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: CERTIFICATE OF INCORPORA MON
[3 1
. [}
- ON CHANGE OF NAME
Na, 783112
J [ herelyy ceniify that !
. BARRATT DEVELOPMENTS (INVESI‘HENTS) LIMITED
having by special resolution and winy the approvat ul e Seeretury of Stage changed
s pame, is nuw incarpurated undey the e of .
SARRATT SOUTHERN PROPERIIES LIMITED '
! Given under my hand 3¢ Caediff e 6TH OCTOBER 1581
\
. * . e 1
| ¢
, Axsistiunt Registrar «f Campanicg )
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CERTIFICATE OF IN

ON CHANGE op NAME

No. 783112

l hereby certify thay

* JANSET, PROPERTIES LDdrTeD -

PProval of he Secrey
e of

s Name, is nyw incor;orated under the nay

BARRATD DEVEIQHENTS ( DWESIMENTS,\ LIMITED

Given undep my hand ag Candiff the by JANUARY 1977

CORPORATION

ary of Stata changed

. BA'&"‘&SW

D, A, PENDLEBURY

Assisian Repistrar of Companyes
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! hereby cartify (hay

JANSEL ranm LIMITED

JANSEL PROPERTIES LIMrTED

Given under my hand a Londap the

N argf?

(N TAvLOg

Assistan; Repisiray of Company ex
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W The Companigs Act, 1048 . x

——— e

COMPANY LIMITED BY SHARES

——

Memorardum of Asgoriation

or

JANSEL LAND LIMITED

v

1. The name of the Compeny is “ JANSFL LAND LpuTeD,"

. 2. The registered office of the Company will be situate in '
' Bngland,

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

(1) To buy, sell, exchange, let, take on leage, acquire, dispose
of, convert, turn to necount or otherwise deal in any
lands, interests in land, houses, buildings, property,
rights, easements, quasi-easements, profits & prendre,

tenements, Imessunges, or hereditaments of any and every
tenure and descripti\on.

. To carry on business as builders, estate developers,
builders’ merchanta, roofing contractors, slaters, tilors,
baving oontractors, ros y lighway and demolition
contractors, decorators, bainters, titber thetchants,
quatry add sand and gravel pit proprietord, carpenters,
Joltiers, cbopers, sanitary, ges, heating, ulectrical and

' genem{ engineers, clvil engineets and contractors, manu-
fncturers of concrete articles, ironmongers, colout
merchantd, plumbers, glaziers, haulege contractors,
garage proprietors, brick and tile manufacturoers, sand

and ballust morchants, shopkeepers, factors, dealers and
agents,

{3) To manage land, buildings and all other such property as
aforesaid, whother belonging to the Company or not, and

Bidib
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to collect renta ang incoms and to 8upply to tenants and
occupiors  and  others attendance, refreshuments,
messongers, light, hoat, water, 813, olectricity, tolephonesa
end all or 8ny other such gerviceg or conveniences
whatasever, )

(4} To catry on business pg Proprietors of flats, houses and
other dwelling Accomunodation, and tg let on lunas op

(8) To carfy on all or any of the following busijcsses, pnply,

hotel, reataurant, cafo, vefroshment Taon, henrding hauso

' and lodging house Propriotors apg koopayg, Meyehante,
tobuceonists, vaterers, yaluers, Jang Rgenty, huupo Baonta,
surveyors, farmers, smallholders, murket gardonors, gyl
auy othor trade or businesa which can, in the opinion of
the Compu.n_y, be ndva.ntageously or conveniently curriag
on by the Company, by way of extension :of op in

is caleulateq directly or indirectly to develop any branel
of the Company’s business, or to inerense the Vilue of

{8) To develop and turn to account any land acquiyeg by or
in which the Company ig intorestsd, and in purticulyr by
laying out and Preparing the same for building Burposes,
conabructmg,-alturing, pulling down, decorating, mpjn-
taining, furnishing, fitting up ang improving building,
and by planting, paving, draining, farming, cultivating,
letting on, building leass o building agreement, ung by
advancing money to and entering into contricts ung
arrangements of all kindg with buildors, customery,
purchasars, tenunty und others,

(7) To purchase, take on leass or ip oxchunges, Lire op
otherwiyo hequire und hold for kY estato or ingopesy uny
rights, priviloges, concessions, patonss, patens rights,
licences, sacref Processes, machinery, plant, stook.ip.

. trade, and any real or persongl Property of any king
hecessary or conveuient for tho purpesss of op fy,

connection with the Company’s businesy op any braneh
or depurtmont theroot,
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(8) To erect, construct, lay down, enlarge, alter and maintain

any rouds, railways, tramwaye, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for tho
Compnuy's business, and to contributo to or subsidiso
the erection, construetion and maintenance of any of the
above,

(8) To borrow or raise or secure the payment of money for

Py

i the purposes of or in connection with the Company's

; busincss, and for the purposes of or in connection with 1
: the borrowing or raising of money by the Company to }
becomo 2 member of any building society, ‘

u (10) To mortgage and charge the undertaking and all or any
of tho rea! and personal property and nasoets, present or
; future, and all or any of the unealled capital for the
timeo being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
4 sbock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of .the
Coinpany by & trust deed or other assurance.

v

(11) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any

' sum less than the nominal amount of auch Becurities, and
also by way of security for the performance of any

. contrnets or obligations of the Company or of itg
T oustomers or obhor persons or corporations having
doalings with the Compeny, or In whose businesses or

. undertakings the Company is interested, whether directly ;
or indirectly.

N s pye

(12) To recoivo monoy on deposit or lonn upon such terma ng
the Company may approve and to guarantes the obliga.
: tions and contracts of any person, firm or corporation
whatsoever and in particular of customers and others
having dealings with the Company.

(13) To make advances to customers and others with or
, . without Security, and upon such torma a8 the Company
: .

may approve, and generally to act aa bankors for
. customeors and others,

(14) To grant pensions, allowances, gratuities and bLonuses
be officers, ox-officers, employees or ex-employees of tho
85370

! <
I
i
1
.




4

Company orits predecessors in business op the dependents

or counections of sych Doresons, to estublish and maintuin
ur cottour {u estublivhing und muintuining trusty, funde
or achemes (whethep contributory or Bon-contributory)
with a view to Providing pensions op other benefits for
auy such persons as aloresaid, their dependents op
connections, and to 8upport or subscriba to any chevitable
funds or institutions, the support of which may, in the
opinion of the Directors, be calculated direetly op
indirectly to benofit the Company or jtg einployoss, and
to institute and maingain any club or other establishmont
or profit-sharing scheme culeulated to advance tho
intorests of tho Company or its offlcurs or smployoos,

(16) To draw, make, secept, endorsy, negotinty, discount uud
“exocute pronussory notes, bills of oxchunge and othep
tegotiable instruments,

(16) To invest and denl with tho monays of the Compuny nyt
immediately required for the purposes of its Lyuinpss in
Or npon such investmonts or mecurities ang jy such
manner as may from time to time be qetaruu'nod.

- (17) To pay for any Property or rights abquirsd by fhe

: Company, either in cash or fylly or partly };q.jq.up

shayes, with or without proferred or deferreq up LIS

rights or restrictions in reapect of djvidend, ropaymont of

capital ~voting or otherwise, or by any securilies wlich

the (. . ,uiy‘has_powur to issuo, or purtly in one mode

and p iy in enothery; and gonorally on such torms uy the
Compuny may detormine,

(18) To aceept payment for any propef'by or righty sold or
otherwise disposed of gp dealt with by the Company,

cither in cash, by instalments or otherwise, or in fulj yor’

partly paid-up shares of 80y company or corporation,
With or without deferreq or preferred or special rights or
restrictions in respect of dividend, repaywment of capital,
voting or otherwise, or in debentures ¢p mnortguga
dobentures o debenturo stock, mortguges or oLher
Securiticy of nny compauy or corporution, or purtly in
one mode und partly in snother, und generully on such
terms as the Compuny may determine, angd ty bold,
dispose of or otherwite deal with any shares, stoek yr
Seourities 8o acquired,

(18) To enter into auy pertnership or joint-purse Qrralgoment
or arrshgement for sharing profits, union of intercuts op

1

v
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} ‘ co-operation with any company, firm or person carrying

' On or proposing to CAMIY on any business within tho
objects of this Compony, and to ncquire and held, sell,
den! with or dispose of shares, stock or securities of any
8uch company, and to guarantee the contracts or
liabilities of, or the pPayment of the dividends, interest; or
capital of 80y shares, stock op securities of and to
subsidise or otherwise assist any such company,

{20) To cstablish or promote or concur in cstablishing or
bromoting any other company whose objecty shall
include the acquisition and taking over of all or any of

i tho assets angd liabilitica of thig Company or the promo-

tion of which shal be in any manner caleulated to

- advance directly op indirectly the objecta or interestsof
this Company, and to acquire and hold or disposo of

shares, stock op securities of and guaranteo the payment

of the dividends, interogt or capital of any shares, stock

or securitios {ssuoed by or any other obligationa of any
such compnny.

t21) o purehdse op otherwise acquire and undertake all or
BUY part of the busitess, Property, assets, linbilities and

on, y

(22) To sell, improve, Tuanage, develop, turn to account,
' exchange, let on rent, royalty, share of proflts or
otherwise, grant licences, ensements and other rights in
or over, and in any other manner deal with or dispose
of the undertaking and all op any of the property anq
asgets for tho tima being of the Company for syc *
considoration ng the Company may think 0,

(23) To amalgamate with suy other company whose objects
tre or include objects similar to those of this Company,
. ) whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
linbilities of this or any such other company as aforesaid,
o, with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all op 4
controlling intercst in the shares or stock of this or any
such other company ag aforesaid, or by partnership, or
any arrnngement of the nature of partnership, or in any

other manner,

(24) To distribute smong the members in spccie any Property
of the Company, or any proceeds of snle or disposnl of

48310
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any property of the Compauy, but so that no distribution
! amounting to o reduction of capital be made except with
the sanction (if aay) for tho timo being required by luw,

(26) To do oll or any of the above things in any part of the
b world, and cither ss rrincipsls, agents, trustoca,

coptractors or otlierwiss, and uit&nr nlenﬁror {1} emviwsne
Ulises Avidt wtiRi aad adkes hig or througi dgonty,

trustees, sub-contractors or otherwise.

(26} To do all such other things os are incidental or conducive
to the sbove objecta or auy of them,

— e 2 —

: [*¥] (XY ss an object separate and independent from all other
objects of the Company, to give finsncial support, with or
without recelving any consideration for so doing, to any holding
company (within the meaning assigned to that expression by the
Companies Act 1985, as amended) of the Company and any subsidiary
(within the meaning so assigned to that expression) of any such

holding company, by the execution of guarantees of the payment or

other discharge of the indebtedness and liabilities of such
holding company and subsidiaries to bankers and others and/or by
the creation or grant of mortgages, charges (whether fixed or
floating) and other security interests of any kind whatsoever
over the Company's undertaking, proparty and assets or any part
shereof in favour of or to such bankers and others (or in favour
of or to any agent and/or trustze for them) by way of security
for all or any of the said indebtedness and liabilities, by way
of security for the Company's obligations under any such
guarantee and by way of security for the indebtedness and

liabilities of the Company on its own.account to such bankers and
others.

. : 1t is declared thot the foregoing sub-clouses shaoll be cunstiucd
independently of each other ‘“nd none of the objects thercin mentioned
ghall be decmed to be merely subsidiary to the objoets contained in any

. other sub-cluuses,

4. ‘The linbility of the members is limited: "

5. The share capital of the Company is £100, divided into
100 shares of £1 each, The sharea in the original or any increased
capital may be divided into several clagses, and there may be attached
thereto respectivoly any preferential, deferred or other special rights,
privileges, conditions or reatrictions as to dividend, capitul, voting or
otherwiae.

[#] The cbjects of the Company were altered by the insertion of

Clause Cl}) in the Hemorandum of Association pursuant to 4
written resolution of the Company dated Zt{&-ixp:il, 1991.
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"edp we werGTAL PCIMONS WLOSE Names and addresses are subscribed,
nre desirous of boing formed jnto & Company in pursuance of this
Momorandum of Association, snd we respectively agree to take the
number of shares in the copital of the Qompany sot opposito our

respective nomes,

Nombor of Bherte
. HNAMES, ADDRESSES AND DESCRIPTIONS OF GBUBSCRIDERS taken by smah
Hubeoriber
CRANBTON GRAHAM WALTON, One
36 King Street,
Luton,
Bedfordshire,
Solicitor.
PETER EDWARD OREED, One
36 King Street,
' Luton,
Bedfordshire,
& Bolicitor,

Deated this 22nd day of I ovember, 1963,

Witness to the above Signatureg-—
JACQUELINE HULL,
30 King Street,
Luton,
Beds,
Becretory,
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*  PROCEEDINGS AT GENERAL MEETINGS.

L 6 The words * or not cartied by s particular majority » shall bho
v fnnerted aftor the words « or lost  in rogulntion ng of Tabla A, Purt; ¥

DIRECTORS.

7. A blrectos shall pot require a ghare qualification but Roverthe-
be entltlad to attenq and speak at any General Meeting of the

Cotiping nod gt auy separate neeting of the holders of any class of
shiares it the Company,

*
=
&
2
=
=
=

e ow ata

8. The words « jn General Meeting » shall be ingerted after the
k words " unlesg the Company » in regulation 78 of Table A, Part 1.

BORROWING PO WERS,

9. The Directors may exerciso all the pPowers of the Company
to borrow monoy, and to mortgage or charge its undertaking, property
K wd uncalled capital, op A4y part thereof, and to jseye debentures,
. dobenturo stock and other securitieg whether nutright or ng Security for
: any dobt, liability or obligation of the Company or of &Ny third party,

POWERS AND DUTIES oF DIRECTORS,

10, A Dircetor may vote jn respect of any contract or arrango-
reent in which he ig interested ang be counted in the quorum present
ab any mecting at which any such contract op amangement ig Proposed
or considered, and if ho shall so vote hig vote shall be counteq, This

-~

g L IR

R

! ) DISQUALI FICATION OF DIRECTORS.

11, Any person may be appointed or elocted as 5 Director,
whatever may bo hig %8¢, and no Director shall be required to vaeato
- hig office by repgon of his attaining or having attaineq the age of

seventy years or any other age,

UEE

T

Vo i g~
~

seckion 158 (1) (e} of the Act " shall be inserted immediately after the

words * joing holders of any shares op debentures ¥ a4 the end of thag
regulation,

Y———
T e

WINDING up.

13, In regulation 136 of Table A, Part I, the wordg « with the
like snnction » shall bo inserteqd immedimtoly before tho worilg
“ dotermine how such division,” ang the wopd « membeors * shall b
riabinbibtted fop the word 1 anpbellyatysiyg,

--r-'-mq-'—"—w-h-'-'--u T~
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INDEMNITY,

14. Ivery Diroctor or ather officer of tho Company shali be
entitled to be indemnified out of the assets of the Company against
all Tosses or liabilities which he may sustain or incur in or about the
axecution of the duties of his office or otherwise in reletion thereto,
inciuding any liability incurred by him in defending any proceedings,
whether civil or eriminal, in which judguaent is given in bis favour or )
in which he is acquitted or in connection with any application under
section 448 of the Act in which relief is grunted to him by the court,
and no Director or other officer shall be liable for any loss, damuge or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his offica or in relation thereto, Iub thiz

Article shall only have effect in no fur as its provisions are not avoided
by svction 206 of the Act.

[*]ﬂ{hhe directors shall, promptly following the adoption of this
article and notwithstanding any restriction or limit on their
powers imposed by or incorporated by reference in these articles,
cause the Company to.execute {and shall take such steps as may be
in the power of the Company to cause any subsidiary of the
Company which is expressed to be a party thereto to execute) as a

deed and in such form as may be agreed by Lloyds Bank Ple a

Compesite Guarantee and Debenture by Barratt Developments PLC,

R

the Company's holding company or ultimate holding company, the

FERGE

Company and other subsidiaries of the said‘ Darratt Developments
PLC in favour of the said Lloyds Bank Ple and other banks and
financial institutions or other creditors (including contingent
creditors), whereby, inter alia, the Company will guarantee
indebtedness and liabilities of the said Barratt Developments PLC
and such other subsidiaries to such banks, institutions or
creditors and create security over its undertaking, property and

assets. For the purposes of transacting any business relative to

such Composite Guarantee and Debenture, any deed or instrument to
be exscuted pursuant thereto or any act or thing to be done by

the Company in relation thereto: (i) the quorum at any meeting of

the directors shall be two; and (ii) (regardless of any interest

or duty which any director may have) there shall be no

restriction on the voting at such a meeting of any director or on

the counting of any director in the quorum thereat.




[%] This article was adopted as an additional Article of Association
of the Company pursuant to a written resolution of the Company
dated L4tL April, 1991.

““(
. NAMES, ADDRESSES AliD DESCRIPTIONS OF SUBSCRIBERS

CRANSTON GRAHAM WALTON,
‘ 35 King Street,

Luton,
Bedfordshire,
. Bolicitor,
PETER EDWARD CREED,
36 King Street,
‘ Luton,
Bedfordshire,

] SBolicitor,

Dated this 22nd day of November, 1903.

Witness to the above Signatures—
JACQUELINE HULL, g
36 Iling Btreet, '
Luton,
Bedy,
Becretary.
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FIRST SCHERULE

, THE coMpaNies Act, 1944

(11 & 12 GEO. 8, OH. 38)

TABLE A

PARY |

REGULATIONS rOR MANAGEMENT OF A COMPANY
UMITED 8Y SHARES, NOT BEING A PRIVATE COMPANY

. INTERPRETATION.
1. In these regulations ;—

“ tho Act " meaus the Companies Act, 1948,

** tho sesl ** means tho tommon seal of the company.

* secretary ” means 20y person sppointod to perform the duties
of the secretary of the company. -

*the United Kingdom " monus Grexs Britain and Northern
Ireland, .

Expressions referring to wTiting shall, unless tha contrary intention
rpenrs, bo construed as including roferences to printing, lithography,

a
Piotography, and other modos of ropresonting or roproducing words in n
visible forin, =

Unless the context otherwise Tequires, words or exprogsions contained
in these regulntions shall bear the sime meaning as in the Act or any

SHARE QAPITAL AND VARIATION OF RIGHTS,

2, Without prejudice to A0y spocinl rights previously conferred on
the holders of any existing shares or clogs of 8hares, any share in the
rompaty rsay he issued with auch proferred, deferred or other apecial’
rights or such resbrictions, whether in regard to djvidend, voting, roturn
of capital or othorwiss as the Company may from time to time by ordinary
resolution determine, )

3. Subject to the provisions of section §8 of the Act, any proference
shares may, with the sanction of an ordinery resolution, be issued on the
torms that they are, or at the option of the company are liable, to be
redeemed on such terms and in such manner gs the company before the
isgue of the shareg may by special resolution determine,

4, If at any time the share capital is divided into differant claszes
of shares, the rights attached to any claas (unless otherwiso provided by the
terma of issuo of the shares of that class) may, whether or Dot the company
is being wound up, bo varied with the consent in writing of the holders
of threa-fourths of the issued shares of that clnss, or with the sanction
of an extrnordinary resolution passcd at & gopnarato genoral meofing of tha
holdots of 1o shares of the clnss. To avery such sephrate general mogting
the rovialung of these regulations relating to general meetings shall apply,
bith so that the Hacessary quorum shall be twe peraons at leaat holding or

os
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repreacnting by proxy one-third of the issued shares of tha olasa and that

any Iﬁ?ldar of shares of the class present in person or by proxy may demand
8 po

. 8. The righta conferrad uporn the holders of the shares ol any olnsg

issued with preferred or other rights shell not, unless otherwise exproasly

provided hy the terms of issue of the shares of that plass, he deemed to ba

"érﬁ,ried by the creatjop or issue of furfhej sharea ranking patl pasay
orawith.

8, The company may exercice the powers of paying opnunissions
conferred by section §3 of ths Act, provided that the rafo ver cont. ar the
amount of the commission paid or agread to be paid shall be disclosed iu
the manner required by the waid section nnd the rote of the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in
Tespect whereol the same is paid are issued or an amount equal to 10 per
cent. of such price (aa 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 end partly in the other. The compuny sy also on any
isgue of shares pay such brokorage as may Le lawful,

7. Except as required by law, no person shall be recognised by the
company a3 holding any share upon any trust, aud the company shall
not be bound by or be compelled in any way to recognite {even whou having
notice thereof) any equitable, contingent, future or partia! interest in gy
share or any interest in any fractional part of o share or (except only as' by
these regulations or by law otherwise provided) any other rights in respect

gf ﬁ?y share except an absolute right to the entirety thereof in the registered
older,

8, Every person whose hame is entered as & member in tho register
of members shall be entitled without payment to receive within two months
after allotmont or lodgment of transfer (or within such other poriod us the
conditions of issue shall provide) one certificata for wll his shinres or several
certificates each for one or more of his shares upon payment of 2s, 6d. for
every cortificnte after the first or such less sum ns tho directors shall from
time to time determine, Nvery certificate shall be under the ssal and shall
specify the shares to which it relates and the amount psid up thereon,
Provided that in respect of a share or shares held jointly by several persvi
the company shall not be bound to issue more than oue cortificate, und
delivery of a certificate for a share to one of ssveral joint holders shill L
sufficient delivery to all such holders.

9. If o share certiflcate be defaced, lost ot destroyed, it may bo
ronawed on paymout of & fee of 28, 6d. or such loas sumn aud on sush Lorws
(if any) as to evideuce and indemnity and tho puyment of out-of-pocket
exponses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether direetly or indiveetly, and
whether by means of o loan, guarantee, the provision of socurity or other-
wise, any fnancial assistance for the purpose of or in eounection with a
purchase or subscription made or to be made by any parson of or for any
shares in the company or in its holding company uor sbull the compuny
wake & loan for any purpose whatsoever on tle socurity of its shuves
or those of its holding compuny, but nothing in this regulution shull prohibit
transactions montioned in the proviso to section 64 (1) of tho Act,

LIEN.

11. The cowmpsny shall have a frst and paramount lion oun evory
share (not boing a fully paid share) for all moneys (whothor presontly
poyable or not) called or payable at o fxed time in reapoot of tha shinrs,
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ihnt A and the ¢ pany shall also have g first eud parpmount Jjey on el! sharea
and ; (other thap ully paid shares standing registered in the hame of a single
person for ajf moneys presently paygble him op hig estate to the
h company ; but th ectors may pf 8oy time declare any share to be
lnsy h wholly 'op Ptk exempt from the provisiong of ¢ regulation, The
wly i compnny’s fon, it a1y, on & ghare shall sxtend o all dividonds pnyable
o J thereon,
sku . .
;* 12, The Company may sell, in sueh manner ag the directors think
, f1t, nny shares on which the company hag g lien, but ng sale shall bo magde
e v uniess & sum jn respect of which thg lien oxiata jg presently payable, nor unti]
tho B tho expiration of fourteen days after g notice in writing, sfating and
in Ky demauding Payment of gyeh part of the smoung in Teapect of which the
on | lien existe ng ia presently payable, Las bpen given to the registered holder
in ; for tho time being of the share, or the berson entitled therato by resson
er : of his death op bankruptcy, .
ed !
ar ' 13, Ty give efleet to Ny such sale the directorg may nuthoriso gome
‘v ] peraon to trangfop tho shares A0l to the purchaaer therenf, he purchasor
S fhnll o reglaornd au tha holder of tho aharoy eomprised |n rny auch
. brenator, and ho shall not be bound to geq to the application of tho purchaao
) money, nor ghali his title to the shares ba affected by any irrogularity or
) invalidity in the Proceedings in roferénce to the sale,
" 14, e Droceeds of the sale shall be received by tho company and
¥ applied in payment of guch imrt: of the amount in reapect of which tho lien
b exista ng iy Presently payabie and the residue, if any, shall (subject to g
d ke lien for 5ums no presentfy Payable ag existed upop the shareg before
t-h]e sale) ho paid to the person entitled to the shares p the date of the
sele,
'; CALLS oxn SHARIES,
1

156, The directors may {rom time o time make cajg upon the

members in Tespect of any moneys unpaid on their abareg (whether op

ina] remium) and not

by the coanditions of allobment bhereof mage Payable at fixeq times,

Provided that ne call ghall exceed one-foyurth of tho nomipg] value of the

share or be bayable at loss than 0ne mouth from tyg date fixed fop the
peyment of the Ingt Preceding call, angd each member.shnll 1bj

be revoked or
postponed as g directors may determine,

18. A cal shall be deemed to hoye been mado at the time whoy
the resolution of the direotors authorising the call was paggog and may be
requf?ed to be paid by instelments, ‘

17, e Jolnt holders of g akaro shall bo Jointly anq severally linblo
E" to ey nif | -

alls In tuapect thereof,

y 18, o sum called in tespect of 4 shate i3 not Yald ’Jefore or on the
g day Ehpoltited for Paymént thereof, the Eemon from whom the sum jg
. due shall bay Ihterest gn b sum from the doy appointed for payment
i oreol by the time of actual payment pg such rate not Sxceeding 5 pop

: tont. por annym 23 the directorg may determine, bug the directorg shall be
-0 B liborty to walve payment of auch intorest wholly or in bart.

10, Any sum Which by the torms of isaup of & share becomey Peyable
; on oallotmont op ot any fixed date, whether on occount of the nominal
¥ volue of the share or by ay of premium, shaj for the Purpeses of thesg

reguintions bo deomed tg ve 4 enll duly made anq bayable on the date on
01

o ‘:."qx’\.p';"l'l;
$aaghis
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which by the terma of isaue the same becomes payabls, and in case of
non-payment all the relevant provisions of these regulations as to payment
of intorest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly medo and notifed,

20. 'The directors may, on the isgue of sharey, aifforuntiste botweon
the bolders as to the amount of ealls to be paid end the times of Payment,

21. The directors may, if they think 8t, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares hold by him, and upon all or any of the moneys so
advanced may (until the apme would, but for such advance, become
payable) pay intorest at such rate not exceading (unloss tho company in
general meeting shall otherwigs direct) & per eent. per annum, a8 moy be

agreed upon hetween the directors and the member paying such spm
in advance,

TRANSFER OF SHARRS,

22. The instrnment of transfer of ety share shajl e exponted hy pr
on behalf of the tranafaror and trandferee, and, excent pa providoed by
Bub-paragraph (4) of paragraph 2 of phe Seventh Bohedple "to the Aect,
the transferor shall be deemed to remain n holder of the share until the

name fOf the transferee is entered in the register of members in respeot
thoreof,

23. Subject to such of the restrictions of these regulatious as may be
applicable, any member may transfer all or any of his shares by instrument

in writing in any usual or comimon form or any other form which the
directors may approve,

24. The directors may decline to register the transfer of a share (zot
being a fully paid share) to a person of whom they shall not approve, and

they may also decline to register the transier of g share on which the
company has a lien,

26. The directors may also decline to recoguise any instranent of
transfer unless :—

(a) & fee of 2s. 6d. or such lesser sum as the directors may frogu -

time to time require is paid to the company in respect
thereof ;

(b) the inatrument of transfer jg accompanied by tho certificute
of the shares to which it relates, and such other evidence
ay the directors may reasonably require te show tho right
of the transferor to make tho transfer; and

{0) thlcls instrument of transfer is in respect of only one class of
B ﬂureo

20. If the directors refuse to register o transfer they shall wilhit
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 transfers muy be suspended at such timey
and for such periods ss the directors may from time to tinie determine,

provided always that such registration shall not be Busponded for more
then thicty days in any year,

28, The company shall be entitled to charge a fee not exceoding
28, Ud. on tho reglutration of every probate, lottora of adminiatrution,

guttillento of donth op marrsge, power of attoruo notico i licu of
distringas, or other imestruuwma.ﬂ ' D 1oy
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e of 1. TRANSMISBION OF SHARES,
nent 8. In cose of the deatn of & member the Survivor or gurvivors |
stm t - Whergt ¢ decensed wag g joing holder, and the legal personal represontatives
P oohe duceased whera ho wag % sole holder, shall be the only persons
! Tecognised by the company ag having any title to hia intorest in the ahn_rqa H
‘:}?5 i Ut notlnag horein Contained shgl) relonss tho ostate of g deconaod Jjoint

Qg trara any Uability in regpect of any share whigh hed beon jointly
1hep ! held by m With other persopa,
ol |

. 30, Any DPerson bccomjug entitied to g share in conge
Lo ; flenth or bankruptey of 5 member mg, i i
0 A8 may from time to time Properly ba roguireq by the directo

o a8 hereinpftor brovided, elocs pither to bo registored himsolf g
m

the case of a
transfer of tho Baare by thag member before hig death oy bnnkruptcy a8
or 8 cnse may bae, )
hy 31, If the person go becoming entitleq shall elect 4o bg registerod
rt, himself, ho shall deliver or send to the tompany g notico in Writing Bigned
Iy by hin stating that he R0 elects, If hg shall cloct tq bave another 0rson
b registered ho ghal testily hig olection by OXecuting to that Derson o transfer
of the share, All the limitatione, restrictions gnq PIovisions of thege
regulationg rolating to the right to trangfer and 6ho registration of transfors
6 of shares shal] bo applicabjq to any such notice or trangfer 08 aforesaid pg
1k if tho denth ap bnnkruptcy of the membep bhad not Occurred angd the Dotice
e ' or transfer werg g transfer signed by that member,
X 32. A porson becomjng entitled to g 8hare by reggon of the death
R X or bankruptey of the holder ghgl) be entitled to 2 8ame dividends pnq
1 i other advantages to which he would be entitleq if he were the registared
8 b older of the share, Sxcept fhat he ghg not, before being registered ag 5
f member in respect of tho ghay » be entitled iq respect of it tg éxercise an

meetings of the Company .
Provided alwoys thot the directory ma

¥ ab nn{ time givg notice
fequiting any gueh borson to oleot either to pe registerod himgels or to
&rnnsfglr ﬁf&t}r ahgre, ad if the notice ja nog complied with wighin ninety
Ay8 the dire

(IIVidonds,
otder toneys anabla 11 respact of tiie share nnj) tho
tolyttirotitintts of by notico e .
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FORFEI'I‘URE OF BHARES,

33, 1ty tomnbbr fail to pny any call or instalmant of n call on the
dny n({»pnintod for paymont thaereof, the directora may, at any tima there-
aftar urinr, sich time ng any part of the cq)) or inatalme i

co

16 romaing nnpaid,
A 8erve a notfee gp him requiring bayment of gp much of the ea|] or Instalment
3‘_3@.3? a8 fy unpaid, together With any intoregs which may beve acerueg.

il

?M 34, The notice shall name g furthep day (not earlier than ghe
i explration of fourtoen gg § from the dg j i
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slate that jn the event of lon-payment 5

Sppointed
fthef ?&mm in respect of which tho ea)y W28 made will be lisble 1o po
or{elted,

36, If the reqiiremonty of Dy’ sue
complied with, any shiary in reapact of w
n Y

N
A

g2
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** shareholder  thorein sug) include

i posed of on sue)
torm and in such manner ag tha directors think fit, and &

L auy tine before
4 sale or dispoaition the forfeiturs may be cancelled on 8uoh terms ng thy
direqtors think fi, .

37, A person whose shares have boon forfoitod shull ceaso to Dy 4
Member in respsct, of the forfeitegi shares, but g i

liable to Pay to the company ai} monsys which, at the q
wore payatle by him tg the company in Teapect of the shares, bug hig
liability shap ce28s if and whe i i

in full of all guch Taoneys in regpect of the shar

38. A statutory declaration in WTiti

or the secretary of tha Company, and that g share in the company has heop
duly forfeited " on % date stafed in th i i

o dec aration, shajl] he conelusive
ovidence of the facts thersin stated as againat g persony olaiming tg be
entitled to the share, The company ma i i

/t 1OT ! by any irregulurity op
invalidity in the Proceedings in reforencg to the Torfoiture, sale. op dispoge)

. .30, The Provisions of thege regulations ga 4 forfalturs sha)) Anply
1 thp cage of non-payment ot 40y sum whijch, by the torma of laaug nf
& share, bocomes Payable at s fixeq time, Whethar on zeaqups nf the

remiym, g5 if 8
BAyable by virtue of a call quly el and o otificg.” © P8 #0IRa hag hpop

CONVERsION OF SHARES INTQ BTOOK,
40. The company may by ordinary regolution convert any peid-up
shares into stock, and reconvert any stook into paid-up shares of any
denomination,

admit ; nad the directors mg
of atock transferable but so that such minimym shall pot excead the
nominal amoupg of the shareg fr i o,

42, Mhg holdors of stock shai}
gfk-l by them,|havo tho 8ame rights

43. Such of the regulations of the company uy urp applicable to
paid-up shareg shall apply to stoek aud the wordy « shure ' apd

Btoek " ang stockholdor,”

ALTERATION Qp OAP1PaAT,

44, The comipaly may fropy time to timg by ordinury resolutiy,

Aovenag the shory “apitul Ly yuel WRIL, Lo by Wvigdey into shinrey of wuely
-BaQuRt; 9a the resalution aball preacrihe, |
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46, The company may by ordinary resolution—

(a) consolidato and divide all or any of jts share capital into
shares of larger amount than ita existing shares ;

(bi sub-divide its eoxisting ahares, or any of them, into shares of
smalior amount than is fixed by the memorandum of associn.
ti{o?hsugje:t, novertheless, to the provisions of section 61 (1) (d)
of tho Ack;

() cancel any shares which, at the date of tho passing of the
regolubion, have not been taken or agreed to be takenm by
&Ny person.

46, The company may by apecinl resolution reduce ite share cupital,
any capital redemption regorve {und or any share premium account i any
manner and with, and subject to, any incident authorised, and consent
required, by law, '

GENERAL MBETINGS,

41, The compaty shall in edch year hold o gencral meeting oy its
sunual getietdl mecting jn addition to any other meabings in that year,
and stall spectly ihe mecting o8 such in the notices calling it ; and not
more thatt Qf{toend months shall elapse botween the dato of ome aunual
goneral meeting of the company and thet of the next. Provided that so
long ea the company holda ite first anuual geperal meoting within cighteen
months of ita incorporation, it need not hold it in the year of its inenrpora-
tion or in the following year. The nonual general meeting shall be held
at such time and place as the directora shall appoint, :

48. Al general meetingg other than mnnual general meetings shall
be ealled extraordinary general raeetings,

49. The directors may, whenevor they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
ba convened on such requisition, or, in defauit, may be convened by such
roguisitionists, ns provided by section 132 of the Act. If ab any time there
are not within the United Bingdom sufficient directors capable of neting te
form a quorum, aay director or any $wo members of fhe compavy may
convene an extraordinary general meeting in the same mannor as nourly
18 possible a8 thet in which meotings may be convened by the directors,

NOTICE O GENDRAL MEETINGS,

0, An annpuel genernl meoting and a meating called for tho passing
of a special resolution shall bo eniled by twenty-one dayas’ notice in wriling
ab tho lenet, and a mesting of the coropany other than sn annunl general
meotivg or a meeting for the passing of a special resolution shall be called
by fourteen doys' notice in writing at the least. The notice shall be
exclusivo of the day on whieh it Is served or deemed to be served and of thoe
day for which it is given, and shall specify tho place, tho day and the
hour of meeting and, in cone of special businesy, the general nature of that
bueiness, and sball be given, in manner ereinafter mentioned or in such
other manuoer, if any, ns may be prescribed by the company in goneral
mesting, to such perdons as are, under the regulations of the company,
enbitled to recoivo stich notices from the company :

Provided that o meeting of the company shall, notwithstanding that
it is called by shorter notice than that specified in this regulation, be
doemed to have been duly called if it is 80 agreed—

{a) in the caso of n mooting colled as the annual gencral mesting,
by all the membera entitied to attend sud vota therent; end.




8

() in the case of any other meoting, by a mojority in number
of the members having o right to attend and vote af the
meeting, being a majority together holding not less than
BG per cent. in nominal value of the shares giving that right,

61. Tho accidental omission to give notico of n weeting to, or tha

non-receipt of notice of a meeting by, any person cutitled to receive
notice shall not invalidato the proceedings at that meoting,

FROCEEDINGS AT GENERAL MEBTINGS.

62. All business shall be deemed special that js transscted at an
extraordinary general meeting, and also all that is transacted at an annual
general meebing, with tho exceplion of declaring o dividend, the cun-
sideration of tho accounts, balance sheets, and the reports of the dircctors
and auditors, the cloction of directors in the place of those retiring and
the appointment of, and the fixing of tho remuneration of, the cuditors.

63. No business shall be transacted at any general meeoting unless g
quorum of members s present at the time when the Iuesting proceeds to

business ; save ns herein otherwiso provided, three members prosent in
person shall bo o quorum,

4. If within half an hour from the time appointed for tho meeting

- 4 quorum is not present, the meeting, if convenod upon the requisition

of mombers, shal} be dissolved i in any other case it shall stand adjourned
to the samo day in the next week, ot the same time and place or to such
otlier day and nt such othor timo and placo as the directors may dotermine,
and if a¢ the adjourned meoting & quorum is not present within half an hoyr

from the time uppointed for the meeting, the members Presont shall be a
qQuorum, ,

56. The chairman, if any, of the board of directors 8hall preside aa
chairman at every gencral meeting of the company, or if there is no such
chairman, or if ho shall not be present within fifteen minutes aftop the timae
appointed for the holding of the mesting or is unwilling to nct thoe directors
Ppresent shall elect nne of their number to ba chairman of the meeting,

50. If at any meeting no direotor ig willing to set as chairman or
if no director is present within fifteon minutes aftor tho time appointed
for holding the ineeting, the wembors presont shall ohoose one” of thejr
number to bo cheirman of the meoting,

67. Thoe chairman may, with tho consent of any meeoting at which
& quorum is prosent (and shall if so directed by the meeting), adjourn
the meeting from time to time and from pince o place, but no busineas
ghall bo transacted at any adjourned wmeoting otﬁnr than the busjuess
loft unfinished at the mesting from which the adjournment toak Flaca.
When n meeting is adjourned for thirty days or mors, notjes o tha
adjourned mooting shall be given ga in tho caso of an ariging) mpeting,
Bave a3 nforessid it shall not be necessary to glye any uatice of on
adjournment or of the business to be transacted ot pn adjonrped mesting,

68, Atany goneral meeting o resolution Put to the vote of tha weoting
shall he decided on n show of hands unlesa o pol} iy (before or on the
declaration of the result of the show of handa) demanded—

(¢) by the chairman; or

(b) by at least three memboys PTosout in person or by woxy ; or

(¢) by any member or membors predent in porson or by proxy
and ropresenting not less then one-touth of the totwl voting
rights of all the members having the right to vote ut fhe
Brooting j op
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than
{ght.

fhe
mive

} than one.tenth of the total sum paiq UP, on all the shares
] . ,

8 utea of the Droceedings” of {he Conlpany shal]
0 eolicludiva evidence of the fact without Bveof of the numbper or
Drofiottion o7 the votes tocorded In favour of g ngainst such resolution,

e dbthtand fop g poll may pe withdrawn,

6 Bioopt ag rovided In regulation 61, if 4 boll i3 duly dempnded
it slm['l he tn.kgn In tla]uch Matner as the chaitman directs, and the resulg

of tho jpoll shall be deemed to pg tho resolution of the meoting a$ whiey
ho poll wpg temandad,

60, In the caso of an equality of votes, whether on g show of handg
or on a poll, the oh irman of the eeting at whieh the show of hands takes

Place or g which the poll ig demanded, shall be entitled to o second oy
casting voto,

01, A poll demanded op the election of & chairman op op 8 question
of adjournment shall be taken forthwith, A poll demandeq on an
obher question shall be taken at such time pg the chairmay of the meeting
directs, anq any businesg other thap that upon which g Doll hag heen

VOTES op MEMBERS,

62, Subject to any rights op restrictions for the time being attached
to any rlags or clagaes of shares, on g 8how of handsg every membor present

In person shqy have ong vote, and on g poll every member shali have one
Vote for each share of which he is the holder,

03. In the .C28e of joing holders the vote of the genjor who tenderg

64, A mamboer of unsound mind, oy i respect of whom an gpgep has
been mnda by any court having jusisdietion in lunacy, may vote, whethep
on a show of handas or op 2 poll, by hig Committeq, receiver, curator bonis,

87. Ona poil votey mey be given efthor peraong
2
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68, The instrument sppeinting & proxy shall be in wrlting nndep she
hang of the appointor or of his attornpy duly autharised ip wylting, or}
4 the appointor is a corporation, eithor under seal, oF muLeE tho hand o
en officer or attorney duly authorised, A ProxXy weed nab he o member
of the company. g

69. Tho instrument appointing a proxy and the power of attorney
o0 K PR pRTyider ki it s Slgmed R T, Syrtifed
of the company or at such other place within the United Kingdom as ig
specified for that purposs in the notice convening the meesting, not less
than 48 hours before the time for holding the meeting or adjourned
meeting, ot which the person named in the instrument Proposes to vote,
or, in the cose of a poll, not less than 24 Louss before the thng appointed
for tho taling of the poll, and in defanlt the instiument of proxy shall not

d

70. An instrument appointing o proxy shall be in the following form
or & form as noar thereto gs circumstances admit—
1]
I/We
of '
in the county of » being o member/membars of the
a}aove-named company, hereby appoint
0
og iailing hirm, ’
o
28 my four proxy to vote for me/us on my/our behalf at the;
[annual or extraordinary, as the case may be] goenerl
eeting of the company to be held on the dny
of 19, and at any adjournment thereof,
Signed this day ot g n

Limited

’

71. Where it is desired to allord merabers an opportunity of voting
for'or against o resolution the instrument appointing o Proxy shall be in
tho; following form or a form-as near thereto aa circumatances admit—.

“ Limited
I/We,
of R
in the county of y belng a member/mombors
of the above-named company, hereby appoint

H]

of ,
. og failing him, . :

a

48 myfour proxy to vote for me/us on my jour behalf at

the [annnal or extraordinary, as the case may be] genornl

meeting of the tompany, to be held on the da
f » &nd a6 any adjournment thereof,

0 9
Signed this day of 19
\ *in favour of .
This form is to ba used T agalmst phe resolution, Unleas

otherwise Instructed, the proxy will vote as he thinks (i,
“ Btrike out whichever i not Qesired,”

72. The instrument appointing a proxy shall he floenjed to coulor.
authority ta demand oy join in demanding a poll,

73, A vote given in accordance with the teyma of ap Lustrumons of
proxy shall he valig notwithatanding the previons dopth or insaulty of tBa
principal oz revacation of the praxy or o? the aufhority wndpy whith the
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broxy teny uxocthd, or the tha

aslfer of the shars 1y respett of which the
o Pl‘oxy 14 plvohy grovided that
t

of such death,
on received by
the meeting ox
Xy is used. ‘

CORPORATIONS ACTING BY 1

no intimation iy wﬁbin%
ﬁsamtw favbentiot or tragsfor : 8

4. Any ¢

¥y is & member of the com
resolation of jtg diroctorn or othop g i
N3 it thinkg it to tasgi

or of any clags of mombers of

npan
® company, and the OIS0R 80 authorigeq
8hall be entitled to exercise the 83M6 powers on bohalf of the corporation
W cl; 0 ropresents as ghat Corporation coulq oxoreise if it worp an
inddvidual membey of the company,

DIRECTORS,

5. The numbep of tho directors and the Dames of the firgs directors
ghall be determined i writing by the subseribers of the memorandum of
association or g majority of thorg,

of tho diracto

T The shareholding qualification for directors may bo fxeq b
tompany in genera] meoting,
shall be required,

‘olicer of, op otherwige interested in, a0y £oMmpany promoteq b
company or in whigh the Compray may he interested ng shareho}
obtherwise, nnd no such director

¥ the
shall be fccountable to

der or

the company for
Any remunoration orp other benefits Teceived by him 88 a director op ofllcer
of, or from hig interegt in, such ofhor company unlesg
otherwise dirgot, .

tho compn.ny_
BORROWING POWERS,

may exercise all the POwera of the ¢o

mortgage or chargo itg undertaking,

mpany to
or any parg thereof, and o §

proporty ang
88u0 debenturea, debenturg

Or any debt,

8¢cured by the directors a3 aforesaid (
temporary loans obtalned from th
cowrse of business) shy,
of tho Company in go

apart from
bankers ip the ordinay
I not at A0y time, without i

tho provious 8anction

neral megling, 0xcond tho noming] amount of ghe

sharo eapital of tho ing i but neverthelesg
no lender or ophap oton dealing with the company ghgpll ba tonceraoad
to goe or liqlirg 1y oblior thig Lithit {g observed, No dobg facurred o
ssolttity mibod 14 pyeess of sudh limit shali g Invalld or ingectin) oxcopt
the feolplont of the securit

y
90 wes incurraq gp security given that the limit
hatoby Itupuged Hdd been op w8 theteby ox dy &




80. The business of the Company shalj pe manageq by the direotors,
who may pay ajl eXpenseg ineurred jn Promoting anq Tégiatering the

1
by the Aat or by these Yogulations, required tg he oxercised by'ihe company
general meeting, 8ubjeqt, Devertheleas, fq any of thesp Tegulations, tq
the provigiong of the Agt ang to such regulations, heipng Raf {oonsiaten
With the aforesgiq regulations o Provisions, ag &Y Do preaprihag by the
company in gonera) Teating : byt ng Yegulation mygds by the com an

10 gonera] mepting sha) invalidate any Erior act of the gl‘vnptnm Whlog
would have bpay valid if that regulation 2 nat bepp meada, '

82. Thay Company may exereige the powors conferred by section 35
of the Act h 0 havi
Powers shal] bhe vested in the directors,

83, The Company may exercisg the powers conferreq upon the
Colnpany b 86ctions 119 to 123 (both inelusive) of the Aot with regard to
the Xkeeping of 5 dominjon register, ang the directors nay (subjeet to the
Provisiong of thoga 8octions) makq and vary gneh regulations pg thoy may
think s To3pacting the keeping of Any such regiatoy.

84 (1 ) A director who is ip 80y way, whether diroctly or iud.irootly,
interested in % contract op DProposed contract wit) the Company ahal)

denlare the nature of hjg interest a g mesting of tho directors ip accordance
with section 19¢ of the Act, ,

(1) A director shall Do vote iy rospuct of wyy contract op Brrangremopnt
in which he {g iutereated, and if ho shaj) do 80 his yotg shall nog by counted

)
nor shall he be Counted in thy quorum present ot the mesting, bug heither
of these brohibitiong shall apply to—

(a) any ATrangoment fop giving 8ay director any fecurity op
i.ndemu.ity in respect of money long by him to op obligations
undertaken by him fop the benefif of the Comnpany; op

(0) any arrangemont fop the giving by the Company of any
8écurity to g third party in respeet ¢ & debt oy obligation
of the company for which the director himgel# hag assumed

responsibility in whole or jn paré undepr 4 Buarantee op
indemn.ity or by the deposit of g geeurity ; op

(d) any contract or aArrangement with any othey Company in

ch ha i interestod only ag gn oflicer of tl14 company or gg
holder of 8hares or othep Becurities ;

2ud thone prohibitions May ot any timo bhe suspended op rolaxed to any
d

oXtent, and qof r generally o in raspeot of ANy partiouins wanbract,
MTaagemont o4 bransnesion, by the eompany in genapg} Meeting,

hac=ma vt
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othérwisze) ds the directors may determine and no di.':acbor: or intending
director shall bo disqualified by his ofice from contracting with the
ompany oither with rogard to his tenure of any such other office or place
of proflt or ng vendor, purchager or otherwine, nor shall any such contract,
or any contruct 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

frrangoment of the terms thereof,

(6) Any director may act by himself or his frm in a professional
cenpacity for the compouy, aud he or his irm shali be entitled to remunern-
Hon for professionnl services A8 if he wore not o, director ; provided that
.l nothing horein contained shall suthorise a director or Lis {irm to act na

85, All cheques, promissory notes, drafts, bills of exchange and othor
uegotinble instruments, and all reccipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwige executed, 08 the

cnsp may be; in such manner as the directors shall from time to time by
resolution determine,

86, The directors nshall cause minutes to be made in books provided
for the purpose~—

(a) of all appointments of offcers made by the directors ;

{6} of the names of the directors present at each meeting of the
directors nnd of any committee of the directors ;

(¢) of all resolutions and proceedings at all meetings of the
company, anc. of the directors, and of committees of directors ;

Al overy director present at any meebing of directors or committee
of direotors shall sign his nuwmo In a book to be kept for that purpose,

87. The directors on behalf of the company may pay & gratuity or
peusion or allownnce on retiroment to any director who has held any
other palaried ofice or place of profit with the company or to his widow
or dependents nnd may make contributions to any fund and pay premiums
for the purchasq or provision of any such gratuity, pension or ellowance,

- BISHUALIFIOATION OF DIREOTORS,
s 88, s offiko ot direstor sholl be vacated if the director—
h {a) tﬁm{;ea .Eo be u director by virtue of section 182 or 18¢ of the
ey br

D ety T ak  iTy iy,

gy

e

(%) becomey bankiuph or takes By arrangement or composition
vith s oreditors generally ; or

(¢) becomes prohibited from beitg & director by reason of any
ordor mede under section 188 of the Act; or

(d) becontes of unsound mind ; or
(e) resigns his ofeo by notico in writing to the cempany j or

(/) shall for morn than six months have beon absent without
rermiaaion of the direotors trom meotings of the directors
told durlug that poried.
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BOTATINN OF DIRECTORS.

89, At the firnt annual

directors shall retire from office, and 2t the annuaj y

overy subsequent yesr one-third of the directors for the time being,
or, if their number'is not threo or g i

multiple of threo,
flearcat ane-third, shall retire from office,

80. The directors to retire in every yenr shall be those who have

been longest in office since their lagt election, but as botweon porsons
wio became direetors on the same day thoso to

ratire ahall (unleag they
otherwise agree among themsslves) be determined by Ilot,
81,

A retiring director shall be eligible for re-election,

92. The company at the meeting at which g director retires in
manuer aforecaid may 11 the vacated office by electing n person theraeto,
and in default the retiring director ghal) if offering himaelf for ro-alection
be deemed to have been re-elected, unless at such mecting it is oxpressly
resolved not to fill such vacato

d offico or unless g resolution for the re-cloction
of such director shall have been put to the meeting and los,

ppointed for the meeting there shgl
have leon left ng the registereq office of the tompany noties in wribing,
i to attend and vote gt the moeting

.94 The company may ifrom time to fime by ordinary 880]uting
inerease or reduce the number of direotors, and mgy alap pierming
+ 1n what rotagion the increased or rednced Rumber i o g qu]ﬁ Af olfioa,

i ny time, 2ngd {mm tlma
to time, to eppoint suy person to be a director, oither tq 1 a cusual
vacancy or us an addition to the oxigting directors, bug gq that the total
number of directors shall not ag a0y time exceed the number fixed in
aceordance with thesa regulations, Any director go appointed sghyll
hold office only until the next following annual genoral meeting, and shalj
then be aligible for re-election but ghp)) not be taken into aecoun’ in
determining the directors who are to rotire by rotation at such Imeeting,

Y ordinary resolution, of ~zl\ich 8pecinl]

: the Act, remove
any direetor before the expiration of hig period of office
auything in theyo regulations or in ony ngreem
and such Qirectoy, Such remova] g i
such director may boave for davmages for hreach of any contract of sarvice
between him and the company.

87. The company may by ordinary resolution appoint anuther
Porson in place of a qdjy

irector reinoved from ofice under the immediatoly
breceding regulation, and with

out projudice to the Powera of tho directoys
undor regulation 06 the company gencral moeting may sppoint any
bersou to bo a dirpetor citlior to it casual vacancy or ng an additionn}
irector, 4 berson appointed in place of g director 5o removed or to i
such o vacuncy ghall ba subjeat to retire o tine as it ho had
become a director op the duy on which the director in
appointed was lost, ulasted o dlreutop,
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FROOBEDINGS OF DIRECTORS,

98. The directors WLy meet togethor for the despateh of busin_eas,
adjourn, and otherwige regulate their meetings, as they think fit. Questions
&Ui8lng ab any meating ahall be decided by a majority of votes. . In cage
of rn equnlity of votes, the chairman shall have a8 second or casting vote,

director may, and tha seeretary on tho roquisition of o diroctor shall,
at any time summon g moeting of the directora, 1t shall not be necessary
to give notice of g meeting of directors to any director for the time being
absent from the United Kingdom,

99. The quorum Decessary for the transaction of the business of the
directors mey be fixed by the directors, and unlesg 80 fixed shall be two,

100, The continuing directory may act notwithstnndjng any vacaney
in thelr body, but, if aud 8o long as their oumber is reduced below the
aumber fixed by or pursuant to the regulations of the company as the
Recessary quorum of directors, the continuing directors or director may act
for the purpose of increasing the number of directors to that number, op
of summoning g general meefing of the company, but for no other purpose.

201, The directors may eloct a chairman of their mectinga nng

determine the period for whicg he ia to hold offico 3 but if no such chairman

18 eloctod, ur i g4 any meeting the chnirmnn i5 not resent within five

Hilttites ¢ bt the timg appointed for holding the sane, bge directors preseng
a¥ ehudss one of their lumber to be chairmar of the meeting,

|
102, 1'%y directors may delogate any of their powers 5o committees
vottalsting i} suon member or members of their body a8 they think fit;
By cotimttitos gy formed shall in the exercise of the powers 80 delegated
bonfor to fay tegulations that may be imposed on it by the directors,

103, A cotumittes ey elect & chairman of ita meetings ; if no
such chalrhian ig elected, or if ot any mesting the chairman iq oot present
ve minutes after the time appointed for holding the same, the

men;ibera present may choose one of their number to b chairman of the
mGB ﬂg. !

104, A committeg may meet gnd adjourn gs it thinks proper.
Questions arising o any meoting ghall bg determined by a majority of
votos of tho members presont, and i
ohairman shall have g second or cnsting vote,

106. Al ngbn done by any meeting of the directors or of 5 comnmitten
¥ i

ment of any such director or porson acting asg aforesaid, or that. they
© disqualificd, be ns valig ag if every guch person had been
duly appointed aad was qualified to be a director,

108. A resolution in writing, signed by all the direetors for tho time
being entitied to Teceive notice of g meeting of tho directors, shall he ng
valid and effoctunl pg if it had been passed nb a meoting of the directorg
dnly convengd and held, '

MANAGING DIRECTOR.

107, The directors may from time to time ppoint ona or more of their
body to the offico of managing director for gugh period and on sycl Lerms
88 thoy think fit, and, subject to the termg of any agreement entered
into in 2y particular case, may revoke such appoiutment, A tlirector
40 appointed shpll noby whilsh Liolding shas office, bo subject o roliromaont

s
2
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n the caso of an oquality of votes tho




by rotation or be taken into account in determining the rotation of rotire-
ment of directors, but his appointment shall be automatically determined
if he cease from any cause to be g director, :

108. A managing director ghall receive such remuneration (whether
by way ot salary, commission op Participation in profits, or partly in one
Way and partly in another) a8 the directors may determins,

conditions ard with sueh restrictions as they may think at, and either
collaterally with or to the exclusion of their OWI powers and meay from time
to timo revoloe, withdraw, alter op vary all or noy of such vewers,

SECRETARY,

110. "The 8ecrefary shall bo appointed by the diroctors for such
term, ot such romuncration and upon guch conditions ns they meay thinlk
ft; nnd iy socrotury so appointad may be removed by them,

111, No porson shall Lo appointed or hold offico og soerotary who

fg—

(a} tho solo director of tho company; or

(%) o corporation the 8ole dircctor of which g the sole directop
of the company; or

(0} the sola director of a corporation which s the gola director
of the company,

112. A provision of the Act or, thess regulations ‘oquiring op
u.uthoriumg_ o thing to be donpa by or to a director and the fooretary shall
not be satisfed by itg being done by or to the sama person acting both
s director and 48, or in pluce of, the secretary,

THE SEAL.
. 113, The directors shall provide for the safe custody, of the Beal,

DIVIDENDS AND RESERYR,

114, The tompany in genera] meeting may aclare diy U |
o dividend shall oxcoeg the amount racozpmeudedqby phadqhggp;ql;‘g,' b

1158, The directors moy from time to time pay to the members speh
interim dividends ga &ppear to the directora to be justified by the profits
of the company.

118, ‘No dividend shall be paid otherwise than out of profits,

117. The directors may, before recommending any dividend, set

. asido out of the profits of the company such sums gy they chi.uk: proper

18 u resorve or resorves which shall, u¢ the discretion of the direetors,
be applicable for LUy purposs to which the profits of the comn puny may be
properly applied, and bending such upplieation may, at tho like diseretion,
eibher be employed in the business of the compuuy or be invested in auch

ﬁeseﬁve ocarry forward any profits whieh they mny think prudout not to
ivide, N 3
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- 11B. Subject So the rights of persous, if any, entitled to shares with
special righty as to dividend, all dividends shall bo declared aud paid
fccording to the smounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
& share in ladvance of calls shall be treated for the purposes of this
regulation as paid on tho share., All dividenda sball be apportioned and

El-gl propottionately to tho smounts paid or credited as pnid on $ho shares

119, The directors may deduct from 2y dividend payable to any

member all sums of money (if any) presently payable by him to the company
o aceount bt ealls or otherwise in relation to the shares of the company,

120,  Any genbral meetin declaring & dividend or bonus may direct
boyment of stoh dividend or bopus wholly or partly by the distribution
of shoelilc assots and in particular of paid-up shares, debontures or debenture
stotk of any diher company or in any one or mors of such ways, and the

sotors shall give effect to such resolution, and where sny difficuity
arises in regerd to such distribution, the directors may gettle the samae as
thoy thinik oxpodient, and in particular may issue fractionnl cortificates
ond flx the value for (J.Eatribution of such specific assots or any part thergot
and may determine that cash payments shall bo made to 20y members
upon the fouting of the value so fixed in order to adjust the righta of all

partics, and may vest any such specific assots in trusteea s may seom
axpediont to the dircctors,

121, Aay 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 Derson and bo such
eddrees as the holdor or joint holdera may in writing direes. Bvory such

recaipts for any dividends, bonuses or other moneys payabis in respect of
tho sharcs hold by them as joint holders.

122. No dividend shall bear interest against the company,

ACCOUNTS,

123. Tho directors shall cause propoer beoks of account to be kept
with respact to ;—
(a) all sums of money received and expended by the company
and tho mattors in respeot of which the receipt and exponditure
. takes place ;
(&) all sales and purchases of goods by the company ; and
(o) tho assets and Uabilities of the company,
Proper books akall not be deemed to be kept if there are not kept such

books of nccount s are Recessnry to pive o true and fair view of the state
of tho cornpiny's affairs and to explain ita transactiona,

124, The books of account shall be kopt at the registered office of
the company, or, subjoct to section 147 (3) of the Act, a6 such other place

or places ns (he directors think fit, and shall always be open to the inspection
of the directors,

126, The directors shall from time to time determine whether and
to what extont and at what times and places and under what conditiona
or regulations the necounts and books of the company or any of them shall

73221
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be open to the inspection of membera not being d.iractqm, and no member
{not being a director) shall have eny right of inspecting any, sccount or
book or documont of the tompany except as conferred by statute or
authorised by the diractors or by the tompany in general meeting,

127. A copy of every Dbalance aheet (including overy documont
required by law to be sanexed thercto) which is to be laid bofore the
company in general meeting, together with o copy of the auditory’ report,
shall not less than twenty-one days beforo the dnte of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every person registored under regulation 31. Provided that thig
regulation shall not Taquiroe & copy of those documents to be sont to any
Porson of whoso address tho company is not awnro or to Itore 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 dircctors resolve that it is dosirable to capitalise any part of the
" amount for the time being standing to the eredig of any of tho company's
resorve aecounts or to the credit of the profit and logs account or otherwisp
available for distribution, and accordingly that such sum be set free for
distribution tmongst the members whe would have been entitled theroto
if Aistributed by way of dividend and in the same proportions on condition
thet the same be 1ot paid in cesh but be applied either in or towards
Paying up any amounts for the time being unpaid on any shares held by
such mombers respectively or Paying up in full unissucd shares op debentureg
of the company to be allotted and distributeq credited o5 fully paid up
to and amongst such members in the proportion aforesaid, or partly in

tho one way and partly in the other, and the diroptors shall give effect
to such resolution :

Provided that a share premium account aud g capital redemption
reserve fund may, for the purposes of this regulation, only be applied in

the paying up of unissued shares to ba issued to mombers of the company
18 fully paid bonus ahares,

120. Whenover such g redolution a¢ aforesnid shgll have been pussed
tho directors shall make all appropriations and applications of the undjvideg
profita resolved to be capitaliged thereby, and all sllotmeuts and issues of

ully paid shares op debontures, if 8ny, and genorally shall do g)] acty and
hings required to give offect; thereto, with full powor to thae directors to

the company providing for the allotment to theny pespectivply, oroditod
as {ully paid up, of any further shares op debontures to whio) thoy may hp
ontitled upon ‘such capitalisation, or (as tho caso muey reguire) for tho
Dayment up by the company on thoir bohalf, by the epplication theruto
of their respectivg proportions of the profita resolved to ho eapltalised,
of tho amounts or any part of the amounts remaining unpeid on their
oxisting shares, and any agreement mado under suel authority shall bo
effective and binding on all such members,

AUDIT,

i
130, Auditors shall Lo uppofutod ond tholr duties rogulatod in
Acoordance with sections 169 ta 162 of the Act,
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. NOTICES,

131, A notice may be glven by the company to any member eithier
perdonally or by sending it ¥ post to him or to his registered address,
or (If he has no registered sddreas within the United Kiugdom) td the !
addroms, 8 sy, within the United Kingdom supplied by him to the
uugrany ¢ Lie pl
%h co o

Vi@ of notice to him, Whers g uotics is sent by post,
13 Hotiot eliall bo decmed to he effected by proparty addressing,
tapdying, ﬁhd Poating o letter tontaining the notice, and to have beer
effooted it the onss of o nokice of mesting at the expiration of 3¢ hours
after the lotber contalnin the same in posted, and in any other case a

ﬂimp titéae ab which the letter would be delivered in the ordinary course
of poat,

=L,
. gl B L

132, A notice may be given by the company to the joint holders of
& share by giving the notice to the joint holder first named in the regiator
of members in respect of the share,

133. A notice may be given by the company fio the persons entitled
to a share in consequence of the death or bankruptey of & member by
sending it through the post {n s prepaid letter addressed to them by noime,
or by the title of representatives Of the deceased, or frustee of the
%ﬁl{r&:gt&,_ or by any like description, at tho address, if any, within the

o

T 2a et
- Ee e

notice in any manner in which the same might have been given if the
death or bankruptey had not ocewrred,

e

S

T e L

134, Notico of every general meeting shall bhe given in any manner
hereinbefore authorised to——

(a) every member oxcept those members who (having no registored
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom f{or the
giving of notices to them ;

(b) every person upon whom the ownership of a share dovolves

y reagon of his being o legal personal repregentative or g
brustee in bankruptey of a member where the member bug

for his death or bankruptey wowld be entitled to receive
B ) notice of the meeting ; and

i citd (0) tho suditor for the time being of the company,
i 4 No other peraon sholl be entitled to receive notices of geroral meetings,

. 1 WINDING TP,
& 135, If the company shall be wound up the liquidator may, with the

3 sauction of an extraordinary resolution of
K t
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Hquidator, with the like sanction, shall think fit, bus so

shall be compelled to accept any shares or other securities whereon there
is any liability, .

INDEMNITY.

Y g 138. Every director, managing director, agent, auditor, secrata
it ' snd other officer for the time being of the company shall be indemnifled
¢ 1 oub of tho nssets of the company against any Labillty incurred by him
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in defonding any proceedings, whether oivil or criminal, in widoh judgment
is given in his favour or in 'whieh ke is acquitted or'in oapention with
any application 1?@‘

nnder gection 443 of the Act in Wwhich 70 granted tn
by the court, ‘

- -

PART 1l
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 ang b53) ahall apply.

2. The company is & private company and accordingly-—
(e) the right to transfer ghares ig restricted in manner hereinaftep

were while in such employment and have continyed after the
determination of such employment to be members of the
company) is limiteq to fifty. Provided that where two or
Inore persons hold one or more shares in the company jeintly
they shall for the purpose of this regulation bo treated ag a
single member ;

{0) any invitation to the public to subseribe for any shares or
debentures of the compuny is prohibited ;

(d) the company shall not kave power to issue share warranta
to bearer,

. 3. The directors may, in their absolute discretion and without
adsigning any reason therefor, docline to register any transfer of any
share, whether or not it jg g fully paid share,

4. No business shall be transacted ab any genera) meoting unless u
quorum of members is presont af the tims when tho moeeting proceuds Lo

business ; save as hepein otherwise provided 4wo members present in
person or by proxy shall bo g quorum,

B. Bubjeet to the Provigions of the Act, o r.
by all the members for the time being entitled to recaive notice of and to
attend and vote at general mectings (or being',corporationa.by their duly
authorised represeniatives) shall be as valid snd offective 1s'if the same
gagl been passed ot g general meoting of the tompany duly convened ‘and

e

&

esolution in writing aigned

6. The directors may at hny time require any person whoss name is
entered in the register of membera of tho company to furnish thom with
eny information, supported (if the directors so require) by a statutory

declaretion, which thoy may cousidor hecessary for the purpose of
determining whethor or not the company iz an cxempt privato company
within the meaning of subscction (4) of section 129 of the Agt.

NOTE.—Regulations 3 and 4 of thin Part are alteruative to
regulations 24 and 53 respectively of Part I,
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