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The Companies Act 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

LEBOFF AND SOLAR INTERNATIONAL LIMITED

1. The name of the Company is Lebeff and Solar International Limited.
The registered office of the Company will be situate in England.
The objects for which the Company is ustablished are:-

To carry on business in any part of the world as merchants, factors,
importers, agents, manufacturers and dealers of and in mouldings, dowels,
plywood, turnery, timber, machinery and all materials for the furniture and
kindred trade or businesses, builders' materials, furniture of all kinds,
portable buildings and structures of all kinds, crates, boxes, packing cases
and trunks, wood cravers, metal workers, ironmongers, builders and
contractors and to carry on or to acquire any other business similar to or
complementary to the foregoing businesses.

To carry on any other trade or business which can, in the opinion of the
Board of Directors be advantageously carried on by the Company in
connection with or as ancillary to the general business of the Company.

The Cempany was incorporated under the name E. Moss (Travels) Limited on 22nd July 1966,

The Company’s name was changed to E. Moss (Travel) Limited by Special Resolution passed on 2nd August 1966,
The Company's name was changed 10 Febel (Travel) Limited by Special Resolution passed on 8th July 1969.

The Compauy's name was changed 1o 5. Lehoff (Fobe!d Linyited by Spezial senolution passed on 18th September 1979,
The Company's name was changed to Lebol! International Limited by Special Resolution passed on 29th October 1985,
The Company's name was changed to its present name by Epecial Resolition passed 16 Januery 1992,

Clause 3(A) of the Memorandum of Associalion of the Company was substituted by Special Resolution passed 18th
September 1989,




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

To erect, construct, lay down, enlarge, alter and maintain any shops, stores,
factories, buildings, works, plant and machinery necessary or convenient for
the Company's business, and to contribute to or subsidise the erection,
construciicn and maintenance of any of the ahove,

To acquire by original subscription, tender, purchase or otherwise and hold,
sell, deal with or dispose of any Shares, Stocks, Debentures, Debenture
Stocks, Bonds, Obligations and Securities, guaranteed by any Ccmpany
constituted or cartying on business in any part of the world and Debentures,
Debenture Stock, Bonds, Obligations and Securities guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise
and to guarantee the subscription thereof and to exercise and enforce all
rights and powers conferred by the ownership thereof,

To borrow or raise or secure the payment of money for the purposes of or in

connection with the Company's business.

To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the uncalled
capital for the time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with such rights,
powers and privileges as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or other assurance.

To make advances te customiers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the
liabilities, obligations and contracts of customers and others, and the
dividends, interest and capiial of the shares, stocks or securities of any




company of or in which this Company is a member or is otherwise
interested.

To receive money on deposit or loan upon such terms as the Company may
approve, and get{erally to acti as bankers for customers and others.

To apply for, purchase or otherwise acquire and hold any patents, brevets
d'invention, licences, concessions copyrights and the like, conferring any
right to use or publish any secret or other informatior and to use, exercise,
develop or grant licences in respect of the property, rights, information so
acquired,

To take part in the formation, management, supervision or contro! of the
business or operation of any Company or undertaking and for the purpose to
appoint and remunerate any Directors, Accountants or experls or agents.

To employ experts to investigate and examine into the condition, prospects,
value, character, and circumstances of any husiness concerns and
undertakings and generally of any assets, property or rights.

To transact or carry on any kinds of agency business and generally to
undertake and carry out all such operations and transactions, (except
assurance business within the meaning of the Assurance Companies Act
1909, as amended from time to time), as an individual persun may undertake
and carry out.

To establish or promote or concur in establishing or r omoling any other
Corpany whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of this Company or the promotion of which
shail be in any manner calculated to advance directly or indirectly the objects
or interests of this Company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend, interest or capital of
any shares, stock or securities issued by or any other obligations of any such
Company,

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange, and other negotiable instruments,




To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash or
fully or partly paid-up shares, with or without preferred or deferred or
special rights or restriciions in respect of dividend repayment of capital,
voting or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares or stock of any company or corporation,
with or without preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company or corporation,
or partly in one mode znd partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession or cooperation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company or which is capable of being carried on
so as directly or indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities of or other

interests in any such company, and to guarantes the contracts or liabilities

of, subsidise or otherwise assist, any such comipany.

To purchase or otherwise acquire, take over and undertake all or any part of
the business, property, Habilities and transactions of any person, firm or
company carrying on any business the carrying on of which is calculated to
benefit this Company or to advance its interests, or possessed of property
suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other
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rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the Company for such consideration as the Compar.y may think fit.

To grant pensions, allowances, gratuities and bonuses to officers or ex-
officers, erployees or ex-employees of the Company or its predecessors in
business or the dependents of such persons and to esiablish and maintain or
concur in maintaining trusts, funds or schemes, (whether contributory or
non-contributory), with a view to providing pensions or other funds for any
such persons as aferesaid or their dependents.

To aid in the establishment and support of, any schools and any educaticnal,
scientific, literary, religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected with the business
cariied on by the Company or its predecessors in business or not, and to
instituie and maintain any club or other establishment.

To distribute among (he members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise.

To do all such other things as are incidenta! or conducive to the above
objects or any of them.

It is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this clause shall be separate and distinct objects of the
Company and shall not be in any way lmited by reference o any other paragraphs
or the order in which the same occur.

4,

The liability of the members is limited.




3. The share capital of the Company is £1000 divided into 1000 shares of £1
each.

The Company was incorporated with a share capital of £2,000 divided into 1,000 shares of £ each.

By a Specizl Resolution passcd on 25th December 1971 the share capital of the Company was increased to £5000 divided
into 5000 shares of £1 cach by the creation of $000 Ordinary Shares of £1 each.

By a Special Resolution of the Company passed on 18th September 1979 the Capital of the Compuny was increassd 20
£2,321.000 divided into 2,321,000 Ordinary Shares of £1 cach by the vreation of 2,316,000 Ordinary Shares of £1 each.

By a Special Resolution ef the Company passed on 26th July 1991 tie capital of the Company was increased to £7,500,000
divided into 7,500,000 Ordinary Shares af £1 each by the creation of §,179,000 Ordinary Shares of £1 each.




WE, the several per.ons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite
our respective names.

We, the Subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of Shares shown
opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares
taken by each Subscriber

STANLEY HAROLD DAVIS
1-3 Leonard Street

City Road

London EC2

Company Director

DAVID ORDISE
1-3 Leonard Street
City Road

London EC2

Oftice Manager

Dated the 7th day of July 1966

Wilness to the above Signatures:-

MICHAEL CLAFF
I-3 Leonard Street
City Road

London EC2




COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

LEBOFF AND SOLAR INTERNATIONAL LIMITED
(Adopted by Special Resolution passed on 18th September 1979)

PRELIMINARY

Iri these Articles:
"the Act” means the Companies Act 1948 as amended by Parts I, III and VI of the

Companies Act 1967, the Insolvency Act 1976 and the Companies Act 1976.

"Table A, Part I" means the Part | of Table A in the First Schedule to the Act, as
amended.

"Table A, Part {I" means Part II of Table A in the First Schedule to the Act, as
amended.

The Company was incorporated under the name E. Moss (Taavels) Liniited on 22nd fuly 1966,

The Company's name was changed to E. Moss (Travel) Limited by Special Resolution passed on 2nd August 1966.
The Company's name was changed to Fobel (Travel) Limited by Special Resolution passed on 8th July 1969,

‘the Company's name was changed to S. LebolY (Fobel) Limited by Special resolution passed on 18th September 1979,
The Company's name was changed fo LebolT International Limited by Special Resolution passed on 29th Ostober 1985,

The Company's name was changed to its present name by Special Resalution passcd 1€ Sanuary 1992,




Regulations 3, 24, 53, 75, 77, 75, 88 to 94 (inclusive) and 136 of Table A, Part I
shall not apply to the Company. The Articles hereinafter contained and the
remaining reguiations of Table, Part I subject to the modifications hereinafter
expressed, together with regulations 2 to 5 inclusive of Table A, Part II, shall
censtitute the regulations to the Company.

SHARES

The Share Capital of the Company is £20, 000, 000 divided
into 20,000,000 Ordinary Shares of E£1 each.

Subject to any directions which may be given by the Company in General Meeting,
any shares unissued at the date of adoption of these Articles and any shares hereafter
created shall be under the control of the Directors, who may allot, grant options
over or otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper, provided that
no shares shall be issued at a discount except as provided by section 57 of the Act.

Subject to the provisions of section 58 of the Act, any Preference Share may, with
the sanction of a Special Resolution, be issued upon the terms that they are or at the
option of the Company are liable to be redeemed.

The lien confvrred by regulation 11 of Table A, Part I shall apply to all shares of
the Company whether fully paid or not and to ail shares registered in the name of
any person indebted or under liability to the Company whether he be the sole
registered holder thereof or one of several joint holders. The said regulation 11
shall be varied accordingly.

PROCEEDINGS AT GENERAL MEETINGS

The words "the re-appointment of (except in circumstances requiring special
notice)" shall be substituted for the words "the appointment of " in Regulation 52 of
Table A, Part 1.

~g a resolution passed 29 March 1992,




A poll may be demanded at any General Meeting by the Chairman or by any
member present in person or by proxy and entitled to vote. Regulations 58
of Table A, Part I, shall be altered accordingly.

The words "or not carried by a particular majority" shall be inserted after
the words "or lost” in regulation 58 of Table A, Part |

A proxy shall be entitled to vote on a show cf hands and regulation 62 of Table A,
Part [, shall be modified accordingly.

Any such resolution in writing as is referred to in regulation 5 of Table A, Part II,
may consist of several documents in a like form each signed by one or more of the
members (or their duly authorised representatives) in that vegulation referred io. In
the case of a corporation a director or the secretary thereof shall be deemed te be a
duly authorised representative for this purpose.

GIRECTQORS
The number of Directors shall not be less than two.
A Director shall not be required to hold any qualification shares in the Company,
but nevertheless shall be entitled to attend and speak at any General Meeting and at

any separaiz General Meeting of the holders of any class of shares in the capital of
the Company.

The words "unless the Company otherwise direct” at the end of regulation 78 of
Table A, Part 1, shall be deleted.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and
to mortgage or charge ils undertaking, property and uncalled capital, or any p...
thereof, and to issue and create mortgages, charges memoranda of deposit,
debentures, debenture stock and other securities, whether outright or as security for
any debt, liability or obligation of the Company or of any third party.




POWERS AND DUTIES QF DiRECTORS

A Director may be interested directly or indirectly in any contract or arrangement or
in any proposed contract or arrangement with the Company or with any other
company in which the Company may be interested and he may hold and be
remunerated in tespect of any office or place of profit (other than the cffice of
Auditor of the Company or any subsidiary thereof) under the Company or any such
other company and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be
remunerated therefor. Notwithstanding his interest a Director may vote on any
matter in which he is interested ard be included for the purpose of a quorum at any
meeting at which the same is considered and he may retain for his own benefit ail
profits and advantages accruing to him. Regulation 84 of Table A, Part I shall be
amended accordingly.

It shall not be necessary for the Directors to sign a book recording their attendances
at meetings of Directors and regulation 86 of Table A, Part I, shall be amended
accordingly.

The Directors may establish and maintain or procure the establishment and
maintenance of any coatributory or non-contributory pension or superannuation
funds for the benefit of, or give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were at any time in
the employment or service of the Company or of any company which is a subsidiary
of the Company or is allied to or associated with the Company or with any such

subsidiary company, or who are or were at any time Directors or officers of the

Compary or of any such other company as aforesaid, and hoiding or who held any
salaried employment or office in the Company or such other company, and the
wives, widows, families and dependents or any such persons. The Directors may
also establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well being of
the Company or of any such person as aforesaid, and may make payments for or
towards the insurance of any such person as aforesaid, and subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public,
general or usefui object. The Directors may do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid. Any Director
holding any such employment or office shall be entitled to participate in and retain
for his own benefit any such donation, gratuity, peasion allowance or emotument.




APPOINTMENT AND DISQUALIFICATION OF DIRECTGRS

18. (A)  Without prejudice to the powers of the Company under section 184 of the
Act to remove a Director by Ordinary Resolution the holder or holders for
the time being of more than half of the issued Ordinary Shares of the
Company shall have the power from time to time and at any time to appoint
any person or peisons as a Director or Directors either as additional
Directors or to fill any vacancy and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be cffected
by an instrument in writing signed by the member or members making the
same or in the case of a member being a company signed on its behalf by
one of its directors and shall take effect upon lodginent at the registered
office of the Company.

The office of a Director shall be vacated:

If by rotice in writing to the Company he resigns the office of Director.

If he shall for more than six months have been absent without permission of
the Directors from meetings of the Directors held during that period, unless
he shali have appointed an alternate Director who has not been similarly
absent during such period.

If he become bankrupt or enters into any arrangement with his creditors.

If he is prohibited from being a Director by an order made under any
provision of the Act.

If he becomes of unsound mind.
If he is removed from office under regulation 96 of Table A, Part I.

If he is removed from office under paragraph (A) of this Article.




ROTATION OF DIRECTORS

The Directors shall not be liable to retire by rotation, and accordingly in each of
regulations 95 and 97 of Table A, Part I, the second senience thereof shall be
deleted.

AYTERNATE DIRECTORS

Each Director shall have the power to nominate any other Director or any
person approved for that purpose by a resolution of the Board to act as
aliernate Director in his place during his absence, and at his discretion to
revoke such nomination. An alternate Director shal! have one vote for eachi
Director he represents, in addition to his own vote if he is a Director, but
shall not be counted more thar once in the quorum. A nomination as an
alternative Director shall ipso facto be revoked if the appointor ceases for
any reason to be a Director.

An alternative Director shall except wken absent from the United Kingdom
be entitled to receive notice of meetings of the Directors and shall be entitled
to attend and vote as a Director at any such meeting ic perform all functions
of his appointor as a Director. If his appointor is for the time being absent
from the Uniled Kingdom or otherwise not available the appointee’s
signature to any resolution in writing of the Directors shall be as effective as
the signature of his appointor. An alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he be deemed to be a
Director for the purposes of these Articles.

An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director,
but he shall not be entitled to receive from the Company in respist of his
appointmert as alternate Director any remuneration except only such nart (if
any) of the reniuneration otherwise payable to his appointor 2. such
appointor may by notice in writing to the Company from time to time direct.

The appointment of an alternate Director shall be revoked and the aiternate
Director shall cease to hold office whenever the Director who appointed




such aiternat: Director shall give notice in writing to the Secretary of the
Company that he revokes such appointment.

Any instrument 2ppointing an alternate Director shall be left at the registered
office of the Company and shall, as nearly as circumstances will aémit, be in
the form or to the effect following.

"I,
"of '
"a Director of the Company, in
"pursuance of the power in that behalf
“coniained in the Articles of Association
“of the Company, do hereby nominate arid
“appoint
"of '
"to act as aiternate Director in my place
"during my absence, and to exercise and

"discharge all my duties as a Director
"of the Company.

"As witness my hand this , 19 "
PROCEEDINGS OF DIRECTORS

The following sentence shall be added to regulation 99 of Table A, Part I:- "Any
Director or member of 2 commiitee of the Board may participate in a meeting of the

Directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can
hear each other and participatior in a meeting in this manner shall be deemed to

constitute presence in person at such meeting."

The Jollowing sentence shall be added to regulation 102 of Table A, Part I:- "Any
committee shall have power unless the Directors direct otherwise to co-opt as a
member or members of the committee for any specific purpose any person or
persons although not being a Director of the Company.”




The following words shal{ be added to regulation 106 of Table A, Part I:- "and may
consist of several documents in a like form each signed by one or miore of the
Directors. "

ACCOUNTS
The following words shali be added to Regulation 127 of Table A, Part I:-

‘and shall only have effect subject and without prejudice to the provisicns of
Section 158(1)(c) of the Act'

NOTICES

Every Director of the Company and every alternate Director shall be entitled to
receive notices of general meetings in addition to the persons specified in regulation
134 of Table A, Part I.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by the court, 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

provisions are not avoided by Section 205 of the Act.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STANLEY FPAROLD DAVIS
1-3 Lecnard Street

City Road

London EC2

Company Director

DAVID ORDISH
I-3 Leonard Street
City Road

London EC2

Office Manager

Dated the 7th day of fuly 1966

Witness to the above Signatures:-

MICHAEI CLAFF
-3 Leonard Street
City Road

London EC2




SCHEDULES

FIRST SCHEDULE.

Tables A, B,C,Dand E.
TABLE A
Part 1.

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES, NOT BEING A PRIVATE COMPANY.

Interprelation. ;

1. In these regulations :— ? Sections 1t, 455.

* the, Act "’ means the Companies Act, 1948.

* the seai " imcans the commor seal of the company.

“ gocretary " means any person appointed to perform the duties
of the secretary of the ccmpany.

“the United Kingdom ™ means Great Britain and Northern
Irelanc.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including. references to printing,
tithography, photography, and other modes of representing or
reproducing words in a visible form.

Unles: the context otherwise requires, words or expressions contained
i thes2 regulations shall bear the same meaning as in the Act
or any statvtory rnodification thersof in force at the datc at
which th:se regulations become binding on the company.

Share Capital and Variation of Rights.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting,
return of capital or otherwise as the company may from time to time
by ordinary resolution determine.

3. Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanciion of an ordinary resolution, be issued
on the terms that they are, or at the option of the company are fiable,
to be redeemed on such terms and in such manner as the company
before the issue ¢/ the shares may by special resolution determine.

4. I at aay time the share capital is divided into different olozes
of shares, the rights attached to any class (unless othenwiw
vided by the terms of issue of the shares of that class) may, '#7¢
or not the company is being wound up, be varied with the <o
in writing of the holders of three-fourths of the issued shares o hii
class, or with the sanction of an extraordinary resoluticn passed &t a
separate gencral meeting of the holders of the shares of the class.

271




1T ScH.
Table A

—conl.

To every such separate general mecting the provisions of these reguia.
tions relating to gencral mectings shall apply, but so that the lecessary
quorum shall be two persons at least holding or representing by proxy
onc-third of the issued shares of the class and that any holder gf
shares of the class present in person or by proxy may demand a pojy.

5. The rights conferred upon the hoiders of the shares of any ¢lyq
issucd with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that clagg
be deermied to be vuried by the creation or issue of further share;
runking part passu therewith. )

0. The company may exercise the powers of paying commissiop,
cunferred by section 53 of the Act, pruvided that the rate per cope
or the amuunt of the commissicn paid or agreed to be paid shall pe
disclosed in the manner required by the said section and the rate of
the commissinn shall not exceed the rate of 10 per cent. of the prica
at which the shares in respect whercof the same is paid are issued or an
amount enual to 10 per cent. of such price {as the case may be). Such
conunission may be satisfied by the payment of cash or the allotmen
of fully or partly paid shares or partly in one way and partly in the other,
The company may also on any issue of shares pay such hrokerage ag
may be lawful.

7. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shayl
nnt be bound by or be compelled in any way to recognise (even when
having notice thereof) any cquitable, contingent, future o: partial
intcrest in any share or any interest in any fractional part of a share
or {cxcept only as by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute right to the
entircty thercof in the registered holder.

3. Every person whose name is entered as a member in the register
of members shall be entitled without payment to receive within two
months after allotment or lodgment of transfer {or within such othee
period as the conditions of issue shall provide) one certificate for all
his shares ur several certificates each for one or more of his shares
upun payment of 2s. 6d. for every certificate after the first or such less
sum as the directors shall from tima to time determine. Every
ceruficate shall be under the seal and shall specify the shares to which
it relate - and the amount paid up thercon. Provided that in respect
of a share or shares held jointly by several persons the company shall
nut be bound tn issue niore than one certificate, and delivery of a
certificate for a share to one of several joint holders shall he sufficient
del:very to all such holders.

9. If a share certificate be defaced, lust or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms (if any) as to evidence and indemnity and the payment of
cut-of-pocket expenses of the company of investigating evidence as
the directors think fit,

10. The company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, ths provision of security or
otherwise, any financial assistance for the purpose of or in conrection
with a purchase or subscription made or to be made by any person
of or for any shares in the company or in its helding ccmpany nor shall
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1 & 12 Geo. 6. Companies Act, 1948.

\he company make a loan for any purpose whatsoever on the sccurity
of its shares or those of its holding company, but nothing in this regula-
tion shall prohibit transactions mentioned in the previso to section
54 (1) of the Act.

Lien.

1:. The company shall have a first and paramount hen on every
share {not being a fully paid share) for all moneys {(whether presently
pavable or not) called or payable at a fixed time in respect of that share,
and the company shali also have a first and paramount lien on all
shares (other than fully paid shares) standing registered in the name
of a single person for all moreys presently payable by him or his ¢ "ate
to the company ; but the directors may at any time declare any share
1o be wholly or in part exempt {romn the provisions of this regulation.
The company's lien, if any, on a share shall extend to all dividends
payable thercon.

12. The company may sell, in such manner as tha directors think
fit, any shares on which the company has a lien, but no sale shall be
made unless a sum in respect of which the lien cuists is presently

ayable, ner until the expiration of fourteen days after a natice in

writing, stating and demanding payment of such part of the amount
in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share, or the
person entitled thereto by reason of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity ir the proceedings in reference to the
sale.

14. The proceeds of the sale shall be reccived by the company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if any,
shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.

Calls on Shares,

15. The directors may from time to time make calls upon the
members in respect of any moncys unpaid oca their shaves (whether
on account of the nominai valite of the shares or by way of premium)}
and not by the conditions of allotment therecl made payable at fixed
times, provided that ne call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and cach member
shall (subject to receiving at least fourteen days' notice specifying the
time or times and place of payment) pay to the company at the time
or times and piace so specified the amount called on his shares. A
call may be revoked or postponed as the directors may determine.
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16. A call shall be deemed to have been made at the time wy
she resnlution of the directors authorising the call was passed and -n:“
be required to be paid by instaiments. Y

17. The joint holders of a share shall be jointly and severally liah),
to pay all ¢calls in respect thereof.

18. If a sum calied in respect of a share is not paid before or o
the day appointed for payment thereof, the person from whom the
cum is due shall pay interest on the sum from the day appointed {o
vayment thereof to the time of actual payment at such rate ne
e,-cecding § per cent. per annum as the directors may determine, by
the directors shall be at liberty to waive paynient of such inte:-;
wholly or in part.

19. Any sum which by the terms of issue ¢f a share becomes payabla
on allotment or a¢ any fixed date, whether on account of the nomina}
value of the share or by way ¢l premium, shall for the purposes of
these regulations he deemed to be a cali duly made and payable ou
the date on which by the terms of issue the same becomes payabla,
and in case of non-payment all the refevant provisions of these regula.
tions as to payment of intercst and expenses, forfeiture or otherwise
shail apply as if such sum had become payahle by virtue of a cal
duly made and notified.

20. The directoss may, on the issua of shares, differentiate between
the holders as to the amoant of calls to be paid and the times of
payment,

21. The dircciors may, if they think fit, receive from any member
willing to advance the same, alt or any part of the moneys uncailed
and unpaid upon any shares held by him, and upcs all or any of the
moneys so advanced may (until the same would, but for such advance,
become pavable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) 5 pet cent. per
annum, as may be agreed upon between the directors and the member
paying such sum in advance.

Transfer of Shares,

22. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and transferee, and, except as provided
by sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the
Art. the transteror shall be deemed to remain a holder of the share
uatil the name of the transferee is entered in the register of members
in respect thereof.

23. Subject to such of the restrictions of these regulations as may
be applicable, any member may transfer all or any of his shates by
instrument in writing in any usual or common form or any other form
which the dircctors may approve.

24. The directors may decline to register the tramsier of a share
(not being a fully paid share) to a person of whom they shall not
approve, and they may als® decline to register the transfer of a share
on which the ccmpany has a Len.
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25. The directors may also decline to reccgnise any instrament of
transler unless :—

(a) a fee of zs. 6d. or such lesser sum as the directors may from
time to time require is paid to the company in respect
thereof ;

{4) the instrument of transfer is accompanied by the certificate
of the shares ta which it relates, and such other evidence
as the directors may reasonably require to show the right
of the transferor to make the transfer ; and

(¢} the instrument of transfer is in respect of only one class of
share.

zH. If the directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodzed with the
company send to the transferce notice of the refusal.

27. The registration of transfers may be suspended at such times
and for such periods as the directors may from time to time determine,
provided always that such registration shall not be suspended for
more tnan thirty Zays in any year.

28. The company shall be entitled to charge a lee not excceding
2s. €d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lieu of
distringas, or other instrument.

Transmission of Shares.

2g. In case of thbe death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal repre-
centatives of the deceased where he was a sole holder, shall be the
only persons recognised by the company as having any title to his
interest in the shares; but nothing herein contained shall release the
estate of a deceascd joint holder from any lability in respect of any
share which had been jointly held by him with other persons.

30. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as nereinafter provided, elect cither te be
registered himself as holder of the share or to have some persen
neminated by him registered as the transferee thereof, but the directors
shall, in either case, have the same right to decline or suspend regis-
tration as they would have had in the case of a transfer of the share
by that member before his death or bankruptcy, as the case may be.

31. If the person so becoming entitied shall elect to be registered
himself, he shall deliver or send to the company a notice in wnting
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing
te that person a transfer of the share.  All the limitations, restrictions
and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptcy
of the member had not occurred and the notice or transfer were a
transfer signed by that member.
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32. A person becoming entitled to a share by reason of the deap,
or bankruptcy of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were tp,
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respecy
of 1t 1o exercise any right conferrcd by membership in relation 1,
mcetings of the company :

Provided always that the directors may at any time give notice
requiring any such person to elect either to be registered himself o
to transfer the share, and if the notice s not complied with withiy
ninety days the directors may thereafter withhold payment of a|
dividends, bonuscs or other moneys payable in respect of the share
until the requircments of the notice have been complied with.

Forfeiture of Shares.

33. f 2 member fails to pay any call or instalment of a call on the
day appointed for payment therecf, the directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call cr instalment as is unpaid, together with any intercst
which may have accrued.

34. The notice shall name a further day (not earlier than the
expiration of fourtcen davs from the date of service of the notice) on
or before which the payment required by the notice is to be made,
and shall state that in thz event of non-payment at or before the time
appointed the shares in respect of which the call was made wiil he
liahle to be forfeited.

35. If the rcquirements of any such notice as aforesaid are not
complivd with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of tize directors
to that cffect.

36. A forfcited share may be sold or otherwise disposed ot on such
teeris and in such manner as the directors think fit, and at any time
before a sale or disposition the forfeiture may be cancelled on such
terms as the directors think fit.

37. A person whose shares have been forfeited shall cease 1o be a
member in respect of the forfeited shares, but shall, norwithstanding,
remain iinble to pav to the company all moneys which, at the date of
forfeiture, were pavable Ly him to the company in respect of the
shares, but his hability shall cease if and when the company' shall have
rcceived payment in full of ali such moneys in respect of the shares

38. A statutory declaration in writing that the declarant 15 a
director or the sccretary of the company, and that a share in the
company has been duly forfcited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitied to the share. The company may
receive the consideration, if any, given for the share on any sale or
disposition thereof and may cxccute a transfer of the share in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the applicatiun of the purchase money, if any, nor
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shall his title to the share be affecter} by any irregularity or invahdity
in the proceedings in reference to the forfeiture, sale or disposal of
the share.

39. The provisions of these reguiations as to forfeiture shall apgply
«n the case of non-payment of any sum which, by the terms of issue
of a share, becomes payable at a fixed time, whether on account of
¢he nominal value of the share or by way of premium, as if the same
nid been payable by virtue of a call duly made and notified

Conversien of Shares into Stock.
40. The company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares ol
any denomination.

41. The holders of stock may transler the same, cr any part thereof,
in the same manner, and subject to the same regulations, as and
subject to which the shares from which the stock arose might pre-
viously to conversion have been translerred, or as near thereto as
circumstances admit ; and the dircctors may from time to time fix
the minimum amount of stock transferable but so that such minimum
¢hall not exceed the nominal amount of the shares from which the
stock arose.

42. The holders of stcck shall, according te the amount of stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings ol the company and other
matters as if they held the shares fram which the stcck arose, but no
such privilege or advantage (except participation in the dividends
and profits of the company and in the assets an winding up) shall be
conferted by an amount of stock which would not, if existing in shares,
have conlerred that privilege or advantage,

43. Such of the regulations of the company as are applicable to
aid-up shares shall apply to stock, and the words * share " and
‘sharcholder ** therein shall include “*stock " and * stockholdar *.

Alteration of Capital.

44. The company may from time to time by ordinary resoluni
increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shali preseribe.

45. The company may by ordinary resolution-—

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

(b) sub-divide its existing shares, or any of them, intc shares of
smaller amount than is fixed by the memorandem of as:acia-
tion subject, nevertheless, to the. provisions of scction
61 (1) {d) of the Act;

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agresd to be taken by any
person.

46. The company may by special resolution reduce its-share capital,
any capital redemption reserve fund or any share premium account
in any manzer and with, and subject to, any incident authorised, and
consent required, by law.
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General Meelings.

47. The company shail in cach year hold a general meeting as
annual general meeting in addition to any other meetings in that year
and shall specify the mecting as such in the notices calling it ; ang
not more than fifteen months shall clapse between the date of one
annual general meeting of the comparny and that of the next. Prq.
vided that so leng as the company hoids its first anrual genera)
meeting within e‘ghtecn months of its incorooration, it need not halg
it in the vear of its incorporation or in the following vear. Tke
annual general meeting shall te held at such time and place as ths
directors shall appoint.

48. All general meetings other than annual gereral meetings shall
be called extrzordinary general mectings.

49. The duecturs may, whenever they think fit, cznvens an extra.
ordinary general mecting, «nd extraordinary general meetings shall
also be zonvened on such requisition, or, in dzfault, may be convened
by such requisitionists, as provided by section 132 of the Act. If
at any time there are nct within the United Kingdom sufficient
directors capable of acting to form a quorum, 2ny director or any
two members of the company may convene an extraardinary general
mecting in the same manner as nearly as possible as that in which
mectings may be convened by the directors.

Notice of General Meelings.

s9. An annual general meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’ notice in
writing at the least, and a meeting of the company other thar an
anuyal general mecting or a meeting for the passing of a speeial
resolation shall be called by fourteen days’ notice in writing at the
least. The natice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of mceting and, in case of
special business, the general nature of that business, and shall be
gien, in manner hercinalter mentioned or in such other manner, it
any, as may be peescribed by the company in general meeting, to sech
persons as are, under the regulativns of the company, entitled to
receive such notices from the company :

Pravided that a meeting of the comparny shall. notwithstanding

that it i< called by sherter notice than that specified in this reguiation,
be decmed to nave been duly called if it is <o agreed—

(4) in the case of a meeting called as the annuai general mecting,
by ail the members entitled to attend and vote thereat ; and

'{) in the case of any other mesiing, by a majority in numbes
of the members having a right to attend and vote at the
meetinz, being a majority {ogether holding not less than
05 per cent. in nominal value of the shares giving that right.

s1. The accidental omission to give nctice of a meeting to, or the
non-receipt of notice of a m.»cting by, any person cntitled to recuive
notice shall not invalidate the proceedings at that meeting.
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Procecdings at General Meelings.

52. All business shall be deemed special that is transacted at an
oxtraordinary general meeting, and also all that is transacted at an
annua! general meeting, with the exception of declaring a dividend,
the consideration of the accoants, balance sheets, and the reports of
the directors and auditors, the election of dircctors in the place of
(hose retiring and the appointment of, and the fixing of the remunera-

tinn of, the auditors.

53. No business shall be transacted at any general mecting unless a

uorum of members s present at the time when the mecting nroceeds

o business; save as herein otherwise provided, three members
present in person shali be a quurum.

54. I within half an hour from the time appwinted for the meeting
a quorum is not preseat, the mesting, if convened upun the requisition
of members, shall be dissolved ; 1in any other case it shali stand
adjuurned to the same day in the next week, at the same time and

lace or to such other day and at such other iime and place as the
directors may dutermine, and if at thz adjourned mecting a quorum
is not present within half an hour from the time appointed for the
meeting, the ri-mbers present shall be a quorum.

53. The chauman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, of if there 1s no
such chairman, or if he shall not be present within fifteen minutes after
the time appainted for the holding of the mecting or is unwiiling to
act the directors present shall elect one of their number to be chairman
of the meeting.

50. If at any meeting no director is wiiling to act as chairman or
if no director is present within fiiteen minutes aiter the time appointed
for holdieg the meeting, the members present shall choose one of
their number to be chairman of the meeting.

57. The chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the mesting}, adjourn
the meeting frum time to time and from place to place, but ro business
shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
\Vhen a mecting is adjourned for thirty days or more, notice of the
adjuurned meeting shali be given as in the case of an original mecting.
Save as afaresaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

5. At any general meeting a resolution put to the vote of the
mecting shall be decided on a show of hands unless a pull is (bef ire
or on the declaration «f the result of the show of hands) demanded—

(a) by the chairman; or

(b) by at least three members present in person of by proxy . ot

() by any member ot members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting ; of
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‘) by a member or members holding shares in the compy
conferring a right to vote at the meeting being shares ny
which an aggregate sum has been paid up equal to nat 1°“
than one-tenth of the total sum paid up on all the Sha?s
conferving that right. s
Urless & poll be so demanded a declaration by the chairman thay .
resolution has on a show of bands been carried or carried unanimom;:
or by a particular majority, or last and an entry to that effect in 4.
beok containing the minutes of the proceedings of the company sh.”
be conclusive evidence of the fact without proof of tke number .
proportion of the votes recorded in faveur of or against such resoluticn

The demand for a poll may be withdrawn.

59. Except as.provided in regulation 61, i 2 poll is duly demand.«
it shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to bz the resolution of the meetin,;
at which the poll was demanded. -

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

61. A poll demanded on the election of a chairman or on a question ‘
of adjournment shall be taken forthwith. A poll Ademanded on any
other question shall be taken at such time as the chairman of the |
meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with nending tbe taking of the

poll.

Voics of Memlers.
62. Subject to any rights cr rectrictions for the time being attached

to any class or classes of shares, on 2 show of hands every member
present in person shall have one vote, and on 2 poll every member
chall have one vote for cach share of which he is the holder.

63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person of by proxy, shall be accepted to the exclusion
of the votes of the other joint holders : and for this purpose senionity
shall be determined by the order in which the names stand in the
register of members.

64. A member of unsound mind, cr in respect of whom un order
has bren made by any court having jurisdictien in lunacy, may vote,
whether on a show of hands or on 2 poil, by his cornmittee, reseiver,
curator bonis, or other pcrson in the nature of a cemmittee, recciver
or curator bonis appointed by that court, and any such committee,
receiver, curator bonts or other person may, on a poll, vote by proxy.

€5. No member shall be entitled to vote at any general meeting unless
all calis or other sums presently payable by him in respect of shares
in the company have been paid.

66. No objection shall be raised to the qualificatiou of any votef
except at the meeting or adjourned meeting at which the vote objected
10 is given or tendered, and every vote not disaljowed at such meeting
<hall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shalil
te final and conclusive.
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67. On a poll votes may be given either perconally or by proxy

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

&9. The instrument appointing a proxy and the power ol attorney
or other authority, if any, under which it is signed or a natarially
certified copy of that power of sutnoricy shall be deposited at the
registered office of the company or at such other place within the United
Kingdora as is specified for that purpose in the notice convering the
meeting, not less than 48 hours before the time for holding the meeting
ot adjourned meeting, 2t which the person named in the instrument
proposes to vote, or, in the casc of a poll, not less than 24 hours
before the sime appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

70. An nstrumert appointing a prexy shall be in the fullowing lorm
or a form as near thereto as circumstances admit—

* Limited

I/We , 0t ,in
the county ol , being a member/members of
the above-named company, hereby appoint
of , or failing him,
cl , as my/our proxy to vote for meyus on my/our
belialf at the [annual or extraordinary, as the case may be] general
meating of the company to be held on the day of
16 . and at any adjournment thereof.

Signed this day of 19

1. Where it is desired to afford members an opportunity of voting
or against a resolution the instrument apgeinting a proxy shall be

ry
'
for
in ¢he following form or @ form as ncar thereto as circumstances admit—
“ Limited

{/We, , of
in the county of , being a member/members of the
above-named company, hereby appoint
of , or failing him
of , a5 My,'our Proxy to vote for me;us on my/our
Lehalf at the jannual or extracrdinary. as the case may bej general
meeting of the company, to be held on the day oi
19 . and at any adjournment thereol.

Signed this day of 15
&3 ]
This form is to be used _'ﬂ_fﬁjgf‘i}ﬁ the resolution. Unless other-
against

wise instructed, the proxy will vote as he thinks fit,
® Strike out whichever is not desired.”
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72. The instrument appainting a proxy shall be decmed to conler
authority to d ‘maxd or join in demaniiing 2 poll.

73. A vote given in accordance with the terms ot an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was exccuted, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writin
of such death, insanity, revocation or transfer as aforesaid shall have
been received by the company at the office hefore the commencemeny

of the meeting or adjourned meeting at which the proxy 1s used.

Corporatious acling by Representalives al Mectings.

74. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
the company or of any class of members of the company, and the
person so authorised shall be entitled to exercise the same pewers on
behaif of the corporation which he represcrts as that corporation

could exercise if it were an individual member of the company.

Direcloss.

75. The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the memorandum
of association or a majerity of them.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuncration
shall be decrned to accrue from day to day. The directors may also
be paid all travelling, botel and other expenses properly incurred by
themn in attending and returning from meetings of the directors or
any committee of the directors or general mectings of the company or
in connection with the basiness of the company.

27. The sharebolding qualification for directors may be fixed by
the company in general meeting, and unless and until so fixed no
quatification shall be required.

78. A director of thc company may be or become a director or
other afficer of, or otherwise interested in, any company promoted by
the company or in which the compiny may be interested as share-
holder or otherwise, and no such director shall be accountable to the
company for any remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other company
unless the company otherwise direct.

Borrowing Pouwers.

-q. The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other sccurities whether outright or as security
for any debt, liability or obiigation of the company or of any third
party :

Provided that the amount for the time being remaining undischarged
of noneys borrowed or secured by the directors as afcresaid (apart
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{rom tempurary loans obtained {rom the company’s bankers in the
ordinary course of business) shall not at any time, without the previcus
sanction of the company in general meeting, exceed the nominal
amount of the share capital of the compaay for the time being issued,
but nevertheless no lender or other person dealing with the company
chall be concerned tn see or inquire whether this limit is observed.
No debt incurred or security given in excess of such limit shall be
invalid or incflectual excepl in the case of express netice to the lender
or the recipient of the security at the time when the debt was incurred
or security given that the limit hereby imposed had been or was
thereby excesded

Powers and Duties of Directors.

80. The business of the company shall be managed by the directors,
who may pay all expenses incurred in promoting and registering the
company, and may exercise all such powers of the company as are
not, by the Act or by these rcgulations, required to be exercised by the
company ip general meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Act and to such regulations,
being not inconsistent with il aforesaid regulations or provisions,
as may be prescribed by the company in general mecting ; but no
regulation made by the company 1a general meeting shall invalidate
any prior act ol the directors which would have been valid if that
regulation had not teen made.

§1. The direct~rs may from time to time and at any time by power
of attomney appoint any company, firm or person of body of persons,
whether nominated directly or indirectly by the directors, 1o be the
attorney or attormeys of the company for such purposes and with
such powers, authorities and discretions (not exceeding those vested

in or excrcisable by the directors under these regulations) and for
such period and subject to such conditions as they may think fit,
and any such powers of altorney may contain such provisions for
the protection and convenience of persons dealing with any such
attorney as the directors may think fit and may also authorise any
such attorney to delegate 2ll or any of the powers, authorities and
discretions vested in him.

82. The company may exercise the powers conferred by section 335
of the Act with regard to having an official seal for use abroac, and
such powers shall be vested in the directors.

$3. The company may excrcise the powers conferred upon th
comipany by sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a dominion register, and the directors may
(subject to the provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

§3.—(1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company
shall declure the nature of his interest at a meeting of the directors
in accordance with section 199 of the Act.

(2) A director shall not vote in respect of any contract or arrange-
ment in which he is interested, and if he shall do so his vote shall
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1sT ScH.  not be <ouated, nor shall he be counted in the quorum present at the
Table A meeting, but neither of these prohibitions shall apply to—

w—tonl. . . . . .
{a} any arrangement for giving any director any secuntly or

inderanity in respect of money lent by hirn to or obligationg
undertaken by him for the benefit of the company ; or

(6) to any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligating
of the company for which the director himself has assumeq
responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security; of

(¢) any contract by a director to subscribe for or underwrite
shares or debentures of the company ; or

(d) any contract or arrangement with any other company in
which he is interested only as an officer of the company
or as holder of shares or other securities ;

and these prohibitions may at any time be suspended or rclaxed to

any extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the company in general meeting.

(3) A director may hold any other office or place of profit under the
company (other than the office of auditor) in conjunction with his
office of director for such period and on such terms (as to remuneration
and otherwise) as the directors may determine and no director or
intending director shall be disqualified by his office from contracting
with the company either with regard to his tenure of any such other
office or placc of profit or as vendor, purchaser or otherwise, nor
shall any such contract, or any contract or arrangement entered into

by ‘or on behalf of the company in which any director is in any way
interested, be Liable to be avoided, nor shall any director so contracting
or being so interested be liable to account to the company for any
profit realised by any such contract or arrangement by reason of such
director holding that office or of the fiduciary relation thereby
established.

(4) A director, notwithstanding his interest, may be counted in
the quorum present at any meeting whercat he or any other director
is appointed to hold any such office or place of profit under the
company or whercat the terms of any such appotntment are arranged,
and he may vote on any such appoiniment or arrangement other than
his own appointment or the arrangement of the terms thereof.

(5) Any director may act by himsel( or his firm in a professivnal
capacity for the company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;
provided that nothing herein contained shall authorise a director or
his firm to act as auditor to the company.

83. All cheques, prumissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the directors shali
from time to time by resolution determine.
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86. The directors shall cause minutes to be made in books provided
jor the purpose—
() of all appointments of officers made by the directors ;
{6) of the names of the directors present at each meeting of the
directors and of any committee of the directors;
(¢} of all resolutions and pruceedings at all meetings of the
company, and of the directors. and of committees of directors ;

snd every director present at any mecting of dirertors of committee
of directors shall sign his name in a book to be kept for that purpose.

§;. The directors on behalf of the company may pay 2 gratuity or
pension or allowance on retirement to any director who has held any
_pther salaried office or place of profit with the company or to his
widow or dependents and may make contributions to any fund ani
| p3Y 'premiums for the purchase or provision of any such gratuity,
! pension of allowance.

Disqualification of Directors.

' 38. The office of director shall be vacated if the director—

‘ (a) ceases to be 2 director by virtue of section 182 or 185 of the
Act; or

(5) becomes bankrupt of makes any arrangement or composition
with his creditors generally ; or

{¢) becomes prohibited from being a director by reason of any
order made under section 188 of the Act; or

(d) becomes of unsound mind ; or

(¢) resigns his office by notice in writing to the company ; or

(f) shall for mwre than six months have been absent without

~mission of the directors from meetings of the directors

held during that perind.

Rotation of Directors.

89. At the first annual general meeting of the company all the
directors shall retire from office, and at the annual general meeting in
every subscquent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office.

go. The directors to retire in every year shall be those who have
been longest in office since their last election, but as betwecn persons
who became directors on the same day those to retire shall {unless
they othenvise agree among themselves) be datermined by lot.

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

g2. The company at the meeting at which a director retires in
manner aforesaid may fll the vacated office by electing a persen
thegeto, and in default the retiring director shall if offering himself
for re-election be deemed to have been re-clected, unless at such
meeting it is expressly resolved not to fill such vacated office or unless
a resolution for the Te-clection of such director shall have been put

to the meeting and lost.

g3. No person other than a director retiring at the meeting shall
unless recommended by the directors be cligibl: for clection to the
office of director at any general meeting unless not less than three nor
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more than twenty-one days before the date appointed for the meetin
there shall have been left at the registered office of the compansg,
notice in writing, signed by a member duly qualified to attend and vote
at the meeting for which such notice is given, of his intention to propose
such person for election, and also notice in writing signed by that
person of his willingness to be clected.

g4 The company may from time to time by ordinary resolution
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office,

95. The directors shall have power at any time, and from tima
1o time, tu appoint any person tu be a director, either to fll a casua}
vacancy or as an addition to tke existing directors, but so that the
total number of directors shall ot at any tims exceed the number
fixed in accordance with these regulations.  Any director so appointed
shall hold office only until the next following annual general meeting,
and shall then be eligible for re-election but shall not be taken into
account in determining the directors who are to retire hy rotation at
such mecting.

g6. The company may Dby ordinary resolution, of which special
notice has been given in accordance with section 142 of the Acy,
remove any director before the expiration of his period of office
notwithstanding anything in these regulations or in any agrcement
between the company and such dircctor. Such removal shall be
without prejudice to any claim such director may have for damages
for breach of auy contract of service between him and the company.,

97. The company may by ordinary resolution appoint another
person in place of a director removed from office under the immediately
preceing regulation, and without prejudice to the powers of the
directors under regulation g3 the company in general meeling may

appoint any person to be a dircctor either to il a casual vacancy or
as an additional director. A person appointed in place of a director
<o removed or to fill such a vacancy shall be subject to retirement at
the same time as if he had become a director on the day on which the
director in whose place he is appointed was last elected a director.

Proceedings of Directors.

gS. The.directors may meet together for the despatch of business,
adjourn, and otherwise regulate their mectings, 2s they think fit.
Questions arising at any meeting shall be decided by a majonity of
votes. In case of an equality of votes, the chairman shall have 2
sccond or casting vote, A director may, and the secretary on the
requisition of a dircctor shall, at any time summon a meeting of the
directors. It shail not be necessary to give notice of a meeting of
directors 1o any director for the time being absent from the United
Kingdom.

g9. The quosum necessary for the transaction of the business of
the directors may be fixed by the directors, and unless so fixed shall
be two.

100. The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below
the number fixed by or pursuant to the regulations of the company
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as the necessary quorum ot dircctors, the continuing directors or
director may act for the purpose of increasing the number of directors
to that number, or of summoning a general meeting of the company,
but for no other purpose.

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

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

103. A committee may elez! 2 chairman of its meetings; if no
such chairman is elected, or if at zny 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 mecting.

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a2 majority
of votes of the members present, and in the case of an equality of votes
the chairman shall have a secend or casting vote.

105. All acts done by any meeting of the directors or ot a com-
mittee of directors or by any person acting as a director shall, notwith-
standing that 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.

166. 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 valid and effectual as if it had been passed at a meeting of the
directors duly convened and held.

Managing Director.

107. The directors may from time to time appoint one or more of
their body to the office of managing director for such period and on
such terms as they think fit, and, subject to the terms of any agreement
entered into in any particular case, may revoke such appointment.
A director so appointed shali nat, whilst holding that office, be subject
to retirement by rotation or be taken into account in determining
the rotation cf retirement of directors, but his appointment shall be
automatically d=termined if he cease from any cause to be a director.

103. A managing director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly in
one way and partly in another) as the directors may determine.

109. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
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conditions and with such restrictions as they may think fit, and either
coliaterally with or to the exclusion of their own powers and m,
from time Lo time revoke, withdraw, alter or vary all or any of such
powers.

Secrelary.

110. The secretary shall be appointed by the directors for syey
term, at such remuncration and upon such conditinns as they my,,
think fit ; and any secretary so appointed may be removed by. them

111. No persan shall be appeinted or hold oifice as secretary who js—

{a) the scle director of the company; or

{6) a corporation the sole director of which is the sele Cirectr,
of the company ; or

() the sole director of a corporation which is the sole directn,
of the company.

112. A provision of the Act or these regulations requiring o
authorising a thing to be done by or to a director and the secreta
shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place o, the secretary.

The Seal.

113. The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of 3
committee ¢f the directors authorised by the directors in that behalf,
and every instrument to which the seal shall be affixed shall be signed
by a director and shall be countersigned by the secretary or by a second
directur or by some other person appouinted by the directors for the

purpcse.

Dividends and Reserve.

114. The company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the directors.

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

116. No dividend shall be paid otherwise than out of, profits.

117. The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think
proper as a reserve or reserves which shall, at the discretion of the
dircctors, be applicable for any purpose to which the profits of the
company mav be properly applied, and pending such appiication
may, at the hke discretion, cither be employed in the business of the
company or e invested in such investments (other than shares of the
company) as the directors may from time to time think fit. The
directors may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

113. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, ail dividends shall be declared and
paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but no amount paid or
credited as paid or a share in advance of calls shall be treated for the

288




13 e ot

purposes of this regulation as paid on the share. All dividends shall
be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is
iscued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dividend accordingly.

11g. The directors may deduct from any dividend payable te any
member all sums of money {if any) presently payable by him to the
company on account of calls or otherwise in relation to the chares of
the company.

120. Any general meeting declaring a dividend or bonus may direct
pavment of such dividend or bonus wholly or partly by the distn-
bution of specific assets and in particular of paid up shares, debentures
or debenture stock of any other company or in any one or more of
such ways, and the directors shall give effect to such resolution, and
where any difficulty arises in regard to such distribution, the directors
may settle the same as they think expedient, and in particular may
iesue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash pay-
ments shall be made to any members upon the footing of the value so
fixcd in order to adjust the rights of all parties, and may vest any
such specific assets in trustees as may seem expedient to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint holders
who is first named on the register of members or to such person and
to such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be mzde payable to the order of
the person to whom it is sent. Any one of two or more joint holders
may eive effectual receipts for any dividends, bonuses or other moneys
payable in respect of the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

A(‘COXUI!S.

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

(a) all sums ot money reccived and expended by the company
and the matters in respect of which the receipt and expendi-
ture takes place ;

(b) all saies and purchases of goods by the company ; and

(c) the asscts and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair view
of the state of the company's affairs-and to explain its transactions.

124. The books of acevunt shall be kept at the iogistered office
of the company, or, subject to section 147 (3) of the Act, at such other
place or places as the dircctors think fit, and shall alwavs be open to
the inspection of the directors.
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124. The dircctors shall from time to time determine whether
and te what extent and at what times and places and under whay
conditions or regulations the accounts and s of the company
or any of them shall be open to the inspection of members not being
directors, and no member (not being a director) shall have any right
of inspecting any account or book or document of the company
except as conferred by statute or Juthorised by the dircctors or by
the company in general meeting. ’

126. The directors shall from time to time, in accordance wita
cections 148, 159 and 157 of the Act, causs to be preparcd and to
be laid before the company in general meeting such profit and l.s
accounts, balance sheets, group accounts (if any) and rteperts as
are referred to in those sections.

127. A copy of cvery balance sheet (including every Jocument
required by law to be annexcd thereto) which is to be laid before
the company in general meeting, together with a copy of the auditors’
report, shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of dubentures
of, the company and to every person registered under regulation 3,
Provided that this regulativa shall not require @ COPY cf those docu-
ments to be sent to apy person of whose address the company is
not aware of to morc inan one of the joint hoiders of any shares or
debentures.

Capitalisation of Profits.

r28. The company in general meeting may upon the recommenda-
tion of the directors resolve that it is desirable to capitalise any part
of the amount for the time being standing to the credit of any of the
company’s reserve accounts or to the credit of the profit and less

account or other.vise available for distribution, and accordingly that
such sum be set free for distribution amongst the members who would
have been entitled thercto if distributed by way of dividend and in
the same proportions on condition that the same be not paid in cash
but be applied either in of towards paying up any amounts for the
time being unpaid on any shares held by such members respectively
or paying up in full unissued shares orf debentures of the company
to be allotted and distributed credited as fully paid up to and amoengst
such members in the proportion aforesaid, or partly in the one way
and partly in the other, and the directors shall give efiect o such
resolution

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied
in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares.

120, Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issucs of fully-paid shares of debentures, if any,
and generally shall do all acts and things required to give cfiect
thereto, with full power to the directors to make such provision by
the issue of fractional certificates or by payment in cash or othenvise
as they think fit for the case of shares of debentures becoming dis-

tributable in fractions, and also to authorisc any person to enter
200
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on behalf ot all the members entitled thereto into an agreement with
the company providing for the allotmeat to them respeétively
credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the company on their behalf,
by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and binding
on ali such members.

Audil.

130. Auditors shall be appointed and their duties regulated in
accordance with sections 139 to 162 of the Act.

Notices.

131. A notice may be given by the company to any member either
personally or by sending it by post to him or to his registered address,
or (if he has no registered address within the United Kingdom) to
the address, if any, within the United Kingdom supplied by him to
the company for the giving of notice to himn. Where a notice is
sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting
at the expiration of 24 hours after the letter containing the same is
posted, and in any other case at the time at which the letter would
be delivered in the ordinary course of post.

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

133. A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptcy of a member
by sending it through the post in a prepaid letter addressed tc them
by name, or by the title of representatives of the deceased, or trustee
of the bankrupt, or by any like description, at the address, if any,
within the United Kingdom supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has been so
supplied) by giving ihe notice in any manrier in which the same might
have been given if the death or bankruptcy had not cccurred.

134. Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(a) every member except those memberz who (having no regis-
tered address within the Unitzd Kinuzdom) have not supplied
to the company an address within the United Kingdom
for the giving of notices to them ;

(b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or a
trustee in bankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive
notice of the meeting ; and

(¢) the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings.
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Winding up

35. It the company shall be weound up the liquidator may, witp
the sarction of an extraordinary resolution of the company and any
other sanction required by the Act, divide amongst the members i,
specie or kind the whole or any part of the assets of the company
(whether they shall consist of property of the same kind or not) an;)
may, for such purpose set such value as he deems fair upon any
property to be divided as aforessaid and may determine how such
division shall be carried out as between the members or ditfereny
clasies of members. The liquidatar may, with the like sanction, vesy
the whale or any part of such assets in trustees upon such trusts
the benede of the contributaries as the liquidator, with the like sanctiug
shall think ¢, but so that no member shall be compelied to 2ccant
any shares or other securities whercon there is any liability.

Indemnity.

136. Every director, managing director, agent, auditor, secretary
znd other officer for the time being of the company shall be indemnified
out of the assets of the company against any liability incurred by
him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in con-
nection with any applicativn under section 448 of the Act in which
relief is granted to him by the court.

Parr IL
REGULATIONS FOR THE MANAGEMENT OF A Private Cowpaxy
LIMITED BY SHARES.

1. The regulations contained in Part I of Table A (with the ex.
ception of regulatians 24 and 53) shall apply.

2. The company is a private company and accordingly—

(a) the right to transfer shares is restricted in manner hereinatter
prescribed |

{b) the number of members of the company (exclusive ol persons
who zre in the employment of the company and of persons
who having becn formerly in the employment of the company
were while in such employment and have comrinued after
the determination of such emplovment to be members of
the company) is limited to fiftv. Provided that where two
or more persons hold ore or more shares in the company
jointhy they shall for the purpose of this regulation be treated
as a single member ;

(c) anyv invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

(i} the company shall nct have power to issue share warrants
to bearer.

3. The directors may, in their absolute discretion and witheut
assigning any reason therefor, decline to register any transier of any
share, whether or not it is a fullv paid share,

4. No business shall be transacted at any general meeting unless a
Guorum of members is present at the time when the meeting praceeds
to business : save as herein otherwise provided two members preszent
in person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, a resolution in writing
signed by all the members far the time being entitled to reccive
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notice of and to attend and vote at general meetings (or being cor-
poraticns by their duly authorised representatives) shall be as valid
and effective as if the same had been passed at a general meeting of
the company duly convened and held.

6. The directors may at any time require any person whose name
is entered in the register of members of the company to furnish them
with any information, supported (if the directors so require) by a
ctatutory declaration, which they may consider necessary for the
purpose of determining whether or not the company is an exempt
private company within the meaning of subsection {4) of section 129
of the Act.

Noute : Reguiations 3 and 4 of this Part are alternative to regulations
24 and s3 respectively of Part L

1ST SCH.
Table A

—cont




