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The Companies Act, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

J.C. PAYNE ENGINEERING LIMITED

Jume oo The Name of the Company is "J.C. PAYNE ENGINEERING LIMITED".
chnngc:: l;ﬂ;

F\::H i_"‘;’ 2, The Registered Oftice of the Company will be situate in England.

Pavne & Son

The Objects for which the Company is established are-

Limited

L

(A) To acquire and take over as a going concern and carry on the husiness
of Motor and General Engineers now carried on by FRANCIS JAMES
PAYNE and JOHN CHARLES PAYNE at Worcester Place. Oxford.
Oxfordshire. under the style of "F.J. PAYNE & SON", together with all
or any of the real and personal property and assets of the proprietors of
that business used in connection therewith or belonging thereto

(B) To carry on. cither in connection with the business aforesaid or as
distinct and separate businesses, the businesses of General Engineers and
Engineering Contractors, Specialists in the Design and Manufacture of
and Dealers in Machine Parts, Precision, Press, Machine and other
Tools. Jigs. Fixtures, Gauges. and Engineering Specialities, Supplies and
Requisites of every description, and all types of Machinery and Plant,
Structural Steel Works, Boiler Tubes. Pipes, Cylinders, Valves,
Bearings. Pumps. Injectors, Shatting, Belting and Steam Fittings of all
kinds. and Engineering and Foundry Materials of every description,
Metal  Stampers, Piercers and Pressers, Welders, Blacksmiths,
Millwrights. Riveters, Fitters, Machinists, Platers, Annealers, Forgers,
Rollers, Vulcanisers, Polishers and F inishers, Buyers, Sellers, Repairers,
Hirers, Factors, Storers and Warehousers of all materials and partly
finished or finished plant, machinery, machine parts. gauges, tools
implements. utensils, appliances, apparatus, tuels, lubricants. cements.
solutions. enamels, paints, varnishes, fittings, accessories, and things
capable of being required, sued or produced in the said businesses, and
atl businesses usually or conveniently connected with any such businesses
aforesuid. Garage Proprietors, Haulage, Transport and General
Comtractors. and Proprietors, Buyers, Sellers. Hirers and Operators of all
types of Vehicles and their Accessories, and generally to deal in articles
and things of all kinds used in the Engineering and Kindred Trades. or
capable of being so used. or likely to be required by any of the customers
of or persons having dealings with the Company.
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{D)

(E)

(F)

(G)

To carry on any other business (whether manufacturing or
otherwise} which may seem to the Company capable of being
conveniently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or
render more profitable any of the Company’s property.

To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills, works,
wharves, roads, railways tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with,
or may enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and
remove or replace any buildings, offices, factories, mills, works.
wharves, roads, railways, tramways, machinery, engines, walls,
fences, banks, dams, sluices, or watercourses and to clear sites
for the same, or to join with any person, firm, or company in
doing any of the things aforesaid, and to work, manage, and
control the same or join with others in so doing.

To apply for, register, purchase. or by other means acquire and
protect, prolong and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, brevets d’invention,
licences, trade marks, designs, protections, and concessions
which may appear likely to be advantageous or useful to the
Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same. and
to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions, or
rights which the Company may acquire or propose to acquire,

To acquire and undertake the whole or any part of the business.
goodwill, and assets of any person, firm, or company carrying
on or proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with anv such
person, firm, or company, and to give or accept. by way of
consideration for any of the acts or things aforesaid or property
acquired, any Shares. Debentures. Debenture Stock, or securities
that may be agreed upon. and to hold and retain. or sell.
mortgage., and deal with any shares, debentures. debenture

stock, or securities so received.
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(L)

M)

(N)

To improve, manage, cultivate, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such securities
and in such manner as may from time to time be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem expedient.
and in particular to customers of and others having dealings
with the Company, and to give guarantees or become security
for any such persons, firms, or companies.

To borrow or raise money in such manner as the Company shall
think fit. and in particular by the issue of Debentures or
Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by
mortgage, charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or future),
including its uncalled Capital, and also by a similar morigage,
charge. or lien to secure and guarantee the performance by
the Company of any obligation or liability it may undertake.

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

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other
authority for enabling the Company to carry any of its objects
into effect, or for eflecting any modification of the Company’s
constitution, or for any other purpose which may seem
expedient, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the
Company’s interests.

To enter into any arrangements with any Governments or
authorities (supreme. municipal, local, or otherwise), or any
companies, firms, or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company, firm.
or person any charters, contracts, decrees. rights, privileges. and
concessions which the Company may think desirable. and to
carry out, exercise, and comply with any such charters.
contracts. decrees. rights, privileges, and concessions.
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(s)

(1)

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company
having objects altogether or in part similar to those of this
Company or carrying on any business capable of being carried
on so as directly or indirectly to benefit this Company.

To act as agents or brokers and as trustees for any person, firm,
or company, and to undertake and perform sub-contracts, and
also to act in any of the businesses of the Company through or
by means of agents, brokers, sub-contractors, or others.

To remunerate any person, firm, or company rendering services
to this Company, either by cash payment or by the allotment 1o
him or them of Shares or securities of the Company credited
as paid up in full or in part or otherwise as may be thought

expedient.

To pay all or any expenses incurred in connection with the
promotion, formation, and incorporation of the Company, or to
contract with any person, firm, or company to pay the same,
and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

To support and subscribe to any charitable or public object. and
any institution, society, or club which may be for the benefit of
the Company or its employés, or may be connected with any
town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have been
emploved by, or who are serving or have served the Company,
and to the wives, widows, children, and other relatives and de-
pendents of such persons; to make payments towards insurance;
and to set up, establish. support, and maintain superannuation
and other funds or schemes (whether contributory or non-contri-
butory) for the benefit of any of such persons and of their wives,
widows, children. and other relatives and dependents.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking
any of the liabilities of this Company, or of undertaking any
business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property
or business of this Company, and to place or guarantee the
placing of. underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company

as aforesaid.
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(U To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any

company purchasing the same.

(v) To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to this
Company or of which this Company may have the power of

disposing.

(w) To procure the Company to be registered or recognised in any
Dominion or Dependency and in any Foreign Country or place.

{x) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of the
objects mentioned in any Sub-Clause shall be deerned to be merely subsidiary
to the objects mentioned in any other Sub-Clause.

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is Seven thousand two hundred and fifty-one
pounds dividend into seven thousand two hundred and fittv-one "A" shares of one

pound each




WE the several persons whose Names, Addresses, and Descriptions 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.

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber.
F.J. PAYNE,
Campfield, Rockley,
Cumnor, Oxford.
Engineer. One
J. C. PAYNE,
2 Elmthorpe Road,
Wolvercote, Oxford.
Engineer. One
J. R. RISBRIDGER,
South View,
Upper Heyford,
Oxon.
Accountant One

Dated the i5th day of December 1958

Witness to the above Signatures: —

G. R. AMEY,
Car Hire Prop.
Sherwood,
Frilford Heath,
Abingdon, Berks.




Number of Company: 617579

The Companies Act, 1948
and
The Companies Act, 1985
Company Limited by Shares

SPECIAL AND ORDINARY RESOLUTIONS
(Passed pursuant to sections 9, 28,
121, 125, 162, 164 and 378
Companies Act, 1985)
of

F.J. PAYNE & SON LIMITED

PASSED on the 27th day of March 1997

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-
mentioned Company, duly convened and held at West Way House, Elms
Parade, Oxford 0X2 9LL on the Twenty-seventh day of March 1997,
the following resolutions, numbered 1 and 2, were duly passed as
SPECIAL RESOLUTIONS, the following resolutions, numbered 3 and
4, were duly passed as ORDINARY RESOLUTIONS and the following
resclutions, numbered 5, 6 and 7, were duly passed as SPECIAL
RESOLUTIONS: -
SPECIAL RESOLUTIONS

1. That the 2,749 fully paid ordinary shares of £1 each which are
registered as to 2,249 shares in the name of Timothy Alfred Payne

and as to 500 shares in the name of Frances Louise Payne be

H:\Pavneresclution. 976




designated "B" shares and the remaining 7,251 shares of which
2,000 shares are unissued and of which 5,251 shares are issued
and are registered as to 3,551 shares in the name of John Charles
Payne as to 1,350 shares in the name of Barbara Helen Payne as
to 200 shares in the name of Helen Christine Alice Payne and as
to 150 shares in the name of Cynthia Joan Merrow-Smith be
designated "A" shares and that such "A" shares and "B" shares
shall as from the date hereof carry the respective rights and
restrictions following (namely):-

(i) The "B" shares shall entitle the holders rateably in
proportion to the number of shares of that class held by them
respectively to participate in so.much only of the profits and
assets of the Company as shall be derived from the subsidiary of
the Company Soundchoice Services Limited to the exclusion of any
participation by the holders of shares of any other c¢lass.

(ii) The "A" shares shall entitle the holders rateably in
proportion to the number of shares of that class held by them
respectively to participate to the exclusion of the holders of
shares of any other class in the remainder of the profits and
assets of the Company which shall bear all the operating and
administrative expenses of the Company not directly attributable
to the management of Soundchoice Services Limited.

(iii) The shares of each class shall rank for dividend rateably
inter se according to the capital paid-up on them respectively
but without regard to the amount of dividend if any paid on the
shares of the other class and on a winding-up of the Company the
asséfs available for the members shall be distributed amongst

those who would have been entitled to them if such assets had
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been distributed by way of dividend and in the same proportions.
(iv) The certificate of the auditors of the Company as to the
amount of profits attributable to the "A" shares and the "B"
shares respectively for any accounting reference period and of
the assets so attributable on a winding-up of the Company shall
in the absence of manifest error be conclusive.

(v) On any resolution of the Company declaring a dividend or
capitalising reserves only the holders of shares of the class
entitled to participate in the dividend shall be entitled to vote
and on any such capitalisation only those shareholders who would
have participated in the capitalisation if the reserve had been
distributed by way of dividend shall receive any allotment of
fully paid shares which shall consist of further shares of the
same class as those held by the members participating in such
allotment.

{vi) Subject as aforesaid at a general meeting every member
shall on a show of hands have one vote and on a poll one vote for
every share held by him and the shares of the classes shail rank
pari passu as one class in all respects save that the Company
shall not sell or charge Soundchoice Services Limited without the
previous consent or sanction of the holders of the "B" shares
given pursuant to the Companies Act, 1985 section 125.

2. That the Articles of Association of the Company be and
they are hereby altered in manner following (that is to say):-
2.1. By re—-numbering the existing Article 46 "46A".

2.2, By inserting the following new Article, to be numbered
"46B", immediately after Article 46A:-_

"Subject to the provisions of the Companies Act

H:APayneiresolution. 976 -3 -




1985, the Company may purchase its own shares
(including any redeemable shares) and, if it is a
private company, make a payment in respect of the
redemption or purchase of its own shares otherwise
than out of distributable profits of the Company

or the proceeds of a fresh issue of shares."

ORDINARY RESOLUTIONS

3. That the Company be and it is hereby authorised to enter
into an Agreement with Soundchoice Services Limited, its wholly
owned subsidiary, for the purchase by Soundchoice Services
Limited as a going concern of the undertaking and assets of the
motor and general engineering trade of the Company, such
undertaking and assets being specified in the First Schedule to
that Agreement a draft copy of which has been laid before the
meeting and initialled by the Chairman for the purpose of
identification.
4, That on the recommendation of the Directors of the Company
and in accordance with Articles 114 and 120 of the Company’s
Articles of Association a dividend be and it is hereby declared
to be made to the "B" shareholders of the Company in proportion
to their holdings of "B" shares in the capital of the Company
such dividend to be satisfied by the distribution in specie of
the entire issued share capital of Soundchoice Services Limited
the wholly owned subsidiary of the Company

SPECIAL RESOLUTIONS

5. That the off-market purchase of 2,249 "B" shares of €1

each in the capital of the Company from Timothy Alfred Payne on
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the terms of the proposed contract to be made between the Company
and the said Timothy Alfred Payne, as laid before the meeting and
initialled by the Chairman for the purpose of identification, bhe
and is hereby approved.

6. That the off-market purchase of 500 "B" shares of £1 each
in the capital of the Company from Frances Louise Payne on the
terms of the proposed contract to be made between the Company and
the said Frances Louise Payne, as laid before the meeting and
initialled by the Chairman for the purpose of identification, be
and is hereby approved.

7. That the name of the Company be changed to:-

"J.C. PAYNE ENGINEERING LIMITED"

J.C. PAYNE

Chairman

Presented to the Registrar of
Companies on the First
day of April 1997

H:\Payneiresolution 976
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

J.C. PAYNE ENGINEERING LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in the First Schedule to The
Companies Act, 1948 (such Table being hereinatter called "Table A"™) shall apply to the
Company save in so far as they are excluded or varied hereby: that is to say, Clauses 24,
53. 75 and 77 in Part I of Table A shall not apply to the Company; and in addition to the
remaining Clauses in Part I of Table A, as varied by these Articles. the following shall

be the regulations of the Company.

2. The Company is a Private Company and Clauses 2, 3, 4. 5 and 6 (but not Clause
1) in Part IT of Table A shatl also apply to the Company,

SHARE CAPITAL AND SHARES

3. The Share Capital of the Company is Seven thousand two hundred and fifty-one
pounds dividend inn to seven thousand two hundred and fifty-one "A" shares of one

pound each.

4. The Shares shall be under the control of the Directors, who mayv allot and dispose
of or grant options over the same to such persons, on such terms. and in such manner as

they think fit.

3. The lien conterred by Clause 11 in Part I of Table A shall attach to fully paid up
Shares. and to all Shares registered in the name of any person indebted or under liability
to the Company. whether he shall be the sole registered holder thereof or shall be one of

two or more joint holders.




GENERAL MEETINGS.

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of The Companies Act, 1948, as to giving
information to Members in regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor for the time being

of the Company.

7. Clause 54 in Part I of Table A shall be read and construed as if the
words * Meeting shall be dissolved ” were substituted for the words *“ Members
present shall be a quorum.”

DIRECTORS.

8. Unless and uniil the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than two nor more than
five.

9. The following persons shall be the first Directors of the Company:
FrancIs JAMES PAYNE, JOHN CHARLES PAYNE and Jack RONALD RISBRIDGER.
They shall be Permanent Directors of the Company, and subject to the
provisions of Clause 88 in Part 1 of Table A each of them shall be entitled
to hold such office so long as he shall live unless he shall be removed from
office under Clause 96 in Part I of Table A; and accordingly Clauses 89 to 94
in Part I of Table A shall not apply to any Permanent Director.

10. The qualification of every Director shall be the holding of at least
one Share of the Company. A Director may act before acquiring his
qualification, but he shall acquire his qualification within two calendar
months of being appointed a Director.

11. Clause 79 in Part I of Table A shall be read and construed as if the
proviso to such Clause were omitted therefrom.

WINDING UP.

12. If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the cosis of the
liquidation shall first be applied in repaying to the Members the amounts
paid or credited as paid on the Shares held by them respectively, and the
balance (if any) shall be distributed among the Members in proportion to
the number of Shares held by them respectively: Provided always that the
provisions hereof shall be subject to the rights of the holders of Shares (if any)

issued upon special conditions.




FIRST SCHEDULE

TABLE A

PART 1

Regulations for Management of a Company Limited by Shares,
not being a Private Company.

INTERPRETATION.

1. In these Regulations :-—

“The Act” means The Companies Act, 1948.
““The Seal” means the Common Seal of the Company.

“ Secretary ” means any person appointed to perform
the duties of the Secretary of the Company.

“The United Kingdom ” means Great Britain and
Northern Ireland.

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

Unless the context otherwise requires, words or expressions
contained in these Regulations shall bear the same
meaning as in the Act or any statutory modification
thereof in force at the date at which these Regulations

become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. Without prejudice to any special rights previously con-
ferred on the holders of any existing Shares or class of Shares,
any Share in the Companv 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 sanction of an Ordinary Reso-
lution, be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed on such terms and in
such manner as the Company before the issue of the Shares
may by Special Resciution determine.

4. If at any time the Share Capital is divided into different
classes of Shares, the rights attached to any class {unless otherwise
provided by the terms of issue of the Shares of that class) may,
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the consent in writing of the holders of three-fourths of the
issued Shares of that class, or with the sanction of an Extra-
ordinary Resolution passed at a separate General Meeting of
the holders of the Shares of the class. To every such separate
General Meeting the provisions of these Regulations relating to
General Meetings shall apply, but so that the necessary quorum
shall be two persons at least holding or representing by proxy
one-third of the issued Shares of the class and that any holder
of Shares of the class present in person or by proxy may demand
a poll.

6. The rights conferred upon the holders of the Shares of
any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the Shares
of that class, be deemed to be varied by the creation or issue of
further Shares ranking pari passu therewith.

6. The Company may exercise the powers of paying com-
missions conferred by Section 53 of the Act, provided that the
rate per cent. or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the said
section and the rate of the commission shall not exceed the rate
of ten per cent. of the price at which the Shares in respect
whereof the same is paid are issued or an amount equal to
ten per cent. of such price (as the case may be). Such commission
may be satisfied by the payment of cash or the allotment 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 brokerage
as 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 shall not be bound by or be compelled in any way to
recognise {even when having notice thereof) any equitable, con-
tingent, future or partial interest in any Share or any interest in
any fractional part of a Share or {except only as by these Regulations
or by law otherwise provided) any other rights in respect of any
Share except an absolute right to the entirety thereof in the
registered holder.

8. 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 other period as the conditions of issue shall
provide} ome Certificate for all his Shares or several Certificates
each for one or more of his Shares upon payment of two shillings
and sixpence for every Certificate after the first or such less
sum as the Directors shall from time to time determine. Every
Certificate shall be under the Seal and shall specify the Shares
to which it relates and the amount paid up thereon. Provided
that in respect of a Share or Shares held jointly by several persons
the Company shall not be bound to issue more than one Certificate,
and delivery of a Certificate for a Share to one of several joint
holders shall be sufficient delivery to all such holders.

9. If a Share Certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of two shillings and sixpence
or such less sum and on such terms (if any) as to evidence and
indemrity and the pavment of out-of-pocket expenses of the
Company of investigating evidence as the Directors think fit.

10. The Company shall not give, whether directly or indirectly,
anc whether by means of a loan, guarantee, the provision of




security or otherwise, any financial assistance for the purpose
of or m connection with a purchase or subscription made or to
be made by any person of or for any Shares in the Company
or in its holding company, nor shall the Company make a loan
for any purpose whatsoever on the security of its Shares or those
of its holding company, but nothing in this Regulation shall
prohibit transactions mentioned in the proviso to Section 54 (1)

of the Act.

LIEN.

11. The Company shall have a first and paramount lien
on every Share (not being a fully paid Share) for all moneys
(whether presently payable or not) called or payable at a fixed
time in respect of that Share, and the Company shall also have
a first and paramount lien on all Shares (other than fully paid
Shares) standing registered in the name of a single person for
all moneys presently payable by him or his estate to the Company ;
but the Directors may at any time declare any Share to be
wholly or in part exempt from the provisions of this Regulation.
The Company's lien, if any, on a Share shall extend to all
dividends payable thereon.

12. The Company may sell, in such manner as the 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
exists is presently payable, nor until the expiration of fourteen
days after a notice 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 imvalidity
in the proceedings in reference fo the sale.

14. The proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
In respect of which the lien exists as is presently pavable, and
the residue, if any, shall (subject to a like lien for sums not
presently pavable as evisted upon the Shares before the sale)
be1 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 moneys unpaid on their Shares
(whether on account of the nominal value of the Shares or by
way of premium) and not by the conditions of allotrnent thereof
made pavable at fixed times, provided that no call shall exceed
one-fourth of the nominal value of the Share or be payable ar
less than one month from the date fixed for the payment of the
la_st preceding call, and each Member shall (subject to receiving
at least fourtcen davs’ notice specifyving the time or times and
place of payment) pav to the Companv at the time or times
and place so specified the amount called on his Shares. A call
mayv be revoked or postponed as the Directors may determine.




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

17. The joint holders of a Share shall be jointly and
severally liable to pay all calls in respect thereof.

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

19. Any sum which by the terms of issue of a Share becomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the Share or by way of premium, shall
for the purposes of these Regulations be deemed to be a call
duly made and payable on the date on which by the terms of
issue the same becomes payable, and in case of non-pavment
all the relevant provisions of these Regulations as to payment of
interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtue of a call duly made and

notified,

20. The Directors may, on the issue of Shares, differentiate
between the holders as to the amount of calls to be paid and the
times of pavment.

21. The Directors may, if they think fit, receive from any
Member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any Shares held by him,
and upon all or any of the moneys so advanced may (until the
same would, but for such advance, become payable) pay interest
at such a rate not exceeding (unless the Company in General
Meeting shall otherwise direct) five per cent. per annum,
as may be agreed upon between the Directors and the Member

paving such sum in advance.

TRANSFER OF SHARES.

22, The instrument of transfer of any Share shall be executed
by or on behalf of the transieror and transferee, and, except as
provided by Sub-Paragraph (4) of Paragraph 2 of the Seventh
Schedule to the Act, the transferor shall be deemed to remain
a holder of the Share until 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 Shares by instrument in writing in any usual or common
form or any other form which the Directors may approve.

24, The Directors may decline to register the transfer of
a Share (not being a fully pald Share} to a person of whom they
shall not approve, and they may also decline to register the
transfer of a Share on which the Company has a hen

25. The Directors may also decline to recognise any instru-
ment of transfer unless :—
(@) a fee of two shilings and sixpence or such lesser

sum as the Directors mav from time to txme require
i= paid to the (‘omoa*n In respect thereof




(b) the instrument of transfer is accompanied by the
Certificate of the Shares to 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.

26. If the Directors refuse to register a transfer they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal.

27. The registration of transiers 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 than thirty days in any year.

28. The Company shall be entitled to charge a fee not
exceeding two shillings and sixpence 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.

29, In case of the death of a Member the survivor or
survivors where the deceased was a joint holder, and the legal
personal representatives 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 deceased joint
holder from any liability 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 hereinafter provided, elect either
to be registered himself as holder of the Share or to have some
person nominated by him registered as the transferee thereof,
but the Directors shall, in either case, have the same rght to
decline or suspend registration 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 entitled shall elect to be
registered himself he shall deliver or send to the Company a
notice in writing signed by him, stating that he so elects. If
he shall elect to have another person registered he shall testify
his election by executing to 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.

32. A person becoming entitled fo a Share by reason of
the death or bankruptcy of the holder shall be enfitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the Share, except that
he shall not, before being registered as a Member in respect
of the Share. be entitled in respect of it to exercise anv right
conferred by Membership in relation to Meetings of the Companv ;
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Provided always that the Directors may at any time give
notice requiring any such person to elect either to be registered
himself or to transfer the Share, and if the notice is not complied
with within ninety days the Directors may thereafter withhold
payment of all dividends, bonuses or other moneys payable
in respect of the Share until the requirements of the notice have

been complied with.

FORFEITURE OF SHARES.

33. If a Member fails to pay any call or instalment of a
call on the day appointed for payment thereof, 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 or instalment as is unpaid,
together with any interest which may have accrued.

34. The notice shall name a further day (not earlier than
the expiration of fourteen days 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 the event of non-pavment
at or before the time appointed the Shares in respect of which
the call was made will be liable to be forfeited.

35. If the requirements of any such notice as aforesaid
are not complied 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 the Directors to that effect.

36. A forfeited Share may be sold or otherwise disposed
of on such terms 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
to be a Member in respect of the forfeited Shares, but shall,
notwithstanding, remain liable to pay to the Company all moneys
which, at the date of forfeiture, were payable by him to the
Company in respect of the Shares, but his liability shall cease if
and when the Company shall have received payment in full of
all such moneys in respect of the Shares.

38. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company, and that a Share
in the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the Share.
The Company may receive the consideration, if any, given for
the Share on any sale or disposition thereof and may execute 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.
application of the purchase money, if any, nor shall his title to
the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeifure, sale or disposal of
the Share.

39. The provisions of these Regulations as to forfeiture
shail apply in the case of non-payment of any sum which,
bv the terms of issue of a Share, becomes pavable at a fixed time,
whether on account of the nominal value of the Share. or by wav
ol premium, as if the same had been payvable by virtue of a call
dulv made and notified.




CONVERSION 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 of any denomination.

41. The holders of Stock may transfer the same, or 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 previously to conversion have been trans-
ferred, or as near thereto as circumstances admit: and the
Directors may from time to time fix the minimum amount of
Stock transferable, but so that such minimum shall not exceed
the nominal amount of the Shares from which the Stock arose.

42. The holders of Stock shall, according to the amount of
Stock held by them, have the same rights, privileges and advan-
tages as regards dividends, voting at Meetings of the Company
and other matters as if they held the Shares from which the
Stock arose, but no such pnvilege or advantage (except partici-
pation in the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an amount of
Stock which would not, if existing in Shares, have conferred that
privilege or advantage.

43. Such of the regulations of the Company as are applicable
to paid-up Shares shall apply to Stock, and the words “ Share ”
la;nlccli " Shareholder  therein shall include “ Stock ” and “ Stock-

older.

ALTERATION OF CAPITAL

4. The Company may from time to time by Ordinary Resolution increase the Share Capital by such sum.
to be divided into Shares of such amount, as the Resolution shall prescribe.

45. The Company may by Ordinary Resolution -

(a) 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. into Shares of smaller amount than is fixed by
the Memorandum of Association subject. nevertheless, to the provisions of Section 6 1{ [{d)
of the Act:

{c) cancel any Shares which, at the date of the passing of the Resolution, have not been taken or

agreed to be taken by any person.

46.A. The Company may by Special Resolution reduce its Share Capital. any Capital Redemption Reserve
Fund or any Share Premium Account in any manner and with. and subject to, any incident authorised.

and consent required, by law.

46.B.  Subject to the provisions of the Companies Act 1985, the Company may purchase its own shares
(including any redeemable shares) and, if it is a private company. make a pavment in respect of the
redemption or purchase of its own shares otherwise than out of distributable protits of the Company

-or the proceeds of a fresh issue of shares.

GENERAL MEETINGS.

_47. The Company shall in each year hold a Genera] Meeting
as 1ts Annual General Meeting in addition to anv other Meetings
mn fghat_year, and shall specifv the Meeting as such in the notices
cadmg T} and not more than fifteen months shall elapse between
the date of ome Annual General Meeting of the Companv and

2aT 0T the nexr.  Provided that so long as the Companvy’ holds




tts first Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the year of its incorporation
or in the following year. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint.

48, All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

49. The Directors may, whenever they think fit, convene
an Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists, as provided
by Section 132 of the Act. If at any time there are not within
the United Kingdom sufficient Directors capable of acting to
form a quorum, any Director or any two Members of the Company
may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which Meetings may

be convened by the Directors.

NOTICE OF GENERAL MEETINGS.

50. 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 than an Annual General Meeting or a Meeting for the
passing of a Special Resolution shall be called by fourteen days’
notice in writing at the least. The notice 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 meeting and, in case of special business,
the general nature of that business and shall be given in manner
hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in General Meeting to such persons
as are, under the regulations of the Company, entitled to receive

such notices from the Company :

Provided that a Meeting of the Company shall, notwith-
standing that it is called by shorter notice than that specified
in this Regulation be deemed to have been duly called if it is

so agreed—

a) in the case of a Meeting called as the Annual General
Meeting, by all the Members entitled to attend
and vote thereat; and

(b) in the case of any other meeting, by a majority in
number of the Members having a right to attend
and vote at the Meeting, being a majority together
holding not less than ninety-five per cent. in nominal
value of the Shares giving that night.

51. The accidental omission to give notice of a Meeting
to, or the non-receipt of mnotice of a Meeting by, any person
entitled to receive notice shall not invalidate the proceedings

at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS.

52. All business shall be deemed special that is transacted
at an Extraordinarv General Meetmg, and also all that is trans-
weted at an Annual General Meeting, with the exception of
deciaring a dividend, the consideration of the accounts, balance




sheets, and the reports of the Directors and Auditors, the election
of Directors in the place of those retiring and the appointment
of, and the fixing of the remuneration of, the Auditors.

53. No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the
Meeting proceeds to business; save as herein otherwise provided,
three Members present in person shall be a quorum.

54. If within half an hour from the time appointed for
the Meeting a quorum is not present, the Meeting, if convened
upon the requisition of Members, shall be dissolved ; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such other
time and place as the Directors may determine, and if at the
adjourned Meeting a8 quorum is not present within half an hour
from the time appointed for the Meeting the Members present

shall be a quorum.

55. The Chairman, if any, of the Board of Directors shall
preside as Chairman at every General Meeting of the Company,
or if there is no such Chairman or if he shall not be present
within fifteen minutes after the time appointed for the holding
of the Meeting or is unwilling to act the Directors present shall
elect one of their number to be Chairman of the Meeting.

56. If at any Meeting no Director is willing to act as
Chairman or if no Director is present within fifteen minutes
after the time appointed for holding 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
Meeting), adjourn the Meeting from time to time and f{rom
place to place, but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting
from which the adjournment took place. When a Meeting is
adjourned for thirty days or more notice of the adjourned
Meeting shall be given as in the case of an original Meeting.
Save as aforesaid it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned
Meeting.

58. At any General Meeting a resolution put to the vote
of the Meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded—

{(a) by the Chairman; or

{(b) by at least three Members present in person or
by proxy; or

(c) by any Member or 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 night to vote at the Meeting; or

(d) bv a Member or Members holding Shares in the
Company conferring a right to vote at the Meeting
being Shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total
sum paid up on all the Shares conferring that right.

LOnueT




Unless a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of the proceedings
of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against such resolution. The demand for a poll

may be withdrawn.

59. Except as provided in Regulation 61, if a poll is duly
demanded it shall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be the
resolution of the Meeting 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 pol
demanded 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 pending the taking of the poll

VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being
attached to any class or classes of Shares, on a show of hands
every Member present in person shall have one vote, and on a
poll every Member shall have one vote for each 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 or py proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and for
this purpose seniority shall be determined by the order in which
the names stand in the Register of Members.

64. A Member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy,
may vote whether on a show of hands or on a poll, by his
committee, receiver, curator bomts or other person in the nature
of a committee, receiver or cwurafor bomis appointed by that
court, and any such committee, receiver, curafor bonis or other

person may, on a poll, vote by proxy.

66. No Member shall be entitled to vote at any General
Meeting unless all calls 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 qualification of
any voter except at the Meeting or adjourned Meeting at which
the vote objected to is given or tendered, and every vote not

disallowed at such Meeting shall be valid for all purposes. Anyv
such objection made in due time shall be referred to the Chairman

of the Meeting, whose decision shall be final and conclusive.

67. On a poll votes may be given either persopally or by
Proxv.,




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 hand of an officer or attorney duly authorised.
A proxy need not be a Member of the Company.

69. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or
a notaﬁaﬂy certified copy of that power or authority shall be
deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convenmng the Meeting, not less than
forty-eight hours before the time for holding  the Meeting or
adjourned Meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than twenty-four
hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid.

70. An instrument appointing a proxy shall be in the
following form, or a form as near thereto as eircumstances

admit—

* LiMITED,

I/We , of ,
in the County of , being a Member/Members
of the above-named Company, hereby appoint

of ,

or, failing him, of ,
as myfour proxy to vote for mefus on my/our
behalf at the [Annual or Extraordinary, as the case
may be] General Meeting of the Company to be

held on the day of 19 , and at
any adjournment thereof.
Signed this day of 19 7

of voting for or against a resolution the instrument appointing
4 proxy shall be in the following form or a form as near thereto
as circumstances admit—

“ LmviteD,
I/\We ' , of
m the County of , being a Member/
Members of the above-named Company, here appoint
of , Or

failing him of ,
as myfour proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as the case
may be] General Meeting of the Company to be

held on the day of 19 , and
at any adjournment thereof,
Signed this day of , 19

] . *in favour of
This form is to be used —W the resolution.

Unless otherwise instructed, the Proxy will voie
as he thinks fit.
* Strike out whichever is not desired '

L

2. The Instrument appointing a proxy shall be deemed
‘O conifer authoritv to demand or join in demanding poll.




73. A vote given in accordance with the terms of an
instiument 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 executed, or
the transfer of the Share in respect of which the proxy is given,
provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received
by the Company at the office before the commencement of the
Meeting or adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

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 entitied to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
Member of the Company.

DIRECTORS.

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 majority of them.

76. The remuneration of the Directors shall from time to
time be determined by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day. The
Directors may also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from
Meetings of the Directors or any Committee of the Directors
or General Meetings of the Company or in connection with the

business of the Company.

77. The shareholding qualification for Directors may be
fixel by the Company in General Meeting, and unless and
until so fixed no qualification shall be required.

78. A Director of the Company may be or become a
Director or other officer of, or otherwise interested in, any
company promoted by the Company or in which the Company
mayv be interested as shareholder or otherwise, and no such
Director shall be accountable to the Company for any remunera-
tion or other benefits received by him as a Director or officer o,
or from his interest in, such other company unless the Company

otherwise direct.

BORROWING POVWERS.

79. 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 issye
Debentures, Debenture Stock, and ofher securities, whether out-
right or as security for any debt, liability or obligation of the

Company or of any third party :

Provided that the amount for the time being remaining
nndischarged of monevs borrowed or secured by the Directors




as aforesaid (apart from temporary loans obtained from the
Company’s Bankers in the ordinary course of business) shall
not at any time, without the previous sanction of the Company
in General Meeting, exceed the nominal amount of the Share
Capital of the Company for the time being issued but, neverthe-
less, no lender or other person dealing with the Company shall
be concerned to see or enquire whether this Iimit is observed.
No debt incurred or security given in excess of such limit shall
be invalid or ineffectual except in the case of express notice to
the lender or the recipient of the security at the time when the
debt was incurred or security given that the limijt hereby imposed
had been or was thereby exceeded.

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 Regulations,
required to be exercised by the Company in General Meeting,
subject, nevertheless, to any of these Regulations, to the provisions
of the Act, and to such regulations, being not inconsistent with
the aforesaid Regulations or provisions, as may be prescribed
by the Company in General Meeting ; but no regulation made
by the Company in General Meeting shall invalidate any prior
act of the Directors which would have been valid if that regulation
bad not been made.

81. The Directors may from time to time and at any time
by power of attorney appoint any company, firm or person
or body of persons, whether nominated directly or indirectly
by the Directors, to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities and dis-
cretions (not exceeding those vested in or exercisable by the
Directors under these Regulations}) and for such period and
subject to such conditions as thev may think fit, and any such
powers of attorney 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 all or any of the powers, authorities and
discretions vested in him.

82. The Company may exercise the powers conferred by
Section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors,

83. The Company may exercise the powers conferred upon
the Company 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.

.84 (1) A Director who is in any way, whether directly
or indirectly, interested in a contract or proposed contract with
the Company shall declare the nature of his interest at a Meeting
of the Directors in accordance with Section 199 of the Act,

(2) A Director shall not vote in tespect of any contract or
aITangement in which he is interested, and if he shall do S0
his vote shal] not be counted, nor shall he he counted in the
r]..no"l;urn present at the },]eetjng, but neither of these pTOI]ibjtiOIlS
FNal gpplv 1p—




(@) any arrangement for giving any Director any security

or indemnity in respect of money lent by him to
or obligations undertaken by him for the benefit

of the Company; or

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

(¢} any contract by a Director to subscribe for or
underwrite Shares or Debentures of the Company ; or

(4) 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 relaxed
to any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General

Meeting.

(8) A Director may hold any other office or place of profit
under the Company (other than the office of Auditor} in conjunc-
tion 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 dis-
qualified by his office from contracting with the Company either
with regard to his tenure of any such other office or place 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 arrange-
ment 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 whereat he or any other
Director is appointed to hold any such office or place of profit
under the Company or whereat the terms of any such appoint-
ment are arranged, and he may vote on any such appointment
or arrangement other than his own appointment or the arrange-
ment of the terms thereof.

(6) Any Director may act by himself or his firm in a profes-
sional 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,

85. All cheques, promissory 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 shall from time to time by resolution determine.

86. The Directors shall cause minutes to be made in books
provided for the purpose—

(a} of all appointments of officers made by the Directors :

[T X B R A—
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(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 proceedings at all Meetings
of the Company, and of the Directors, and of
Committees of Directors ;

and every Director present at any Meeting of Directors or
Committee of Directors shall sign his name in a book to be
kept for that purpose.

87. The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any Director
who has held any other salaried office or Place of profit with
the Company or to his widow or dependents and may make
contributions to anv fund and pay premiums for the purchase
or provision of anv such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.

88. The office of Director shall be vacated if the Director—

(a) ceases to be a Director by virtue of Section 182 or
185 of the Act: or

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

(¢c) 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 Com-
pany; or

(f) shal’ for more than six months have been absent
without permission of the Directors from Meetings
of the Directors held during that period.

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 subsequent year one-third of the Directors
for the time being, or, if their number is not three or a multiple
Oif’ﬁ three, then the number nearest one-third, shall retire from
office.

lo retire shall (unless they otherwise agree among themselves)
be determined by lot.

81. A retiring Director shall be eligible for re-election.

92, The Company at the Meeting at which 2 Director
Telires in manner aforesaid may fill the vacated office by electing
d Pperson thereto, and in default the retiring Director shall if
offermg himself for re-election be deemed to have been re-elected,
unless at guch Meeting it is expressly resolved not to fi] such
vacated office or unless a resolution for the re-election of such
Director shall have been put to the lMeeting and Jlost.




93. No person other than a Director retiring at the Meeting
shall, unless recommended by the Directors, be eligible for election
to the office of Director at any General Meeting unless not less
than three nor more than twenty-one days before the date
appointed for the Meeting there shall have been left at the
registered office of the Company 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 elected.

94. 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
time to time, to appoint any person to be a Director, either to
fll a casual vacancy or as an addition to the existing Directors,
but so that the total number of Directors shall not at any time
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 by rotation at such Meeting.

96. The Company may by Ordinary Resolution, of which
special notice has been given in accordance with Section 142
of the Act, remove any Director before the expiration of his period
of office notwithstanding anything in these Regulations or in
any agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such Director
may have for damages for breach of any 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 preceding Regulation, and without prejudice
to the powers of the Directors under Regulation 95 the Company
in General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional Director, A
person appointed in place of a Director so removed or to fil]
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.

98. The Directors may meet together for the despatch of
business, adjourn, and otherwise regulate their Meetings, as thev
think fit. Questions arising at any Meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time
summon a Meeting of the Directors. It shall not be necessary
to give notice of a Meeting of Directors to any Director for the
ume being absent from the United Kingdom.

99. The quorum necessary for the transaction of the business
of the Directors mayv be fixed by the Directors, and unless :o

1xed chall be 1wo.




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 Companvy as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of
increasing the number of Directors to that number, or of sum-
moning a General Meeting of the Company, but for no other

purpose.

101. The Directors may elect a Chairman of their Meetings
and determine the period for which he is to hold office; but if
no such Chairman is elected, or if at any Meeting the Chairman
is not present 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 exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors,

103. A Committee may elect a Chairman of its Meetings ;
if no such Chairman is elected, or if at any Meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
numbey to be Chairman of the Meeting.

104. A Committee may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined by a
majority of votes of the members present, and in the case of an
equality of votes the Chairman shall have a second or casting
vote.

105. All acts done by any Meeting of the Directors or of
a Committee of Directors, or by any person acting as a Director
shall, notwithstanding 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
appointe: and was qualified to be a Director.

106, 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 beenr 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 shall not,
whiist holding that office, be subject to retirement by rotation
or be taken into account in determining the rotation of retire-
ment of Directors, but his appointment shall be automatically
determined if he cease from anv cause to be a Director.

108. A Managing Director shall recejve such remuncration
(whether by wav of salary, commission or participation in promts,
OT partly in one wav and partly in another} as the Dirccrors
Mmayv ietermine.




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

SECRETARY.

110. The Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions
as they may think fit; and any Secretary so appointed may be
removed by them.

111. No person shall be appointed or hold office as Secretary
who is—

(a) the sole Director of the Company; or

(b) a corporation, the sole Director of which is the
sole Director of the Company; or

(c) the sole Director of a corporation which is the sole
Director of the Company.

112. A provision of the Act or these Regulations requiring
or authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, 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 a Committee of 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 Director or by some other
person appointed by the Directors for the purpose.

DIVIDENDS AND RESERVE.

114, The Company in General Meeting may declare divi-
dends, but no dividend shall exceed the amount recommended

by the Directors.

116. The Directors may f{rom 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 Directors, be applicable for any purpose to which the
profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be emploved
in the business of the Companyv or be invested in such invest-
ments {other than Shares of the Company) as the Dirictors may
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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.

118. Subject to the rights of persons, if any, entitled to
Shares with cpecial rights as to dividend, all 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 on a Share in advance of
calls shall be treated for the 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 issued on
terms providing that it shall rank for dividend as from a particular
date such Share shall rank for dividend accordingly.

119. The Directors may deduct from any dividend payable
to 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 Shares of the Company. :

120. Any General Meeting deciaring a dividend or bonus
may direct payment of such dividend or bonus wholly or partly
by the distribution of specific assets and in particular of paid up
shares, debentures or debenture stock of any other company or

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 issue fractional certifi-
cates and fix the value for distribution of such specific assets or
any part thereof and may determine that cash payments shall
be made to any Members upon the footing of the value so fixed
in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the Directors.

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 made payable to the order of the person to
whom it is sent. Any one of two or more joint holders may give
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.

ACCOUNTS.

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

(@) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(6} all sales and purchases of goods by the Company :
and

'er the assets and iiabilities 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 account shall be kept at the registered
office of the Company, or, subject to Section 147 (3) of the Act,
at such other place or places as the Directors think fit, and shall
always be open to the inspection of the Directors.

125. The Directors shall from time to time determine whether
and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
Members 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 authorised
by the Directors or by the Company in General Meeting.

126. The Directors shall from time to time, in accordance
with Sections 148, 150 and 157 of the Act, cause to be prepared
and to be laid before the Company in General Meeting such
profit and loss accounts, balance sheets, group accounts (if any)
and reports as are referred to in those sections.

127. A copy of every balance sheet (including every document
required by law to be annexed 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 Debentures of, the Company and to every person
registered under Regulation 31. Provided that this Regulation
shall not require a copy of those documents to be sent to any
person of whose address the Company is not aware or tn more
than one of the joint holders of any Shares or Debentures.

CAPITALISATION OF PROFITS.

128. The Company in General Meeting may upon the
recommendation 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 loss account or otherwise available for
distribution, and accordingly that such sum be set free for distri-
bution amongst the Members who would have been entitled
thereto 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 or towards paying up any amounts for the
time being unpaid on any Shares held by such Members respec-
tively or paying up in full unissued Shares or Debentures of the
Company to be allotted and distributed credited as fully paid
up to and amongst such Members in the proportion aforesaid, or
partly in the one way and partly in the other, and the Directors
shall give effect to such resolution :

Provided that a Share Premium Account and a Capital Redemp-
tion 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.

129. Whenever such a resolution as aforesaid shail have
been passed the Directors shall make all appropriations and
applications of the undivided profits resolved fo be capitalised
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thereby, and all allotments and issues of fully-paid Shares or
Debentures, if any, and generally shall do all acts and things
required to give effect thereto, with full power to the Directors
to make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think fit for the case
of Shares or Debentures becoming distributable in fractions, and
also to authorise any person to enter on behalf of all the Members
entitled thereto into an agreement with the Company providing
for the allotment to them respectively, 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 all such Members.

AUDIT.

- 130.  Auditors shall be appointed and their duties regulated
in accordance with Sections 159 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 him. Where a notice is sent by post, service of the
notice shall be deemed to be effected by properly addressing,
prepaving and posting a letter containing the notice, and to
have been effected in the case of a mnotice of a Meeting at the
expiration of twenty-four 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.

_I83. 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 to 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 the
notice in any manner in which the same might have been given
if the death or bankruptcy had not occurred.

134. Notice of every General Meeting shall be given in
4Dy manner hereinbefore authorised to—

(a) every Member except those Members who (having
no registered address within the United Kingdom)
have not supplied to the Companyv an address within
the United Kingdom for the giving of notices to
“hem ;
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(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

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

WINDING UP.

135. If the Company shall be wound up the Liquidator
may, with the sanction of an Extraordinary Resolution of the
Company and any other sanction required by the Act, divide
amongst the Members in specie or kind the whole or anv part
of the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose
set such value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried
out as between the Members or different classes of Members.
The Liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the
benefit of the contributories as the Liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled
to accept any Shares or other securities whereon there is anv

liability.
INDEMNITY.

136. Every Director, Managing Director, Agent, Auditor,
Secretary, and 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 connection with any
application under Section 448 of the Act in which relief is grante

to him by the court.

PART II.

Regulations for the Management of a Private Company
Limited by Shares.

1. The Regulations contained in Part I of Table A (with the
exception of Regulations 24 and 53) shall apply.

2. The Company is a Private Company and accordingly—

() the right to transler Shares is restricted in manner
hereinafter prescribed ;

(b} the number of Members of the Company (exciusive
of persons who are in the employment of the Com-
panv and of persons who having been formeriy
in the employvment of the Company were while in
such emplovment and have continued after the
determination of such employment to be Members
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of the Company) is limited to fifty. Provided that
where two or more persons hold one or more Shares
in the Company jointly they shall for the purpose
- of this Regulation be treated as a single Member ;

(¢) any invitation to the public to subscribe for any
Shares or Debentures of the Company is prohibited;

(@) the Company shall not have power to issue Share
Warrants to bearer.

3. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share,

unless a quorum of Members is bresent at the time when the
Meeting proceeds to business ; save as herein otherwise provided

two Members present in person or by proxy shall pe a guorum.

(or being corporations by their duly authorised Tepresentatives)
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 1s entered in the Register of Members of the Company to
furnish them with any information, supported (if the Directors
SO require) by a statutory dec.laratmn,‘ which they may consider

Note—Regulations 3 and £ of this Part aye allernative to
Regulations 24 ang 33 respectively of Part |




