Company Number: 914137

SUTTONS INTERNATIONAL LIMITED
(Company)

Minutes of a meeting of the board of directors of the Company duly convened and held at
Gorsey Lane, Widnes, Cheshire, WA8 0GG on Friday 12 April 2019 at 9am.

PRESENT: KEITH BROOM

BARRY MCNALLY
IAN DAINES

IN ATTENDANCE: NICOLA WIGNALL JENNINGS

INTRODUCTION AND PURPOSE

1

There being a quorum present and the meeting having been duly convened, the meeting
was declared open.

It was noted that the purpose of the meeting was to consider and, if thought fit, approve
the adoption of amended Memorandum and Articles of Association of the Company
(Amended Articles) to amend the objects clause.

APPROVAL OF WRITTEN RESOLUTION

There was produced to the meeting a proposed written resolution (Written Resolution) of
the Company containing a special resolution to approve the adoption of the Amended
Articles and a copy of the Amended Articles.

IT WAS RESOLVED that the Written Resolution be approved and be sent forthwith to the
members of the Company eligible to vote in relation to the resolutions contained in the
Written Resolution.

ADJOURNEMENT AND RECOVENING OF MEETING TO ALLOW WRITTEN RESOLUTION

TO BE SIGNED

4 The meeting was then adjourned.

5 Upon resumption of the meeting it was noted that the Company had received
authenticated documents from members of the Company holding not less than seventy
five per cent (75%) of the shares in the capital of the Company signifying the agreement of
those members to the Written Resolution and, accordingly, the resolutions set out in the
Written Resolution had been duly passed.

6 It was noted that the Amended Articles would be adopted upon registration of the required

Form with Companies House.
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FILING

7 IT WAS RESOLVED to make all such filings with the Registrar of Companies and all such
entries in the statutory books of the Company as are required to reflect or give effect to the
business transacted at the meeting.

CLOSURE

8 There being no further business the meeting was declared closed.

Director



Company Number: 0914137

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
SUTTONS INTERNATIONAL LIMITED
{Company)
Circulation Date: 12 April 2019

in accordance the provisions of Chapter 2 of Part 13 Companies Act 2006 and the following
resolution is passed as a special resolution of the Company:

SPECIAL RESOLUTION

THAT the Memorandum of Association (now part of the Articles of Association of the
Company) be amended by deleting article 3. (a) and replacing it with the following new
article 3. (a)

(a) To carry on worldwide the business of haulage contractors and transporters and to carry
by lorries, trucks, articulators, vans and tankers and vehicles of all types minerals, ores, by-
products thereof, liquids, food, timber and all types of manufactured articles for long and short
journeys and to enter into contracts and sub-contracts in relation to the transportation and
carriage of such things and to carry out the contracts to benefit the Company's business.

We, the undersigned, being the sole shareholder eligible to vote on the above resolution on the
Circulation Date hereby irrevocably agree to the resolution.

For and on behalf Suttons Transport Group Limited
12 April 2019



THE COMPANIES ACT 1948

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF SUTTONS INTERNATIONAL LIMITED

Incorporated at Cardiff on the 25t of August 1957 and reprinted as in force
following the Special Resolution passed on the 4" of May 1988 to increase the
capital of the Company.

No. 914317



THE COMPANIES ACT 1948

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of

SUTTONS INTERNATIONALLIMITED

The name of the Company is:- SUTTONS INTERNATIONALLIMITED

The Registered Office of the Company will be situated in England and Wales.

The objects for which the Company is established are:-

@

©

To carry on worldwide the business of haulage contractors and
transporters and to carry by lorries, trucks, articulators, vans and
tankers and vehicles of all types minerals, ores, by-products thereof,
liquids, food, timber and all types of manufactured articles for long and
short journeys and to enter into contracts and sub-contracts in relation
to the transportation and carriage of such things and to carry out the
contracts to benefit the Company's business.

To carry on the business of the supply of transport by coaches, buses,
mini-buses, charabancs, motor cars, lorries and other vehicles for men
employed at building sites, road works, bridges, excavations and sites
for constructional engineering and public works at which large numbers
of men are employed and to carry materials to and from such sites for
builders, engineers, public works and civil engineering contractors,
government departments and local and county authorities.

To carry on the business of motor engineers, motor garage proprietors,
motor car dealers and repairers, body builders, metal workers and
engineers, car, coach and bus breakers, dealers in spare parts for such
vehicles, electricians, joiners, woodworkers, panel beaters, painters
and sprayers and workers in metals, taxi proprietors and agents for the
issue of tickets for travel, theatre and entertainment, insurance agents
and brokers and general agents for the motor and allied industries and
plant hirers and hirers of vehicles used in the haulage and associated
businesses.
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To carry on any other business of any description whatsoever which
may seem to the Company or in the opinion of the Directors thereof be
advantageously carried on in connection with or ancillary to the objects
of the Company or any of them and calculated directly or indirectly to
render more profitable the Company'sbusiness.

To purchase or by any other means acquire, seli, lease, rent, licence,
surrender, accept surrenders of, mortgage, charge or otherwise deal in
any freehold, leasehold or other property wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace, repair and
maintain, alter, hire, enlarge and adapt any buildings both portable and
otherwise and use the same for the Company's businesses or any of
them.

To buy, sell, import, export, manufacture, exchange or part exchange,
let on hire, build, construct, install, erect, enlarge, improve, adapt,
dismantle, re-model, repair and maintain any engine, machinery, plant
and material of any description capable of being conveniently made,
used or sold in any of the businesses or trades aforesaid.

To purchase or by any other means acquire, take over and undertake
all or any part of the business, property, liabilities and assets of any
person, firm or company carrying on or formed to carry on any business
which this Company is authorised to carry on or possessed of property
suitable to the purposes of this Company and which is calculated to
advance the interests of this Company and make more profitable the
Company's business and to pay cash or to issue shares, stock,
debentures or debenture stock of this Company as the consideration
for such purchase or acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with any
person, persons, firm or company having for its objects similar objects
to those of this Company or any of them with a view to increasing the
business of the Company.

G) To purchase, subscribe for or otherwise acquire shares, stock or other

)

interests in any Company or Corporation.

To act as agents or brokers for any person, firm or company and to
undertake and perform sub contracts for any person, persons, firms or
companies and also to appoint such agents, sub-contractors and
brokers and to act in any of the businesses of the Company through
them.

To apply for, register, purchase or by any other means acquire and
protect, prolong and renew any trade marks, patents, licences,
concessions and designs which may be capable of being dealt with by
the Company or likely to benefit the Company and to grant licences or
privileges thereout.



To sell, let, licence, develop or otherwise deal with the undertaking or
all or any part of the property or assets of the Company upon such
terms as the Company may approve with power to accept shares,
debentures or securities of, or interests in any otherCompany.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other Company or person and to give indemnities
and guarantees of all kinds whenever considered desirable.

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

To borrow and raise money in such manner as the Company shall think
fit and in particular by the issue of debentures or debenture stock
charged upon all or any of the Company's property both present and
future including its uncalled capital and to re-issue any Debentures at
any time paid off.

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

To lend and advance money and give credit to any persons, firms or
companies with conditions as may appeardesirable.

To make advances to customers and others and allow them credit with
or without security to enable them to purchase the goods, produce or
products of the Company or use its services and for any other purpose
calculated to enhance directly or indirectly the value of the Company's
property or render more profitable the Company's business.

To promote the Company's interests by advertising its products, works
or services in any manner and to take part in competitions, displays or
exhibitions and offer prizes, gifts or concessions to customers or
prospective customers with a view to rendering more profitable the
Company's business.

To remunerate any person, firm or company rendering services to this
Company in any mannerwhatsoever.

To grant pensions to employees and ex-employees and Directors and
ex-Directors or other Officers of the Company, their widows, children
and dependants and to subscribe to benevolent and other funds for the
benefit of any such persons and to subscribe to and assist any
charitable association and assist in the promotionthereof.

To pay all and any expenses incurred in connection with the promotion,
formation and incorporation of this Company and to promote or aid in
the promotion of any othercompanies.



® To distribute any property of the Company in specie among the
members.

)] To do ali such other things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses or any of them shall be construed
independently of each other and none of the objects therein mentioned shall
be deemed to be merely subsidiary to the objects contained in any other sub-
clause.

The liability of the members islimited.

The share capital of the Company is £500,000 divided into 500,000 shares of
£1 each with power to increase or to divide the shares in the capital for the
time being into different classes having such rights, privileges and advantages
as to voting or otherwise as the Articles of Association may from time to time
prescribe.



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 to take the number of shares in the capital of the
Company set opposite our respective names.

Names, Addresses andDescriptions Number of Shares taken
of the Subscribers. by each Subscriber.

Malcolm RoyChettieburgh One
Merravay

Hill Avenue

Wickford

Essex

Company Director

Olive Irene Chettleburgh One
Merravay

Hill Avenue

Wickford

Essex

Company Director

Dated this 18th day of August 1967.

Witness to the above signatures:-

A. C. Chettleburgh
Merravay

Hill Avenue
Wickford

Essex

Provision Merchant



THE COMPANIES ACT1948
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of

SUTTONS INTERNATIONALLIMITED

PRELIMINARY.

Subject as hereinafter provided the Regulations set out in Part Il of Table A in
the First Schedule to the Companies Act 1948 (including the Regulations
referred to in Clause 1 thereof) shall apply to this Company.

The following Articles of Part | of Table A shall not apply to this Company
videlicet: - 24, 63, 58, 75, 79, 84(2), 84(4), 89, 90, 91 and92

PRIVATE COMPANY
The Company is a Private Company within the meaning of the Act.

SHARES

The Shares in the initial and any increased capital shall be under the control
of the Directors who may allot or dispose of or grant options over the same to
such persons on such terms and in such manner as they thinkfit.

LIEN

The lien conferred by Article Il in Part 1 of Table A shall attach to fully paid up
shares and to all shares registered in the name of any person indebted or
under liability to the Company whether he shall be the sole registered holder
thereof or one of two or more joint holdersthereof.

TRANSFER OF SHARES

Clause 3 of Part Il of Table A shall not apply to any transfer to a person who is
already a member of the Company.

A member desiring to transfer shares otherwise than to a person who is
already a member of the Company shall give notice in writing of such intention
to the Directors of the Company giving particulars of the shares in question.
The Directors as agent for the member giving such notice may dispose of such
shares or any of them to members of the Company at a price to be agreed
between the transferor and the Directors, or failing agreement, at a price fixed
by the Auditors of the Company as the fair value thereof. If within twenty-eight
days of the date of the said notice the Directors are unable to find a member
or members willing to purchase all such shares, the transferor may,



10.

1.

12.

13.

14.

subject to Clause 3 of Part Il of Table A dispose of s0 many of such shares as
shall remain undisposed of in any manner he may think fit within three months
from the date of the said notice.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of
the result of the show of hands) demanded by the Chairman or any member
present in person or by proxy. Unless a poll is so demanded a declaration by
the Chairman that a Resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost, an entry to that effect
in the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution. The demand for a
poll may be withdrawn.

DIRECTORS.

The number of Directors shall not be less than one nor more than seven. The
first Directors of the Company shall be determined in writing by the
Subscribers of the Memorandum of Association.

A person may be appointed a Director notwithstanding that he shall have
attained the age of 70 years and no Director shall be liable to vacate office by
reason of his attaining that or any otherage.

Subject to the provisions of Section 199 of the Act a Director may contract
with and participate in the profits of any contract or Director. A Director shall
also be capabie of voting in respect of such contract or arrangement, where
he has previously disclosed his interest to the Company, or in respect of his
appointment to any office or place of profit under the Company or of the
arrangement of the terms thereof and may be counted in the quorum at any
meeting at which any such matter is considered.

SECRETARY

The first Secretary of the Company shall be Malcolm Roy Chettleburgh.
BORROWING POWERS OF DIRECTORS.

The Directors of the Company may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the share capital
of the Company for the time being issued or not and to mortgage or charge its
undertaking, property or uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as
security for any debt liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS.

Any Director may appoint any person approved by the Board to be an
alternate Director and such appointment shall have effect and such appointee

7



15.

while he holds office as an Alternate Director shall be entitled to Notice of
Meetings of Directors and in the absence of a Director appointing him to
attend and vote thereat but he shall not require any qualification and he shall
ipso facto vacate office when the Director appointing him vacates office as
Director or removes the Alternate Director from office and any appointment or
removal under this Clause shall be effected by notice in writing to the
Company under the hand of the Director making the same. The remuneration
of any alternate Director shall be payable out of the remuneration payable to
the Director appointing him and shall consist of such proportion of the last
mentioned remuneration as shall be agreed between the Alternate Director
and the Director appointing him.

INDEMNITY

Subject to Section 205 of the Act and in addition to such indemnity as is
contained in Clause 136 of Part 1 of Table A, every Director, officer, or official
of the Company shall be indemnified out of the funds of the Company against
all costs, charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relationthereto.



Names, Addresses and Descriptions of the Subscribers.

Malcolm Roy Chettleburgh
Merravay

Hill Avenue

Wickford

Essex

Company Director

Olive Irene Chettleburgh
Merravay

Hill Avenue

Wickford

Essex

Company Director

Dated this 18th day of August 1967.

Witness to the above signatures:-

A. C. Chettleburgh
Merravay

Hill Avenue
Wickford

Essex

Provision Merchant



THE COMPANIES ACT, 1848,

FIRST SCHEDULE.

TABLE A

PART I

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

INTERPRETATION.

1. In these regulations -—
“ the Act 7 means the Companies Act, 1943,
** the seal "’ means the common seal of the company.

 secretary ' means any person appointed to performm the duties of the secretary of the
company.

* the United Kingdom * means Great Britain and Nortbern Ireland.

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

TUnless the context otherwise requires, words or expressions contained in these regulations shall
bear the same meaning as in the Act or any statutory modification thereof in force at the
date at which these regulations become binding on the company.

SHARE CAPITAL AXD VARIATION OF RIGHTS.

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

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

4. If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may, whether
or not the company is being wound up, be varied with the consent 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 a separate general meeting of the holders of the shares of the class. To every such separate general
meeting the provisions of these regulations relating to general meetings shall anply, but so that the
necessary quorum shall be two persons at least holding or representing by proxy one-third of the
issued shares of the class and that any holder of shares of the ¢lass present in person or by proxy mayx
demand a poll.



5. The rights conferred upon the holders of the shares of any cluss issued with preferred or other
rights shall not, unless atherwise expressly provided by the terms of issue of the shares of that class,
be deemed 1o be varied by the creation or issuc of further shaves ranking pari passu therewith,

G, The company may exercise the powers of paving commissions conderred by section 53 of the
Act, provided that the rate per cont, or the amount of the commission paid or agreed to br paid shall
be disclosed in the manner required by the said section and the rate of the commission shall not exvceed
the rate of 10 per cent. of the price at which the shares in respect whereof the same is paid are issued
or au amount equal ta 10 per ecnt. of such price (as the case mav be). Such commission mayv be
satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in one way
and partly inthe other. The company may also on any issue of shares pay such brokerage as may
be lawful.

7. Exvept as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not be bound by or be comypelled in any way to recognise
{even when having notice thereof) any eguitable, contingent, future or partial interest in any share
or any interest in any fractional part of u share or (except only as by these Repulations or by law
otherwise provided) any other rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

8. Every person whose name is entered as a member in the register of members shall be entitled
without payment to receive within two months after allotment or lodgment of transfer (or within
such other period as the conditions of issue shall provide) one certificate for all his shares or several
certificates each for one or more of his shares upon payment of 2s. 6d. for every certificate after the
first or such less sum as the directors shall from time to time determine. Everv tertificate shall be
under the seal and shall specify the shares to which it relates and the amount paid up thercon.
Provided that in respect of a share or shares held jointly by several persons the company shall not
he bound to issue more than one certificate, and delivery of a certificare for a share to one of several
joint holders shall be sufficient delivery to all such holders.

Y. 1f a share certificate be defaced, lost or destroved, it may be renevwed on pavment of a fee
of 2s. 6d. or such less sum and on such terms (if any) as to evidence and indemnity and the payvment
of out-of-pocket expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indireetly, and whether by means of a Joan,
guarantee, the provision of securits or otherwise, any financial assistance for thie purpose of or in
connection with a purchase or subseription made or to be made by any person of or for any shares in
the company or in its holding company, nor shall the company make a loan for any purpose whatsoever
on the security of its shares or those of its holding company, but nothing in this regulation shall
prohibit transactions mentioned in the proviso to section 54 {1} of the Act.

LIEX,

11. The company shall have a first and paramount lien on every share (not being a fully paid
share) for all monevs (whether presentiy payable or not) called or pavable at a fixed time in respect
of that share, and the company shall alsc have a first and paramount lien on all shares (other thazn
fully paid shares) standing registered in the name of & 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 exerapt from the provisions of this regulation. The company’s lien, if any, on a share shall
extend to zll dividends payable thereon.

12. The company may sell, in such manner as the directors think £it, any shares on which the
company has a lien, but no sale shall be made unless a sum in respect of which the lien exists is
presently pavable. nor until the expiration of fourteen days after a notice in writing. stating and
demanding payment of such part of the amount in respect of which the lien exisis as iz presentiv
pavahle has been given to the recistered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptey.

13. To give efiect to any =uch sale the directors may authorize some person to transfer the shares
sold to the purchager thereof. The purchaser shali be registered as the holder of the shares comprised
in any such transfer. and he shall not be bound to see to the application of the purchase money. nor
shall his title to the shares be affected by any irregularity or invalidity in the proceedings in reference
to the sale.
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4. The proceeds of the saie shall Te received by the company and applied in payment of such
part of the wmount in respeet of which the lien exists as is presently payable. and the residue, if any,
<hall (subject to a dike lien for sums not presently pavable as existed upon the shares before the sale)
e paid to the persan entitled to the shares at the dute of the sale.

CALLS OX SHARES.

15. The dircctors imay from time to time make calls upon the members in respect of any moneys
unpaid on their shares (whether on aceonnt of the nominal vatue of the shares or by way of premium)
and not by the eorditions of allotment thereof made pavable at fixed times, provided that no call
<hall exveed one-fourt!s of the nominal value of the share or be payable at less than one month from
the thate fixed for the payment of the fast preceding eall. and each member shall (subject to receivine
at least fourteen day’s notice speci{yang the time or times and place of payiment) pay to the company
at the tine or tTnpes and place so specified the amount called on his shares. A eall may be revoked
or pustponed as the directors may determine.

16, A call shall he deemed to have been made at the time when the resolution of the directors
authorising the eall was passed wd may be required 1o be paid by instalments.

17. T joint hoblers of i share shall be jointly and severally Linble to pay all calls in respeet
thereof.

IS, I1f a sum called in respeet of a share is not paid hefore or on the day appointed for payment
thereof, the person froln whom the sum is due shall pay interest on the sum from the day appointed
for payment thereof 10 the time of actual payment at such rate not exceeding 3 jxr cent. poer annnm
as the dirertors may determine. but the directors shall be at liberty to waive pavment of such interest
wholly or in part,

19, Aur sum which by the terimns of issue of 4 share beeomes pavable on allotmuent or at any Hxed
date, wheither on aceonmt o the nominal value of the share or by way of premium. shall for the purposes
of the=c reculation: be aecemetl to be a call duly made and pavahble on the date on which by the
terms of jssue the same beeomes pavable, and in case of non-payment all the relevant provisions of
these rerulations as to peyment of interest and expenses, forfeiture or otherwise shall apply as if such
sutn ] hecome pavalde by virtae of o eall duly made and notified.

20, Tiv directors may. on 1he i=sue of shares, dificrentiate Letween the holders as to the wmmount
of calls o e paid and the times of payment.

21 The divectors may, if they think ft, reeeive from any member willing to advance the sume,
ull or any part of the moneys uncalicd amd unpaid upon any shares held by hiw, and upen all or any
of the moneys =0 advanewd may (untl the same would, but for such advance, become pavable) pay
interest at =uch rate not exceedine (umicess the company in general mecting shall otherwise direct)
S pereent. pur annum, as ey be agreed upon Letween the directors and the member paying such
sum in advanee.

TRAXNSFER OF SHARES.

22. The instrumment of trunsfer of any share shall be exeeuted by or on behalf of the transferor
and transferee. and, except as provided by sub-paragraph (4) of paragraph 2 of the Seventh Schedule
to the Act. the transferor shall Le deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

23. Bubjeet to such of the restrictions of these regulations as may Le applicable, any member
may tranzfer all or auy of his shares by instrument in writing in any uswal or common form or any
otiier form which the directors may approve.

24. The directors may decline to register the transfer of a share {not being a fully paid share)
to a person of whom they shall not approve. and thev mayv alse decline to register the transfer of
shure on which the company has 2 lien.

23. The directors may also decline to recognise any instrument of transfer unless :—

{¢) = e of 25. 4d. or such lesser sum us the directors may from time to time require is paid
to the company in respect thereof ;



() the metrument of transter is aceompanied by the certideete of the shares 1o whivh jt
relutes, and such other evidenee 25 the directors may reasonably reguire 1o show the
richt of the transferor to make the transfer : and

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

26. 11 the directors refuse to register a transfer they shall within two months after the date
on which the transfer was ladged with the company send to the transferce notice of the refusal.

27. The repistration of transfers may be suspended at such times and for such periods as the
directors may from time to time de termine, provided always that such registration shull not be
suspended for more than thirty davs in any vear

28, The eompany shall be entitled to charge a fee not exceeding 250 Gd. on the resistration of
every probate, lerters of adminisiration, ceriifieste of death or mamiage. power of aiterney. notive
in licu of distringas, or other instrument.

TRANSMISEION OF SHATIES.

2 In case of the death of a member the survivor or sarvivors where the deceazed was a joing
holder. and the legal personal representatives of the deteased where he was a sole helder, shall he the
only persons recognised by the company as having any title to his interest in the shares @ but nothing
herein coutained shall release the estate of a deceased joint holder from any lability in respect of any
share which had Leen jointly held by him with other persons.

0. Any person beeoming entitied to a share in consequence of the dewth or bankraptey of a
member may, upon such evidence being prodiceed 0 tiine 1o time properly be reguiced by
the dircetors and subject as herdnafier provided. 1 ‘vl -.n]:-::' o ‘.a recistered Biself ax holder of the
share or to have some persan nominated by kim registered as the trunsferse thervof, but the dircetors
shall. in either case, ]1.1\' the same right 10 decline or suspend registration as they wouid have had
in the case of a transfer of the share by 1hat member before his death or bunkruptey, as tie case may
be.

31. I the person so beanning eatitled shall clect to be rezistered himself, he siiall deliver or send
to the company a notice in wyiting signed by him, stating that he so eleets. 1 he shall elect to have
another person registered he shall testifv his clection by executing to that peison o wransfer of the
share, All the limitations, restrictions and provisions of these revulations ro.aiing to the right 1o
transfer and the rezistration of transfers of shares shall he applicable 10 auy such notice or transfer
as aforesaid as if the death or bankruptey of the member had not oceurred and the notice or transfer
were a transfer sipned by that member.

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 fo which he would be entitled if he were
the registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to excreise any right conferred by membership in
relation to mneetings of the company :

Provided always that the directors may at any time give notice requiring any such person to
elect either to be recistered himself or to tranzfer 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 pavable in respect of the share until the requirements of the notice heve been complied with.

FORYTEITURE OF SHARES.

33, If a member fails {0 pay uny call or instalment of a call on the day appointed for payment
thereof, the directors max, at any time thercafier during such time as any part of the call or instalment
remains unpaid. serve a notice on him requirine payment of so much of the call or instalment as is
unpaid, to"ethﬂr with an¥y interest which mex heve accrued.

34. The notice shall name a further dav {not earlier than the expiration of fourteen daxs from
the date of service of the notice) on or before which the pavment reguired by the novice is to be made.
and shall state that in the event of non-paivment at or hefore the time appointed the shares in respect
of which the call was made will be liable 1o be forfeited.

35, If the reguirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may at any time thereafter. before the pavment required by the
notice has been made, he forfeited by a resolution of the direstors 1o that cfieet.



36. A forfeited share may be zo0ld or otherwise disposed of on such terms and in such manner as
the dircctors think fit, and at any time before a sale or disposition the forfeituré may be cancelled on
such terms as the directors think fit.

37. A person whose shares have lLeen forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the company all moneys which,
at the date of forfeiture, were payable by him to the company in respect of the shares, but his liability
shall cease if and when the company shall have received payment in full of all such moneys in respect

of the shares.

33. A statutory declaration in writing that the declarant is a director or the secretary of the
company, and that a share in the company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persops claiming to be entitled
to the share. The company may receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute & transfer of she share in favour of the person to whom the share
is sold or disposed of and he shall therenpon 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 share.

39. The provisions of these regulations as to forfeiture shall apply in the case of non.payment
of any suin which, by the terms of issue of 4 share, becomes pavable at a fixed time, whether on account
of the nominal valee of the share, or by way of premium, as if the same had been pavable by virtue
of a call duly made and notified.

CONYERSION OF SHARES INTO STOCK.

40. The company may hy ordinary resslution convert any paid-up shares into stock, and
reconvert any stock into paid-up shares of any denomination.

41. The hoiders of stock may transfer the same, or any part thereof, in the same manner, and
subject to the same regulations. as and subject to which the shares from which the stock arose might
previously to conversion have been transferred, or as near thereto as circumstances admit ; and the
directors may from time to tine fix the minimum amount of stock transferable, but so that such
minimum shall not exceed the nominal amount of the shares from which the stock arose.

42, The holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company and other
matters as if they held the shares from which the stock arose, but no such privilege or advantage
{except participation in the dividends and profits of the company and in the assets on wipding up)
shall be conferred by an amownt of stock which would not, if existing in shares, have conferred that
privileze or advantage.

43. Such of the regulations of the company as are applicable to paid-up shares shall apply to
stock, and the words * share " and * shareholder ” therein shall include " stock ~ and ** stockholder.”’

ALTERATION OF CAPITAL.

44. The company may from time to time by ordinary resolution increase the share capital by
such sum, to be dirided into shares of such amonnt, as the resolution shall prescribe.

43. The company may by ordinary resolution—

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

(b} sub-divide its existing shares, or any of them, into shares of smaller amount than is fived
by the Memorandum of Association subject, nevertheless, to the provisions of seerion
61 (1) (d) of the Act :

{c) cancel any shares which, at the date of the passing of the resolution, have not hevn
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 consent 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 meetings in that year, and shall specify the meeting as such in the notices calling
it ; and not more than fifteen 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 holds its first annual general
meeting within eighteen months of its incorporation, it need not hold it in the year of its incorporation
or in the following vear. The annual general meeting shall be held at such time and place as the
direciors shall appoint.

48. Al general meetings other than annual general meetings shall be called extraordinary general
meetings.

19. The directors may, whenever ihey think fit, convepe an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requisition, or, in default, may be
convened by such reguisitionists, as provided by section 132 of the Act. If at any time there are not
within the United Kingdom sufficient directors cupable of acting to form a guorum, any director or
any two members of the company may convene an extracrdinary general meeting in the same manner
as nearly as possible as that in which meetings may be convened by the directors.

NOTICE OF GEXERAL MEETINGS.

50. An annuai general mecting and a meeting calied for the passing of a speeial resolution shall
be called by twenty-one davs notice in writing zt the least, and a meeting of the company other than
an annual gencral wneeting or a meeting for the passing of a special Resolution shall be called by fourteen
days’ notice in wTiting at the least. The notice shall be exclusive of the day on which it is served or
decmed to be served and of the day for which it is given, and shall specify the piace, the day
and the hour of meeting and, in case of special business, the geperal pature 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, ta such persons as are, under the regulations of the company, entitled
to receive such notices from the company :

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

(a) in the case of a meeting called as the annual general meeting, by all the members entitled
to attend and vote thereat ; and

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

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

PROCEEDINGS AT GENERAL MEETINGS.

52. All business shall be deemed special that is transacted at an extracrdinary general meeting,
and also all that is transacted at an annual general meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the directors and auditors, the
election of directors in the place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors.

33. No business shall be transacted at any general meeiing unless a quorum of members is present
at the time when the meeting proceeds to business ; save as herein otherwise provided, three members
present in person shali be a Quorum.

54. If within half an hour from the time appointed for the meeting a guorum is not present, the
meeting. if convened unon the requisition of members, shall be dissolved ; in any other case it shall
stand adjourned to the same day in the next week, at the same time and place or to such other day
and at such other time and place as the directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the meeting, the rembers
present shail be a guorum.
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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 dircetors
present shall elect one of their number to be chairman of the meeting.

36. If at any meeting ne director is willing to act as chairman or i 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 left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
more notice of the adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

58. At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll is {before or on the declaration of the result of the show of hands} demanded—

{2) by the chairman ; or
{#) by at least three members present in person or by proxy ; or

(c) by any member or members present in person or by proxy and representine not Jess than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting ; or

{d) Ly & member or members holding shares in the company conferring a right to vote at the
meeting being shares on whick an aggregate sum has Leen paid up equal to not less
than one-teath of the total sum paid up on all the shares conferring that right.

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

The demand for a poll may be withdrawn.

34. Except as provided in regulation 61, if a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deeined to be the resolution of the
meeting at which the poll was demnanded. :

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

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

VOTES OF MEMBERS.

G2. Subject to any rights or restrictions for the time being attached to any class or classes of
shares, on a show of hands every member present in person shall have one vote, and on a poll every
member shall have one vote for each share of which he is the holder.

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

64. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee,
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receiver, curator bonis. or ather person In the nature of a committee, receiver or curator bonig apneinted
by that cowrt, und any such conumittee, reseiver, curator bonis or ether person may, on a poll, vote by
proxy,

63. No miember shall be entitled to vote at any gencral meeting unless all calls or other sums
presently pavable by him in respect of shares in the company have been paid.

46. No objcction shall be rajsed to the gualification of any voter cxeept at the mecting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. _Any such objection made in due time shall be referred
to the chairman of the mecting, whose decision shall be final and conclusive.

G7. On a poll votes may be given either persorally or by proxy.

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

60. The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority shall be deposited at
the registered office of the company or at such other place within the United Xingdomn as is specified
for that purpose in the notice convening the mecting, 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 not be treated as valid.

70. An instrument appointing a proxy shall be in the follewing form, or a form as near thereto
as circumstances admit—

H LooTep.

IWe , of
in the county of , being a member/members of the
above-named company, hereby appoint
of or failing him
of , 8§ myjour proxy to vote for mwejus on my juur
behalf at the [annual or extraordinary as the case may be] general mecting of the company
to be held on the day of 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 a resolution
the instrument appointing a proxy shall be in the following form or a form as near thereto us circuin-
stances admit—

' LwuTeD.

INWe ,of . in
the county of , being a member/members of the
above-named company, hereby appoint
of , or failing him
of . a5 my our proxy to vote for mejus on myjour
behalf at the fannual or extruordinary, as the case may be] general mecting of the company
to be beld on the day of 19  and at any
adjournment thercof.

Sitmed this day of 19

This form is te be used in favour ofagainst the resoluzion. TUnless otherwise instructed,
the proxy will vote as he thinks fit.”

72. The instrument appointing 2 proxy shall be deemed to confer authority to demand or join
in demanding a poll.

73. A vote giver in accordance with the terms of an instrument of proxy shall be valid natwith-
standing the previous death or insanitv of the principal or revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the share in réspect of which the proxy is
given, provided that no intimation in writing of such death, insanity, revocation or transfer as afore-
said shall have been received by the company at the office before the commencement of the meeting
or adjourned meeting at whick the proxy is used.

pamr T




CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS.

74. Any corporation which is a juember of the cotmpany may by resolution of its directors or other
governing body authorisc such person as it thinks fit to act as its representative at any meeting of
the company or of any ¢lass 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 individoal member of the company.

DIRECTORS.

75. The number of the dircctors and the names of the first directors shall be determined in writing
by the subscribers of the Memorandum of Association or a majority of them.

76. The remuneration of the directors shall from time to time be determined by the company in
geperal meetine. Such remuneration shall be deemed to acerue from day to day. The directors
may also be paid all travelling, hotel and other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee of the directors or general meetings of the
company or in connection with the business of the company.,

77. The shareholding qualification for directors may be fixed by the company in general meeting,
and unless and until so fixed no gualification shall be required.

75. A dircctor of the company may be or become 1 director or other oficer, of, or otherwise
interested in, any company promoted Ly the company or in which the company may Le interested as
shureholder or otherwise, aud no sach director shail be accountable to the company for any remunera-
tion or other benefits received by Lim zs a director or officer of, or from his interest in, such other
vompany unless the company otherwise direct.

BORROWING POWERS.

74. The directors may exercise ali the powers of thie company to borrow money, and to mortgage
or charge its undertaking, properiy and eneali=d eapital, or any part thereof, and to issue delentures,
debienture stock, 2nd other seeurities whether outright or as secunity for any debt, liability or obligation
of the company or o any thiru pany :

Provided that the amount for the time being remaining undischarged of moneys borrowed or
seeured by the directors as aforesaid {apart from temporary loans obtained from the company’s
bankers in the ordinary couvrse of business) shall not at any time, without the previous sanction of
the company in general meeting, exesed the nominal amount of the share capital of the company for
the time being issued, but nevertheless, no lender or other perscn deziing with the company shall be
coneerned to sce or enquire whether this limit is observed. No debt incurred or security given in
excess of such limit shall be invalid or ineflectual except in the case of express notice to the lender
or the recipient of the security at the time when the debi was incurred or security given that the
limit hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DiRECTORS.

. 80. The business of the company shall be managed by the directors, who may pay all expenses
inzurred in promoting and registering the company, and may exercise all such powers of the company
85 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 ot provisions, as may be prescribed
by the company in general meeting ; but o regulation made by the company in general meeting shall
invalidate 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 time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the directors,
to be the attorney or attorneys of the company for such purposes and with such powers, authorities
and discretions {not exceeding those vested in or exercisable by the directors under these regulations)
and for such period and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons dealing with any
such attornev ss the directors may think fit and may alsc authorise any such attorney to delegate
all or any of the powers, anthorities and discretions vested in him.
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82. The company may exercise the powers conferred Ly section 35 of the Act with regard to
hauving an official seal for nse 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
{hoth inclusive} of the Act with regard to the keeping of 2 dominion register, and the directors may
(subject to the provisions of those sections) make and vary such regulations as they may think fit
respeeting the keeping of any such recister, '

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

(2} A director shall not vote in respect of anv contract or arrangement in which he is interested.
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 epply to—

{n) any arrangement for giring any dixector any security or indemuity in respect of money
lent by hia to or oblizations undertaken by him for the benefit of the company ; or

{0} to any arrangement for the giving Ly the company of any security to a third party in
respect.of a debt or oblization of the company for which the director himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the deposit of a
security ; or

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

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

and these prohibitions may at any tine be suspended or relaxed to any extent, and either venerally
or in respect of any particular contract, arrangement or transaction, by the company in general
roeeting.

{3) A director may hold any sther office or place of profit under the company (other than the
office of anditor) in conjunction with his office of director for such period and on such terms (as to
remuneration and otherwise) as the directors may determine and no director or intending director
shall be disqualified by his office from contracting with the company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of the company in which any
director is in any way interested, be liable to be avoided, nor shall any director so contracting or being
so interested be liable to account to the company for any profit realised by any such contract or
arrangement by reason of such director holding that office or of the fiduciary relation thereby estab-
lished.

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

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

85. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and ell receipts for moneys paid to the company, shall be signed, dravwn, accepted, endorsed, or other-
wise executed, as the case may be, in such manner as the directors shall from time to time by resolution
determine.

86. The directors shall cause minutes to be made in books provided for the purpose—
{a) of all appointments of officers made by the directors ;

{b} of the names of the directors present at each meeting of the directors and of any
committee of the directors ;

{¢) of all resolutions and proceedings at all meetings of the company, and of the directors,
and of committees of directors ;

aad every director present at any meeting of directors or committee of directors shall sign his name
in a book to be kept for that purpose.
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%7, Thedirectors en behall of the company may pay a gratuity or pension or aliowance on retire-
nient ta any direetor who has iweid uny other salaried office or place of profit with the company or to
his witdow or dependents and may make contributions to any fund and pay premiums for the purchase
or provision of any such cratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.

53, The ofiice of director shall be vacaied, if the director—
{7} ccases to be a director by virtue of section 182 or 183 of the Act; or

(hy hecomes bankrupt or makes anyv arrangement or composition with his creditors
venesallv s or

{¢) lwcomes prohibited from hemg a director by reason of any order made under section 18§
of the Act; or

{]} beeomes of unsouned mind : or
(¢} resizns his office by notice in writing to the company : or

(fy ~hall for more than six months have been absent without permission of the directors from
meetings of the direetors held during that period.

ROTATIOX OF DIRECTORS.

$4. At the first annual general meeting of the company all the directors shall retire from office,
and at the annual seneral meeting in cvery subsequent year one-third of the directors for the time
Licingz. or, if their number is not three or a multiple of three, then the number nearest one-third, shal
retire from office.

N0. The directors to retire in every vear shall be those who have been longest in office since their
fast clection, 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.

91. A retiring director shall be elizible for re-clection.

92. The company at the meeting at which a director retires in manner aforesaid may fill the
vacated office by electing a person thereto, and in default the retiring director shall if offering himself
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 unless a resolution for the rc-clection of such director shall bave been
put to the meeting and Jost.

43. No person other than a director retiring at the meeting shall unless recommended by the
directors be elizible for election to the office of director at any general mecting unless not less than
three nor more than twenty-one days before the date appointed for the meeting there shall have been
left at the registered office of the company notice in writing sizned by a member duly qualified to
attend and vote at the meeting for which such notice is given of his intention to propose such person
for election, and also notice in writing siened by that person of his willineness to be elected.

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

935. The direcrors shall huve power at any time, and from time to time, to appoint any person
to be a director. either to fill a casual vacancy or as an addition to the existing directors, but so that
the total number of directars shall not at any time exceed the number fised in accordance with thess
regulations, Any dircetor so appointed shall hold office only until the next following annual gencral
meeting, and shall then be eligible for re-election but shall not be taken into account in determiniug
the directors who are to retire by rotation at such meeting.

46. The cornpany may by ordinary resolution, of which special notice has been given in accordance
with section 142 of the Act, remove any director before the expiration of his period of office
notwithstanding anything in these rerulations or in any agreement between the company and such
director. Suelk removal shall be without prejudice to amy claim such director may have 7or
damages for breach of any contract of service between bim and the company,



12

97. The company may by ordinary resolution appoint another person in place of a director
removed from office under the immediately preceding regulation, and without prejudice to the powers
of the directors under regulation 95 the company in general meeting may appoint any person to be
a director either to fill a casual vacancy ot as an additiopal director. A person appointed in place
of & director so remaved or to fill such a vacancy shall be subject to retirement at the same time as
if he had become a director on the day on which the director in whose place he is appointed was last
elected a director.

PROCEEDINGS OF DIRECTORS.

98. The directors may meet together for the despatch of business, adjourn, and otherwise regulate
their meetings, as they think fit. Questions arising at any meeting shall be decided by a majority
of votes. In case of an equality of votes the chairman shall have a second or casting vote. A director
may, and the secretary on the requisition of 8 director shall, at any time summon a meeting of the
directors. It shall not be pecessary to give notice of a meeting of directors to any director for the
time being absent from the United Kingdom.

99. The quorum 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
50 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 act for the
purpose of increasing the number of directors to that number, or of summoning & general meeting of
the company, but for no other purpose.

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

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

103. A committee may elect a chairman of its meetings ; if no such chairman is elected, or if at
any meeting the chairmsan is not present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be chairman of the meeting.

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

105. All acts done by any meeting of the directors or of & committee of directors, or by any
person actiDg as a director shall, notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such director or person acting as aforesaid, or that they or any of
t.he;)l; wedn;:r;iisqua]jﬁed, be as valid as if every such person had been duly appointed and was gualified
to & ttor.

106. A resolution in writing, signed by all the directors for the time being entitled to receive
notice of 8 meeting of the directors, shall be as valid and effectual as if it had been passed at a meeting
of the directors duly convened and held.

MANAGING DIRECTOR.

107. The directors may from time to time appoint one or more of their body to the office of
managing director for such period and on such terms as they think fit, and, subject to the terms of
any agreement entered into in any particular case, may revoke such appoitment. A director so
appointed shall not, whilst helding that office, be subject to retirement by rotation or be taken into
account in determining the rotation of retirement of directors, but his appointment shall be auto-
matically determined if he cease from any cause to be a director.

108. A managing director shell receive such remuneration (whether by way of salary, commission
or participation in profits, or partly in one way and partly in another) as the directors may determine.
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100, The directors may entrust to and confer upon a managing director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they may think fit,
and either collaterally with or to the exclusion of their own powers and may from time to time revoke,
withdraw, alter or vary all or any of such powers,

SECRETARY.

110. The sccretary shall be appointed by the directors for such term, at such remuneration and
iipon such conditions as thev may think fit ; and any secretary so appointed may be removed by them.

111. XNo person shall be appointed or hold office as secretary who is—

{a) the sole director of the company ; or
{#) a corporation the sole director of which is the sole director of the company ; or

{c} the sole director of a corporation which is the sole director of the company.

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

THE SEAL.

113. The directors shall provide for the safe custody of the seal, which shall only be used by the
authority of the directors or of a comumittee of the directors authorised by the directors in that behalf,
and every instrument to which the scal shall be affixed shall be signed by a director and shall be
countersined by the secretary or by a second director or by some other person appointed by the
directors for the purpose. ,

DIVIDEXDS AND RESERVE.

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

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

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

117. The directors may, before recommending any dividend, set aside out of the profits of the
company such sums as they think proper as a reserve or reserves which shall, at the discretion of the
directors, be applicable for any purpose to which the profits of the company may be properly applied,
and pending such application may, at the like discretion, either be employed in the business of the
company or be invested in such investments (other than shares of the company) &s the directors may
from time to time think fit. The directors may also withont placing the same to reserve carry forward
any profits which they may think prudent not to divide. '

118. Subject to the rights of persons, if any, entitled to shares with special xights as to dividend,
all dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but no amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this regulation as paid on the share. All dividends
shall be apportioned and paid proporticnately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend is paid ; but if any share
is issued on terms providing that it shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.

119. The directors may deduct from any dividend payable to any member all sums of money

{if any) presently payable by him to the company on account of calls or otherwise in relation to the
shares of the company.

120. Any general meeting declering a dividend or bonus may direct payment of such dividend
or bonus wholly or partly by the distribution of specific assets and in particular of paid up shares,
debentures or debenture stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution and where any difficulty arises in regard to such distribu-
tion, the directors may settle the same as they ¢hink expedient, and in particular may issue fractional
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certificates and fix the value for distribution of such specific assels or any part thereof and may
determine that cash payments shall be made to auy members upon the footing of the value so fixed
in order to adjust the rights of all parties, and may vest any such specific assets in trustees as may
scem expedient to the directors.

121. Any dividend, interest or other monevs pavable in cash in respect of shares may be paid
Ly clieque or warrant sent through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders who is first named on
the register of members or to such person and to such address as the holder or joint holders inay in
writing direct. Every such cheque or warrant shall be made payable to the order of the person to
whom jt is sent. Any one, two or more joint holders may give effectual receipts for any dividends,
bonuses or other moneys payable in respect of the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.

123. The direetors shall cause proper books of account to be kept with respect to =

{a} all sums of money received and c¢xpended by the company and the matters in respect
of which the receipt and expendijure takes place ;

it} all sales and purchases of foods by the compuny ; and

(¢) the assets and lLiabilities of the company.

Proper books shail not be dvemed to be kept if there are nor kept sueh books of account us are
necessary to give a true and fair view of the state of the company’s affuirs and to explain its transactions,

124 The books of ateount shall be kept at the registered office of the company, or, subject to
section 147 (3) of the Act. at such other place or places ns the directors think fit, and shall always be
open to the inspection of the direciors.

125. The directors shall fromn time to time deternmine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the company
or any of them shall be open to the inspection of members not bring directors, and no member {not
being a director) shall have any right of inspecting any account or book or document of the company
except as conferred by statute or wuthorised by the directors or by the compuny in general meeting,

126. The directors shall from time to time. in accordance with sections 148, 130 and 157
of the Act, cause to be prepared and to le laid before the company in gencral meeting such
profit and loss aceounts, balance sheets, group accounts (if any) and reports as are referred to in
those sections.

127. A copy of every balance sheet (including every decument reguired by law to be annexced
thereto) which is to be laid before the company in general meeting, together with a copy of the auditors’
report shall not less than tweaty-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 reristered under regulation 31.
Provided that this regulation shall not require a vopy of those documents to be sent to any person of
whose address the company is not aware or o more than one of the joint helders of any shares or
debentures. . -

CAPITALISATION OF PROFITS.

138. The company in general meeting may upon the recommendation of the directors resolve
that it is desirable to capitalise any part of the amount for the time being standing to the eredit of
any of the company’s reserve accounts or 1o the 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
Droportions on condition that the same be not paid in cash but be applied cither in or towards paying
up any amounts for the time being unpaid on any shares held by such members respectively or paving
up in full unissued shares or debentures of the company to be allotted and distributed credited as
fully paid up to and amongst such members in the proportion aforesaid, or partly in the one way and
partly in the other, and the directors shall rive eFect to such resolution : ) )

Provided that a share premiumn account und
purposes of this regulation. ondy be applied in the vay
of the company as fully paid borus shares. o

A capital redemption reserve fund may, for the
g up of unissued shares to be issued to members




129, Whenever such a resolution as aforesaid shall have been passed the directors shall make ell
appropriations and applications of the undivided profits resolved to be capitalised thereby, and all
allotments and issnes of fully-paid shares or debentures, if any, and generally shall do all acts and things
required to give effect thereto, with full power to the directors to make such provision by the issue of
fractional certificates or by payment in cash or otherwise as they think fit for the case of shares or
debentures becomning distributable in fractions, and also to authorise any person to enter on behalf of
all the members entitled thereto into an agreement with the compeny 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 payment up hy the company
on their behalf, by the application thereto of their respective proportions of the profits resolved to be
capitalised, of the amounts or any part of the amounts remeaining unpaid on their existing shares
and any agreement made under such authority shall be effective and binding on all such members.

AUDIT.

130. Auditors shall be appointed and their duties regulated in accordance with sections 159 to
162 of the Act.

NOTICES,

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

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

133. A notice may be given by the company to the persons entitled to a share in consequence of
the death or bankruptcy of 2 member by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by
any like description, at the address, if any, within the United Kingdom supplied for the purpose by
the persons claiming to be so entitled, or (until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or bankruptcy had not
occurred.

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

(z) everr 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 ;

(&) every person upon whom the ownership of & share devolves by reason of his being a legal
pe p P
personal representative or a trustee in bankruptey of 2 member where the member but
for his death or bankruptcy would be entitled to receive notice of the meeting ; and

{c) the auditor for the time being of the company.

No other person shall be entitled to receive notices of peneral meetings.

WINDING TP.

135. If the company shall be wound np the liquidator may, with the sanction of an extracrdinary
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 purpose set such value as he deems fair upon any
property to be divided as aforesaid and mayv determine how such division shall be carried out as
between the members or different classes of members. The liquidater may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction. shall think fit, but so that no member shall be compelled o
accept any shares or other securities whereon there is any Hability.
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INDEMNITY.

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

PART IL

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY
LIMITED BY SHARES.

1. The regulations contained in Part I of Table A {with the exception of regulations 24 and 533)
shall appiy.

2. The company is a private company and accordingly—
{a) the right to transfer shares is restricted in manner hereinafter prescribed :

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

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

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

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

4. No business shall be transacted at any general meeting unless a quorum of members is present
at the time when the meeting proceeds to business ; save as herein otherwise provided two members
present in person or by proxy shall be 2 quorum.

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 atiend and vote at general meetings (or being corpora-
tions by their duly authorised representatives) shall be as valid and effective as if the same had been
passed at e general meeting of the company duly convened and held.

6. The directors may at any time require any person whose name is entered in the register of
members of the company to furnish them with any information, supported (if the directors so require)
by a statutory declaration, which they may consider necessary for the purpose of determining “"hether
0;'_ n;t the company is an exempt private company within the meaning of subsection (4) of section 129
of the Act.




