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piled 7th August 1980
No 838054 ,
Lr-'?

THE COMPANIES ACTS, 1948 TO 19267
SPRCIAL RESQOLUTICHN

BALFOUR BEATTY CONSTRUCTION LIMITED

At an EXTRAORDINARY CENERAL MEETING of the Members of the above
named Company held at 7 Mayday Road, Thornton Heath, Surrey, ©on the
31st.July 1980 the following SPECIARL RESOLUTION was passed:=

RESOLUTION

That the provisions of the Articles of Assogiation of the
Company by modified as follows:-

{a) That Regulation 113 of part I of Table A be added
after Regulation 97 in the 1ist of Regulations
contained in Part I of Table A which are excluded

from applying to the Company and which are set out
in Article 2 of the Articles of Association.

(b) That an additional Article be adopted, worded as
follows: . . :
THE SEAL
' sz‘ ‘The Board shall provide for the safe

custody of the Seal, which shall not be
affixed to any instyument except -in the
presence -of at least two Directors oX at - -
least one Director and the secretary and
such Directors or Director and Secretary
<hall sign every instrumeat to which the
geal is so affixed in their presence.
all forms of certificate fox shaves,
stock or debentures Or representing any :
other form of security {other than
letters of allotment, scrip certificates
and other like documents) shall he issued
under the Seal and bear the autographic

. gignatures of one ox more Directors and |
4he Secretary. ’

e
D A Holland
Chairman

Registered Office:

7 Mayday Road
mhornton Heath
Surrey
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MW)UR BEATTY CONSTRUCTION LIME'EED

“(A Prwate Gomany adoptmg Part II of Table _A wzth mocI"ﬁcamons)
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Incorpomted the 18th day of Fe ury:iﬁry, 1965 :

" GERTIFIED A TRUE COPY
BAEFOUR BEATTY CONS:I'RU HION ’LIMITIED
’
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No. 835064

. Certificate of Fncorporation

I HeRERY CEETIFY that BALFOUR BEATTY CONSTRUCTION
LIMITED is this day incorporated under the Corpanies Act,
1948, and that the Company is Limited.

- % N

Given under m:} ‘hand at London this “Eighteepth day of

February, One Thousand Nine Hundred and Sixty Five.

L. 9. WHITFIELD,
Assistant Registrar of Companies.

'
- !
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Th - Companies Act, 1048

COMPANTY LIMITED BY SHARES

ftemoramum of @sgociation

BALFOUR BEATTY CONSTRUCTION LIMITED

R T e emres B

— m———— e

1. The name of the ofyxsa.ny is % BALFOUR BEATTY
CONSTRUCTION LIMITED.” S/ o
2. The registei'ed‘oﬂ’i&;,"of, tho Company will be situate in
Brgland. S e o

3 ’;Th‘a,édbjects’ for which thél Company is established are—

(a) To ean;‘y &111 m]: all their’ re?pective bran.chebs;.11 all or
any of the ginesses of contractors builders
raerchants an’® managers, and to construct, repait"
and maintain. 2l kinds . of ‘works, structures and
buildings including power stations, - dams, trans-
‘pission- lines, docks, ‘harbours, wharves, canals,
watercourses, reservoirs, embankments, roadways,
_ railways, sewage, drainage ang other sanitary works,
water, gas, electric and. other supply works, houses
and ereckions of every kind, and to_carry on any
" other ‘businesses' in ‘connection . with 'the above-
' mentioned businesges that are customarily or usually
carried on in connection therewith or naturally
incidental thereto., - : :

~ (B) To carry on the businesses of electricians, mechanical

-7 engineers, suppliers of clectricity or gas for the
purpose of light, heat, motive power, OT otherwise,
engineers, metal founders, and manufacturers and
dealers in plant and apparatus of all kinds.

{c) To CoaXTY on -any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be a.dva_,ntage_ously carried on by the Company in

connection with or as ancillary to any of the above
pusinesses or the general business of the Company.

(p) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
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concessions, patents, patenv rights, licences, secreb
processes, machinery, plant, stoel-in-trade, and any
real or personal property of any kind necessary
er convenient for the purposes of or in connection
with the Company’s business or any braneh or

departmient thereof.

(B) To erect, constrnet, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary OF g:pnvement
for the Company’s business, and to contribute to or
subsidise the ersction, construction and maintenance
of any of the above.

(F) To borrow'or raise or secure the payment of meney
for the purposes of or in connection with the
Company’s business, and for the purposes of or in
connection with the borrowing or raising of money
by the Company to become a member of any building
society. R .

(¢) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issne at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powexrs, privileges and conditions as may be
thought fit, debentures or debenture sfock, either

- permanent or redeemable or repayable, and
_ collaterally or further fo-secure any securities of the
“ Company by a trust deed or other assurance.

(®) To issne and deposit any securities which the
Company kas power to issue by way of mortgage to
secure any sum less than the nominal amount of
guch securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations haying dealings with the Company, or

in whose businesses or undertakings the Company.

is interested, whether directly or indirectly. -

(1) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and contracts of customers and others.

(3) To make advances to customers and others with
or without security, and uwpon such terms as the
Company may approve, and generally to act as
bankers for customers and others,

(K) To grant pensions, allowances, gratuities and bonuses’

to officers, ex-officers, emploxees or ex-employees of
the Company or its predecessors in business or the
depengients or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
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providing pensions or other beuefits for any such
persons as aforesaid, their dependents or connections,
and to support or subseribe to any charitable
fands or institutions, the support of which may,
in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or ‘profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees.

W draw, make, accept, endorse, negofiate, discount
and execute promissory notes, bills of exchange and
other negotiazble instruments.

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

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
special rights or restrictions in respeect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, OT

partly in one ‘mode and partly in another, and

, " generally on. quch terms as the Company may

determine.

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

otherwise deal with any shares, sfock or securities
g0 acquired. : ‘

(p) To enter into any pzm;nership or joint-purse arrange-

(@)

ment; or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on oT proposing. to carTy on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of amy suech company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

To establish or promote Or CONCUT in establishing or
promoting any other company whose objects shall
incinde the acquisition and taking over of all or
any of the assets and liabilities of this Company
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or the promotion of which ghall be in any manner
caloulated to advance directly or jndirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shaves, stock OT secarities of
and guarantee the payment of the dividends,
interest or capital of any ghares, ‘stock or securities
jssued by or any other obligations of any such
company. - :

®r) To purchase 0T otherwise acquire and undertake all
or any part of the business, property, asseta,
- liabilities and transactions of any person, firm or

corapany carrylng on any business which this
Company is authorised to calry 0.

(8) To sell, improve, Manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or

- otherwise, grant licences, casements and other
rights in or over, and in any other manner deal
with or dispose of the,‘undertakjng and all or any
of the property and assets for the fime being of the
Company forT such consideration a8 the Company
may think fit.

(t)y To amalgamate with any other company whose
_ objects are or include objects similar to those of
this Company, whether by 'sale or purchase (for
fully or partly paid-up shares OT otherwise) of the
undertaking, subject t0 the liabilities of this or any
guch other company as aforesaid, with or without
 winding up, Of by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or &
controlling interest in the shares OT stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any obther manner.

(v). To distribute ameong the members in specie any
property” of the Company, 0T any proceeds of sale
or disposal of any property of the Company, but s0

that no distribution amounting to a reduction of
- capital be made except with the sanction (if any)
for the time being required by law.

(v) Todo all or any of the above things in any paTh of
the world, and either a8 principals, agents, trustees,
contractors or otherwise, and either alone or in

conjunction with’ others, and either by or through
agents, trustees, sub-contractors oOr otherwise.

(w) To do all such other things as are incidental or
conducive to the above objects or any of them.

And so that the various businesses or objects specified in
each of the paragraphs of this clavse shall be regarded as indepen-
dent objects and in no wise restricted (except where otherwise
expressed 10 such pa-mgmphs) by reference to the name of the
Qompany or to the businesses or objects contained in any other
paragraphs.

4. The liability of the members is limited.

;
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5. The share capital of the Company is £160, divided
into 100 sharves of £1 each, The shares in the original or
uny inereased capital may be divided into several classes, and
thare may be attached thereto Tespectively any preferential,
deferred or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise. :

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

I

4 oo Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken Ly each
' Subscriber
SIR ANDREW M. MACTAGGART, One
Bow Bells House, '
Bread Streef, ;
London, B.C.4, T
. Company Director.
B. B. WILKINSON, = B One

- Bow Bells“House,
Bread Street,
. London, BE.C.4,
Company Director.

o

Dated this 11th day of February, 1965.

Witness to the above §ignatu1‘eé—'—

J. T. BREWER, 5
Bow Bells House, , 3
Bread Street, '
London, B.C.4, _
Chartered Secretary.
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The Companies Act, 1943

COMPANT LIMITED BY SHARES

Frticles of Asgociation

RALFOUR BEATTY ‘CONSTRUCTION LIVITED

/. PRELIMINARY. |

1. Subjéctas hereinafter provided, the regulations contained
or incorporated in Part IT of Table A in the First Schedule to
the Companies Act, 1943 (hereinafter referred to as * Table A,

Part I '), shall apply to the Company.

9.  Requlations 3, 24, 53, 71, 75, 79, 88, 96, 97, 113 and 136 of
Part 1 of Table A in the said Schedule (hereinafter referred to as "Tableﬂ A,
Part 1"") shall not apply to the Qomp‘any; but, the Articles hereinafter c;ontained’,

. and the remaining regulations of Table A, Part I, and regulations 2, 3, 4 9
1 }k a & of Table A, Part II, subject to the modifications hereinafter expressed,
<hall constitute the regulations of the Company. - :

3. The words.“ and inclades a joint, tempora,rj dr assistant
Seeretary ”’ shall be inserted after the words  secretary of the
company ” in regulation 1 of Table A, Part L

SHARES. |

4, The initial share ca,pitai of the Company is £100, divided

into 100 Ordinary Shares of £1 each. N

5. The unissued shares shall be at the disposal of the
Directors, who may allet or otherwise dispose of them, subject to
regulation 2 of Table A, Part. ¥I, to.such persons at such times
and for such consideration and generally on such terms and
conditions as they may determine but so that no shares shall
E)f t?ssmecl at a discount, except as provided by section 57 of the

ot. :

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

g
i
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LIEN.
7. In regulation 11 of Table A, Part I, the words “ (not

being a fully paid share) » and the words ¢ (other than fully paid
ghares) ** shall be omitted.

TRANSFER OF SHARES.

8. Tbe instrument of transfer of 2 fully paid share need not
be executed by or on behalf of the transferes and regulation 22
of Table A, Part I, shall be modified accordingly.

TRANSMISSION OF SHARES.

9. The proviso to regulation 32 of Table A, Part I, shall be
omitted.

PROCEEDINGS AT GENERAL MEETINGS.

10. The words  or not earried by 2 particular majority ”
shall be inserted after the words « or lost "' in regulation 58 of
Table A, Part L. . ’

‘HIRECTORS. ,

11, TUnless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be
less than two nor more than ten. The names of the first Diréctors.
shall be determined in writing by the subscribers of the -
Memorandum of Association.

13, The words * in General Meeting * shall be inserted after
the words ¢ unless the Company » in regulation 78 of Table A,
Part L. ‘ . «

BORROWING POWERS,

13. The Directors may oxercise all thé pewers of the
Company to borrow monay, and to mortgage or charge its under-
taking, property and uncalled capital, or any parb thereof, and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt, Lability or obligation of the

- Company or of any third party.

POWERS AND DUTIES OF DIRECTORS.

14. A Director may vote in respeet of any contract or
arrangement in which he is interested and be counted in the
quorum present at any meeting at which any such contract or
arrapgement is proposed or considered, and if he shall so vote
his vote shall be counted. This Article shall have efiect .in
substitution for paragraphs (2) and (4) of regulation 84 of Table A,
Part I, which paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS.

15. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.
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(2) If he ceases to be a Director by virtue of section 182
of the Act. .

(3) If he becomes bankrupt OT erters into any
arrangement with his creditors.

"(4) Bheis prohibited from being & Director by an order
made under any of the provisions of section 188
of the Act.

(5) Ifhe becomes of unsound mind. ﬁ
(6) If he is removed from office by a resolution duly
passed under section 184 of the Act.

16. Any person. may be appointed OT elected as a Director,
whatever may be his 2ge, and no Director shall be_requu:ed t0
vacate his office by reasol of his attaining or having attained
the age of seventy years or any other age. L

ROTATION OF DIRECTORS.

17. In addition and without prejudice %o the provisions of
section 184 of the Acy, the Company meay by Extraordinary
Resolution remove any Director before the expiration of his period
of office, and may by Ordinary Resolution appoint another Director
in his stead. A persol appointed in place of a Director so
rernoved shall be subject to retirement at the same time as if

he had become & Director on the day on which the Director in

whose place he is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS.

18, A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner Iemove ainy
person. 80 appointed from office. An alternate Director 80
appointed may also be removed from his office by notice in writing
o0 the Company given by the co-Directors of the Director by whom
he was appointed. An alternate Director appointed under this
Article shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be
entitled, while holding office as such, to receive notice of meetings
of Directors and to attend and vote thereat in place of and in
the absence of the Director appointing him.

ACCOUNTS,

y 19. In regnlation 127 of Table A, Fart I, the words
and shall only have eifect subject and without prejudice to the
?gmgf? lof s&cmogl 158 (%)s (¢) of the Act shall be inserted
immediately after the wor “joint hold 2

debentures ’* at the end of thabt gegﬂaﬁon.ers of any shases

WINDING TP.

20. In regulation 135 of Table A, Part I, the words “ with
the hk:a sanction ”’ shall be inserted immeéia.tely ‘;ei?ore the
words ¢ defermine how such division,” and the word “ members »
shall be substituted for the word * contributories.”
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INDEMNITY.

21, Every Director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all Josses or liabilisies which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
including any liability ineurred by him in defending any pro-
ceedings, whether civil or eriminal, in which judgment is given
in his favour or in which he is acquitted or in conneetion with any
application under section 448 of the Act In which relief is granted
to him by the court, and no Director or other officer shall be liable

isfortune which may happen to or be

for any loss, dainage or mi ] )
incurred by the Company in the execution of the duties of his

office or in relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided by section 205
of the Act.

THE SEAL

22. The Board shall provide for the safe custody of the Seal, which shall
not be affixed to any instrument except in the presence of at least two
Directors or at least one Director and the Secretary and such Directors.or
Director and Secretary shall sign every instrument to which the Seal is so
affixed in their presence. All forms of certificate for shares, stock or:
debentures or representinig any other form of security: (other than letters o
allotment, scrip certificates and other like documents) shall be issued under the
Seal and bear the autographic signatures of one or more Directors and the

. Secretary.
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NAMES, ADDRESSES AND DESCREIPTIONS OF SUBSCRIBERS

Va
A

SIR ANDREW M. MACTAGGART,
Bow Bells House, "
" Bread Street i
‘ ‘ London, X.C.4,
o Company Director.
B, R. WILKINSON,
' Béiv Bells House,
‘ Bread Street,
; Lonflon, BE.Cd4,
. Oompany Director,

Dated thls 111711 day of February, 1965.

Witness to the above S1gna,tures-—

J. . BREWER, ° RN

.. Bow Bells House,
Bv'ead Street;, )
" “London, E 0.4, a
- Chartered Secretary.
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FIRST SCHEDULE

TO

THE COMPANIES ACT, 1948
(11 & 12 GEO. 6, CH. 38)

TABLE A

. PART |

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

PN
A

/ INTERPRETATION.
1,  In these regulations :— :
% the Act ” means the Companies Act, 1943,
¢ the seal "’ means the common seal of the company.

% geeretary ”? means any person appointed to perform the’duti:és
of the secretary of the company. '

“ the United Kingdom ” means Great Britain and Northern
Ireland. J T

Bxpressions referring to writing shall, unless the contrary intention
appears, be construed as including references fio printing, lithography,
photography, ard othar modes of representing oxr reproducing words In &
vigible form. . ‘

‘Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
gtatutory modification thereof in force at the date at which these regulations
become binding on the corapany. : )

SHARE CAPITAL AND VARIATION OF RIGHTS.

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

3. Sulject to the provisions of section 58 of the Act, any preference
shares may; with ths sanction of an ordinary resolution, be issued on the
terms thab they are, or at the option of the company are liable, te be
redeemsd on such terms and in such manner as the company before the

issne of the shares may by special resolution determine.

4, Tf at any time the share capital is divided imto 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, whether or not the company
ig being wound up, be varied with the comsent in writing of the holders
of three-fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at o 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 neeessary quorum shall be two persons ab least holding or
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:ne by proxy one-third of the issued ghares of the class and that
Z?; %sgﬁit;?%f ss}r:l:]&es of the class present in person or by Proxy may demand

3 poll.

5. The rights conferred upon the holders of the shares of any class
jssued 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 OT issue of further shares ranking pari passn

therewith.

§. The company may exercise the Powers of paying commissions
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 shail be disclosed in
the manner required by the gnid section. and the rate of the commission
ghall not exceed the rate of 10 per cent. of the price at which the shares in
respect whereof the same is peid are issued or an amount equal to 10 per
cent. of such price (a8 the case may be). Such commission may.be satisfied
by the payment of caga or the allotment of fully or partly paid shares o1
partly in one way and partly in the other. The company may 2150 OLL any
issue of shares pay such brokerage as may be lawiul.

7. Txcept as required by law, no person shail be recognised by the
gompany as holding any ghare wpon any trust, and the company shall

not be bound by or be compelled in any way o recognise (even whe having .

notice thereof) any equitable, contingent, future or partial interest inany

ghare 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

]olf ?gxy share except an absolute right to the entirety thereof in the registerad
older. -

8. DBvery pej:son whose neme is entered as a member in the register :
of members shall be entitled witheat payment to receive within two months -

 after allotment or lodgment of transfer (or within such other period as the*

conditions of issue shall provide) one certificate for all his shares or several
certificates each for ons or more of kis Sbores wpon payment of 2s. 6d. for:
every cex:tiﬁcate atter the fixst 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 t0 which it relates and. the amount paid up thereod. -
Provided that in Tespect of 2 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 2 share to one of several joint holders shall be .
sufficient delivery to all such holders. jomnt OGS .

g, If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s..6d. or such less sum and on such term
(if any) 2s to evidence and indemnity and the payment of oub-of-pocket .
expenses of the company of investigating evidence as the directors think &b

10. The company shall not give, whether directly or indirectl 2
whether by means of a loan, guarantee, the provision gf security or%tﬁeit’- '
wise, any financial assistance for the purpose of or in comneetion. with &
purchase or subseription made or to be made by any person of or for any

ghares in the company or in its holding company nor shall the company

malke 2 loan for any purpose Whatsoever on the security of its shares

or those of its holding company, but nothing in thi L p
transactions meniioned in the ]’_Jroviso to sgctio?l]lg*: %%ﬂgft 11?1111983%131. prohibi

LIEN.

11. The company shall have a first and par unt W I

- . : ve V
ghare (not being o fully paid share) for all mgne;?(zwifetl]ﬁ; }?)I:es:eentli}jff
payable or not) called or payable at o fized time in respeet of that share
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and the company shall also have a first and paramount lien oa 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

ggmpa,ny’s len, if any, on a share shall extend to all dividerds payable
€reon,

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 » sum in respect of which the lien exists iy presently payable, nor until
the expiration of fourteen days after a2 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 bankruptey. ,

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser therevf, The purchaser
shall be registered as the holder of the shares comprised in any such
transfer, and he shall net be bound to see to the application of the purchase
money, nor shall bis title to the shares be affected by any irregularity or
invalidity in the proceedings-in reference to 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 payable, and the residue, if any, shall (subject to a
like lien for sums not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the
sale, ' :

CALLS ON SHARES.

15. The directors may from time to time malke 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 allotment thereof made payable at fized times,
provided that no call shall exceed one-fourth of the nominal value of the
share or be payable ab less than one month from the date fixed for the
payment of the last preceding call, and each member shall (subject to
yeceiving at léast fourteen days’ notice specifying the time or times'and
place of payment) pay to the company at the time or times and place so
specified the amonnt called: on his shares. A cali may be revoked or
postponed as the directors may determine.

16. A call shall 'ba 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 respech theieof.

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 siall pay interest on the sum from the day appeinted for payment
thersof to the time of actual payment at such rate mot exceeding 5 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. Auy sum which by fhe terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the nominal
walue of the share or by way of premium, shall for the purposes of these
regulations he deemed to be a call duly made and payable on the date on
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which by the terms of issne the same pecomes payable, and in case of
non-payment o] the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or othesrwise shall apply as if such sum

‘had become payable by virtue of a call duiy made and notified.

90, The directors may, on the issue of shares, differentiate between
the holders as to the omount of calls t0 be paid and the times of payment.

91. The directors mMay, i they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any ghares beld 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 guch rate not exceeding (unless the company in

general meeting shall otherwise diveet) B per cent. Per annum, a8 may be

agreed upon between the directors and the member Paying such sum °

in advance.
TRANSEFER OF SHARES.

.99. 'The instrument of transfer of any ghare shall be executed by or
on behalf of the transieror and irapsferee, and, except as provided by
sub-paragraph. (4) of paragraph 2 of the Seventh Sehedule to the Ack,
the transferor shall be deerned to remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof. :

93, Subject to quch 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 asusl or comumon form or any other form.which the

directors may approve.

24 The directors may decline t0 register the tmﬁsfer 6f:‘a; share (not
being a fully paid share) to a pexson of whom they shall not approve, and

v

they may 2lso0 decline to register t‘:he transfer of a share on which the

company has & lien.
95. The directors may also decline t0 Tecognise any instrument of
transfer unless :-—

(a) & _t‘ee of 2s. 6d. or s{}c‘n lesser surm as the directors may from
) gllﬁ:e;c'? time Tequire is paid to the company in respach
o i3

(b) the instrument of bra:nsfer‘is accompanied by the certificate
of the shares to which it relabes, and such other evidence

ag the directors may reasonably requive to show the right
of the transferor to make the t-r:;iisf%r; and i

(¢) hhg iinstmment of transfer is in respect of only one class of
share.

26, If the directors refuse to regisier a transfer the ghall within
two months after the date on Whiehuthe,tra,nsfer was log«recl with the
company send to the transferee notice of the refusal. ©

 97. The registration of transfers may be suspend '
and fgr dm(ih periggstas t1111e' directors may from tirgent: qtigfe S&lgiirgouinnf;
provided always ula snch registration shall not b

than thirty days in any year. e suspended for mOe

98, The company shall be entitled to charge a :
2¢. 6d. on the registration of every probate, letters i?eamyéﬁfggﬁi

certificate of death or marriage, POWer of attorney
distringas, or other instrument. ’
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TRANSMISSION OF SHARES.

99. 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 bankruptey 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 right 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 8o 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 eleets. 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 amd 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 bankruptey of the member had not occurred and the notice
or transfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages to whick he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
tmember in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

Provided slways that the directors may ab any time give notice
requiring any such person to elect either to be registered himself or o
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 there-
after during such time as any part of the call or instalment remains unpaid,
gerve g notice on him requiring payment of so much of the call or instalment
as i3 unpaid, together with any interest whirk may have acerued.

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-payment 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 ab any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the directors to that effect.
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6. A forfeited share may be sold or otherwise disposed of on such
termi and in gucﬁ 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 sgha,ll cease 1o be a
member in re%pect of the forfeited sh.ares, but shall, notwithstanding, remain
lable to pay to the company all moneys which, ot the date of forfeiture,

. were payable by him %0 the company in respect of the shares, bub his

Hability shall cease if and when the company shall have received payment
jn full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is o director
or the secretary of the company, and that o share in the company has been
duly forfeited on 2 dste stated in the dgclaratlon, shall be c_oncluswe
evidence of the facts therein stated as against all persons claiming to be
entitled to theshare. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
5 transfer of the share in favour of the person to whom the share is sold.

or disposed of and he shall thereupor 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 forfeiture, sale or disposal
of the shaxe. ;

39; The provisions of these regulafions as to forfeiture shall apply

in the case of non-payment of any sum W ich, by the terms of issue of -

g share, becomes payable at a fixed time, whether on account of the

- nominal value of the share or by way of premium, as if the same had been

payable by virtue of 2 call duly made and notified.

CONVERSION OF SHARES INTO STOCK. E
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 parb 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 transferred, or as near thexreto as circumstances ’
admit ; and the directors may from time to time fix the minimum amount
of stoek transferable but so that sueh minimum shall not exceed the
nominal amount of the shares from which the stock arose.

49. The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages a8 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 privilege Or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shiall be conferred by an amount of stock
which would pot, if existing in shares, have conferred that privilege or
advantage. P A

43, Such of the regulatioss of the company as are applicable 0
paid-up shares shall apply to stock, and the words * share ? and
¢ ghareholder ”’ therein shall include stock »* and ¢ stockholder.”

ALTERATION OF CAPITAL.

44, The company may from time to time by ordinary resolution

inerense the share capital by such sum, to be divided into shares of such

amount, as the resolution shall preseribe.
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45. The company may by ordinary resolntion—

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

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of associa-
tion subject, nevertheless, to the provisions of section 61 (1)(4)
of the Act;

(¢) 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. '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 consend
required, by law.

GENERAL MEETINGS.

47. The company shall in each year hold a general meeting as its
annual general meeting in addition to any other meefings in that year,
and shall specify the meeting 28 such in the notices cailing it ; -and not
more than Sfteen months shall elapse between the date of one annual

general meeting of the company and that of the next. Provided that so

long as the company helds its first annual general meeting within eighteen -

months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annual general meeting shall be held
at such time and place as the directorsqshall appoint.

48, All general meetiﬁgs other than annual general meetings shall
be called extraordinary general meetings.

49. The directors may, Whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
Ye convened on such requisition, or, in defauls, 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 o quornm, any director or any two members of the company may
convene an exiraordinary general meeting in’ the same IManner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENBRAL MEETINGS.

- 0. An annual general meeting and 2 meeting called for the passing
of a special resolution shall be called by twenty-one days’ notice in writing
at the least, and 2 meeting of the company other than an annual general
meeting or a meeting for the passing of a speejal resolution shall be ecalled
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,
ontitled to receive such notices from the company :

Provided that a meeting of the company shall, notwithstanding that
i 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

RN
I} ‘\
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(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote ab the
meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

51. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to recerve
nctice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

52. Al business shall be deemed special that is fransacted at an
extraordinary general meeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the con-
sideration of the accounts, balance sheets, and the reports of the directors
and auditors, the eleciion 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 &
quornm of members is present at the time when the meeting proceeds fo
business ; save as herein otherwise provided, three members present in
person shall be o quorum.

54. If within half an hour from the time appointed for the meeting
2 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 placé or to such
other day and at such other time and place as the directors may determine,
and if at the adjourned meeting & 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 from place to place, but no business
shall be transacted at any adjourned meeting other than the business

lefy unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for thirty «ays or more, notice of fhe '

‘adjourned meeting. shall be given as in the case of an original meetine,
Bave as aforesaid it shall not be necessary to give any notice of an

adjournment or of the business to be transacted at an adjournad meeting,

58, At any general meetin,g,;' 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-

(¢) by the chairman; or

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

(¢) by any member or members present in person or
and representing not less than one-tenthpof the toi}zxslr gorgilxn
rights of all the members having the right to vote at the
meeting ; or

¥y

i
i
H

LA

i
17

o

po:

vot

of t
ba
me;

bee:
on !
OT |

app
Oor ¢

CoIx

oXC!
o i
be -
refe
COn



ority in npumber
and vote ab the
g nob less thad
riving that right,

eeting to, OF the
Fitled to receive

]

{GS.

transacted at an
cted at an annual
ividend, the con-
ts of the directors
those retiring and

of, the auditors.

1 meeting unless 2
eeting proceeds tv
\embers present 1n

-ed for the meeting
pon the requisition
oD stand adjourned
nd place or to such

tors may {etermune, - -

. within half an hour
g present shall be a -

tors shall preside as
7 it there is no such °
inutes after the time
g to ach the directors
y of the meeting.

) act as chairman 0
r the time appointed
| choose one of their

ny meeting ab which
he meeting), adjourn
ylace, but no business
er than the business
ournment took place..
. more, notice of the
f an original meeting.
ive any notice of an
an adjourned meeting.

the vote of the meefing
1| is (before or on the
arided—

person or by Proxyj or

in person or by proxy
»nth of the total voting
1 Tight to vote at the

_or by a particular majoriby,

L

9

(d) by a member or members holding shares in the compady
conferring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal t0 not less
than one-tenth of the total sum paid up on all the ghares
conferring that right.

TUnless a poll be so demanded a declaration by the chairman that a
vesolution has on a show of hands been carried or carried wnanimously,
I'tl or lost and an entry to that effect in the
book containing the minutes i
be conclusive evidence of the fact without proof of the number OT
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawa.

B89, Except as provided in regulation 61, if a poll is duly demanigd
it shall be taken in such manner as the chairman directs, and the result
of the poll ghall be deemed~to be the resolution of the meeting ab -which
the poll was demanded.

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

- 6L A poll demanded on the election of a chairman or on & question
-of adjourmgnent shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the meeting
dire~ 3, and any business other than that upon which 2 poll has been
demanded may be proceeded with pending the taking of the poll.

- VOTES OF MEMBERS.

82. Subject to any rights or restrictions for the time being attached
to any clags or classes of shares, on 2 show of hands every member present
in person ¢hall have one vote, and on'a poll every member shall have one
voto 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 pexrson or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders ; and for this purpose geniority 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 2 show of hands or on & poll, by his committes, receiver, curator bonis,
or other person in the nature of 2 committee, Teceiver or euraior bonis
appointed by that court, and any such commitiee, receiver, curator bonis

or other person may, on. & pol}, vote by Proxy.

65. No member shall be entitled to vote at any general meeting unless
all ealls 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
oxcept ot the meeting or adjourned meeting av which the vote objected
4o ig given orT tendered, and every vote not disallowed at such meeting shall
be valid for all purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision shall be final and

concluaive.
67, On a poll votes may be given either personally or by proxy.
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68. The instrument appointing & Proxy shall be in writing under the
hand of the appointor or of his attorney duly suthorised in writing, or,
if the appointor is a corporstion, either under seal, or under the hand o:
an officer or attorney duly aut};orised. A proxy need not be a member

of the company.

69. The instrument appointing & Proxy and the power of albtorney
or other suthority, if sny, under which it 18 signed or & notarially certified
copy of thiut power or authority shall be Qegosnted at the registered office
of the comipany or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting, not less
than 48 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 24 hours before the time appointed -

for the taking of the poll, and in default the instrument of proxy shall no$
be treated -as valid. ,

70. An instrument appointing 2 Proxy sha_]l be in the following form
or g form a8 »n‘ear thereto as circumstances admit-—

Lo Limited

: I/Wef y ,
of .

“in the county of , being a member/members of the

above-named company, hereby appoint .
of : ,
or failing him,
of

~ a3 my/our proxy to vote for me/us on my/our behalf at thé
[annual or extraordinary, as the case may be] .gemeral

meeting of the company to be held on the day
B S 19, and at any adjournment thereof.
Signed this day of 19

71, Where it is desired to afford members an opportunity of voting

for or against o resolution the instrument appointing a proxy ghall be in ,

the following form or o form as near thereto as circumstances admit—
0 ‘ - , Limited
I/We, Lu ’ -y
of " . ;
in the county of . ) , being a member/members
of the above-named company, hereby appoint
of
or failing him,
- of ‘

a8 my four proxy to vote for me¢/us on m‘y'/our behalf af

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 f

This form is to be used Y g:igg of the resolution. Unless

otherwise instructed, the proxy will vote as he thinks fit.
* Strike out whichever is not desired.”

,,

72, The instrument appointing a proxy shall be deemed to confer

authority o demand or join in demanding a poll.

73. A vote given in accordance with the terms of i % of
proxy shall be valid notwithstanding the previous death 3;1 nllléitnrl%?%% the
prinecipal or revocation of the proxy or of the authority under which the

2 s = ma R
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proxy was executed, or the transfer of the shaze in respect of which the

Proxy is given, provided that no intimation ip writing of such death,

Insanity, revocation or transfer as aforesaid shall have been received by

the company at the office before the commencernent of the meeting or
adjourned meeting at which the Proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETIN GS.
74, Any corporation which is a rmember of the company may by

oluti directors or other governing body authorise such person
as it thinks fit to act as its representt’;ative at any meeting of the company

~ or of any class of members of the company, and the person so authorised
- shall be entitled to exercise the same 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

dotermined by the company in general meeting. Such remuneration shall
. be deemed to acerue from day to day. The Directors may also be paid

f
|
.
¥
4
i
i

i
i

all travelling, hotel and other expenses properly ineurred by them in
. attending and returning from meetings of the directors or any committes

.+ 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 fixed by the
- company in general meefing, and unless and until so ixed no qualification

. shall be required.

i

H
I

'

4

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 may be interested as shareholder or
. otherwise, and ne such director shall be accountable to the company for

. any remuneration or other benefits received by him as a director or officer

. of, or from his interest in, such other company unless the company

i

otherwise direct. R

BORROWING POWERS. .

79. The directors may exercise all the powers of the company fo
borrow money, and to mortgage or charge its undertaking, property and

“uncalled capital, or any part thereof, and to issue debentures, debenture
" stoek, and other securities whether outright 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 undischarged

of moneys borroswed or secured by the directors as aforesaid (apart from

‘temporary loans obtained from the company’s bankers in the ordinary
zcourpse o?business) ghall 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 nevertheless

‘ her person desling with the company shall be concerned
. ﬁnc()) ;:gd§§ g:fqlc;};.re w%ether this limit is observed. No debt incurred or
" security given in excess of such limit shall be invalid or ineflectual exceps

1

in ¢ of express notice to the lender or the recipient of the security
2[11: %]}iz ?:zilrsxfe whgrll) the debt was incurred or security given that the lmit
hereby imposed had been or was thereby exceeded.
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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, aud may esercise 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 meebing ; but 10 regulation made by the company
in general meeting shall jnvalidate any prior act of the directors which
would have been valid if that regulation had not been made.

81. The directors may from time to time and at any fime 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,
athorities. and discretions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
4o such conditions as they 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 fhey may -

think fit respecting the keeping of any such register. :

.7 84, (1) A director who'is in any way, whether directly or indirectly,
interested in a contraet or proposed contract with the company shall
declare the nature of his interest ab a meeting of the directors in accordance
wwith section 199 of the Act, o

~ {2) A director shall not vote in respect of any contract or arrangement
in which he is mterested,' and if he shall do so his vote shall not be counted,
nor shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall apply to—

(z) any arrangement for giving any director any securiby of
indemnity in respect of money lent by him to or obligations
underfaken by him for the benefit of the company; or

(b) any arrangement for the giving by the company of aDy
security to a third party in respect of a debt or obligation
of the company for whick the director himself has agsumed
responsibility in, whole or in part under a guarantee OF
indemnity or by the deposit of a security ; or

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

(d) any confract or arrangement with any other company in

which he ig interested only as an offi any OF 89
holder of shares or other szcm'itiea? ; cer of the company

and these prohibitions may at anvy ti

. y time be suspended or relaxed to 357
exteng, a,nndt eltlg‘r generally or in respect of Pany particular contract
arrangernent or transaction, by the company in general meeting,
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(3) A director may hold any other office or place of pr e
company (other than the office of auditor) in co?ljmctior? ;—%;Ghu]?igef)%}ée
of director for such period and on such terms (as to remuneration and
oyhermse) as the directors may deterrnine and no director or intending
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or 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 direetor so contracting or being so interested be liable to
B 0 e O o L B oy oo or o the Ddutary
‘ g n of such director holding that i
relation thereby established. \ding that offiee or of the fidasiary
(4) A director, notwithstanding his interest, may be counted in ‘the
quornm present at any meeting whereat he or any other director is appointed
to hold any such ofice or place of profit under the company 0T whereat
the terms of any sueh appointment are arranged, and he may vote on any
- guch appointment or arrangement other than his own appointment or the
- arrangement of the terms thereof. - ‘ :
(3) Any director may act by himself or his firm in a professional
, c?,pacnty for the company, and he or his firm shall be entitled to remunera-
- tion for professional qervices 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. s
: 7 g5, ' All cheques, promissory notes, draits, bills of exchange and other
-:negotiable instruments, and all Teceipts for moneys paid o the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
“eage may be, in such roanner 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 pu’ pose—
) (a) of all appointments of officers made by the directors; .
I (b) of the names of the directors present ab each meeting of the
: directors and of any committee of the directors ;

(¢) of all resolutions and -proceedings ab all meetings of the
( angd of committees of directors ;

“and every -director present at any meeting of directors or committee
" of directors shall sign his name in & book to be kept for that purposs. .

87. The directors on behalf of the company may pay & gratuity or

- pengion or allowance ol retirement to any director Wb has held any
other salaried office or place of profib with the company or to his widow
or dependents and may make contributions to any fund and pay preminms

for the purchase or provision of any guch gratuity, pension oOr allowance.

DISQUALIFICATION OF DIRECTORS.

88. The office of director ghall be vacated if the director—

(@) ceases to be a director by virtue of gection 182 or 185 of the

Acty or

(b) becor;aes bankrupt or makes any arrangement or composition
with his creditors generally ; or
¢) beecomes rohibited from being & director by reason of any
© order mgde under section 188 of the Act; or
(@) becomes of unsound mind ; or
(¢) resigns his office by notice in writing to the company ; OT

21 for more than si¥ months have been abseut without

" s%zlz%miggion of the directors from meetings of the directors

held during thatb period.
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ROTATION OF DIRECTORS.

8y. At the firsh annual general meeting of the company all the
directors shall retive from office, and at the apnual general meeting in

.every subsequent Year one-third of the directors for the fime heing,

or, il their pumber is not three or @ multiple of three, then the nmmber

nearest ope-third, shall retire from office.

g0, The directors to retire in every year shall be those who have
been longest in office since their last election, but as between persons
who became directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

g1. A retiring director shall be eligible for re-election.

09. The company at the ‘meeting at which a director refires in

manner aforesaid may fll the vacated office by electing & person thereto, .

and in default the retiring director shall if offering hirnself for re-election
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unlessa resolution for the re-election
of such director shall have been pub to the meeting and lost.

93, ' No ‘person -other than a director retiring at the meeting ghall
unless recommended by the directors be eligible for election o the office
of director ab any general meefing unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall:
have been left ab the registered office of the company notice in wiriting,
signed by a member duly qualified to attend and vote at the rneefing
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. -

o 4 The company may from time to time by oxdinary resolution
inerease or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go oub 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
vacaney or as an addition to the existing directors, but so thab 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 ab su ch meeting.

_96. The company may by ordinary resolution, of which special
notme.has been given in accordance with section 142 of the Act, remove
any director before the e;pua.tion of his period of office notwithstanding
anything in these regulations or in any agreement between the company
_:,gghsméfrizéc%r:ﬁ%z; hSucl; rel(:ilova,l ghall be without prejudice to any claim

ave for damage i
S e and the company., ges for breach of any contract of serviee

97. The company may by ordin resolution appoint another
person. in place of o director removed. frglg office un;er aialljllc)aoi11!1:1:Lc=,«;”uieu;els*
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 il a casual vacancy or as an additionsl
Jirector. A person appointed in place of a director so removed. or to
such a vacancy shall be subject o retirement at the same time as if he had
become & director on the day on which the director in whose place he is
appointed was last elzcted a director,
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PROCEEDINGS OF DIRECTORS.

. 98. The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Questions
arising at auy meeting shall be decided by a majority of votes. In case
of an equality of votes, the chairmen shall have a second or casting vote.
A director may, and the secretary on the requisition of a director shall,
at any time swamon a meeting of the directors. It shall not be necessary
to give notice of a meeting of directors to any director for the time being
gbaent from the United Kingdom.

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

100, The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number.is reduced below the
number fixed by or pursuant to the regulations of the company as the

'~ necessary quorum of directors, the continuing directors or director may ach
- for the purpose of increasing the number of directors to that number, cr
- of summoning a general meeting of the company, but for no other purpose.

101, The directors may elect a chairman of their meetings and

~ defermine 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

. inutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

} at the meeting

. 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

102, The directors may déiegate any of their powers to committees

conform to any regulations that may be imposed on it by the directors.

103. A commiftee ':ﬁna,y olect a chairman of its meetings; if no

‘ guch 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
menfljpers present; may choose one of their number to be chairman of the
- meeting. :

104. A comuittee may meet and adjourn as it thinks proper.

" Questions arising at any meeting shall be determined by & 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 commifitee
of directors or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they

or any of them were disqualified, be as valid asif every such person had been

duly appointed 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 ag if it had been passed at a meeting of the directors
dnly 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, whilst holding thab office, be subject to retirement
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by rotation or be taken into account in determining tize rotation of refire-
ment of directors, but his appointment shall be automatically determined

if he cease from any cause to be a director.

108. A managing director shall receive such remuneration (whether
by way of salary, commission or pa{rtimpa:tmn in profits, or partly in one
way and partly in another) as the directors may determine.

109, The directors may entrust to and confer npon a managing
director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they raay think fit, and either
collaterally with or to the exolusion of their owx powers and may from time

to0 time revoke, withdraw, alter or vary all or any of such povwers.

SECRETARY.

110. The secretary shall be appointed by the directors for such
term, af such remuneration and upon such conditions as they may think
fit; and any secretary, so appointed ray be removed by them. ‘

| 111, o person shall be “appointed or hold office as secretary who,
is— R ,
(a) the sole director of the company ; Or .
~ {9) a corporation the sole director .of which is the sole director
.. of‘the‘ecompany; or . :
-(6) the sole director of a corporation which iz the sole director
of the company. \ 2 o

- 112. A provision of the Act or these regulations requiring or .
authorising a thing to be done by or to & 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 secretaxy. : .

]

THE SEAL. <

~113. The directoxs shall provide for the safe custody of the seal,.
which shall only be-used by the anthority 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 2 second director or.b
gome other person appeinted by the directors for the purpose. .

DIVIDENDS AND RESERVE. .
- 114, The company in seneral meeting may declare dividends, bub
no dividend shall ex¢ned the amount recommended by the directors.

. }15.’ . The directors may from time to time pay to the members si’l{eh
interim dividends as appear o the. directors to be justified by the profits
of the company. ‘ , E

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

17, The directors may, before recommending any dividend, et
asiGe out of the profits of the company such sums as they think proper
08 @ TeServe Or reserves which shall, at the discretion of the directors,
be applicable ‘for any purpose to which the profits of the company may be
p;'operly applied, and pending such application may, at the like discredion,
:alther be employed in the business of the company or be invested ir gach
investments (other than shares of the company) as the divectors may from
time to tima think fit, The directors may also without placing the sare 0
xé?iggvee carry forward any profits which they may think prudent nob 10
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118, Subject to the rights of persons, if any, entitled to shares with
special rights as to dividend, all dividends shall be declared and paid
according to the amounis 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
i paid ; bub if any share is igsued 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 shaxes of the company.

120, Any general meefing declaring % dividend or bonus mey direct
payment: of such dividend or benus wholly or partly by the distribution

of specific assets and in partieular of paid-up shares, debentures or debenturs
gtock of any other company Or in any one Or IMOrd of such ways, and the

directors shall give effect %0 such resolution, and where any difficulty

' arises in regard to such distribution, the directors may settle the same as3

they think expedient, and in particular may issne fractiomal certificates
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
and may vest any such specific assets in. trustees as may seem
expedient to the directors.

mi. 'A.ny dividend, interest or other moneys payable in cash in

- regpect of shares may be paid by chequo 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

gddress as the holder or joint holders may in writing direct. Every such

chéque or warranb shall be made payable;to the order of the:ijerson %0
whom it is sent. Any one of two or more joint holders may give effectual

_teceipts for any dividends, bonuses OF other moneys payable in respect of

! the shares held by them as joint holders. -

192, No dividend shall bear interesh against the company.

ACCOUNTS.

123, The directors ghall cause prdper bocks of‘account to be kept

with respect to i

(@) all sums of money received and expended by the corxpany
and the matters in resp ect of which the receipt and expenditure
takes place ; L
(b) all sales and purchases of goods by the company ; and

(¢) the assets and labili ies of the company. '

Proper books shall not be deemed to be kept if there are not kept sach

hooks of account as are necessary to give & true and fair view of the state
of the company’s affairs and to explain its transactions.

194. The books of account shall be kept ab tlie ‘registered. office of
the eompany, oL, gnubjeot 10 section 147 (3) of the Act, at such other place
or places as the directors think fit, and shall always be open 0 the inspection

of the directors. i
oF directoxrs shall from time %o time determine whether and
oy Thet an?l ot what times and places and under what conditions

t exthen
bo?- ggila%ions the accounts and books of the corgpany Or any of them shall
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be open to the inspection of members not being directors, and no member

(not being o dirsctor) shall have any right of inspecting any aceount or
book or document of the company except as conferred by statute or
guthorised by the directors or by the company in general meeting.

126. The directors shall from time %0 time, in accordance with
gections 148, 150 and 157 of the Aet, cause to be prepared and te be laid
before the compsny in general meeting such profit and loss accounts,
balance cheets, group accounts (if any) and reports as are referred te in

those sections.

127. A copy of every balance sheet (including every document
required by law to_be annexed theretq) 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 ot a'ware or to more than one of
the joint holders of any shares or debentures. o

CAPITALISATION OF PROFITS. !

128, The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any parb of the
amount for the time being standing to the credit of any of the company’s
reserve accounts or tothe credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution 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 respectively or paying up in full nnissued 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 cnd partly in the other, and the directors shall give effect”

to such resolution : )
Provided that a share premium account and a capital redemption

reserve fund may, for the purposes of this regulation, only be applied in -

the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares. - :

129, Whenever such @ resolution as aforesaid shall have been passed
the directors shall make all appropriations and ‘applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, and generally shall do all acts aund
things required to give effect thereto, with full power to the directors 10
malke such provision by the issue of iractional 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 0
enter on behalf of all the members entitled thereto into an agreement with
the comparry providing for the allotment to them respectively, eredited
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
pa,yme_nt up by the company on their behalf, by the application thereto
of their respective proportions of the profits resolved to he 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 duti oulated 0
accordance with sections 159 to 162 of the Act, er duties reg
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NOTICES.

131. A nofice 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 Fingdom) 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,
prepaying, and posting a letter eontaining the notice, and to have been
effected in the case of & notice of a meeting at the expiration of 24 hours
aiter the letter containing the same is posted, and in ary other case ab

tl;e t"ht:_‘ne at which the letter would be delivered in the ordinary course
of post.

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

133. A npotice may be given by the company to the persons entitled
to a sha_me in consequence of the death or bankruptey of 2 member by
sending it through tke post in a prepaid letter addressed to them by name, -
or by the title of representatives of the decessed, or trustee of the
bankrJpt, or by any like deseription, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to be

. 80 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 bankruptey had not oceurred.

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

(a) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom for the

" giving of notices to them ; . .
(b) every person upon whora the ownership of a share devolves
. by reason of his being a legal personal representative or a
trustee in bankruptey of a member where the member- but
for his death or bankruptey would be entitled to receive
notice of the meeting ; and

(¢} the audifor-for the time being of the company. <
No other person shall be entifled to receive notices of general meetings.

WINDING UP.

136, If the company shall be wound up the liquidator may, with the
ganction 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 any part of the assets of the company (whether they
shall consist of property of the same kind or not) and may, for such

urpose set such value as he deems fair upon any property to be divided
ag aforesaid and may determine how such division shall be carried out as
hotween the members or different classes of members. The :liquidator
may, with the like sanction, vest the whoie or any part of such assefs in
trnstees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, but so that no rmember
shall be compelled to accept any shares or other securities whereon there
is any liability.
: INDEMNITY.

136, Tvery director, managing director, agent, auditor, secretary
and other ofﬁceg:r for the fime heingboflthe company shall be indemnified
out of the assets of the company against any liability incurred by him
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in defending any proceedings, whether civil or criminal, in which judgment
in gi?ven in‘his Favour or i3 'which he is acquitted or in_contiestion with
any application under gection 448 of the Act in which relief is granted to
him by the court.

PART I
REGULATIONS FOR THE MANAGEMENT CF 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 & private company and accordingly—

(¢) the right to transfer shares is restricted in manner hereinafter
preseribed ; *

() the number of members of the company (exclusive of persons
who are in the employment of the company and of persons
who having been formerly in the employment of the eompany
were while in such employment and have continued after the -
determination of such employment to be members of the
cornpany).is limited to fitty. Provided that where two or
more persons hold one or more shares in-the company jointly
they shall for the purposs of this regulation be ireated as a
single member ; )

(¢) any invitation to the public to subscribe for any shares or
debentures of the cornpany is prohibited ; - :

(d) the company shall not have power to issne share warrants
to bearer. ,

3. The directors may, in their absolute diseretion and without
assigning any reason therefor, decline to register any transfer of any °
share, whether or not it is a fully paid share. e X

4. No business shall be transacted at any general meeting unless a
gquorum of members is present at the time when the meeting proceeds-to
business ; save as herein otherwise provided #wo members present in
perscn or by proxy shall be a guorum., i

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to receive notice of and to
atfend and vote at general meetings (or being corpoxations by their duly
authorised representatives) shall be as valid and effective as if the same

gaiﬁa been passed at a general meeting of the company duly convened and
eld. ‘

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

Norm.—Regulations 3 and 4 of this Part .se alternaiive 0
regilations 24 and 53 respectively of Part I.




