O
RESOLUTIONS OF
RENAULT LEASE LIMITED
PASSED ON_6TH OCTOBER_1987

At an Extraordinary General Meeting of the Company held at North
West House, City Recad, Chester on 6th October 1987 items 2 and 4
were duly passed as Special Resolutions and items 1 and 3 were duly
passed as Ordinary Resolutions.

l'

"That the authorised share capital of the Company be and is
hereby increased from £1,000,000 to £1,000,004 by the
creation of 2 'B' Shares of £1 each and 2 Ordinary Shares of
£1 each'.

"Thut the above 2 Ordinary Shares be converted into 'C!
Shares ranking pari passu with the 'A' and 'B' Shares in
respect of entitlement to dividend and entitlement to share
on a liquidation of the Company in the surplus assets of the
Company remaining after payment of its liabilities but having
no right to attend and vote at General meetings of the
Company nor having any rights regarding the appointment and
removal of directors conferred on the 'A' and 'B' Shares by
Articles 10,02 and 10.03 of the Company".

"That the PDirectors are authorised to allot 1 'B' Share of £1
to Renault U.K. Limited, 1 'B' Share of £l to Renault
Acceptance Limited and 2 'C' Shares of £1 to North West
Securities Limited, payable in full on allotment",

*That the Articles of Association of the Company be altered
by substituting for the existing Article 3 the following
Article:-

SHARE _CAPITAL AND VARJATION OF RIGHTS

3.01

At the date of adoption of this Article the capital of the
Company is £1,000,004 divided into 500,001 'A' Shares of £1

each, 500,001 'B' Shares of £1 each and 2 'C? of £1

L] L] f c ;-r-.._’," [T
each, such shares having rights as regards vo n%f“&ﬂgﬂme and
capital as provided in Articles 3.02 to 3.04. LACCT 9y
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The 'A! Shares, the 'B' Shares and the 'C' Shares shall rank
pari passu in all respects as regards entitlement to dividend
and entitlement to share on a liquidation of the Company in

the surplus assets of the Company remaining after payment of
its liabilities.

The holders of the 'A' Shares and the holders of the 'B'!
Shares shall be entitled to attend at any General Meeting of
the Company and on a show of hands each such holder present
in person or by proxy shall have one vote and on a poll each
such holder shall have one vote for each 'A' Share and one

wote for each 'B!' Share of which he is the holder.

The holders of the 'A' Shares and the holders of the 'B!
Shares shall have the respective rights regarding the

appointment and removal of directors conferred by Artipder
10.02 and 10.03".

certifiied a True Copy

\f\f\”
. E.McL.| CAMERON
\JOINT SECRETARY
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CERTIFICATE OF INCORPORAT!ON

o, 1319326

{ hereby certify that
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o

RENAULT LEASE LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

R o T e b o et R R

Given under my hand at Cardiff the ~ 29TH JUNE 1977

'@«w‘;:gu

Assistest Registrar of Companies
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THE COMPANIES ACTS 1548 to 1967

o4

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

RENAULT LEASE LIMITED

1. The name of the Company is "Renault Lease Limited".

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-

(A) To carry on all or any of the following businesses

namely:—

(i) to purchase, take on lease or licence, hire or
otherwise acquire plant, machinery, equipment,
vehicles, ships, ailrcraft, goods, articles, freehold
and leasehold property, buildings used for industrial
purposes, sporting activities, private occupation
or any other use whatsoever, and real and personal
property of all and every kind and description
upon any terms whatsoever and to lease, grant
1icences for the use of, let on hire or hire
purchase or sell the same.

(ii) to institute, carry on, enter into, subsidise,
finance or assist in subsidising or financing
arrangements with companies, firms or persons for

promoting, increasing or facilitating, the manufacture



acquisition, maintenance, sale, leasing or letting
on hire or hire purchase, of plant, machinery,
equipment, vehicles, ships, alrcraft, goods,
articles, freehold and leasehold property, buildings
used for industrial purposes, sporting activities,
private occupation or any other use whatsocever,
and real and personal property of all and every
kind and description upon any terms whatsoever,
and to acquire leases, hiring, hire purchase or
other agreements or any right thereunder (whether
proprietary or contractual) and generally to carry
on business and act as merchants, bankers, financiers,
capitalists, traders or commilssion agents.
(B) To carry on any other business which may seem to
the Bo=rd of Directors capable of being conveniently carried
on in connection with or as ancillary to any oﬁ the above
businesses or to be calculated directly or indirectly to
enhance the value of or render profitable any property of
the Company or to further any of its objects.
() To manufacture, buy, sell, and generally deal in
any plant, machinery, tools, goods or things of any description,
which may in the opinion of the Board of Directors be conveniently
dealt in by the Company in connection with any of its objects.
(D) To build, construct, maintain, alter,‘enlarge,
pull down, remove or replace any buildings, works, plant and
machinery as the Board of Directors may considexr necessary
or convenient for the business of the Company or to join

with any person, firm or company in doing any of the things

aforesaid.
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() fTo purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
real or personal property and any rights or privileges which
the Board of Directors may consider necessary or convenient
for the purposes of the Company’'s business.

(F} To apply for, purchase of otherwise acquire any
designs, trade marks, patents, licences, concessions and the
like, conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information as to any
invention which to the Board of Directors may seem capable
of being used for any of the purposes of the Company or
likely by its acquisition directly or indirectly to benefit
the Company and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account any rights and
information so acgquired.

(G) To purchase, subscribe for or otherwise acquire
and hold and deal in any shares, stocks, or securities of
any other company.

(H) To purchase or otherwise acquire all or any part
of the business, property and liabilities of {i) any company
carrying on any business within the objects of any Company
or (ii) any person or firm carrying on any business within
the said objects, and to conduct and carry on, or ligquidate
and wind. up any such business.

() To pay for any property or rights acquired by the
Company, either in cash or shares, with or without preferred
or deferred rights in respect of dividend or repayment of

capital or otherwise, or by any securities which the Company



has power to issue or partly in one mode and partly in
another, and generally on such terms as may be detexrmined by
the Board of Directors.

(J) To accept payment for any property or rights sold
or otherwise disposed of or dealt with or for any services
rendered by the Company, either in cash, by instalments or
otherwise, or in shares of any company with or without
deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or by means of a mortgage
or by debentures or debenture stock of any company or partly
in one mode and partly in another, and generally on such
terms as may be determined by the Board of Directors and to
hold, deal with or dispose of any consideration so received.

(K) To issue, place, underwrite, or guarantee the
subscription of, or concur or assist in the issuing, placing,
underwriting, or guaranteeing of the subscription of shares,
notes, debentures, debenture stock, bonds, stocks and securities
of any company at such times and upon such terms and conditiors
as to remuneration and otherwise as may be determined by the
Board of Directors.

(L) To borrow or raise money upon such terms and on
such security as the Board of Directors may consider expedient
and in particular by the issue or deposit of notes, debentures
or debenture stock (whether perpetual or not) and to secure
the repayment of any money borrowed, raised or Swing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both present

and future, including its uncalled capital.

4.



e e

(M) To stand surety for or to guarantee, support or
secure the performance of all or any of the obligations of
any person, firm or company whether by personal covenant or
by mortgage, charge or lien upon the whole or any part of
the undertaking, property and assets of the Company, both
present and future, including its uncalled capital oxr by
both such methods; and, in particular, but without prejudice
to the generality of the foregoing, to guarantee, support or
secure whether by personal covenant or by any such mortgage,
charge or lien as aforesald or by both such methods the
performance of all or any of the obligations (including the
repayment or payment of the principal and premium and interest
on any securities) of any company which is for the time
being the Company's holding company (as defined by Section
154 of the Companies Act 1948) or another subsidiary (as
defined by the said Section) of any such holding company.

(M) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business in
or upon such investments and securities (including land of
any tenure in any part of the world) in such manner as the
Board of | lirectors may consider expedient and to dispose of
or vary any such investments or securities.

(0) To lend money or give credit to such persons,
firms or companies and on such terms as the Board of Directors
may consider expedient and to recelve money on deposit ox
loan from any person, firm or company.

(P) 'To enter into any arrangement with any government

or other authority ({international, supreme, municipal,

e e ey TR e s
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local or otherwise), and tc obtaln from any such government

or authority any rights, concessions and privileges which

the Board of Directors may consider conducive to the attainment

of the Company's objects or any of them,

{Q) To take all necessary and proper steps in Parliament
or with any government or authority {international, supreme,
municipal, local or otherwise) for the purpose of carrying
out, extending or varying the objects and powers of the
Company, or altering its constitution, and to oppose any
proceedings or applications which may seem to the Board of
Directors calculated directly or indirectly to prejudice the
Company's interests.

(R) To enter into partnership or into any arrangement
for joint working in business or for sharing profits or to
amalgamate with any person, firm or company carrying on or
proposing to carry on (i) any business which the Company is
authorised to carry on or (ii) any business or transaction
which the Board of Directors may consider capable of being
conducted so as directly or indirectly to benéfit the Company.

(8) To grant pensions, allowances, gratuities and
bonuses to the officers, ex-officers (including Directors
and ex-Directors), employees or ex—employees of the Company
or of any subsidiary, allied or associated company or of the
predecessors in business of all or any of them or the
families, dependants or connections of such persons, and to
make payments towards insurance and to establish or support
or aid in the establishment and support of associations,

institutions, clubs, funds, trusts and schemes which in the

1a



opinion of the Board of Directors are or are likely to be
ent for the benefit of any such persons.

(T) To subscribe or guarantee money for charitable,
nE benevolent or political objects or for any exhibition or for

any useful object of a public or general nature.
{U) To undertake and execute any trusts whethex
) gratuitously or otherwise which the Board of Directors may
consider desirable.

(V) To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as the
Board of Directors may think fit.

{(W) To promote, finance or assist any other company

; for the purpose of acquiring all or any part of the property
rights and liabilities of the Company or for any other
purpose which the Board of Directors may consider to be
directly or indirectly for the benefit of the Company.

(X) To remunerate in such manner as the Becard of
Directors may consider expedient any person, firm or company
rendering services to the Company or in relation to its
formation or promotion,

(Y) To draw, make, accept, endorse, discount, negotiate,
execute and issue promissory notes, bills of exchange, bills
f of lading, scrip, warrants and other transferable or negotilable

instruments.
(z) To distribute among the Members in specie any

property of the Company, or any proceeds of sale or disposition

of any property of the Company, and “or such purpose to



distinguish and separate capital from profits, save that no
such distribution amounting to a reduction of capital shall
be made except with the sanction (if any) for the time being
required by law.

(AA) To procure the Company to be registered in any
country or place outside Great Britain.

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

(CC) To do all such other things as the Board of Directors
may consider incidental or conducive to the attainment of
the above objects or any of them.

(DD} To pay all costs, charges and expenses incurred or
sustained in relation to the promotion and establishment of
the Company, oxr which the Board of Directors consider to be
in the nature of preliminary expenses including therein the
cost of advertising, commissions for underwriting, brokera;e,
printing and stationery, and the legal and cther expenses of
the promoters.

It is hereby declared that where the context so admits
the word "company" in this clause shall be deemed to include
any partnership or other body of persons whether or nut
incorporated and, if incorporated, whether or not a company
within the meaning of the Companies Act 1948 and that the
objects specified in each of the sub-clauses of this clause

shall be regarded as independent objects and accordingly

8.
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zhall in no wise be limited or restricted {except where otherwvise
expressed therein) by reference to oxr inference from the terms of
any other sub-clause or the name of the Company but may be
carried out in as full arnd ample a manner and construed in as
wide a sense as if each defined the objects of a separate and
distinct company.

4. The liability of the Members is limited.

#5. The share capital of the Company is £1,000,004 divided into
500,001 'A' Shares of £1 each, 500,001 '8¢ Shares of £ each
and 2 'C' Shares of £1 each.

6. The shares in the original or any increased capital of 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 ctherwise as the Bourqd of
Directors may from time to time determine. subject to the
provisions of Section 72 of the Companies Act 1948, the rights
and privileges attached to any of the shares of the Company way
be modified, varied, abrogated or dealt with in accordance with
the provisions for the time being of the Company's Articles of
Assoclation.

* By a resolution passed the 1st day of July 1977 the Share
capital of the Company was increased from £i00,000 to £200,000 by
the creation of a further 75,000 'A' Shares of £1 each, ranking
pari passu in all respects with the existing 'A' Shares of f1
each in the capital of the Company and 25,000 'B' Shares of £1
each, ranking pari passu in all respects with the existing 'B’
Shares in the capital of. the Company.

By Ordinary Resolution passed the 22nd day of September 1978
the share capital of the Company was increased from £200,000 to
£400,000 by the creation of an additional 150,000 'A' Ordinary
Shares of f£1 each and 50,000 'B' Ordinary Shares of £1 each.

By Ordinary Resolution passed the 22nd day of March 1979 the
share capital of the Company was increased from £400,000 to
£1,000,000 by the creation of an additional 450,000 'A!' Oxdinary
Shares of £1 each and 150,000 'B' Oxdinary Shares of £1 each.

By Ordinary Resolution passed the 22nd day of February 1980
249,999 'A' shares of £1 each were converted into 249,999 'B!
Shares of £1 each ranking pari passu with the existing 'B' Shares
of £l each with effect from lst January 1980.

By Ordinary Resolution passed the 6th day of October 1987
the share capital of the Company was increased from £1,000,000 to
£1,000,004 by the creation of 2 'B!' shares of £1 each and 2
ordinary shares of £1 each.

By Special Resolution passed the 6th day of October 1587 the
2 Oordinary Shares were converted into 'C' shares.

9.



WE, the several person whose names and addresses are

subscribed, are dssirous of being formed into a Company, in

pursuance of this Memorandum of Association, and we

respectively agree to take the numbe of shares in the capital ef

the Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCR1PTIONS taken by each Subscriber
OF SURSCRIBERS (in words) .
M.R. Mathews Three 'A' Shares

Royex House,
Aldermanbury Square,
London, E.C.Z2.

Solicitor

J. Bassindale One 'B' Share
Royex House,

Aldermanbury Square,

London, E.C.2.

Solicitor's Articled Clerk

Dated the fourteenth day of June 1977.

Witness to ithe above Signatures:-—

J. Alleway

Royex House,
Aldermanbury Square,
London, E.C.Z2.

Secretary 1l0.
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THE CCMPANIES ACTS 1948 o 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
of
RENAULT LEASE LIMITES
(as amended by a Special Resolution of the

Company passed the lst day of July 1977
and the 6th day of October 1987)

PRELIMINARY ~ PRIVATE COMPANY
1. The regulations in Part T and regulations 2, 3 and 4 in
Part II of Table A in the Pirst Schedule to the Companies
Act 1948, as amended by the Companies Act 1967 and the
Companies Act 1976 (hereinafter called Table A}, shall apply
to the Company so far as the same are not excluded or varied
hereby.

INTERPRETATION

2. References in Table A and in these Articles to "these
regulations" shall be construed as references to the regulations
of the Company for the time being in force, whether contained
in Teble A or in these Articles. Except as otherwise stated
references herein to particular regulations of Table A are
references to those contained in Part I thereof.

< SHARE CAPITAL AND VARIATION OF RIGHTS

3.01 At the date of adoption of this Article the capital of
the Company is £,000,004 divided into 500,001 'A' Shares
of £1 each, 500,001 'B' Shares of £1 each and 2 'C!
Shares of £1 each, such shares having rights as regards
voting, income and capital as provided in Articles 3.02
and 3.04.

e gy
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The 'A' Shares, the 'B' Shares and the 'C! Shares_gmn

3.02
rank pari passu in all respects as regards entitlepep
to dividend and entitlement to share on a liquidatiop g
the Company in the surplus assets of the Company
remaining after payment of its liabilities.

3.03 The holders of the 'A’ Shares and the holders of

the 'B' Shares shall be entitled to attend at any General
Meeting of the Company and on a show of hands each such
holder present in person or by proxy shall have one vote and
on a poll each such holder shall have one vote for each 'A?
Share and one vote for each 'B' Share of which he is the
holder.

3.04 The holders of the 'A' Shares and the holders of
the 'B' Shares shall have the respective rights regarding
the appeointment and removal of directors conferred by Articles
10.02 and 10.03.

4.01 If any such separate General Meeting as is referred
to in regulation 4 of Table A shall be adjourned by reason
of there being no guorum present and if at the adjourned
meeting a gquorum shall not be present within fifteen minutes.
from the time appointed for such adjourned meeting, those
holders of shares of the class in question who are present

shall be a quorum and regulation 4 of Table A shall be

modified accordingly.

4.02 If any class of shares shall be issued with any

preferencial right to dividend or return of capital, the

creation or issue of other shares, ranking pari passu with

that class as regards either divideng Oor return of capital,

e
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shall (unless otherwise expressly provided by the terms of
issue of the said class) be deemed a variation of the
rights of the holders of that class of shares. Regulation 5
of Table A shall not apply.
LIEN
5. The Company's liens shall apply to all shares whether
or not fully paid and accordingly, in regulation 1l of
Table A, the words " (not being a fully paid share)" and the
words " {other than fully paid shares") shall be omitted.
TRANSFER OF SHARES
€. The Directors may, in thelr 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. Regulation 24 of Table A shall not apply.
MEMBERS' RESOLUTIONS
7. Subject to the provisilons of the Act, a resolution in
writing signed by all the members of the Company who at the
date of such resolution were entitled to receive notice of
and to attend and vote at General Meetings shall be as valid
and effectual as if it had been passed at a -~ eneral Meeting
of the Company duly convened snd held. Any such resolution
may consist of several documents in like form each signed by
one or more of the members. Each signature may be given
perscnally or by a duly appointed attorney cr in the case of
a body corporate by an officer or by its duly authorised
representative.
MEETINGS

8.0l No business shall be transacted at any General



Meating unless & gquorumn of members is present at the time

when the meeting proceeds to business; save as herein otherwise

provided one holder of an 'A' Share and one holder of a 'B®

Share present in person or by proxy shall be a quorxum.

Regulation 53 of Table A shall not apply.

8§.02 If within half an hour from the time appointed for

any General Meeting a guorunm is not present, the meeting

shall be dissolved. Regulation 54 of Table A shall not

apply.
§.03 At any General Meeting a poll may be demanded by

the ~hairman or by any member entitled to vote present in
person or by proxy and regulation 58 of Table A shall be
nodified accordingly.
8.04 In case of an eguality of votes on any resolution
at any General Meeting the Chairman shall not be entitled to
a second or casting vote and accordingly such resolution
shall fail. Regulation 60 of Table A shall not apply.
8.05 If at any General Meeting any votes shall be
counted which ought not to have been counted orxr which might
have been rejected, the error shall not vitiate the result
of the voting unless it be pointed out at the same meeting,
and not in that case unless it shall, in the opinion of the
Chairman of the meeting, be of sufficient magnitude to
vitiate the result of the voting. Regulation 66 of Table A
shall not apply.

PROXIES
9. An instrument appointing a proxy may be in any usual or
common form or in any other form which the Directors may

approve. Regulations 70 and 71 of Table A shall not apply-
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DIRECTORS

10.01 The number of the Directors shall be not more than
eight.

10.0z2 A holder or holders of a majority in nominal value
of the 'A!

OnRe Or more persons to be directors of the Company and may

in like manner remove any director so appointed provided
that not more than four persons may hold office as director

pursuant to this Article at any one time. Directors appointed

pursuant to this Article shall be known as

10.03

'A* Directors.

A holder or holders of a majority in nominal value
of the 'B' Shares for the time being in issue may by instrument
in writing signed by or on behalf of such holders appoint
One or more persons to be directors of the Company and may
in like manner remove any director so appointed provided
that not more than four persons may hold office as director
Fursuant to this Article at any one time. Directors appointed
pursuant to this Article shzll be known as 'B' Directors.
10.04 Any instrument signed pursuant to Article 10.02 ox
10.03 shall become effective upon delivery thereof to the
registered office for the time being of the Company .

10.05 The first Directors shall be Mr. E.R. Hazlehurst
and Mr. J. A. Wood who shall be deemed to be 'A' Directors
appointed pursuant to Article 10.02 and Mr. C. H. Bush,

who shall be deemed to be a 'B' Director appcinted pursuant

to Article 10.03. Regulaticn 75 of Table A shall not apply.



10.06 The words "and such remuneration shall pe divideq

amongst the Directors as they shall agree or failing agreeney

equally" shall be inserted after the words "general meeting®

at the end of the first sentence of regulation 76 of Table p
POWERS AND DUTIES OF DIRECTORS

11.01 The Directors may exercise all the pPowers of the "

Company to borrow or raise money, and to mortgage or charge

its undertaking, property and uncalled capital, or any part

thereof and to issue deboutpees, debenture stock and other

securities, whether outright or as security for any debt,
liability or obligation of the Company or of any third

party. Regulation 79 of Tabie A shall not appiy.

11.02 A Director who is in any way either 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 Companies aAct 1948, Subject to such disclosure, a

Director shall be entitled to vote in respect of any contract
Or arrangement in which he ig interested and he shall be
counted in reckoning whether a quorum is present. Paragraphs
(2) and (4) of Regulation 84 of Table A shall not apply.

RETIREMENT OF DIRECTORS
12,01 The office of any Director shall be vacated, if
the Director

(@) ceases to be & Director by virtue of section 182

of the Companies act 1948, or
{b) becomes bankrupt, or
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(¢) becomes incapable, by reason of mental disorder

within the meaning of the Mental Health Act 1559,

of exercising his functions as director, or

(d) resigns his office by written notice to the Company,
or

(e)

1s removed from office pursuant to the provisions

of Article 10.02 or Article 10.03.

12.02 There shall be no retiring age for directors and

section 185 of the Companies Act 1948 shall not apply.
12,03 The Directors shall not be required to retire by
rotation and accordingly regulations 89, 90, %1, 92, 93 and

94 shall not apply and furthermore regulations 95 and 97 of
Table A shall not apply.

ALTERNATE DIRECTORS
13,02 An 'A' Director may appoint any other 'a‘ Director,
or any other person approved by the 'A! Directors, as his
alternate and may at any time revoke any such appointment.
13.02 A''B' Director may appoint any other 'R’ Director,
cr any other person approved by the 'B' Directors, as his
alternate and may at any time revoke any such appointment.
13.03 An alternate Director shall be entitled to notice
of meetings of Directors, to attend and vote as a Director
at any meeting at which his appointor is not personally
present, and generally, in the absence of his appointor, to
exercise all the functions of his appointor as a Director.
A Director present at a meeting of Directors and appointed
alternate for another Director shall have an additional vote

for each of his appointors absent from such meeting.



13.04 An alternate Director shall be deemed an officer
of the Company and not the agent of his appecintor.

13.05 The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be payable to the appointor,
Except as soO directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in
that capacity. .

13.06 An alternate Director shall cease to be an alternate
Director if for any reason his appintment i1s revoked or his
appointor ceases to be a Director.

13.07 All appointments and revocatlons of appointments

of alternate Directors shall be in writing under hand of the
appointor left at the Company's registered office.

13.08 An alternate Director shall not require any share g
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gqualification but by virtue of his office shali be entitled
to attend and speak at any General Meeting of the Company oOr
at any separate meeting of the holders of any class of shares

of the Company whether or not he is entitled to attend by

virtue of a holding of shares.

PROCEEDINGS OF DIRECTORS

14.01 The guorum necessary for the transaction of business

by the Directors shall be five. In the absence of his

appointor, an alternate Director present at a meeting of

Directors may be counted in reckoning whether a guorum s

present. Regulation 99 of Table A shall not apply.

14,02 i
02 Any Director may demand that a resolution to be

considered at any meeting of the Directors shall be designated

[PPRETY
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a policy resolution. In such eévent the resolution shall not

be voted on at that meeting and if voted on shall have no
effect. Such resolution shall be put to the vote at the
next subsequent meeting Of the Directors, which shall be
held within a period of not less than seven nor more than
twenty~cne days, and shall not be deemed to be passed or
approved by the Directors unless all Directors present at
such subsequent meeting vote in favour. Regulation 98 of
Table A shall be modified accordingly and the last sentence
of the said Regulation 98 chall be omitted.
14.03 A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting
of Directors shall be as valid and effectual as if it had
been passed at a duly convened meeting of Directors. Any
such resolution may consist of several documents in like
form each signed by one or imore of the Directors. The
signature of an alternate Director shall be as effectual as
the signature of his appointor. Regulation 106 of Table A
shall not apply.

SECRETARY
15. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as
they may think fit and the Directors may appoint two or more
persons to be joint Secretaries. Any Secretary or joint
Secretary so appointed may be removed by the Directors.
Regulation 110 of Table A shall not apply.

DIVIDENDS

16. No dividend shall be declared by the Cumpany in General
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Meeting unless the declaration of such dividend shall Previowsly
have been approved by the Directors. Requlation 114 of
Table A shall be modified accordingly.
NOTICES

17.01 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. Where a notlce 1is sent by post, service
of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice, and to have been effected at the expirat;on of
twenty-four hours after the letter containing the same is
posted. Regulation 131 of Table A shall not apply.
17.02 In paragraph (a) of Regulation 134 of Table A the
words "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" shall be omitted.

INFORMATION
18. 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 consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Finance

Act 1965 or any statutory modification or re-enactment

thereof.

10.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

M.R. Mathews

Royex House,
Aldermanbury Square,
London, E.C.2.

Solicitor

J. Bassindale

Royex House,
Aldermanbury Square,
London, E.C.2.

Solicitor's Articled Clerk

DATED this fourteenth day of June

WITNESS to the above Signatures:-—

J. Alleway

Royex House,
Aldermanbury Square,
London, E.C.Z2.

Secretary

1977,



FIRST SCHEDULE

TO

THE COMPANIES ACT 1948

(as amended)

TABLE A

PART }

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

INTERPRITATION.
1. In these regulations :—
“ the Act ” means the Companies Act 1948,
“ the seal ” means the common seal of the company.
“ secretary ** means any person appointed to perform the duties
of the'secretary of the company.,

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

xpressions referring to writing shall, unless the contrary intention
apjears, be construed as including references to printing, lithography,
photography, and other modes of representing or reprodueing words in a
visilble form.

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
statutory modification thercof in force at the date at which these regulations
beeome hinding on the company.

SIIARE CAPITAL AND VARIATION O RIGHTS.

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

3. Subject to the provisions of section 58 of the Act, any preference
shares muy, with the swnction of an ordinary resolution, be issued on the
terms that they are, or ab the option of the company are linble, o be
redeemed on such tewrms and in such manner as the company before the
issue of the shares may by special resolution determine.

4. It at any lime {he shave capital is divided into different classes
of sharves, the rigl%r'ns attached to any class (unless otherwise proyuded by the
terms of issuo of the shares of that class) may, whether or not the company
is being wound up, be varied with the consent in Wntmg of the holders
of throe-forrils of thn issued shaves of that class, or with thq santhon
of an extraordinary rescolution passed at 2 separate general meetr:mg of t;he
holders of the shaves of the class. To cvery such sepamte'geuem.l mcet-lflg
the provisions of these regujations relating to general meetings shall apply,
but 50 that the necessary quorum shall be two persons at least holding or

o?
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) .third of the issued shares of the class and th
opresenting by proxy one-third of the issuct ASS and that
:&I‘:f%solder of sh:%res of he class present in person or by proxy may demand
a poll.

5. 'Phe rights conferred upou the holders of the shares of any class
sasuerl 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 crcaftion or issue of further shares ranking pari passu

therewith.

6. The corpany may cxercise the powers of paying commissions
conferred by section 53 of the Aect, provided that the rate per cent. or the
amount of the commisssion paid or agreed to be paid shall be disclosed in
the manner required by the said section and fhe rate of the commission
shail not exceed the rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent, of such price (as tho case may be). Such commission may be satisfied
by the payment of ¢nsh or the allotment of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any
jssue of shares pay such hrokerage as way be lawiunl.

7. Txcepb as required by law, no person shall be recognised by the
company @5 holding uny share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any
ghave or any interest in auy fractional part of a share or (except only as by

*,age regnlations or by law otherwise provided) any other rights in respect
57 any share exeeph an absolute right to the entirety thereof in the registered
holder.

8. Mvery person whose name is entered as a member in the register
of members shail be cutitled withoub payment to receive within two months
after allobmeni or lodgment of transfer (or within such other period as the
condlitions of issue shall provide) one certificate for all his shares or several
certificates each for one or more of his shares upon payment of 123p for
every cortificate after the first or snch less sum as the directors shall from
time to time detovraine. Idvery certificate shall be under the seal and shall
specily the shares to which it relates and the amount paid up thereon.
Provided thatin respect of a share or shares held jointly by several persons
the company shall nof be bound to issue more than one certificate, and

delivery of o certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

9. Tf a share certificate be defaced, lost or destroyed, it may be
renewed on payment of 4 fee of 123p or sueh. less sum and on such terms
(if any) as to evidence and indemnify and the payment of out-of-pocket
expenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indirectly, and
whether by raeans of o loan, giarantee, the provision of secuxity or other-
wise, any financial ussistance for the purpose of or in connection with a
}'1ut'nha.~_:,e o subseripbion made or to be made by any person of or for any
spares in bho company or in its bolding company nor shall the company
malke a loan for any parpose whalsocver on the seeurity of its sharcs
or those of its holding company, but nothing in this regnlation shall probibit
transactions menhioned in the proviso o seetion 54 (1) of tho Act.

LIIN,
13, The company shall have a firs
share (nob heing o fully paid share) for
payable or not) called or payable at a fixe

and paramount lien on every
all moneys {whether presently
d time in respeet of thab share,




and the conipany shall also have g, first angd aramount lien on ¢ 18Y

(other thau fully paid shares) standing registle)red m the mlxln(c)a loi"dfnsgilj:g(l\:
person. for all moneys presently payahle by him or his estate to the
company ; but the directors May at any time declure any share to he
wholly or in part oxempt from thoe provisions of ihis regulation. The

company’s lien, if any, on a sharo shall extond to al dividends payable
thereon,

12. The company muy sell, in such mannoy 28 the direetors think
fib, any shares on which tho company has a tion, bul no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor until
the expiration of fourteen days after a notico in writing, stating and
demanding payment of such part of the amount in Tespect of which the
lien exists as is presently payable, has been given Lo the registered holder

for the time being of the share, or the erson entitled thereto by reasom
of his death or bankruptey. ’ P ) y

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

14. The proceeds of the sale shall be raceived by the company and
applied in payment of such part of the amount in respeet 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 cntitled to tho shaves at tho date of the
sale.

CALLS ON SHARES.

15. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premiuin) and not
by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the daie fixed for the
payment of the last preceding call, and eagh.member_shall (subject to
receiving at least fourteen days’ notice specifying the time or times und
Placo of payment) pay to the company at the time or times and place 80
specified the amount called on hig shares. A call may be revoked or
Postponed as the directors may determine.

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

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

i i i he
18. If a sum called in respect of a share is not paid beforg or on th
day appointed for payment thercof, the person from ﬂwhomf the Sur?zle ;2
due shall pay interest on the sum from the day 2ppointed os_pay_ a6
thereof to the time of actual payment at such rate not excee mgI D]lpb
cent. per annum as the dircctors may determine, ‘t‘mt the dn:ec:tors shall bo
at liberty to waive payment of such interest wholly or in part.

i 3 ble
. m which by the terms of issue of a share becomes paya
on a%l%tméﬁntyosg at any ﬁx};d date, whether on account of the Ilg[t?hu;élel
value of the share or by way of premium, shall for the purpo‘fltjzs ?Iate e
regulations be deemed to be o call duly made and payable on the

az
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which by the ferms of issue the samoe becomes payably, a'nd in cuse af
non-payment ail the relevant provisions of these regulations as 1o payment
of jnterest and expenses, forfeiture or othcrwise shall apply as if such sum
Tl hecome payabie by virtue of @ ¢all duly made and notified.

o0, The directors may, on {ho issue af shares, differentinte belween
the holders as to the wmnount of ealls fo bo paid and the times ol paymens,

of. The direetors may, if they thiuk fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys so
advanced may (until the same wouwld, but for such advance, become
payable) pay intorest ab such rate not exceeding (unless the company in
general meeting shull otherwise divect) 5 per cent. per annum, as may be
agreed upon hebween the dircetors and the member paying such sum
in advance.

PTRANSERR OF SHARES.

a9 The instrument of transfer of any share shall be executed by or
on behalf of the transfercr and transferee, and the transferor shall be
deemed t0 yemain a holder of the share until the name of the transfevee
is enteredl in the register of membors in respect thercof,

93. Subject Lo such of. the vestrictions ol these regulations as may ha
applicable, any member Ty transter all or any of his shaves by instrament
ir weviting in any usual or common form or any other form which the
Jiviy LOrs May approve.

64 The direstors may decline to register the transfer of & sharo (not
being a fully paid shave) to a person of whom they shall not approve, and

they ey also decling to rogister the transfer of a sharc on which the
company has a lien.

95. The dircctors may also decline to recoguise any instrument of
transfer unless (—

(@) a fes of 12}p or such lesser swn as the directors may from

time Lo time require is paid to the company in respect
theoreol ;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it rolates, and such ofher cvidence
as the directors may reasonably require 1o show the right
of the transferor o make the transfer ; and

(¢) 1;1110, insteument of transfer is in respect of only one class of
share.

96. If the diveclors refuse to register a transfer they shall within
two months afler Lho dato on which the transfer was lodged with the
company send Lo the Lleansferce notice of tho reinsal.

27. 'The registralion of btransiers may be suspended ot such times
and for such periods us the divectors may from time to time determinge,

provided always that such registration shall nob be suspended for More
than {hirty days in any year.

28, The company shall be entitled to charge o fec not exceeding

i2lp on the registralion of every probate, letters of administration,

certilicate of death or marringe, power of attorney, notice in liew of
distringas, or other inshrument.

JE R 5
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TRAXNSMISSION OF SITARES.

29. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal persnnal representatives
of thc_deceasml where he was a solo holder, shafl be the only ]mrsmia
recognised by the eompany as havi ng any title to his inferest in he shares :
but nothing hercin contained shall releaso tho estaio of o deceased jninfs
holder from any lability in respect of any share whieh haid been jointly
held by him with other persons. )

30. Any person hecoming entitled to a share in consequence of the
death or bankruptey of & member may, upon such evidenae being produced
as may from time to time properly be required by the divectors and subject
as hereinafter provided, elect eitler to be registercd himself as holder of the
share or o have some person nominated by him registered as the transferee
thereof, bub the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of o

transfer of the share by that member before his death or bBunkruptey, as
the case may be.

31. If the person so becoming entitled shall eleet to bo registered
himself, he shall deliver or send to the company a nofice in writing signed
by him stating that he so clects. If he shall elect to have anolher person
registered he shall testify his election by exeenting to that person a transfer
of the share. All the limitations, restrieticns and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notico or transfer as aforesaid as
if the death or bankruptey of the member had not occurred and the notice
or transfer were 2 transfer signed by that member.

32. A person becoming entitled to a sharo by reason of the denth
or bankruptey of fhe holder shall he entitled tn the same dividends and
other advantages to which he would he enfitled if he were the registersd
holder of the share, except that he shall not, belore being registered as w
member in respect of the share, he entitled in respect of it to exercise any
right conferred by membership in relation to meelings of the company :

Provided always that the directors may at any time give noticoe
requiring any such person to eleet cither to be registered himsell or to
transfer ihe share, and if the notice is not complied with within ninety
days the divectors may thereafler withhold payment of all dividends,
honuses or other moneys payable in respeet of the shure until the
requirements of the notice have been complied, with,

TORFBITURIE OF SLLARIS.

33. If a member fails to pay any call or instalment of o call on t}le
day appointed for payment thereof, the direcwors may, at? any time tth(cia-
after during such time as any part of the call or instalment remains unpal !
serve & notice on him requiring payment of 50 much of the call or instalmen
as is unpaid, together with any interest which may have accrued.

i . gl han the
34. The notice shall name a further day (not carlior bh.
expiration of fourteen days from the date of service of the n()tme)doflxl 0111.
before which the payment required by the notice is to be made, and s td.d
state that in the ovent of non-payment ab or before t_ho tunq a,ppotm ‘?
the shares in respect of vwhich the call was made will he liable to be
forfeited. )

i i aid are not

35. If the requirements of any such notice as aforesal I
comI‘;]ied with, anyqsham in respect of which the nofice has b‘ifn glz‘en
may at any time thereafter, befove the payment rqqmred‘ by © ¢ 1}3 e
has been made, be forfeited by a resolution of the directors to that effect.

o2
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36. A forfeited share meay be sold or otherwise disposed of on such
terms and in such manner as the dircctors think fit, and at any time befora
5 sale or disposition theforfeifurc may be cancelled on such terms as the

directors thinlk £it.

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

38. A stabutory declaration in writing that the declarant is a director
or the secretary of the company, and that a share in the company b3 been
duly forfeited on a date stated in the declaration, shall be conclusive
ovidence of the facts therein stated as against all persons claiming to be
ontitled to the share, The compauny may receive the consideration, if any,
given for the sharo on any sale or disposition therecf and may execute
a tranafor of the share in favour of tho person to whom the share is sold
or disposed of and he shall thoreupon be registered as the holder of the share,
and shall not be bound to see to tho application of the purchase money,
it any, nor shall his title to the share be affected by any irregularity ox
invalidity in the proccedings in reference o the forfeiture, sale or disposal
of the share.

39. The provisions of these regulations as to forfeiture shall apply
it .ne ease of non-payment of any sum which, by the terms of issue of
& shave, becomes payable at a fixed time, whother on account of the
nominsl value of ¥ho shave or by way of premium, as if the same had been
payable by virtue of a call &uly made and notified.

CONVERSION OF SHARES INTO STOCK.

40. 'Phe compauy may by ordinary resolubtion convert any paid-up
sharos into stoclk, and reconvort any stock into paid-up sharves of any
denomination.

4L, The holders of stock may transfer the same, or any part thereof,
in the swme manner, anw sibject to the same regulations, as and subject
to which the shaves from which the stock avose might previously to
couversion have beon transferred, or as near thereto as circumstances
admib ; and the directors may from time to time fx the minimum amount
of stock transferable bub 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 thera, have the samo rights, privileges and advantages as regards
dividends, voting al moetings of the company and other matters as if they
held the shares from which the stoclk arose, but no such privilege or
advanbage (except participation in the dividends and profits of the compaiy
and in the assets on winding np) shall be conferred by an amount of stoek

which would not, il existing in shares, have conferred that privilege or
advantago,

43. Such of tho regulations of the company as aro applicable 0

paid-up shares shall apply to stock, and the words *share” and

 gshareholder *’ thorein shall inelude ¢ stock »? and * stockholder.”

ALTERATION OF CARITAL.

44, The company may from time to time by ordinary regolution
inerease the share capital by such sum, to be divided into shares of such
amount, as the resolutis» ghall prescribe.



45. The company may by ordinary resolution—-

(2} consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares R

()] sv:xl)-ailw'{(le its n{c}stmg‘ shares, or any of them, into shares of
smailer amouns than is fixed by thie mamarandum of associa-
tion subject, nevertheless, to the provisions of seetion 61 (1) (d)
of the Act;

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

46. The company may by special resolution reduco its share capital,
any capital redemption reserve fund or any share premium aceount in any
manner and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEBETINGS.

47. The company shall in each year hold o general mecting as its
annual general meeting in addition to any other meetings in that year,
and sball specily the meeting as such in the notices calling it; and not
more than fifteon months shall clapse between 1he 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 eighleen
months of its incorporation, it need not hold it in the year of its incorpora-
tion or jn the following year, The annual general meeling shall be held
at such time and place as the directors shall appoint.

48. All general meetings other than annual general meetings shall
be called exfraordinary general meotings.

49. The directors may, whencver they think fit, convene an oxtre-
ordinary general mecting, and extraordinary general meetings shall alwo
be convened on such requisition, or, in defaull, may bo convened by such
requisitionists, as provided by sectionr 132 of the Act. If ab any time there
are not within the United Kingdom sufficient directors capable of acting to
form a quorum, any director or any two members of the company may
convene an extraordinary general mecting in the same manner as *nearly
a8 possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEITINGS.

50. An annual genecral meeting and a meecbing called for the passing
of & special resolution shall be called by twenty-one days’ notice in writing
at the least, and a meeting of the company other ihan an annual gencral
meeting or a mecting for the passing of a special resoh}mon shall be called
by fourteon days’® notice in writing at the least. The notice shall ﬁo
exclusive of the day on which it is served or decmed to be gerved and (()lf tI e
day for which it i3 given, and shall specify the place, the dz_ly anf ut 12
hour of meeling and, In case of special business, the general natur|e o 1:11
business, and shall be given, in manner hereinafter mentioned or mj suf;;
other manner, if any, as may be prescribed by the company in genera
meeting, to such p:.ons as are, under the regulations of the company,
entitled to receive such notices from the company :

i i { ithstanding that
Provided that a-meeting of the company phd]l,_notmthstan 1
it is 01;)1?;(1 %y shorter not«ige than that speeified in this regulation, he
deemed to have been duly called if it is so agreed—
i i as & Lingr
‘he ease of o meeting called as the annual general meeting,
() 1%3;) a?let‘}le members entbitled to attend and vote thereat ; and
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(by in the case of any other megting, by @ majority in number
of the members having 9 1A ty attend and vale af the
meeting, beidg & n_mjorrny together holding nob less than
05 per cenl. in nominal vi lue of tho shares giving that right,

1. The accidental omisgion 1o givo notice of a meeting to, or ihe
non-receipt of notice of 2 meeting by, any person entitled to receive

W

notice shall nob invalidate the proceedings at that meocting.

PROGEEDINGS AT GRNERAL MEETINGS.

52, All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is tmnsa.ct.ed af an annual
general rmeeling, wich fhe exceplion of fAeclaring o vidend, the con-
sideration of the accounts, Lalance sheels, and the reporls of the dircelors

and auditors, the clestion of dircctiors b the place of those retiving and
the appointment of, and the fixing of the remuneration of, the auditors.

53. No pusiness ghall he transacted ab a0y geneml meeting unless &
quorum of members s present ot the time when the meeting proceeds to
buginess ; swve a8 nerein otherwise provided, three members present in
person ghatl be a quoram.

54, 1f within haif an lour from the time appointed for the meeting
a quornm is nob present, the meeting, if convened upon the requisition
of members, ghall he dissolved 3 in any other case ib ghall stand adjourned
to Fhio sume A8y in the next week, at the same time and place or to such
b day and ab such other time and place as the dircctors may determine,
i 3l ab the adjourned meeting & quorun is not prosent within half an hour
from the time appointed for the meeting, the members present shall be &
quorsm.

5. The chainundtd, if any, of the board of directors shall preside as
chairman ab every general meeting of the cormpany, of if there is N0 such
ohairman, or if he ghall not he present within fifbeen I snutes atter the time
appointed for the holding of {he meeting or I8 unwilling to act the directors
presend shall elect one of their number to be chairman of the meeting.

56, If ab any weeting no director is willing to act as chairman Of
if no director i8 present within fifteen minutes after the time appointed
for holding the meeting, the members present ghall choose oDe of their
number to be chairman of the meebing.

§7. The chairman wmay, with the consent ol any meeting ab which
o quorum is pregent {anul shall if so divectedl bY the meebing), adjowrn
the meebing from time to Mime and from place to place, bub 10O Husiness
ghall be transacted at any adjourned meebing other than {he business
left unfinished ab the meeling froma which. the a.djoumment; took place.
When & meeting 18 adjowned for thirty days Or 1MOre notice of the
adjourned meeting shall be given a8 in the case of an original meebing-
Save a8 aforesaid it shall not be necessary to give any notice of an
adjournment or of tho business o be {ronsacted abt an adjourned rocebing.

58. Auany general meeting & resolukion put to the vote of the maceting
ghall be decided on o show of hands uuless & poll i8 (before or on the
declaration of the vosmll of the show of hands) demanded—

(a) by the ehairnum j OX
(b) by sl Jraat three members present in person or by pProxys or

(¢) by any nomber or members present in person Or by proxy
and rvepresenting nob less than one-tenth of the total volng

rights of all tho members having the yight to vobe ab the
meeling ; O
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(d) by a member or memberi 3 Wing shares in ihe eompany
conferring a rght ta veb, the weaing being shaves on
whieh an aggregate sum 1l won aid up equant to not less

than one-tenth of {hr fotm -0 paid ap on 2l the shares

conferring that right. i i

Unless o poll be so demanded a deel, tion by the chairman that a
resolution has on a show of hands bewm cx ‘med or carvied unanimeusly,
or by a particular majority, or lost und m. catry lo that effect in 1he
heok containing the minutes of the pracer {inva of the company shall
be conclusive evidence of the fact .vitho: proof of the number or
proportion of the votes recorded in favaur ,f or against such resolution.

The demand for a poll may e withdr - m.

59. Txcept as provided in regnlation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman divects, and the result
of the poll shall be deemed to be the reselution of the meeting at which
the poll was demanded.

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

61. A poll demanded on the election of a chainman or on & question
of adjournment shall boe taken forthwith., A poll demanded on any
ofher question shall be taken at such time as the ehairman of the meeting
directs, and any business other than that upon which a poll has heen
demanded may be proceeded with pending the taking of the poli.

VOTES OF MEMBIIRS.

62. Subject to any rights or restrictions for the timo being attacid
to any class or classes of shaves, on u show of hands ¢very member pres:nt
in person shall have one vote, and on a poll every member ghalt have one
vote for each share of which be is tnoe Loldor.

63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be aceepied (o the e;iclusmn
of the votes of the other joint holders ; and for this purpose scnioxivy shall
be determined by tho order in which the names stend 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 commifitee, receiver, (:ux'a,t,01"bom:_s2
or other person in the nature of a committee, recciver or curatox lf‘ozu.s
appointed by that court, and any such committece, recelver, Curaior
bonis or other person may, on a poll, vote by proxy.

i ’ zeti less
65. No member shall be entitled fo vote ab any general mcetn'::g un
all calls or other sums presently payable by him in respect of shares in the
company have been paid.

i i i ificati fer
66. No objection shall be raised o tho qualification ‘_’f any vo
exeept at tho m]eeting or adjourned meeting at which the wtetc_)bjecli,eﬁ
to is given or tendered, and every vole nob @aﬂoxved at such mee -m}g ?l %’
be valid for all purposes. Any such objection made in duo_tlmefs a{ g;
relerred to the chairman of the meeling, whose decision ghall bo final an

conclusive.
67. On a poll votes may he given gither personally or by proxy.

2



B R

68, 'The instrument appoi}xting a proxy shall be in writing under the
hand of the appointor or of his attorney duly aufborised in writing, or,
if the appointor is & corporation, cither under seal, or under the hand of
an officer or attorney duly authorised. A proxy need not be a member
of the compitily.

0. The instrument appoinbing & 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 {_icp.osnied ab ths registered office
of the company or &b such other place within the United Kingdom as is
specified for that purpose in the notice eonvenung the meeting, not less
than 48 howrs before tha time for holding the meeting or adjourned
meeting, at whick tho person named in the instrument proposes to vote,
or, in tho case of a poll, nob less than 24 hours before the time appointed
for the taking of the poll, and in default the insfrument of proxy shall not
he treated as valid.

70.  An instrument appoeinbing & proxy shall be in the following form
or o forin as near fhereto as circumstances admnit—
“ Limited.
T{We ,
of ,
in the county of , being a member [members of the
~bove-naned company, hereby appoint
of
or failing him,
of ‘ )
as my/our proxy to vote for mefus on my/our hehalf at the
[annual or extraordinary, as the case may be] general

meeling of the company to be held on the day
of 19, and ab any adjournment thereof.
Signed this day of 19 )

7.7 \Where it is desizod to afford members an opportunity of voting
for or against a resolution the ingtrument appointing a Proxy shall be in
tho following form or a form as near thereto as circumstances admit—
‘e Limited.
I/We, '
of. ’
in the county of , being & member [members of the
above-named company, hercby appoint
of
or failing him,
of

b
as myjour proxy to voto for mefus on my Jour hehalf ab

the [amuwal or extraordinary, as the case may be] gonerd
Lrécai;mg of the company, to be held on the * dny

‘ 19 p . anv adj thereof.
Signed his dag of , and at any ;g]o?rnment

.. againsh

otherwise m"“:"“‘-(“"ﬂs the proxy will vote as he thinks fib-
b . . .
Strilee ont whichever is not desired.”

) I R Ry - . .
This forrs is Lo be used L.favour of g, yesolution. Unless

i "‘ 1 Y Yt a -
auth c‘)%'.t theﬁmf.'l"hm“r‘ appointing a proxy shall be deemed to conter
authority to demund or join in demanding a poll

proszz;}lqﬁ Iv?t?* {fgll"ﬂn in accordance with the terms of an instrument of
oxy shall be valid notwithstanding the previous death or insanity of the
principal or revoc ' i

wion of the proxy or of the authority under which the

4 e it £ ] ]
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proxy was ’execut(:d, or the transfer of the share in respect of which the
proxy i3 given, provided that no intimation in writing of such death
insanity, revocation or transfer as aforesaid shall have ?)enn received Oy
the company ab the ofice before the commeneement of the mectine nbr
adjourned meeting at which the proxy is used. o7

CORPORATIONS ACTINC BY REPRESENTATIVES
AT MELTINGS.

74, Any corporation which is & member of {he company may Ly
resolution of ils directors or other goveening body authoriss such pc-.rsoil
as it thinks fit to act as its representative at any meeting of the company
or of any class of members of the company, and the person so autharised
shall be entitled to exercise the same powers on bhehalf of tha corporation
which he represents as that corporation could oxorcise if it wero an
individual member of the company.

DIRECTORS.

75. The number of the directors and the namwes of the first directors
shall be determuined in writing by the subscribers of the wmemorandum of
association or a majority of them.

76. The remuneration of the directors shall irnm time to timo Lo
determined hy the company in general meoting. Such remuneration shall
be deemed to acerue from day to day. Tho 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 committec
of the directors or general mectings of the company or in conneution with
the husiness of the company.

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

78. A director of the company may be or hecome a direetor or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as sharcholder or
otherwise, and no such director shall be accomntable to the company for
any remuneration or other benefils received by him as a director or officer
of, or from his interest in, such other company unless the company
otherwise direct.

BORROWING POWIRS.

79. The directors may exercise all the powers of the company 10
borrow money, and to mortgage or charge its undertaking, property and

-uncalled eapital, ov any part thereof, and to issue debentures, debenturo

stock, and other sccurities whether outright or as secwrity for any debf,
Hability or obligation of the company or of any third .pfu:by: _

Provided that the amount for the fime being remaing undlscl%argcd
of moneys borrowed or secured by the directors as aiores;ud {apart _i‘r‘01‘n
temporary loans obtained from the company’s bankers in _thc‘ o.rquay
course of business) shall not at any time, without the previous sangt:;%u
of the company in general mesting, exceed the nominal a'mount'o1 ] )
share capital of the company for the time being issued, bub Il(WOlt-l ie .es(:i
no lender or other person dealing with the company shall be conc:c,ilne
to see or inquire whether this limif is obser_ved.. No _debf. mcune' oz
security piven in cxcess of such limit shall be invalid or meffectu?.} excc;%)
in the case of express notice to the lender or the recipient oﬁ t.l;u }s]ec?im jtv;
at the timo when the debl was incurred or seeurity given that the limu
hereby imposed had been or was thereby oxceeded.
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POWERS AND BUPLES OF DIRBCTORS.

80. The business of tho company 5‘.11311 be m_ﬁ“ﬁ&guﬁ by the directors,
who may pay il expenses ipcurred in promoting and registering the
company, and may exercise all such PoOWeIs of the company as are not,
by the Act or by these regulations, required to be exereised by the company
in general mecting, subject, nevertheless, to any of t}lese 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 goneral meeting ; but no regulation mada by the company
in general meeting ghall invalidate any prior seb of the directors which
would have been valid if that regulation had not been made.

g1. The directors may from time to time and at any time by power
of attorney appoint any COMpaiy, firm or personr Or hody 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 attorn.,
may contain sueh provisions for the protection and econvenience of persons
dealing with any «neh attorney as the divectors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and diseretions vested in him.

82. 'The compaly may exoreise the powers conferred by section 35
of the Act with regard to having an official seal for use abroad, and such
owers shall be voated in the directors.

8£3. 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 seckions) make and vary suca regulations as they may
think fib respecting the keeping of any such register.

g4. (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 intercst ati & meeting of the directors in accordance
with section 199 of the Act.

(2) A director shall not vote in respect of any contract or axrangement
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 niecting, but neither
of these prohibitions shall apply to—

{a) any avrangement for giving any dircelor any security or
indemuiby in respect of money lent by him to or obligations
undertaken by him for the benefit of the company ; oOr

(b) any nrrangement for the giving by the company of any
security to a third parby in respect of a debt or obligation
of the company for which the dircetor himself has assumed
respomsibility in whole or in part under @ guaranteo Or
indemnity or by the deposit of a securitiy 3 or

(¢) any coulract by a dircetor to subseribe for or underwrite
ghares or debenbures of the company ; or

(d) any contract or arrangement with any other compuny in
which he is interested only as an oificer of the company or 48
holler of shares or obher securities ;

and these I:arol_libibions may ab any time be suspended or relaxzed to any
extent, and either gonerally or in respect of any particular contract,
arrangement or transaction, by the company in general meeting.
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(3) A director may hold any other offico or plice of profit under the
eompany (other than the offico of auditor) in conjunetion with his oifico
of direetor for such period and-on such terms (a3 {0 1emuneration and
othierwise) as the directors may dotermine and no diector or intending
director sh;zr.ll be.dlsqualiﬁed by his office from contractinge with th:'a
company eifher with regard to his tenure of any such olhep ollico or Pplaco
of profit or as vendor, purchaser or otherwise, nor shall any such contract
or ary contract or arrangement entered into by oron behalf of the compa-n);
in which any dl.rec-.tor is in any way interested, be liallo to be avoided
nor shall any director so contracting or being s0 interested ho lable to
account to the company for any profit realised by any surh contract or

arrangement by reason of such director holding that office or of the fidueis
relation thereby established. g that offies or o tho fiduciary

(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 zany such office or place of profit under tho company or whoreab
the terms of any such appointment are arranged, and he may voto on any
such appointment or arrangement other than his own appointiment or the
arrangement of the terms thereof.

() Any director may aect by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remunera-
tion for professional services as if he were not a direetor; provided fthab
nothing herein contained shall authorise o director or his firm to act as
auditor to the company.

85. All cheques, promissory notes, drafts, bills of oxchango and other
negotiable instruments, and all reecipts for monoys paid to the company,
shall bo signed, drawn, accepted, endorsed, or otherwiso oxaentod, as the
case may be, in such raanner as the directors shall from timoe to time by
resolution determine,

86. 'The directors shall cause minutes o bu inade in books provided
for the purpose—
(a) of all appointments of officers made by thoe directors ;
(b) of the names of the dircetors present ab each meoting of. the
directors and of any committee of the directors ;
(6) of all resolutions and proceedings at all meebings of iho
company, and of the dircctors, and of commitiees of directors ;
and every director present ab any meeting of directors or committeo
of directors shall sign his name in a book to be kept for that purpose.

87. Tho directors on behalf of the company may pay & gratuily or
pension or allowance on retirement to any dircctor who lias held any
other salaried offico or placo of profit with the company or to his widow
or dependents and mav make contributions to any fund and pay promiums
for the purchase or provision of any such gratwity, pension or allowance.

DISQUALIFICATION OF DIRBCTOI.
88. The office of director shkall be vacated if tho director-—
(@) ceascs to be a director by virtue of section 182 or 185 of the
Act; or N
(b) becm;es bankrupt or makes any arrangement or composition

with his creditors generally ; or -
{¢) becomes prohibited from being a director by reasonioi‘
any order made under section 88 of t}}e Act or under
section 28 of the Companies Act 1976; or

' (d) becomes of unsound mind ; or _
(e) resigns his office by mnotice in writing to the company ] Er .
shall for more than six months have been absent ‘fv'lt ou
(f) permission of the directors from meotings of the directors
held during that period.
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ROTATION OV NIRBCTORS.

§0. At the first annual gcnm'al meeting of the company all the
directors shull retire from offiee, aad at the annual general meeting in
every subseguent year one-Lhird of the _directqrs for the time being,
or, if their pumper is nob three or multiple of three, then the number
noarest one-third, shalt retire from office.

90. The divectors bo retire in every yoar shall be those who have
bheen longest in office since their lust clection, but as between Persons
who beeame dircetors on the same day those to retire shall {unless they
obherwise agree HMong ihemselves) be determined by lot.

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

92. The company ab the meeting ab which & director retires in
manner aforesaid mway 1l the vacated office by electing 2 person thereto,
and in default the retiring director shall if offering himself for re-election
bo deemed to have been re-clected, unless ab such meeting it is expressly
resolved nob to fill qieh vacated office or unless & resolution for the re-election
of such director shall have been put to the meeting and lost.

93. Io person othor than o divector retiring ab the meeting shall
urnless recommended by the divectors be eligible for clection to the office
of director ab any seneral meeting unless nob less than three noxr more than
twoenty-one days hefore the date appointed for the meeting there shall
- ave been lelb ab the registerad office of the compauy notice in writing,
o .ned by @ member duly qualified to attend and vote at tho meetiLg
{or which such notice iy given, nf his intention to propose such person
for clection, and also noties in writing signed by that person of his
williugness to Do clected.

g4. The cornpany My from time to time by ordinary resolution
increase or reduce the nwmaber of directors, and may aleo determine
in what rotation the 1 creased or reduced number is to go out of office.

o%. The dircctors shall have powcr at any time, and from time
to time, to appoiut wny DOrsOn to be a divector, either to fill 2 casual
yacancy or as an addition {o the existing directors, hub so that the total
number of directors shall nob at any time exceed the mumber fixed in
aecordance wilth these regulations, Any dircctor so appointed shall
hold office only until bthe next following annnal general meeting, and shall
then be cligible for ro-election but shall not be talken into account in
determining the directors who are to retire by rotation ab such meeting.

06, Tho company may by ordinary rosolution, of which specio)
notice has been given in acoordance with seclion 142 of tho Ach, remove
any director befure the expiration of his period of office notwithstanding
anything in thesc regulations or in any agreement between the companily
and such director. Such removal shall be without prejudice to any claim
sueh dircetor may dmve for damages for breach of any contract of service
between lim sl bho CcOTPLRY.

07. 'Phe company may by ordinary reselution appoint another
person in place of w director removed from office under the immedintely
preceding regulation, and without prejudice to the powers of the directors
under regulabion 9b the company in general meeting may gppoint any
person to bo & direetor vither to fill & casual vacancy or as an additional
director. A Pt appointed in place of a director so removed or to fill
gneh o vacancy glutll e subject to retirement ab the same time as if he had
become o director on the day on which the director in whose place he is

appointed was lust clected a direcler.



PROCEEDINGS Op DIRECTONS,

' 93. The chrect_ors may meet together for the dospateh of business
adjourn, and otherwise regulate their meetings, as they think fit. Quc-stiau.\"
arising af any meeting shall be deeided by a majoiity of votes. In Gisn
of an equality of votes, the chairman shall have a socond or casting vote,
A dircctor may, and the secretary on the requisitivrs of a direetor ghall,
at any time summon a meeting of the directors. 14 shal not be NCCERSATY
to give notice of a mecting of directors to any diveclor for {he thne being
absent from ihe United Kingdom. N

~99. The quornm necessary for the transaciion of the business of the
directors may be fixed by the directers, and unless sa fixed shall be two.

100. The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their nuraber 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 divector may act
for the purpose of increasing the number of directors to that number, or
of summoning a general meeting of the company, but for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no sueh chairman
ie elected, or if abt any meeting the chairman is not present within five
minutes after the time appointed for holding the sane, the divectiors present
may choose onc of their number o be chairman of the meeting.

102. The directors may delegate any of Lheir powers to committees
consisting of such memhber or members of their Lody as they think fit;
any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may he imposed on iti by the directors.

103. A commitice may elect a chairman of jls 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
members present may choose once of their number to be chairman of the
meeting,

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any mecting sball 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 mecting of the directors or of a coramitiee
of directors or by any pei:‘;onyacting as a director shall, ngtmthstand.mg
that it be afterwards discovered that there was some defect in the appqmt-
ment of any such divector or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a direclor.

ion i iti i - ir = time
106. A resolution in writing, signed by all the directors for the
being entitled to receive notice of a,bmecting of the directors, shall b?; as
valid and effectual as if it had been passed at a meeling of the directors
duly convencd and held.

MANAGING DIRECTOR.

107. The directors may from time to time appoint one or more oitthclr
body to the office of managsirng director for such period an_d on s%ch ttgrmg
23 they think fit, and, subject to the lerms of any agieemenA 311;?:‘,%1-
into in any particular case, may revoke such appointment. k fn tor
$0 appointed shall not, whilst holding that office, be subject to retire
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by rotation of pe taken into account in determining the 1_'otat-ion of retire-
ment of directors, but his appoinbment; shall be automatically determined
if he cease from any cause to be a director.

{n8. A managing director shall receive such “remuneration (whether

by way of salary, commission or pa-ticipation in profits, or partly in one
way and partly ih another) as the directors may determine.

109. 'T'he directors miy entrust to and confer upon managing
director any of the powers oxercisable 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 tirne
to time revoke, ithdraw, alter OT Vary all or any of such powers.

SECRETARY.

110. Subject to scetion 21(5) of the Companies Act 1976, the
scerclary shall be appointed by the directors for such term, at such
remuncration and wpon such conditions 25 they may think fit; and any
secratary 50 appointed way be removed by them.
111, No persol <holl be appointed OT hold office as secretary who

g

(a) the sole director of the company ; or

(b) o covporation the sols director of which is the sole director

of tha eorapany ; o

(¢) the sole dircotor of a corporabion which is the sole director
of 1he company.

112, A provision of the Act or these regulations requiring Or
authoridig o thing to he done by or to 2 director and tae secretary shall

not be satisfied by its being done by or to the same person acting both
ng direclor and as, ot in place of, the socretary.

PR SBAL.

113. The directors ghall provide for the safe cusbody of the seal,
which shall only be nued by the authority of the directors or of a committee
of the directors antharised by the dircctors in thab behalf, and every
instrument to which the seal shall be affixed ghall Do signed by & director
and shall be countersigned by the secretary or by a second {ircetor Or hy

gsome olher person appointed by the directors for the purpose.

DIVIDBNDS AND RESERVE.

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

115. 'The direcliors may from time to time pay to the members such

interim dividends s appear to the directors to be justified by the profits
of tho corpany.

116. No dividend shall he paid othorwise than out of profits.

117. The direetors may, before recommending any dividend, scb
aside out of tho profits of the company guch sums as they think proper
% £ TCSErVe Or JUSCrves which shall, at tho diseretion of the dircctors,
be applivabie for any purpose o which the profits of the company may be
properly applied, and pending such application may, ab the like diserction,
either he employed in the business of the company or he invested in guch
investments {other than shares of the company) 4s the directors may from
time to time think Ak, 'the directors may also without placing the sameé to
r(f_lsqr{'e carry forward any profits which they may think prudent nob to
vidle,
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118. Subjec to the rights of Dersons, if any, entitled to shares with
special Tights as Lo dividend, a)l dividends shall be declared snd paid
aceording to the smounts paid or credited as Paid on (e shares in respect
whereof the dividend fs paid, but no amount paid or eredited as paid on
» shiare in advance of calls shall be treated fnr 1he purposes of {his
regulation as paid on the share. All dividends shall he appartioncd and
paid proportionately to the amounts Daid or eredited us paid on 1he shares
during any porbion or portions of the period in respeet 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 sharo 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 ealls or otherwise in relation to the shares of the company.

120. Any general meeting declaring a dividend or henus may divect
payment of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, dehentures 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 diffieulty
arises in regard to such distribution, the divectors may settle the samo as
they think expedient, and in particular may issuc fractional certificates
and fix the value for distribution of such specific nssets or any part thercof
and may determine that cash payments shall be wmade to any members
upon the fooling of the value so fixed in order to adjust the vights of all
parties, and may wvest any such specific assels in trusiees as may seom
expedient to the directors.

121. Any dividend, interest or other moneys payable in eash in
respeet of shares may be paid by cheque or wurrani; senfi throngh 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 =
first named on the register of members or o such person and to such
address as vhe holder or joint holders may in writing direct. Tvery such
cheque or warrant shall be made payable to the order of the personr to
whom it is sent. Any one of two or more joint holders may give cffectual
receipts for any dividends, honuses or otlier moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest; agninst the company.

ACCOUNTS.

123. The directors shall cause proper books of account to he kept
with respect to :— od bo 1 any
@) all sums of money received and expenrded by the comps
@ and the matters in?resp ect of which the receipt and expenditure
takes place;
(b) all sales and purchases of goods by the company ; and
(e) the assets and liabilities of the company. + kont such
Proper books shall not be deemed to be kept if there are not kept suc
books ofpaccounﬁ as are necessary to give a true and fair view of the state
of the company’s affairs and to explain its transactions,

T seph ab ristered office of
124. The hooks of account shall be kept at the r(_a,r,mtuc . ‘
the company, or, subject to section 147 (3) of the Act, ab Tui]}iﬂoitr?serelél‘iigg
or places as the directord think fit, and shallalways be open to the inspe
of the directors. L] a
: o i i an
125. The directors shall from time to {ime delermine w o 161
to what extent and at what times and places and under whatf; ((,'1(1)21;1112};?21‘;
or regulations the accounts and books of the company or any o ¢



be open to the inspection of members nob being‘directqrs, and no member
(not being & direetor) shall have any right of inspecting any account or
hook or document of the company except a8 conferred by statute or
authotised by the dircetors or by thoe company in general meeting.

196, The directors shall {rom thne {o time, in aecordanee with
geetions 148, 160 amd 157 of the Act, cause to be propared and to be laid
befare the compaiy in general meeting sueh profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in
those sections.

127. A copy of every palance sheeb (including every document
required by law to be annexed thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one 4ays before the date of the mceting be sent
to every member of, and every holder of debentures of, the company and
to cvory person registered under regulation 31, Provided thab this
regulation shall nob Tequire & COPY of those documents to be sent to any
person of whose address the company ig not aware or to Imore than one of

the joint holders of any shares OT debentures.

CAPTTALISATION OF PROFITS.

198. The company in generat meeting may upon the recommendation
of the directors vesolve that ib 35 desirable to capitalise any part of the
amount for the time peing standing to the credit of any of the company’s
reserve accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly thab such sum be seb frce for
grstribution amongst the members Who would have been entitled thereto
il distribubed by way of dividend and in the same proportions on condition
thet the same bo nofi paid in cash but be applied either in or towards
puying up any amounts for the time being unpaid on any shares held by
szch members pespectively oF paying up i full unissued shares Or debentures
of the company to bo allotted and Jistributed credited as fully paid up
to and amongst guch mewbers in the proportion aforesaid, or partly in
the one way and partly in the other, and the divectors shall give effect
to such resojution :

Provided that @ ghare premiura account and & capital redemption
regerve fund may, for the purposes of this regulation, only be applied in
the paying ip of unissued shares to be issued to members of the company
ag fully paid bonus shares.

129. Whenever gueh a resolubion as aforesaid shall have been passed
the direstors shall make ail appropriations and applications of the wndivided
profits resolved lo be capitalised thereby, and all allobments and issues of
fully paid shaves or dobentures, if any, and generally shall do all acts and
things required to give eflech thereto, with full power to the dircctors fio
make such provision by the issue of {ractional certificates or by payment
in cash or otherwise ns they think fit for the case of shares or debentures
becoming distributable in jractions, and also to authorise any person b0
enter on hehall of all the members cntifled thereto into an agreement with
the company providing for the allotment to them respectively, ercdited
as fully pudd up, of, nuy further shares or debentures to which they may be
entitled wpou suelt capitulisation, or (as the case may require} for the
payment up by vhe cowpany on their behall, by fhe application thereto
of their respective proportions of tho profits resolved to bo capitalised,
of tho amounts vt MLy paurt of tho amounnts remaining unpaid on their
existing sharcs, and any agreement made under such anthority shall he
oftective and binding on all such members.

AUDIT.

130. Auditors shall be appointed and their dutics regulated
in accordance with section 161 of the Act, section i of the i}
Companies Act 1967 o hd sections 13 to 18 of the Conpanies Act 1976
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NOTICES.

131. A notice may be given by the company {o any member cither
personally or by sending it Dy post to him or {o his registered address
ov (if ke has no registered address within the United fiincrdgm) to 1he
address, if any, within the United Kingdomn supplied b:{? hitn to the
company for the giving of nolice to him. Where o noetico is sent hy post
servicc.of the notlice :';ha]l be deemed 1o be effected by properiy add rege;mn’
prepaying, and posting a letter containing the nulice, and to have been
effected in the ease of a notice of & meeting ab tlie oxpiration of :4 hours
after the letter containing the same is posted, and in any other case ai
the tiILne at which the letter would bo delivered in {he ordinary course
of post.

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

133. A motice may be given by the company Lo the persons entitled
to a sharc in consequence of the death or bankrupiey of a member by
sending it through the post in a prepaid letler addressed to thea by name,
or by the title of represcntatives of the deceased, or {rustco of the
bankrupt, ov by any like description, at tho address, if any, within the
United Kingdom supplied for the purpese by tho porsons 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 banlkraptey had not occurred.

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

(@) every member cxcept those members who (having no registored
address within the United Kingdom) have nob supplied to the
company an address within tho United Kingdom for the
giving of notices to them;

(b) every person upon whom the ownership of a shave (llevnl*\ es
by reason of his being 2 legal personal representative or a
frusteo in bankruptcy of a member where the member but
for his death or bankruptcy would be entitled to receive
notice of the meeting ; and

(¢) the auditor for the time being of the company.

No other person shall be entitled to receive notices of general meeftings.

WINDING UP.

135. If the company shall be wound up the liquidator may, wibh the
sanction of an extraordinary resolution of the company and any other
sanchion required by the Act, divide amongst the members 1n specic or
kind the whole or any parb 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 decms fair upon any property to be divided
a3 sforesaid and may determine how such division shall be carried oub as
between the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of such asse‘ts’m
trustees upon such trusts or the benefit of the contributories as the
liguidator, with the like sanction, shall think fit, but so that no met'nbe‘r
shall be compelled to accepl any shares Or other securitics whereon there

is any liability.
INDEMNITY.
136. Tvery director, managing director, agent, auditor, secretary
and other oh‘_‘u:egir for the {ime being of the company shall be indemnified
oub of the assets of the company against any Jiability incurred by him
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in defending any proceedings, whether civil or griminal, in which jgdgmtgnt
is given in bis favour or in which he is acquitted or in connection with
any application under section 448 of the ‘Act in which relief is 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
excoption of regulations 24 and 53) shall apply.

9. The company is a private company and accordingly—

{a) the right to transfer shares is restricted in manner hereinafter
preseribed ;

(b) the numbers of mewmbers 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 company
were while in such employment and have continued after the
determination of such employment to be members of the
company) is limited %o fifty. Provided that where two or
moro pecgony hold one or mMore shares in the company jointly
they shall for the purpose of this regulation be treated as a
ginglo member ;

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

(d) the compiny shall not have power to issue share warrants
to bearor.

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

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

5. Snbject to the provisions of the Act, & resolubion in writing signed
by all the members for the time being cntitled to reeeive notice of and to
attend and vofe ab general meotings (or being corpocations by fheir duly
authorised representitives) <hall bo as valid and effective as if the same
had been passed al & general meeting of the compauy duly convened and

held.

Noro—TRegulations 3 and 4 of this Part are alternative to
regulations 24 an ry respectively of Part L.

0{:1 Publsting Llmited, Oyes Linias, 047 Yong Tane, Tonton SEL 41U s sulsidiary of The Jollcltors’ Law Btationery Soclely,
Timiled, £22182+05,11.74
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THE COMPANIES ACT 1948

The Companies Act 1976 authorises amendments to regulaticns 12
which are cxpocted to be brought into force on lstﬂﬂctobor 197;'
the text of these regulations as they are to stand amended :-

124, 120 ang 17
+  Shown telow is

ACCOUNTS

123. The directors shall cause roper accountings
in accordance with section 12 of thepCogpanies Act 1576?cords to be kept
124, The accounting records shall be kept at the registered office
of the company, or, subject to section 12(6) and (7) of %he Companies €
Act 1976, at such other place or Places as the directors think fit, ana
shall always be open to the inspection of the officers of the company.

126. The directors shall from time to time, in accordance with
sections 150 and 157 of the Act and sections 1, 6 and 7 of the Companies
Act 1976, cause to be prepared and to be laid before the company in
general meeting such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in those sections.

127. A copy of every balance sheet (including every document
required by law to be annexed thercto) which is to be laid before the
company in general meeting, together with a copy of the auditors' report
and directors! report, shall not less than twenly-one days before the date
of the meeting be sent to every member of, and every holder of dehentures
of, the company and to every person registered under regulation 1.
Provided that this regulation shall not require a copy of those doguments
to be gsent to any person of whose address the company is not aware or to
more than one of the joint lholders of any shares or debentures.



