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S C H E D U L E S .

FIRST SCHEDULE

TABLES A, B, C, D AND E.
TABLE A

PART I

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

Powers and Duties of Directors.
80 The business of the company shall be managed by the directors, who may pay all

expenses incurred in promoting and registering the company, 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 which would have been valid
if that regulation had not been made.

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

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

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

84 (1) A director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the nature of his interest at a
meeting of the directors in accordance with section 199 of the Act.
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(2) A director shall not vote in respect of any contract or arrangement in which he is
interested, and if he shall do so his vote shall not be counted, nor shall he be counted
in the quorum present at the meeting, but neither of these prohibitions shall apply
to—

(a) 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

(b) to 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

(c) 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 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.

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

(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 remuneration for professional services
as if he were not a director; provided that nothing herein contained shall authorise a
director or his firm to act as auditor to the company.

85 All cheques, promissory notes, drafts, bills of exchange and other negotiable
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 resolution determine.

86 The directors shall cause minutes to be made in books provided for the purpose—
(a) of all appointments of officers made by the directors ;
(b) of the names of the directors present at each meeting of the directors and

of any committee of the directors ;
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(c) 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 committee of directors
shall sign his name in a 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 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.


