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No. N.I, 7063

CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS BRITISH SEED HOUSES (AVONMOUTH) LIMITED
(originally called DAVID BELL {NEWRY) LIMITED) was
corporated a5 2 limited company under the Companies
Act (Northern Ireland), 1960 on the second day of
October 1967

AND WHEREAS by special resolution of the Company
and with the approval of the Department of Commerce it

has again changed its name;

NOW THEREFORE I hereby certify that the Company

is a limited company incorporated under the name of
BRITISH SEED HOUSES LIMITED.

Given under my hand at'Belfast, this tenth day

f September One thousand nine hundred and seventy-five.

-

W.T. McCRORY

Registrar of Companies for Northern Ireland.




" No, N,I. 7063

CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS DAVID BELL (NEWRY) LIMITED was
incorporated as a limited company under the Companies

Act (Northern Ireland) 1960 on the second day of

'tober 1967

_ AND WHEREAS by speciel resolution of the
Company and with the approval of the Ministry of

Commerce it has changed its name;

NOW THEREFORE I hereby certify that the
Company is a limited company incorporated under
the name of BRITISH SEED HOUSES (AVONMOUTH) LIMITED

Given under my hand at Belfast, this twenty-fifth

day of June One thousand nine hundred and sixty-nine.

E.N. SIMPSON

Registrar of Companies for Northern Ireland,




No. N.L. 7063

Certificate of Incorporation

. I HEREBY CERTIFY that DAVID BELL (NEWRY) LIMITED,
£, is this day Incorporated under the Companies Act (Northern Ireland), 1960,
- and that the Company is LIMITED.

) Given under my hand at Belfast, this 2nd day of October, One
.housand Nine Hundred and Sixty Seven.

E. SIMPSON,
Registrar of Companics
for Northern Ireland




The Companies Act {(Northern Ireland), 1960

COMPANY LIMITED BY SHARES

Mémorandum ‘of Association

of
BRITISH SEED HOUSES LIMITED

(formerly British Seed Houses (Avonmouth) Limited
formerly David Bell (Newry) Limited),

* 1.  The name of the Company is "BRITISH SEED
HOUSES LIMITED".

2. The registered office of the Comﬁany will be situate in Northern
Ireland.

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

(a} To carry on all or any of the businesses of dealers in, importers
and exporters of oats, wheat, barley, corn, grain, cereals and
grass seed of all kinds, hay, straw and provender dealers, poultry,
oil cake, catile and other animal food manufactyrers and dealers,
cleaners and processers of oats, seeds of all descriptions and
other grain, millers, mill owners, farmers, hirers and letters on
hire of agricultural, horticultural and farming apparatus,
machines and implements of all kinds, carriers, shippers, ship
owners, wharfingers and wharf owners, commission agents,
manufacturers, refiners, manipulators, packers, importers,
exporters and dealers (both wholesale and retail) in all sub-
stances, appuaratus, commodities and things capable of being
used in any such business as aforesaid or required by any
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By Special Resolution passed on 23rd June,
1969, the name of the company was changed from
"David Bell (Newry) Limited to "British Seed
Houses (Avonmouth) Limited,

By Special Resolution passed on 28th August
1975, the name of the Company was changed from
"British Seed Hcuses (Avonmouth) Limited" to
"British Seed Houses Limited".




(c) To apply for, purchase, hire, take on lease, or in exchange or
otherwise acquire and hold for any estate or interest any land,
buildings. oftices, shops, factories, works, storehouses, wharves,
erections, plant, machinery, equipment, stock and materiaks
and any other real or personal property, and any ecasements,
trade marks, patents, licences, processes, secret or otherwise,
and other rights and privileges of any kind necessary to or
canvenient for any business or undertaking of the Company or
calculated to enhance the value of or render more profitable
any of its assets, property or rights.

To lay out, establish, builkl, construct, set up, maintain, alter,
enlarge, pull down, remove and replace, either alone or in con-
junction -with any other person or company, any buildings,
offices, shops, factories, storehouses, works, wharves, erections,
plant, machinery and equipment necessary to or convenient for
any business or undertaking of the Company or calculated to
enhance the value of or to render more profitable any of its
assels, properiy. or rights.

To purchase or otherwise acquire as a going concern any
business which this Company is authorised to carry on, and
any stocks, shares or securities of any other company carrying
on, or having objects authorising the carrying on of, any busi-
ness similar to or capable of being advantageously carried on
in conjunction with the business of the Company.

{f) To manage, develop, improve, turn to account, exchange,
mortgage, sell, lease, grant licences, and rights over or in respect
of or otherwise deal with or dispose of the whole or any part
of the undertaking property and assets for the time being of
the Company for such consideration as the Company may think
fit.

To borrow or raise or sccure the paymeat of money in such
manner as the Company may think fit and in particular by
mortgaging or charging by debenturcs ar debenture stock, per-
petual or otherwise, trust deed, mortgage, instrument of charge
or otherwise, the undertaking or all or any part of the property
or asscts of the Company, whether present or future, and |
including uncalled capital and by issuing, whether at par or at
a premium or discount, or depositing, any debentures, debenturc
stock, notes or other instruments constituting an acknowledg-
ment of indebtedness whethier creating a charge or not.

To secure or guarantec by morlgage, charge or otherwise the
performance and discharge of any contract, obligation or lia-
bility of the Company or of any other person or corporation




with whom or which the Company has dealings or having a
business or undertaking in which the Company is concerned
or interested whether directly or indirectly.

(i) To receive money on deposit or loan, and to lend money and
make advances and give credit to customers and others having
dealings with the Company upon such terms as the Company
may think fit.

() To invest and deal with moneys of the Company not immediately
required in such manner and upon such investments as the
Company may from time to time think ft.

(k) To draw, make, accept, endorse, discount, nepotiate, execute
and issue promissory notes, bills of exchange, warrants and
other ncgotiable instruments.

(I} To support or subscribé to any charitable or public objects, to
grant pensions and other financial assistance to persons
employed or formerly employed by the Company or its pre-
decessors in business and the dependents of such persons, and

" to maintain or contribul¢ to any pension, provident or other
funds or any institutions, associations, socicties or clubs,
whether existing for purposes connected with trade, benevolence
or otherwise, which may benefit or be connected in any way
with the Company or its business or employees.

To promote or concur in promoting any other company for
the purpose of acquiring the undertaking or any of the property,
assets, or rights of this Company, or the promotion of which
will in any way benefit or advance the interest of this Company.
and to underwrite, subscribe for or place any shares or securities
of any such company.

To enter into any partnership or joint adventure, or any agree-
ment for co-operation or sharing or pooling profits, or con-
trolling or limiting profits or output, or otherwise for mutual
assistance, with any company, firm or person carrying on or
proposing to carry on any business which this Company can
carry on, and to amalgamate with any other company or com-
panies in such manner as this Company shall think fit.

To pay for any property or rights acquired by this Company
either in cash payable as a Jump sum or by instalments or
otherwise, or in fully or partly paid up sharcs, or in securities
of this Company, or partly in one way and partly in another,
and to accept payment for any property or rights sold or other-
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wise disposed of by. this Company either in cash or aforesaid
or in fully or partly paid up shares or in securities of any other
company or partly in one way and partly in another, and,
whether payment is being made or accepted on such terms
generally as the Company shall think fit. ’

To distribute among the members in kind any - property or
assets of the Company which the Company may be competent
to distribute.

To do all or any of the above things as principals, agents,
trustees, brokers or otherwise and either alone or in conjunction
with others, and through or by means of agents, brokers, sub-
contractors, trustees or otherwise. :

~To do all such things as may be incidental or conducive to the
attainment of the above-mentioned objects or any of them.

Each of the foregoing sub-clauses shall be deemed to be an
independent clause and the objects therein mentioned shall not
be deemed to be subsidiary merely to any objects mentioned
in any other sub-clause.

4. The liability of the members is limited.

.- - 5. The share capital of the Company is £100 divided into 100 shares
" of £1 each.
The Company has power from time to time to increase or reduce its capital
. and to consolidate or subdivide the shares into shares of larger or smaller
denominations. Any new sharcs from time to time to be created may from
time to time be issued with any such right of preference, whether in respect
of dividend or repayment of capital, or both, or any such other special priv-
ilege or advantage over any shares previously issued or then about to be
iagucd, or with such deferred rights as compared with any other shares
‘/iously issued or then about to be issued, or subject to any such conditions
of provisions and with any such right or without any right of voling and
generally on such terms as the Company may from time to time determine,
-,but so that any prefercntial or special rights attached to issued shares shall
“ not be affected or interfered with except in manner ‘provided in Clause 4 of
Table A Part I in the first Schedule to the Companies Act (Northern Ireland),
- 1960.

'By ordinary resolution passed on lé6th June
1983 the share capital' of the Company was
increased from £100 to £20,000.

* By ordinary resolution passed on 22nd June
. 1988 the share capital of the Company was

increased from £20,000 to £80,000.




., the several persons whose names, addresses and descriptions are sub-
. scribed, are desirous of being formed into a2 Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number
of shares in the Capita!l of the Company set opposite our respective names.

e

. Names, Addresses and Descriptions of Subscribers

Number of Shares
taken by each
Subscriber

John L. Smith,

9 Chichester Street,
Belfast, 1.
Castsdrawer.

. Alan Poots,

9 Chichester Street,
Belfast, I.
Solicitor's Assistant,

Total Shares taken

Dated the 26th dav_nf Sentent-- .05

cmalaan

"I hereby certify that this is an up-dated
copy of the Memorandum and Articles of
Association of the Company.

Dated the day of

Director/Secretary"




The Companies Act (Northern Ireland), 1960

COMPANY LIMITED BY SHARES

Arﬁéles of Association

of
BRITISH SEED HOUSES LIMITED

(formerly British Seed Houses (Avonmouth)
formerly David Bell (Newry) Limited),
% l. Subject as hereinafter provided the regulations con
wrorporated in Part II of Table A in the First Schedule to the €
Act (N.I.) 1960 (hereinafter called “Table A") shall apply to the

2. Regulations 45, 46, 77, 79, 80, 86, 89 and 91 to 99 (i
Part I of Table A shall not apply to the Company, but the Articles
contained and the regulations contained in Part I of Table A not b
expressly excluded shall constitute the regulations of the Compan

3. The Company is a private company.,

4. Unless otherwise determined by the Company by Ord
-diution, the number of Directors shall be not less than two or more

- 5. A Director shall not require a share qualification but.
Ashall be entitled to attend and speak at any General! Meeting of,
separate meeting of the holders of any class of shares in, the Cor

6. A member or members holding 2 majority in nominal
ithe issued Ordinary Shares for the time being in the Company
- Ipower from time to time and at any time to appoint any pers
- ,Dircctor or Directors (provided that the total number of D)
n3Pexceed the maximum number prescribed by or in accord
Articles) and to remove from office any Director howsoever
such appointment or removal shall be cffected by an instru
“signed by the member or members making the same, or in_
member being a company signed by one of its directors on 1
_ shall take cffect upon lodgment at the registered office of the C

) 7. In Regulation 81 of Table A the words from “so,
the end of the Regulation shall not apply to the Company.

8. The Dircctors may establish and maintain or p
lishnent and maintenance of any non-contributory or contsi
or supcrannuation funds for the benefit of, and give or procure
donations, gratuitics, pensions, allowances or emoluments




By written resolution passed on 15th May 1997,

That Article 4 of the Articles of Association of the Company be
amended by the substitution of the word "eleven” for the word
"ten", the article then to read "Unless otherwise determined by the
Company by Ordinary Resolution, the number of Directors shall
be not less than two or more than eleven".




who are or were at any time in the employment or servive of the Company
or of any company which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary or which was a
predecessor in business of the Company or of any such other company as
aforesaid, or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid and the wives, widows,
families and dependants of any such persoss, and also establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated to be
for the benefit of or to advance the interests and well-being of the Company
or of any such other company as aforesaid or of any such persons as afore-
said, and make payments for or towards the insurance of any such persons
as aforesaid, and subscribe or guarantce money for any charitable or
benevolent object or for any exhibition, or for any public, general or useful

‘bject. and may do any of the matters aforesaid cither alone or in conjunction

ith any such other company as aforesaid: Provided that the Directors shall
not be entitled without the previous sanction of an Ordinary Resolution of
the Company to exercise the powers conferred by this Article in favour of
any person who is or was a Director of the Company or of any such other
company as aforesaid but who does not hold or has not held any salaried
employment or office in the Company or in any such other company as
aforesaid or in favour of the wife, 'widow, family or dependants of any such
“person.

9. A Director may hold any other office or place of profit under the
Company (except that of Auditor) in conjunction with his office of Director,
and may act in a professional capacity for the Company, on such terms as
to remuncration and otherwise as the Directors shall arrange.

10. A Director mzy be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company or in which
the Company may be dnterested as member or otherwise, and no such
Director shall be accountable for any remuncration or other benefits received
by him as a director or officer of or from his intesest in such other company.

he Directors may also exercise the voling power conferred by the shares
tn any other company held or owned by the Company in such manner in all
respects as they think ft, including the exercise thercof in favour of any
resolution appointing them or any of their number directors or officers of
such other company or voling or providing for the payment of remuneration
to the dircctors or officers of such other company.

1t. No Director shall be disqualificd by his office from contracting
with the Company cither as vendor, purchuser or otherwise, nor shall any
such contract or any contract, matter or arrangement entercd into by or on
behalf of the Company in which any Director shall be in any way interested
be avoided nor shall any Director so contracting ‘or being so intercsted be
lizble to account to the Company for any profit realised by any such contract,
matter or arrangement by reason of such Director holding that office or of
the fiduciary relationship thereby established. The nature of a Dircctor’s
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interest must be declared by him at the meeting of the Directors at which
the question of eatering into the contract, matter or arrangement js first taken
into consideration, or if the Director was not at the date of that meeting
interested in the proposed contract, matter or arrangement as the next
meeting of the Directors held after he became so interested, and in 2 case
where the Director becomes interested in a contract, matter or arrangement
after it is made or arises at the first meeting of the Directors held after he
pecomes so interested. A general notice 1o the Directors by a Director that
he is a member of any specified firm or company and is to be regarded as
interested in any contract, matter or arrangement which may after the date
of the notice be made or arise with such firm or company shall (if such
Director shall give the same at a meeting of the Directors or shall take
reasonable steps to sccure that the same is brought up and read at the next
meeting of the Directors after it is given) be a sufficient declaration of interest
elation to such contract, matter or arrangement under this Article, and
er such general notice it shall not be necessary for such Director to give
a special notice relating to any particular contract, matter or arrangement
with such firm or company.

i2. A Director may as a Director vote and be counted as one of a
quorum upon a motion in respect of any contract, matter or arrangement
which he shall make with the Company or in which he shall be in any way
interested.

13. The share capital of the Company at the date of the adoption
of these Articles is £100, divided into 100 Ordinary Shares of £1 each.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

John L. Smith,
9 Chichester Street,
Beifast, 1. :

Castsdrawer. -

Alan Poc:ts,
9 Chichester Strect,
Belfast, 1.

Solicitor's Assistant.

Witness to the abave signatures—

Robetta Morrison,
9, Chichester Street,
Belfast.

Secretary.

Dated this 26th day of September, 1967,




REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES

Part I
" NOT BEING A PRIVATE COMPANY

' Part II
BEING A PRIVATE COMPANY




COMPANIES ACT (NORTHERN IRELAND), 1960

FIRST SCHEDULE—TABLE A

Part I.—Regulations for Management of a Company
limited by Shares, not being a Private Company

Interpretation,
1. In these regulations:—
* the Act " means the Companies Act (Northern Ireland), 1960,
* the seal ”’ means the commion 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 Northemn ,

Ireland. .
Expressions referring to writing shall, unless the contrary inten-

tion appears, be construed as including references to printing, .

lithography, photography and other modes of representing
or reproducing words 1n a visible form.

t

Unless the contrary intention appears, words or expressions
contained in these regulations shall bear the same meaning as
in the Act or any statutory modification thereof in force at
the date at which these regulations become binding on the
company, }

Share Capital and Variation of Rights.

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

q‘ 3. Subject to section 58 of the Act, any preference shares may,

ith the sanction of an ordinary resolution, be issued on the terms that
thg are, or at the option of the company are liable, to be redeemed on
such terms and in such manner as the company before the issue of the
shares may by special resolution determine,

4. Ifat any time the share capitalis divided into different classes
of shares, the rights attached to any class (unless otherwise provided
by the terns of issue of the shares of that class) may, whether or not
the company is being wound up, be varied with the consent in writing
of the holders of three-fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating to general
meetings shall apply, but so that the necessary quorum shall be two

3




. Companies Aci (Northern Ireland), 1980

; persons at least holding or representing by proxy one-third of the issued
fble A shares of the class and that any holder of shares of the class present
. in person or by proxy may demand a poll.

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

8. The company may exercise the powers of paying commissions
conferred by Section 53 of the Act, provided that the rate per cent.
or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by that section and the rate of the
commission shall 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 the case may be). Such

. commission may be satisfied by the payment of cash or the ailotment

- of fully or partly paid shares or partly in one way and partlyinthe other.
The company may also on any issue of shares pay such brokerage as
may be lawiul. '

7. Except as required by law, no person shall be recognised by
the company as holding any share upon any trust, and the company
" shall not be bound by or be compelled in any way to recognise {even
when having notice thereof) any equitable, contingent, future or partia]
interest in any share or any interest in any fractional part of a share
or (except only as by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

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

9. If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such
terms, if any, as to evidence and indemnity and the payment of out-of-
pocket expenses of the company of investigating ‘evidence as the
directors think fit.

1¢. The company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person
of or for any shares in the company or in its holding company nor shall

4




Companies Act (Northern Ircland), 1960

. the company make a loan for any purpose whatsoever on the security 1s¢ Scx.
of its shares or those of its holding company, but nothing in this regula- _:";h,d"

tion shall prohibit transactions mentioned in section 54 (2) of the Act.

- Lien,

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

yable thereon, -

12, . Fhe company may sell, in such manner as the directors think
fit, any shares on which the company has a lien, but no sale shall be
made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing, statiniand demanding payment of such part of the amount
in respect of which the lien exists as is presently payable has been given
to the registered holder for the time being of the share, or the person
entitled thereto by reason of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise
some person to transker the shares sold to the purchaser thereof. The
purchaser shall be rcgistered as the holder of the shares comprised in
any such transfer, and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be afected by
any imregularity or invalidity in the proccedings in reference to the sale.

14. The proceeds of the sale shall be received by the company
and applied in payment of such part of the amount in respect of which
the lien exists as is presently payable, and the residue, if any, shall
{subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares
at the date of the sale,

. Calls on Shares.
15. The directors may from time to time make calls upon the

. members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and
not by the conditions of 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 date fixed for
the payment of the last preceding call, and each member shall {subject
to receiving at least fourteen days' notice specifying the time or times
and place of payment} pay to the company at the time or times and
place so specified the amount called on his 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 authorising the call was passed and may
be required to bLe paid by instalments,




Companies Act (Northern Ireland), 1960

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

18. 1If a sum called in respéct of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate pot exceed-
ing 5 per cent. per annum as the directors may determine, but the
directors shall be at liberty to waive payment o? such interest wholly
or in part. o :

19. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of the
. nominal value of the share or by way of premium, shall for the purposes

- of these regulations be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable,
and in case of non-payment all the relevant provisions of these regula-
tions as to payment of interest and expenses, forfeiture or otherwise

shall apply as if such sum had become payable by virtue of a call duly
made and notified. . .

20. The direc_tbrs may, ontheissue of shares, differentiate between
the holders as to the amount of calls to be paid and the times of payment.

. 21.. The directors may, if they think fit, receive from any member
- willing to advance the same, all or any part of the moneys uncalled

and unpaid upon any shares held by him, and upen all or any of the
moneys so advanced may {until the same would, but for such advance,
become payable) pay interest at such rate not exceeding (unless the
company in general meeting otherwise directs) 5 per cent. per annum,

as may be agreed upon between the directors and the member paying
such sum in advance,

Transfer of Shares,

22. The instrument of transfer of any share shall be executedzﬁ
or on behalf of the transferor and transferee, and the transferor sh
be deemed to remain a holder of the share until the name of the trans-
feree is entered in the register of members in respect thereof.

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

instroment in writing in any usual or common form or any other form
which the directors may approve.

24. The directors may decline to register the transfer of a share
{not being a fully paid share) to 2 person of whom they do not ap-

prove, and they may also decline to register the transfer of a share on
which the company has a lien.

25. The directors may also decline to recognise any instrument of
transfer unless— '
(a) a fee of 25, 8d. or such lesser sum as the directors may from
time to time require is paid to the company in yespect
thereof; and
{4) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as

8




Companies Act (Northern Irela_ﬂd), 1960

* the directors may reasonably require to shiow the right of the 1st Sc=.

: transferor to make the transfer; and - Table A

() t!ﬁ::instrument of transfer is in respect of only one class of -
share, : ) ’

. " 26. Ifthe directors refuse to register a transfer they shall within
two months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal,

27. The registration of transfers may be suspended at such times
and for such periods, not exceeding in the whole thirty days in each
year, as the directors may from time to time determine.

28. The company shall be entitled to charge a fee not exceeding
2s. 6d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attormey, notice in lieu of

ringas, or other instrument, - -

Transmission of Shares.

29. In case of the death of 2 member, the survivor or survivors
where the deceased was a joint holder, and the personal representatives
of the deceased where he was a scle holder, shall be the only persons
secognised by the company as having any title to his interest in the
- wshares; but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

30. Any person becoming entitled to a share in consequence of

p  the death or bankruptcy of a member may, upon such evidence being
preduced as may from time to time properly be required by the directors
and subject as hereinafter provided, elect either to be registered himself
as holder of the share or to have some person nominated by him regis-
tered as the transferee thereof, but the directors shall, in either case,

+ have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by that member before
his death or bankruptcy, as the case may be.

3l. If the person so becoming entitled elects to be registered
himself, he shall deliver or send to the company a notice in writing
igned by him stating that he so elects, If he elects to have another
&Tsrcgistcred he shali testify his election by executing to that person
fer of the share.  All the limitations, restrictions and provisions
of these regulations relating to the right to transfer and the registration
of transfers of shares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the member had not
occurg:d and the notice or transfer were a transfer signed by that
mem r'

. 32. A person becoming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
‘tegistered as a member in respect of the share, be entitled in respect of °
It toexercise any right conferred by membership in relation to meetings
. of the company, so, however, that the directors may at any time give
Rotice requiring any such person to elect either {o be registered himself

7
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or to transfer the share, and if the notice is not complied with within
hinety days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.

Forfeiture of Shares.

33. If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, at any time
therealter during such time as any part of the call orinstalment remains
unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any interest which may
have accrued.

34. The notice shall name a further day {not easlier than the
expiration of fourteen days from the date of service of the notice} on
or before which the payment required by the notice is to be made, and
- shall state that in the event of non-payment at or before the time

appointed the shares in respect of which the call was made will be liable
to be forfeited. .

35. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
may at any time thereafter, before the payment required by the notice
hgs been made, be forfeited by a resolution of the directors to that
eflect, .

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

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

38. A statutory declaration in writing that the declarant is a
director or the secretary of the company, and that a share in the
company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The company may receive
the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person
te whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shali not be bound to see to
the application of the purchase money, if any, nor shall his title to the
share be affccted by any irregularity or invalidity in the proceedings
in veference to the forfeiture, sale or disposal of the share,

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

3
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Conversion of Shares into Stock.

'40. The company may by ordinary resolution convert any paid-
up shares into stock, and reconvert any stock into paid-up shares of
any denomination. )

41, The holders of stock may transfer the same, or any part
thereof, in the same manner, and subject to the same regulations, asand -
subject to which the shares from which the stock arose might previously
to conversion have been transferred, or 2s near thereto as circumstances
adinit; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not
exceed the nominal amount of the shares froms which the stock arose. -

42. The holders of stock shall, according to the amount of stock

held by them, have the same rights, E;ivileges and advantages as

ds dividends, voting at meetings of the company and other matters

if they held the shares from which the stock arose, but no such privi-

lege or advantage (except participation in the dividends and profits of

the company and in the assets on winding up) shall be conferred by an

smount of stock which would not, il existing in shares, have conferred
that privilege or advantage. . -

. 43. Such of the regulations of the company as are applicable to
paid-up shares shall apﬁly to stock, and the words “share” and
i ghareholder ™ therein shall include * stock * and * stockholder™.

Alteration of Capital,

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

45—(1) Subject to any direction to the contrary that may be
given by the company in general meeting, all new shares shall, before
issue, be offered to such personsas at the date of the offer are entitled to
receive notices from the company of general meetings in proportion, as
nearly as the circumstances admit, to the amount of the existing shares
to which they are entitled.

(2) The offer shall be made by notice specifying the number of

es offered, and limiting a time within which the offer, if not

accepted, will be deemed to be declined, and after the expiration of

that time, or on the receipt of an intimation from the person to whomn

the offer is made that he declines to accept the shares offered, the

directors may dispose of those shares in such manner as they think most
beneficial to the company., :

(3) The directors may, in the manner referred to in paragraph -
(2), disp oseof any new shares which (by reason of the ratio which the
new shares bear to shares held by persons entitled to an offer of new
shares) cannot, in the opinion of the directors, be conveniently offered
under this article.

48. ‘The new shares shall be subject to the same provisions with

reference to the payment of calls, lien, transfer, transmission, forfeiture,
and otherwise as the shares in the original share capital,

9
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The company may by ordinary resolution—

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

sub-divide its existing shares, or any of tﬁem, into shares of
sinaller amount than s fixed by the memarandum of associa-
tion subject, nevertheless, to section 61 (I) {d) of the Act;

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

. 48,  The company may by special resolution reduce jts share
capital, any capital redemption reserve fund or any share premium
account in any manner and with, and subject to, any incident author-
ised, and consent required, by law.

General Meetings. _
49.—(1} Subject to ‘paragraph (2}, the company shall in each
year hold a general meeting as its annual general meeting in addition
to any other meetings in that year, and shall specify the meeting as
such in the notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the company
and that of the next, ‘

(2) Solongas the company holds its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the
year of its incorporation or in the following year. The annual general
meeting shall be held at such time and place as the directors shall

appoint,

50. All general meetings other than annual general meetings
shall be called extracrdinary general meetings.

51. The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall also be convened on such requisition, or, in default, may be con-
vened by such requisitionists, as provided by section 126 of the Act. If
at any time there are not within the United Kingdom sufficient directors
capable of acting to form a quorum, any director or any two members
of the company may convene an extracrdinary general meeting in the
same manner as nearly as possible as that in which meetings may be
convened by the directors.

Notice of General M eelings,

52. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days’ notice
in writing at the least, and a meeting of the company other than an
annual general meeting or a meeting for the passing of a special resolu-
tion shall be called by fourteen days’ notice in writing at the least.
The notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business,
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the general nature of that business, and shall be given, in manner _‘rstbﬁj’»ﬂ'\-

hereinafter mentioned or in such other manner, if any, as may be _“ a:!"
prescribed by the compang in general meeting. to such persons as are,
under the regulations of the company, entitled to receive such notices
from the company, so, however, that a meeting of the company shall,
" notwithstanding that it is called by shorter notice than that specified in
this regulation, be deemcd to have been duly called if it is so agreed by

the auditors of the company, and— -

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

{t) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together holding not less than 9§ -
per cent, in nominal value of the shares giving that right.

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

Proceedings at General Meetings.

64. Al business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place of
those retiring and the appointment of, and the fixing of the remunera-
tion of, the auditors. :

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

56. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, i convened upon the
requisition of members, shall be dissolved; in any other case it shali
stand adjnurmned to the same day in the next week, at the same time and
.Iace or to such other day and at such other time and place as the

wectors may determine, and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed for the
meeting, the members present shall be a quorum.

57. The chairman, if any, of the board of directors shall preside as
chairman at every general meeting of the company, or if there is no
such chairman, or if he is not present within fifteen minutes afier the
time appointed for the holding of the mecting or is unwilling to act the
divectors present shall elect one of their number to be chairman of the
meeting. : ' '

. 58. If at any meeting ne director is willing to act as cheirman or
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of their
number ta be chairman of the meeting,

11
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§59. The chairman may, with the con.ser;t of any meeting at which
a quorum is present {and shall if so directed by the meeting), adjoum

- the meeting from time to time and from place to place, but no business

shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.
"When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

G0. At any general mesting a resolution put to the vote of the
meeting shall be decided on a2 show of hands unless a poll is [before
or on the declaration of the result of the show of hands) demanded—

{a) by the chairman; or
{¢) by at least three members present in person or by proxy; or

{<} . by any member or members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the
meeting; or

(4) by a member or members holding shares in the company

* - conferring a right to vofe at the meeting being shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all ike shares
conferring that right.

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

The demand fora poll may be withdrawn.

61, Except as provided in regulation 63, if a poll is duly deman-
ded it shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the mesting
at which the poll was demanded.

62. Where there is an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the pollis demanded, shall be entitled toa
second or casting vote, -

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

poll.




Companies Act (Nof!hem Ireland), 1960
' : otes of S Ist Sen. *

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

-

65. ‘Where there are joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders; and for this purpose
seniority shall be determined by the order in which the names stand in
the register of members. ' :

66. A member of unsound mind, or in respect of whom an order
been made by any court having jurisdiction in lunacy, may vote,
ether on a show of hands or on a pell, by his committee, receiver,
guardian, curator bonis, tutor, judicial factor or other person in the
nature of -a committee, receiver, guardian, curator bonis, tutor or
judicial facter appointed by that court, and any such comumittee,
receiver, guardian, curator bonis, tutor, judicial factor or other person
may, on a pell, vote by proxy.

.. #1.. No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect of
shares in the company have been paid. .

68. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
tois given or tendered, and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting, whose decision shall be
final and conclusive. .

69. On a poll votes may be given either personally or by proxy.

70. The instrument appointing a proxy shall be in writing under

e hand of the appointer ur of his attorney duly authorised in writing,

or, if the appointer is 2 body corporate, either under seal, or under the

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

71. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a notar-
ially certified copy of that power or authority shall be deposited at the
registered office of the company or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding the meeting
or adjourned meeting, at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll, and in default the instru-
ment of proxy shall not be freated as valid.
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72. An instrument appointing a proxy shall be in the following
_ form or a form as near thereto as circumstances admit—

* o Limited

1/We ) of : in
the county of » being a member/members of
the above-named company, hereby appoint :
of : or failing him,

of as my/our proxy to vote for me/us on my/our
behalf at the [annual or extraordinary, as the case may be] general
meeting of the company to be held on the . day of

19 , and at any adjournment thereof.

Signed this- day of IS T

73. - Where it is desired to afford members an opportunity of
‘voting for or against a resolution the instrument appointing a proxy
shall be in the following form or a form as near thereto as circumstances
admit— . :

“ : . Limited
I/We , of

in the county of . being a member/members of the
above-named company, hereby appoint

of or failing hima

of , " as my/our proxy to vote for me/us on my/our
behalf at the [annual or extraordinary, as the case may be) general
meeting of the company to be held on'the day of

19 , and at any adjournment thereof.

Signed this day of e .

.
This form is to be used -“L““’."—“”’f
. against
otherwise instructed, the proxy will vote as he thinks fit.
*Strike out whichever is not desired.

the resolution, Unless

74, Theinstrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poil.

75. "A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the proxy is given, if no intimation in writing of such death,
insanity, Tevocation or transfer as aforesaid is received by the company

‘at the office before the commencement of the meeting or adjourned
meeting at which the proxy is used. :

Bodies Corporate acting by Representatives al Meelings.

76. Any body corporate which is a member of the company may
by resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting of
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the company or of any cIasS of members of the company, and the IstScw,
n s0 authorised shall be entitled to exercise the same powers on Tabl¢ A
half of the body corporate which he represents as that body corporate cont.

could exercise if 1t were an individual member of the company.

Directors,
77. The number of the directors and the names of the first
directors shall be determined in writing by the subscribers of the
memorandum of association or 2 majority of them.

78. ‘The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration
shall be deemed to accrue from day to day. The directors may also

Qpaid all travelling, hotel and other expenses properly incurred by

m in atteriding and returning from meetings of the direcfors or .
y committee of the directors or general meetings of the company or
in connection with the business of the company.

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

80. A director of the company may be or become a director or
other officer of, or otherwise interested in, 2ny company promoted by
the company or in which the company may be interested as share-
. holder or otherwise, and no such director shall be accountable to the

company for any remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other company unless
+ the company otherwise directs,

Borrowing powers

81. The directors may exercise all the powers of the company to
barrow money, and to mortgage or charge its undertaking, property
~a and uncalled capital, or any part thereof, and to issue debentures,
.iebenture stock, and other securities whether outright or as security

for any debt, liability or obligation of the company or of any third party,
so, however, that the amount for the time being remaining undischarged
of moneys borrowed or secured by the directors as aforesaid {apart
from temporary loans obtained from the company’s bankers in the
ordinary course of business) shall not at any time, without the previous
sanction of the company in general meeting, exceed the nominal amount
of the share capital of the company for the time being issued, but
nevertheless no lender or other person dealing with the company shall
be concerned to see or inquire whether this limit is observed. No debt
incurred or security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice to the lender or tke
recipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had been or was thereby
exceeded
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Powers anid Duties of Directors. .

82. The business of the company shall be managed by the direc-
tors, who may pay all éxpenses incurred in promoting and registering
the company, and may exercise all such powers of the company as are
not, by the Act-or by these regulations, required to be exercised by the
company in general meeting, subject, nevertheless, to any of these
regulations, to the provisions of the Act and to such regulations, being
not inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the company in general meeting; but no regulation
made by the company in general meeting shall invalidate any prior act
of the directors w?.ich would have been valid if that regulation had not .

" been made.

.83. The directors may from time to time and at any time by
power of attomey appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the directors, to be
the attorney or attorneys of the company for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the directors under these regulations) and for
such period and subject to such conditions as they may think ft,
and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attomey
. as the directors may think fit and may also authorise any such attomey
to tille!cgate all or any of the powers, authorities and discretions vested
m num.

8+, The company may exercise the powers conferred by section
35 of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the directors,

85. The company may excrcise the powers conferred upon the
company by sections 116 to 118 of the Act with regard to the keeping of
a dominion register, and the directors may {subject to the provisions of
those sections) make and vary such regulations as they may think fit
respecting the keeping of any such register.

86.—(l) A director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the com-
pany shall declare the nature of his interest at a meeting of the directors
in accordance with section 190 of the Act.

(2) A director shail not vote in respect of any contract or
arrangement in which he is interested, and if he does so his vote shall
not be counted, nor shall he be counted in the quorum pyesent at the
meeting, but neither of these prohibitions shall apply to—

(4} any arrangement for giving any director any security or

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

(4} any arrangement for the giving by the company of any
sccurity to a third party in respect of a debt or obligation of
the company for which the director himself has assumed

16
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rasd]zonsibi]ity in whole or in part under a guarantee or
indemnity or by the deposit of a security; or
any contract by a director to subscribe for or underwrite
shares or debentures of the company; or
{#) any contract or arrangement with any other company in
: which he is interested only as an officer of the company or
as holder of shares or other securities;
and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular contract,
arrangement or transaction, by the company in general meeting,

1at Scn.

Table A

——tonf.

(3) A director may hold any other office or place of profit under

the company (other than the office of auditor) in conjunction with his
office of director for such period and on such tesms (as to remuneration

ding director shall be disqualified by his office from contracting
th the company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract or arrangement entered into by or
on behalf of the company in which any director is in any way interested,
be liable to be avoided, nor shall any director so contracting or being
so interested be liable to account to the company for any profit realised
- by any such contract or arrangement by reason of such director holding
that office or of the fiduciary relation thereby established. .

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

'*notherwise) as the directors may determine and no director or

{5) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to re-
muneration for professional services as if he were not a director; but
nothing herein contained shall authorise a director or his firm to act as
auditor to the company,

q}x: .87. Al cheques, promissory notes, dralts, bills of exchange and

er negotiable instruments, and all receipts for moreys paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the directors shall frcm
time to time by resolution determine, : : ‘

88. The directors shall cause minutes fo be made in books
provided for the purpose— -
(a) of all appointments of officers made by the directors;
{6) of the names of the directors present at cach meeting of the
directors and of any committee of the directors; :
{c) of all resolutions and proceedings at all meetings of the
company, and of the dircctors, and of committees of directors;
and every director present at any meeting of directors 6r committee
of directors shall sign his name in a book to be kept for that purpose,




Companies Act (Norihem Ireland), 1960

89. The directors on behalf of the company may pay a gratuity

‘of pension or allowance on retirement to any director who has held any

other salaried office or place of profit with the company or to his
widow or dependents and may make contributions to any fund and
pay premiums for the purchase or provision of any such gratuity,
pension or allowance. ‘ .

Disgualification of Direclors.

90, The office of director shall be vacated if the director—

{a) ceases to be a director by virtue of section 173 or section 176
of the Act; or ‘

- (¥} is adjudged bankrupt or makes any arrangement or composi-
_tion with his creditors generally; or

{r) becomes prohibited from being 2 director by reason of any

order made under section 170 of the Aet; or :

{i{) becomes of unsound mind; or ,
resigns his office by notice in writing to the company; or

() is for more than six months absent without permission of the
directors from meetings of the directors held during that’
periad.

Rotation of Directors.

@1, At the first annual general meeting of the company all the
directors shall retire from office, and at the annual general meeting in
every subsequent year one-third of the directors for the time being,
or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office.

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

93. A retiring dircctor shall be eligible for re-election.

04. The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by electing a person
thercto, and in default the retiring director shall if offering himself
for re-election be deemed to have been re-elected, unless at such
meeting it is expressly resolved not to fill such vacated office or unless
a resolution for the re-election of such director has been put to the
meeting and lost.

95. No person other than a director retiring at the meeting shall
unless recommended by the directors be eligible for election to the
office of director at any general meeting unless not less than three nor
more than twenty-one days before the date appointed for the meeting
there has been left at the registered 6ffice of the company notice in
writing, signed by a member duly qualified to attend and vote at
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the meeting for which such notice is given, of his intention to propose 1st Sca
such person for election, and also notice in writing signed E;ro t TableA
person of his willingness to be elected. o o

. 96. Tbe company may from time to time by ordinary resclution
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

97. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill a casual
vacancy or as an addition to the existing directors, but.so that the
total number of directors shall not at any time exceed the pumber
fixed in accordance with these regulations,  Any director so appointed
shall hold office only until the next following annual general meeting,

' d shall then be eligible for re-election but shall not be taken into
’munt in determining the directors who are to retire by rotation at
Jsuch meeting. - :

98. The company may by erdinary resolution, of which special
notice has been given in accordance with section 136 of the Act, remove
.. any director before the expiration of his pericd of office notwithstanding
* anything in these regulations orin anz:greement between the company
and surfx director. Such removal shall be without prejudice to amy
claim such director may have for damages for breach of any contract

of service between him and the company.

99, ‘The company may by ordinary resolution appoint another
person in place of a director removed from office under regulation 98,
and without prejudice to the powers of the directors under regulation
97 the company in general meeting may appoint any person te be a
director either to fill a casual vacancy or as an additional director, A
person appointed in place of a director so removed or to fill such a
vacancy shall be subject to retirement at the same time as if he had
become a director on the day on which the director in whose place he is
appointed was last elected a director.

Proceedings of Direclors,

100. The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit.
Questions arising at any meeting shall be decided by a2 majority of
voles, Where there is an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary on the
requisition of a director shall, at any time summon a meeting of the
directors. It shall not be necessary to give notice of a meeting of

directors to any director for the time being absent from the United
. Kingdom.

101. The quorum necessary for the transaction of the business of
g:c directors may be fixed by the directors, and unless so fixed shall
two,
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102. The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the mgulations of the com-
pany as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors
to that number, or of summoning a general meeting of the company,
but for no other purpose. ' :

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

. 104. " The directors may delegate any of their powers to com-

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

105. A committee may elect a chairman of its meetings; if no

. - -such chairman is elected, or if at any meeting the chairman is not

present within five minutes after the time appointed for holding the

same, the members present may choose onme of their number to be
chairman of the meeting.

1068, A committee may meet and adjourn as it thinks proper,
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and where there is an equality of votes
the chairman shall have a second or casting vote.

107. All acts done by any meeting of the directors or of 2 com-
mittee of directors or by any person acting as a director shall, notwith-
standing that it is afterwards discovered that there was some defect
in the appointment of any such director or person acting as aforesaid,
or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was quatified to be a director.

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

Managing Direclor,

109. The directors may from time to time appoint one or more of -
their body to the office of managing director for such period and on
such terms as they think fit, and, subject to the terms of any agreement
entered into in any particular case, may revoke such appointment,
A dircctor so appointed shall not, whilst holding that office, be subject
to retirement by rotation or be taken into account in determining
the rotation of retirement of directors, but {without prejudice to any
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*

r

claim he may have for d.amages for breach of any contract of- service
Bbetween him and the company) his appointment sball be automatically
determined if he cease from any canse to be 2 director. :

110. A managing director shall receive such remuneration
{whethber by way of salary, commission or participation in profits, or
‘partly in one way and partly in another) as the directors may determine.

111. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

: Secretary. ,
112, ‘The secretary shall be appointed by the directors for such

, at such remuneration and upon such conditions as they may’

think fit; and any secretary so appointed may be removed by them.

113, No person shall be appointed or hold office as secretary
who is— .

{a} the sole director of the company; or

“.. (b) abody corporate the sole director of which is the sole director
of the company.

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

The Seal,

115. The directors shall provide for the sale custody of the seal,

which shall only be used by the authority of the directors or of a
committee of the directors authorised by the directors in that behalf,
and every instrument to which the seal is affixed shall be signed by a
director and shall be countersigned by the secretary or by a second
adirector or by some other person appointed by the directors for the

rpose.
Dividends and Reserve,

118. The company in general meeting may declare dividends, but -

no dividend shall exceed the amount recommended by the directors.

117, ‘fh_e directors may from time to time pay to the members
such interim dividends as appear to the directors to be justified by the
profits of the company, ‘

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

119, The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper

1t S
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as a reserve or reserves which shall, at the discretion of the directors,
. be applicable for any purpose to which the profits of the company may

‘be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the
directors may from time to time think fit. The directors may also
without placing the same to reserve carry forward any profits which
they may think prudent not to divide,

120. Subject to the rights of ?ersons. if any, entitled to shares
with special rights as to dividend, 2!l dividends shall be declared and
paid according to the amounts paid or credited as paid on the shares
in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated jor the purposes
of this reguiation as paid on the share. All dividends shall be appor-
tioned and paid proportionately to the amounts paid or credited.as paid
on the shares during any porticn or portions of the peried in respect of
which the dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such share
shal] rank for dividend accordingly.

121. 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 ¢alls or otherwise in relation to the shares of
the company.

122, Any gencral meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly by thedistn-
bution of specific assels and in particular of paid up shares, debentures
or debenture stock of any other comnpany or in any one or more of
such ways, and the directors shail give effect to such resolution, and
where any difficulty arises in regard to such distribution, the directors
may scttle the same as they think expedient, and in particular may
issue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash pay-
ments shall be made to any members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest any such
specific assets in trustees as may seemn expedient to the directors,

123.  Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the
st directed to the registered address of the holder, or, where there are
joint holders, to the registered address of that one of the joint holders
who Is first named on the register of members or to such person and to
such address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall be made payable to the order of the person
to whom it is sent. Any one of two or more joint holders may give
effectual receipts for any dividends, bonuses or ather moneys payable in
respect of the shares held by them as joint holders.

124, No dividend shall bear interest against the company.
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SR 3 1st Scu.
ool Accounts, Table A

' 125. The directors shall cause proper books of account to be kept cons,
with respect to;— - ‘ o
(a) all sums of money received and expended by the company
and the matters in respect of which the receipt and expendi-
" -ture takes place; and .
(3) all sales and purchases of goods by the company; and
{¢) the assets and Labilities of the company.

Praper books shall not be deemed to be kept if there are not kept
such boaks of account as are necessary to give a true and fair view of
the state of the company’s ‘affairs and to explain its transactions.

128. - The books of account shall be kept at the registered office
e company, or, subject to section 141 (4) of the Act, at such other
place or places as the directors think fit, and shall at all times be open to
the inspection of the directors. -

127. ‘The directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the company or any

- of them shall be open to the inspection of members not being directors,
and no member {not being a director) shall have any right of inspecting
any account or book or document of the company except as conferred
by statute or authorised by the directors or by the company in general
meeting. '

128, The directors shall from time to time, in accordance with
sections 142, 144 and 151 of the Act, cause o 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.

129. A copy of every balance sheet {including every document

required by law {0 be annexed thereto) which is to be laid before the

mpany in general meeting, together with a copy of the auditors’

rt, shall not less than twenty-one days before the date of the

_ ¥neeting be sent to every member of, and every holder of debentures

of, the company and to every person registered under regulation 31, so,

however, that this regulation shall not require a copy of those documents

to be sent to any person of whose address the company is not aware
or to more than one of the joint holders of any shares or debentures.

Capitalisalion of Profits.

130. The company in general meeting may upon the recom- -
mendation of the directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit of any of the
company’s reserve accounts or to the credit of the profit and loss
.account or otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members who would
have been entitled thereto if distributed by way of dividend and in

T I
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the same proportions on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members respectively
or paying up in full unissued shares or debentures of the company to
be allotted and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in the one wa
and partly in the other, and the dimctors shall give effect to suc
resolution, so, however, that a share premium account and a capital
redeimnption reserve fund may, for the purposes of this regulation, only
be applied in the paying up of urﬁssuec{) shares to be issued to members
of the company as fully paid bonus shares,

131, Vhenever such a resolution as aforesaid iy passed the
directors  shall make all appropriations and applications of the un-
divided profits resolved to be capitalised thereg , and 2il allotments
and issues of fully-paid shares  or debentures, if any, and generally
shall do all acts and things required to give effect thereto, with full
power to the directors to make such provision by the issue of fractional
certificates or by payment in cash or otherwise as they think fit for the
casc of shares or debentures becoming distributable in fractions, and also
to authorise any person to enter on behalf of all the members entitled
thereto into an agreement with the company providing for the allotment
to them respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such capitalisation, or
{as the case may require) for the payment up by the company on their
behalf, by the application thereto of their respective proportions of the
profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement
madgbéandcr such authority shall be effective and binding on all such
menbers.

Awdit.

132, Auditors shall be appointed and their duties regulated in
accordance with sections 153 to 156 of the Act.

Notices,

133. A notice may be given by the company to any member
either personally or by sending it by post to him or to his registered
address, or {if he has no registered address within the United Kingdom)
to the address, if any, within the United Kingdom supplied by him to
the company for the giving of notice to him. Where a notice is sent
by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letler containing che notice,
and to have been effected in the case of a notice of a meeting at the
expirationt of 24 hours after the letter containing the same is posted
and in any other case at the time at which the letter would be delivered
in the ordinary course of post.

134. A notice may be given by the company to the joint holders
of a share by giving the notice to the joint holder first named in the
register of members in respect of the share,
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*135. A notice may be given by the company to the persons en- Ist Sca.
titled foa share in mmguwg of the death or ‘rl:a.ngruptcy ofa member Table A
by sending it through the post in a prepaid letter addressed to them by ~“"-
name, or by the title of representatives of the deceased, or assignee in '
bankruptcy, or by any like description, at the address, if any, within
the United Kingdom supplied for tht;gurposc by the persons claiming
~ to be so entitled, or {until such an address has been so supplied) by
giving the notice in any manner in which the same might have been
given if the death or bankruptcy had not occurred.

- .
136. Notice of every general meeting shall be given in any man-
ner hereinbefore authorised to— :

(a)- every member except those members who (having né regis-
tered address within the United Kingdom) have not supplied
to the company an address within the United Kingdom for

~ the giving of notices to them; and

(%) every person upon whom the ownership of a share devolves
by reason of his being a personal representative or an assignee
in bankruptcy of a member, where the member but for his
death or E ruptcy would be entitled to receive notice of

. the meeting; and

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

No other person shall be entitled to receive notices of general
meetings,

Winding up.

137. I the company is wound up the liguidator may, with the
sanction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in specie or
kind the whole or any part of the assets of the company (whether they
consist of property of the same kind or not) and may, for such purpose
set such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out

‘l;etween the members or different classes of members, Theliquidator

, with the like sanction, vest the whole or any part of such assets in

stees upon such trusts for the benefit of the contributories as the

- fiquidator, with the like sanction, thinks fit, but so that no member

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

*
Indemnily,

138. [Every director, managing director, agent, auditor, secretary
and other officer for the time being of the company shall be indemnified
out of the assets of the company against any liability incurred by him
in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which ke is acquitted or in con-
nection with any application under séction 394 of the Act in which

relief is granted to him by the court.
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Part Il.-—Regulations for the Management of a
Private Company limited by Shares ’

1. The regulations contained in Part I of Table A (with the
exception of regulations 24, 52, 55 and 129} shall apply.

2. The company is a private company and accordingly—

{a} the right to transfer shares is restricted in manner hereinafter
prescribed; ..

(%) the number of members of the company {exclusive of persons
who are in the employment of the company and of persons

. who having been formerly in the employment of the company
were while in such employment and have continwed after
the determination of such employment to be members of the
company) is limited to fifty, so, however, that where two
or more persons hold one or more shares in the company
jointly they shall for the purpose of this regulation be treated
- as a single member; -

(c) angei.nvitatic‘m to the public fo subscribe for any shares or

debentures of the company is prohibited;

(4) the company shall not bave power to issue share warrants
to bearer.

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

4. A mecting called for the passing of a special resolution shall be
called by twenty-one days’ notice in writing at the least, and an annual
general meeting or any meeting of the company other than a meeting
for the passing of a special resolution shall be called by ten days’ notice
in writing at theleast. The notice shall be exclusive of the day on which
it is served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in case
of special business, the general nature of that business, and shall be
given, in manner hereinafter mentioned or in such other manner, if any,
as may be prescribed by the company in general meeting, tosuch persons
as are, under the regulations of the company, entitled to receive such
notices from the company, so, however, that a meeting of the company
- shall, notwithstanding that it is called by shorter notice than that
specified in this regulation, be deemed to have been duly called if it is
so agreed by the auditors of the company, and—

{2} in the case of a meeting called as the annual general meeting,

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

5. No business shall be transacted at any general meeting unless
a quorum of members is present at the time when the meeting proceeds
toqbusiness ; save as herein otherwise provided two members present in

person or by proxy shali be a quorum.
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8. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice

" of and to attend and vote at general meetings (or being bodies corporate

by their duly authorised representatives) shall be as valid and effective
as if the same had becn passed at a general meeting of the company duly
convened and held.

7. Regulation 98 of Part [ of Table A shall have effect as if after
the words “any director” there were inserted the words “(other than
one holding office for life)"”. ' .

lat Box.
Table A
—tonf,

Note: Regulations 3, 4 and 6 of this Part are alternative to

regulations 24, 52 and 56 respectively of Part I.




