Company No. 28301

THE COMPANIES ACTS 1862 TO 1388
and
THE COMPANIES ACTS 1948 TO 1983
and
THE COMPANIES ACT 1985

tid

COMPANY LIMITED BY SHAREY

SPECIAL RESQOLUTION
of
THE _LEEDS CRICKET, FOOTBALL AND ATHLETIC COMPANY LIMITED

Passed the 7th day of November 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at The Pavilion, St Michael’s Lane, Headingley, Leeds
LS6 3BR on Tuesday the 7th day of NHovember 1989 the following resolution was

duly passed as a Spacial Resolution of the Company:-
SPECIAL IESOLUTION

"That Article 17(4) of the Articles of Association of the Company be
amended by deleting in the first line thereof the words "of a member”
and by substituting therefor the words "of any or every class
registered in the name of a member", by irserting in line two thereof
after the word "shares" the woxds "of any or every class" and by
adding at the end of sub-paragraph (i) of Article 17(4) the words
"(and for thea purposes of this Article it shall be sufficient that
such warrants or chegques shall relate tc one class of shares only
registered in the name of such qember or to which such person is
entitled as aforesaid and not to every class of shares registered as

aforasaid)”. "
N SHUTTLEWORTH

' & \/
S Mebesed

CHATRMAN

”
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The Cumpunies Acts, 1862 lo 1888

-

COMPANY LIMITED BY SHARES

Memoramdum of dssociation

OF

THE LEEDS CRICKET, FOOTBALL
AND ATHLETIC COMPANY LIMITED

1. The name of the Company is *“ THE LEEDPS CRICKET,
FOOTBALL AND ATHLETIC COMPANY, LDMITED.”

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

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

(a) To purchase or otherwise acquire a freehold estate
situate in the township of Headingley-cum-Burley,
in the County of York, known as “ Lot 17a " of the
Cardigan Estates, Yorkshire, First portion.

(B) To proraote the games of Cricket, Football, and other
Athletic Sports and pastimes in any way, and in
particular to earry on the businesses, and to do all
acts and things usually carried on or dome by
Cricket, Football, or other Athletic Clubs.

(c} To lay out and prepare the estate aforesaid or any
part thereof or any other property of the Company
2s a Cricket and Tootball Ground or for other
purposes of the Corapany.

(D) To erect, constru:t, and provide upon the said estate
or elsewhere, sutable pavilioiis, hovses, erections,
stands, hotels, Luildings, and othe conveniences
for the purposes of Cricket, Football, Lawn Tennis,
Athletic Sports, Gymnastics, and such other sports,
or for such other purposes as may from tiroe *o
time be determined upon.

(E) To hold or arrange Cricket, Football, and  .er
athletic games, matches, or competitions, and offer
and grant or contribute towards the provision of
prizes, awards, and distinctions.

(F) To provide Exhibitions, Concerts, Lectures, and such
other entertainments and amusements as may be
deemed expedient in connection with any of the
property of the Company.
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(¢) To carry on the business of Restaurant Proprietors
upon or in connection with any premises of the
Company, and for that purpose to buy and sell
Comestibles, Cigars, Tobacco, Wine, Spirits, and
gc\'urnges of all kinds, and other articles usually

calt in.

(1) To establish and finance or aid in the establishment
and financing of Associntions and Clubs of every
deseription for the benefit of persons employed by
or having dealings with the Company.

(1) To carry on the businesses of Cricket, Football, and
Athletic Qutfitters of every descriptiou.

(1) To acquire for any of the purposes of the Company
by purchase or on lease or otherwise such lands,
buildings, or other property, real or personal, as
may from time to time be deemed necessary for
carrying out the objects of the Company, and to
ercet, maintain, or alter any buildings such as
may be necessary for the purposes of the Company
or any of them.

(k) To raise money by subscriptions and to graniany
rights and privileges to subseribers and to charge
and receive money for admission to any part of the
Company’s premises.

(L) To sell, iinprove, manage, develop, lease, mortgage,
or otherwise dispose of the whole or any portion of
the lands or other property of the Company, either
as a building estate or for such other purposes and
in such manner and for such considerations as may
from time to time be deemed necessary or expedient,
and for the purposes afores:id to assist or finance
builders and others to and carry on the business of
Builders and Centractors.

(3} To make, nccept, endorse, and execute promissory
notes, bills of exchange, and other negotiable
instruments.

(N) To borrow or raise money in such a manner as the
Company shall think fit, and in particular by the
issue of debentures or by way of mortgage or charge
upon all or any of the property of the Company and
its underiaking, including its uncalled capital.

(0) To enter into partnership or any arrangement for
sharing profits or otherwise with any person or
Company carrying on or about to cairy on any
business or transaction which this Company is
aunthorised to carry om, or capable of bLeing con-
ducted 'so as directly or indirectly to benefit the
Company and to take or otherwise acqunire shares
_and seruritics or other interests in any such Company
or in {he business (within the objeets of this Comn-’
pany) of any other Company club, or any person or
persons.
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fI’) To sell or lease the whole or any part of the under-

~ laking of the Company for such consideration as
the Company may think fit, and in particular for
shares, debentures, or securities of any other Com-
pany having ‘objects altogether or in part similar
to those of this Compmw

(Q) To invest the moneys of the Company not immedi-
ately required upon such securities as may from
time to time be determined.

(r) To apply the funds of the Company to charitable
purposes or in subscriptions to any fund, club, or
institution as may be deemed desirable.

() To do ail such other things as are incidental or con-
ducive to the attainment of the above objects or
any of them.

4. The Liability of the members is limited.

* 5. The Capital of the Company is Twenty-five thousand
pounds (£25,000) divided into 25,000 shares of £1 each, with
power to issue any of such shares or the shares in any increased
capital, with such preference or priority as to dividend or capital
or both as the Company may deem fit.

*By a Scheme of Arrangement sanctioned by the High Court of
Justice on 22nd October 1929 the authorised Share Capital
was converted into 12,500 6 per cent Cumulative Preference
Shares of £1 each and 12,500 Ordinary Shares of £1 each.

At a later date each of the 6 per cent Cumulative Preference

Shares of £! each became 4.2 per cent net Cumulat:we Prefarence
Shares of £1 each. .

Ad




The Companies Aci, 1948

COMPAXNY LIMITED BY SHEHARES

Specinl Resolution

{Pursuant lo 2. 141 (2})

OF

THE LEEDS CRICKET, FCOTBALL
AND ATHLETIC COMPANY LIMITED

Passed 20th April, 1964

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at The Pavilion, Headingley, in
the City of Leeds, on the 20th day of April, 1964, the subjoined

SpECIAL RESOLUTION was duly passed, viz. :—

RESOLUTION

That the rogulations contained or mcorporated in the printed
document of which a copy has been pmduced to this mooting and
gubseribed by the Chairman of the meeting for identification, be
and the samne are heroby adopted as the Articles of Association
of the Corupany in substitution for the rogulations contained o
incorporated in its existing Articles of Association, and to the
exclusion thereof.

A. B. SHARMAN,

Chairman.




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Artitles of Agsociation

OF

THE LEEDS CRICKET, FOOTBALL
AND ATHLETIC COMPANY LIMITED

(Adopted by Special Resolution passed on the 20tk day of
Aprily, 1964)

PRELIMINARY.

1. Theregulations contained in Table A in the Firast Schedule
to the Companies Act, 1862, shall not apply to the Company,
but, subject as hereinafter provided, the regulations contained
in Part I of Table A in the First Schedwle to the Companies Act,
1948 (which regulations are hereinafter referred to as * Table A "),
shall apply to the Cownany.

2. Regulntions 3, 5, 24, 75, 88, 89, 96, 97, 106 and 136 of
Table A shall not apply to the Company, but the Articles
hereinafter contained and the remaining regulations of Table A,
subject to the modifications hereirafter expressed, shall constitute
the regulations of the Company.

SHARES.

3. The capital of the Company at the date of the adoption
of these Articles is £25,000, divided into 12,500 6 per cent.
Cumulative Preference Shares of £1 each and 12,500 Ordinary
Shares of £1 ench. Subject to the provisions of regulation 4 of
Tablo A, the holders of the Preference Sharcs shall be entitled
out of the profits of the Company which it may from time to time
determine to distribuie to a fixed cumulative preferential dividend
at the rate of 6 per cent. per annum a8 from the 30th day of
October, 1929, on the nominal amount thereofl and to be payable
in priority to the dividends on the Ordinary Shares of the
Company., In the event of the Company being wound up,
the bolders of the Preference Shares shall be entitled to havs #%°
surplus assets of the Comipany applied in repayment to them of
the nominal amount of the Preference Shares held by them
respectively and any arrears of preferential dividend of 6 per cens.,
whether declared or not, up to the commencement of the winding
up in priority o any payment out of the surplus assets to the

Ad
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halders of the Ordinary Shares of the Company, bub the holders
of the Prefercnce Shares shall not be entitled to any further
participation in the said surplus assels.

4. The shares shall be at the disposal of the Directors, who
may allot, grant options over, or otherwise dispose of them to-such
persons at such times and generally on such terms and conditions
as they think proper, provided that no shares shall be issued at a
d}scoun{o, exeept in accordance with the provisions of section 57
of the Act.

5. Subject to the provisions of section 58 of the Act, any
prefercnce shares may with the sanction of o Special Resolution
bo issued upon the terms that they are or ab the option of the
Company are Hable to be redeemed.

6. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings, or the provision of any plant which cannot = m~~.
profitable for a lengthened period, the Company may pay wterest
on 50 much of such shars capital as is for the time being paid up for
the period, and subject to the conditions and restrictions
mentioned in section 65 of the Act, and may charge the same
to capital as part of the cosb of construction or provision of the
work, building or plant.

TRANSFER OF SHARES.

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

PROCEEDINGS AT GENERAL MBETINGS.

8. The words “ or nob carried by a particular majority ”
shall be inserted after the words ‘ or lost " in regulation &8 of
Table A.

VOTES OF MEMBERS.

9. The words “* by proxy ' shall be inserted affer the
words “an opportunity of voting » in regulation 71 of Table A.

DIRECTORS.

10. Unless and until otherwise determined by the Company
in General Meceting the number of the Directors shall not be less
+han four nor more than ten, The Directors at the date of the
adoption of these Articles are—Alired Brookes Sharman, Norman
Shuttleworth, John Frederick Alcock, Thomas Varvill Cowling,
Thomas! Alfred Jlealey, John Myorscough and Arthur Noel
Stockdale. '

DISQUALIFICATION OF DIRECTORS.
11. Tle office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigus the
office of Dircetor.

e Y
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(2) I he censes Lo be a Director by virtne of section 182
of the Act.

(3) 1 he abscirts himself Irom the wectings of the
Direclors during a continuous perjod of six months
wilbiout special leave of ahsence from the Direclors,
and they pass a resolution that be has by reason of
such absence vacated office.

(4) If hie becomes bankrupt, or makes any arrangement
or composition with his creditors,

(8) If he is prenibited from being a Director by an
order made under any of the provisions of ceetion 188
of the Act.

(8) 1f he becomes of unsound mind.

(7) If he is removed from office by a resolution duly
passed pursuaunt to section 184 of the Act.

12. The Company sball not be subject to section 185 of the
Act, and accordingly any person may be appeinted or clected as
a Director, whatever may be his age, and no Director shall be
required to vacate his office by reason of his attaining or having
attained the age of seveuty years or any other age.

ROTATION OF DIRECTORS.

13. At the Annual General Meeoting in every 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 to one-third, shall
retire from office.

14. The words *if willing to contioue in office  shall be
substituted for the words *if offering himself for re-election ™
in regulation 92 of Table A,

15. In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any Dircetor befove the expiration of his
period of office, and may by Ordinary Resolution appoinb
anotber Direcfor in his stead. A person appointed in place of a
Dircetor so removed shall be subjeet to retirement at the same
time as if he had become a Direclor on the day on which the
Direzior iv whose place he is appointed was last elected a Director.

. -

FPESIDENT oL |

4i5h 1) The Board of Directors may from iﬁme.to time elect 2 person to
the office of.bresident of the Company; B
11} The person so elected shall hold office 2s President for a term .
y of three yecars; ' .
3ii) The persen shall be entitled to hold the office of Presiden
for rore Lhan one Lerm but the Frewrident of the Corjany shall

be rryuired Lo retire and re-sulvnit hinself for eleclion at




v} The perstn elecled to the office of President (why ia not
alser-a Director of the Company) may at the invitation ol the
Board of Directors attend meetings of the Board but shall not
(unless he be also 4 Director of the Company) be entitled to
vote thereat and shall not’ count in any quorum. .

A person so elected shall’ not by virtue of his cffice of
President be deemed to be or to become a Director of the

Company .

BORROWING POWERS.

16. Tha proviso {o regulation 76 of Table A shall be omitted
from {hat rcgulation.

Unelaimed Dividends

17. (1) ALl dividends wnelalmed for one year oz mers if¥ar having haen
daclarsd may be {nvestad or otharwise used by the Board fur the beaef:iZ af
tha Company until claimed and shall not bear intersst sgainst the Company.

(1) If aay dividend warraaks seat by post: ko any sember ;ra returnsd
undeliveredi or ire left uncashed on two consecutiva occsaions, the Board
may ceasa sending dividond warrants to such mambar uneil given by him a new
reglstered address and all such dividande returned or uncashed asd all suck
dividands rasolved not to be seat shall be regarded ss dividends unclaized
for ono year or mors to which the provisionx of paragvaph (1) of thia
Article shall apply.

(3) Any dividecd unclaimad after & aried of twalva yesras froa the
date of declaration of such dividend shall be forfalted and shall revert to
the Company 2od the paymeat by the Board aof any unclalsed dividend,
{ntarest ox other sum payable on or in respect of & shsre Iinto s deparata

aceaunt shell not constitute the Compsny a trustas in rospeat thereof.

{4) The Company shall be entitled to sell the shareg of any or
every class registered in the name of a member or the shares of any or

every class tc which a person is entitled by means of transmission if
and provided that :-




1, .

(L) during a perxricd of twelyn yaars all varvants and abéques monz by thg
Campany through the poae IS 4 prapaid Letiene sddreswed ¢o the eesber
st his ragiatered rddrose or to the person so emeltled at the
addrgse shown In tha Registar of Uembers s his sddroes hn;.
remai%ed uncashed (and for the purposes of this Article it shall
be sufficient that such warrants or cheques shall relate to one
clags of shares only registered in the name of such member or
ta which such person is entitled as aforesaid and not to every

class of shares registered as afores.:d}; and

(11) the Company shall have [natrted sdveartisesents both in & leading
Lendod newspaper and In 4 sewapeper clrauliting (m the trea of the

sald addzesx and given soecise of Ltz lateation ta sell the seld
sharwe; and .

({11) during the said pericd of twalve years end the paricd of throe
months folloving the seld tdvertisemauts the Coapeny shall Revo had
no lodlestlian thet auch meeber or persca san he tzaced.

To glve effact to any such wala, tha Jodrd may appaint any persan ko :
axecuts ag Lransferor s {astroment af traaefer of suah charsk or any of
thesm aud sush lastrument of Lzsssfer shall be aw effeative se LE Lt had
hesn exscutad by the registeced holder of or persoa entitied by
tranmmaiselon to auchk shaves. The Compuny shell zancunt to the member or:-
other perzon entitlad to such sharws for the get proasedi of soch sale wnd
shall ba deamed Lo be hia debbtor, sl not a trustse for him 1a respect of
the scme. Aoy moasys act accounted fgr to the member ov othat";m:-':on
satitled to auch shares shall he carzicd to = sapacate cocouut and shell beo
A parmenent dabtt of the Compeny., Nowayw carrisd to suah sepacate egacuuts
may sither be employed (m the busixess of the Compsay or lnrvestad in such
invescnents (other thay shares of the Coupuny or its holding qamgrany L2
say) am tha Roesd nay frow tise te time think fivw.”
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DEBERTURE REGISTERS.

18. The Company’s registers of holders of debentures may
be closed during each hall-yearly day fixed for {he payment of
mnterest on the debentures and during the fourteen days
immediateiy preceding each such hialf-yearly day.

OAPITALISATION OF PROFITS.

19. All the words in regulation 129 of Tablo A after the
words “ providing for the allotment to them respectively,
credited as fully paid up ” sball bo deleted, and the following
words shall be substituted therefor: “ of any further shazes (o
which they may be cntitled upon such capitalisation and any
agreement made under guch authority shall be cffective and
binding on all such members.”

NOTICES.

20. The words '*in the case of a notice of a meeting " in
regulation 131 of Table A and all the words in the same regulation
aftor the words * the letter containing the same in posted ' shall
be omitted therefrom.

INDEMNITY.

21. Every Dircctor or other officer of the Company shall be
entitled Lo be indemnified out of the asscts of the Coinpany against
all losses or liabilities (including any such liavility as iz mentioned
in paragraph (B) of the proviso to section 205 of the Acl) which

he may susieiu or incur in or about the exccution of the dnlics

. of his office or otherwise in relalion thereto, and po Direelor or

other officer shall be Lable for any loss, damage or misforlune
which may happen io or be ineurred by the Company in the
exceniion of the dutics of his affice or in relation thereto. Dut
{his Article shall only huve cffect in so far as ils provisions are
not avoided by the said sceetion.
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FIRST SCHEDULE

TO

THE COMPANIES ACT 1948

(as amended)

TABLE A

PART |

INTERPRETATION.

1. In these regulations :—
* the Act ” means the Companies Act 1948.
* the geal " means the common seal of the company.

‘“ gecretary " means any person appointed to perform the duties
of the secretary of the company.

‘* the United Kingdom ” means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed 28 including references to printing, lithography,
pho{glogra.phy, and other modes of representing or reproducing words in a
visible form.

Unlesa the context otherwise requires, words or expresaions contained
in th:we regulations shall bear the same meaning as in the Act or any
statutory modification thereof in foree at the date at which thess regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

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

3. Subject to the provisions of Part III of the Companies Act 1981,
any shares may, with the sanction of an ordinary resolution, be issued on.
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the terms that they are, or at the option of the company are Hable, to be
redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine.

4, If at any time the share capital is divided into different classes
of shares, the rights attached to any class may, whether or not the company
is being wourd 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.

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, be deemed to be
varied by the creation or issue of further shares ranking pari passu
therewith.

6. The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per cent. or the
smount of the commission paid or agreed to be paid shall be disclosed in
the manner required by the said 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 allobment of fully or partly paid shares or
partly in one way and partly in the other. The company may also on any
issue of shares pay such brokerage as may be lawful.

7. Bxcept 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 partial interest in any
share or any interest in any fractional part of a share or (except only as by
thege 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 124p for
every certificate after the first or such less sum as the directors shall from
titne to time determine. Every certificate shall be under the seal or under
the official seal kept by the company by virtue of gection 2 of the Stock
Exchange (Completion of Bargains) Act 1976 and shall specify the sharesto
which it relates and the amount pai@ up thereon. Provided 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 suffcient
delivery to all such holders.

9. Tf a sharz certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 12}p or such less sum and oh 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.

10. [Repealed by Compsanics Act 1081 Schedule 4]
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LIEN.

11. The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether pregsently
Ppayable or not) called or payable at o fixed time in respect of that share,
out the directors may at any time declare any share to be wholly or in part
exempt from the provisions of this reguiation. The company’s lien, if any,
on a share shall extend to all dividends payable thereon.

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

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares comprised in any such
franster, and he shall not be bound to see to the application of the purchase
money, nor shall hig title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable, and the residue, if any, shall (subject to a
lilze 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,

156. 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 timmes and
place of payment) pay to the company at the time or times and place ao
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 anthorising the call was passed and may be
required to be paid by instalments.

17. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.
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18. If a sum called in respect of a share is not paid before or on the
day appointed for payment thersof, the person from whom the sum is
due shall pay interest on the surmn from the day appointed for payment
thereof to the time of actual payment at such rate not exceeding 5 per
cent. per annum as the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly or in part.

18. Any sum which by the termns 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 isyue the same becomes payable, and in case of
non-payment all the relevant provisions of these regulations a2s to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum
bad become payable by virtue of a call duly made and notified.

20. The directors may, on the issue of shares, differentiate between
the holders as to the amount of calls fo be paid and the times of payment.

21. The directors may, if they think ft, 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 would, but for such advance, become
payable) pay interest at such rate not exceeding (unless the company in
general meeting shall otherwise direct) 5 per cent. per annum, as may be
agreed upon between the directors and the rnember paying such sum
in advance.

TRANSFER OF SHARES.

22, The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and the fransferor shall be
deemed to remain a holder of the share until the name of the transferes
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 instrument
in writing in any usuwal 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 a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
compary has a lien.

25. The directors may also decline to recognise any imstrument of
transfer unless :~

(a) a fes of 124p or such lesser sum as the directors may from
time to time requmire is paid to the company in respect
thereof ;
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(b} the instrument of wransfer is accomparied by the certificate
of the shares 4o which it relates, and such other evidence
a8 the directors may reasonably require to show the right

-of the transferor to make the transfer ; and

{¢) the instrament of transfer is in respeet of only one class of
share.

26. If the directors refuse to register o fransfer 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.

29, The registration of transfers may be suspended at such times
and for such periods as the directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

28. The company shall be entitled to charge a fee not exceeding
12ip on the registration of every probate, letters of administration,
certificate of death or marringe, power of aftorney, notice in lien of
distringas, or other instrument.

TRANSMISSION OF SHARES.

20. In case of the death of 2 member the survivor or survivors
where the deceased was a joint holder, and the legal personal representatives
of the deceased where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the shares ;
but nothing herein contaived sholl release the estate of a deceased joint
holder from any liability in respect of any share which had been jointly
held by bim with other persons.

30. Any person becoming entitled to a share in consequence of the
death or bankruptey of 2 member may, upon such evidence being produced
as may from time to time properly be required by the directors and subjeat
as hereinaiter provided, elect either to be registered himself as holder of the
ghare or to have some person nominated by him registered as the transferee
thereof, but the directors shall, in either case, have the same right to
decline or suspend registration as they would have had in the case of a
transfer of the share by that member before his death or bankruptey, as
the case may be.

31. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the company o notice in writing signed
by him stating that he so elects. If he shall eleet to have another person
registered he shall testify his election by executing to that person a transfer
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 bankruptey of the member had not ocerrred and the notice
or transfer were 2 transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before heing registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company ;
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Provided always that the directors may at any time give notice
requiring any sach person to elect either to be registered himseif or to
transfer the share, and if the notice is not complied with within ninety
days the directors may thereafter withhold psyment of all dividends,
bonuses or other moneys payable in respect of the share until the
reqrirements of the notice have been complied with.

FORFEITURE OF SHARES.

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

34, The notice shall name a further day (not earlier than the
expiration of fourteen days from the date nf 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. II the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been given
mey at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resclution of the directors to that effect.

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 to be a
member in respect of the forfeited shares, bus shall, not'rithstanding, remain
liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shares, but his
liability shall eease if and when the company shall have received 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 2 share in the company has been
duly forfeited on a date stated in the declaration, shall e 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
g transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

39. The provisions of these regulations as fo forfeiture shall apply
in the cace of mon-payment of any sum which, by the terms of issue of
a share, becomes payable 2t a fired time, whether on account of the
pominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.
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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.

4l. The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock arose might previously to
conversion have been fransferred, or as neur thereto as circumstameces
admif ; and the directors may from time to time fix the minimum amount
of stock transferable but so that such mimimum shall not exceed the
nominal amount of the shares from which the stock arnse.

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

43. Such of the regulations of the company as are applicable o
paid-up shares shall apply to stock, and the words “ share’ and
‘ shareholder ” therein shall include * stoek ' and “* stoekholder.”

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 preseribe.

43. The company may by ordinary resolution——

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

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

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

46. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share preminm account i any
manner and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEETINGS.

47. The company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it ; and not
more than fifteen months shall. elapse between the date of one annmal
general meeating of the company and that of the next. Provided that go
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long as the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorpora-
tion or in the following year. The annuval general meeting shall be held
at such time and place as the directors shall appoint.

48, All general meetings other than anpual general meetings shall
be called extraordinary general mestings.

49, The directors may, whenever they think fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists. as provided by section 132 of the Act. If at any time thers
aré not within the United Kingdom sufficient directors capable of acting to
form a gnorum, any director or any two members of the company may
convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEBTINGS.

50. An annual general meeting and a meeting ealled 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 than an annval general
meeting or a meeting for the passing of a special resolution 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 tor which it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the company,
entitled to receive such notices from the company :

Provided that s 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—

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

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

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

PROCEEDINGS AT GENERAL MEETINGS.

52. All 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 2 dividend, the con-
gideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the anditors.
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53. No business shall be transacted at any general meeting unlesa a
quornm of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided, two members present in
person or by-proxy shall be a quorum.

54. If within half an hour from the time appointed for the meeting
2 quorum is not present, the meeting, if convened npon the requisition
of members, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the next week, at the same time and place or to such
other day and at such other time and place as the directors may determine.

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

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

57. The chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, bué 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
adjowrned meeting shall be given as in the case of an original mesting,
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 mesting,

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

(a) by the chairman; or
(b) by at least two 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 osll the members having the right to vote at the
meeting ; or

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

Tnless a poll be so demanded a declaration by the chairman that a
resolution hes on a show of hands been carried or errried nnanimously,
or by a particular majority, or lost and an entry to that effeet in the
book containing the minutes of the proceedings of the company shall
be conclusive ovidence of the fact withcut proof of the nuinber or
proportion. of the vates recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.
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59. Ixcept as provided in regulation 61, if & poll is duly demanded
it shall be taken in such manper as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting st which
the poll was demanded.

60. In the case of an equality of votes, whether on a show of hands
or on & poll, the chairman of the mesting at which the sbow of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casgting vote.

61. A poll demanded on the election of a chairman or on 2 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 meesing
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

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

63. In the case of joint holders the vote of the senior who tenders
8 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,

64. A member of unsound mind. or in respect of whom an order has
been mada by any court having jurisdiction in lunacy, may vote, whether
ol & show of hauds or on & poll, by his committee, receiver, ¢curator bonis,
or other person in the nature of & commutiee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator
bonis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote a$ any general meeting unless
all ealls or other sums presentiy payable by him in respect of shares in the
company have been paid.

66. XNo objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meecting 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.

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

68. The instrument appointing a proxy siiall be in writing under the
hand of the appointor or of his attorney duly aunthorised in writing, or,
if the appointor is a corporation, either under seal, or under the hand of
an officer or attorney duly authorised. A proxy need not be a member
of the company.

69. The instrument appointing a proxy and the power of attorney
or other aathority, if any, under which it is signed or a notarially certified




11

copy of that power or authority shall be deposited #t the registered offico
of the company or at such other place within the United Kingdom as is
specified for that purpose in %he notice convening the meefing, not less
than 48 hoyrs before the time for holding the mesting or adjourned
meeting, at which the person named in the instrument proposes to vote,
or, in the case of & poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall not
be treated as valid,

70. An instrument appointing 4 proxy shall be in the following form
or a form 2ag near thereto as circumstances admit—

W Limited.

TI/We
of ’
in the county of y being & member/members of the
above-named company, hergby appoint
of
or failing hiwm,
of
a8 my four proxy to vote for mejus on myjour 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 adjonrament therent.
Signed this day of 9 n

71. Where it is desired to afford members an opportunity of voting
for or against o resolution the instrument appoiuting 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 him,

of '

23 10y /our Proxy to vote for mejus on myjour behalf of

the [annual or extraordinary, as the case may be] gencral

meeting of the company, to be held on the day

of 19 , and at any adjournment thereof.
Signed this day of 19

» )
This form is to be used %-‘E the resolution. Unlesa

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

?

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

73. A vote given in accerdance 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, provided that no intimation in writing of such death,
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insanity, revocation or transfer as aforesaid shall have been received by
the company at the office befors the commencement of the meeting or
adjourned meeting at which the proxy is used.

734. Subject to the provisions of the Companies Acts 1948 to 1981, a
resolution in writing signed by all the members for the time being entitled
o receive notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as valid and
effective as if the same had been passed at a general meeting of the company
duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

74. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise such person
as it shinks 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 authorised
ghall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual member of the company. *

DIRECTORS.

76. The number of the directors and the names of tha first directors
shall be determined in writitg by the subseribers of the memorandum of
agsociation or 2 majority of them.

76. The remuneration of the directors shall from time to tirne be
determined by the coripany in general meeting. Such remuneration shall
be deemed to accrue from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and retirning from meetings of the directors or any comruittee
of the directors or general mectings of the company or in conneciion with
the business of the company.

7%. The shareholding qualifieation for directors may be fixed by the
company in general meeting, and uniess and until so fixed no qualification
shall be required.

78. A director of the company may be or become a director or other
officer of, or otberwise interested in, any company promoted by the
company or in which the company may be interested as shareholder 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 ofiicer
of, or from his interest in, such other corapany unless the company
otherwise dirsct.

BORROWING POWERS.

79, The directors mey exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and subject to section 14 of the
Companies Act 1980 to issue debentures, debenture stock, and other
gecurities whether outright or as security for any debt, liability or
obligation of the company or of any third party :
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Provided that the amount for the time being remaining undischarged
of moneys boxrowed or secured by the directors as sforesaid {apzrt from
temporary loans obtained from the company’s bankers in the ordinaxy
course of buginess) shall not at any time, without the previous sanction
of the company in general meeting, exceed the nominal amount of the
shure capital of the company for the time being issuad, bur nevertheless
no lender or other person dealing with the company shall be concerned
to see or inquire whether this limit is observed. XNo debt incwrred or
security given in excess of such limit shall be invalid or ineffectual except
in the case of express notice to the lendnr or the recipient of the security
at the time when the debt was incurred or security given that the limit
nereby imposed had been or was thereby exceeded.

POWERS AND DTUTIES OF DIRECTORS.

80. The business of the company shall be managed by the directors,
who may pay all expenses incurred in promoting ond registering the
eompany, and moy exercise all such powers of the company as are not,
by the Companies Acts 1948 to 1981 or by these regulafions, required to be
axercised by the company in general meeting, subject, nevertheless, to any
of these regulations, to the provisions of the Companies Acts 1948 to 1981
and to such regulations, being not inconsistent with the aforesaid
regulations nr provisions. as mav be preseribed by the company in zeneral
meeting ; but no regulation made by the company in general meeting shall
invalidate any prior ack of the directors which would have been valid if thab
regulation had not been made.

81. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and with such powers,
aunthoritics and diserstions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to sw. 1 conlitions a3 they may think B, and any such powers of attorney
may ¢enksin such provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
anthorities and digeretions vesied in him,

82. The company may exercise the powers conferred by section 35
of the Act with regard to baving an official seal for use abroad, and such
powers shall be vested in the dircetors.

83. The company may exercise the powers conferred upon the
comapany by seutions 119 to 123 (both inclusive) of the Act with regard to
the keeping of o dominion register, and the directors may {subject to the
provisions of those sections) make and vary such regnlations as they may
think it respecting the keeping of any such register.

84, (1) A director who ig in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall
daclare the nabture of bis interest at a meeting of the directors in accordance
with section 159 of the Act.

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

(a) any arrangeraent 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

(b) any arrangement for the giving by the company of any
security to a third party in respect of a debt or obligation
of the company for which the director himself has assumed
responsibility in whole or in part under a guarantee or
Indemnity or by the deposit of a security ; or

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

(d) any contract or arrangement with any other company in
which he is interested only as an officer of the company or as
holder of shares or cther 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 meefing,

(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 terms (as to remuneration and
otherwise) as the directors may determine and no director or intending
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place
of profit or as vwendor, 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 interest, may be counted in the
quorum present at any meeting whereat he or any other director is appointed
to hold any such office or place of profit under the company or whereat
the terms of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than nis own appointment or the
arrangement of the terms thereof,

(5) Any director may act by himself or his firm in 2 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 director ; provided that
nothing herein contained shall authorise a dirzetor or his firm to act as
auditor to the company.

85, All cheques, promissory notes, drafts, bills of exchange and other
negatiable instruments, and all receipts for moneys 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 from time to time by
rasolufion determine,
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86. The directors shall canse minutes to be made in books provided
for the purpose—

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

(b) “of the names of the directors present at each mesting of the
d’rectors and of any committee of the directors ;

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

and every director present at any meeting of directors or committes
of directors shall sign his name in 3 book to be kept for that purpose.

87. The directors on behalf of the company may pay a gratuity or
pension or allowance on retirement to any director who has held any
other salaried office nr place of profit with the company or o his widow
or dependants and may male contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.

88. The office of director shall be vacated if the director—
(@) ceases to be a director by wvirtue of section 182 or 185 of the
Ack; or
(b) bezomes bankrupt or makes any arrangement or composition
with his creditors generally ; or

(¢) becomes prohibited from being a director by reason of any
order made nunder section 188 of the Act; or

{d) becomes of unsound mind ; or
(€) resigns his office by notice in wrifing to the company; or
(f) shall for more than six months have been absent without

permission of the directors from meeflings of the directors
held during that period.

ROTATION O DIRECTORS.

89. At the first annual general meefing of the company all the
directors shall retire frorn 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, shail retire from office.

90. The directors vo retire in every year shall be those who have
been longest in office sicce their last election, but 28 between persons
who became directors on. the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

91, A retiring director shall be eligible for re-election.

92. The company at the meeting at which a director retires in
mspner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring director shall if offering himself for re-election
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a regolution for the re-election
of such director shall have been put to the mesting and lost.
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93. 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 nnless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the company notice in writing,
aigned by a member duly qualified to attend and vote at the meeting
for which such notice is given, of his intention to propose such person
for election, and also notice in writing signed by that person of his
willingness to be elected.

94. The company may from time to time by ordinary resolution
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.

95. The dircctors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill a casual
vacaney or as an addition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in
accordance with these regulations. Any director so appointed shall
hold office only until the next following annual general meeting, and shall
then be eligibie for re-election but shall not be taken into account in
determining the directors who are to retire by rotation at such meeting.

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

97. The company may by ordinary resolution appoint another
person in place of a director removed from office under the immediately
preceding regulation, and without prejudice to the powers of the directors
under regulation 95 the company in general meeting may appoint any
person to be a director either to fill a casual vacancy 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 DIRECTORS.

98. The directors may meet together for the despatch of business,
adjourn, and otherwise regulnte their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In case
of an equzlity 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 b2 necessary
to give notice of & meeting of directors to any director for the time being
absent from the United Kingdom.

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



17

100. The coutinuing directors may act notwithstanding any vacancy
in their body, but, if and se long as their number is reduced below the
number fixed by or pursnant to the regulations of the company as the
necessary quorum of directors, the continuing directors or director may act
for the purpose of increasing the number of directors to that number, or
of summoning 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 such chairman
is elected, or if at any meeting the chairman is not present within five
minutes aiter the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

102. The directors may delegate any of their powers to vommittees
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 regulasions that may be imposed on it by che directors.

103. A commitiee may elect 2 chairman of its meetings; i no
such chairman is elected, or if at any meeting the chairman is not present
within {ive minut.s after the time appointed for holding the same, the
members present may choose one of their number to be chairman nf the
meetinz,

104. A committee may meet and adjournm 0s it thinks proper.
Questions arising at any meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of votes the
chairman shall have a second or casting vote.

105. All acts done by any meeting of the directors or of a commitiee
of directors or by any person acting as a director shull, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they
or any of them were disqualified, be a3 valid a3 if every such person had been
duly appointed and was qualified to be o director.

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

MANAGING DIRECTOR.

107. The directors may from time to time appoint one or more of thei
body to the otfice of managing director for such period and on such term:
as they think fit, and, subject to the ferms of any agreement entered
into in any particular case, may revoke such appointment. A director
8o appointed shall not, whilst holding that office, be subject to retirement
by rotation or be taken into accouns in determining the rotation of retire-
ment of directors, but his appointment shall be automatically determined
if he cease from any caunse to be a director.

108. A managing director shall receive such remuneration (whether
by way of salary, commission or parficipation in profits, or partly in one
way and partly in another) as the directors may determine.
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109. The directors may entrust to and confer upor a managing
divector 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 sach powers.

SECRETARY.

110. Swubject to section 21(5) of the Companies Act 1976, the
secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.

o111 XNo person shall be appointed or hold office as secretary who
15——
(a) the sole director of the company ; or
(b) a corporation the sole director of which is the sole director
of the company; or

(¢) the sole director of a corporation which is the sole director
of the company.

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

THE SEAL.

113. The directors shall provide for the safe castody of the seal,
which shall only be used by the authority of the directors or of 5 cormnmittee
of the directors authorised by the directors in that behalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second director or by
some other person appointed by the directors for the purpose.

DIVIDENDS AND RESERVE.

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

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

116. Xo dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part IIX of the Companies Act 1980
which apply to the company.

117. The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think proper
a8 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 liks 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
resegve carry forward any profits which they may think prudent not to
divide.
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118. Subject to the rights of persons, if any, entitled to shares with
special righ.s as to dividend, all dividends shall be declared and paid
according Jo.the amounts paid or credited as paid on the shares in respect
whereof vhe dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend
is paid ; but if any share is issued on terms providing that it shall rank for
dividend 2s from a particular date such share shall rank for dividend
accordingly.

119. The directors may deduct from any dividend parable to any
member all sums of money (if any) presently payable by him to the company
on account of calls or otherwise in relation to the shares of the company.

120. Any general meeting declaring o dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shnll give effect to such resolution, and where any difficulty
arises in regard to such distribution, the directors may settle the same as
they think expediens, and in partieular may issue iractionul certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that casb, payments 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 seem
expedient to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who i3
first named on the register of members or to such person and to such
address a8 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
vhom it is sent. Any one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.

123. The diractors shall cause accounting records to be kept in
accordance with section 12 of the Companies Act 1976.

124, The accounting records shall be kept at the registered office
of the company or, subject to section 12 (6) and (7) of the Companies
Act 1976, at such other place or places as the directors think fit, and shall
always be open to the inspection of the officers of the company.

125. 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.

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 thereto) which is to be laid before the
company in general meeting, together with a copy of the auditors’ report
and director’s report, shall not less than twenty-one days before the date
of the meeting be sent fo every member of, and every holder of debentures
of, the company and %o every person registered under regulation 31.
Provided that this regulation shall not require a copy of those documents
to be sent to any person of whose address the company is mot aware or
to more than one of the joint holders of any shares or debentures.

CAPITATISATION OF PROFITS.

128. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the 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 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 paring up in full unissued shares or debentures
of the company to be allotted and distributed credited as fuily paid up
to and amongst such members in the proportion aforesaid, o partly in
the one way and partly in the other, and the directors shall give effect
to such resolution :

Provided that a share premium account and a capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissued shares to be allotted to members of the company
as fully paid bonus shares.

1284. The company in general meeting may on the recommendation
of the directors resolve thut 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 which is not
available for distribution by applying such sum in paying up in full
unissued shares to be allotted as fully paid bonus shares to those members
of the company who would have been entitled to that snm if it were
distributed by way of dividend (and in the same proportions), and the
directors shall give effect to such resolution.

129, Whenever a resolution is passed in pursuance of regulation 128 or
1284 above the directors shall make all appropriations and applications of
the undivided profits resolved to be capitalised thereby, and all allotments
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and issaes of fully paid shares or debentures, if any, and generally shall do all
acts and things required to give effect thereto, with full power to the
directors to make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the case of shares or
debentures becoming distributable in fractions, and also to outhorise any
person to enter on behalf of all the members entitled therete into an
agreement with the company providing for the allotment to them
resepetiveiy, 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 apy part of the amounts remaining unpaid on
their existing shares. and any agreement made under such authority shall
be efective and binding on all such members.

ATUDIT.

130. Auditors shall be appointed and their duties regulated in
accordance with section 161 of the Act section 14 and 234 of the Componies
Aet 1967 and sections 13 to 18 of the Companies Act 1978 and sections
7 and 12 of the Companies Act 1931,

NOTICES.

131. A notice may be given by the company to any member either
personally or by sending it by post to him or to his registered address,
or (if he 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,
sarvice of the notice shall be deemed to be effected by properly addressing,
prepayiog, and posting a letter containing the motice, and to have been
affected in the case of a notice of & meeting at the expiration of 24 hours
after the letter containing the same i3 posted, and in any other case at
the time at which the letter would be delivered in the ordinary course
of post.

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

133. A notice may be given by the company to the persons entitled
to u share in consequence of the death or bankruptey of a member by
sending it through the post in a prepaid letter addressed to them by name,
or by the title of representatives of the deceased, ¢r trmatee of the
bankrupt, or by any like description, at the address, if any, within the
United Bingdom supplied for the purpose by the persons claiming to be
so entitled, or (until such an address has been 80 supplied) by giving the
notice in any manner in which the same might have been given if the
death or bankruptcy had not occurred.

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

(a) every member except those members who (having no registered
address within the United Eingdom) have not supplied to the
company an address within the Uniteu Kingdom for the
giving of noticed to them;
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(b) every person upon whom the ownership of a share devolves
by reason of hig being a legal personal representative or a
trustee in bankruptey of a member where the member but

" for his death or bankruptcy would be entitled to recsive
notice ¢f the meeting ; and

(¢} the auditor for the time being of the company.
No other person shall be entitled to raceive notices of general meetings.

WINDING TP.

135. If the company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the company and any other
sanction required by the Aect, divide amongst the members in gpecie or
kind the whole or any part of the assets of the company (whether they
shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided
28 aforesaid and may determine how such division shall be carried out as
between the members or different classes of members. The liguidator
may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories as the
lquidator, with the like sanction, shall think fit, but so that no member
shall be compelled to accept any shares or other securities whereon there
is any liability.

INDEMNITY.

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

NorE. (4) (Part I1 of Table A ceased to have effect by virtue of Para-
graph 36(i) of the Third Schedule to the Coxnpanies Act1980. It isrepenled
by the Fourth Schedule to the Companies Act 1980. This repeal affects
only companies which were registered after the afore-mentioned provisions
came into operation i.e. on or after 22nd December 1980.—See Section
88(4) of the Companies Act 1980. Accordingly, Part IT continnes to apply
to private companies registered before 22nd Docember 1980).

(B) The amendments to Regulations 4, 11, 53, 54, 58, 79, 116,
128 and 129 introduced by the Companies Act 1980 do not effect Companies
registered before 22nd December 1980. In addition, the new Regulations
734 and 1284 do not apply to such companies.—See Section 88(4) of the
Companies Act 1980.



