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NOTICE OF MISSING PAGES FROM

THE MICROFICHE RECORD

Companies House regrets that pages are missing from
documents on this company’s microfiche record.

This has been noted but unfortunately steps taken to '
rectify this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause. '

i

Cte e Pearndivea Amanew af the Denartment of Trace and Industry AWARDED FOR EXCELLENCE
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1. The name of the aGompa:?iy is “ ALLEN & IIANBURYS,
LIMITED.” ,

2. The Registersd Office of the Company is to be.sifvate in
Yngland, -

8. The objects for which the Compdny is established argi- [ -

(¢} To acquire and {ake over as going conecrns the businesses and
undortakings carried on at Three Colts Lane, Bethnal Green,
in the County of Middlesex; at Plough Court, Lombard
Stveet, in the City of London; at Vere Sirect, in the said
County of Middiesex ; and at Tongva and elsewhére in the
kingdom of Norway, under the styic of *.Allen & Hanburys,”
and all or any of the assets and Habilities of the proprietors '
of such businesses and nndertakings, and to carry on in the
United Kingdont and elsewhare, by wholesale and by retail,

© the business of chemists and druggists, and of analgtieal
chemists, and of munufacturers and refiners of and dealers in .
pharmaceutiesl and ciienaical articles, whether simple or cons
poued, drugs, oils, fats, soapy, alimentary attieley, lozenges,
vonfectionery, aerated waters, beverages, surgieal snd other
instruinents, apparatas, awd appliances, gouds, wmaterials, and
merehandizeof all kinds, and to curry ve any business «hick
con be cenveniently carrled on in courection with any of
this Compauy’s objects, or which may seem caleulated
dizectly ov ipdirectly ty enhance the value of or render Teo 2
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profitable any of this Company’s property or rights for the
time being, or which it may be deemed advaningeous to the
Company to undertake, obtain, or acquire. .

o purchase and apply for or otherwise acquire, ‘either in
Tngland or clsowhere, auy patents, brévets d’invention,
licenses, concessions, trade marks, and the like eonferring
any exclusive o» non-exclusive or limited right to use any
invention which may seem capable of being used for any of
the purposes of the Company, or the acquisition of which
razy seem caleniated dircetly or indirectly o benefit this
Company, and to use, excreise, or develop, qr,grant licenses in
respect of, or otherwise turn to account the property and
rights so nequired.

Mo procure this Company to be rogistered or incorporaved
in any Bgitish solony or dependeney, or in any foreign
country or place beyand the seas,

To acquire and undertake the whole or any part of the
business, property, and liabilities*of any person or company
carrying on business which this Company is authorized %o

caxry on, or posspssed of property suitable for the purposes
of this Company,

y
To enfer into parinership, or into any arrangement for

- shaving profits, union: of -interests, co-operation, joint

adventuse, reciprocal concession, or otherwise, with any
person or company cayrying on or engaged in, or about to
carry an or engage inuany business or txansscfion which
this Compsny is authorized to carry-on, engage in, or any
business or t+ansaction capable of being conducted so as fo
directly er indivectly benefit this Company, and to lend
money to, guaintee the contrncts of, or ofherwise aseist any
such person or company, and fo fake or otherwise sequire
shares and secuvities of any such company, and to hold,
sell, re-issue, with er without guarantee, or otherwise deal
with. the same, ant to amalgamate with any such company.

Mo sell the undextaking of this Cospany or any part thereof
for such eonsidvraticn as this Company may think fit, and
in particalav for shiees, debentures, of secnrilics of any
other company having uhjects altogether or in part similar
to thuse of thiz Compawy, and to pay and distribute any
shaves, dekentures, or secnritics so tohen as « dividend to
the Skarcholders of this Company.
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{g) To promote any other company for the purpose of acquiring
all or any of the property and liabilities of this Company, or
. Tor any other purpose which may seem directly or iadirectly
calculated to benefit this Company.

«(%) Generally to purchase, take on lease, or in exchange, hire, or
otherwise acquire any real or pdrsonal property, and any
rights or privileges whieh this Company may think necessary
or convenient for the purposes af its business.

{i) To invest and deal with the moneys of this Company not
immedintely required upon such securities and in such
manner as may from time to time be determined.

i(7) Mo contract or otherwise engage with handicraftsmen and
other workmen, skilled or uhskilled.

(%) To aid in the establishment ‘?:f support of institutions or

associations enleulated to benefit persons employed by this
Company, or having dealings with this Company, and to
grant pensions to any person employed by this Company,
and to give money gratuitously.

(Zj To draw, indorse, accept, and negotiate bills of exchange,
Ypromissory notes, or any negotiable instruments.

{m) To reeeive money on deposit at interest or otherwise, and to
lend money, and in particular to officors of, and to customers
and othershaving engagements or dealings with this Ooinpary,
and to guarantee the performance of sonirzcls by any such
persons,

(n) Fo raise moaey in such manner as this Company shall think
{it, and in particular by the issue of dehentuves or debenture
stock, perpetwal or otherwise, charged upon all vr any of
this Company’s property and undertaking (both present and

_ fubure), including ita uncalled Capital, or without security, -

(6} To reraunerate auy person or company for services rendored
in placing, or ageisting to place, any of the Shares in this
Company’s Capital, or any debentures or other securities of
this Company.

{p) To canter into any arrangements witlt any governments or
authorities, supreme, munieipal, local, or otherwise, that
may scem conducive to this Company’s objects, or any of
them, and {o obtsin from any such government or suthority
ony xights, privileges, dud concessions which this Comipany
may think it desirable to obtain, and io carry out, exercise,
and comply with auny such arrangements, rights, privilegrs,
and concessions,
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(g) To sell, improve, manage, develop, lease, mortgase, disposo of,

turn to account, or otherwise deal with all or any part of tho
property of this Company.

(#) Mo do 2l or any of the above things in any part of the world,
and that as principals, agents, contractors, trustees, or
otherwise, and either alone or in conjunction with others.

() To issue all or any part of the original or other Share Qapital
of this Company af par or premium, and as fully or parlly
paid ap, and to distribute any of the properly of this
Company among Members in specie.

(¢) To do all such other things as are incidental or condueive to
the attainment of the ghove objects.

() And it is hereby declaved that the word © company ” in this
clause, except where used in reference to this Company,
shall be deemed to include any partnership or other body
of persons, whether incorporated or not incorporated, and
whether domiciled in the United Kingdom or elsewhere.

4. 'The Hability of the Shaveholders is limited.

5. The Capital of the Company is £75,000, divided info 750
Shares of £100 each.

6. Any of tho said Shaves for the time being unissued, and any
new Shares from time to time to be cveated, may from time to time
be issed with any such guaraniee or any such right or proference,
whethor in respest of Dividend or of repayment of Capital, or both,
or any sush other specisl privilege or advantage over any hores
previously issued, or then sbout to be issued, or at such » preminm,
or with such deforred rights as compared with any other Shares
previoualy jssucd, or then ahout, to be issued, or subjeet to any such
conditiuns or provisions, and with any such right or without any vight
of voting, and generally on such terms as shall be determined under
the regulations for the time being of the Company.
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WB, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to wake the

number of &' res in the Capital of the Company set opposite our
respective na.

{
T : - .

e
Dated this. 28 <fay of Decomber, 1893.

9 %w#m ey

Witness to the sbews- Signatures—
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‘COMPANY LIMITED BY SHARES,

Articles of Assocation

ALLEN & HANBURYS,

LIMITED.

TABLE A.

1. The Regulations in Table A in the first Schedule to  The
Companies Act, 1862,” shall not apply to the Company, exeept so far
as the same are repeated or contained in these preseuts.

INTERPRETATION.

2. In these presents 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 nob
inconsistent with the subject or contoxt:—

Wonbs. Mzearmwas,

The Statutes . . | The Companies Acts, 1862 to 1820, and every other
Act for the time being in foree concerning joints
stock companies and aflecting the Company.

These presents . | These Articles of .Association, and the regulations
of the Company from time to time in force.

Ofce . . . .| The Registered Office of the Company.

Seml. . + .« «| The Common Seal of the Company.

P
P
S
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Wonrns, - MEBARINGS.
Medes o o . Calendar month.
Yoar . . . .| Yearfrom the 1st January to the 3lst December
ineclusive. .

‘In writing . . . | Written, lal'inted, lithographed, or produced by any

other substituie for writing, or partly one and
partly another. '

And words importing tho singular number only shall include the
plural number, and vice versd.

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

"Words importing persons shall include corporations.

3. Subject to the last preceding Articles, uny words defined in
the Statutes shall, if not inconsistent with the subject or context, bear
the same meaning in those presents.

BUSINESS,

4. The Company shall, under its Common Seal, enter into and
shall carry into effect, either with or. without modification, an agrec-
ment which has already been piepared, and which is expressed to be
made between Cornelius Hlanbury and Frederick Janson Hanbury of
the one part, and the Cempany of the other part, a copy whersof has
for identification besn signed by two of the subsoribers hereto ; and
the business of the Company may be commenced as soon after
the incorpomntion of the Company as the Dircetors think £,
and shall b carried on by or under the management or divection of
the Booxrd of Directors.

5. The office shall be at such a place in London as the Directors
shall from time to time appoint.

6. So far as lawful from time to time funds of the Compauy
may be employed by the Dircctors or the Company in the purchase
of the Corapany’s Shares.

SIHARES.

v. The Shores shall be at the disposal of the Dircetors, us they
yaay allok or otherwise disposc of them to such persons, at such tites,
ond either at pax, or premium, and generally on suclt terms as they
think proper.

@

[
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8. Tf two or more persons are rogistered as joint holders of any
Shave, any one of such persons may give offectnal receipts for any
Dividends, bonuses, or other moncys payable in renpect of such Share.

9. No person shall be recognised by the Company as holding
any Share upon any trust, and the Company shall not be hound by or
recoguise any equitable, contingent, future, or partial interest in any
Share o any interest in any fractional part of a Share, or (excepl only
as by these presents otherwise expressly provided) any other right in
respeet of any Share exeept an absolute right to the entivety thercof
in the registered holder, or in the case of a Share Warrant in the
bearer of the Warrant for the time being.

10. TLvery registered Membor shall without payment be entitled
to one Certificate under the seal specifying the Shaves held by him
and the amount paid up thereon, provided that ir the case of joint
holders thic Company shall not be bound to issue more than one
Cortificate to the joint holders, and delivery of such Cextificate to
any one-of them shall be sufficient delivery to all.

11. If any such Certificate shall be worn out or lost, it may be
venowed on such tvidence being produced as the Dircetors shall
require, and in ease ef \sfeelring"'gilt on delivery up of old Certificate,
and in easo of loss on execution of such indemmity (if any), and in
cither case on payment of such sum not exceeding one shilling, as
the Directors may from time:to tifie require.

i ‘

CALLS ON SILARES.

19. The Divectors may, subject to the regulations of these
presents, from time to time make such Calls upon the Sharcholders in
respect of all moneys unpaid on their Shaves as they thinlk fit, provided
that fourteen days’ motico at least is given of each Call, and each
Shareholder shall be liable to pay the amount of every Call 80 made
upon him to the persuns and at the times and places appointed by the
Direetors.

13. 4 Call shall be deemed to have been made at the time whea
the tesolution of the Directors authorisiug sneh Call was passed.

1d. Any sum which by the terms of allotmeut of a Share is
made payable wpon allotment, or at any fixed date, shall, for ull
purposes of these prasents. be deemed fo be a Call duly made ond
payable on the date fixed for payment, and in ecase of roa-payment
the provisions of these presentsas to payment of inferest and expoinses,
torfeiture and £he like, and all other relevant provisions of these
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presents, shall apply as if such sum were a Coll duly made and
notified as hereby provided.

FORFEITURE AND LIEN.

15. If any Shareholder fails to pay the whole or any part of any
call on or before the day appointed for the payment thereof, the
Directors may at any time thercafter, during such time as the call, ox
any part thereof remaing unpeid, serve a notice on him requiring
hiim to pay such call, or such part theveof as yemains unpaid together
with interest at a rate not exceeding 10 per cent. per annum, and any
expenses that may lave accrued by reason of such non-payment.

16. The notice shall name a further day on or before which such
call, 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 bo mace, and shall state that, in
the event of non-payment at or belore the time and ot the place
appointed, the Shares in respect of which such call was made will be

liable fo e forfeited.

17. If the renuisitions of any, such notice as aforesaid are not
compiied with, any Share, in respecﬁf of which such notice has been
given, may at any time theveafter, before payment of all calls, interest
and expenses due in respect thereof bas been made, be forfeited by

resolution of the Directors to thaj;%ﬂ’ect.

18, Notwithstanding any sueh forfeiture as aforesaid, the
Directors may, ot any time before the forfeited Share has been other-
swise disposed of, pexmit the Shave so forfeited to be redeemed upon
the terms of payment of all calls and intevest due upon, and expenscs
incurred in respect of the Share, and upon such further terms (if any)
as they shall see fit.

19. Every Share which shall be forfeited shall thereupon become
the property of the Company, and may be cither cancelled or sold, or
re-allotted or otherwise disposed' of, either to the person who was
before foxfeiture the holder thereof, or entitled thereto, or to any
other person, upon such terms and in such nisgner as the Direetors

shall thinlk fit.

90. A Sharcholder whose Shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to tlie Company all ealis
made and not paidun such Shares at the time of forfeiture, and interest
thereon to the date of payment, in the same manuer in all vespeots asif
the Shares had nob been forfeited, and to satisfy all (if any) the claims
and demands whicl the Company may have enforced in respect of the
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Shares at the time of forfeiture, without any deduction or allowance
for the value of the Shares at the time of forfeiture.

91. The forfeiture of a Share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands
against the Company in respect of the Share and all other rights and
Liabilities incideatal to the Shave as between the Shareholder, whose
Shave is forfeited, and the Gompany, except only such of those rights
and liabilities as are by these presents expressly saved, or as are by
the statutes given or imposed in tie case of past Members.

99. A certificate in writing under the hands of two Directore
of the Company, that a Shave bas been duly forfeited in pursuance
of these presents and stating the time when ib was forfeited,
shall, as against all persons claiming to be entitled to the
Share adversely to the forfeiture thereof, be conclusive evidence of the
faots therein stated, and such declaration, together with a certificate
of propsietorship of the Share under the seal delivered to a purchaser
or allottce thereof, shail constitute a good title to the Shave, and the
new holder thevcof shall be discharged from all calls made prior to
such purchase or allotment, and shall not be bound to see to the
application of the purchasc money, nor shall his titlo to the Share be
affected by any fact, omission; or irregularity relating to or connected
with the proceedings in refercnce to the forfeiture, sale, re-ullotment,
or disposal of the Shavo. o

93, The Company shall have o first. and paramount len and
charge on all Shares, not fully paid up, registered in the name of a
Member (whether solely or jointly with others), for all moneys due
to the Corapany, from him or his estate, cither alone or jointly with
any other persons, whether a Member or not, and whether such
moueys are presently payable or not.

24, Tor the purpose of enforeing such lien the Directors may
sell the Shaves subject thereto in such manner as they think &b, but
ao sale shall be made until such $ime as the moneys are presently
puyable and until a domand snd notice in writing stating the amount
due and demanding payment, and aiving notice of intentivn to sell
in default, shall have boen served on sneh Member or the person
(it any) entitled by transmission to ths Shares, and defaulf in
pwyment shall have been made by bhim or them for seven days after

such notice.

95, The neb proceeds of any such sule shall be applied in or
towards satisfnction of the amount due, and the residue (if any) shall
b quid to the Member ov the person (if any) entitle 1 by transmission
to the Shaves.
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26. Uponr any such sale as aforesaid, the Dircetors may cnter -

the purchaser’s neme in the register as holder of the Shares and the
purchaser shall not he hound to see to the regularity or validity of, or
be affected by any iwegularity or invelidity in the proceedings or be
Lound to seo to the application of the purchase wmoney, and after his
name has been cntered in the register the validity of the sale shall not
be impeached by any person, and the remedy of any person aggrieved

by the sale shall he in damages only, and against the Company
exclusively.

TRANSFER O SHARES.

27. Mhe regalations following ir this clausc shall apply to any
Member of the Company, other than Cornelius Hanbury and Prederick’
Janson Hanbury, two of the subscribers of the Memorandum
of Association, in the event of his wishing to disposc of all or any
of his Shares otherwise than for the purpose of settling the same
in consideration of marriage :—-

() Any pevson desiring to dispose of any Shares of which he
is the rcfrlstmed holder or to which he may be entitled
by transmission, shajl eive notico of such desive in writing
to the said Oornehus  Hanbury and Fredervick Janson lanbury
during their joint hves and after the death of either of-them,
to the survivor of tirem duriug his life, and affer his death
to his legal personal representatives (such notice to be
addressed in citherease to him oi thom at the registered office
of the Company), and the said Cornelius Manbury snd
T'rederviek Janson Hanbuory during their joint lives; or tho
gurvivor of them during bhis lifetime, and his legal personal
representatives after his death, shall ‘have the first right to
purchase any Shaves which any such person as aforesail may
desire to disposc of,

(8) The price to be paid to the person desirous of disposing of
Shares shall bo such sume per Sheve as may be agreed upon,
and, in the event of disagreemont, the price to be paid shall
be aseertrined by o submission $o erbiteation under “The
Arbitration Act, 1889.”

(¢) In the ovent of the said Cornelius Manbury and T'rederick
Janson Hanbury, or the surviver of them, or the legal personal
representctives aforesaid, as the case may be, declining to

e
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cxercise his or their right to purchase amy Sharcs from 2
person. desirons of disposing of Shaves, such person shall give
notice of his desito to dispose of Shaves to the Dircctors at the
Registered Office of the Company, who shall give notice
theveof to all Members of the Company, and the Divectors
<hall dispose of the Shares included in such notice fo one oxr
more Membors of the Company, provided always thob the
Pirectors shall in all ecases dispose of Shaves to the Member
willing to give the highest price.

{&) In the event of any Shares included in a notice not being
disposed of by the Directors amongst the Members of the
Company before the expiration of six months from the giving
of such notice, the person giving snch notice may transfer
his Shares, subject to tho subsequent regulations of theso
presents.

48, Subject to the restriotions.of these presents, any Member
may transfer all or any of his Shares, but every trausfer must be left
at the Company’s oflice, accompanicd by the certificate of the Shares
to be transferred, and such other ovidence (if any) as the Directors
may requive to prove the title of the transferor.

99. The instrament of transfer ¢f a Shave shall be in writing in
the usual form of transfer, and shall be executed both by the
transferor and the transferee, and the transfercr shall be deemed to
remain the holder of the Share until the name of the transferee is
entered in the register of némbers in respeet thercof.

30. The Directors may, in their discrotion, and witheud
assigning any reason therefor, refuse to register the transfer of any
Share o any person whom they shall not approve as transferco
theveof.

31. Such foc, not excceding two shillings and sixpence for euch
transforans the Direotors may from time to time determine, may be
charged for vegistraifon of a transfer.

22, The registor of transfers wmay be closed for such period as
tha Divectors may from time fo time determine, provided always that
it ghall not be closed for more than thivty days in any yesr.

TRANSMISSION OF SHARES.

g%, fn the case of the death of o Shavelicider the survivors, or
supvivor, where the deceased was 3 Joint holder, and the executory or
ministeatoss of the Qeceased, where he was a sole holder, sthall e
the oaly persons recognised by the Company o3 baving any title to
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his Shares ; but nothing hercin contained shall release the estate of a
deceased joint lolder from any liability in existence and due or
payable at the time of his decease in respect of any Share jointly held
by him.

INCREASE OF CAPITAL.

34, The Company may from time to time, whether all the Shares
for the time being anthorised shall have been issned, or all the Shaves
for the time being issned sholl have heen fally ealled up, or not, by
Special Resolution inerease its Capital by the creation and issue of
aew Shares, sach agaregute increase to be of such amount and to be
arvided into Shares of such respective amounts as the Company, Dy
the Special Resolution anthorising such inerease, directs.

3i4. Tha Shares numbored respectively 1 tn 260, both inclusive,
shall be called Ordinary Shares, and the Shares numbered 251
to 750, both inclusive, shall be cailed Preference Shores. 1'he said
Preference Shares shall, as bebween the suid Preference Shares and
the said Ordinary Shaves, on every distribution of Dividend be entitled
to fixed Dividend computed at the rate of six per centum per annum
and cumulative, and not fo further or other Dividend, and shall on
every distribution of Capital in any winding-up be entitled to distri.
bution in priovity and to the exclusion of the said Ordinary Shares
until the full amount paid (or deemed paid) on the same Share shall
have been distributed, and not to further or other distribution of Capitaly
and further, subject fo any direction to the contrary that may be given
by the Resolution authorising the increase of Capital, 81l new Shares
shall be offizred to such Members as ave undey the regulations of these
presents entitled to reeeive notices from fhie Company in proporiion
to the mumber of existing Shaves lield by them. Such offer shinll be
made by notics specilying the number of new Shares to which the
Membor is entitled, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and aftes the expiration of
stk time, or on the receipt of & communisation from ths Member to
whom suel notice is given that he declines to accept the Shaves
tffeved, the Divectors may dispose of the same int such manner as they
think moest benefictal to the Compiny, provided that, if owing to the
proportion which the number of now Shires hears to the number of
Shares hield by Members entitled to sueh offer us aforesaid, or from
any other cause ery diiliculty shull arise 1 apportioning the nesw
Shates, or acy of them in manner aforesaid, the Directors may digs
vose of the Shaves i respect of which such difffcuity svises in suclh
wmaunner as they thisk most beneficial fo the Company.

wy
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86. Txcopt so far as may become otherwise provitled by the con-
ditions of issue or by these preseuts, any Capital raised by the creation
of new Shaves shall be considered as part of the original Capital, and as
consisting of Ordinary Shaves, and shall be subject to the same pro-
visions with reference to the payment of calls, fransfer, transmission,
forfeiture, lien, and otherwise, as if it had been part of the ori?;iual
Capital.

ALTERATIONS OF CAPITAL.

37. The Company may by Speeial Resolution so for modafy the
conditions contained in its Memorandum of Association as to do the
following things or any of tnem -

(o) Consolidate and divide its Capital ite Shares of larger
amount than its cxisting Shaves.

(3) By sub-division of its existing Shares or any of them divide
its Onpital, or any part thereol, into Shares of smaller
amount than is fixed by its Memorandum of Association.

“(¢) Reduco its Capital in any manuner authorised by the statutes.

BORROWING FOWERS,

38. The Directors may from tine to time, ot their discretion,
raige or borrow any sum or sums of money for the purposes of the
Company.

39. 'The Directors may raise or secure the repayment of such
nioneys in such manner and upon guch torms and conditions fn all

respects as they think {6, and in particulur by the issue of debentures

or doberiure stock of the Company, charged upon all or any par of
thie property of the Company (both presont and future) including its
unealled Capital for the time being.

GENERAL MEETINGS.

%

L. The first General Meeting shall be held at such time within
four months after the registration of the Company, and at such place
as the Divectors may determine.

4l. Subsequent Generai Meetings shiall Be held once in every
year, at suelr time aud place as may be determined by the Dircetors.

49, The sbove-mentioned General Mectings shall be called
expdinary  Meetings. ALl other (teneral Meciings shall be called

Fxtrondiasry.
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43. Tho Directors shall call.an Txtraordinary Meoting whenoever
they think fit, and whenever roquested so to do by holdors in the
aggregate of not Jess than onc-fourth in amount of the Capital then
issued, -

PROCEEDINGS ATl GENERAL MEETINGS.

44. Six days' notice at the least (exclusive of the day on
which the notice is served, or deemed to be served, but inclusive of
the day for which the notice is given), specifying tho place, the day,
and the hour of meeting, and in easo of special business the general
aatare of suchi business shall be given in manuner hereinafter mentioned,
to such Membors as are under the provisions hereinafter contained
ontitled to receive motices from the Uompany. Bub the accidental
omission to give such notice to, or the pon-receipt of such notice by,
any Member shall not invalidste any vesolution passed or proceedings
st any such meeting.

45, All business shall be deemed special that is transacted at
an Extraordinary Meeting, and all that is transacted at any Ordinary
Meeting shall also be deemed special, with the exception of sanctioning
o Dividend, the consideration of the sccounts and balance sheets, and
{he ordinary reports of the Diredtors and Auditors, and the election of
Directors and other officers in the place of those retiring by rotation.

46. No business shall be transacted ab any General Meeting
unless a guorum is present when the meeting proceeds to business.
A. quorum shall be threo Membors present in person or by proxy, of
whom at least two, holding between them not less than tweuty Shares,
shall be porsonally present.

47. Uf within fifteon minules from the time appointed for the
bolding of & General Meeting a quorum be not present, the meeting,
if convened on the requisition of ‘Members, shall be dissolved. In
axy other case it shall stand adjourned to the ssme duy in the next
week, at the same time and place, and if at such adjorrned meeting a
quordm is nob prescrt within #fteon minutes from the time appointed
for holding the meeting thie Members present shall be 1 guorum,

4% The Chairman, with the consent of any nceling at which a
quorum is preseat, may adjourn the moeting from time to time, and
from plice to place, as the meeting ghall determine, Whenever s
meeting §s adjourned for ten duys or wmore, notice of the adjourned
mesting shall be given In the same matitier as of an original mecting.
Save ns aforesaid, the Blembers shail not be entitled o any nofice
of an adjournment or of the business to be transdcted ab an adjoarned
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..meeting. ‘No business shall be transneted at an adjourned meeting |

other than the business which might have been transacted at the
meoting from which the adjournment took place.

49. At every General Meeting a vesolution put to the vote of
the meeting shall be decided on the show of hands by & majority of
the Members presont in person and entitled to vote, unless, before
or upon the declaration of the result of the show of hands, a poll be
demanded by at least five Members present in person or by proxy,
or by one or more Members holding not less than one-fifth of
the Shares of the Company, present in pewson or by proxy, and
entitled to vote; unless a poll be so demanded, a declaration by
the Chaivman of the meeting that a resolution has been carvied, or
has been carried by a particular majority, or lost, shall be conclusive,
and an entry to that effect {u the Book of Proceedings of the Company
shall be sufficient evidence tiereof, without proof of the number ox
proportion of the votes rccorded in fayour of or against such
resolution.

50. If a poll be demanded b z4anver aforz aid, it shall be taken
at such time and place, and iz sueh monner, as the Chadrman shall
direct, and tho result of the wsil shall be deemed to bo the regolution
of the meeting at which the poll was demanded.

51. No poll shall be demandeble on the election of a Chairman
of o meeting, or on any question of adjournment.

52, To the cnse of an cquality of voles, vither on a slow of
fands ov ot the poll, the Chairman of the meeting at which the show
of hands tnkes place, or at which the poil is demunded, ag the ense
niny be, shall be entitled to a further ov casting vote,

3. The demand of & poll stiuli not prevent the continuanco
of & meeting for the transaction of any business other thon the
question on wieli & poll Liss heen densanded.

VOTES OF MEMBERS.

i Tvery Member ehall have oue voto, and ait additional vole
for every Ordinary Share Leld by bini, and one vole for every two
Preference Shares held by hix.

35. It any Member be o Innatic, idiot, or zon-compos neniis;
he gy vote by his commities, curelor bonis, or othier legal ciratof,
atd such last-razationed persons may give theiy votes either personally
ur By proxy.
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56. If two or more persons are jointly entitled to a Share, then
the person whose name stands first on the Share Register shall alone
o entitled to vote in respeet of the same, excopt as proxy of the votes
of the other rogistered holders of the Share, and for this purpose
seniority shall be determined by the order in which the names stand
in the registry of Members.

B57. Votes may be given either personally or by proxy.

58. The instrument appointing a proxy shall be in writing under
the hand of the appointor, or if such appointor is & corporation under
their common soal, if any, and if none, then under the hand of some
offcer duly authorised in that behalf, and shall be attested by one or
more witness or witnesses.

59. No person shall act as o proxy at dny General Meeting who
is not entitled on hisown behalf to be present and vote at the meeting
for which the proxy is given.

60. The instrament appointing a proxy shall be deposited at the
Office ut least forty-eight hours before the time appointed for holding
the meeting at which the person named in such instrument purposcs
to vote, otherwiso the person. so named shall not be entitled fo vote in
respect thereof. No instrument appointing a proxy shall be valid
after the expiration of twelve nignths from the day of its execubion,

TRADE STORETS.

6L, No Shareholder, or General, or other meeting of Share-
holders shall b entitled to require diseovery of or any information
respooting any detail of the Company's trading, or any matter which
may be or is in the nature of a irade secret, or nystery, or seereb
process of trade, or which may relate to the conduet of the Lusiness
of the: Compauy, nnd which in the opinion of the Directors if will not
be eepedient in the interest of the Sharcholders of the Company to
ke known, aud no Shareholder shall be at liberty, withows the
express sttiction jn that behalf, by resolution of tie Board of Dircetors,
to be i or upon sy part of the working premises of the Company;,
ot to see sny of the working bonks or documents of the Company, o
to intexferve in auy respect with the details of the manugement and
conduct of the business of the Company.

DIRECTORS.

62, The frst Directors shail be Comelius Ianbury and
fFrederick Jansor: Hanbory, and the sorvivors and surviver of
tiem, watil the first Ordinary General Meeting ; and thenceforward
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the number of Directors dhall ‘not be léss than two nor moro than
five, and shall be appointed by t1i¢ Sharcholders in General Meeting,
at which Members holding two-thirds of the issuéd Share Capital
shall be present in person or by proxy.

63. No Director shall be disqualified by bis office from eon-
tracting with the Company, either as vendor, purchase”, OF otherwise ;
por shall any such conbract or arrangement, or My contraet or
arrangoment entered into by or on behalf of the Company with any
company Or partnership of or in  which any Director shall be a
member, or otherwise interested be avoided ; nor shall any Director
so contiaoting or being such member, of 80 interested, be liable to
aceount to the Company for any profit realised by any such contract
or arrangement by reason only of such Director holding fhat office, or
of the fiduciary relation thereby established; but no such Director
ghall vote in respect of any such contract or agreement ; and the fact
of his possessic3 an interest (whether as Divector or Member or
othorwise as the case may be), where it does not appear on the face
of the contract, must be disclosed by him at the meeting of the
‘Directors at which the contract or arrangement is determined on, if
his interest then exists, oF in any case at the first meeting of the
Directors after the acquisition of his interest. "

¢4. The office of & Dii‘gctov s}}d}},he v;ycutc(l—f '

(a) If he be found lunatic or become of unsound mind ;

(8) 1f he become bankrapt or compound with his ereditors.

65, At the firsy Crdinaxy General Meeting, and at every
succeeding Ordinary Goneral Meeting, one-third of the Directors, or,
it their number is nofi 8 multipie of three, then the number nearest
to, but nob exceeding one-thivd, shall retire from office, A rotiving
Direotor shall retain office uatil the dissolution. or adjournment of
tho mecting at which kis suceessot is eleeted or the retiring Director
is re-elected.

g6. The one-third or oflier nearest mwmber to retire af-such
Ovdinory Meeting shall, unless the Directors agree among themseives,
Le determained by Job In every subsequent year the oncsthivd, or
other nearest pumber, who have been longest in oflice, shall retire.
As between: two or more who have been in office an aqual Jength oo
thwe, the Directors to setive shall, in dofault of szrecinent befweek
then, be Jetermined by 1ot The length of time d Dirvector has been
in olfiee shall be conaputed from his Jast elestion or appoiitment,
where he has previousty vacated office. A retiring Divector shall be

eligible for re-election.
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67. Any casual vacancy occurring among tho Directors mny

* e filled up by the Directors, but any person so ohosen shall retain

his office so long only as the vacating Director would have retained
the same if no vacancy had occurred,

MANAGEMENT AND MANAGING DIRECTOR.

68. The Dircctors may from time to time, by unanimous
.resolution, appoint such persmis (including any momber or members of
their own body) as they may think fit (so, however, that not more than
-three persons be so appointed) to act as a Committes of Management
of the Company’s business. The Directors may also from time to
time appoint & Managing Director ov Managing Divectors or Managers
of the Company, and all such appointments shall be either for a fixed
sorm or without any limitation as to the period for which the person
or persons so appointed is or arc to hold such office, and the Directiors
may from time to time remove or dismiss him or them from office,
and appoint another or others in his or their place or places.

69. The remuneration of any persons so appointed shall from
time to time be fixed by the Directors, and may be either by fixed
salary or by a commission or percentage on profits, or partly by one
and partly by the other, as the Directors may determine.

70, The Dircctors may from time to time entrust to and
confer upon any Commitiee of Management, ov Managing Dirvector,
or upon a Managor or Managers for the time boing, such of the powers
exorcisable under those presenfs by the Divectors as they moy think
fit, and may confer such powers for such time, and to be exercised fov
such ohjects and purposes, and upon such terms and conditions, and
vith such rostrictions as they think expedient, and they may confer
such powers either collaterally with, or to the exclusion of, and in
substitation for, all or any of the powers of the Diveetors in that
behalf, and may, from time to time, revoke, withdreaw, alter or vary
all or any of such powers.

PROCBEDINGS OF DIRECIORS.

71, The Directors may meet ‘ogether for the despatelr of
business, adjours and otherwise regulate their mestingy as they think
_fit. The Directors may also defermine the quorum necessary for the
tpansaotion of basiness, Undil otherwise determined, fwo Directors
shall be a quornmr.



Y

&

Rl 7

-

o

21

72, A Director may at any time, and the Secretary upon the
reguest of a Director shall convenc a meeting of the Directors.
Questions arising at any meeting shatl be decided by & majority of
votes, and in case of an equality of votes the Chairman shall have a
seccond or casting vote.

73. The Dircetors may elect a Chairman of their meetings and
determine the period for which he is to hold office; but if no such
Chairman is elected, or if at any meeting the Chairman is not present
at the time appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such meeting.

74. A meeting of the Directors fov the time being, at which
a quornrm is present, shall be competent to exercise all or any of
the authorities, powexs and discretions by the regulations of the
Company for tho time being vested in or exercisable by the Directors
generally.

75, 'Phe Directors may delegate any of their powers to com-
mittecs, consisting of such merber or mentbers of their body as they
think fit. Any committee so formed shall, in the exereise of the powers
so delogated, conform, to any regulation that may from time to fime be
imposed on it by the Directors, N ‘ . ‘

76. The meetings and procéediﬁ‘t’g's' of any such committes, con-
sisting of two or more members, shall, be governed by the provisions
hevein contained for rogulating the mectings and proceedings of the
‘Divectors, so far as the same are applicable thereto and are not super-
seded by any regulations made by the Dircotors under the Inst
preceding clause,

w7, All acts done at any meeting of the Directors, or of a
Gommittec of Directors, or by any person acting as a Divcctor, shall
notwithstanding that it shall afterwards bo discovered that there was
sonie defect in the appointment of such Divectors or persons deting a4
oforesaid, or that they or any of them were disqualified (..nder
Article 66 or otlierwise), bo ag valid ag if every such person had been
duly appointed or was qualified to be 4 Director or to vole.

POWERS OF DIRECTOES.

%8, The management of the business and the coutrol of the
Company shall be vested ir the Directors, who, in addition to the
powers and suthorities by these presents expressly conferred upon
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them, may exereisc all powers and do all such acts and things as may
bo excreised or done by the Company, and are not herchy, or by the
gtatutes expressly dirvected, or required io be exercised or done by the
Company in General Meoting.

9., Without prejudice to the gonoral powers conferred by the
last preceding clanse, aud of the other powers conferrsd by these
prosents it is heveby expressly declared that the Divectors shall have
the following powers, that is to say, power—

(1) To-appoint, and at their discretion remove or suspend
managers, secretaries, officers, clerks, engineers, travellers,
agents, workmen, and servants for permanent, temperary, or
special service as they may from time to time think fit, and to
determine their duties and fix their salaries or cmoluments,
and to require security in such instances and to such amount
as they think fit.

(2) To appoint any person or persons to accopt and hold in frust
for the Company any property belonging to the Company
or in which it is intercsted, or for any other purposes, and to
excente and do all such deeds and things as may be requisite
in relation to any such -trusts.

(8) To institute, conduet, dofend, compound, or abandon any
legal proceedings by or against the Company or its officers
or otherwise concerning the affairs of the Company, and also
to compound and allow time fox payment or satisfaction of
any debts due, and of any claims or domands by or against
the Company. ‘

(4) To refer any claims ov demands by or against the Company
to arbitration, and to observe and perform the awards.

(6) To act on bebalf of the Oompany in all matters rclating to
bankrupts and insolvents.

(6) Prom time to tite to provide for the management of fhe
affairs of the Company abroad, in such manner as they
think fit, ans in particular to appoint any persons to be the
attornoys o agents of the Conipany, witl such powers
(including power to sub-delegate) and upou sucl ierms as
may be thought fit.

{7) Toinvest and deal with any of the moneys of the Company not
immedintely required for the purpuses thereof, upon such
securities, and in such manner as they may think fit, and
Erom (ime te tme to vary or realise such investments,

S
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. (8) To executo in the name and on behalf of the Company in

% @ favour of any Diveotor or other person who may incur, or be

‘ about to incur, any personal lability, whether as prineipal

or surety for thoe benefit of the Company, such moxigages of

the Company’s property (present and future) as they may

think fit, and any such mortgage may contain a power of

sale, and such other powers, covenants, and provisions as

shall be agreed on, and to male, accept, endorse, and axecute

promissory notes, bills of exchange, and other negotiable
instruments,

(9) To give to any officer or other person employed by the

N Company a commission on the profits of any particular
» @ business or transaction, or a sharve in the general profits of
the Company, and such comumission ur share of the profits

shall be treated as part of the working expenses of the

Company. '

e

{10) To construct, pull down, alter, remove, ov convert any
warchouses or buildings belonging to tho Company, and erect
and build such other warohouses and buildings in liea
thereof on any land belonging to ov purchased, hired or
rented by the Company, and from time to time alter ox
convert any such warehouses or buildings as aforesaid in
such manner as they may consider necessary or advisable
for carrying on the business of the Company.

i(11) To purchase, acquire, sell, lease or let Jands, tenements,
heveditaments, buildings, machinery, plant, or real or
personal estate and effuets and other requisifgs for the
purposes of the Company, and cither aloue or in connection
with other companies or individuals, and so to do in the
name of the Company or in the name of a trustee.

(12) To enter info all such negotiations and con'racts and reseind
tw I@ and vary all such contracts, and excente and do all such acts,
deeds and things in the name and on behaik of the Company
as they may consider expodicent for or in relution to any of
the matters as aforesaid, or otherwise for the purposes of the
Company.

PTHE SEAL
0. The agrecment in Article 4 mentioned may be sealed und

attested by any majority of the subscribers to the Memorandum of
g Association, but with that exception the Directors shall provide for

%
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the sofe custody of the Scal of the Company, and the Seal shalt
nover bo used excopt by the authority of the Board. previously given,
and in the presence of one Director at the least, who shall sign every
fnstrument to which the Seal is aflixed, and. every such instrument
shall be countersigned by the Seerctary or some oth¢  persomn
appointed by the Directors, and the Company, acting by the Directors,
may cxereise the powers of © The Companies Seals Act, 1864.”

APPROPRIATION OF PROTITS.

81. The Cerapany in General Mecling way declare a Dividend
to bn paid to the Members according to their rights and interests,
provided that no larger Dividend shall o declared than is recommended
by the Divectors.

89, Before recommending any Dividends, the Dircetors may
sot acide out of the profits of the Company sush sum O sums as they
think proper, as a reserve fund or fands, to meet contingencies or for
equalising Dividends, or for repairing, fmproving and maintaining
any of the property of the Company, and for such other purposes as
#he Directors shall in their absolute discretion think conducive to the
interests of the Company; and fo. invest the several sums so set aside
upon such investments as they may think fit, aud from time to time
to deal with any and vary such investments, and dispose of all or
any part thereof for the benefit_of the Company, and to divide the
resorve fund or funds into such special funds as they think fit.
Provided that any such reserve fund may, with the sauction of the
Company in General Meeting, be in whole or in purt distributed by
way of bonus among the Members in such manner as such General
Meeting shall determine,

83. No ])ividgnd shall be payable cxcept out of the profits
avising from the business of the Company.

&4 'The declaration of the Directors as to the amount of the net
profits of the Company shall be ¢onclusive.

85. The Directors may, frora time to time, pay to the Members
on nccount of the nest fortheoming Dividend such interim Dividends
as in their judgment the position of the Company justifies.

6. Notkice of the declaration of any Dividend, whether interim
or otherwise, shall be given to thd holders of rogistered Shares in
manner hereinafter provided.
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ACOOUNTS.
87. 'Tha Direotors shall cause true accounts to be kept :
(a) Of the assets and stock-instrade of the Company.

(B) Of the sums of money rcceived snd expended by the
Company, and the matters in respect of which such receipt
-and expenditure takes place ; and

(c) Of the credits and linbilities of the Company.

88. The books of account shall be kept at the Registered Office
of the Company, or at such other place or places as the Directors shall
think fit,

89. The Directors shall (rom time to time determine whether
In any particular case or class of cases, or generally, and at what times
and places, and under what conditions ox regulations, the accounts and
books of the Company, or any of them, shall he open to the inspeetion
of Members, and no Member shall have any right of inspeeting any
aceount or book or document of the Company, except as conferved by
statute or authorised by the Dircctors or by a resolution of the
Company in General Meeting.

00. Onco ab the least in every year the Dircetors shall lay
before the Company in Gencral Meeting a statement of the income and
expenditure for the past ycar and balance-sheet made up fo a date
not more than eight months before such meeting.

AUDIL.

Dl. Once at least in every year the accounts of the Company
shall be cxamined, and the correctness of the statement and balance-
sheet ascertained by one or more Auditor or Auditors, The fivss
Aunditors shall be appointed by the Directors. Sulsequent Auditors
shall be appointed by the Company in General Meeting.

92, The Anditors way be Members of the Compurny, but no
Divector or other officer of the Company shall be eligible during his
continuance in office.

93, 'The election of Auditors shall be made by the Contpany at
the Crdinary Meeting in ench year.
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94, The remuncration of the Anditors shall be fixed by the
Company in Gencral Meoting.

95, Any Auditor shall bo re-eligible on his quitting office.

96, Tf any casual vacancy ocours in the office of Auditor, the
Divectors shall forthwith fill up the same; but any appointment so
made shall be invalidated, in case it be disapproved by the Company
at the next General Meoting,

97. Every Auditor shall be supplied with a copy of the statement
and balance-sheet, and it shall be his duty to examine the same with
tho accounts and vouchers relating thereto.

98. XEvery Auditor shall have a lick delivered to him of all books
kept by the Company, and shall at all reasonable times have accoss to
tho books and accounts of tho Qompany. e may, ot tho expense of
the Company, if so directed in General Meeting, but nol otherwise,
employ accountants or other porsons to assisthim in i.vestigating such
decourts, und ho may in relation to such aceounts examine the Directors
or any other officer of the Company.

NOTICES.

00, A Notiee may be served by the Company on anﬁ Member,
sither personally ov by sending it through the post in a prepaid letter,
addressed to such Member at higregistered address as appenring in the
Register of Members.

100, Any Member describedin ihoe Register of Members by an
address not within the United Kingdom, shall be entitled to have such
Notiees served upon bim at an addresy within the United Kingdom,
but save as aforesaid no MMember othor thun a registered Member
deseribod in the Register of Members by an address within the United
Kingdowe shall be entitled to reeeive any Notice {rom the Company.
Mo registered address of every Member who causes no other place
within the Uailed Kingdom to be registered as his address ghall be
toker to be the registered offico of the Company.,

70, Tu respect of any Bhare (o which persons sre joinily
enkitled, & Wotive ieed only be given to whicliever of such persons s
named fivst in the Register of Menibers, and that only If suek porson
is entitled to reecive notice under these presents,

- 102, Any sumwons, notice, order, or other dovament reqtired to
be seat to or servald upon the Company, or upon any officer of the
Compang, may be senb or served by leaving the same, or sending it
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through the post in a prepaid letter addressed to the Company, or to
such officer, at the office.

108. Any notico if served by post shail have been deemed to
have been served ab the time when the letter containing the same is
put into tho post, and in proving such service it shall he sufficient to

prove that the letter containing the notice was properly addressed and
put into the post office,

INDEMNITY.

104. The Directors, Auditors, Seeretary, and other officers for
the time being of the Company, and the trustees (if any) for the
timo being acting in ielation to any of the affairs of the Company,
and every of them, and every of their heirs, oxeeutors, and
administrators, shall be indemnified and secured barmless out of the .
sssets and profits of the Company from and agninst all actions, costs,
charges, losses, damages, and expenses which they or any of them,
their or any of their heirs, cxecutors, or administrators shall or may
ineur or sustain by or by reason of ony act done, concurred in, or

omitted in or about the execution of their duty or supposed duty,
. in their respective offices or trusts, except such (if any) as they shaill

incur or sustain by or through their own wilful neglect or default
respoctively, and noae of them shall be answerablo for the acts, receipts,
negleets, or defanlés of the otkier or others of them, or for joining in
any recoipt for the sake of conformity, or for any bankers or other
persons with whom any moncys or effects belonging to the Company
shall or may be lodged or deposited for safe custody, or for insufficieney
or deficiency of any security upon which any moneys of or belonging
to the Company shall be placed out or invested, or for any other loss,
misfortune, or damage which may happen in the execution of their
vespective offices or trusts, or in relation thereto, except the sume shall
happen by or through tlieir own wilful neglect or defoult respeetively.

WINDING UZ.

105. Ttthe Company shall be wound up, the liquidators (whether
volunta:y or official), may, swith the sanction of an Extrsordinary
Resolution, divile wmong the contributorics in specio atry part of the
assefs of the Company ; and may, with the like sanction, vest any
parh of the assets of the Cumpany in trustecs upon such trusts for the
henefit of the eontributories as the tquidators, with the like sonetion

cheell think fit.
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106, If at any time the liquidators of the Company shall make
any sale or enter info any arrangement pursuant to scetion 161 of the
Companies Act, 1862, a dissentient member within the meaning of
that scetion shall not have the rights thereby given to him, but instead
thereof, he may by notice in weiting, addressed to the liquidators,
and loft at the office not later than fourteen days after the date of the
meecting at which the Special Resolution authorising such sale or
arrangement was passed, require them to scll the shaves or other
property, option, or privilege, to which under tho arrangemont lie
would otherwise have been entitled, and to pay the net proceeds over
to hira, and such sale and payment shail be made accordingly. Such
lost.mentioned sale may be made in such manner as the liquidatoxs
think fit.

107. Any such sale ov arrangemont, or the Special Resolution
confirming the some, may provide for the distribution or approprintion
of the shares, cash, or other benefits, to be received in compensation
otherwize thun in accordance with the legal rights of the con.
tributories of the Company, and in particular any class may be giyen
proferential or special rights, or may be excluded altogethor or in
paxt, but in ease any such provision shall be made the last preceding
" clause shall not apply to the infent that a dissentient Member in such
cose may have the rights conferred on him by section 161 of .thw
Companies’ Act, 1862.
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