act.

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

(r) If he is removed from office by a resolution duly
passed pursuant to section 184 of the Act.

(&) If he is removed from office by a resolution signed
by the remaining Divectors being more than one.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

MANAGING DIRECTORS.

74. The Directors may from time to time appoint any one ov
more of their body to be Managing Director or Ma?r?aging Dgrectors,
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on such terms as they think fit, and may vest

in the Dir

Managing Directors sueh of the
ectors generally as they may think
made exercisable for such period or

gelalods, 9—“% upon such conditions and subject to such restrictions,
nd genexrally upon such terms as to remuneration and otherwise

as they may determine.

The remuneration of a Managing Director

may be ma;de_ payable by way of salary or commission or participa-
tion in profits, or by any or all or those modes or otherwise as
may be thought expedient,

75. A Managing Director shall be subject to the same
provisions as to resignation and removal as the other Directors
of the Company, and if he cease to hold the office of Director he
shall ipso facto and immediately cease to be a2 Managing Director.

POWERS AND DUTIES OF DIRECTORS.

76, The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary
and incidental to the promotion, formation, establishment and
registration of the Company 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 be 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 General Meeting, subject
nevertheless to any regulations of these Articles, to the provisions
of the Statutes, and to such regulations being not inconsistent
with the aforesaid regulations or provisions as may be preseribed
by the Company in General Meeting, but no regulation made by
the Company in CGeneral Meoting shall invalidate any prior act
of the Directors which would have been valid if such regulation

had not been made.

77. The Directors may borrow or raise from time to time for

the purposes of the Company or securé

the payment of such sums

as they think fit, and may secure the repayment or payment of

any such sums by mortgage or char

ge upon all or any of the

property or assets of the Company or by the issue of debentures
(whether at par or at & discount or preminm) or otherwise as they

may think fit.
78. Subject to

the Act, the Dircctor

the provisions of sections 191 and 192 of

s on behalf of the Company may pay a

gratuity or pension or allowance on refirement to any Director

or former Director or to his widow or dependents and may make
fund and pay premiums for the purchase

contributions to any

or provision of any such gratuity,
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80. Al cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for mongy paid
to the Company, shall be signed, dra,wn,'accep’ued, endorsed or
otherwise execubed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

81. The Directors shall duly comply with the provisions of
the Statutes, and particularly the provisions as fo the keeping,
presentation and circulation of accounts, registration and keeping
copics of mortgages and charges, keeping a register of Directors’
holdings of shares and debentures, keeping the register of
members, keeping a register of Directors and Secretavies and
entering all necessary particulars therein, and sending a copy
thereof or a notification of any changes therein to the Registrar
of Companies, and sending to such Registrar an annual refurn
containing all such information and particulars and having annexed
thereto all such documents as are required by the Statutes,
together with the certificates required by section 128 of the Act,
notices as to increase of capital, returns of allotments and
contracts and other documents relating thereto, copies of reso-
lutions and agreements, and other particulars connected with
the above.

82, A Director may contract with and be inferested in any
confract or arrangement with the Company, and shall not be
Tiable to account for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such contract must be declared at a meeting of
the Directnois a8 required by section 199 of the Act. A Director
may vohe ui = iYirector and be taken into account for the purpose
of constitutis, 2 sjporum in respech of wny sueb contract or
arrangemeni it which he shall be interesied.

APPOINTMENT AND REMOVAL OF DIRECTORS.

83. The Directors shall not be subject to refirement by
rotation.

84. The Company may from time to time in General
Meeting increase or reduce the number of Directors, and may

make any appointiments necessary for effecting any such inerease
a8 aforesaid.

85. Any casual vacancy ocowring in the Board of Directors
may be filled up by the Dirvectors. Any person so chosen shall
rctain his office only until the next following Annual General

Meeting of the Company, but he shall be eligible for re-cleetion
at that meeting,

86. In addition and without prejudice to the provisions of
seclion 184 of the Aet, and subjeet to the provisions of these
Axticles, the Company may by Ordinary Resolution. remove
any Director before the expiration of his period of office, and

may, i fhought fit, by Ordinary Resolution appoint another
Director in his stead.
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PROCEEDINGS OF DIRECTORS.

87, The Directors may meet together for the despateh of
l_m_smess, adjourn and otherwise regula%te their meetingspas they
think fit, and determine the quorum necessary for the transaction
of bug}ness. _Unless otherwise determined, two shall be a quoruin.
Questions arising at any meeting shall be decided by a majority

of votes, In case of an equality of votes the Chairman shall have
a second or casting vote.

88. A Director may, and on the request of a Director the

Secretary shall, at any time summon a meeting of the Directors. g

$o long as a quorum of the Directors is for the time being present
in the United States of America, it shall not be necessary to give
notice of a meeting of Directors to be held in the United States

of America to any Director for the time being not present in the
United States of America. ‘

89. 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, but if no such Chairman be
elected, or if ab any meeting the Chairman be not present 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 such meeting.

00. A Divector may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an aiternate Director and may in like manner removo
any person so appointed from office. The appointment of an
alternate Director shall ipso facto determine if his appointor
ceases for any reason to be a Director. An alternate Director
appointed under this Article shall be entitled, while holding
office as such, to receive notice of meetings of Directors and tio
attend and vote thereab in place of and in the absence of the
Director appoining him.

91. The Directors may delogate any of their powers to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shail in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.

99. A commitbee may elect a Chairman of its meetings. If
no sueh Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting,.

93. A committee may meet and adjowrn as its mernhers
think proper. Questions arising at any meeting shall be
determined by a majority of vobes of the members present, and
in case of an equality of votes, the Ohairman shall have a second
or casting vote.

94. All acts bona fide done by any sole Director or by any
meeting of Directors, or of a committee of Directors, or by any
person acting as a Director, shall, potwithstanding it be afterwards
discovered that there was some defect in the appointment or
continuance in office of any such Director or person acting as

Tl
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aforesaid, or that they or ainy of them were disqualified, be as
valid as if every such person had been duly appointed or had
duly continued in office and, was qualified o be a Director.

95. The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all appoint-
ments of officors, and of the proceedings of all meefings of
Directors and committees, and of the attendances thereat, and
all business transacted at such meetings ; and any such minute
of any meefing, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next sucreeding meeting,
shall be conclusive evidence without any further proof of the
facts therein stated.

96. A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting of the
Directors shall be as effective for all purposes as @ resolution passed
at a meeting of the Directors duly convened, held and
consbituted.

THE SEAL.

97. The seal shall not be affixed to any instrument except
by the authority of & resolution of the Boaxd of Directors, and in
the presence of at least tiwo Directors or of at least one Director
and the Seccretary, and such Director or Dirvectors and the
Secretary shall sign every instrument to which the seal shall be
affxed in their presence, and in favour of any purchaser or
person hona 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
section. 35 of the Act, and sach powers are accordingly hereby
vested in the Directors.

SECRETARY.

98. The Secretary shall be appointed by the Directors for
such fime, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appointed may be removed
by them. The provisions of sections 17 7 and 179 of the Ach
shall apply and be observed. The Directors may from. time to
time, if there is no Secrefary or no Secretary capable of acting, by
resolution appoint an assistant or deputy Secretary to exercise
the funetions of the Secretary.

DIVIDENDS AND RESERVE FUND.

99. Subject to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends npon the shares of the Company in proportion to the

amounts paid up or credited as paid up thereon respectively,
otherwise than in advanee of calls.

106, The Company in General Mecting may from
time to time declare dividends, but no such dividend
ghall be payable except oub of the profits of the Company. The
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1111(;(11%2115 mf].ﬁ’. 'lfjf,h“.\ think fit, from timo 1o time pay to the
by 1l such mterim dividends as appear to them to be jusbified
vt ¢ position of the Company, and may also {rom time to
time, If in their opinion such payment is so justified, pay any
preferentinl  dividends which by the tevms of issue of any
sil‘uos are made payable on fixed dates. No higher dividend
shall be paid than is recommended by the Directors, and the

declaration of the Direclors as to the amount of the net profits
shail be eonclusive.

101. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they
think proper to & reserve fund or resarve account, which shall at the
discrefion of the Directors be applicable for mesting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with the sanction of the
Company in General Meeiing be, as to the whole or in part,
applicable for equalising dividends, or for distrisution by way
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
amploy the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may select. The
Directors may also from time to time corry forward such sums
as they may deem expedient in the interests of the Company.

102, Every dividend warrant may, unless otherwise directed,
be sent by post to the last registerod address of the member
entitled thercto, or, in the case of joint holders, of any one of
such bolders: and the receipt of the person whose name at the
date of the declaration of the dividend appears on the register of
members as the holder of any share, or, in the case of joint holders,
of any one of such holders, shall be a good discharge to the
Company for all payments made in respect of such share. No
unpaid dividend or interest shall bear interest as against the
Company.

CAPITALISATION OF RESERVES, LTC.

108. Subjeet to any necessary sanction or authority heing
obtained, the Company in General Meoting may at any time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend
and (o) for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
received on the issue of any shares or debentures 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
and amongst the ordinary sharcholders in the proportions in
which they would have been entitled thereto if the same had
been. distributed by way of dividend on the ordinary shares, and
in such manner as the resolution may direct, and such resolution
shall be effective ; and the Directors, in accordance with such
resolution, shall apply such sum in paying up in full any unissued
shares or (save as regards any sum standing to the credit of a
share premium account or & capital redemption reserve fund) any
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debentures of the Company ol behalf of the ordinary shareholders
aforesaid, and appropriato “uch shares or debentures and distribute
the same credited as fully paid up to and, amongst such ghare-
holders in the proportions atoresaid in satisfaction of the shaxes
and interests of such shareholders in the said capitalised sum,
or (save as regrrds any such sum as aforesaid) shall apply the
saidl capitalised swm or any part thereof on behalf of the
gharcholders aforesaid in paying up the whole or part of any
uncalled balance which chall for the time heing be unpaid in
respect of any issued ordinary shares held by such shfmreholders.
Where any difficulty arises in yespect ol any such distribution,
the Directors may settle the same as they think espedient, and
in particular they may jssue fractional certificates, fix the value
for distribution of any fully paid-up shares or debentures, make
cagh payments to any shareholders on the footing of the value
50 fixed in order to adjusb rights, and vest any such shares or
debentures in trustees upon such trusts for or for the benefit of
the persons entitled to share in the appropriation and distribution
as may seem just and expedient to the Directors. When deemed
requisite & proper contract for the allotment and acceptance of
any shares to be distributed as aforesaid <hall be delivered to the
Registrar of Companies for registration in accordance with
section 52 of the Act and the Directors may appoint any person
to sign such contract on behalf of the persons entitled to share in
the appropriation and distribution and such appointment shall
be effective.

ACCOUNTS.
104. The Directors shall cause such accounts to be kept—
(o) of the assets and liabilities of the Compar-y,

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

(0} of all sales and purchases of goods by the Company,

as are necessary to give a true and fajr view of the Company’s
aftairs and to explain its transactions. The books of account shall
be kept at the office, or (subject to the provisions of section 147 (3)
of the Act) at such other place as the Directors shall think fit, and
ghall always be open to the inspection of the Directors.

105. The Directors shall from time to time determine
whether, in any particular case or class of cases, or genorally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and
no member (not being a Director) shall have any right of inspecting
any account or book or document of the Company, except a8
conferred by statute or authorised by the Directors or by &
rosolution of the Company in General Meeting.

__106. The Direetors shall from time o time, in accordance
with sections 148, 160 and 157 of the Act, cause to be prepared
and o be laid before the Company in General Meeting such profit
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and loss accounts, balance sheets, sroun acec if

reports as are referred to in ’Ghoéeésectgons. mjxltio%gr a,(;;yévag;%
balance sheet (ineluding every document required by law to be
annexed thereto) which is to be laid before the Company in
General Meeting, together with g copy of the Audilors’ report
shall not less than twenty-one days before the date of the meeting’
be sent to every member of, and every holder of debentures of
the Company and to every person registered under Article 31.
Provided that this Article shall not require a copy of those docu-
ments to be sent 0 any person of whose address the Company is

not aware or to more than one of the joint holders of any shares or
debentures.

AUDIT.

107. Once at least in every year the accounts of the
Company shall be examined, and the correctness of the profit
and loss account and balance sheet ascertained by one or more
properly qualified Auditor or Auditors, and the provisions of
sections 159 to 162 of the Acet shall be observed.

NOTICES.

108. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letber addressed to such member at
his registered address as appearing in the register of members.

102, All notices directed to be given to the members shall,
with respect to any share o which persons are jointly entitled,
be given 0 whichever of such persons is named first in the register
of members, and any notice 3o given shall be sufficient notice to
the holders of such share.

110. A notice may be given by the Company to the persons
entitled o any share in consequence of the death or banlkruptey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the fitlo of represcutatives or
trustees of such deceased or bankrupt member, at the address
(if any) supplied for the purposc by such persons as aforesaid,
or (until such an address has been supplied) by giving the notice
in the manner in which the same would have been given if the
death or bankruptey had not occurred.

111. Any notice or other document, if served or sent by
post, shall be deemed to have been served or _dehvered at the time
when the letter containing the same is put into the post, and in
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proving such service or sending it shall be sufficient to prove -

that the letber containing the notice or document was properly
addressed and put into the post office as a propaid letter.

WINDING UP.

112. If the Company shall be wound. up, the Liquidators
may, with the sanction of an Lxtraordinary Resolution, divide
among the members in specie any part of the assets of the

Distribution of
agsots in spooie
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Company and any such division may be otherwise than in
aecordance with the existing rights of the members, but so that
it any division is resolved on otherwise than in agcordance with
such rights the members shall have the same right of dissent
and consequential rights as if such resolution were a Special
Resolution passed pursuant Lo section 287 of the Act. A Special

Resolution sanctioning a transfer or sale to another company.

duly passed pursuant o the said section may in lilke manner
quthorise the distribution of any shares or other comsideration
receivable by the Liquidators amongst the members otherwise

than in accordance with their existing rights, and any such

determination shall be binding upon all the members, subject; to

the right of dissent and consequential rights conferred by the said .

section.

INDEMNITY.

113. Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability as is

" mentioned in paragraph (B) of the proviso to section 205 of the

Act), which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto.

But this Article shall only have effect in so far as its provisions 4

are not avoided by the said section.
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“iNo. 284385

Reference: C.R. 98/1 89/63 BOARD OF TRADE
_ ¥ COMPANIES ACT, 1948

gLl LILLY AND COMPANY LIMITED

)
L}

‘?\J:’uréuant to the provisions of Sub-Section (1) of Section 18 of the
. ig]ompanips Act, 1948, the Board of Trade hereby approve of the name

* ;,h o
| ‘of the above-named Company being changed to

LILLY {NDUSTRIES LIMITED

[
this NINTH DAY OF APRIL

ONE THOUSAND NinE HUNDRED AND S1XTY THREE.

o :

’) Q

2y, _ _
nJ

QN> g
J . 60 ) ® 2 ,./ Autl;onscd in that behall by the N
. C. 60. President of the Board of Trade

. 4L!470!1115 Sm. 262 B.L &Coludh Gp891/7847
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PUPLICATE FOR THE FILE.

i
o 284385
it
Certificate of Incorpor
WWhereas

ation on Chrnge of Pawe

ELY LILLY AMD COMPARY LIMITED

was incorporated as 8 Jimited company under the
CoMPANIES ACT, 1929,

rirTh DAY OF FEBRUARY, 1934

on the

EHnd tlereas by gpecial resolution 0
f Trade it has changed its name
y certify that the Company is a

{ the Company and with the approval

of the Board o
‘Row therefore 1 hercd

r the name of

limited company

incorporated unde

LILLY $NOUSTRIES LIMITED

MINTH DAY OF APRLIL

(iven under my hand at London this

ONE THOUBAND Nint HURDRED AND S I xTY THREE.

/~ ff (.ﬁ»ﬁf‘ "
/'

(S
Registrar of Companies.

Vo _ 2121 i

(ertificate received by

et

,{ (@ 2724) 63470/1711% 514 5/62
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COMPANY LIMITED BY WHARES p-

i | REGISTT

Memocandum of Asgoriation

14 sEP 1963

e ;_],'

OF

LILLY INDUSTRIES LIMITED

(formerly BLI LILLY AND COMPANY LIMITED)

#].. The name of the Company is * BLI LILLY AND COMPANY
LaMaTED.”

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

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

#(o) To carry on the businesses of chemists, druggists,
drysalters, analyvsts, experimental and research
chemists and imporbers, exporters, manufacturers
and developers of, researchers and dealers in
chemieals, biochemicals, antibiotics and other drugs
and medicines, alkaloidal, synthetic, bacteriological,
chemical, medical, medicinal, pharmaceutical,
therapeutical,  Dbiological, glandular, dietetic,
nutritional, preservative, veterinary, agriculbural,
horticultural and other preparations and. com-
pounds and all other chemical substances,
preparations and articles, plestic and other cartens
and containers, packaging materials of all kinds,
industrial substances, proparations and articles,
perfumery and foilet requisites and patent and
proprietary articles, preparations and compounds
of all kinds, druggists’ sundries and gelatine and
other capsules.

(8) To manufacture, buy, sell and deal in distilled and
mineral waters, wines, cordials, liqueurs, SOups,

. *.g ollered Dy Speeial Rcﬁ'a}ytiml dafed 16th March, 1043,
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broths und other restoratives and tonics, toods and
preparations speciatly suitable or designed to be
suitable for infants, invalids or convaleseents.

(¢) To carry on the businesses of manufacturers and

exporters and importers of and dealers in. anatomical,

orthopeedic, surgical, dental, optical, electrical,

photographic and seientific instruments, appliances

and apperatus of all kinds and equipment, apparatus

and requisites of all kinds for hospitals, patients
and invaliids.

(D) To buy, sell, manufacture, refine, manipulate, import,

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

(5) To carry on any other business (whether manufac-

turing or otherwise) which ean, in the opinion of the

Company, be advantagoeously or conveniently carried

on by the Company by way of extension of or in

connection with any such pusiness as aforesaid, or

is caleulated directly or indirectly to deveclop any

branch of the Company’s business or to increase

the value of or turn to aecount any of the Company’s
assets, propery or rights.

(r) To grant scholarships in furtherance of scientific
veseavch, and to aid and assist financially or other-
wise any person or Persons, corporation, college,
university, school or institution earrying on or
willing o undertake scientific research, ‘whether
intended to lead to the prevention, alleviation and
freatment of disease O otherwise, and upon such
terms and conditions as the Company may determine.

(¢) To acguire and take over the whole or any parb of
the business, property and ligbilities of aoy person
or persons, firm or corporations carrying on any
business which this Company is authorised o caxry
on, or possessed of any property or rights suitable
for the purposes of this Company.

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

dcbentures ov other securities of or interests in
any other company having objects altogether ox in
part similar to those of this Company, or carrying
on any business capable of being concucted 8o as
divectly ox indiveetly to benefit this Company.

(1) To purchase, take ou eage or in exchange, or other-
wise acquire, any real or personal property, patonts,
licences, rights or privileges which the Company
may bthink necessary or convenient for the purposes
of its business, and to construct. maintain and
alter any buildings or works necessary or convenient
for the purposes of the Company.

®
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(7) o borrow or raise or secure the payment of money Bores fono:
by mortgage, or by the issuo of debentures or deben- undertaking
ture stock, perpetual or otherwise, or'in such other
manner as the Company shall think fi, and for the ,
purposes aforesaid to charge all or any of the s
Company’s property or assebs, presont and future,
ineluding its uncalled capital, and collaterally or
further to secure any seeurities of the Company
by a trust deed or other assurance.

{x) To draw, make, accept, indorse, discount, cxecute ﬁ;‘l‘;ﬂ(;;gd secopt
and issne promissory notes, bills of exchange, Vs

bills of lading, warrants, debentures and other v
negotiable or transferable instruments.

*(L) To grant pensions, allowanees, gratuities and bunuses Grant ponsions
to employees or ex-employees and to officers and 22%,;‘:;:?;";"“
ex-officers (including Directors and ex-Directors) of
the Company or its predecessors in business or the
dependents of such persons, to establish and main-
tain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or
non-eontributory) with a view to providing pensions /
or other benefits for any such persens as aforesaid '
or their dependents, and to institute schemes for
gharing the profits of the Company with its employees
or any of them and to found or establish, support or
subseribe to any charitable or other institutions,
clubs, societies or funds, .

(¢) To lend money on any terms that may be thought Lend
fit, and particularly to customers or other persons /
or corporations having dealings with the Company,
and to give any guarantees that may be deemed
expedient.

(%) To invest any moneys of the Company not required Invest A
for the purposes of its business in such investments v
or gecarities as may be thought expedient.

(0) To enter into any partnership or arrangement in the Bnterinto
nature of & partnership, co-operation or union of Portvership
interests, with any person or persons or corporation '
engaged or inferested or about to become engaged v
or interested in the carrying on or conduct of any
business or enterprise which this Company is autho-
rised to carry on or couduct or from which this
Company would or might derive any benefit, whether
direct or indirect.

(p) To amalgamabo with any other company or Amolgemato
companies.

(@) To sell or dispose of the undertaking, property and Sollorotherwic
assets of the Company or any parb thereof in such mdertaking
manner and for such consideration as the Company
may think fit, and in partictlar for shares (fully or
partly paid up), debentures, debenture stock or

» g altered by Special Resolution daled 15th March, 1963,
51617
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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 to account or otherwise deal with all or any
part of the properby and rights of the Company.
(r) To distribute any of the Company’s property among

the members in specie.

(8) To cause the Companwy o be registered or recognised
in any foreign country or place.

(1) 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.

(u) To do all guch other things as are incidental or the
Company may think conducive to the attainment of
the above objects or any of them.

The linbility of the members limited.

Thoe shave capital of the Corapany is £10,000, divided i.ntlo

10,000 shares of ¢1 oach. The shares in the original or any
increaged capital may bo divided into several classes, and there
may be attached thereto respectively any preferential, deferred,
qualified or other special rights, priviieges, gonditions or
restrietions.

-
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nereased by Ordinary Resolution datod Y7th November, 1934, lo £50,000.
Inereased by Ordinary Resolution dated Tth December, 1962, to £800,000.
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WE, the soveral persons whose names and addresses ave subseribed,
are desirous of being formed into a Company in pursuance of this

Mumorandllln of Association, and we respecti
the number of shares in the capi
our respective names.

! vely agree to take
tal of the Company set opposite

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of Sharcs

taken by cach
Subseriber
CHARLES JACKSON LYNN, One
5600 Sunset Lane,
Indianapolis,
Indiana,
U.B.A,
Manufacturing Chemist.
THOMAS ARMSTRONG, One

149 Alicia Gardens,
Kenton,
Harrow,

¥

;"‘T
dhmiiA 4 5y

Chemist & Druggist.

Dated this 31st day of January, 1934,

Witness to the above Signatures—

B. ¢ MILEHAM,
17 Lincoln’s Inn Fields,
Tondon, W.C.2,
Solicitor.

T T
i
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No. 284385 6

The Companies Act, 1948

COMPANY

LIMITED BY

f

CEn o 2

SHARES

®ruinary Regolution

CGTAPATIES . e
L REGISTRATION,

LILLY INDUSTRIES LIMITED

AT an EXTRAORDIN

p——
REGISH ERED

Passed 11th January, 1964

27 JANIIG4

Jpmorr

ARY GENERAL MEEmiNG of LILLY INDUSTRIES

LIMITED, held at 1202 Kentucky Avenue, Indianapolis, Indiana,

U.8.A., on the 11th day of January, 1964, the following RESOLUTION

was duly passed as an ORDINARY RESOLUTION i—-

That the share capital of the Company be increased to
£1,300,000 by the creation of an additional 500,000 Ordinary Shares
of £1 cach.

TTho § E:\o—ﬁﬂt (;l;s' .I..uﬁ

TERENCOR MAURIOCE LANE,
Secretary.

's?uu?n}?;?.?&&ﬁ}'. ﬁ;ﬂi;&.?);c; ﬁtum?é;-lh:i\“axﬁ\a mﬁﬁing{ B.O4
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THE STAMP ACT, 1

(54 & 55 Vrer., Om. 39)

COMPANY LIMITED BY SHARES

sdtatement of Fnevease of the Pominal Capital

or

LILLY INDUSTRIES LIMITED

- LIMITED

. "Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of

i the Finance Act, 1899, by Section 39 of the Finance Act F192074id B
‘ Section 4f of the Finance Act, 1933, REGE‘L LIPS |,..D

_ed

R 27 JAN;384
NOIE.—The Stamp duty on an increase of Nominal Capital 21 Ten Shillings for

1.,

every £100 or fraction of £100.

This Statement Is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital Is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

a

Presented by

BAKER, McHKENZIE & HIGHTOWER

CROMPTON HOUSE, ALDWYCH,

The Selicitors’ Law Statlonery Soclety, Limited, L
491-192 Fleet Street, X.C.43 3 Bucklersbury, B.G.4; 49 Bedlord Row, W.C.1; 6 Victorla Street, 5.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
iohn Street, Liverpool, 2§  28-30 John Dalton Street, Manchiester, 2; 157 Hope .‘.{iirenr, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BGOKS AND 5“0&\18
i
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THE NOMINAL CAPITAL

or

LILLY INDUSTRIES

Limited

has by a Resolution of the Company dated

11th_Januaxy 196.4_ been increased by

the addition thereto of the sum of £_s00,000

divided 'into :—

500,000 Shares of .= each

beyond the registered Capital of.

£800,000

/,/.}.(W" - o
Signature ~="/C / /6?// 4

(State whether Director o¥ Seorelary)...... LIREETOR

emem. o 3aEEET. . B L oen e - am

- .

Dated the twenty=third. . . day of todrary 106%:

Shares dof- each

—This margin I8 reserved for binding and must not

written across

T
S

Note
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¢t mber of 284385, - : sty Form No. 10
- npany ' - . e

THE COMPANIES ACT, 1948

» Potire of Fncvease in Pominal Capital

Pursuant to sectlon 63

e e g A T
- insert the LILLY INDUSTRIES ‘ RE*&M e
Name e emr g
of the ATEL ik
Company

LIMITED b

Norz.—This Notice and s printed copy of the Roesolution aathorising the increase must be
filed within 16 days after the ipnssing of the Pasolution. If default is made the
@ Company and every officer in default is lable to a defuult fine (sec. 63 (3) of the Ast),

A filing fee of bs. is payable on this Notice in addition to the Board of Trado
Registration Fees (if auy) and the Capital Duty payable on the increase of Capital.
{See Twelfth Schedule to the Aot),

vesented by o o

S ____MAKTR, McKENZIE & HIGHTOWER,

CROMPTON HOUSE, ALDWYCH,

LONDON W.C.2.

e gy SIS ok e T S R ST ] 0 o et L e ot e

The Solicitors’ Law Statlonery Soclety, Limited
22 Chancery Lane, W,G.2; 3 Bucklersbury, E.Q4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.i; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff; 19 & 21 North
John Strect, Liverpcol, 2; 28-30 John Dalton Street, Manchester, 2: sud 157 Hope Street, Glasgow, .2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS



*“Ordinary™,
“Txt r"!; -
ordinary", or
“Bpooind™,

. subject to which the new shares have been, or are to be, issued are as follows :— |

To THE REGISTRAR OF COMPANIES,

LILLY INDUSTRIES

—~—

Linmited, hereby gives you notice, pursuant to

Section 63 of the Companies Aet, 1948, that by an*___ ORDINARY

Resolution of the Company dated the 11:th day of ___JANVARY. __.196.4

the Nominal Uapital of the Company has been increased by the addition thereto of |

{the sum of £_5060,000

of £ 800,000

beyond the Registered Oaj.bal

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Class of Share : of each Share

500,000 ORDINARY £1.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.) |
’ g 124

Pori passu with existing shares.

« *If any of the now shares are Freference Shares state whether they are redeemabls or not.

Signature 91‘« LJ\ A
v H ‘\]//

&

Secretary.

State whelher .Direc‘tor} ‘
or Secretary

......

Dated the 2.2k day of ... Ewow\ 196 4.

ot he written ‘across

Note—This margin is reserved for binding and must n

r

~b
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i No. 284385 .ﬁl

THE COMPANIES ACT 1948 TO 1967

A COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

am LILLY INDUSTRIES LIMITED

A% an Extraordinary General Meeting of the Company held at
The Lygon Arms, Broadway, on Monday 13th December 1976 the
folloving resolution was duly passed as a Special Resolution:

SPECIAL RESOCLUTILON

THAT the share capital of the Company be
increased From £1,300,000 divided into
1,300,000 Ordinary Shares of £1 each to
£6,500,000 by the creation of an addiiional
5,200,000 Ordinary Shares of £1 each to
rank pari passu with the existing Ordinary
Shares of the Company in all respects.

e

A -7
o
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Form No. 10
No. of Company .. 284385/ 30~ .

THE COMPANIES ACTS 1948 to 1967

Noticz of Increase in Nominal Capital

. To THE REGISTRAR OF COMPANIES
7]
fry (ot - )
o Campiig: LILLY INDUSTRIES LIMITED
doioie " Limited”
i not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by af ~ERER AORBIIARY. S{\M Resolution of the Company dated the

+tte whether

grgiigza}r;ri nm;ry thirteenth day of December 1976 the nominal capital of the

R TRLa] (v T3 . s

Eii;n’ :5r;‘m§ial Company has been increased by the addition thereto of the sum of £ 5,200,000
Cooiution

beyond the registered capital of £1,3%00,000

The additional capital is divided as followst—
Number of Shares Class of Shatz Nominal amount
of each share

5,200,000 Ordinary £l

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

It any of tha new
‘{J;‘S;»gfeﬁréghaws to rank pari passu with the existing Ordinary Shares
stare wrenier they

aroedaoinable or

st I thes i
ot finiers
aaneitios thould
w0t gt

aoe Rt by way
A Res, O,

Signature . ...

State whether Director] SECRETARY
or Secretaf\/ woa “ wn pe ews wuaw wwaw 1 rmwmde

Dated the....\ 3" .....day of . DECEMBER 1976
Presented by Presentor's Reference...... &0/7C e
Wessrs, Boker & MoKenzie, Commi A
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THE COMPANIES ACT 1948 TO 1967

A COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

or

LILLY INDUSTRIES LIMITED

At an Extraordinary Gemeral Meeting of the Company held at
The lygon Arms, Broadway, on Monday 13th December 1976 the
following resolution was duly passed as a Special Resolution:

SPECTAL RESQLUTION

THAT the sum of £5,200,000 being part of the amount
outstanding to the credit of Reinvested EBarnings be
capitalised and that the same be applied in making
payment in full at par lor 5,200,000 shares of &1
euch in the capital of the Company such shares to be
distributed as fully paid among the persons who are
registered as holders ol the Ordinary Shares in the
capital of the Company at the closing of the books

of the Company on the thirteenth day of December 1976
in the proportions in which the said persons would
have been entitled thereto if the same had been
distributed by way of dividend on the Ordinary Shares,
such fully paild shares to rank Lfor dividend as Trom
the date on which Bank of England appreval be given
t+» +the above rvesolution.




Company No, 284385 \’\é

THE COMPANIES ACTS 1948 TO 1981

A Company Limited by Shares

SPECIAL RESOLUTION

of

LILLY INDUSTRIES LIMITED

(passed on 3lst August 1982)

At an Extraordinary General Meeting cof the Company held on
3lst August 1982 the following Resolution was duly
passed as a Special Resolution of the Company:

THAT the authorised share capital of the Company be
increased from £6,500,000 {(Aivided inko 6,500,000 Orvdinary ’
Shares of £1 each) Lo £7,100,000 by the creation of an
additional 6Q0,000 Ordinary Shares of £1 each to rank pari
passu in all respects with the existing Ordinary Shares of

the Company. y
aﬂww\/
/ e

Secretary
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*delete if
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This notice and a
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Ragistrar of
Companies
within 15 days
after the passing
of the resolution

tdelete as 7(
approprlate

Form No. 10
THE COMPANIES ACTS 1943 TO 1976 E S

Notice of increase in nominal capital

pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

| i T |
LECE

r LILLY INDUSTRIES !
E Limitecﬂ
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [erdinary]
[oxtraerdimaryl [speciallf resolution of the company dated 31st August 1982

they nominal capital of the company has been increased by the addition thereto of the sum of
£ 600,000 beyond the registered capital 6f£ 6,500,000

A printed copy ot the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

AR
F Number of shares

600,000

Class of share Nominal amount of each share

Oordinary £1

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eq. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

Signed 5

an__ -~  ipirecior’ \SecretaryltDate 31 Augabv 4= -
:*"/l

»

Presentor’s name, address and
roference (if any):

BAKER & McKENZ IE
Aldwych House
Aldwych

London WC2B 4JP

Ref: AJ/SG

For official use
General section \ Post room




No. 284385

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

LILLY INDUSTRIES LIMITED

ORDINARY RESOLUTION

passed on 21lst July 1988

At an Extraordinary General Meeting of the Company duly
convened and held on 2lst July 1988 the following resolution
was passed as an Ordinary Resolution

ORDINARY RESOLUTION

That +the share capital of +the Company be increased from
£7,100,000 to £8,202,196 by the creation of 1,102,196 new
shares of £1 each ranking pari passu in all respects with the
existing shares in the capital of the Company and that the
memorandum of association be altered accordingly, and, subject
to the articles of association from time to time adopted by the
Company, the directors be generally and unconditionally
authorised to allot the new shares or any of them and any other
shares for the tim: being in the capital of the Company ard to
grant rights to supscribe for or convert securities into shares
up to a maximum amount in any case as aforesaid equal to the
nominal amount of auvthorised but unissued share capital of the
Company at any *ime within five years from the date of passing
this resolution to such persons in such proportions upon such
terms (except at a discount) with such rights and restrictions,
including but without 1limit as to differentiation between
members of callg, and in such manner as the directors nay
decide.
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COMPANIES FORM No, 123

Notice of increase
i1 nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use

| et

]

T A T |

To the Registrar of Companies

Name of company

Company number

284385

" LILLY INDUSTRIES LIMITED

gives notice in accordance with section 123 of the above Act that by rasolution of the company

dated 21st July 198s
increased by £ 1,102, 96

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights,

shares have been or are to be issued are as follow:

the nominal capital of the company has been
beyond the registered capitalof £ 7,100,000

winding-up rights etc.) subject to which the new

The new shares are to rank pari Passu in al} respects

with the existing shares of the Company

13
rl[Secretary)t Date ol 8%[(/') 14

Please tick here if
continued overleaf

Signed %O(/W\/(/W MM& | I
Presentor’s name address and For official Use /\\\
reference (if any): General Section Post roop ng‘u? -

BAKER & Mok / T
SOLICITORS Lo oL g
ALDWYCH HOUSE N
ALDNYCH RN /

WCZR 422 g,

01222 £531
Raf .

nT /Y
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