NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company
contain some documents which are illegible.

The poor quality has been noted, but unfortunately steps taken to improve
them were unsuccessful.

Companies House would like to apologise for any inconvenience this
may cause.

Companies Hause is an Exe-utive Agency of the Department of Trade and industry AWARGED FOR EXCLLLENCE
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1. The name of the Company is CrowrLey & CoMraNy, er'mn.p 8 D_’_:C 1909

" -

2. The Registered Office of the Company will be situate in -
Ingland.

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

(1) Yo acquire and take over as a going concern the business
of brewers and maltsters, wine and spivit incrchants, now
corried on at Alfon, in the County of Southampton, and
elsewhere, by Harry Perey Burrell and Richard Charles
Garton, under the style or firm of Crowley & Company,
and to acquire all or any of the assets, and to under-
take all or any of the liabilitics of the proprietors of
that business in connection therewith.

" (2) Toearry on the business of brewers, distillers, maltsters,
malt factors, corn merchants, hop morchants and growers,
licensed victuallers, wine and spirit merchants, beerhouse
keepers, hotel and restaurant keepers, farmers, fruit
cul‘ivabors, ice merchants, dairymen, coopers and
botzlers, hottle makers, bottle stopper makers,

anufacturers of and dealers in adrated waters and
other drinks, grain dealers, tobacconists, grocers, coal
and coke merchants, and manufacturers and suppliers
of gas, electricity, and water, and any other business
for which the properties or assets of the Company or
any of them shall be suitable or serviceable.
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(3) To buy, sell, manipulate, and deal, both wholesale and
retadl, in eommaodities, artieles, and things of all kinds
which can emnveniently be dealt in by the Company in
conaeetion with any of ifs objects,

(4) To carry on any other business, whethcr manufacturing
-or otherwise, which may seem to the Company capable
«of being conveniently carried on in connection with any
of the above businesses or objects, or caleulated dircetly
or indirectly to enhance the value of or render profitable
any of the Company’s properfy or rights for the time
being,

(8) To purchase, take on lease or in exchange, hire, or
otherwise acquire any real or personal property, rights,
licences and privileges which the Company may think
necessary or convenicnt for the purposes of its business,
and to erect and construct buildings and works of all
kinds.

(6) To acquire by oviginal application, purchase, or otherwise,
ary patents, patent rights, trade marks, trade names, or
other monopolies, rights, or privileges in the United
Kingdom, or elsewhere, and to turn the same to profit
by use, sale, licence, or otherwise.

(7) To construct, lay down, earry out, maintain, improve,
manage, woxk, control, and superintend any rcads, ways,
tramways, railway branches or sidings, bridges, reservoirs,
canals, docks, wharves, watcrcourses, hydraulic works,
gas works, eleetrie works, sewage works, factories, farm
buildings, warchouscs, and other works and convenicnces
which may seem divectly or indircetly conducive to
any of the Company’s objects, and to contribute to,
subsidize, or otherwise assist or take part in any such
operations,

(8) To establish and support, or to aid in the establishment;
and support of, and to contribute money o associations
or institutions caleulated to benefit directly or indirectly
persons employed by the Company or Companies
carrying on businesses similar to that of this Company,
or the families of any such persons, and to subscribe or
guarantee money for charitable or benevolent purposes,
or for any exhibition, or Ior any publie, general, or
useful object,
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(9 To make, aecept, indorse, cxecute, and issue Bills of
Iixehange, Promissory Notes, Debentures, and other
negotialile or transferable instruments, and to advance
money from time fto time to corporations, firms, and
individuals upon such seeurity as the Company may
detevmine, aud to give guavanices on hebalf of any
corporations, firms, or individuals.

(10) To acquire and carry on all or any paxt of the property
or business of any person, firm, association, or company
possessed of property suitable for any of the purposes
of this Company, or carrying on any business which
the Company is authorised to carry on, and in connection.
with any such transaction fo undertake any liabilities
relating to tho business or property acquired, and as the
consideration for any such business or property to pay
cash or fo issue any shares, stocks, securities or
obligations of this Company.

(11) To enter into agreements or arrangements with any
other company, firm, or person for partnership or
sharving of profits, or the uniting of the affairs of this
Company or any part thereof with the affairs of such
other company, firm or person, and to undertake the
management of any other company or companies.

(12) To amalgamate, umile, or co-operate, either generally
or to or for any limited extent or period determinable,
continuous or otherwise, with any corporation, company
or persons »lrsady or hereafter to be established, for or
engaged in objects similar or analogous to those of this
Gompany or to any of them, and for such purpose to
make and enfer into any contracts, agreements or
arrangements, and to promote or form any sub-company
or companies with less or the samo or greater powers
than this Company ; and to subseribe towards or
otherwise acquire and hold shares, stocks and
obligations, mortgages, bonds, debenture stock or
debentures in or charged on the capifal or undertaking
of any corporation or company alveady forracd or
hereafter to be formed, with power to deal in, buy or
gell any shares, stocks, obligations, mortgages, bonds,
debenture stock or debentures in any sub-company or
any company other than this Company.
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(13) To gell, improve, manage, develop, exchange and
enfranchise, lease, mortgage, dispose of, furn to account,
or otherwise deal with all or any part of the property
andl vights of the Company.

(14) o sell the nundertaking of the Cowmpany or any part
thereof for such consideration as the Company may
think fit, and in particular for shares, stocks, obligations,
mortgages, bonds, debeniures, or debenture stocks of
any corporation or company already formed, or
hereafter to be formed, and to enter into and carry out
any arrangement for reconstruction of the Company. .

(15) To arcept in. payment for any property let, sold, or
disposed of, to subscribe for or to otherwise acquire and to
hold the shares, stocks, and obligations of any company
in the United Kingdom or elsewlere, and upon a
distribution of assets or division of profits to distribute
any such shares, stocks, or obligations amongst the
members of this Company in specie.

(16) To borrow and raise money for the purpose of the
Company, and to mortgage and charge all or any part
of the Company’s undertaking and property, present or
future, including wnealled ecapital, and to issue at par
or at a premiom or discount mortgage or other
debentures, debenture stock and other securities, payable,
to bearer or otherwise and either redeemable or perraa-
nent, and to secure any of the securities of the Company
by a Trust Deed or otherwise, with power to issue any
such securities as aforesaid as scewrity for bankers’
overdrafts on current accounts or for liabilities
undertaken on behalf of the Company.

(17) To apply for and promote any Act of Parliament or
Provisional Order, Licence or Concession for enabling
the Company to carry any of its objeets into effect, or
for effecting any modification or extension of {he
Company’s constitution or powers, and to oppose or
contribute to the expenses of opposing any Bill in
Parliament which may be considercd prejudicial to the
interests of the Company, and to make all payments
and do all things necessary to be made or dome to
enable the Company to obtain the same or to comply
with the terms thereof,
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(1#) To carry out all or any of the furegoing objects as
prineipals or agents, and alone or jointly with any
company, association, firm, or person, and in any park
of the world.

(19) To pay out of the funds of the Company all expenses
of or incident to the formation, registration, and
advertising of the Company, and the issue of its capital,
including Drokerage or commission for obfaining
apyplications for or placing shares.

(20) To do all such things as are incidental or conducive to,
the attainment of the above objeots.

4. The liahility of the members is limited.

5. 'The capital of the Company is £100,100, divided into 10,01¢
shares of £10 each. The Company shall have power in any way
provided by the Articles of Association to increase and reduce its
capital and to subdivide its shares, with or without preference between
shares 1esulting from sub-division. Any of the sharus forming part
of the capital of the Company, original or increased, or resulting from.
sub-division, may be divided into difforent classes, with such
suarantee or preference as to dividends or capital or boih, or other
special rights or privileges, or subject fo such restricfions,
qualifications, and conditions, and with such rights of voling or
without rights of voting as may be provided by the Regulations of
the Compuny from time to time.
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CROWLEY & COMPANY, LIMITED.

EXCLUSION OF TABLE A.

1. 'The Regulations contained in Table A in the Fiust Schedule
of the Companies Act, 1862, shall not apply to the Company.

INTERPRETATION,

9. In the construction of these Articles ¢ month’ shall mean
calendar month, words importing the singular number sholl include
the plural number, words importing the plural number shall include
the singular number, words importing the masculine gender shall
include the fominine gender, and words importing persons shall
include corporations, and  writing” shdll include printing,
lithography, type-writing, and other usual substitutes for writing.

v vet BUSINESS.

3. The first business of the Company shall be o dcquire the
business in the Memorandum of Association mentioned and the
property and assets of the said business and to carry on the same.
"Phe extension of business and the undertaking of any further buisiness
within the objects as defined by the Memorandum of Association
shall he in the diseretion of the Directors.

4. The Company shall forthwith enter into and carry into eﬂ’eét
an agreement expressed to be made between Harry Percy Burrell and

DEG 1820
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Tichard Charles Gartot o1 the ono part and the Company of the other
part, & daft whereof has been already prepared and is identified by
the signature of . J. A, Burrell, oue of the Company’s Solicitors.

5. The lmsiness of the Company may be commencod as soon
after the incorporation of the Company as the Directors shall think
fit, and nobwithstanding that part only of the shares may have bheen
allotted. Any branch or kind of business which by the Memorandum
of Association of the Company is either expressiy or by implication
authovised 10 be undertaken by the Company may be undertaken by
tho Divectors ab such {ime or' times as they shail think fit or with any
one or more of the other businesses therein mentioned.

SHARE CAPITAL.

6. 'The sharc capital of the Company is £100,100, divided into
5,000 Preference Shares of £10 each, entitled to a cumulative
preferential dividend of 5 per cent. per annum, and to a repayment
on the liguidation of the Company of the capital thereof before any
such repayment is made in vespect of any other shares, but not
further entitled tv rhare in the profits or assels of the Company, and
5,010 Ordinary Shares'of £10 each.

. 'The Directors may (subject to the provisions of the Com-
panies Act, 1867) issue any shares as fully or partially paid up as the
consideration. or part of the consideration for any property acquired
by or work done for the Company, and may with vespect to any
shares (including shares in liew of forfeited or surrendered shares)
which may from time to time remain unallotted after providing for
the acquisition of the business, property and assets aforesnid, issue the
shares to such persons as they think fit.

8. If two or more persons are registered as joint holders of any
share, any one of such persons way give cifeetual receipts for any
dividend, honus or other payment payable in respect of such share,

0. The Company shall not be obliged to recognise any partial,
equitable, future or contingent interest in any share, or any joint or
divided liability in vespeet of any share, or any inferest or liability in
respeet of any share other than the interest and liability of the
vegistered holder thereof, and fhe rights hereinafter mentioned of a
person claiming by transmission any share or shares.
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10, Every member shall be entitled to a Certificate under the
Common Seal of the Company speeifying the shaves Tield by him and
the amounts paid up thereon. The Certificate of shares registered
in the names of two or more members shall be delivered to the
person first named in the Register of Members.

11, Tf such Certificate be worn out, defaced, destroyed. or lost,
it may be renewed on payment of one shilling, or such less sam and
on such terms as to evidence or otuerwise as the Directors may
preseribe.

‘ CALLS.

12.  The Dircctors may, with respect to any shaves not issued
as paid up under the terms of any Agreement, require quch suum to
be paid on application for and allotment of such shares as ley thm]\
fit, and may from time to time make such Calls in respect of monoys
unpaid upon shares as they think fit. The provision hercin con-
tained as to Culls shall extend to sums payable on application and
allotment or otherwise in respeet of shares applied for.

13.  The liability of joint holders of a share in respect of the
Calls on such share shall be several as well as joint.

1d. A Call shall be deemed to have been made at the time when
a Resolution of the Dirvectors authorising sueh Call shall have been
passed.

15, If any Call payable in respect of any share be noi paid on
or before the day appointed for payment thercof, the holder for the
ame being of such shave shall be Hable to pay interest for the said
Call in arrcar at such rate as the Directors may determine, not
exceeding the rate of 5 per cent. per annum, from the day appointed
for the payment thereof to the time of actual payment.

16. The Directors may, if they think fif, rveceive from ay
member willing to advance the same all or any part of the moneys
unpaid upon the shares held by him beyond the sums actnally called
up, and the money so paid in advance, or so much thereof as shall
from time to fime be in advance of Calls, may, as the Directors and
the member paying the same may agree, be treated cither as entitling
the holder for the time being of the share fo dividends, or as entitling
such holder to inferest abt such rate and on such terms as the
member paying sueh sum in advanee and the Dircetors shall agree
upon.

b
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TRANSFEE AIND PRANSMISSTON,

17, No share shall, save as hereinafter provided, be transferred
ty o person who is 1<t a membor, so gz as any member, or any
person seloetel by the Direcbors as one whom it s desirable in the
interests of the Company to admit fo jrembershkip, is willing to
purehase The same at a faie value,

18, In order to ascerlain whether any member or person
selecked as aloresaid s willing to purchase a shave, the propusing
{ransferor shall give notice i writing (hereinafter calledd the trausfer
notiee) w the Cempany that he desires to transfor the same,  Huch
notice shall speeily the sum be fixes as a fair value and shall con-
stitute the Corapany his agent for the sale of the shove to any member
of the Company or person sclected as aforesaid at the priee so {fixed,
or at the option of the puvchaser at the fair value to be fixed in
accordance with these Articles. The transfer notice may inelade
several shares, and in snch case shall operate as if ib were a separate
wobice in respact of each. The transfer notice shall not he revocable
exept with the sanction of the Directors.

19, If the Company shall within the space of twenty-cight days
albar being served with the transfer notice find a member willing to
purchase the share (heroinafter called ‘¢ the purchasing member’’),
aud shall give notice thereol to the proposing transforor, he shall he
hound upon payment of the fair value specified or fixed us aforesaid
to transfer the share to the purchasing membor.

20. Until the first General Meeting of the Compuny the fair
value shall be that declaved by resolution of the Directors for Ordinary
and Praference Shaves respeetively, together with the rate of 1oterest
ty be ullowed for aceruing dividends. The Company shall, at its
Ordinary General Mecting in each yoear, declars what is the fair value
to prevail until the next Ordinary General Mecting for Ordinary and
Preference Shares vespeetively, aud at what rate interest in each ease
in licu of aceruing dividends shall be allowed, and upon any sale
pursuant to the above provisions, the amount so declared, with an
addition in lien of aceruing dividend of inferest at the vate declared
as aforesaid from the incorporation of the Company, or the previous
date 1o which a dividend was paid as the case may be, shall, wutil the
next Ordinary dMesting, be deemed to be the fair value for (he
pu.poses ol transfer and sale.

21. I in any ease the proposing teansleror, after Iicving become
bound as aforesaid, makes defavlt in transforring the share, the
Company saay veeeive the purchase mozuey, and shall thercupon eause
th» name of the puchasing member fo be entered on ihe Register as



11

Hee Dbl of the shaee, and <hall hold the purehase money in frust
fow the praposing trancteror, ‘The receipt of the Company for the
poavivee menoy shall he o goad diseharze {o the purchasing member,
and after his name has been entored in the Register in purported
eser-se of the aforesaid power the ralidity of the proceedings shall
st be questioned iy any person.

22, 11 the Company shail nof within the space of tw enty-eight

daye after being served with the transfer notiee find o membUer willing
to purchase the shares, and give notice in manner afovesaid, the
proposing transferor shall at any time within three calendar months
afterwards be at liberty, subject to the powers of the Directors to
refuse to yegister a transfer hercinafter contained, to sell and transfor
the shares to any person and at any price not less than the £air value
fixed in manner aforesaid with interest as aforesaid,

23. The Company in genersl meeting may make, and from
time to time vary, rules as to the mede in which any shares speeified
in any notice served on the Company pursuant to the provisions
aloresaid shall be olfered to the members and as to their righls in
regard to the purchase therveof, and in particalar may sive any
meaher or class of members a prefereutial right to purchase the
same.  Until otherwise determined overy such share shall be offered
to the members in such order as the Directors think fit.

2t Any share may be transferred by a member io any other
member, or to any son, grandson, danghter, sranddaushter,
daughter-in-law, nephew, niece, or wife of such member; and any

share of a deceased member may be fransferred by his exceutors or |

administrators to any son, grandson, daughter, granddanghter,
daughter-in-law, nephew, mnicce, widow, or widower of such
deceased member to whom such deceased member may have
specifically bequeathed the sume ; and shares standing in the name of
the trustees of the will of any deceased member may e transfereed
upon any change of frustees to the trustees for the time Leing of
such will, and the provisions hereinbefore contained as {o notice shall
not apply to any transfer authorised by this Clanse,

25. The Dirvectors may vefuse to register any transfer of a
share : («) When the Company has a lien on the share; () When
it is not proved to their salisfaction that the proposed transferce isa
responsible person; (¢) When the Directors are of opinivu that the
praposed transferce is not a desirable person to admit to membership,

26. The instroment of transfer of any share in the Company
shall be execuled both by the transferor and the transferee, and the

— e o= -
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$ramsfopie sholl be deemed to remain the holder of such share until
i name of the teansferer is eniered in the Register in respeet
therent,

27. The instrnment of transfer of auy share may b in any
form nsuat on the London Stoek Bxehange for the trd wnsfor of shares.

98, No teansfer shali be made to an infant or person of unsvund
mind.

99, Pofove rvegistration of any transfer, the instrmment of
teanster shall be left at the office of the Company, together with the
certilicate of tho shaves to be transferred and with any other evidence
fhe Dircetors may reqrive to prove the title of the transferor, and the
transfer shall theneelorward he kept by the Company.

30. There shalt be paid in respeet of the registration of each
transfer or transmission of shares such fee, not excceding 2s. Gd., as
the Directors shall from time to time prescribe.

31. The transfor Looks may ho clesed during such time
preceding any gencral meeting as $he Directors may determine, but
{or not more than twenty-eight days in each year.

=] o .

892. The exceutors or administrators of a deccased member (not
being one of several joint holders) shall be the only persons xecognise xl
by the Company as having any title to the shaves registered in the
name of such menber, and in case of the death of any one or more
of the joint holders of any registered shaves, the survivors shall be
the only persons recognised by the Company as having any title to or
interest in such shares,

33. Any person becoming entitled to shares in consequence of
the death or bankruptey of any member, upor producing such
evidence that he sustains the character in respeet of which he
proposes to act under this clanse or of his title as the Directors think
sufficient, may witn the eonsent of the Directors (which they shail
not be under any obligation to give) be registered as a member, or
may, subject to ihe regulations as to transferors herxeinbefore
eontained, transfer sueh shares.

34. No person claiming a title to a share by {ransmnission shall
have any right in respect of such share except the right to be
rogistered subject as hereinbelore provided, or to have the transferec
thereof registered under the regulations of the Company, and a right
¢ receive dividends (if any) ac.Luallv declared before the transmission
of interest took place.

&
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LIEN.

A5, The Company shall have o first and paramount lien on all
the shaves other than fully paid up shares registered in the name of
each member (whether solely or juintly with otheys), for his debts,
tinbilities and engagements, solely or jointly with any other person, to
or with the Company, whether the period for payment, fulfilinent, or
diseharge thereof shall have actually arrived or not. And such lien
shall extend to all dividends from time to time declared in respeet to
such shaves,

3. Unless otherwise agreed the registration of a transfer of
shares shall operate as a waiver of the Company’s lien (il any) on
sueh shares.

FORYEITURE OF SHARES.

37.  If any member fail to pay any Call on the day appeinted lor
payment thereof the Directors may at any time therealter during such
time as the Call remains unpaid serve a nofice on him to pay suchCall,
together with interest and any expenses that have accrued by reason
of such non-payment, and stating that in the event of non-payment
on some day and at some place (either the office of the Company or a
bank) named in such notice, the shave or shares therein mentioned
will be liable to be forfeited.

8%, If the requisitions of any such notice as aforesaid are mot
complied with any shave in respect of which such notice has been
given may at any time therealter be forfeited by a Resolution of the
Directors to that effect, and the holder thereof shall thercupon cease
to have any interest therein, and his name may be removed from the
TRegister as such holder.

39. Any member whose share or shares shall be forfeited shall,
notwithstanding the forfeiture, be liable to pay to the Company all
Calls owing upon such sharc or shares ab the time of forfeiture and
the interest (if any) thereon.

SURRENDER OF SIIARES,

40. The Dircctors may accept the surrender of any share on
such terms as they think fit, provided that no part of the assets of
the Company shall be employed in the purchase of or lent on the
security of any of the Company’s shares.
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DEALING WITIT FORPEITED OR SURRENDERED
SILARES,

41, The Dircctors may sell any forfeited or surrendered share
wpor such terms os to price or otherwise and in such manner as fhey
see fit, and may zegister the purchaser as the holder thereof.

42, Phe Directors may cancel any shares acquired by forfeiture
or surreinder, and may issie new shares in lieu thereof.

TITLE OF SILARES.

13, Tor the purpose of giving effoct to a sale of any share
acquired by the Company by forfeiture ox suyrender which the
Directors may prefor to sell rather than to cancel and reissue, the
Directors may execute under the Company's Scal a transfer of such
share to the purchaser thereof, and such iransfer shall operate to
conter the same rights upon the transferee as if it had been exceuted
by the member in whose name tho share had been registercd.

Ad. The remedy of any shareholder for any irregularily in any
forfeiture of a share shall be in damages only, and the Register of
‘Moembers shall be gonclusive - sidence of title to a share as agamsb
any person claiming as 2 gormer holder of a share which the Directors
ghall have purperted to forfeit, cancel, or dispose of under the
Regulations of the Company.

INCREASE AND REDUCTION OF CAPITAL.

45, The Company in general meeting may from time to time
sucrcase the capital by the ercation of new shares of such amount as
may be deemed expedicend.

406, The new shares shall be issned upon such terms and eondi-
{ions and with such rights and privileges annexed thereto as tho
general meeting resolving upon the croation thereof shall by Speeial
Resolution direct, and if no direction be given as the Directors shall
determine, and in particular such shares may be issued with a
preferen’oial or qualified right to dividends and in the distribution of
the assots of the Company and with a spocial or without any right of
voling,

47. Subject to any direction to the contrary that may be given
by the meeting that sanetions the inercase of eapital, all new shares
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sl be offered 1o the members in proportioa to the existing shares
bl by them, aad sueh offer shall be made by notice speeilying the
anxiber of shares t which the member is entitled, and limiting a time
within whish the offer, If not aceepted, will be deemed to be declined,
el aftor the evpivation of sueh time, or on the receipt of an intima-
tiom from the member to whom such notice is given that he declines
o areept the sharves offeved, the Directors may dispose of the same in
sieh manner as they think most beneficial to the Company.

1, Fxeept so far as otherwise provided by the conditions of
fwaie o by these presents, auy rapital raised by the ercation of new
shaves shall be eonsidered pavt of the original ordinary capital, and
sholl be subjeet Lo the provisions herein contained with veference to
the payment of ealls and ingtalments, transfer and transmission, for-
feiture, lien, and otherwise,

49, Whenever the eapital, by reason of the issue of preference
shares or otherwise, is divided into different classes of shares, all or
any of the rights and privileges attached to cach or any class may be
modified by agreement between the Company and any person
purporting to contract on behalf of that class, provided such agreement
is ratified in writing by the holders of ab least three-fourths of the
shares of the class affeeted.

50. The Company may from time to time by Special Resolution
reduee the capital or sub-divide shares in any manner and with all or
any of the inecidents prescribed or allowed by Statute, and may cancel
any shares which at the date of such Resolution have not been taken
or agreed to be taken by any porson.

51.  In pavticular, and without prejudice to the last preceding
Artiele, if ab any time or times any sum or sums of capital paid up on
shares shall be in excess of the wants of the Company on the ground
that the amount thereof can be borrowed on debentures or debenture
stock or otherwise on terms which, in the opinion of the Company,
are more advantageous to the Company, it shall be lawful for the
Compary to reduce its capital by the amount of sueh stum or sums, and
to pay off the same to the members pro ratd wnless otherwise agreed to
by the members either with or without extinguishing lability to Calls
in respect thereof, and to borrow on debentures or debenture stock
v otherwise the amount so paid off or any part thereof, or to give
tny {he members o any of them debentures or debenture slock or
other seeurities in satisfaction of the sums so to Dbe paid off or any
e:f them,
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SUB-DIVISION AND CONSOLIDATION OF STTARES,

52, The Company mey by Special Resolution sub-divide or
consolidate its shares or any of them,

53. The Special Resolution wherehy any share is sub-divided
may determine that as bebween the shares resulting from such
sub-division one or more of such shares shall in reference to the other
or others thercof havo any such gnarantee, right of preference, special
privilege or advantage, or any such defined ights or such rights of
voting or abscnce of voting powers or restrictions as the Company has
under its regulations power to ereate in respeet of unissued original
shaves or new shares, '

BORROWLN OF MONEY.

54. The Directors may oxercise their discretion -as to the
borrowing of money on security, and as to the form and terms of the
security, and may horrow money from and incur liabilities to bankers
and others on current account or otherwise for all or any current
expenses, outgoings, or purposes of the Company.

55. No person lending money or giving credit to the Company
shall be bound to inquire for what purposes moneys are required, or
to sce to the application thereof.

56. Any debentures, debenture stock, or other securities may
be issued ab a discount or at a premium or otherwise, and on. such
terms as the Directors shall think expedient.

57. Any security issued by the Gompany may be madc assignable
free from equities between the Company and the registercd holder
thercof from time to time.

GENERAL MEETINGS.

58. The fivst General Meeting shall be held at such time (not
being more than three months after the registration of the Company)
and at such place as the Directors may determine.

5. Subsequent General Meetings shall be held once in every
vear at such time and place as may be preseribed by the Directors.
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Gy, whe shoveameniimed  General Meetings shall be ealled
Opdimery (Gereral Mentings, all ofhier General Meetings shall he
eallel Betreovdinary General Mectings.

#1. The Dircctors may whenever they think fit, and they
shiall upon a requisition made in writing by members holding in
the aseresate one-fourth of the Shwre Capital of the Company,
eonvene an Extraordinary General Meeting.

(2. Any such requisition shall express the objeet of the
meeting proposed to be called, and shall be left at the registered
offiee of the Cowpany.

5. Upon the receipt of sueh requisition the Directors shall
forthwith convene an lixtraordinary General Mecting, 1f they do
not convene the same within fwenty-one days after the requisition
shall have been left at the Company’s office, the requisitionists,
or any other members holding in the aggregate one-fourth of the
Shave (apital of the Company, may themselves ¢onvene an lixtra-
vrdinary General Meeting.

L. Seven days' notice in writing specifying the place, the
day, and the hour of meeting, and in case of special husiness the
general nafure of sueh Dbusiness, shall he given to the members
helfore every Genoeral Meoting, but the non-veceipt of notice by any
member, or the accidental omission to give motice to auy member,
shall not invalidate the proceedings ab any Greneral Meeting.

63. All business shall be deemed speeial that is iransacted at an
Extraordinary General Beeting, and all husiness shall be deemed
speeial that is transacted at any Ordinavy Gencral Mceting with the
eacoption of the re-election of retiring Directors, appointing Auditors,
sanctioning Dividends, and the cousideration of the Aecounts and
Palance sheets, and the ordinary Report of the Directors.

PROCEEDINGS AT GENERAL MEETINGS.

#6. o business shall be {ransacted at any (eneral Meeting
weept the deelaration of a dividend unless o quorwi of members be
present in person or by proxy atb the time when the meeting proceeds
t» business. Three or more members personally present shall be a
quorum for a General Meeting.

¢7. 1f within hall-an-honr from the time appointed for the
C
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mecting a quorum be nol preseant, the meeting, if convened by
members under ihe powers aforesaid, shall be dissolved. In any
uther ease it shall stand adjowrned to the same day in the next week
at the same fime aad place, or {o such other day at such other time
and place as the members then present shall deteyrmine.

68, At any adjourned General Meeting originally convened by
the Diveetors with or without requisition from members the members
present, whatever their number, shall have power to decide on all
matters which might have been disposad of at the mecting from
which the adjournment took place if a quorum had been then
present, provided that three days’ nofice must be given te the
members ol such adjournment, in order to enable special husiness to
be transacted thereat by less than a quorum.

09. The Chairman of the Board of Dircctors shall he entitled to
preside as Chairman at Goneral Meetings of the Company.

70.  If there is no such Chairman, or if at any meeting he is not
present within fifteen minutes after the time appointed for holding
the meeting, the other governing Director, if any, shall preside,
and i he be not present within the time aforesaid, the members
present sholl chonse one of their number to be Chairman.

71. The Chairman may, with the consent of the meeting,
adjourn any meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting othor than
tho business left unfinished at the meeting from which the adjournment
took place.

72. At any General Meeting, mnless & poll is demanded by or
on behalf of at least three menbers, or by or on behalf of a member
or members holding or representing by proxy or entitled to vote in
respeet of at least one-half of the capital represented at tho meeting,
a declaration by the Chairman that a Resolution has been carried, or
has bean carried by any particular majority, or lost or not carried by
a particular majority, and an entry to that cfleet in the books of
proceedings ol the Company shall be sufficient evidence of {he fnet,
without proof of the number or proportion of the votes recorded in
favour ol or against such Resolution.

73. No poll shall be demanded on the appointment of a
Chairman or on a question of adjournment.

"

ih. If a poll is demanded it shall be talken in such manner and
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at sueh thoe and plaes as the Chairman of {he weeting dixeets, and
the result of sueh poll shall be deemed to he a Resolution of the
Comapany in General Meeting, Tn ease of an equality of votes {either
o @ show of hands or on o poll) atany Ceneral Meeting the Chaivman
shall be entitled 10 a casting vote in sddition {o the vole or votes to
whieh he may be entifled as o member.

75, The demand of a poll shall not prevent the continuance of
a meeting for the transaction ol any business other than the matter
on which & poll has been demanded,

FOPES ©F MEMBERS,

76.  On a show of hands every memhber present in person shall
have one vote, and upon a poll every member present in person or by
proxy shall have one vole for each share registered in his name,
provided that no member shall be entitled to vote or be reckoned in a
quorum unless all ealls for the time being due in respeet of his shaves
have been paid.

77. 1f a member become a lunatic his commitiee may vote in
respeet of his shaves, but otherwise no vote shall be aceepted in
respeet of a share registered in the name of a person under dis-
ability.

78. Tf two or more persons are jointly entitled to any share
the person whose name stands first in the Register as one of the
holders of such share, and no other, shall be entitled to vote in respeet
of the same.

79. Votes may be given either persomally or by proxy. The
instrument appointing a proxy shall be in writing under the hand of
the appointor, or if the appointer be a Corporation, under their
Common Seal.

80. No percon shall be appointed a proxy, or act as a proxy,
at any meeting unless at the time of the appointment he be a
member and qualified to vote, but a Corporation being a member of
the Company may appoint any once of its officers to be its proxy.
The instrument of appointment shall be deposited at the Registered
Office of the Company not less than 48 hours before the time fixed
for holding the mecting at which ihe person named in such instru-
ment proposes 1o vole. No instrument appointing a proxy shall be
valid afier the expiration of twelve colendar months from the date
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of its exeention, execpl thal it may be used on the adjonrmunent of
the mesting for which it was orviginally intended {0 be given, and
exvept that any shareholder residing in foreign pavts may deposit in
the Office of the Company an instrument of proxy, properly stamped
for the parpese, valid for all meetings whatsoever during such resi-
dencee in foreign parts and wntil revocation,

S1.  An instenment of proxy may be iy the form or to the effeet
following s—

“ Opowrnby AND Coyraxy, LIMiTep.

“1, of
o , Momber of the above Compauy, hereby appoint
¢ , of , or
¢ failing him, , of

“i0 be my proxy ab the Oxdinary [or ¢ Exteaordinary’ or
¢ Adjonrned’] General Meeting of the Compuny to be held
“ on the day of , and ab any adjournment thereof,
“and to vote for me and on my hehalf upon all guestions
“ hefore such Meeting..

“ As witness my hand this day of J?

82. 1If any votes ave given or counted at any General Meeting
swhich. shall afterwards be discovered to have been improperly given
ov counted, the same shall not affect the validity of any Resolution or
thing passed, or done, at the said mecting, unless the objection to
such votes he talen at the same mecting, and nof in that case unless
the Chairman shall then and there decide that the ervor is of sufli-
cient magnitude to affect such Resolution or thing.

GOVERNING DIRECTORS.

53, The said Harry Percy Burrell and Richard Charles Garton
shall be tbe first Governing Divectors of the Company, and shall cach
be entitled to hold office so long as he holds not less than £5,000 of
the nominal eapital of the Company, and shall continue of sound mind
and capable of attending to business. If cither of the said Marry
Porey Burrell or Richard Charles Garton shall die or retire from
office, leaving the other of them still in office, then the one so dying
or retiring shall have the power of nominating some other male
member of the Company, holding at the time when the nomination
takes cffeet nol Jess than £5,000 of the said nominal capital, or
entitled fo a similar amount of such capital under the will of the
person so dying, {» be & Governing Direetor in his place, and the
person so nominated shall be entitled to continue in office so long
as 1he other of the said original Governing Dircetors continues in
office but nol longer, provided that he shall coutinue duving

e



sl peeied to Lol op be entitled as abesaid to the sail
qiertiiieation. and he of sonnd mind and capable of atteading to
biiness, The salil nomination ey be by wiiting addressed to the
Copapiy, oty In the case of a Governing Direetar who shall die, by
his will ar eadivil, -

51, Faeh of the said Darey Percy Burrell and Richard Charles
(Leetiem whilst holding office as o Governing Director shai! have full
eontrol of 1he business of the Company, and may excrcise all the
powers by these Articles conferved on the Divectors of the Company,
and one of them shall be Chairman of the Board ef Directors; and
while holding office as Governing Dirvectors or Governing Divector
they or he shall have power to deeide whether there shall be any other
Direvtor or Directors, and to appoint and remove any other Director
or Directors, and may appoint any person in addition to any existing
Directors, and may from time to time and at any time appoint, defire,
lmit, and restret the powers and duties and fix the qualification and
remuneration of any other Directors, and may remove any other
Direetor howsoever appointed, and way at any time convene a General
Meeting of the Company. The ferms & Opdinary Director” and
 Oprdinary Diveetors” hereinalter used refer to a. Director or
Directors of the Company other than the Governing Divectors or
Direetor.

45, S0 long as the said JTarry Percy Buwrell and Richard
Charles Garton or one of them shall be Governing Directors or
Director of the Company no Ordinary Dircctor or Directors of the
Company shall be appointed without the consent of ,such Governing

Directors or Director.

56. When Doth the said Harry Porcy Burrell and Richard
(harles Garton shall have ceased to be Governing Directors (which
ovent is hereinafter xeferred fo as « the determination of the original
management ) then and from thenceforth they or the su:rzrivor of
ther shall, if willing to act and if holding the necessary qualifieation,
be deemed to be and shall continue to be Ordinary Divectors or an
Ordinary Divector, and the Ordinary Dircctors shall thereupon have
other persons to be Ordinary Directors, but so

power 1o appoint any o .
of Ordinavy Directors shall not at any time

that the total number
exceed five.

g7. The renyuneration of the Governing Directors shall .1)@
L&00O per annuwnl, 1o be paid in such proportions as ‘rl}@ Gnv.ermng
‘Divactors shall agree. The remuneration of. the Drdlfmry 1?11‘(=,ch*;1‘
or Divectors (if any) shall be fixed by the Gm'ernu?g l)ll;e(ft.‘-m-s
ur Dircetor, or in defandt of themw or him shall. from time to thne
he determined by the Company in General Meeling.
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ORDINARY DIRECTORS.

88, Subject and without prejudice 1o the qualifications of and
{he powers hereinbefore given to tho Governing Directors or Direetor
and to any special regulations made by them or him with regard to
the Ordinary Dircetors, and also after the tormination of the original
management, the following provisions shall have effect with regard to
Ordinary Directors, and subject as aforesnid, and so far as capable of
application in conformity with the preceding provisions, shall extend
to the actual Dircetors of the Company for the time being.

8. Until otherwise determined by a General Meeting the
number of Directors shall not be less than three nor more than five.

00. 'The Dircctors shall be paid all their wavelling and other
expensns properly incurred by them (other than the expenses of
travelling to and [ro.. Board Meebings).

91. The nuulification of every Dcector shall be the holding of
<hares of the Company of #he nominal vaiae of £1,000, upon which
all enlls for the time b2ing tue have been paid.

ROTATION OF DIRECTORS.

02. At the first Ordinary Mecting after any Ordinary Dirvectors
or Director shall have been appointed other than the first ¢r Statutory
Meecting, and at every succeeding Ordinary Meeting, two of the
Ordinary Dircctors, or the sole Ordinary Dircctor (as the ecase may
be), shall vetire from oflice. A retiving Director shall vetain office
until the dissolution or adjournment of the meeting at which his
sucee sor is elected.

943, "The Dircotors (if more than one) to retire on the first
occasion as aforesaid shall, unless the Directors arscce among
themselves, be determined by lot, but in every subseyrent year the
two Directors (if so many at least shall be in oflice) to retire as
aforesaid shall be those who have been longest ir. office.  As between
two or more who have been in office an ecaal length of time the
Divector or Directors to retive as aforc.aid shall in default of
agreement between them be determined by lot.  The length of time
any Director las been in office shall be computed [rom his last
clection or appointment where he las previously vacated office. A
retiring Director shall be cligible for re-clection, and shall be deemed
to offer himself for re-election unless he shall have given to the
Company notice in writing of a contrary intention.
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2. The Compamy ab iy Goneral Meeting at which any
Diveetors retive in mrmmer aforesaid miay fill up the vacated ofiiees by
tlecting a like number of persons to be Direetors, and withont notiee
in that beball wmony fill up other vacaneies among the Direelors,

Y5, If at any General Meeting at which an election of Direetors
anght to take place the places of the retiving Divectors are not filled
up, the zetiving Direotors or such ona of them as has not had his place
filled up shall continne in office until the Ordinary Meeting in the
next year, and so on from year to year until their or his plaee or
plees ds or are filled up, unless it shall be determined at such
meeting to redues the number of Direetors.

96, The Company in General Meeting may from time to time
feyease or redace the number of Dirvectors and may alier their
qualifieation, and may also determine in what rotation snell increased
or reduced mumber is to go out of office,

97, The Company may by Bxfraordinary Resolution remove any
Ordinary Divector before the expivation of his period of office and
appoint another qualified person in his stead. The person so appointed
shiall hold office during such time only as the Direetor in whose place
he iy appointed would have held the same if he had not been
removed.

08. No person not being a retiving Director shall, unless
recommended by the Divectors for election, be cligible for eleetion to
the office of Dircctor ab uny General Meeting unless he or some other
member intending fo propose him has, at least seven clear days belore
the meeting, left at the Office of the Company a notice in writing duly
signed signifying his candidatare for the office or the intention of such
member to propose him.

99.  The office of Ovdinary Direetor shall he vacated—-
(@) If he cease to hold the number of shaves required for
his qualification.

(7) I without the sanction of a General Meeting he hold
any office ol profit under the Company other than that
of Managing Divector, Manager, or Secretary.

(¢) If he become bankrupt ov suspends payment or
compounds with his ereditors.

() If he be found a lunatic or hecome of unsownd mind,

(e} If he absent himsell from meetings of the Directors for
more than six calendar months without specisl leave of
absence from the Dirvectors.



24

( Fy & ho b eoneerned in or participate in the profits of
any contrack made with the Company without having
declared the fact of his inferest proviously to such

airact heing made.

1 §F by notice in writing to fhe Company he resign his
office.

Provided that exeept in case of loss of qualilication of shares, or
of actunl lunacy or hankruptey or of resignasion, the acation of
office, shall not take offect unless the Directors shall pass a Resolufion
to the cffeet that: the Dircetor in question has vaeated ofiice.

POWERS OF DIRECLORS.

700. Tho business of the Company shall be managed by the
Directors, who, in addition to the powers and authorities by these
prosents or otherwise expressly conferred upon them, may exorcise
all such potvers and do ail such acts and things as may be exercised
or done by the Company and arve not by the regulations of the
Company or by Statute required to be exoveised or done by the
(lompany in General Mecting, and no regulation hereafter made by
the Compauy in General Meeting shall invalidale any prior act of
the Directors which would have been valid il such regulation had not
been made.

101. The Dircetors may delegate any of their powers (other
than powers as to the financial affairs of the Company) to a
Monaging Director, and may delegate any of their powers to Com-
mittees of one or more of their body.

102. No act, matter, or thing within the power of the Company
in General Meeting done by the Directors or any Committee and
adopted Dy the Divectors which shall afterwards receive the express
or implied consent of the Company in General Meeting shall Lo
afterwards impeached on any ground whatever,

PROCEEDINGS OF DIRECTORS.

103, ‘Che Directors may determine the mode and regulation of
their own proceedings and appoint their own Chairman, and give him
such powers (including the exercise of a casting vote in proceedings
of Dircetors) as they think fit, and determine the quorum for
mectings of the Directors. Provided that nntil otherwise provided bwo
shall form o quormm,

by A

e s e i,
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subject thereto may determine and regulote their own proecedings in

the same manner as the Directors may do. t

. 105, All acts done by any meeting of Directors, or by a Con-
mittee of Dircetors, or by any person h acting as a Director, shall
notwithstanding that it be afterwards discovered that there was somc’a
dofeet in the appointment of any Director or person so acting, or that
any Director or person so acting was disqualified, be as valid as if sueh
Direator or person had beon duly appointed and qualified.

. 106. 'The Directors shall keep proper minutes of their proceed-
ings, and all acts done in pursuance of anything appearing hy such
minutes to be resolved upon or authovised by the Dircctors shall he

deemed to bo acts of the Divectors within the meaning of these
regulations.

DIVIDENDS.

107. The Dircctors may with the sanction of the Company in
General Meoting declare a dividend to be paid to the members
subject to preferensial or other rights of any shares in proportion to
the amount paid up on their shares respectively, but exclusive of
money paid iu advance of Calls unless otherwise agreed as aforesaid.

108. The profits of the Company available for dividend shall,
subject to any preference given to new shares, be applied first in
payment ¢f a cumulative dividend ot the rate of b per cent. per
annum upon the amount paid up on the Preference Shares, and the
balance, subjoct as aforesaid, shall be distributed as dividend among
the holders of Ordinary Shares in proportion to the amounts paid up
on the shares held by them respectively.

109. The Directors may at their own discretion pay to the
membexs in anticipation of a dividend expected to be declared at the
espiration of any year, and on account of such dividend, an interim
dividend at the expiration of the first six months of such year.

110. In the case of shares on which o Call has been made
payable during any yeat, the dividends payable in respect of such
shaves shall be apportioned and caleulated for portions of a year in
proportion to the sums from time to time paid up thercom, provided
that shave capital piid in advance of calls on terms of beaving
:nterest shall not be deemed to be paid up for the purpose of this
Article.

n
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111,  No dividend shall be payable egecph out of profits arising
feom the business of the Company, and ihe declaration of the
Directors as to the amownt of the profits available for dividends shall
bee eonclusive.

112. No dividend ghall he declared in excess of the rate
yecommended by the Directors.

118, The Dircetors may beforo recommending any dividend seb
aside out of the profita of the Company such sum as they think
proper as a Heserve Tund, and ray invest the sum so set apart as &
leserve Fund upon such investments (other than shares of the
Cpmpany) as they may selcet, without being liable for any loss or
depreciation in consequence of such investments, whether the same
b usual or authovised invostments for frust funds or not, with full
power to employ the assets constituting the Rescrve Fund in the
business of {he Company, and that without being bound to keep the
same separate from the other assets.

114, Notice of any dividend that may have been declared shall
he given to cach member in manner hercinafter mentioned, and no

dividend shall bear interest against the Company.

115, The Dirvectors may deduct from the dividends payable to
any member all such sums of money as may be due and payable by
him to the Company.

116, The Company shall not be responsible for the loss in trans-
mission of amy cheque or warrant sent through the post to the
registered address of any member.

ACCOUNTR,

117. The Directors shall cause true accounts to be kept of all
the receipts, credits, pnyments, assets, and liabilities of the Company.
and of all other mafters necessary for showing the true state and
condition of the Company, and the accounts shall be kept in such
books and in such manner as the Directors think fit and o the sutle
faction of the Auditors.

118, The boeks of account shall be Jkept at such place or places
as {ho Directors appuint, and excopd by special direction of the
(overning Direetors or Governing Director or of the Divectors for
the time being shall not he open to the inspection of any members or
member,

P
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108t the Ondinaey Mecting iu avery year, but not af the fivst
tienernd Meoting, the Diveetors shall lay bafors the Company o Balapae
Pa‘lw‘n eontatoing o snmmay of the praperty and labilities -« the
Campany, made up to @ date not wmore than fonr months befors the
meeting from the time when the lasi, preceding Talanee Bheel was
made up, or in the ease of the fisst Balance Sheet from the inearpora-
tiom of the Company, and to every such Balance Sheeb shall he
appended a Report of the Dircctors as to the state and condition of
the Company, aud as to the amount (if any) which they recommend
ta be paid out of the proilts by way of dividend or honus to the
raembers, and the amouwnt which they propose to carry to the Reserve
Pund according to the provisions in that behall hereinbefore contained,
and the Report and Balance Sheet shall be signed by the Chairman of
the Directors or by two Directors and countersigned by the Sccretary.

120. A copy of such Balance Shect and Report shall for seven
days previously to the mecting he kept at the office open for inspeetion
by members, but the same shall not bo cirewlated further than may
be required by any statute, or than the Company in General Mecting
niay by resolution direet.

AUDIT.

121. The accounts of the Company shall be annually cxamined
and the correctness of the Balance Sheet ascertained by one or more
Auditor or Auditors.

122, The first Auditors shall ¢ Messrs, Collins, Tootell & Co.
Subsequent Auditors may be appointed by the Governing Dircctors
or Governing Director, or failing them or him by the Company ot the
Ordinary Meeting in each year.

123, 1f one Auditor only is appointed, all the provisions herein
contained relasing to Audiors shall apply to him.

124. The Auditors may be members of the Company, but no
Direcior or other officer of the Company shall be eligible as an
Auditor during his continunance in office, and no other person who is
inferested otherwise than as 2 member in any transaction of the
(onipany shall be cligible as an Auditor during the continuance of
his interest. An Auditor is not as such to be deemed an officer of the
Company.

125, The remuneration of the Auditors shall be fixed by the
(*ompany in General Mecting, or if the Company fail fo fix such
remuneration in General Meeting by the Directors.



28
I26.  Any vetiving Auditor shall be eligible for re-eleetion.

127. I any easual vacaney ocenr in the office of Auditor, the
Diveetors shall forthwith fill up the same,

128, The Aunditors shall prepare the Balance Sheet intended
in be laid hefore the Company in General Meeting fourteen days
at least before the mecting in which the same is to be submitted,
and it shall be their duty to examine the same with th. accounts
velating thoreto, and to report to the Company in General Meeting
thereon.

128, ‘The Aunditors shall at all rcasonable times have access to
the books and accounts of the Company, and they may in rclation
thereto examine the Directors or other officers of the Company.

130. Tvery account of the Directors when audited and
approved by o Grencral Meeting shall be conclusive, except as regards
any orror discovered therein within three months next after the
approval thercof. 'Whenever any such error is discovered within that
period the account shall be forthwith corrected, and thenceforth
shall be conclusive.

131. The Auditors may if dissatisfied with the form of the
Balance Sheet supplied to them alter its form in such way as they
may think proper.

132. Tf the Auditors are not satisfied with the valuation of
any of the asscts of the Company, they may require a valuation thereof
to be made by some person to be nominated by them, and such valua-
tion shall accordingly be made at the expense of the Company.
It shall not however he incumbent on the Auditors to requiro

sueh valuation, nor shall they be responsible for any valuation how-
ever made.

138. If the Auditors are not saisfied with any explanation
given them by the Dircctors they may require them to verify such
explanation by Statutory Declaration.

NOTICES.

134, All notices may be served by the Company upon any
registered member cither personally or by sending the same through
the post in a prepaid letber addressed to saeh member at his registered
address.
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1 ie:»:. All notiess divected to be given to the members shall with
LA TR A * J 3 + 8 ] 14
;! (;, +to any share to which pessons are jointly entitled he given 1o
w PR ! o . - . hd .
vhiehever of sueh persons is named first in the Degister of Members,

a:’ui notiee so given shall be sufiicient notice to all the holders of such
shares,

136, Any notice if sent by post shall be deemed to have been
aerved at the time when the letter containing the samme would be
delivered in tho ordinary course of post, and in proving such serviee
it shall be saflicient to prove that the letter containing the notice was
properly addressed and put into the Post Office.

L3 o] ] . . 3
137, A notico given to any member shall be binding on all
persons claiming on his death or by any transmission of his intorest.

138, A member who shall not be deseribed in the Register as
Iaving an addvess within the United Kingdom shall not be entitled
to have any notice sont him from the Compaay, and the Rogistered
Office of the Company shall be deemed the registered address of such
momber for the purpose of formal notice, and all proceedings taken
without other notice to any such member shall be as valid as if he
had had actual notice thereof.

WINDING TUP.

139, If the Company shall be wound up, the holders of the
Preference Shares shall be entitled to have the surplus assels of the
(Company applied in the first place in repaying to them the amount
paid up on the Preference Shares held by them respectively, bub shall
not be entitled to any further participation in such surplus assets, and
the residue (if any) shall be divided among the holders of the
Ordinary Shares in proportion to the amount puid up on the Ordinary
Shares held by them respectively.

140. 1f the Company shall be wound up and the surplus assets
shall be insufficient to repay the whole of the paid-up capital, such
surplus assets shall, subject to the rights of preference sharcholders,
be distributed so that as nearly as may be the losses shall be borne
by the members in proportion to the capital paid up or which ought
to have been paid up on the shaves held by them respectively at the
commencement of {ue winding up. Provided that this clause is to be
without prejudice fo the rights of the holders of shares issued upon

speeial conditions.

141 If the Company shall be wound up, the Liquidators may,



with e canction of an Bytracrdinary Resolution, divide amona the
econt. thitories in spocie any part of the assets of the Compuny. and
may with the llke sanetion vest any part of the assels 6f {he Campany
in Prustecs upon such Trusts far the benefit of the contributories as
the Liquidators with the like sanction shall think fif.

142, 1f at any time the Liquidators of the Company shaldl mahe
any sale or enter into any arrangement pursugnt of Section 161 of the
Companies Act, 1862, the purchass money to be paid for the interest
of any dissentient member shall be such sum as the Liguidators
shall obtain by selling the shares, stock or other preperty, option or
privilege to which sueh yuember wourld have been entitled had he not
dissented,
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Special Reso u'tmn

. wani so e Companics Aoty 1882, Sections 50 and &1 o any oty of the Cempantes Acts -
waley whick the Spedal Resohution o passed wnd conflomed® 1) REGIS R

o 46767
|

uff; Hamﬂuﬂ’ée_.e% Oan. oL, gﬁ%ﬁﬁw& s s
LLIMITEID.

I;n
Passid Sl if-ﬁf’tg,é P , 1909, Confirmed mw-% (v 1909,

AT an Exrraorninary GeNeral Mzering of the Members of the above-named

Company, duly convened, and held att AP @ Lo (O oty
pany, h ) Sw/i’a.a_ua_(/a %(
Tvinke Lhaa s A4z

- H ' .
in the County of Jf:ow , on the & day of u@'f:«—'uz@- ) 19():?,7"

the Jdlowing SPECIAL RESOLUTION  wwes duly passed; and at

a subsequent FxrraorpiNaky GeNgral Mzeting of the Members of the said
Company, tlso duly convened, and held at};% (ﬁm—fﬂu«t@ f??l&« W&Jﬂ/“ﬂ,&(”dﬁ%
on the Q'uwé-"“ day of fﬂru.j_ , 1907, the following
SPECIAL RESOLUTION was duly confirmed :-—

[Here sed out the cxact words of the Special Kosolution or Resolutions
as passed and  confirmed.)

That the Articles of Association of the Company be altered in manner following :—
The following Articles shall be ardded after Article 11, viz:

11a~"The number of members of the Company {exclusive of persons who are in

the employment of the Companyj shall never exceed 50, and the Directors

T,
* Whee tlns Forg is rolu:uud to Jmmm B0 Htms, I.mnl 1, 1o be printed, they will ill in the
corrt et references to the Act or Acts under whicl the Special Resolutigl was passed and confirmed.

+ Here ipsert the full address of the place where the Mec#e wis held at \\luch the
Hpuc il Resolution wias passed,

© Here insert the full addiess of the place where the Meeting wae held at whu.h the Special
Rewintivns vae comfivmed, (A to Interval Letween passing ‘nn]%{lnmm.umn wier 1Nl gugu)

- N
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shadl wot allys the wgistration of any transfer of shares the offeet of which

wopld b to fnerease the number of members bevond tade Hodl"
14— No invitation shall be issued to the public to subscribe for any shares or

debentnres of the Company,”
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TIHLE COMPANIE oT, 102,

Special Resolution

or

CROWLEY & COMPANY, LIMITED.

— AT
Passed 22nd July, 1930. =

28 JUL 1936

At a SPECIAL GENERAL MEETING of the above-
named Company duly convened and held at the Registered Offices
of the Company at Alton in the County of Hants on the 22nd day
of July, 1936, {he subjoined Resolution was duly passed as a

SPEUIAL  RESOLUTION.

e S TS
s R o
A=

RESOLUTION.

That the regulations - contained in the printed
document submitted to the Meebing, and for the purpose
of identitication subscribed by the Chairman thereof, be
and the same are hereby approved, and that such
regulations be and they are hereby adopted as the
Articles of the Company, in substitution for, and to
the exclusion of, all the existing Articles thercof.
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THF COMPANTES ACT, 1929,

COMPAXY LIMITED BY SHARES.

Articles of Association

— OF -

Crowley & Company, Limited.

PRELIMINARY.

1. In these Articles :~—
" The Aet ™’ means the Companies Act, 1929.

When any provision of the Act is referred to, the reference
is to that provision as modified by anv statute for
the time heing in force.

Unless the context otherwise requi:es. expressions defined
in the Act shall have the meanings so defined.

The regulations contained in Table A in the Tirst
Schedule to the Companies Act, 1862, shall not apply
to the Company.

SHARES.

2. Without prejudice to any special rights previously con-
ferred on the holders of existing shares, any share may be issued
with such preferred, deferred, or other special rights, or such
restrictions, whether in regard to dividend, voting, return of share
capital, or otherwise, as the Company may from time to time by
special vesolution determine, and any preference share may, with
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the <anetion of a special vesolution, he issued on the terms that it
ix, ur at the option of the Company ix liable, to bhe redeemed.

3. It at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issne of the shares of that class) may be
varied with the consent in writing of the holders of three-fourths
of the issted shares of that class,

4. Fvery person whose name is entered as a member in the
register of members shall, without paviment, he entitled to a
certificate undexr the seal of the C'ompany specifying the share
or shares held by him and the amount paid up thereon, provided
that in respect of a share or shares held jointly by several persons
the (‘ompany shall not he 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,

5. If a share certificate is defaced, lost, or destroyed, it may
he renewed on payment of such fee, if any, not excceding one
shilling, and on such terms, if any, as to evidence and indemnity
as the Directors think fit,

6. No part of the funds of the Company shall directly or
indirectly be employed in the purchase of, or in loans upon the
security of, the Company’s shares, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to section 45 (1)
of the Act,

7. The number of members of the Company (exclusive of
persuns who ave in the employment of the Company and of persons
wha, having heen tormerly in the employment of the Company,
were while in that emplovment and have continued after the
deternination of that employment to be members of the (‘ompany)
shall never exceed 50, and the Directors shall not allw the registra-
tion of any transfers of sharve the effect of which wounld be to
increase the number of members heyond this limit,

%, No invitation shall be issued to the public to subscribe for
amy shares or debentures of the Company,



L.1EXN.

B, The Company shall have a lien on every share {not being
« fully puid shave) for all moneys (whether presently payable or
not} called or payable at a fixed time in vespect of that share. and
the Company shall also have a len on all shares (other than fully
paid sharex) standing registered in the name of a single person,
for all moneys presently payable by him or his estate to the {'um-
pany: but the Directors may at any time declare any share to be
wholly or in purt exempt from the provisions of this regulation,
The Uompany's lien, if any, on a share shall extend to all dividends
:avable thereon,

10 The Company may scll, in such manner as the Direclors
think fit. any shares on which the Company has a lien, but no sale
shall he made unless some sum 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 as is presently
payable, has been given to the registered holder £or the time heing
of the share, or the person entitled thereto by re: son of his death
or bankruptcy.

11. TFor giving effect to any such sale the Directors may
authorise some person o transfer the shares sold to the purchaser
theveof, The purchaser shall he registered as the holder of the
shares comprised in any such transfer and he shall not be bound
to see to the applieation of the purchase money, nor shall his
title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale.

12, The proceeds of the sale shall he veceived by the Company
and anplied n payment of such part of the amount in vespect
of which the lMen exists as is presently payahle, and the residue
shall (subject to a like lien for sums not presently payable as
existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the date of the sale.

("ALLS ON SHARER.

3. The Directors may from time to time make calls upon
the taembers in respect of any moneys unpaid on their sharves

=
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provided that no cail shall exceed one-yourth of the nominal
amount of the share, or be payable at less than one month from the
last eall: and each member shall (subject to receiving at least
fourteen days' notice specifyving the time or times of payment)
pay to the Company at the time or times so specified the amount
ecalled on his shares.

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

15. If a sum called in respect 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 upon the sum at the rate of five
pounds per centum per annum from the day appointed for the
payment thereof to the time of the actual payment, but the
Directors shall be at liberty to waive payment of that interest
wholly or in part.

16.  The provisions of these vegulations as to the liability of
joint holders and as to payment of interest shall apply in the case
of non-payment of any sumn which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of
the amount of the share, or by way of premium, as if the same had
become payable by virtne of a call duly made and notified.

17. The Directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls
to be paid and in the times of payment.

18. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the moneys
vnealled and unpaid upon any shares held by him; and upon all
ov any of the moneys so advanced may (until the same would,
hut for such advance, become presently payable) pay interest at
such rate (not exceeding, without the sanction of the Company in
(xeneral Meeting, six per cent.} as may be agreed upon between the
membet paying the sum in advance and the Directors,

TRANSFER AND TRANSMISSION O SHARES.

19. The instrument of transfer of any share shall he
exeented by or on behadf of the transferor and transferce, and
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the transferor shall he deemed to remain a holder of the shave

until the name of the transferve is entered in the register of
menmbers in respect thereof,

20, Rharves shall be transferred in the tollowing forms, or in
any usual or common form which the Divectors shall approve :

[, A.B., of in consideration of

the sum of £ paid to me by (.1, of
(hereinafter called ** the said transferee )

do hereby transfer to the said transferee the share [ or
shares | numbered in the undertaking called
Crowley & (‘ompany, Limited, to hold unto the said
transferee, subject to the several conditions on which
I hold the same : and 1. the said transferce, do hereby
agree to take the said share [or shares | subject to the
conditions aforesaid. As witness our hands the
day of

Witness to the signatures of, &o.

21.  No share shall. save as hereinafter provided, be trans.
ferred to a person who is not a member, so long as any member,
or any person selected hy the Directors as one whom it is desirable
in the interests of the Clompany to admit to membership, is willing
to purchase the same at a fair value.

22. In order to ascertain whether any member or person
selected as aforesaid is willing to purchase a share. the proposing
transferor shall give notice in writing (hereinafter called the
transfer notice) to the Company that he desires to transfer the
same. Such notice shall specify the sum he fixes as a fair value
and shall constitute the (‘ompany his agent for the sale of the
share to any member of the Clompany or person selected as afore-
said at the price so fixed, or at the option of the purchaser at the
fair value to be fixed in accordance with these Articles. The trans.
fer notice may include several shares, and in such case shall operate
as if it were a separate notice in respect of each. The transfer
notice shall not be revocable except with the sanction of the
Directors,

23. If the Company shall within the space of twenty-eight
days after heing served with the transfer notice find a memher
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willing to purchase the share (hereinafter called ** the purchasing
member ). aud shall give notive thereof w the proposing trans-
feror, he shall be bound npoen payment of the fair value specified or
fixed as aforesaid to transfer the share to the purchasing member.

24, The Company shall, at its Ordinary ieneral Meeting in
sach vear, declare what is the fair value to prevail until the next
Ordinary (leneral Meeting for Ordinary and Preference Sharves
respectively, and at what rate interest in each case in lien of
averuing dividends shall be allowed, and npon any sale pursuant
to the above provisions, the amount so declared, with an addition
m lien of aceruing dividend of interest at the rate declared as
aforesaid from the previons date to which a dividend was paid,
shail, nnti! the next Ordinary Meeting, be deemed to be the fair
value for the purposes of transfer and sale.

25, [f in auy case the proposing transferor, after having
hecome hownd as aforesaid, makes defanlt in transferring the share,
the Company may veceive the purchase money, and the Directors
may authorise some person to transfer the share to the purcnasing
member and the purchasing member shall be entered on the
Register as the holder of the share. The Clompany shall hold the
purchase money in trust for the proposing transferor. The receipt
of the Company for the purchase money shall be a good discharge
{o the purchasing member. and after his name has been entered
in the Register the validity of the proceedings shall not bhe
questioned hy any person.

26, If the Company shall not within the space of twenty-eight
days atter being served with the transfer notice find a member
willing to purchase the shares, and give notice in manner aforesaid,
the proposing transferor shall at amg time within three calendar
months afterwards he at liberty, subject to the powers of the
Directors to refuse o register a transfer hereinafter contained, to
sell and transfer the sharves to any person and at any price not less
than the fair value fised in manner aforesaid with interest as
aforesaid.

27, The Company in (Geneval Meeting may make. and from
time o time vary, rules as to the moede in which any shares gpecified
in any uotice werved on the Company pursuand to the provisions
aforesaid shall he offered to the members and as to their richts in
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regard to the purchase thereof, angd in particular may give any
nenther or class of members o preleventinl vight to purchase the
same.  Until otherwise determined every such share shall he
tftered to the menmbers i sucl ieder as the Divectors think fit.

2R, Any share may he transterred by a member to any other
member, ar to any son, grandson, daughter, granddaughter, son-
in-law, danghter-in-law, nephew, niece. hushand, wife or Trustees
of a settlement made hy such member; and any share of a deceased
member may he transferved by his executors or administ rators to
auy son. grandson. daughter, granddaughter, son-in-law, daughter-
in-law, nephew, niece, widow, or widower of such tleceased member
to- whom such deceased member may have bequeathed the same:
and shares standing in the name of the trustees of the Will
or Settlement of any membey living or deceased wmay he {rans-
ferred upon any chauge of trustees to the trustees for the {ime
heing of such Will or Nettlement. and the provisions hereinbefore
contained as to notice shall not apply to any transfer anthorised
hy this (lanse,

29. The Divectors may refuse to register any transfer of a
share : (a) When the (‘fompany has a lien on {he share; {b) When it
is not proved to their satisfaction that the proposed transferce is
a vesponsible person: (¢) When the Directors are of opinion that
the proposed transferes s not a desivable person to admit to
membership,

S0, The Directors may decline to recagnise any instrument of
transfer unless-—-

() a fee not exceeding two shillings and sixpence is paid
to the Company in respect thereof, and

(D) the instrument of (rausfer js accompanied by the
certilivate of the shares to which it relates, and such
other evidence as the Directors may reasonably
require to show the right of the transferor to make
the transfer,

If the Mirertors refuse to register a transfer of any shares, they
shall wicdn two months after the date on which the (ransfer
was Indged with the Company send to the transferee notice of the
refusal.
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31, The legal personal representatives of a deceased sole
holder of a share shall be the only persons recognised hy the
Company as having any title to the shave. In the ense of a share
registered in the names of {wo or more holders, the survivors
or survivor, or the legal personal representatives of the deceased
survivor, shall be the only personz recognised hy the Company
as having any title to the share,

82. Any person hecoming entitled to a share in vonsequence
of the death or bankruptey of a membher shall, upon such evidence
being produced as may from cime to time be properly required
by the Directors, have the right, either to he registered as a
member in respect of the share or, instead of being registered
himself, to make sunch transfer of the share as the deceased or
bankrupt person could have made: 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 hy
the deceased or bankrupt person hefore the death ov bankruptcy.

33. A person hecoming 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 he entitled if
he were the registered holder of the shave, 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
mez thership in relation to meetings of the Company.,

FORFEITTRE OF SHARES.

34, Tf 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 thercafter during such time as any part of such call or
mstalment remains unpaid, serve a notice on him requiring pay-
ment of so much of the eall or instalment as is anpaid, together
with any interest which mav have accrued.

35.  The notice shall name a farther day (not earlier than the
expiration of fourteen days from the date of the notice) on or
before which the payment required by the notice is to he made,
and shall state that iu the event of non-payment at or betore the
time appointed the shaves in respect of which the eall was made will
be linble to be forfeiterd,

®
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S, It the requiremients of wany sieh notice as aforesaid are
Nt m{upliml with, any shive in respect of which the nodee has
heen given may at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Directors to that effect. ‘

37, A forfeited share may be sold or ntherwise disposed of on
guch terms and in sueh manner as the Dirvevtors think fit, and at
any time hetore a sale or disposition the forfeiture way be
vancelled on such terms as the Directors think fit.

35. .\ person whose shares have heeu forfeited shull cease to
he a member in respect of the forfeited sharves, but shail. not-
withstanding, remain liable to pay to the Company all moneys
which. at the date of forfeiture. were presently payable by him
to the Company in respect of the shaves, but his liahility shall
cease if and when the (‘ompany receive payment in full of the
nominal amount of the shares.

39, .\ statutory declaration in writing that the declarant is a
Dirvector of the Company, and that a share in the Company has
been duly forfeited ou 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 dispusition
thereof and may execute a 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
he hound 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.

40. 'The provisions of these regulasions as to forfeiture shall
apply in the case of non-payment of auy sum which, by the terms
of issue of a share, becomes payable at a fived time, whether on
account of the amount of the share, or by way of premium, as if
the same had heen payable by virtue of a call duly made and
notified.

CONVERSION OI' SHARES INTO STOCK.

41. The Company may by ordinary resvlution comvert any
paid-up shares into stock. and reconvert any stock into paid-up
shares of any denomination.
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2. The holders of stock may transfer the same, or any part
thereof. in the same manner, and suhjeet to the same regulations.
as, and subject to which, the shares from which the stock arose
utight previously to conversion have been fransferred, or as near
thereto as circumstances admit: but the Thrrectors may from time
to time fix the minimmm amount of stock rransferable, and restrict.
or forbid the transfer of fractions «f shat minimum, but the
minimum shall not exceed the nominal wount of the shares from
which the stock arose.

43. 'The holders of stock shall, according to the amount of
the stock held hy them, have the same rights, privileges, and
advantages as regards dividends, voting at meetings of the Com-
pany, and other matters as if they held the shaves from which the
stoek avose, but no such privilege or advantage (except participa-
tion in the dividends and profits of the Company} shall be vonferred
hy any such aliguot part of sinck as would not, if existing in shares,
have conferred that privilege or advantage.

44.  Such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock, and the words *° share ™
and ** sharelader *' therein shall inclnde ** stock *” and ¢ stoclk-
holder.”

ALTERATION OF CAPITAL.

45. The ¢.mpany may from time to time by ordinary
resolution incrense the shave capital by such sum, to be divided
into shares ot ~uch amount, as the resolution shall preseribe.

46, Subject to any direction to the contrary that may be
given by the Company in General Meeting, all new shares shall,
hefore i~-ae, be offered to such persons as at the date of the offer
are entrtied to receive notices from the Company of (eneral
Meetit_~ in proportion, as nearly as the circumstances admit. to
the nt wnt of the existing shares to which they are entitled. The
offer -hall be made by notice specifying the number of shares
offer -1, and limiting a time within which the offer, if not aceepted,
wi' he deemed to he declined, and after the expirvation of that
t' . or on the receipt of an intimation from the person to whom
fove offer is made that be declines to aceept the shares offered, the
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Directors may dispose of those shares in such manner as they think
ln.nst benefivial to the Company.  The Directors may likewise so
dispose of any new shares which (hy reason of the ratio which the
new shaves hear to shares held by persons entitled to an offer of

new shares) cannot, in the opinion of the Directors, he conveniently
affeved wmder this article,

+7. The new shares shall be subject to the same provisions
with reference to the payment of calls, Hen, {ransfer, transmission,
forfeiture, and othei wise as the shares in the original share capital.

#5. The Company may by ordinary resolution :-

() Consolidate and divide all or any of its shave capital
into shaves of larger amount than its existing shares:

(Y Sub-divide its existing shaves, or any of them, into
shares of smaller amount than is fixed hy the memo-
andum of association subject, nevertheless, to the
provisions of section 80 (1) (d) of the Act:

(r) Cancel any shares which, at the date of the passing
of the resolution, have not heen taken or agreed to
he taken by any person.

49, The Company may by special resolution reduce its
share capital and any capital redemption reserve fund in any
wanner and with, and subject to. any incident authorised. and
vonsent required. by law,

GENERAL MEETINGS,

50, .\ (eneral Meeting shall be held once in every calendar
vear at such time and snch place as the Tirectors shall appo'nt.

51. The above-mentioned (ieneral Meetings shall be ealled
Urdinary (Gencral Mectings; all other General Meetings shall he
valled Extraordinary (ieneral Meetings.

32. The Directors may, whenever they think fit. convene an
Extraordinary General Meeting, and Extraordinary Generad Meot-



12

ings shiakl alsy e convened on such requisition, nr, in default, may
be vonvenwl by such requisitionists, as provided by section 114
of the Aet. Lf at any time there ave not within the United Kingdom
aullivient Directors copable of acting to form a guoram, aiy
Director ur any two members of the Company may convene ar
Extraordinary (eneral Meeting in the same manner as nearly as
possible as that in which meetings may be convened by the
Directors.

NOTIOE OF GENERAL MEETINGS.

53. Subject to the provisions of section 117 (2) of the Act
relating to special resolutions, seven days' notice at the least
(exclusive of the day on which the notice is served or deamed
io be served, but inclusive of the day for which notice is given)
specifying the place, the day. and the hour ot meeting and, in
case of special business, the general nature of that business, 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 motices from the (‘ompany: but with the
consent of all the members entitled to receive notice of some par-
ticular meeting, that meeting may be convened by such shorter
notice and in such manner as those members may think fit.

54. The avcidental omission to give notice of a meeting to.
or the non-receipt of notice of a meeting by, any member shall
not invalidate the proceedings at any meeting.

PROUTEEDINGE AT GENERAL MEETINGS,

55, All business shall be decmed special that is transacted
at an Extraordinary Meeting., and all that is transacted at an
Ordinary Meeting, with the exception of sanctioning a dividend.
the consideration of the accounts. balance sheets, and the ordinary
rep:orts of the Divectors and Auditors, tne election of Dirvectors and
other officers in the place of those retirving by rotation, and the
fizzing of the remuneratior of the Auditors.

56. No business shall he transacted at any Geperal Meeting
unfess & guorum of members is present at the time when the meet-

wmmm
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MR preeeds to dussiyess . sy g herein otherwise provided. three

?7. I within half an howr from he time appointed Lor the
meeting a quoram is not present, the meeting, if convened upon
the requisition of members, shall be dissolved: in any other case
it shall stand adjourned to the same day in the next ‘wcek’, at the
same time and phece, and if ot the adjourned meoting a quorum
5 not present within half an howe from the time appointed for
the meeting the members present shall he & quorum,

9%, The Chatrman, if iy, ol the Board of Directors shall
preside ns Chairman at every tieacrai Meeting of the Company.

59. If there ix no such Chairman. or if at any meeting he is
not present. within fifteen minutes after the time appointed for
holding the meering or is unwilling to act as Chairman, the mem-
hers present shall choose some oue of their number to he Chairman,

60. The Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so dirvected by the meeting),
adjourn the meeting from time to time and from place to place,

but no business shall be transacted at any adjourned meeting other

than the business left unfinished at the meeting from whih the
adjomynuent took place. Wkhen a meeting is adjourned for ten
days or more. notice of the adjoarned meeting shall be given a. in
the case of an original meeting. Save as aforesaid it shall 1ot be
necessary to give any notice of an adjournment or of the husiness
to be transacted at an adjourned meeting,

61. At any General Meeting a resolution put to the vote of the
meeting shall be decided en a show of hands, unless a poll is
(hefore or on the declaration of the result of the show of hands)
demanded by at least three members present in person or by proxy
entitled to vote or by one member or two members so present and
aititled, if that member or those two members together hold not,
less than 15 per cent. of the paid-up capital of the Company, and,
unless a poll 15 so demanded, a declaration by the Chairman that
a resolution has, on a show of hands, been carried, or carried
unanimousty, or by a particular majority, or lost, and an
entry to that effect in the Minute Book of the (‘ompany, shall be
eiaelusiv: evidence of the fact, without proof of the number or
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proportion of the votes recorded in favour of ) or against, that
resolntion.

B2, 1t o poll ix duly demanded it shall be taken in such
manner ax the chairman direets. and the result of the poll shall he
deemed to be the resnlution of the meeting at which the poll was
lernanded.

B3, In the case of an equality of votes, whether on a show of
hatuds or on 4 poll, the Chairman of the meeting at which the show
of hands takes place ar at which the poll is demanded. shall be
entitled to a second or easting vote,

84 .\ poll demanded on the election of a Chairman, or on a
yuestion of adjournment, shall be taken forthwith. A poll
cdemanded en any other question shall be taken at such time &3 the
{"hairman of the meeting directs.

VOTES OF MEMBERS.

65, On a show of hands every member present in person shall
have one vote. On o poll every member present or by proxy shall
have ane vate for each share of which he is the holder.

66. In the case of joint holders the vote of the senior who
tenders a vote. whether in pevson 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 hy the order in which the
names stand in the register of members.

67. .\ member of unsound mind, or in respect of whom an
order has heen made by any court having jurisdiction in lunacy,
may vote, whether mn a show of hands or on a poll, hy his com-
mittee, curator bouis, or other person in the nature of a committee
ov curator bonis appointed by that conrt, and any such committee,
eurator houis, or other person may, on &« poll, vote by proxy.

5. No member shall he entitled to vote at any (ieneral
Meeting nnless all ealls or other sums presently payable by him
i respect of shaves in the Company have been paid.
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B8, On a poll votes may he given either personally or by
Proxy.

7. The instrument appointing a proxy shall be in writing
%mder_ t}m hand of the appointor or of his attorney duly authorised
m writing, or, if the appointor is a corporation, either under seal,
or under the hand of an officer o» attorney duly authorised,
proxy need uot he 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 newarially cerified copy of that power or authority shall be
deposited at the vegistered office of the Company not less than
forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall
not he treated as valid,

72. An instrument appointing a proxy may be in the
following form, or any other form which the Directors shall
aApProve -~

Crowley and Company, Limited,

[ Y I
. 4
of . i the vounty
of . being a member
of Crawiey and Company, Limited, lerehy appoin
. of

. s my proxy, to vote for me and
o my hehalf at the | Ordinry or Estraordinary, us
Yo cawe may e | General Meeting of the Company to
be held on the day of
and at any adjonrnment therenf.'

Signed this day of

73, The instrument appointing a proxy shall he decmed te
cemfor autherity fo demand or join in demanding a poll.

CORPORATIONS ACTING BY REPRENENTATIVES
AT MEETINGS,

ko Any corporation which ix a member of the Company
may hy resolution of its Directors or other governing body authorise
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auch person as it thinks fit to ncet as us representative at any
meeting of the Company or of any class of members of the
Company, and the persou so authorised shall be entitled to exercise
the same powers on hehalf of the corporation which he represents
ag that corporation vould exereise if it were an individual member
of the Company.

4

DIRECTORS.

74a. The number of */rectors shall be not less than Ao~
nor more than %m_w-.

4

75, OF the existing Directors of the Company Harry Percy
Burrell shall hold the office of Dirvector for life or until he ceases
to hold shares in the Company of the nominal value of £1,000 upon
which all calls for the time heing due shall have been paid. The
other existing Dirvectors shall be subject to the provisions in regard

o Rotation of Divectors hereinafter contained.

76, The remuneration of the said Harry Percy Burrell so
long as he shall he Managing Director shall he at the rate of
£1,600 a vear and the remuneration of the other Dirvectors and
of the said Harey Perey Burreell while a Director hut 1ot Managing
Director shall from time te time be determined by the Company
in (eneral Meeting,

77. The qualification of a Director shall be the holding of
shares in the Company of the nominal value of £1,000 upon which
all calls for the time heing due have been paid.

POWERS AND DUTIES OF DIRECTORA.

78.  The business of the Cowmpany shall be managed Iy the
Directors, who may exercise all such powers of the Company. as
are not, by the Act, or by these articles, required to be exercised by
the (‘ompany i General Meeting, subject, neve theless. to any
regulation of these articles, to the provisions of the Aet, and to
such regulations, being not inconsistent with the aforesaid regu-
lations or provisions, as may he preseribed by the Company in
(feneral Meeting; but no regulation made by the Company in
{(teneral Meeting shall invalidate any prier act of the Directors
which would have been valid if that regu'ation had not been made.

¢
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‘ 7(?. The Directors may from time to time APPOIDL e (0 moTe
of their budy to the office of Managing Director or Manager for
such t.em'n ad at sueh remuneration (whether hy way of salary, or
vommission, or participation in profits, or partly in ove way and
partly in another) as they may thing fit, and a Director s appointed
shall.not. while holding that office, be subject to retirement by
I‘Otfltlon. or taken into account in determining the rotation of
retirement o Directors: but his appointment shall be subject to
de:termination ipso facto if he ceases from any cause to be a
Director, or if the Company in General Meeting resolve that his
tefmr;a of the office of Managing Director or Manager be deter-
mined.

¥0. A Director may hold any office or place of profit under
the C'ompany other than that of Auditor and may be paid snch
remumneration as the Directors may determine.

81. The Directors shall canse minutes to be made in honks
provided for the purpose—

(@) Of all appointments of officers wade by the Divectors:

() Of the names of the Directors present at each meeting
of the Directors and of any committee of the Directors;

(¢) OFf all resolutions and proceedings at all meetings of
the Cfompany, and of the Directors, and of conunittees
of Directors;

and every Director present at any meeting of Directors or com-
mittee of Directors shall sign his name in a boolk to be kept for that
purpose.

THE SEAL,

%2 The Seal of the Company shall not be affixed to any
instrument except by the authority of u vesolution of the Board of
Directois ur of a Committee of Directors (which authority may be
given either generally as to classes of documents or as to some
specific documents) and in the presence of a Director and either
the Secretaty or a Director thereunto duly authorised by the Board
of Directors and that Director and either the Secretary or such
deputy shall sign every instrument to which the seal of the

(‘ompany is so aflixed in their presence.
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DISQUALITICATION GF DIRECTORS,

~3.  The oflice of Director wther than that of the said Harry
Perey Burrell shall be vacated, if the Dirveetor---

(1} censes to be a Iirector hy vivtue of section 141 of the

Act: or
{5} becomes hankrupt; or

{#) becomes prohibited from being a Direvtor hy reason
of any ovder made wnder sections 217 or 275 of the
Act: o1

() 15 found Innagic or becomes of unsound mind: or

(¢) Tesigns his office by notice in writing to the Compuny:
or

() is (otherwise than as a Director or Shareholder of
another Company) divectly or indirvectly interested
in any contract with the Company or participates in
the profits of any contract with the Company without
having disclosed the fact of his interest previously to
such contract being made.

ROTATTON OF DIRE("TORS.

R4, The said Harry Pevey Burrell while holding office as
Director for life shall not be liable to retire by rotation or taken
into account in determining the rotation of retirement of Directors,
One-third of the Directors for the time heing other (han the said
[arry Percy Burrell, or if theiv nmaber is not three or a multiple
of three, then the number nearest one-third shall retive from office
at the Ordinary {eneral Meeting in every year,

¥5. The Directors to retire in every year shall he those who
have beer longest in office since their last election, bnt as betweern
persons who became Dir-etors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined hy
lot.

. A retiring Divector shall he eligible for re-election.

®:
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- T ien {1 - ) . . .
o The Coanpany ut the General Meeting at which a Director

el i wanner aforesaid may Sl up the vacated office by elerting
A person thereto swl i defandt the retiring Director shall be deemed
to have heen ve-elected unless at such meeting it is resolved not
to fill up such vaeated aifice,

) . . . N
' 8R. The Company may fiom time to time in (ieneral Meeting
inerease or veduce the nmnber of Direetors, and may also detvrmine

It what tation the inereased or reduced number is to go out of
iffice,

S0 Any easund tacaney ocenrring in the Boavd of Divectors
may be filled up by the Directors, but the persun so chosen shall he
subject to vetirement at the same time as if he had hecome a
Director on the day on which the Director in whose plave he is
appeinted was last elected a Director.

90, The Direetors shall have power at any time, and from time
to time, Lo appoint & person as an additional Director who shall
retire from office at the next following Ordinary General Meeting,
hut shall be eligible for election by the Company at that weeting
as an additional Director.

81. The Company may by extraordinary resolutiom remove
any Dirvector other thap the said Harvy Percy Burrell hefore the
expiration of his period of office, and may by an ordinary resolu-
tion appoint. another persov in his stead. The person so appointed
shalt be subject to retivement at the same time as if he had become
a Director on the day un which the Director in whose place he
is appointed was last elected a Director.

PROCEEDINGS OF DIRECTORR.

99. The Directors may nicet together for the despateh of
husiness, adjonrn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall he (](?Ulfil‘(l. hy a
majority of votes. In case of an equality of votes the Chairman
shatl have a second or casting vote. A Director may. .and the Mecere-
tary on the requisition of a Divector shall at any time summon a
weating of the Directors.
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93. The quortm necessary for the trapsaction of the hnsiess
of the Directors may be fixed by the Direvtors, and unless so fixed
shall when the munber of Directors exceeds three be three, and
when the nunber of Directors does not excecd three, be two.

84, The vontinuing Directors may act notwithstanding any
vacaney in their hody, but, if and so long as their number is
reduced helow the number fixed by or pursuant to the regnlations
of the Clompany as the necessary quorum of Directors, the continu-
ing Directors may act for the purpose of increasing the number of
Directors to that numbel, or of summoning a General Meeting of
the Company, but for no other purpose.

95. 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 olected, 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 he
Chaivman of the meeting.

96. 'The Directors may delegate any of their powers to (Com-
mittees consisting of such member or members of their body as
vhey think fit; any Committee so formed shall in the exereise of
the powers so delegated conform to any vegulations that may be
imposed on it by the Directors.

97. 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 one of their nnmber to
e Chairman of the meeting.

05, A (lomnuttec 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 in case of an equality
of votes the Chairman shall have a second or casting vote.

99.  All acts done by any meeting of the Directors or of a
(‘ommittee of Directors, or by auy person acting as a Director,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Director or person
neting as aforesaid, or that they or any of them were disqualified,

®:
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a mk}q s 1 every such person had heen duly appowted and
war qualified 1o be a Divectar,

DIVIDENDS AND RESERVE
100.  The Directors may declare and pay dividends.

1011. The Directors may from time to time pay to the mem-
bers sucl: interim dividends as appear to the Directors to be justified
hy the profits of the Company.

102, No dividend shall be paid otherwise than out of profits.

103. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall he declared
and paid according to the amounts paid on the shares. but if and
so long as nothing is paid up on any of the shares in the Company
dividends may he declared an® paid according to the amounts of
the shares. No amount paid ou a shave in advance of calls shall,
while carrying interest, be treated for the purposes of this article
as peaid on the share.

104, The Directors may, before recommending any dividend.
set aside out of the profits of the Company such sums as they think
Proper as & Ieserve Ol reserves which shall, at the discretion of the
Directors, be applicable for meeting contingencies, or for equalising
dividends, ov for any other 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 husiness of
the Company or be invested in such investir-nts (other than
shaves of the Company) as the Directors may from time to time

thinlk fit.

105. If several persons are registered as joint holders of any
share, any oue of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

106. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the member or
person entitled thereto or in the case of joint holders to any one
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of xach joint holders at his registered address or to such person
and such address as the member or person entitled or such joint
holders as the eaxe muy be may direct. Every such c¢heque or
warrant shall be masde payable to Bearer or to the order of the
persen oo whone it is sent or to the order of such other person as
the member or persen entitled or such joint holders as the ease
way he may direct,

107, No dividend shall bear interest against the Company,

105, The Directors may deduct from the dividends payable
to any wember all such sums of money as may he due and payable
ny him to the Company.

CAPITALISATION OF PROFITS AND RESERVE,

104, Tf and so long as the dividends on any I’reference Shares
are not in arvear a General Meeting may divect the capitalisation
of the whole or any part of the profits for the time heing of the
Company or the whole or any part of the reserve fund or funds of
the C'ompany (1) by the distribution among the holders of the QOrdi-
nary Shaves of the Company in proportion to the amounts paid or
credited as paid thercon vespectively (ntherivise than in advance of
calls) of paid-up shaves, debentures or debentuve stock bonds o
other obligations of the Company; or (2) by crediting any Ordinory
Shaves of the Company which may have been issued and are mot
fnlly pat.l up in proportion to the amounts paid or credited as paid
thereon respectively (otherwise than in advance of calls) with the
whole or any part of the sums remaining unpaid thereon and the
Dirvectors shall give effect to such vesolution and apply such portion
of the profits or reserve fund as may be requived for the purpose of
making payment in full at par for the shares, debentures or deben-
tuve stock, bonds or other obligations of the Company so distributed
or (as the case may be) for the purpose of paying in whole or in
part the amount remaining unpaid on the Ordinary Shares which
may have heen issued and are not fully paid up provided that no
sueh distribution or payment shall be made unless recommended
by the Directors and where any difficulty arises in regard to the
distribution or payment the Directors may settle the same as they
think expedient and in particular may issue fractional certificatos
and generally may make such arrangements for the aceeptanee

&
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i‘:};:&l:’::]ft“&‘lz]{ (‘;‘{:ll:‘ri’tfl ‘Ht.u.}l T}Itll'l‘ﬁ.' dehentm.'cfs‘ debenture stm:k.
s thes Ty thidk gatlous ang fractional um't?hvutes zu.id otherwise
:1’}’ :h:; Cﬂ::fpin:l}:ri:tful}{l cases where some of the Ordinary Shaves
He bampany ¥ paid and others are partly paid only such
capitalisution may he effected by the distribution of further shaves
m respect of the fully paid Ordinary Shares and by erediting the
p.al't.l,\-' paid Ordinary Shares with the whole or part of the unpaid
hzﬂn'hty thﬂeveof but so that as between the holders of the fully paid
Ur(hpm‘y =hares and the partly paid Ordinary Shares the sums 50
app'ted in the payment up of such further shares and in the
extinguishment or diminution of the liahility on the partly paid
shaves shall he sn applied pro rate in proportion to the amounts
paid upon the fally paid Ordinary Shaves and partly paid shaves
respectively,  When required a proper contract shall be filed in
accordanee with the provisions of the Clompanies Act, 1929, and
the Directors may appoint any person to sign snch coptracts on
behalf of the members participating in such distribution or whose
shaves shall he so cradited as fully or partly paid aud such appoint-
ment shall be effective and the contract may provide for the accept-
ance by such members of the shares to he allotted to them vespec-
tively or (as the case may he) of the sums so credited as paid on
the Ordinary Shaves then already held by them respectiveiy in
satisfaction of their claims in respect of the sum so capitalised.

ACCOUNTR,

110. The Divectors shall cause proper books of account to
he ept with respect to—

All suma of money received and expended by the Company
and. the matters in respeet of which the receipt and
expenditure takes place:

All sales and purchases of gnods by the Clompany: anl

The assets and liabilities of the Company.

(11. The heoks of aceount shall he kept at the registered
(lllil'(‘ “f t]‘“" (“llll]]a]l“. 01 Rt Sl‘](lll ”tlle}- 'plai-e U]' 1)1":‘['("\‘ HE ilhu
Divectors think fit amd shall alwavs he open to the inspecfion of
e Directors.
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112, The Divectors shall from time to time determine whether
and 1o what extent and at what times and places and under what
conditions or regulations the accounts and hooks of the Company
or any of them shall be open to the inspection of members not heirg
Directors and no member (not being & Director) shall have any
right of inspecting any account or hook or document of the (om-
pany except as conferred by statute or authorised by the Directors
or by the Company in (General Meeting.

113. The Directors shall from time to time in accordance
with Section 123 of the Act. cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets and reports as are referred to in that
Section.

114. A copy of such Balance Sheet and Report shall for
seven Gays previously to the meeting he kept at the office open fo1
inspection by mambers, but the same shall not be civeulated further
than may be required by any Statute, or than the Company in
(ienmeral Meeting may hy resolution direct.

AUDIT.

115, Auditors shall be appointed and their duties regulated
in accordance with Sections 182, 133 and 134 of the Act.

NOTICES,

116. .\ notice may be given by the Company to any member
either personally or by sending it by post to him to his registered
addvess, or (if he has no registered address within. the United
Kingdom) to the address, if any, within the TUnited Kingdom
supplied by him to the C'ompany for the giving of notices to him.

Where a notice is sent hy post, service of the notice shall be
" deemed to be effected by properly addressing, prepaying, and
posting a letter containing the notice, and to have been effected
in the case of a notice of a meeting at the expiration of 24 hours
after the letter cortaining the same is posted, and in any other
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case at the thae at which the ktter would e delivered in the
ordinary vourse of pogt,

i17. I a member has no registered addeess within the United
Kingdom and has not supplied to the Company an address within
the United Kingdom fov the givinm of notices to him, a notice
addressed to him and advertised in a newspaper eirculating in the
noighbourhood of the registered office of the Company, shall be
deemed to he duly given to bim at noon on the day on which the
advertiseinent appears.

118. A notice may be given hy the Company to the joint
holders of a share by giving the notice to the joint holder named
first in tho register of members in respect of the share.

119. A notice may be given by the Company to the persons
entitled to a 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, or trustee of the bankrupt, or by any like description,
at the address, if any, within the United Kingdom suppiizd for the
purpose by the persons claiming to be = 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 bankruptey
had not occurred.

120. Notice of every (ieneral Mecting shall be given in some
manner hereinbefore authorised to («) every member excepl those
members who (having no registered address within the United
Kingdom) bave not supplied to the Company an address within
the United Kingdom for the giving of notices to them, and also
to (b) every person entitled to a share in consequence of the death
or bankruptey of a member, who, but for his death or bank-
ruptey would be entitled to receive notice of the meeting.
No other persons shall be entitled to receive notices of (icueral
Meetings.
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At an ORDINARY GRENERAL MERTING of the above
Company duly convened and held at the Registered Office on
Wednesday the 9th day of February, 1944, at noon the sub-joined

Resolntion was passed =s a Srzomr Resorumion (—

REGITVERED

- X MAR 1944
B That in connection with the retireduent of Caph. B, A.

RESOLUTION.

Burrell from his direatorship and froi B8 position as
salaried official of the Company the Directors be and they
are hereby authorised having regard to the services he
has rendered to the Company to grant to Lim a pension
for such period not exceeding his life of such mmount
nob exceeding £1,300 a year and generally upon and
subject to such terms and conditions as they may

think fit.
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THL COMPANIER ACT, 102,
COMPANY LIMITED DY SIARER,

£ e e =z -

Suecial RNesolutions

oF

CROWLEY & COMPANY LIMITED.

L —— s 2 2 —

Passed 12th May, 1947.

At an Extraordinary General Meeting of the above Company
Anly convened and held at Tar Srag Brewery, Pimlied. dopdon !
8.W.1, en Monday, the 12th day of May, 1947, the JiEM ‘
NPECIAL RESOLUTIONS were duly passed: — 4

RESOLUTIONS,

1. That the Praference Shares in the present capit-d of the ' {ikgraga
the rights specified in the new Axticles mentioned in the next Suceceding
vasolution,

2. That the Avticles of Assoeiution of the Compaa¥ he altered ag Jollows :--

(9) By inserting after Article 1 the following heading and new articles,

nanely :—
“YCAPITAL.
‘LA, The present shave capital of the Company ix £100.100, divided

“into 5,000 Prefercnee Shaves of £10 each and 5,010 Ordinary Shares
“of £10 each.

“1B. The Preference Shares in the pres nt capital shall carry a fixed
“eumulative preferential dividend at the rate of 5 per eent. per annum,
“and on a winding up shsll entitle the holders to paymeni of a sum
“equivalent to one-tenth »f the average mid-market price on the Stock
“Tixehange, London, of £100 of the First Preference Swek of Watney,
“Combe Reid & Co. Limited caieulated over a period of six months
“immediately preceding the date of the notice of repayment, as certified
‘““by the Secretary of the Stock Exchange, London, or the par value of
“the Preference Shaves of the Company, whichever is the greater, and
““also a sum equal to any arvears or deficiency of the fixed dividend
““oaleulated down to the date of the return of eapital and to be payable
“‘irrespective of whether such dividend has been deeclared or earned or
‘not, in priority to any payment to the holders of any other shares, bu!
‘‘shall not entitle the holders to any Turther or other participation in the
“profits or assets of the Company.”
(b) By substitutirg for Artiele 65 the follow ing new article, namely :—-
65, On & show of hands every niember present in person shall have
““one vote, On a poll every member present i person or by proxy shall
“have one vote for each share of whieh be s the holder, Provided that
“the Preference Shares in the preseni cupifa! shail not entitle the
“Tiolders to receive notice of or attend or vote at any Goneral Meoting,
(¢) By substituting for Article 7iA the following mnew Artiele,
namely :~— .
“74A. TUnless and until otherwise determined by the Company in
(Jeneral Medting, the number of Direetors shall not be less than dhre
nor more than eight.”
(d) By §ubstituting in Article 77 for the figure ““£1,000" the figure
£¢£100.°
3. That the alwve resolutions he conditional on the modifieations of the

rights attached to the Preference Shaves therehy dfeeted being consented to .

writing by the holders of three-fourths of dhe issued Preference Shares and by

ihe new holders of three-fourths of the issned Ordinary Shares.

J%V&«z{ /47-'—' / «;~‘ Sava £x ﬁgﬁl‘q‘.m%&
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_ khat tho diove vesolationc be condibionsl on G
wedméiuaticns ou the erights nttached to the Preferenceo
Rhdpres thercby elfectod Delng consonted bto in writing by the
holders o throe-Lfowrting o the issued Proference Shores and
by the new holdors of tlhvce=lowrtba of tho 3gsusd Ordinury
2hares,

DEIED $he gnd doy of May 1047,

By Order of the Boawd,
J.0s WARNER
deeretory.
Regisbored Orfyizo:
The Breveyy.
Alton,
Hants,

FORM OF WATVER, PROXY & GONSEN®

I, the undorsigned, being a momber of the sbove named,
Company entitled to attend end vobe at the ebove mentioned
Extraordinary General Meeting hereby:=

(a) consont to such Meeting being held at the time day and
place therein specified or such other time day and place
a3 the Direcbors of the Company shall Shink £it, for bhe
purpose of passing tho above~mentloned Special Regoluticn
and I hereby waive the stabubory period of 21 dayg royuired
for the passing of sueh Speeial Resolution pursuant to the
provisicns of Section 117 (2) of the Companies Act 1929;

(b) Appoint Harry Aldwyn Burrell of Windmill House Windmill
H11l Alton Hants or failing him Kemneth Garton Durraont of
The Homestead Oatlands OChase Weyhridge Surrey o failling
him Jack Riley Gerton Durrant of Littleworth Cottage
Esher Surrcy as my proxy to vobe for me and m my behalf
at the said Exbraordinapy Genersl Meeting of the Compeny
to be held as aforesaild and at any adjournment thereof.

(c) Consent to the modirication of my rights as e Proference
Shareholder proposed %o be effected by the sald Special
Regolution,

(&) Give the foregoing Waiver, Proxy and consent upon the o
mderstanding that a similar form is given‘bzggggﬁﬁmﬂ;mff:;;ung
Jolnt holders of tho shares regilstersd in myﬁngﬁa G?jggﬁﬁ;;wy

\REBIS S

SIGNED this day of May 1947,
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Signatura _

Full Nome

Addragg

Hote s  Ploogu dnitidel aliorabions, e
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SHCwia o COkERIE, LTIRTinD,

HOTLE. 1, A% SIVED it an Extraosrdinapy Jenvr 1
Meoting of thw ssove nam.d Jompeny wiil be held 2t tr. Ofiiels
of Watnuy Gombu Huid & Col.limitud at the Stoy Zdrawa.nr¥ Pimlic™y
Londen, 5.k.i. on Mondsy thu 12th day ol May 1947, 8t 2.30
olnlock in th. alternoon, Jor thu purpess of consliuring and,
ir thoufht fit, passing as spuclal pusolutions thu subjolnod
rosolutlionsy, namely (-

SPEGLAL RESQLUTIONS .
Thet the Prufurencu Sharvs in the prasont gapital of the

Gompany carry bhe pights spesilicd in the now Articlus Muatiousd

in tho noxt sucocualng rusolution.

That tho Artlcles of Associstion of the Compsny - alteryd

gs follows 1~ ‘

(2) By inserting after Articlo 1 the following heedling
and ncow articlos, namelyi-

1GAPITAL,

tya, 'Pho presont shavs capital of the Campeny 1s
12100 ,100, divided into 5,000 Preforonce Shares of &£10
"each and 5,010 Ordinery dhares of £10 each,

"B, Tho Proference Shares in the present capital shall
Ngarpy a fixed cumulative proferentisal dividend at tho
pgto of 5 per conte por annum, end on & winding up
gpall ontitle tho holders to payment of & sum squlvalont

"o ono-tenth of hhe average mid-market price on the Stock

"Exchangs, London, of £100 of the First Froforency Stock
Nof Watney Combe Reid & Co, Ldmited calgulated over 2
Mperiod of slx months immedistely proceding the dabo of
"the notico of repaymont, as certifled by %he Secrotbtary
of the Stook Exchange, London, or the par velue of the
"Ppoforenco Shares of the Company, whichever is tho

gpoator, end also & sum oqual to any arrears or deficionoy

Wof tho fixzed dividond calculated Gown bto the date of the
tpoturn of capltal end to be payeble irrespective of

yhethor such dividend has boon declared or carned or n&¥,

4n priority to any paym.nt to the holders of any othexr
Mgharos, bub shall not entitle the holders to any further
for other participation in the profits or assobs of the
'C ampany™

(b) By substitubing for Article 65 the following new
article, namelyt-

165, On & show of hends every member present In person
ghall have one Vobes On & poll every member present in
"person or by proxy shall have one vobte for each share of
Nghich he is the holder, rProvided that the Preference
"Sharss 1n bthe present capital shall not entitle tho

Mholuors to Tecelve notice of or attend or vote at any wat

tGoneral Meeting!,
{c) By substibubing for Article w4A the following now
Article, namely:-

Wpap, Unluss end until otherwlse determined by the
G ompeny in Goneral Meetlng, the nunber cfZDirectﬁrs
fghall not be less than throc nor more bthan eioht!,

() By substitubing in Arbicle 77 lor the Tigurc B£1.000"
the #icure M2100%.

AT —y



v I ceritiy that "Watney, ('winhe Reid & Corspany Litted) os the new holders
ot all the <0l G finery Sheves of Urawley & Company Linited, have consented
i the modifications of the rights uttached to the Preference Shaves of the latter f i
Lempany, which weve effested Dy Speeial Resolutions duly passed at an Bxtva- ¥y
avdinary tieneral Moeting of the said tompany saly eonversd and held at the 4
Stag Brewsry, inlieo, London, B3, on Monday the 120 day of May, 1947, q
#s speeificd on the rovers hereof,

- Bor WATNEY, COMBE REID & ('O LIMITEL.
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Yhe Compuinies Aes, 14s,
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COMPANY LIMITED BY SHARES

. e e

Wemorandum

AND
NEW

Articles of Association

(Adopted by Special Resotution passed on the Vith RPebruary 1949)

CROWLEY & COMPANY, LIMITED.

—

Incorporsted the Sth day of December 1900.
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CCOMPANY TIMITED BY SHAREN.
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Special Resolution

Qv

| CROWLEY & COMPANY, LIMITED.

.
e tEm m—re

= e
P N
Passed 17th Februdary 1949, ; R E-H r:D
4 AR 1949

i
|
| | !
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AT an EXTRAORDINARY  (FeNBRAL MeEriNe of CrowLky e o————_.y

& Comrany, LimITED, duly convenod, and held ab the Stag

Brewery, Pimlic», London, S.W.1, on the 17th day of February

14 » - - L]
1 1944, the following Special Resolution was duly passed, viz, i~

That the regulations contained in ihe printed document,
submitied {0 the meeting, and for the purpose of identifi-
eation signed by the Chairman thereof, he adopted as (he
Artieles of Association of the Company in substitution for,
and 1o the exched of, all the existing Articles thereof.
L T .
4 8. WATNEY,

Chairwean,
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The Comgpunies Avt, 134,

COMPANY LIMITED LY SHARES.

e s

NEW

Articles of Aggociation

or

CROWLEY & COMPANY, LIMITED.

(Adapted by Special Resolution passed on the Y7tk Bebrudary 1044.)

PRELIMINARY,
(. in these Artieles, unless the eontext otherwise requires—

“The Company * means CROWLEY & (CompaNy, LIMITED.”

*The Aet ™ meaus the Companies Act, LO48,

When any provision of the Aet is referred to, the veference is to
that provision as modified by aiy Statute for the time being
in force,

Unless the context otherwise requires, expressions defined in the
Act ¢hall have the meanings so defined.

The regulations contained in Table A in the First Schedule to
the Companies Act 1862 shall not apply to the Clompany.

CAPITAL,
3. The share eapital of the Company at the date of the adoption of
this Article is £100,100, divided into 5,000 preference shares of £10 each
and 5,010 ordinary shares of £10 each.

3. The preference shares in such capital as aforesaid shall carry a
fived cumulative preferential dividend at the rate of 5 per cent. per
annum, and on a winding up shall entitle the holders to payment of a
sum equivalent to one-tenth of the average mid-market price on the
Stock Bxchange, London, of £100 of the first preference stock of Watney
Combe Reid & Co. Limited caleulated over a period of six months
immediately preceding the date of the mnotice of repayment, as cortified
by the fecretary of the Stock Bxchange, London, or the par value of the
preference shares of the Company, whichever is the greater, and also a
sum equal to any arrcars or deficiency of the fixed dividend calculated
down to the date of the return of capital and to be payable irrespeetive
of whether such dividend has been declared or earned or not, in priority
to any payment to the holders of any other shares, but shall not entitle
the holders to any further or other participation in the profits oy assets
of the Company.

SiLA RIS,

1. \ithout prejudice to auy special rights previously eonferred on
the holders of existing shares, any share may be issued with stch preferred,
deferred or other special rights, or such restrictions, whether in regard 1o
dividend, voting, retun of share (’il.])lilnl or otherwise, as the Company
may from time to time by Special Resolution determine, and any
pl'r;fvron(so share may, with the sanetion of « Special Resolution, be issued
on the terms that it is, or ad the option of the Company is liable. to he
ruskevimen,

LR 0]



w Tty pine the sheoe e sd b divaded o dfleren. clissaes of
Sars -, e ptalits attached 1o any ehiss (unless othernise prosaied by the
teres of s of the shares of that elass) oy be varied with the conrent
i wribiie of 1he holders of flivee finrths of the femtied sltnes o 1o el

. Baery person whose sane §s entered as o member W 1his- i':',‘.:'lh’li*l‘
of uweibers shall, without payment, be entitled o g certicate umler the
seal of the Company, spevitying 1he share or shares Teld by Do sl the
amouitt paid up thereow, or m the ease of shares of mwore tai o vlass
hedizg registered in bis nane 1o a separate ceriifieate for cach elass of shares
so registored @ Provided that in respeet of o share or shares held jointly
by severa] persons the Company shall not be bound {o Issue more than ene
evrtifivate, and delivery of a certificate for o sharve (o one of several juiut
helders shall be sufiicient delivery {o all.

7. I o shure certiticate is defaced, lost or destroyed, 11 may he
repewed ou pavinent of such fee, il any, not exeeeding one shilling, and
on sweb ferms, i any, as (o evidence and indemnity as the Direetors
think fit.

X, No purt of the fuds of the Company shall direetly or indirectly
be employed i ithe purchase of or in Joans upon the security of the
Conpuny s shares, hut nothing in this regulation shall prohibit trunsactions
mentioned in the proviso to section 44 (1) of the Aet.

9. 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 that
employment and have continued after the determination of that employ-
meni {o be members of the Company) shall never exceed fifty, and the
Directors shall not. allow the yegistration of any transfers of shares the
effeet of which would be to incerease the number of members beyond this
Jimit.

10, No invitation shall be issued to the public to subscribe {for any
shares or debentures of the Company.

11. The Company or the Directors on its beball may pay a
commission to any person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any shares in the
Cfompany, or procuring or agreeing tio procure subseriptions, whether
absolute or conditional, for any shares in the Company : Provided that
(1) the commission paid or agreed to be paid does not execeed 10 per cent.
of the price at which the shares are issued or an amount equivalent thereto ;
{2) the amount or rate per cent. of the commission paid or agreed to be
paid and the number of shares which persons have agreed for a commission
to subseribe absolutely shall be disclosed in mauner provided by section 53
of the Act. Such commission may De paid in cush or satisfied Dy the
allotment of fuily paid shares of the Conpany at par, ov partly in one way
and partly in another as may be agreed.  Thoe total amount of the swms
paid by way of commission in respeel of any shaves, debentures or
debenture stock of the Company, or allowed by way of discount in respect
of any debentures or debentwre stock, or so mueh thereol as shall not
have been written offy, shall be stated i every balance sheet of the
Company unfil the whole amount thereof has been written off. The
Compaiy or the Directors on its behalf may also on any issue of shares
piy sueh brokerage as may be lawful, ' '

1%, The (‘()Ill’l)ﬂn}' Hhu]l ho (‘llliitl("d Lo treat the 1‘(‘gi-"‘('(’]'(‘(1 ]1()1(1(‘-1' of
any share as the absolute owner thereof, and secordingly shall not be
howd o recognise any equitable or other elaii to or inferest in such
share on the p:l]'ti of aly ”th(‘l‘ p"l‘SUll, qave a8 herein ])l‘l)\"it‘l(‘(l Or AN h\’ {he
Aot required. ;
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”’: .' 'f“'l‘i‘“,\ sldh b i Bes e s ey shuate il Dot o1 fully
RO N tt';l“-‘iﬂi: ::;;viin:n ‘vf"hf" !wrn]umvml}' pavable or noty eadled or
R AR ;3}3.:s1:‘-¢~t ef thut <hare, wpd the Connpany shaldk
TR B u-um:l f.‘-r.vlamx fisther ti_l:tu fully paid shures) standing
by bt oot cim N.t} -, m“”-i “fllglu person fur all moneys pre<ently payable
b Lsre sy s o 1 u«‘t UL bat the Divectors may at any thne
Viis w';:l -t.' : “u W n{ll‘\ O dn part eaxeinpd from the provisions ol
Phis yeu stf e, e Companys Hew, IF any, on o share shall extemd to
I i bdeneds puyable thereon,
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T The Company iy sell, in sueh manuer as the Divectors think
fey sy stures on which the Company has o Hen, but o sale shall be
miads unless Nomwe sutn in respeet of which the lien oxists is presently
pravahle, nor until the expivation of fourteen days witer @ notice in writing,
tating pul denpndibg payment of such part of the amount in respect of
whieh the lien exixts ax is presently payable, has heen given to the
registerel holder for (he time being of the share, or the person entitled
thereto by reason of his death or hankruptey.

1, For giving effect 1o any sueh sale the Directors may authorise
soute person to (ransfer the shares sold to the purehaser thereof. The
purehaser shall be regisfored as the holder of the shaves comprised in any
sueh {ransfer, and he shall not be bound to see {o the application of the
purehase money, nor shall his title to the shaves be affecled by any
fregularity or invalidity in the proceedings in reference to the sale.

16, The proceeds of tlie sale shall be w0 seieed by the Compuaiy and
applied in payment of such part of the amonnt in rogpeel of which he
lien exigts as is presently payable, and the residue shall (subject to @ lke
Jien for sums not presently payable as existed wyon the shaves prior to the
suled he paild o the person entitled to the shares at the date of the sale.

GALLS ON SHARES.

(7. The Direciors may from fme to time make calls upon the
members in respeet of any moneys unpaid on their shares provided that
no eall shall exceed ona-fourth of the nominal amount of the sharve, or.be
payable at less {han one month from the last eatl; and each member shall
(subjoct 1o pocoiving af least fourteen days’ notice specifying the tame or
times of poyment) pay 10 the Company at the time or times s0 specified
the amonnt ealled on his shares.

1%, The joint holders of a share shall be jointly and severally liable
fo pay ull ealls in respeet thereof.

19, If a sum ealled in respeet of a share is not paid before or on the
day appuintml for payment thereof, the person t1;<31n whom the sum is
due shall pay int erest upon the sum ak the rate (;f: £5 per .c.ent. per annuui
from the day appointed for the puyment;_l:hnreol' to the time of the n:ctua,l
payment, but the Direelors ghall be at liberty to walve payment of that
'”lt.(rrpgt \\'h()“y [$§ i1 pﬂl‘t.

o, The provisions of th(‘-:-:y regulations as {o 1‘.110, liahility (.)f_ joint
polders and as 10 payment ol interest shall apply i the case of non-
p:wmunl of any sam whieh, by the terps ol issue of a share, becomes
mble at a tixed {ime, whether on aceount of the amount of the 'shm“e;
,,,a'},_v wiay of prouuum, s it the same had become payable by virtue of

a rall duly prude aned notified.

The Directors may make arrangements on the issue of shares for

i)
21 holders in {he amount of ¢alls 1o be paid and in

o differenee hetweell {he
tee Himes of paty meht. “

e et e b o TR T
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22, The Directors may, if they think Jit, recenve fron any member
willing to advanee the same alt or any purt of {he moneys unealled und
unpadd upon any ghares held by hini; and npon all or any of the moneys
so ndvanced may (until the same woukl, but for such advance, b.uumnp
presently paysble) pay intorest at such rate (not exceeding, withoul the
sanetion of the Company in General Meeting, 6 per cent.) ax may be
sgreed upon betwoen the member paying the sum in advance and tne
Directors,

TRANSFER AND TRANSMIBSION OF RIJARES,

23, The following provisions shall have effect i

(1) No share shall, save as provided by paragraph (7) of this
Artiele, bo transgferred to & person who ix not a member, so
long as any member is willing to purchase the samme at a
price to be fixed as hereinafter provided.

(2) In order to ascertain whether any member is willing to
purchase a share, the person, whether a member pf 'the.
Company vr not, proposing to transfer the same (herexpui ter
called ‘ the proposing transferor’) shall give mnofice in
writing (hereinafter called ‘* the fransfer notice™) to the
Company that he desives fiec transfer the same.  Snch notice
shall specify the price he fixes, and shall constitnte the
Company his agent for the sale of the share {o any member
of the Company at such price. The transfer notice may
inelude several shares, and in such case shall operate as if it
were a separate notice in respect of each. The transfer
notice shall not he revoeable except with the sanction of the
Directoss.

(3) If the Company shall, within the space of twenty-eight days
after being served with such notice, find a member willing
to purchase the shares (hercinaffer called the *¢ purchasing
member ') and shall give notice thereof to the proposing
transferor, he shall be bound wpon payment of the price so
fixed to transfer the shares to the purchasing member.

(4) If in any case the propusing transferor, after having be ome
bound as aforesaid, makes default in transterring the shave,
the Company may receive the purchase money. and the
Directors may authorise some person to execute a transfer of
the share in the name and on behalf of the proposing
transferor, and upon the execution of such transfer {o the
purchasing member the Directors may cause the name of
the purchasing member to Dbe entered in the register of
members as the helder of the share, and shall hold the
purchase meney in trust for the proposing transferor. The
receipt of the Company for the purchase money shall he a
good digcharge o the purchasing member, and after his
vame has been entered in the register of members in
purported exercise of the aforesaid power, the validity of the
proceedings shall not be questioned by any person.

(5) Ii the Company shall not, within the space of twenty-eight
days after being served with the tvansfer notice, find a
member willing to purchase the shares and give notice thereof
in manner aforesaid, the proposing transferor shall, at any
time within three calendar months atterwards, be at lberty,
subject to paragraph (8) of this Article, to sell and transfer
the shares (or those nol placed) to any person, hut so {hat
the price paid shall not be less than the price fixed by the
propusing transferor in his transfer notice, and, before
passing any transfer under this paragraph, the Dirveciors
may requive the {ransferor and transferee respectively {o
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-;li!h' I‘ltlrlvz‘mn tobs puvsiiant to * the Rtatutory Doeclurations
et S35 " thut the consideration mentioned in the transfer
B the true consideration paid hy the tramsferee for the
t'! unsfer of the ghares, and is not subject to any deduction or
rebate.  When the proposing  trausferor cannot  find  «
purf-h:mvr at the price so fixed, he may give a fresh feansfer
notiee, ’

(6} The Company in Genernl Mecting may uake, and from tine
to time vary, rules as to the mode in which any shares
specified in any transfer notice shall be offered to the
members, und a8 {o their rights in yegurd to the purchuse
thereof, and in particular may give any member or ¢luss of
members a preferential right 1o purchuse the sume. Until
otherwise determined, every such share shall be offered to
the members in guch order ag shall be determined by lots
drawn in regard thereto, and the lots shall be drawn in such
netiner ag the Divectors think fit,

{(7) Any share may be transferred by a member fo AUy Row,
daughter, daughter-in-law or wife or husband of such
member, and any share of o deceased memher may be
transferred by his executors or administraiors 1o any son,
daughter, daughler-in-law, widow or widower of such deceaged
member to whom such deceased member may have specitically
bequeathed the same, and shares standing in the names of
the trustees of the will of any deceased member may be
transferved upon any change of trustees to the trustees for
the time being of such will; and paragraph (1) of this Articte
shall not. apply to any such transfer.

(8) The Directors may refuse (o register any {ransfer of a share
(A} where the Company has a Hen on tho share ; (8) where
it is not proved to their satisfunction that the proposed
transferce is a respongible person ; (¢) where the Divectors
are of opinion that it is not desirable to admit the proposed
transferce to membership, or to allow him {o incease his
holding, DBut sub-divisions (8) and (¢) of this paragraph
shall not apply where the proposed transferee is already
member holding more than £10,000 of the nominal capital of
the Company, nor to a transfer made pursuant to paragraph (7)
of this Article,

24. 'The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and the {runsferor shall be
decmed 1o remain a holder of the share undil the name of the fransferee
is entered in the register of menther. in respeet thereof.

25.  The instrunent of {ransfer of any shave shall be in any usual or
connnon form,

96, The Directors may decline fo recognise any instrament ol
transfer unlegg-——
(A) a fee not exceeding {wo shillings and sixpence is paid o the
Company in respect thereof, and
(1) the instrument of fransfer is accompanied by the certiticate
of the shares to which it relates and such other evidence
as the Direetors may reasonably require 1o show the vight
of the transferor 1o make the transter.
i the Directors refuse to register a transfer of any shares, they slmll'wilhin
{wo months after the date on whi.(,-h the transfer was lodged with the
Company send 1o the t wusferee notice of 1-1;(' refusal.  The transfer hooks
and register of members may be :~lose('l during s'u(-h time as the Directors
think tit. not exceeding in the whole thirty days in cach year.
Jtids

P e



ii

=+ Fhe b persotial representatives of o deceased solo h*'l‘}"li ul
share whall e the only persim recogiisel hy the Company ws having any
tith- to the shure,  In the ease of @ ghare roginterad in the names of LW or
ot hokders, the survivors or survivor, or the lugal personul representutives
of the deceused survivor, shall be the only pesons recognised by the
Comnpany as havisg any title fo the share.

28 Ay person beroting entitled to a share in vonsequence of the
death or bankruptey of o member shall, upont such evidenee being produced
sy frons time to time be properly required by the Dirvectors, have the
right, either to bhe registered a8 & member in regpoct of the share or, instead
af being registored himself, to make such transfor of the shares as 11}9
deceased or bankrupt person could have made ; but the Directors shall, in
efthor case, have the same right to decline or suspelud registration as they
wonld have had in the caso of o transfer of the ghare by the deceased or
bunkrupt person before the death or hankruptey,

29, A person becoming entitled to a ghare by reason of the death or
bankruptey of the holder shall be entitled to the same dividends and oi her
advantages to which he would be cntitled if he were the registered holder
of the share, except that he shall not, hefore being registered as a member
in respeet of the ghare, he entitled in respect of i to exervise any right
conferred by miembership in relation to meetings of the Compuny,

FORTFTBITURLE OF SHARES.

30.  If a member fails to pay any call or instalment of a call on the
duy appointed for payment thereof, fhe Directors may, al any time
thereafter during such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the cull
or instalment as ig unpaid, together with any interest which may have
aeerued,

Sl. The notice shall name o further day (not earlier than the
expiration of fourteen days from the dato of the notice) on or before which
the payment required by the notice is to he 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 e liable {0 De forfeited.

S I the reguiremnents of any such notice as aforesaid are not
complicd with, any share in respect of which {he notice hag been given may
al any {ime thereafter, before the payment required by the notice hag been
made, be forleited by a resolntion of the Directors to that effect.

33, A forfeited share may De sold or otherwise disposed of on such
terms and in such manner as the Divectors think fit, and at any time bhefore
a sale or disposition the forfeiture may be cancelled on such terms as the
Directors think fit.

S A person whose sharves have heen forfeited shall cease 10 be
member in respect of the forfeited shares, but shall, notwithstanding,
remuin liabhle {0 pay to the Company all moneys whiel, at the date of
forfeiture, were presently payable by him {o the Company in respeel of
the shares, but his Habifity shall coase if and when the Company receive
puyment in il of the nominal amount of the shares,

S\ statutory declaration in writing that the declarant. is a Direetor
of the Company and that a share in thie Company has been duly forfeited
onadafe stated in the dedlaration shall be conclusive evidence of the facts
therein stated as against all persons claiming (o he entitled 4o the share,
The Company may receive the cousideration, if any, given for the shave
on any sale or aisposition thereof and nay execrde a transfor of the share
in fivour of the person to whom fhe shure ix sold or disposed of and he shall
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Thervupmni ne e bl e 43
Tes way- l,,, ‘, :: ;:*l:“ﬂu;ff:;'.‘i wn the holder of the share and shall 3ot be hound
to e shore b 'El’fw:t :‘l'“‘ "f the purchase numey, if siny, nor shall bis title
N Feferenee ty 1l YO DY any dreegulurity or invalidity in the proeeedings

v to the forfeiture, sue or dinpumsal of the sl

- l’l’lq:‘h;-;m:i- }::f xl::.:;;‘.m:‘\t!;:.”f thexe Fepmlations ax to forfeiture shall apply
whsre, hetor Pt ft nt nff.any‘amu which, by the ternm of issue of a
' nes payuble af o fixed time, whether on aeeount of the amound

') "y 3 ] 1 1
vf‘ t}u: xlfmre, or by way of premium, as if the same had heen payable by
rite of aoeall duly mude and notified, ‘

CONVERSBION OF 8HARER INTO STOCK.

e 1 v . .
37, The Company may by Ordinary Resolution convert any paid-up

nhnrm.mn_s ktock and reconvert any stock into paid-up shares of any
dlenomination, .

_ 4 The holders of stoek nuy {ransfer the gane, or any part thereof,
i fhe same manner and subject to the same regulations as, and subject
to Whu:h. the shares from which the stock arose niight previously to
conversion have been trunsferred, or as near thereto as cirewmstances
sdmit : but the Directors may from time to time fix the minimum amount
of wtock fransferable and restrict or forbid the transfer of fractions of that
miimum, but the minimum shall not exeeed the notinal mount of the
sharex from which the stock arose.

36, The holders of stock shall, according to the amount. of the stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company and other mafters as if
they held the shares from which the stock arose, but no such privilege or
advantage (except participation in the dividends and profits of the Company)
shall be conferred by any such aliquot part of sfock as would not, if existing
in swhares, have conferred that privilege or advantage.

£0. Such of the rvegwlations of the Company as are applicable to
paid-up shares shall apply to stock, and the words ‘‘share” and
“ ghareholder * therein shall include © stock  and * stockholder.”

ALTERATION OF CAPITAL.
41, The Compuny may from time to time by Ordinary Resolution
increase the share capital by such sum, to be divided into shaves of such
amount. as the resolution sghalt prescribe.

42, Subject to any direction to the contrary that may be given by
the Company in General Mecting, all new shaves shall, before issue, be
offered to such persons as 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 s}ma'es 0 which
thev are entifled.  The offer shall be made by notice spegﬂymg the number
of shares offered and lmiting a time within which the offer, if not necepted,
will be deemed to be deelined, and after the expivation of that time, or on
the veceipt of an intimation from the person to whom the ofler is _que
that he declines o aeccept the shares offered, the Direetors may dispose
of {hose shares in sueh nmanner :m_{vhcy 1.’111}1]; maost beneficial to 'the Company.
The Directors may Likewise so dispose ol any new shares which (by_ TCASON
of the ridio which the new shaves bear to shares held by persons entifled
to un offer of new shares) ('_:unu)t_, in the opinion of the Directors, be
eonveniently offered under this Article.

4. The new shazes shall be subject 1o the same provisions with
pefrreniee 1o 1he payinent ol culls, lien, (ransfer, tramsmission, Torfeiture
aned o rers ise as the shares in the oviginal share capital,
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44. The Company may by Ordinury Resolutin. v

{a) Consolidate and divide all or any of s share capital nito
gharee of larger stmount than its exirting shares

{8) Bub-divifle its existing shures, or any of them, info shares of
smaller amount than is fixed by the Memorandum of
Association, subjeet, nevertheless, (o the provisions of
gection 61 (1) (d) of the Aet

(¢) Cancel any shares whiel, ai the date of the pussing of the
regolution, have not bheen taken or agreed to he taken by any
person,

45,  The Company may by Speeinl Resolution reduce its share capital,
any Capital Redemption Reserve Fund «nd any Share Preminm Account
in any manner and with and subject to any ineident authorised and
congent required by law.

GENEBRAL MEETINGS,

46. 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 not more than fifteen months shall elapse between the date of one
Annual General Meeting and t(he next. The Annual General Mecting
shall be held at such time and place as may be preseribed by the Company
in General Meeting, or, if no time or place is so prescribed, then at such
time and place ag may be determined by the Directors,

47.  All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

48. The Directors nay, whenever (hey think fit, convene an lixira-
ordinary General Meeting, and Extraordinary General Meetings shiall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Ael. If at any time
there are nol within the United Kingdom sufficient Direciors capable of
acting to form a querum, anhy Director or any iwo members of the
Company may conveue an [Bxfraordinary General Meeting in the samne
manner as nearly as possible as that in which meetings may be convened
by the Direetors.

NOCE OF GENEBRAL MBETINGS.

49, An Annual Geneval Meeting ad a meeting called for the passing
of @ Special Resolution shall be cailed by twenty-one days’ nolice in
writing at the least, and a meeting other than an Annual General Meeting
or a meeting called for the passing of a Special Resolution shall be ealled
by fourteen duys' notice in writing at the least, The notice shall Dbe
exclusive of the day on which the notice is served or deemed to be served
and also of the day for which it is given, and shall speeify the place, day
and hour of meeting, and in case of special business {he general nafure
of such buxiness, and shall be given in manner herein provided to such
persons ax ure, under the regulations of the Company, entitled to receive
such notives from the Company. In every notice calling a meeting of
the Comypruy or of any class of members of the Company there shall appear
with reasonable prominence a statement that a member entitled to atfend
and vole is entitled to appoint a proxy to attend and vote instead of him,
and that a proxy need not also be a member. Bvery notice calling an
Annual General Meeting shall speeify the meeting as such. A General
Meeting shall, notwithstanding thai it is called by shorter notice than that
specitied in this Article, bhe deemed {o have been duly called if it is so
agresl by such members as are preseribed in ihat behall by the Aet.

50.  The aceidental omission to give notice of a meeting to, or the
uon-receipl of notice of a meeting by, any person entitled to receive
uotice shall not invalidate the proceedings at any meeting,
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‘I \Hl'}c(if'lul{h!?\tiﬁ A GENERAL MERTINGS,
":\'l‘;urwrtliimrv}“(l‘.“a;“:sf‘]S'I\m“ be depned speeidl that s transaeted al an
Cenerd Moot i “w‘.*t{“ h beeting, aud all that B ransacted at an Annual
oMo e 'mﬁ h-j l‘l 1.1‘(' ‘;m-qapnnn ol The colslderation of the proti amd
'.l!il]pxtql fis ‘”,“, }«I.l:llull‘hll'l't :l!l(l ;lu_\‘ d“('llllll‘lltﬁ ]'l"l[lm'('tl h" lil“‘ fu he
Auditors, the of ’t)_n #nee sheet, and the veports of the Directors aml
et iFiie 'I UL of Direetlops aiid other oflicers in the place of those

g by rolation, the determination of the remneration of  the

Piveetors and the anmpoi ! i ixi
‘ appointment of Auditors an ¢ lixing of their
reraunerst fon. 1 il the fivingeof e

2 No business shadl Be transaeted at uny General Meeting unloss
A quorum of members is present at the time when the meeting proceeds 1o
buriness § save us hercin of herwise mrovided, three mewmbers present in
persont or by proxy shall be o qruorum,

63, IF within half au hour trom the time appointed for the meeting
4 (quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved ; in any other case it shall stand adjourned
to the same day in the next weok, at the same time and place, and if at
the adjourned meeting a quoram is not present within hali an howr frow
the time appointed for the meeting the menibers present shall be a quorium.

84, The Chaivman, if any, of the Board of Directors shal) proeside
as Chairman at every General Meeting of the Company.

80, II there is no such Chairman or it at any meeting he is not present
within fifteen minutes after the time appointed for holding the meeting
or is unwilling to act as Chaivman, the members present shall ¢hoose xome
ons of their number to be Chairman.,

86, The Chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business
shall be fransacted 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 twenty-one days or more, five days’notice in
writing at the least specifying the place, the day awd the howr of the
adjourned meeting shall be given to such persons as are, wndder the regula-
tions of the Company, entitled to receive such notices from the Company,
but it shall not be necessary to specify in such notice the vature of the
business to be transacted at the adjourned meeting. Save as aforesaid
it shall not be necessary to give any notice of an adjourmment.

57. At any General Meeting a resolution put to i:]_w vote of the meeting
shall be decided on a show of hands, unless a poll is (betore or on the declara-
tion of the result of the show of h;uyis) demanded by at least three mewmbers
present in person or by proxy entitled to vote or by a _n‘]em‘]por ov 111(:1111)0]'3
representing not less t-l_m.u 0119-(:(*1}(-]1 {)f the wtq}. voting %1,«_»11‘5:4 of .111'1110‘
members laving the right {o vote at the meeting or by a member or
members holdiug sharves eonferring a right {o vote at the meeting, b?lllg
shares on which an aggregate sun lias been paid up equal to uc')t'- 1(‘53 1_11;\1}
one-tenth of the total sum paid up on all the shares (101‘11’.01'1'mg_1-11:}1' 1‘1{..)'}11-E
atl, unless a poll is so demanded, a declaration by the Chm‘rn}‘m t}‘mvi.
a resolution has, on a show of hands, been (-a'rmod,‘ or car :10(} 1111_(‘111'1‘111_01%11},
or by a particular majority, or lost, and an entry to that oll.o( 11 mf.t'lp
minute book of the Company, shall be conelusive mr](’lem:?l o¥ t 1;:‘ .:uf.,‘
withou! proof of the numh‘er or proportion of the votes recorded in favour
of, or against, that resolution. ‘ .

e, H oo poll is duly demanded it shall ‘(su.l)jm-i as in Artice 60

ovided) be taken in sueh nuumer as the Chairman (‘lu'ovts, and the
pli::]lt( :,f the poll shall be deemed to be the resolution of the meefing af
l.':ili(']l the poll was demanded,
KREE]
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4. Iu the cane of an equality of votes, whether on o show of lmll‘!lﬂ
ur ot a poll, the Clinirman of the meeting at which the show of hunds tnk(éf
placs or at which the poll is demanded shall be entitled to a second o
easting vote,

60. A poll detmatnded on the eleetion of u Chainnan, or on a gquestion
of ndjournment shall be taken forthwith, A poll demanded on :111."_0““"'
question shall be taken at sneh time as the Chairnean of the meeting direets.
The demand of a poll may he withdraw.

VOTES O MEMBERS.

61.  On s show of hands every member present in person shell have one
vote.  Ona poll every member prerent in person or by proxy shall have one
vote for cach shave of which he is the holder. Provided that the preference
shares in the capital referred to in Article 2 hercof shall not entitle the
holders 1o receive notice of or attend or vote al any General Meetings.

62. In the cage of joint holders the vote of the senior who teders
a vote, whother in person or by proxy, shall be aceopted to the exclasion
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 memboers.

63. A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee, curator bonis,
or other person in the naturve of committee or eurator bonis appointed
by that court, and any such committee, curator bonis, or other person
may, on a poll, vote by proxy.

64,  No member shall be entitled to vote at any General Meeting
uniess all calls or other sums presently payable by him In respect of shares
in the Company have been paid.

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

66. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or, if the appointor is a corporation, either under its common seal, or under
the hand and seal of ils attorney duly authorised. A proxy need nof
he a mewber of the Company.

67.  The instrument appoinfing a proxy and the power of attorney
or other autherity, i any, under which i is signed or a notarially certified
or office copy of that power or authority shall be deposited at the registered
office of the Company not less than forty-eight hours before the time for
holding the meeting or adjourned meeting al which the person named in
the instrament proposes 1o vote, and in default the instrument of proxy
shall not be treated aq valid.

63, An instrument appointing a proxy may be in the following
form, or any other form which the Directors shall approve s—

YUROWEEY & (foMPaNy, LIMITED.
¥4 l.
o ol‘. , in the county
* of N , helug a member
“of (Rowney & Coavaxy, LIVIMED, hereby  appoind
, L]
*oof .
as my proxy, to vote for me and on my behalf at the
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- ‘\'l“‘l}l}ml fr E*‘“}"“""ﬁ’llill‘,\'. wx the vase muy he {teneyal
Mecting of the Compuny to be Tkl on the day

19 ‘,f .

atd al any  adjmppment
» {hereof, , ) :
* Signed this duy of e

. . .
This formn i 1o bhe urged l'mn

‘ o Against
of ierwise instructed the proxy will vole ag he thinks fit.

{he resolntion,  Ynless

E St TS 3 H .
Sirtke out whichever is not desired,

6. A valill instruthent appointing a proxy shall be deemed to confer
aullority to demand or join in demanding a poll. A vote given in
necordance with the terms of an instrument of proxy shall be valid notwith-
standing the previous death of the principal or revoeation of the proxy
or ?nms_lvl' t_rf the share iu respeet of which the vote is given, provided no
intimation in writing of the death, revoeation or transfer shall have been
received at the registered office of the Company before the tiwe for holding
the meeting or adjourned meeting at which such vole iy given,

DIRECTORS.
70.  Unless and untit otherwise defermined by the Compaiy in General

Meeting {he number of Directors shall be pot less than three nor more
than eight.

71. The remuneration of the Directors shall from {ime to time be
determined hy the Company in General Meeting. The Directors shall
also be entitled to be repaid by the Company all such reasonable {ravelling,
hotel and olher expenses as they may ineur in and aboui the business of
the Company.

72. The qualification of a Director ghall be {he holding of shares
in the Company of the nominal value of £100 upon which all calls Tot the
time being due have been paid.

POWERS AND DUTIES OF DIRECTORS.

74, The husiness of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the Aet
or by these Articles required to be exorcised hy the Company in General
Meeting, subject, nevertheless, to any regulation of these Articles, 10 the
provisions of the Act, and to such regulations, being not ineonsistent
with {he aforesaid regulations ox provisions, as may be preseribed by the
C‘ompany in General Meeling ; but no regulation made by the Compaity In
Gieneral Meeting shall invalidate any prior act of the Directors which would
have been valid if that regulniion had not heen made,

74, The Direetors may from {ime to time appoint one or move of
{heir body to the office of Managing bipector for such term and at such
renuneration (whether hy way of salary, or conmmission, or participation
in profits, or part Iy in one way andd partiy n :1.1_101‘1}(-1') as they may {hink
fit, und - Dircetor so uppumt_ml shall not, *:vhﬂu holding that office, be
gubjo: ¢ 4o pelivement hy rotation, or {aken info aceount 1 determining
the roratinn of retirement of Direciors; bul his appointment shaﬂ !w subject.
1o determination ipsa facto if he ceases frony any eause {0 be a me-i or, or
it {he Contpany in (jeneral Meeling posolve 1hat his tenure of the office of
Managing Director be defermined.

=5, (Aj A Direefor may hold any offive or place of protit under the

Gearmany other than that of Auditor and may be paid such remaneration
Y S . N
ot 1he Direetors uty determine.
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(B) No Dircetor shall be disqualified by his office from contracting
with the Company, «ither ag vendor, purchaser, or otherwise, nor shall
auy such contrae’ or arrangement, or any contraet or arrangenent enfered
inte by or on behalf of the Company with any company or ]u_n-iuvrsPIp
of or ;i which any Director shull be a member or otherwise interested
be avoided, nor shall any Direetor so contracting, or being such member
or 80 interested, be tiuble to account to the Company for auy profit cealised
by any such contract or arrangement by reason only of f;u(-l} Director
holding that office, or of the fiduciary rolations thereby esinblished, huf(
it iz expressly declured that no Director so intorested shall vote in respect
of any xuch contract or arvangement in which he is so interested, and the
nature of his interest must be disclosed at the meeting of the Directors
at which the contraet or arrangement is determined on, il his interest
then exists, or in any other case at the first meeting of the Tirectors after
the acquisifion of his interest. The prohibition agninst voting in this
Article contained shall not apply to any contract or dealing with any
company in which the Company is infcvested or which has a controlling
inferest in the Company or which is a subsidiary of any company which
has sueh controlling interest, nor to any contract or dealing with any
company where the sole interest of a Direcior of this Company is that he
is o director, officer or momber of such company.

76.  The Directors shall cause minutes o 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 ato each meeting of
the Diveetors and of any commitiee of {he Directors ;

() of all resolutions and proceedings at all meetings of the
Company, and of the Dircetors, and of committees of
Trirectors ;

and every Director present at any meeting of Directors or commitice of
Directors shall sign his name in a hook to he kept for that purpose.

TIE SEALL

77.  The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board of Divectors (which
authority may be given cither generally as to classes of documents or as
to some specific documents) and in the presence of a Divector and either
the Secretary or a Director thereunto duly authorised by the Board of
Directors and that Director and cither the Seeretary or such deputy shall
sign cvery instrument to which the seal of the Company is so affixed in
their presence.

DISQUALIFICATION OIF DIRECTORS,
T8 The office of Director shall be vacated, if the Director—

(A) ceases (o be a Director by virtue of seetion 182 of the Acl : or

(B) becomes bankrupt ; or

(¢} becomes prohibited from heing a Divector by reason of any
order made under section 188 of the Act ;oo

(D) 18 found hanatic or becomes of unsound mind ; or

(B) resigns his office by notice in writing to the Company ; or

(1} is (otherwise than as a Director or sharcholder of another
company directly or indirectly interested in any contract
with the Compuny or participates in the profits of any contract
with the Company withont having diselosed the faei ol
his inferest previously to such contract being mude,

L
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:nm-;-:... l‘l‘.!t UF DERECTORN BHAREHOLDINGS, RTC,

duly k;-r[: it th‘:‘“:}:ﬂ!lykﬂhul] I aecordance with rection 195 of the Act
rempects sl Diveet m“tr‘ ﬂl‘d office of the Company a register showing us
of sy whitres D oF el the Company the number, deseription and amount
 whiclt e in intt-r‘; ’;Ellt ares of the Company and of other hodies corporate
e open 1o i m-t'cm}(f we required by such seetion,  Such register shall
perlnds [Srm 'r?hml‘ ;"’ )l’l\m-m} the hoatrs of 10 a.m. and 12 noon during the
O ; Wothe said gection and shall alko be produced at the

verent of ench Annnal General Meeting and shall remain open

aml aceemsible during th i i
. voeonfimuniee of the meoting any "
attending the pame, e et o Y peron

ROTATION OF DIRRECTORS.
K, One-third of the Directors for the time being, or, if their munber

"; “1‘1"‘ three or & multiple of three, then the number nears - one-third
phall retire from offiee at the Annual General Meeting in ev -, | ear,

Rl. '7'ht~_I)ir'wim's to retire in overy year shall be those who have
beenr bomgest in office sinee their Tagt election, but as between persons
who ht:vallne Directors on the same day those to retire shall (unless they
oflerwise arree mmong themselves) he determined by lot. '

82, A retiving Director shall he eligible for re-election.

_ 23, The Compatiy at the Geueral Meeting al which a Direetos retives
in mwmumer aforesaid may Gl up the vacated office by electing a person
therete and in default the retiving Director shall if willing and unless ¢
regolution for his re-election shall have been pul to the meefing and lost
be deemed to have been re-elected unless at such merting il is resolved
not to il up sueh voeated offive.

84. The Comupany may frowm tine to time iv “Jeneral Meeting increase
or redace the number of Divect ors, and wuy also determine iy what rotalion
the inereased or reduced number is to go out of otlice.

85. Ay casual vacanes oceurring in the Buoard of Directors may be
filled up by the Directors, hut the person s chosen shall be subject to
retirement at the same time as i he had hecome a Director on the day
on which the Director in whose place he is appoinied was last appointed a
Director,

86. The Dircctors shall have power al auy time, and {rom time to
time, o appoint @ person as an additional Director who shall vetire from
office at the next following Annual General Meeting, but shall be eli, ole
for election by the Company at thal meeting as an additional Direetor.

#7. ‘The Company. may by Extraordinary Resolulion remove any
Director before the expiration of his period of office, and may by an Ordinary
Resgolution appoint another person in his stead.  The person 50 appointed
shall be subject to retirement al {he smme time as if he had become a
Direetor on the day on which the Direct or in whose place e is appointed
was last appointed a Director. This Article shall have effect without
prejudice to (he provisions of section 184 of the Act.

42, No person shall he or become iuca.pable_o'l‘ being appointed a
Direetor by reason of his having atiained the age of seventy years or any
tiher age, nor shall special notice or ot hoer §yec1511 iormaht}‘-‘ bhe reguirved
on {hat aecount.  No Director shall vacate his office at any tine by reason
of the facet that he has attnined the age of seventy years or any other age,

PROCEEDINGS OF DIRECTORS,
<. The Directors may neet togethier for the despateh ol business,
o ) i i . i : i 1) i ]
aehjouren atul otirerwise regilate (heir meetings as they think i, (estions
:‘I.‘;’qi“n af any rweefing shall be decided by o majority of votes, T ease

BRI
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of an eguadity of votes the Chairuan shall have o second or easting vore,
A Dirertor may, il the Seeretury on the reguisition of a Divector shall
al any time summon o meeting of the Directors,  Notice of 2 meeting of
Directors nesd not he given to i Divector who is nof in the United Kingdont.

91, The quorum necessary for the transaction of the busiloss o1 oo
Direetors may be tixed by {he Directors and unless so fixed shall when
the number of Directors excoeds three be three, and when the number of
Directors does izot exeeed three he two,

81. The continuing Directors may act notwithstaiuling any vacaney
in their body, bui, if and so long as their number ix reduced below the
number fixetl by or pursuant to the regulations of the Company as the
neceggary quorum of Idirectors, the continuing Directors may act for the
pwpose of inereaging the number of Directors iv that munber, or of
summoning a General Meeling of the Company, but for no other purpose.

92. The Directors way elect a Chairman of their meetings and
determine the period for which he to hold office ; but if no such Chairman
is elected, or if at any meeting the Chairman i not present within tive
minates after the tine appointed for holding the same, the Direetors
presgent may choose one of their number to be Chairman of the meeting.

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

04, A commiltee may sleet a Chairman of its meetings : if no such
Chairman is elected, or if at any meeting the Chairman is nol present
within five minutes after the time appointed for holding the same, the
members pregent may choose one of their number to he Chairman of the
meeting,

95. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting ghall be determined by a majority of
votes of the members present, and in case of an equality of votes the
Chairman shall bhave a second or casting vote.

96,  All acts bona fide done by any meeting of the Divectors or of a
committee of Directors, or hy any person acting as a Direclor, shall,
notwithstanding that it he afterwards discovered that there was some
defect in the appointmen( of any such Director or person acting as aforesaid,
or that they or any of them were disqualified, be us valid as if every such
person had been duly appointed and was qualified to be a Director.

97. A memorandum in writing signed by all the Directors Lor the
{ime being entitled to receive notice of a meeting of Directo s and annexed
or attached lo the Dircetors’ minute book shall be as effective for all
purposes as a resolution of the Directors passed at a meeting duly convened,
held and constituted.  Any sweh memorandum may consist of several
deruments in like form each signed by oue or niuc.e of such Directors,

DIVIDENDN AND RESERVI,
48, The Directors may declare and pay dividends.
0%, The Direetors may from time to time pay to the members such
inferim dividends as appear to the Directors Lo be justified by e profits
of the Company.

100, Ne dividend shall be paid otherwise than oul of profits.
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1321 Nubhject to tl i | i
o, e righte of personx, it any, entitled ares wi
- | he TROLK, i1 any, ed to shares with
a.‘w-::rtililfivgtl:b;}“? to IllVl(lﬁ]l{lﬂ. all dividends shall be doeclared and paid
echri I;:ﬂ.; fu .umuunfs paidd on ihe shares.  No amount pividd on w shar
" .H anee of ealln shali, while earrving interast, he freated for the
purpenses of this Srtivle e paid on the share,

()] g L4
aai(lvl?;;z'{ “lr ht(iw““"m"mm Ly, hefore recommending any dividend, set
HHC K profits of the Company such suns as fhey think proper
an A beserve or reserves which shall, at the diseretion of the Directors, he
applicable for meeting contingencies, or for equalising dividends, or for
guy other purpose to which the profits of the Company may be properly
upplied, and pending guch application may, at the like discretion, either
}w employed in the buginess of {he Company or be invested in such
u_wvstmepls (other thau shares of the Company) as the Directors may from
titne to time think fit. ' '

R, IT several persons are registered as joint holders of any shsue,
any one of them may give effectual receiptn for any dividend ov ofler
moneys payable on or in respect of the share.

104, Any dividend may be paid by cheque or warrant sent through
tIu: post to The registered address of the wember or person entitled thereto
or in the case of joint holders to any one of such joint holders at his registered
address or to such person and such address as the member or person entitled
or such joint holders as the case may be may direet.  Every such cheque
or warrant shall be made payable {o the order of the person to whom it
is sent or to the order of such other person as the member ov person entitled
or such joint holders as the case may be may direet.  The pavinent of the
cheque or warvant if purporting 1o he duly endorvsed shall he a good discharge
to the Company,

1056, No dividend shall beay interest against the Company.

106. The Directors may deduet rom the dividends payable 1o any
member all sueh sums of money ag may he due and payable by him fto
rhe Company.

CAPITALISATION O} PROFITS AND RESERVE.

107, If and so long as the dividends on any preference shares are not
in arrear a General Meeting may direet the capitolisation of the whole or
any part of the profits for the time being of the Company or (subject to
the provisions of sections 56 and 58 of the JAet) the whole or any part of
the reserve fund or funds of the Comwpany (1) by the distribution among
the holders of the ordinary shares of {he Company in proportion to the
amounts paid or credited as paid thereon respectively (otherwise than in
advanee of calls) of paid up shares, debentures or debenture stock honds or
other obligations of the Company ; or (2) by erediting any ovdinary shares
of the Cowmpany which may have heen issued and are not fully paid up in
proportion to the amounis paid or (-_1‘0(111‘(-(1 as paid thereon respectively
(otherwise than in advanee of calls) with the whole or any part of the sums
remaining unpaid thereon and the Divectors shall give effect {‘0 such 1‘0.'4.91'11-
tion and apply suel ])01:1):0]1 ol the pl‘_ofn'q Or Teserve Illl‘l(l a8 may bo. 1'0(11111'?(1
for the purpose of making paynment i full at par tpr thv“sharos, dc-l?mblt:ux es
or debentrive stock, honds or (')1:1}(’1- obligations of "ﬂi(‘ Company s0 dlistri-
ited o1 (as the case may be) for the purpose of paying in whole or in
part the amount  remaining .11111)211(1.011 the m'(l_umry shal-us \vhl(*}l Ly
have heet iosu, d and ave not Lally paid up; provided that no such (1_1.&.'}- Llln?
tion or paymnen! shall be made unless recommended 1)‘5{ :hu‘ IMIE‘('NIIH
and whers any difficully arises i regard 1{) the dixi }‘11)11{-101) o pa:'\.nlm‘n‘.
the Directors may seltle the same as they think v.\:pvdlmn‘ anl 12]):1? }‘1(-11]‘11.
mav issue fraetional cortifieates and ;_::(*n.m-nll),' may make such :(11‘ anﬁ( nwnf'h
for 1l aeceptanee allotment and sale of such shares, debent ‘u?e.\.] dc1 ])(’llliirl‘l'l‘ﬂ':
“toek, hobds or nther obligations and fractional certifieates aid othervise

BN




A

ws they noey tinok 1. B cass where some of the ordinary sharnes of l_ht'
Coupany are fully pand and othems are prertly paid only sueh eapitalisation
M) b elffeeted by the distribution of further xhares in respoct of the Tully
prated ordiney shures and by erediting the parily paid opdigury nlinren
with the whole or pavt of the unpuid liabifity thereof but ae that as hetween
the holders of the fully paid ordinary shares and the purtly paid ordinary
whares (he suma wo applicd in the payment ap of such further shaees and in
the extinguishment or dininadion of the linbility on the partly paid shoares
shull e wo applied pro rate in proportion fo the wmonntz paid upon the
fully puid ordinery shares and partly paid shares respectively,  When
required 1 prover contraet shall he delivered for registration in accordap.»
with the provisions of the Aet, and the Diveclors muy appointl sny pein
ta sign such contraets on behulf of 1the members participniing in such
distribution or whose shares shall he so.credited as fuily or partly paid
ael guch appointment shall be effective and the contract may provide
for the aceeptance by saeh members of the shares to be allolited to them
respectively or (a8 the cuse may be) of the sams so eredited as paid on the
ordinary shares then already held by them respectively in satisfaction of
their vlaima in vespect of the sum so capitalised.

ACCOUNTS.

L, The Direetors shall causc proper Books of Account (being such
Books of \ecount as are necessary to give a true and fair view of the stute
of the Company’s affairs and to explain its transactions) to be kept with
respect to~—

all sums of money received and expended by the Company and
the matiers in regpect of whieh the receipt and expenditure
takos place ;

all soles and purchases of goods hy the Company ; and

"he agset and liabilities of the Company.

L0, Jhe Books of Account shall be kept ab the registered office of
the Company, or (subject to the provisions of section 147 (3) of the Act)
at such other place oy places as the Dirvectors think fit and shall always be
open to the inspection of the Directors.

110, The Directors shall from time to tune 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 membias not being Directors and no member
(not being a Director) shall huve any right of inspecting any account or
book or document of the Company except as conferred by Statute or
authorised by the Dirvectors or by the Company in General Meeting.

111. The IvMreetors shall from {ime to fime, in accordance with
sections 148, 150 and 157 of the Aet, cause to be prepared and Iadd before
the Company in General Meeting sueh profit and loss aceounts, halanee
sheets, group accounis (if any) and reports as are veferred to in those
seckions,

112, A printed copy of every Lalzucee sheet (ineloding every docutnent
required by law to be amnexed thereto) which is to be laid before the
Company in General Meeting, fogether with a copy of the Auditors’ report,
shall nof less than twenty-one days before the date of the meeting be sent
to every memhber of the Company (whether he is or is not entitled fo
recoive notices of General Meetings), every holder of debentures of {he
Company (whether heis ov is nol so entitled) and all persons other {han
mernbers or debenture holders being persons so entitled @ Provided always
that this Avtiele shall not require a copy of those documents to he sent o
apy person te whom by virtue of paragraph (8) to the proviso set forth in
seelion 158 (1) of (he Aot the Company I8 not required to send the same,
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Awlitors shudl be appointed and  their duties regalated
wih setions 159 to 162 of the Aet,

1L,
atvardhsie-

MNOTTCES.
LEt A\ notier may be given by the Company to any wembey vither
peniaially or hy sending i by post to him to his registered address, or
(if he has no registered addrass within the United Kingdom) 1o the address,

il wny, within the United Kingdom supplied by him to the Company for
the giving of notices to him.

Where a notiee s sent by post, service of the notice shall be deemed
to be effeetive by propeniy addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of u notice
of u meeting at the expiration of { wenty-four hours after thetetter containing
the same s posted, and in any other cage at the thme at which the letter
would be delivered in the ovdinary course of post.

115, I a member has no registered address within the TUhited
Kingdom und has not supphled to the Company au address within the
United Kingdom for the giving of notices to him, a nolice addressed to
him and advertised in a newspaper circulating in the neighbourhood of
the rogistered office of the Company shall be deemed fo be duly given to
him at noon on the day on which the advertisement appears.

116, A notice may be given by the Company to the joint holders
ol a share by giving the notice to (he joint holder named first in the register
of wembers in respect of the share,

117. .\ notiee may be siven by the Company to the persons enditled
to w share in conscquence of the death or bankruptey of a member by
sonding it through the post in o prepaid letter addressed to them by name,
or by the title of vepresentatives of the deceased, or {rustee of the hankrupt,
or by any like description, at the address, if any, within the United
Kingdom supplicd for the purpose by the persons elaiming to be so entitled,
gr (until sach an address has been so supplied) by giving the notice in any
manner in whicl. the same might. have heen given if the death or bankruptey
had not occorred.

118, Notice of every General Meeoting shall be given in some niaser
hereinbefore authorised to (A) every member {(but subjeet novcl'tlu_'less to
the provisions of Article 61) vv:\:czepi-nﬁlmso members who (having no
registered address wit-h;n _tho United 1\111;_1;«10111) have not a_supjphed 10 -t-hc.
(!ompany al alldress within t‘-l}e United Iun,t_l:d_um for the giving of notices
o themt, (B) every person entitled to o share in consequence of the death
or bankruptey of & member, who, but 1‘91' his death or banlruptey would
Be ontitled to receive notice of }‘lm meeting : and (¢) the Auditors for the
time heing of the Company. No other persons shall be entitled to recerve
notices of General Meetings.
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The Comtanes Act 1948

COMPANY LIMITED BY SHARES

Special BRegolution
OF

CROWLEY & COMPANY LIMITED

Passed 23rd March 1953

T an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly

‘1ed, and held at The Brewery, Alton, Hants. on the 23rd day of March

‘* ?&g

‘27 the subjoined Special Resolution was duly passed, viz :-

@)'ﬁg\,

e

SPECIAL RESOLUTION
-APRABB%
at the Articles cof Assoclation of the Gomp ny be altere
manner following that is to say :-— EI——

(A) By deleting Articles 9 and 10.

(B) By deleting Article 23 and substituting therefor
ﬂ' e following new Article :~

"23. The Directors may, in theilr absoclute discretion
and without assigning any reason therefor decline to
register the transfer of any share to any person whom
they shall not approve as transferee, The Directors
may also refuse to register any transfer of a share on
which the Company has a lien.M

(C) By adding immedlately after Artlcle 26 the following
gaw Article i~

£y

¥ "26A. Such fee not exceeding two shillings and
sixpence, as the Directors may from time to time determine
may he charged for registration of any probate, letters of
adminlistration, certificate of death or marriage, power

of attorney or other document, relating to or affecting

the title to0 any shares."

/. : , f%?234@5/ ‘
be . % . Signature: -
: A4 % " Comrarar



THE COMPANILY ACT, 1944

" COMPANY LIMITED BY SILARES Ry

. Sperial Resolutins S <
OF

. CROWLEY & COMPANY, LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at the Windsor Castle, Victoria, London, S.W.1, on
Friday the 17th day of November, 1961, the following Resolutions were duly
passed as SPECIAL RESOLUTIONS :~—

RESQLUTIONS. Mw«

1. That the Scheme of Arrangement dated the 25th day of October, 1961, b
and the holders of :-—

{a) its Redecmable Debenture 1982 and
(b) its 5 per ceat. Cumulative Preference Shares of £10 each,

a print of which Scheme of Arrangement has been submitted to this meeting
of identification subscribed by the Chajrman hereof, be and the same is hereby app

2. That the share capital of the Company be reduced from £100,100 divided into 3,000
5 per cent. Cumulative Prefercnce Shares of £10 each and 5,010 Ordinary Shares of £10 each (of
which all the said Preference Shares and 5,007 and no more of the said Ordinary Shares have been
issued and all such issued shares are fully paid) to £50,100 divided into 3,010 Ordinary Shares of £10
each und that such reduction be eflect 7 by cancelling the whole of the capital paid up on the 5,000
issued Preference Shares and extingui mt.z such Preference Shares.

,@i‘ 3. That forthwith upon such reduction of capital taking offect 1~

(a) the capital of the Company be increased to its former amount of £100,100 by the ereation
of 50,000 new Ordinary Shares of £1 each;

() euch of the 5,010 Ordinary Shares of £10 each be subdivided into 10 Ordinary Shares of
£1 cach; and

(¢) the regulations contained in the document submitted to the meeting and for the purpose
of identification subscribed by the Chainoan hercof, be approved and adopied as the
Acrticles of Ase~ciation of the Company to the exclusion of all the cxisting Articles thereof,

4. That the Me. srandum of Association of the Company with respect to its objects be
altered by the deletion therefrom of Clause 3 and the substitution therefor of the following new
Clause:—

3. The objects for which the Company is established are i~

L@ (1} To carry on all or any of the businesses of brewers, maltsters, hoteliers, innkeepers, owners
anrl operators of license” nremises, manufacturcrs of and dealers in ale, beer, wines,
spirits, liqueurs, aerated  d mineral waters and other beverages and drinks whether
aleoholic or non-alcoholic, wine and spirit merchants, wine growers, importers, exporters
and shippers of and dealers in wines, spirits and other liquors (whether alcoholic or non-
alcoholic, potable or non potable), and cigars, cigarettes, 1obacco, fruit, oil, groceries and
other articles of domestic vse or consumption, distillers, com pounders, rectifiers, blenders, :
bonded store and warchouse keepers, coopers, bottlersy bottle-mitkers, bottle-stopper 3
makers, potters, ice manufacturers and merchants, tobdcconists, finings manufaciurers, '
isinglass merchants, hop and grain growers, merchants and dealers any malt factors.

(2) To undertake and carry on and exccute all kinds of financial, ebmmercial, trading and
other operations. s

[ ol
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(6)
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(10)

(1n

(12)

Toopeot te foa s of the Company amd o avguine sid Tl shaies, stochs, ¢ “hentmes;
and debontige st conds, eblizaticns and seennities i aed oy pog ranteed iy any mdn_m}u:zi
nOrsi e BY @AY comipay, asortdicn or partnersing, whethor with limsited or unlimited
hability, sonstituged or earrying on business ju the Uated Kingdom or in any other part
OF the werhd, ond any rieht or interest tivrein, und debenturen, debentirs stock, bonds,
obligations and seourities issued or puarantead by any povernment, soverefyn, ruler,
commni micners, public body v authority, suprenme, smunicimd, local. or ethereise, o hetlier
in the United Kinglean or sny other part of the world, aid any rizht vr interest therein,
and fFom time o time to vary any such investments,

To wguire any soeh shares, sjocks, debenturcs, debenture stoch, bonds, oblimations or
sevurities by original subseription, tender, purehase, excliange or otherwise, and to sub-
serthe for the same either conditionally ur atherwise, and to gucrantee the subreription
therent and to excreise und enfores afl rights and povers confersed by or incident 1o the
awnership thereof.

Ta puretase or otherwise acquire, and nndertake, wholly or in part for eash or shares or
otherw ive howsoever, all oc any part of the business, property wid liabifities of any person
ef company careying on any business which the Company is authorised to carry on, or
port el of praperty suitable for the purposes of the Company, and generally to purchase,
tahe on lease or in exchange, hire or otherwise acquire and use any real or personal
property, und any rights or privileges which the Company may think necessary or con-
wenient for the purposes of its business.

To amalgamate with or enter into partnership or into any arrangement for sharing profits,
univn of’ interests, co-operation, joint adventure, reciprocal conecessions, or otherwise
widh any person vr company carrying on or engaged in or about to carry on or engage in
any business or transaction which the Company is authorised 1o carry on or enguge in o1
any business or transaction capable of being conducted so as, directly or indirectly, to
banetit the Company, and to take or otherwise acquire or Liold shares or stock in or securitics
of, and 1o subsidise or otherwise assist any such company, and to sell, hold, re-issue, with
or without goarantee, or otherwise deal with such shares, stock or securities.

To establish or promote, or concur in establishing or promoting, any company or com-
panies whose objects shall include the purchase or acquisition of all or any of’ the property,
rights and lisbilities of the Company, or for any other purpose which may seem directly
or indirectly calculated to benefit the Compuny and to accept as the consideration for
such purchase or acquisition, shares, debentures, debenture stock or seouritics of any such
¢ompany Or comparnies.

To borrow und raise money and secure or discharge any debt or obligation of or binding
on the Company in such manner as may be thought fit, and in partienlar by mortgages of
or charges upon the undertaking and all or any of the real and personal property (presont
and future), and the uncalled capital of the Company or by the creation and issue of
debentures, debenture stock or other obligations or sccurities of any description, and either
with or without the Company receiving any consideration to guarantee or secure (with
or without a mortgage or ¢charge on all or any part of the undertaking and assets, present
and future, and the uncalled capital of the Company) the performance of the obligations,
and ihe payment of the principal of, and dividends ot interest and premiums on, any stocks,
shares, debentures, debenture stock or other securities of any company which is for the time
veing the Company’s holding company (as defined by Section 154 ol the Companics Act,
1948), and (without prejudice to the generality of the forcgoing) to charge the undertaking
and assets, present and luture, and any uncalled capital of the Company by way of collateral
sezurity for the payment of the principal moneys represented by and the premiums (if any)
and interest on any Debenture Stock which may fall to be and be issued by Watney Mann
Limired pursuant to a General Scheme of Arrangement dated the 25th day of October, 1961
and made between Watney Mann Limited, certain subsidiaries (including the Company) of
Watney Mann Limited, and various classes of Debenture Holders, Debenture Stockholders,
Unsceurad Loan Stockholders and Members of such companies respectively and the
principal moneys represented by and premiums (if any) and interest on any additional
debenture stock created to rank parf passie in point of security with the said Stock pursuant
to the provisions of any Trust Deed entered into pursvant to the said General Scheme of
Arrangement.

To lend money to, or grant or provide credit or financial dccommodation to, any person
or company it any case in which such loan, grant or provision may be considered likely,
directly or indircetly, to further any of the objects of the Company or the interests of its
Membes

To enter into any guarantee, contract of indemnity or suretyship and in particular (but
without prejudice to the generality of the foregoing) to guarantee the payment of any
principal moneys, premiums, interest and other moneys secured by or payable under any
obligations or securitics and the payment of dividends and premiums on, and the repay-
ment of the capital of, stocks and shares of all kinds and deseriptions.

To invest any s10ncys of the Company not immediately required for the purposes of the
business of the Company upon such sceurities (other than shmes or stock of the Company)

and in such manner as may from time to time bhe determined « izd Lo sell or exchange such
mvestments,

To sdraw, male, accept, endorse, discount, negotiate, execule and iwsue aod o buy, sell

st deal i bills of exchunge, promissory notes, bills of fading, warrants and wthe, negotiable
or transfernble mstruments or securities,

e
f *jr



30 To remunerate any poron or company for servives rendered, or to be reudered, in placing,
OF Asseting to piaee, any ohares 1 the Company’s eupital, o any debentures, Jdchenture
stach., or other seeurities of e Company, er in or about the formation or prometion of the
Company or the conduct of its business,

(14) To apply for, purchase or otherwise acquire any patents, brevets Jd'invention, licences,
cameassions, and the like, conferring any exclusive or non-exclusive or limited right of
USEr, or any invention, mechanism or process, secret or otherwise, or any secrel or other
information as to any invention which may seem capable of being used for any of the
puipcses of the Company, or the acquisition of which may seem caleulated, direztly or
indiscetly, to henfit the Company; and to use, exercise, develop, grant licences in respect
of, or otherwise turn to account, the property, rights or information so acquired, and to
dizclaim, alter or modify sueh patent rights or protection, and alse to acquire, use and
zegister trade marks, trade names, registered or other designs, rights of copyright or other
rights or privileges in relation to any business for the time being carried on by the Company.

(15) To subseribe or puarantee money for any purpose that may be considered likely, dircetly
or indireetly, to further the objects of the Company or the interests of its Merabers, or
foi lz)u:y national, charitable, benevolent, public, general or useful object, or for any
exhibifzon.

(16) To grant pensions or gratuitics to any officers or employees or ex-officers or ex-eruployees
of the Company (including directors and ex-directors) or of its predecessors in busincss
wr of its kolding company or subsidiary companies (if any), or to the relations, connections,
or dependants of any such persons, and to establish or support any associations, institutions,
clubs, building and housing schemes, funds and trusts which may be considered calcunlated
;& begeﬁt any such persons or otherwise advance the interests of the Company or of its

cmoers.

(17} To take all necessary or proper steps in Parliament, or with the authoritics, national, local,
municipal or otherwise, of any place in which the Company may have interests, and to
carry on any negotiations or operations for the purpose of directly or indirectly carrying
out the objects of the Company, or effecting any medification in the constitution of tha
Company, or furthering the interests of its Members, and to oppose any such ~ieps taken
by any other company, firm or person which may be considered likely, directly or indirectly,
to prejudice the interests of the Compuny or its Members.

(18) To distribute among the Members of (he Company in specie any property of the Company.
(19) To act as secretarics, managers, registrars or transfer agents for any other company.

(20) To do all or any of the things and matters aforesaid in any part of the world and either as
principals,‘ agents, contractors, trustees or otherwise and by or through trustees, agents
or otherwise and either alone or in conjunction with others,

(21) To do all such oiher things as are incidental or conducive 1o the attainment of the above
objects or any of them.

And it is hereby declared that the word ‘ company ’ in this clause, except where used in
reference to this Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled or regisiered in the United
Kingdom or elsewhere, and that the objects specified in the different paragiapnhs of this clause
shall not, except where the context expressly so requires, be in anywise limiied or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company,
but may be carried out in as full and ample a manner and shall be construed in as wide 2 sense as
if each of the said paragraphs defined the objects of a separate, distinct and independent company,”

for and on behaif of Crowiey & Co. Litd.

o PRMrery

Secretary

30th November, 1961,
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THE COMPANIEY ACT, 1948,

COMPANY LIMITED BY SHARES.

8 g e 5 =

Hrticles of Association

CROWLEY & COMPANY,
LIMITED

D et T —

(Adopred on 18th December, 1961 by Special Resolution passed
17th Novemnber, 1961.)

APPLICATION OF TABLE “A ™.

i. The Regulations contained in Table “A” in the First
Schedule to the Companies Act, 1862 shall not apply to the Company
but subject as hereinafter provided the regulations contained in
Parts I and II of Table “A” in the First Schedule to the Companies
Act, 1948 (hereinafter called °Table “A”?) shall apply to the
Company.

2. Regulations 24 and 53 of Part I and Regulation 1 of Part II
of Table ““ A ” shall not apply. “

SHARE CAPITAL AND VARJATION OF RIGHTS.

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

4. Subject fo any direction to the contrary that may be given
by the Company in general meeting all the shares of the Company
for the time being unissued shall be at the disposal of the Directors
who may offer, allot, grant options over or otherwise dispose of
them to such persons, atl such times and for such consideration and
upon such terms and conditions as the Directors may determine,
but 50 that no shares shall be issued at a discount except in accordance
with Section 57 of the Act.

5. If any such separate general meeting as is referred {0 in
Regulation 4 of Part I of Table ** A ™ shall be adjourned by reason
of there being no quorum present and if at the adjourned meeting a
quorum shall not be present withizs half an hour from the time

slde
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appointed for such adjourned meeting the holders of shares of the
class present shall be a quorum,

PROCEEDINGS AT GENERAL MEETINGS.

6. Subject to the provisions of the Act, a resolution jn writing
signed by all the Members of the Company entitled to attend and
vote ut general meetings or their duly appointed attorneys shall be
as valid and effectual as if it had been passed at a meeting of the
Members duly convened and held. Any such resolution may
consist of several documents in the like form cach signed by one or
more of the Members or their attorneys, and signature in the case
of a corporate body which is a Member shall be sufficient if made
by a director thereof or its duly appointed attorpey. Regulation 3
of Part II of Table ** A ™ shall not apply.

DIRECTORS.
7. Unless and until otherwise determined by the Company in
general meeting the number of Directors shall not be less than two,
Regulation 75 of Part I of Table “ A * shall not apply.

8. The Directors shall be entitled to such remuneration (if any)
as 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 (including alternate Directors) shall also be
entitled to be paid their reasonable traveliing, hotel and incidental
expenses of attending and returning from meetings of the Directors
or committees of the Directors or general meetings or otherwise
incurred while engaged on the business of the Company. Repu-
lation 76 of Part T of Table “ A ** shall not apply.

9. A Director or alternate Director need not be a Member of
the Company but nevertheless shall be entitled to attend and speak
at any general meeting of the Company. Regulation 77 of Part 1
of Table " A™ shall not apply and Regulation 88 of Part I of
Table “ A ™ shall be modified accordingly.

10. Any Director who by request performs special services or
goes or resides abroad for any purpose of the Company may receive
such extra remunerstion by way of salary, commission, percentage
of profits or otherwise as the Directors may determine.

BORROWING POWERS.

11.  The Directors may exercise all the powers of the Company
to boirow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thercof, and to issue
debentures, debenture stock and other securities whether outright
or as securily for any debt, liability or obligation of the Company or
of any third party. Regulation 79 of Part ] of Table * A ™ shall
not apply.
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POWERS AND DUTIES OF DIRECTORS.

. A Director who is in any way whether directly or indirectly
mierested in a contract or proposed centract with the Compuny
Ssh;tll declare the nature of his interest at a meeting of the Directors
In accordance with Section 199 of the Act. Subject to such dis-
closure as aforesaid, a Director may vote in respect of any contract
or arrangement in which he is interested, and if he do so voie his
vote shall be counted and he may be counted in ascertaining whether
4 quorum is present at any meeting at which any such contract or
proposed contruct shall come before the Directors for consideration.
Paragraphs (2) and (4) of Regulation 84 of Part I of Table ** A.”
shall not apply,

13.  Each Director shall have the power to nominate (1) any
other Director, or (2) any person approved for that purpose by the
other Directors, to act as alternate Director, during his absence,
and at his discretion to remove such alternate Director, and on such
appointment being made the alternate Director shall except as
regards remuneration and the power to appoint an alternate, be
subject in all respects to the terms and conditions existing with
reference to the other Directors of the Company, and each alternate
Director, while so acling, shall exercise and discharge all the functions,
powers and duties of the Director whom he represents, Any
Director acting as alternate shall have an additional vote for each
Director for whom he acts as alternate. An alternate Director shall
ipso facto ceasc io be an alternate Director if his appointor cease for
any reason to be a Director. All appeintmenis and removals of
alternate Divectors shail be effected by instruinent in writing delivered
at the registered office of the Company and signed by the appointo1.

14. The Directors may pay or agree to pay gratuities or pensions
or other retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or former
Director who may hold or may have held any executive office or
employment under the Company or any subsidiary company of the -
Company or its holding company (if any) and for the purpose of
providing any such gratuities, pensions or other benefits or allowances
may contribute to any scheme or fund and may make payments
towards insurances or trusts in respect of such persons. Regulation
87 of Part I of Table * A * shall not apply.

DISQUALIFICATION OF DIRECTORS.

15. No Director shall be required to retire or vacate his office
or be ineligible for re-appointment as a Director not shall any person
be ineligible for appointment as a Director by reason of his having
attained any particular age.  Regulation 83 of Part I of Table ™ A™
shall be modified accordingly.



ROTATIONN OF DIRECTORS,

Io. A Dircetor shall not be subject to retiroment by rotation,
Regulations 89 to 93 (inclusive) of Part I of Table * A ™ shall not
apply and Regulations 94 and 97 of Part I of Table ** A ™ shall be
modified accordingly.

PROCEEDINGS OF DIRECTORS. .

I7. The Directors may delegate any of their powers to com-
mittees, whether consisting of a member or members of their body
or not, 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. Regulation 102 of Part I
of Table “ A ** shall not apply.

EXECUTIVE DIRECTORS.

18. The Directors may from time to time appoint one or more
of their body to an exccutive office (including but not limited to that
of Managing Director, Joint Managing Director or Assistant
Managing Director) for such perioed and on such terms as they shall
think fit and, subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. The appoint-
ment of a Director so appointed shall, subject as aforesaid, be
automatically determined ipso facto if he cease from any cause to be
a Director. Any Director so appointed shall receive such remunera-~
lion (whether by way of salary, commission or participation in
profits, or otherwise) as the Directors may determine, and either in
addition to or in lieu of his remuneration (if any) as a Director. The
Directors may entrust to and confer upon any Director so appointed
any of the powers exercisable by them upon such terms and con-
ditions and with such restrictions as they may think fit, either
collaterally with or to the exclusion of their own powers and may
from time to time (subject to the terms of any agreement entered
into in any particular case) revoke, withdraw, alter or vary all or
any of such powers. Regulations 107 to 109 (inclusive) of Part 1
of Table “ A ** shall not apply.

19. The Directors may from time to time appoint any person
to be an Annual Director of the Company and may define his powers
and duties and may fix and determine his remuneration and any
person so appointed shall hold office until the 30th day of June next
following the date of his appointment and shall thea be eligible for
re-appointment and shall not whilst holding such office be entitled
to vote at a mecting of the Directors on any resolution appointing
any person to be a Director or Annual Director.  Subject as afore-
said and subject to any restriction with regard to his powers and
duties which the Directors may impose the person so appointed
shall be deemed to be a Director for the purposes hereof.

a Cherirnian.,
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ULON THE PETITION of the above-namsd CROWLEY
x/J/fGGMPAHX, TIWIRED  (hereinaftor called "the Company")
vhooe registered office is gituate at Thoe Brewery,
Alton in the County of Hants on the 22nd Hovenbor 1961
preferred unto this Court

AND UPON HEARING Counsel for the Company and for
Watney Mann Limited (the Respondent)

AND UFON READING +the said Petition the Order
dated the 11th October 1961 (whereby the Company was
ordered to convenc separate Meetings of the holders of
(1) its 4% per cent (reducible to %% per cent on

punctual payment) Redcemable Debenture 1982 and (2) i%s

LAY

5 per cent Cumulative Preference Shares of £10 each for

i

ﬁ The purpose of considering and if thought fit approving
% with or without modification, a Scheme of Arrangement

; proposed to be made between Wetney Monn Limited

Charles Hammerton oand Company Limited +he Company
Hugring and Company, Limited Mann, Crossman & Paulin,
Limited Tie Palatine Jottling Company Limited Phipps
Dorthanpbon iovery Company Iinited Tamplin & Sondgy

vwny, Drdsibon, Idnited Tamplin’s Jicenscd Prop= ties

T e e e —_— g e T T

Lidbol Uohors Wiltondvo Eroewery Limited Willium

booroir va Uesipeny Ddmited and Wileon's Browery, Lirsitoed

E %ﬂﬂ_:,u-v“
e

e



LR

and the! v roapective olacmte o0 Debendume Dol
Lolders Depenrcwre Holdera Un=eonro? Loan Stoeek-
hulders ann Uebhaes mentloned i and offecic’ Ly
the said Schome ¢f Arvangement) thoe Uraer dntad
the 28th November 1661 (wherebyr it was crderon
+hat Section 67 (&) of the rlowvoe-mentioned Act
should net aprly as xegards any class of Oreditors
of the paid Company) the "Times" newspaper of
the 2eth October 1961 (containing an advertisoment
of the notice convening the Meetings directed ‘o [ -
be held by the said Order dated +the 11+th Cetoder
1961) the "Times" newspaper of the Znd December
1961 (containing a notice of the presentation of
the said Petition and that the same was appointed
to be heard this day) the two Affidavite of Sir
Bryan Cosmo Bongor Baronet filed respectively the
9th October 1961 and the 22nd November 1961 the
Affidavit of Jesse Robert Grey filed the 16th
November 1961 the Affidavit of Jack Garton Durrant
filed the 22nd November 1961 and the BExhibite in
the said Affidavits respectively referred to

ARD  the Respondent by its Gounse? consenting ®
to be bound by 1l Scheme of Arrangement herein-
after sanctioned

THIZ COURT DOTH HEREBY SANCTION the Scheme

of Arrangement a5 zet forth in the Seheduvle to the
T

sald Petition and in the Pirst Schodule hereto i =
AND THIS COURT DOTH ORDER +that the reductidn r;f"’

~of the capital of the Company from £100,100 %o

" £50,100 resolved on and effected by a Special

Resolution passoed at an Extraordinary Goneral
Meating of the Company held on tho 17th November
19CT T nnd the same ig hereby confirmed in

pecorduies with the provisions of the aboyvoe
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nminkioned Aot

ASL THE COURT DODH HEREBY AYFROVE  +he Ninute

36t fortl in the Seoomnd dchedule hereto
| AND IT IS ORDERED that this Orter be rrnduced

to the Registrar of Companies and thab an Office Copy
hereof be delivered tr him together with a copy
of the said Minute

AND 17 IS OHDERED +hat notice ¢f the
reglstration by the Registrar of Companies of this
reer  (en fax as it confirms the reduction nf the
capital nf the Company) and of the said Minute Lo
published once in the "Times" newspapoer within 21

days after such reglstration

et e mrmstia e o gt g

REGISTERED

MAURICT RIRKELEY 18 2:0 1961
Regiatrar.
“



wad tpeiy wwgpective elanuser of Jeborturc SHuoie
L llers Debenouares Holowrs Ulsecured Noan Stock-
bollers and Destorer nentioned in and nffected Ly
the saild Scheme of Arrangement) the Ovder dated Do
the 28th Novemher 1961 (waeceby it way crdered
that Seetion 67 {2) of th: nbove-mentioned Act
should not aprly as regards any class of COreditors
of the wsuid Company) the "Times" newspaper of
the 26th October 1961 (containing an asdvertiscment
of the notice convening the Meetings directed to & »
be held by the said Order dated +the 1lth Cetober
1961) the "Times" newspaper of the 2nd December
1561 (containing a notice of the presentation of
the said Petition and that the same was appointed
0 be heard this day) the two Affidavite of Sir
Bryan Cosmo Bongor Baronet filed respectively the
9th Octobexr 1961 and the 22nd Novemter 1961 +%he
Affidavit of Jesse Robert Grey filed the 16th
November 1961 the Affidevit of Jack Garton Durrant
filed the 22nd November 1961 and the Exhibite in
the said Affidavits respectively referred to
AND  the Respondent by its Counse) consenting P D
to be bound by the Scheme of Arrangement herein-

after sanctioned

THIS COURT DOTH HERERY SANCTION +the Schemo s
of Arrangenent as et forth in the Schedule o Fhe »\
said Petition and in the First Schedule hersto Kx f

AND THIS COURT DOTH ORDER +het the reductidn oy

,0f the capital of the Company fron £100,100 o

© &50,100 resolved on and effected by a Speeial
Resolubtion passed at an Extrzordinary General
Meeting of the Company held on the 17th November
1Y6l hoe and the same is hereby confirmed in

accordadce with the provisions of the Bl g
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AZID THE COTRT NOTH LEEREBY ARILOVE  the Ninnte
gat Lorth in the Scecnd Schedule hereto

‘ A0 IT IS ORDERED  +thut this Order be nriduced

to the Registrar of Compenies and lhat an O0ffice Copy
hereof be delivered teo hin together with a copy
wl the said Minute

AND IT IS ORDERED +habt notice of the
ragistration by the Registrar of Companiecs ol +his
Nrder (o far as it confirms the reduction nf the
capital of the Company) and of the said Minute be
published oace in the "Times" newspaper withain 21

days after such reglstration

&

REGISTERED
MALLITY IPIRKELEY, 18,20 1901

5y

Regiptrar.

Ri'e
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CHANCERY DIVISION

“-‘ ’«% IN e Matig of WATNEY MANN LIMITED .., o Na. 00972 of 1961
and
IN e Marrex of CHARLES FIAMMERT ON AND COMPANY LIMITED No. 00974 of 1951
and
IN e Martrer of CROWLEY & COMPANY, LIMITED ... ... No. 00982 of 1961
and
IN tHE MamER of HUGGINS AND COMPANY, LIMITED ... No, 00979 of 1961
and
N rae Marrer of MANN, CROSSMAN & PAULIN, LIMITED ... w. No, 00975 of 1961

QP.'- & and

IN Toe Marter of THE PALATINE BOTTLING COMPANY LIMITED No. 00978 of 1961
and

IN Teie MaTTER Of PEIIPPS NORTHAMPTON BREWERY COMPANY
LIMITED No. 00976 of 1961

ancd
In rae Marrer of TAMPLIN & SON'S BREWERY, BRIGHTON, LIMITED No. 00980 of 1961
and
IN rrE MaTTER Oof TAMPLIN'S LICENSED PROPERTIES LIMITED ... No. 00972 of 1961
and
In 1 MarrEr of USHERS WILTSHIRE BREWERY LIMITED .. No. 00981 of 1961
and
IN 112 MaTier of WILLIAM COOPER & COMPANY LIMITED «. No. 00970 of 1961
and
In rHE MATrER Of WILSON'S BREWERY, LIMITED . No. 00971 of 1961
and

In THE MATTER of THE COMPANIES ACT, 1948

@General Scheme of Arrvangenent
d @

Under Section 206 of the Companies Act, 1948 between the above-named Companies and
their respective classes of Debenture Stockholders, Debenture Helders, Unsecured Loan Stockholders
and Members below mentioned, that is to say —

BETWEEN

WATNEY MANN LIMITED and the holders of

(a) its 33 per cent. Perpetual First Debentare Stock ;
(b) its 3% per cent. Redeemable Debentures 1956 /68 ; and
(¢) its 4 per cent. Redeen.able Debenture Stock 1968 /83 ;

AND

& 9 CHARLES HAMMERTON AND COMPANY LIMITED and the holders (other than
Watney Mann Limited) of

its 5 per cent. Redeemable Cumulative Preference Shares of £1 each ;
AND

CROWLEY & COMPANY, LIMITED and the holders of
“ob O fa) its 43 per cent, (redncible to A% per cent. on punctual payment) Redeemable Debenture
71982 ; and
(h) its‘.’i per cent. Cumulative Preference Shares of £10 each ;
, ' J AND
IIUGG}INS AND CGOMPANY, LIMITED and the holders of
ity'3§ per cent. First Mortgage Trredeensd)le Debenture Stock :



Anl

MANN, CROSSMAN & PAULIN, LIMITED and the holders of
{a) its 4 per cent. Irredeemable Mortgage Debenture Stock § and
1b} its 6 per cent, Mortgage Debenture Stock 197782 5
AND
THE PALATINE BOITLING COMPANY LIMITED and the holders (other than
Wilson’s Brewery, Limited} of
its & per cent, Cumulative Preference Stock ;
AND

PHIPPS NORTHAMPTON BREWERY COMPANY LIMITED and the holders of

(#) its 4} per eavz, Redeermnable Debenture Siock 1988798 ;
(b} its 5% per cent. Kedeemable Debenture Stock 1988/98 3 and
(¢} its 54 per cent. Unsecured Loan Stock ;

AND

TAMPLIN & SON'S BREWERY, BRIGHTON, LIMITED and the holders of

{a) its 4 per cent, *“ A" Mortgage Debenture Stock ;

(B) its 4 per cent. “ B Mortgage Debenture Stock ;

(6) its 4} per cent. Tirst Mertgage ¢ Smithers ¥ Redeemable Debenture Stock

(d) its 6 per cent. Clurnulative Prefercnce Stock (other than Watney Mann Limited) ;

{c) its 5% per cent, Cumulative “ A ” Preference Stock (other than Watney Mann Limited) ;
and

{f) its 74 per cent, Gumulative “B ” Preference Stock

AND
TAMPLIN'S LICENSED PROPERTIES T.IMITED and the holders of
its 44 per cent. First Mortgage Debenture Stock ;
AND

USHERS WILTSHIRE BREWERY LIMITED and the holders of

(@) its 31 per cent. First Mortgage Debenture Stock ;
(b) its 4§ per cent. Second Debenture Stock 1982/87 ; and
(¢) its 6 per cent, Second Debenture Stock 1977/82 ;

AND

WILLIAM COOPER & COMPANY LIMITED and the holders of

{g) its 4 per cent. Debentures 1981 ; and
() its 5 per cent. Cumulative Preference Shares of £100 each ;

AND

WILSON'S BREWERY, LIMITED and the holders of

{a} its 4 per cent, Irredeemable First Mertgage Debenture Stock ;
{b) its 4; per cent. Mortgage Debenture Stock 1985/90 ; and
(&) its 5 per cent. Mortgage Debenture Stock 1985/90,

PRELIMINARY,

A, In this Scheme, uniess inconsistent with the subject or context, the following expressions
shall bear the following meanings :—

* Watney Mann”  means Watney Mann Limited,

* Hammerton means Charles Hammerton and Company Limited,
" Crowley " means Crowley & Company, Limited,

 Huggins means Huggins and Company, Limited,

*“ Mann Crossman ” means Mann, Crossman & Paulin, Limited,

* Palatine ” means The Palatine Bottling Company Limited.

“ Phipps ¥ means Phipps Northampton Brewery Company Limited.
“ Tamplins

Brewery ” means Tumplin & Son’s Brewery, Brighton, Limited,
“Tampling

Properties ™ picans Tamplin’s Licensed Properties Limited,

% Tlchers ™ means Ushers Wiltshire Brewery Limited.

¥ Clooper ™ means Willizm Cooper & Clompany Timited.

* Wilsenis ” means Wilson's Brewery, Limited,
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*the Scteme

Companies . .
Hpanes teans the ahove-nned Companies,

* thie Seherae

Debenture Stacks meaus the eatstanding issues of Debentops Stocks, Thehentorss . nd
Un_sr-rurﬂl Loan Stock issued hy certain or the Scheme Companies of
which short partieulars are set out in Appendix A to this Scheme, or
e or more of such dssues a5 the context may require,

“the Scherw

Preference Shares © meany the outstanding issues of Preference Stack and Prefercnce Shares
1ssued by certain of the Scheme Companies of which short particulars
are set out in Appendix B to this Scheme, or one or more of such issucs
as the context may require,

* the Group-hetd

Preference Shares” euns the 1,550 5 per cent. Redecmable Cumulative Preference Shares
of £1 cach in the capital of Hammerton and the £8,230 6 per cent,
Cwmulative Preference Stock and thie £4,687 5% per cent. (umulative
* A" Preference Stock in the capital of Tamplins Brewery registered in
the name of and beneficially owned by Watney Mann and the £47,900
A per cent. Cumulative Preference Stock in the capital of Palatine
registered in the name of and beneficially owned by Wilsons,

*“ the Effective
Date ® nw. ;s the day on which this Scheme becomes operative in accordance
with Clause 12 of this Scheme.

“ this Scheme ™ means this Scheme (including the Apy-endices hereto) in its present form
with any modification thereof or addition thereto or condition approved
or imposed by the Court.

B, Watney Mann controls direetly or indircctly all the Ordinary Share Capita) of cach of
the Scheme Companics other than Watney Mann.

C.  The principal objects of this Scheme a1e to provide for :—

() the substitution of new Debenture Stock of Watney Mann for the Scheme Debenture
Stocks (other than the 54 per cent, Unsecured Loan Stock of Phipps) and of new
Loan Stock of Watney Mann for the 54 per cent. Unsecured Loan Stock of Phipps, and

(ii} the concellation of all the Scheme Preterence Shares and the replacement of the
Scheme Preference Shares (other than the Group-held Preference Shares) by new Loan
Stock of Watney Mann,

PART I--CREATION OF NEW STOCK.

Trr NEw DEBENTURE STOCK.

1. (a) Watney Mann shall create and secure £13.780,195 in nominal amount of new
Debenture Stock in six series ranking pari fassw in point of charge inter se as follows 1w

) £4,530.578 in 35 per cent, Irredeemable Debenture Stock :
(it} £2,833,414 in 44 per cont, Irredeemable Debenture Stock ;
(iif) £609,950 in 3% per cent, Relecmable Debenture Stock 1963 /68
(iv) £1,970,742 in 4} per cent, Kodeemable Debenture Stock 1978/83 ;
{v) £2,803,300 in 4} per cent. Redeemable Debenture Stock 1988793 ; and
i) £1,082,211 i 5} per cent. Redeemable Debenture Stack 1977/82,

(b) The new Dehenture Stock shall be constituted and secured by a Trust Deed which
balt be between Watney Mann of the first part the subsidiaries of Watney' Mann enumerated ir.
parasraph 3 of Appendix C ‘to’tlus Schrme of the second to the fourternth parts rospt*cpyely
and Daring Brothers & (}q" Limited as ’.I“ruste('s pf the ﬁftepnth‘ part and shall‘ contain provisions
to the effect of the provisions set forth in the suid Appendix and shall he in the form of the
draft cheady prepared and subscribed by Skighter and May, Selicitors, with such modlﬁcatlgns
G anyt s may brior to the execution theeeaf e :l[')[)l‘fj‘\’l‘(l l‘w th::~ i't*s!;u.‘ctlvo‘]inarcls uf Baring
Brothers & Co. Limited and Watney Mann and b the Cenneil of "The Btock Exchanee, Tondon,

cor Watnew Mot shudl jroenee that the paaties of the weotd s the tateenth parts

vo g e ¢ zuter e i exeente the said Tret Deed,



Fsir Niw Loan Susk.

2. iap Warney Man shall ereate £U73H20) 0 nemitad aeunt o zew Taau Stuk in
b aetiey ds fulloss

(i) £1,213,302 in 5 per cent, Unsecured Loan Stock 5 and
(ii) £520,848 in 74 per cent. Unsecured Loan Stock.

{b) The new Loan Stock shall be constituted by a Frust Deed which shall be hetween
Watney Mann of the one part and The Law Debentnre Corporation, Limited as Trustecs of the
other part and shail contain provisions to the effeet of the provisions set forth in Appendix D to this
Scheme and shall be in the form of the draft already prepared and subscribed by Slaughter and May,
Solicitors, with such modifications (if any) as may prior to the exccution thereof be approved by
the respective Boards of ‘The Law Debenture Corporation, Limited and Watney Mann and by the
Council of ‘The Stock Exchange, London.

PART I1—ALLO I MENTS OF NEW STOCK.

3. Subject (where applicable} as regeisls fractions to the provisions of Jiause 7 of this Scheme,
Watney Mann shall allot to the persons (other than Watney Mann and Wilsons) who at the elose of
business on the day immediately preceding the Lffective Date were the bolders of the Scheme
Debenture Stocks and the Scheme Preference Shares, teve Debenture Stack and new Loan Stock in
accordance with the table below set out. The new Debenture Stock and new Loan Stock to be so
allozred shall be of the series respectively specified in coluinn 3 of the said table against the Scheme
Debenture Stocks r, the Scheme Prefereuce Shares respectively specified in colunn 1 and of the
respactive nomwiri] armounts specified in column 2 for every £100) in nominal amount of the relevant
Scheme Debenture Stock or Scheme Preference Shares held by wich persons as aforesaid wnd
projort onately sor lioldings of Jess than £100 or which are not an exsct raultiple thereof.

1. 2. 3.
New Debenture Stock or new Loan Stock
Scheme Debenture Stock or to be allotted
Scheme Preference Shares Nominal

Amount Series

WATNEY MANN

5% per cent. Perpetual Tirst Debenture £100 3% per cent, Irredeemable Deben-
Stock turc Stock

3% per cent. Redeemable Debentures £100 3% per cent. Redeenable Debenture
1956 /68 Stock 1963 /68

4 per cent. Redeemable Debenture Stock £100 4% per cent, Redeemuble Debenture
1068/83 Stock 1078/83

HAMMERTON

5 per cent. Redeemable Cumulative £102 5% per cent. Unsecured Loan Stock

Preference Shares

Crowiry
4% per cent, (reducible to 3% per cent. on f £50 3% per cent Redeemable Debenture

punctual payment) Redecmable De- ] Stock 196264 and

henture 1982 | £51 4% per cent. Redeei.able Debenture

Stock 1976/83
5 per cent. Cumulative Preference Shares £100 5} per cent, Unsecured Loan Stock
Hucons
£5 3% per cent. Irredeemable Debene

32 per cent, First Mortgage Irredeemable r 0 It111)rc Stock and e Sehen

Debenture Stock ‘1,:9.50 4} per cent. Irredeemable Dehen-

ture Stock

Mann ClrossMAN

4 per cent. Trredeeniabie  Mortgage £100 44 per cent. Trredeemable Deben-
Delwenture Stock ture Stock '
i pev eent, Mortguge Debenture Stock L£1n1 6} per cent. Redeemable Debenture

1977782 Stack 1977782
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St heme Drebenture Stack or
.
Nehome Proference S

Paravme
A per tent. Cumulative Preference Stock

Prpya

4% per cent. Redeemable Debenture
Stack 198895

5 per cent. Redeeinable Debenture
Stock 1988798

! per cent, Tinseeured Loan Stock

Tamrpiins Brewrry

4 per cent, A" Mortgage Debenture
tock

4 gcr cent, “B" Mortgage Debenture
tock

4% per cent, First Mortgage * Smithers”
Redeemable Debenture Stock

6 per cent. Cumnulative Preference Stock

5% per cent, Cumulative “A™ Preference
Stock

74 per cent. Cumulative “B” Preference
Stock

TAMPLINS PROPERTIES

44 per cent. First Mortgage Debenture
Stock

USHERS

34 per cent. First Mortgage Debenture
Stock

44 per cent. Second Debenture Stock
1082/87

6 per cent. Second Debenture Stock
1977/82

JOOPER
4 per cent. Debentures 1981

5 per cent. Clumulative Preference Shares

WILSONS

4 per cent, Irredeemuble First Mortgage
Dehenture Stock

4} per cent. Mortgage Dechenture Stock
1465/90

5 per cent, Mertgage Debenture Stock
1055,90

2. 2.

Now I ta vturve Stk oy seze I aan Stock
to e alforted

Naominal
Amount Buries
Li04 3] per evnt, Unsecured Loan Stock
3100 44 per cent. Redeemable Debenture
Stock 1988/93
£50 43 per cont, Redeemable Debenture
Stock 1988/93 and
450 6% Ecr cent, Redeermable Debenture
i tock 1977 /82
JLJ:‘.SO 5% p(;i' cent. Unseeured Loan Stock
an
£20 7% per cent. Unsecured Loan Stock
£100 4% ). r cent, Irredeemable Deben-
v Stock
£100 4% per cent. Irredeemable Deben-
ture Stock
£101 3 per ¢ent, Redeemable Debenture
Stock 1988/93
{ £50 5% per cent, Unscecured Loan Stock
and
£50 74 per cent. Unsecured Loan Stock
£81 5% per cent, Unsecured Loan Stock
and
£20 7% per cent. Unsecured Loan Stock
£100 3 per cent. Unsecured Loan Stock
£101 44 per cent. Redeemable Debenture
Stock 1988/93
£102 3% per cent. Redeemable Dehenture
Stock 1963/68
£101 44 per cent. Redeemable Debenture
Stock 1988/93
£100 6% per cent. Redeemable Debenture
Stock 1977/82
£100 41 per cent. Redeemable Debenture
Stock 1978/83
£100 5% per cent, Unsecured Loan Stock
£100 4% per cent. Irredeemable Deben-
ture Stock
£101 44 per cent, Redeemable Debenture
Stock 1988/93
f £in 4% per cent. Redeemable Debenture
- Stock 1988/93 and
L £32 6% per cent. Redeemable Debenture
Stock 1977782

S19RR
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PART HI- REDUC1ION AND INUREASE €31 CAPITAL OF CER AN
SCHEME COMPANIES,

L - 1Yo T2 I

4 {al Bl of the folloning Schens Comprnes imarnely, Hamperon, (IJN‘:];?‘ I"tlil‘t!};f:

Tamplins Lo wers aml Coaper) shall reduce ats capital by cunvelling and extiuguisiuiig .;} 1k

Schems Preference Shares in its eapital and any Preference Shares in its capital for the e beang
uniseued,

() Each of such companies shall forthwith upon its reduction of cupital taking eifect
increase »  capital to its former amount by the creation ul new (rdinary Shares.

PART IV~-ALTERATION OF GLAUSE 5 OF MEMORANDUM OF ASSQCIATION
OF TAMPLINS BREWERY.

5. Clause 5 of the Memorandum of Association of Tamplins Brewery shall be deleted and
the following new Clause substituted therefor :—

“5, 'The capital of the Company is £835,000 divided into 835,000 Shares of £1 cach.”

PART V--GENERAL.

INTEREST AND DIVIDENDS.

6. {a) The new Debenture Stock and new Loan Stock to be issued pursuant to this Scheme
shall carry interest calculated as from and including the day following the Effective Date and

(i) each of the relevant Scheme Gompanies (namely, Watney Mann, Crowley, Huggins,
Mann Crossman, Phipps, Tamplins Brewery, Tamplins Properties, Ushers, Cooper
and Wilsons) shall as part of this Scheme pay interest to the holders of cach of the
Scheme Debenture Stocks issued by it at the rate and in the manner provided for in the
relevant Trust Deed (if any) and instruments constituting the same for the period in
cach case from the latest date to which interest thercon shall have become payable
down to and including the Effcctive Date ; and

(ii) each of the relevant Scheme Companies (namely, Fammerton, Crowley, Palatine,
Tamplins Brewery and Cooper) shall as part of this Scheme pay to the holders of the
Scheme Preference Shares (other than the Group-held Preference Shares) issued by it
out of its profits available for dividend the dividends accrued or accruing thereon
down to and including the Effective Date.

The interest and dividends referred to in paragraphs (i} and (ii) above shall (in so far as the
same have not previously been paid in the ordinary course) be paid within 28 days after the
Effective Date to the persons who, at the close of business on the day immediately preceding the
Effcctive Date, were the registered holders of the Scheme Debenture Stocks or Scheme Preference
Shares concerned.

(b) Each mandate in force at the close of business on the day immediately preceding
the Effective Date relating to the payment of interest on Scheme Debenture Stocks or of dividends
on Scheme Preference Shares shall unless and until revoked be deemed as from such date to he
a valid and effective mandate to Watney Mann in relation to interest to accrue on the corresponding
new Debenture Stock or new Loan Stock {as the case may be) to be allotted pursuant to this Scheme.

FRACTIONAL ENTITLEMENTS,

7. No holder of any of the Scheme Debenture Stocks or Scheme Preference Shares shall he
entitled to be allotted any fraction of £1 new Debenture Stock or new Loan Stock but any
fractional amounts to which but for this provision holders of the Scheme Debenture Stocks or
the Scheme Preference Shares would have heen entitled shall be aggregated and allotted to Baz"im;“
Noinees Limited on behalf of such holders upon trust to sell the same and Watney Maun shziﬁ
distribute the net proceeds of sale to the persons entitled thereto,

SATISFACTION OF  HEME DJEBENTURE STOGKS AND ScHEME PREFERENCE SHARES.
8. As from the Effective Date :-—

(@) the Scheme Debenture Stocks and the Scheme Preference Shares
ineui ' : whares slu ancelle
and extinguished, ¢ hall Le cancelled
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AL £ RENE OUPU 3 U oy PPN day momedhately preceding the Effection
frpotiand biddins of Sebere Prebertine Steks or Schonie Preference
\ totit Daionpebiedd Prefesence Shares' shall Live the tolbiwing and no
Yirthe v sor othor ety gt therend aiely 2 -«

o b huve iliteed and puid w them by Watney Mann in the moauner herein
provided the wnots of new Debonture Stick or new Loun Stock fas the
cawe suay bei and any sums of cash payable in respect of fractions provided
fur by this Scheme; and

Wi) o he paid by the relevant Scheme Company the interest on the Scheme
Debenture Stucks or the dividend on the Schieme Preference Shures {as the
case 1y bej provided for by Clause 6 of this Scheme and {where appropriate)
any miterest or dividends not paid by reason of nou-presentation of the relative
warrants or cheques and not statate-harred at the Effective Date H

and holders of the Group-held Preference Shares shall have no rights in respect of the
same, atil

(ej each of the Scheme Companies specified in paragraph (a) (i) of Clause 6 of this Scheme
jother than Watney Mann) shall Decome indebted to Watney Mann in an amount
viral to the aggregate principal amount of the Scheme Debenture Stocks issued by
such Scheme Company and outstanding at the close of business on the day
hnmediately preceding the Effective Date.

Provision ror ArioTMENT.

9. (e) Not later than 28 days after the Effective Date Watney Mann shall allot to the persons
{other than Watney Mann and Wilsons) who at the close of business on the day immediately
preceding the Effective Date were the registered holders of the Scheme Debenture Stocks and the
Scheme Preference Shares the amounts of new Debenture Stock or new Loan Stock (as the case

may be} to which such holders will be entitled in accordance with the provisions of this Scheme.

(b) As soon as practicable after such allotments shall have been made Walney Mann
shall send to the allottees renounceable allotment letters for the new Debenture Stock or new
Loan Stock (as the case may be) and cheques or postal orders for any cash payments in respect
of fractions to which they ma; be entitled under this Scheme. Such renounceable allotment letters
shall be in such form as the Board of Waimey Mann shall decide provided that the peviod of
rencunceability shall not exceed six weeks,

ALLoTMENT LETTERS AND CASH PAYMENTS,

10, (a) All allotment letters required to be sent by Watney Mann pursuant to this Scheme
to holders of Scheme Debenture Stocks or Scheme Preference Shares shall be sent by
‘Watney Mann to such holders by sending the same thrugh the post in prepaid envelopes addressed to
such holders at their respective registered addresses as appearing in the respective registers of holders
of the relevant Scheme Debenture Stocks or the respective registers of members of the relevant
Scheme Company (as the case may be) at the close of business on the day immediate_ly_ preceding
the Effective Date (or, in the case of joint holders, to the address of that one of the joint holders
whose name stands fivst in such register in respect of such joint holding) and Watney Mann shall not
be responsible for any loss in transmission,

(b) All cash payments in respect of fractions, interest or dividends required to be made
by any of the Scheme Companies pursuant to this Scheme to holders og' Scheme Debenture Stocks or
Scheme Preference Shares shall be made by the relevant Scheme Company to such holders by
sending cheques or warrants (or, in the casc of fractions, at the option of Watney Mann, postal
orders) for the amounts payable through the post in the manner and to the addresses mentioned in
paragraph (a) of this Clause or (in the case of interest or dividends payal_:lc under Clausq 6 of this
Scheme) in accordance with the relevant interest or dividend mandates {if any) for the time being
in force and the relevant Scheme Company shall not be responsible for any loss in transmission.  All
such cheques, warrants or postal orders shall be made p_ayablc to the order of the person to whom
the payment is due (or in the case of joint helders entitled to such payment to the order of that
one of the joint holders whose name stamdfs first in respect of such Jomt_holdmg) or (in t_he case of
interest or dividends payable under the said Clause 6) in accordance with the relevant interest or
dividend mandate (if any) as aforesaid, Payment of any cheque or warrant ov encashment of any
postal order (as the case may be) shall be a complete discharge to the relevant Scheme Company
for the moneys represented thereby.,

(c) Definitive certificates will be ready for delivery at the expiration of three months from
the <ate of posting of the allotment letters.

Discraror or DEEDS SECURING ScueMe DERENTURE STOCKS.
Paie 3 14 *

11. At any time after allotment under Clauses 3 and 9 of this Scheme, the respective trustees
. 4 of the several Trst Deeds and instruments constituting and securing the Scheme Debenture
Ef dll?}t:h'lll at the request and cost of the relevant Scheme Company and against payiment to such
b8 SE e - "

tresEees

(¢) of all costs cliarges and expenses incurred by them and any remuneration due to them
" as sucl trustees and then remaining unpaid; and



ik of o e sufhicent te cover

(35 all outstanding capital moneys in respect of anv Soxls rt;‘i:&sl;f;;\u'flki':; ;;::‘l;
respective “Trust Deeds and Instrmnents and priw to the hitecuve
drawn for redemption, und .

(i) uny interest pavable purswent to such respective Tt Therls 5ulf1 1::&:1;11:1:1&;:
or to this Scheme and not then paid by reasm of non-presitation ol mteres
warrants or cheques and not statuteharred at the Efleertive Bhate,

execute and do all zasarances, relezses, decuments and things r‘rus.on:.xhly required fté'lj,rsil“(‘flt‘.llli!") f“:f
discharging all mortgages and charges created by or in cotmection with sueh zespective rust Deeds
and instruments.

All sums paid to such trustees pursuant to paragraph (5) of this Clause shall Lie held Izy thmf
on trust for the persons respectively entitled thereto but so that sich trustees shiall not incur any
responsibility in relation to such sums except in respect of the payment of the same 1o the persuns so
entitled,

Tue Errrerive Date,

12. This Scheme shall become operative as soon as an office copy ar oflice copirs of the
Order or Qrders of the Court sanctioning under Scction 236 of the Companies Act, 1948 this
Scheme and confirming under Section 68 of the said Act the reductions of capital provided for in
this cheme shall have heen duly delivered to the Registrar of Cmpanies for registrotion § and
nrless this Scheme shall have become operative as aforesaid on or hefore the 31st I\:Iarch, 1662, or
such later date, if any, as the Court may allow, the same shall never become operative.

Morntriep OPERATION OF THIS SCHEME,

13, Notwithstanding anything hereinbefore contained, if this Scheme shall not have been
agreed to pursuant to Section 206 of the Companies Act, 19445 by the statutory majority required
by that Section at meetings of the holders of all twenty-cight classes of the Scheme Debenture Stocks
and the Scheme Preference Shares, or if this Scheme shall viot be sanctioned hy the Court in respect
of every such class, 1t shall nevertheless be capable of becoming operative in a modified -form as
regards those classes of the Scheme Debenture Stocks and the Scheme Preference Shares which shall
have so agreed to it and in respect of which it shall be so sanctioned :

I'rovipED ALWAYS that

(1) unless this Scheme shall Lave been so agreed to by and be so sanctioned in respect of
all three classes of the Scheme Debenture Stocks issued by Watney Mann, this Scheme
shall not be capable of becoming operative in respect of any of the Scheme Debenture
Stocks other than the Unsecured Loan Stock issued by Phipps ; and

(2) in any cnse where pursuant to the foregoing provisions of this Clause this Scheme
shall become operative in a form so medified that

(i) any Scheme Debenture Stock forming a separate class under this Scheme is not
to be cancelled and extinguished as provided by Clause 8 of this Scheme, then
and in the case of every Scheme Company having issued such separate class
which is not to be so canrelled and extinguished the provisions set forth in
paragraph 3 of Appendix (I to this Scheme shall be modified so as to provide
that the floating charge on the undertaking and assets of such Scheine Clompany
shall be subject to the charges (if any) securing such class not so cancelled and
extinguished so long s such charges subsist ; and

(if) any of the Scheme Preference Shares (including fur this purpose the Unsecured
Loan Stock issued by Phipps) forming a separate class under this Scheme is
not to be cancelled and extinguished as provided by Clause 8 cf this Scheme,
then and in the case of every Scheme Company having issued such separate
class which is not to be so cancelled and extinguished such Scheme Company
shall not be a party to the Trust Deed relerred to in paragraph (b) of Clause 1
of this Scheme and such paragraph (b) shall be modified accordingly an ! the
provisions set forth in paragraph 3 of Appendix € to this Scheme shall he
modified so as to exclude such Scheme Company from the provisions of the
said paragraph 3.

ConseNt Te MobiricaTions,

14, Watney Mann nay consent on hehall of ull concerned to any modification of or
additions to this Scheme (and in particular but without prejudice to the generality of the furegoing
to any modification or additions which may be necessary or desivable in order to enable this Sc%:-mc
to hecome operative in o modified Torm pursuant o Clanse 18 hercol) or to any conditions which
the Court may think {it to approve or impose, ' ’

Daten the 25th day of October, 1961,
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APPENDIX (.
Particulars of the new Dehentare Stock.

e e o e - o e

tNote : The follyw ing Particulars nunt be read subject to the provisions contained tn Clause 13
of this Scheme,)

A Tue L13.780,195 Delenture Stock of Watney Mann to e jened ander this Sehene {in this
Apprndix called * the Stock ™ will be cunstituted and secured by a Trust Deed in favour of Baring
u&:ﬁ:ﬂl & Cu, Limited as “Trustees, which will contain provisions {inter alia) to the fellowing

I. The amount and series of the Stozk.

. The Stock will be Jimited in the first instance to £13,700,195 and will consist of six separute
series, namely 1o

£4530,578 31 per ceut. Irredeemable Debenture Stock
£2,833,414 4} per cout. Irredeemable Debenture Stock

£609,950 3} per cent. Redeemable Debenture Stock 1963/68 (in this Appendix called
“ the 33 per cent. Stock )

L1.970,742 4} per cont. Redeemable Debenture Stock 1978/83 (in this Appendix called
* the 4§ per cent. Stock )

£2,803,300 43 per cent. Redeemabie Debenture Stock 1988/93 (in this Appendix called
“ the 43 per cent. Stock )

£1,032,211 6} per cent, Redeemable Debenture Stock 1977782 (in this Appendix called
“ the 6} per cent. Stock )

The 3} per cent. Irredeemable Debenture Stock and the 4% per cent. Irvedeemeble Debenture
Stock are sometimes collectively referred to below as * the undated Stocks” and the 3} per cent.
Stock, the 4} per ccat. Stock, the 44 per cent, Stock and the 6} per cent. Stock are sometimes
collectively referred to below as “ the dated Stocks .

If the holders of some but not all of the classes of the Scheme Debenture Stocks sanction this
Scheme and this Scheme becomes operative in a modified form pursuant to Clause 13 thereof the
amount of the Stock will be apvropriately reduced.,

2. Interest.

The six series of the Stock will carry interest at the rate per annum specified in their respective
titles and_such interest will be payable half-yearly in the case of the undated Stocks on 5th April
and 5th Qctober and in the case of the dated Stocks on 1st June and st December in every year.
The first payment of interest on each scries of the Stock will be made not less than two months and
not more than cight months after the Effective Date {as defined in this Scheine).

3. Security,

The Stock will rank pari passu in point of charge and will be secured (subject as mentioned
in paragraphs ¢ and 5 below) by a first floating charge on the undertaking and assets, both present
and future, including unealied capital, of Watney Mann and by way of collateral sceurity (subject,
in the event of this Scheme Lecoming operative in a modified forn, to the provisions of Clause 13
thereof, and subject as mentioned in paragraph 5 below) by first floating charges on the respective
undertakings and assets, both present and future, including uncalled capital, of each of the under-
mentioned subsidiaries of Watney Mann (—

Hammerton Tamplins Properties

Crowley Tshers

Huggins Watney Combe Reid & Co. Limited
Mann Crossman Conper

Palatine Wilsons

Phipps Wilson & Walker Breweries Limited

Tamplins Brewery

"The above-named subsidiaries and any other subsidiary for the time being of Watney Mann which
charges its undertaking and assets IJY way of floating charge as collateral security for the Stock
and any additional Debenture Stock 1.§suc“,d pursuant to puaragraph 4 below are collectively referred
o below as the Charging S}l])ﬁldl:l!‘l('s; « Any othcr :s,ubsuharms for the time being of Wainey
Maunn are referred to below as * non-charging subsidiaries . ,
H
4, Creation and issue of additional Siock.

Watney Mann will be entitled (o create and issue additional Debenture Stock (helow culled
w wildditional Stock ™) vauking pari passe In point of security with the Stock but carrying such rights
a¢ to interest, premiun, redemption, conversion and otherwise as Watney Mann nay think {it,
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{aj that the agpregate principal amount f{including any prenoms paya?ile lnn‘ HIm
wpasuients then outstauding of the Stwh, of all udditional Steck previoan x‘m‘rmj
anck of all prite borrowings a3 defined in paragrepd 11 0a} below sl l“)i(hlﬂ!llg
s sach Stk additonal Stock or privrity borsowmgs 1 be dhscharged, suntendeied
or repmd within six months after tim date of the issue} and tne pinu ipal ix;xttuu:‘s:
jincluding any premium payable on final repayment) of the additional Stoch then
about to be issued will 1ot exceed an amount equal to the adjusted total of the shure
capital and consolidated reserves as defined in paragiaph 11 (3) below ; and

{8} that the aggregate gross annual interest (calculated at the rates then current) on the
principal amount then outstanding of the Stock, of all addnfonal Stock. pmv:ouslz
ssued aud of all priority horrowings (but excluding any suc:h Stock, additional Stac
or priotity horrowings to le dischurged, surrendered or repaid within six months after
the date of the issue) and on the principal wmount of the additional Stock then ubout
ta be issued will not exceed an amount equal to 25 per cent, of the annual average
of the consolidated profits of Watney Mann and all its subsidiaries (excluding profits
attributable to minority interests in subsidiaries existing at the date of the certificate}
for the financial periods for which audited uccounts have been made up last preceding
the date of the issue and which cover a period of not Jess than 36 months but less
than 48 months and calculated before charging interest on the Stock, additional Stock
or priorit horrowings and before charging taxation and otherwise as provided in the
T'rust Deed,

5. Provisions affecting Watney Mann and the Charging Subsidiaries.

(A) Suhject, in the event of this Scheme becoming operative in a modified form, to the
provisions of Cluuse 13 thercof, neither Watney Mann nor any Uharging Subsidiary will be entitled
to create or leave outstauding any mortgage or charge on the whole or any part of its undertuking
or assets ranking in priority to or paeri passu with the flonting charge created Ly it as security for
the Stock and any additional Stock, except {or the following purueses and within the following limits:

(i) Watney Mann and any Charging Subsidiary will by ~ntitded to create in favour of
bankers charges ranking pari passu with the floating ch.ree created by it as security for
the Stock and any additional Stock as continuing securities tor the purpose of securing
borrowings from bankers or other banking facilities provided that the aggregate
principal amount at any one time outstanding of all obligations to bankers so secured
by Watney Mann and all Charging Subsidiaries (other than any obligaticns to bankers
allowed to remain outstanding under sub-paragraph (iv} below) shall not exceed a
sum equal to 10 per cent. of the adjusted total of the share capital and consolidated
reserves as defined in paragraph 11 (B{ below;

(i) Hammerton and Huggins will be entitled to leave outstanding the undermentioned
mortgages or charges:

(@) in the case of Hamumerton, the floating charge securing its 4 per cent. Redeem-
able Debenture Stock £74,735 of which is now outstanding

(b} in the case of Huggins a mortgage for £60,000 ;

(it) Watney Mann and any of the Charging Subsidiaries mentioned in paragraph 3 above
will be entitled to allow any property hereafter acquired by it subject to 2 mortgage
or charge, and any other subsidiary which may hereafter become a Charging Subsidiary
will be entitled to allow any property thereafter acquired by it subject to a mortgage
or charge, to remain subject to such mortgage or charge and to leave outstanding
the moneys secured thereby at the date of acquisition;

(iv} any company becoming a Charging Subsidiary after the date of the Trust Deed
constituting the Stock (including any subsidiary of Watney Mann mentioned in
paragraph 3 above which by reason of the modified operation of the Scheme does
not initially become a Charging Subsidiary) and at the date when it becomes n
Charging Subsidiary having outstanding any mortgege or charge which would there-
after rank in priority to or pari passu with the floating charge created by it as enllateral
security for the Stock and any additional Stock will be entitled to allow such mortgnge
or charge and the moneys secured thereby at the date when it becomes a (.‘.harqifig
Subsidiary to remain outstanding and, in the case of a mortgage or charge sccuring a
current account with bankers, to allow such mortgage or charge to remain outstandinge
and to allow any obligations from time to time secured therehy not exceeding thff:,
aggregate principal amount of any obligations so secured at the date when it hecomes
a Charging Subsidiary to be so secured ; and '

(v) Watney Mann and any Charging Subsidiary will be entitled to create mortgages or
narges on the whole or any part of its undertaking or assets in substitution for banv
mortgage or charge allowed to remain outstanding under sub-paragraph (if), (i) or
{iv) above or for any mortgage or charge previously created pursuant’tn “this
sub-paragraph, ;

(8} Watney Mann and the Charging Subsidiaries will be preciuded from transferring uny
of their respeetive assets to or subscribing shares in or lending weney to o nen-charging subsiciary
if fmmediately after such transfer, subscription or loan the then total principal amount (iueluding
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e Watney Maunn will procure that no Charging Subsidiary shall witheat the priur written
tousent of the Trustees cease to be a subwidiary of Watney Mann, Power will, huwever, he reserved
".' “‘{Ulf'!r" Maup or any Charging Subsidiary to procure a members’ voluaiary winding up of a
F~ urging huhsuh;!w and the distnlmtion of jts surplus assets freed fran the flnating charge thereon
4 collateral seenrity for the Stock and any additional Stock provided that such assets are distributed

&:iafélx o ar more of them, Watney Mann or any other Charging Subsidiary or Charging
“osidiaries, )

. (1) ‘The Trustees may without the consent of the Stockholders {but «nly if and in so far as
i their opumion the interests of the Stockholders will not be prejudiced thereby) release on such
(l‘f any) cqndu‘uqns as the Trustees think fit the charge given in favour of the Trustees by a
Charging Subsidiary with a view o facilitating a sale of any of the share capital of such Charging
Subsidiary to which the Trustees shall have given their consent, Without prejudice to the generality
of the foregoing the Trustees shall be entitled to assume that the interests of the Stockholders will
not be prejudiced by such sale and the release of the charge given by that Charging Subsidiary
if Watney Mann’s aliditors shall have certifed in writing to the Trustees that immediately after the
completion of such sale the then total principal amount (inchuding any premium payable on final
repayment) of the Stock, all additional Stock and all priority borrowings would not exceed an

amount equal to the adjusted total of the share capital and consolidated reserves as defined in
Paragraph 11 (8) below.

6. Overall limit on borrowings by Watney Mann and its subsidiaries.

Watney Mann shall procure (but as regards subsidiaries only in so far as by the exercise of
voting and other rights or powers of control exercisable by Watney Munn in relation to its
subsicliaries it can procure) thut the aggregate principal amount for the time heing remaining
undischarged of all moneys borrowed or raised (otherwise than by the issue of share capital) by
Watney Mann and all ity subsidiaries (excludng borrowings by Watney Mann from any of its subsi-
diaries or by any such subsidiary from another such subsidiary or from’ Watney Mann and ex... uding
trading deposits made by tenants with Watney Mann or any of its subsiciaries) shall not exceed a sum
equal to the aggregate of the amount paid up or credited as paid up on the issued share capital
of Watney Mann and of the amounts standing to the credit of the consolidated capital and revenue
reserves of Watney Mamn and its subsicliaries (including any share premivm account and capital
redemption reserve fund and the balance of the consolidated profit and loss account) all as shown
by the latest published consolidated balance sheet of Watney Mann and its subsidiaries but

(1) adjusted as may be appropriate to reflect any variation in the amount of such paid
up share capital or the amounts standing to the credit of such consolidated capital
reserves (including any share premium account and capital redemption reserve fund)
since the date of such consolidated balance sheet or which would result from any
transaction contemplated at the time when such overall limit i being calculated or from
any transaction carried out contemporancously therewith H

(if) deducting therefrom any amounts attributable to goodwill and other intangible assets ;

Jif) excluding therefrom any sums set aside for taxation and amounts attributable to
minority intcrestsdn subsidiaries ; and

{tv) dgghtﬁﬁlg therefrom any reserves and any share eapital paid up out of reserves arising
from or reflecting the writing up hy Watney Mann or any of its subsidiaries after 30t
September, 1960 (or, in the case of a company thercafter having become or becoming
a subsidiary, subsequent to the date of it having hecome or becoming a subsicliary
except to the extent that the cost of acquiring the shares in any such subsidiary
exceeded or exceeds the net book value of the assets of such subsidiary attributable to
the shares acquired at the date of acquisition) of the hook value of the assets of W atney
Mann or any of its subsidiarics (not being a writing back of depreciation previously
charged in excess of any relevant income tax allowance for depreciation),

For the purposes of the foregoing provision,

{a} the principal amount of any moneys borrowed (otlmrw.ise than by Watney Mann

" or a subsidiary) and the nominal amount of any sharc capital issued (excluding in both
cases any premiwm payable contingently or otherwise on redemption or repayment) the
repayment whereof is guaranteed by Watney Mann or hy a substdiary shall be deemed
to be moneys horrowed hy the company giving such guarantee ; and

(b) the principal amount owing on any debenture stock or other loan capital howsocver
issued shall be deemed to be mwoneys horrowed.

7. Sinking funds for dated Stocks,

Provision will be made for the partial redemption of the dated Stocks by the aperation
of fixed aauual non-enmulative sinking funds of £43,570 in the case of the 3% per cent, Stock,
£44,700 in the case of the 41 per cent. Stock, £20200 in the case of the 4% per cent,
Stoek wnd &16,350 n the case of the 6} per cent. Stock, all commencing in the year ending



AothSeptebae, 192 Gned o e apgedied i the reds mptson at par of S;u('i. of the uj -pm‘p{m‘h‘{ul;s
W bee seicctol b drasungs, except that power will be reserved to Watney Mann ll?.slllftl n;e:" t )
ther Lro-tees s ahateat Stk proswash purchased by it in the market o by tender pux;-iu.(n l(:
thoe prowe n xesriond Bedosy wnd cancelled, and disted Stk so surrenderedd shall b acceptt ¢ ‘.ﬂ t :;I
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W-babuaent of i by b spprovgiate o the series of dated Stock so tendvred.

b tee event of the ereation and issue of any additional Stock 50 as to rank frare .""""”1."3 }?ln
respects with and to form an wldition to any series of dated Stack, the sinking fund applicable
to thist seaies will be appropriately iucreased as provided in the Trust Deed.

If the whole of any series of dated Stock is not issued by reason of this Scheme hecoming
operative in a modified form pursuant to Clause 13 thereof the amount of the sinking fund payment
applicable to such series will be appropriately reduced,

8. Optional redemption and final repayment of dated Stocks,

Power will be reserved to Watney Mann to redeem at par together with accrued interest
the whole or any part (to be selected by drawings) of any serics of the dated Stocks upon giving
to the respective holders not less than three months’ notice in writing of its intention so to do
expiring at any time atter 30th September, 1963 in the case of the 33 per cent, Stock, at any time
after 30th September, 1978 in the case of he 4} per cent. Stock, at any time after
30th September, 1988 in the case of the 43 per cent. Stock and at any time after 30th September,
1877 in the case of the 6} per cent. Stock.

Except in so far as previously redeemed pursuant o paragraph 7 above or this paragraph or
purchased pursuant to paragraph 10 below, the dated Stocks will be repaid at par togethar with
accrued interest on 30th September, 1968 in the case of the 33 per cent, Stock, on 30th September,
1983 in the case of the 4} per cent, Stock, on 30th September, 1993 in the case of the 4§ per cent.
Stock and on 30th Scptember, 1982 in the case of the G} per cent. Stock,

9. Repayment of undated Stocks.

In the event of the undated Stocks becoming repayable by reason of the voluntary liquidation
of Watney Mann the undated Stocks will be repaid at 110 per cent, together with accrued interest,

10. Purchase of Stock.

Power will be reserved to Watney Mann to purchase Stock of any series in the market at
any price or by tender at any price not exceeding 105 per cent. (exclusive of accrued interest
and cxpenses of purchase) provided that tenders are sought from all Stockhulders of the
series in question and only the lowest tenders accepted, Any Stock purchased under this paragraph
or redeeined under paragraphs 7 or 8 above shall be cancelled and shall not be available for re-issue
but any dated Stock purchased under this paragraph shall for sinking fund purposes be deemed
to be outsanding unless and until the same shall have been tendered to the Trustees in satisfaction
pro tanto of any instalment of sinking fund.

11. Definitions.

{a} The expression “priority borrowings” means the aggregate principal amount for the
time being outstanding of all amounts owing on the security of any mortgage or churge created
or allowed to be or remain outstanding under sub-p: ~+agraphs (ii) (iii) (iv) and (v) of paragraph 5 (A)
except in so far as such amounts shall be owing to and the security shall be held by Watney Mann
or a Charging Subsidiary.

(8) The expression “the adjusted total of the share capital and consolidated reserves
riaeans the aggregate of ;—

(i) the amount paid up or ecredited as paid up on the issued share capital of Watney
Mann and

(i) the amounts standing to the credit of the consolidated capital and revenue reserves
of Watney Mann and its subsidiaries {including any share prem. an -account and
capital )redemptton reserve fund and the balance of the consolidated profit ame_loss
account S

. . . <}
all as shewn in the then latest published consolidated balance sheet of Watney Mamm zmﬂ'.‘{
subsidiaries but 3
{a) deducting thcrf:fmm the amonnt atiributable to the interests (direct or indirect)
Watney Mann in non-charging subsidiaries H g

(F) adjusted as may be appropriate to refleet any variation in the amount of sueh patd
up share eapital or the amounts standing 1o the eredit of such cousolidated capital
reserves {including any share premium account and capital redemption reseove fiund)
siniee the date of such consolidated balanen sheet or which wonld vesult from the
tancaetion contemplated at the thne when the adjusted total of te shre capital and
eonsalidated reserves s being cowmputed or from any transaction t‘mnl‘ir‘ll uut t'(;m:-‘xﬁ-
poraneously therewith ;

¢ ¢
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fe} deducting eerefrng iy wmount:s attribngable o goodwill and other idangible

awsels except to the extent that snch deduction hay already been taken into asconnt
uraler sub-paragraph (4} above

wf} excluding therefrum any sums set aside for taxation and amounts attributable to
minority interests in subsidiaries;

{e} deducting therefrom any reserves and any share capital paid up out of reserves arising
from or reflecting the writing up after 30th September, 1960 jor, in the cuse of a
cumpany thereafter having beeome or hecoming a subsidiar g, subsequent to the date of
it having becone or Lecoming a subsidiary except to the extent that the cost of acquir-
ing the shares in any such subsidiary exceeded or excceds the net book value of the
assets of such subsidiary attributable to the shares acquired at the date of
aegisition} of the hook value of the assets of Watney Maun or any Charging Subsi-
diary (not heing a writing back of depreciation provionelr charged n excess of any
relevant income tax allowance for depreciation) ; and

() after niaking such other adjustments (if any) as the Auditors consider appropriate.

12, Modification of rights.

) Stockholders will have power by extracrdinary resolution as defined in the Trust Deed
(mt.er alia) to sanction any mocliﬁcation or compromise of or arrangement in respect of their rights
agaist Watney Mann or the Charging Subsidiaries or their respective properties and to assent to
any modification of the provisions of the Trust Deed. Provision will be made for separate meetings
where the subject matter of any proposed resolution is considered by the Trustees to mvolve a
conflict of interests between the holders of any series of the Stock and of any additional Stock.

13. ‘T'ransfer.

The Stock will be registered and transferable in amounts or multiples of £1.

Y
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APPENDIX D

Particulars of new Foan Stock.

(Note: The following Particulars must be read subject to the provisions contained in Clause 13
of this Scheme.}

The £1,734.240 Unsecured Loan Stock of Watney Mann to be issued under this Scheme
(in this Appendix called * the Stock ) will be constituted by a Trust Deed in favour of The Law
Debenture Corporation, Limited as Tristees which will contain provisions (intcr alta) to the following
effect ;—

1. The amount and series of the Stock.

The Stock will consist of two separate series, namely, £1,213,392 51 per cent. Unsecured
Loan Stock and £520,848 74 per cent, Unsecured Loan Stock, If the holders of some but not all
of the classes of the Scheme Preference Shares (inctuding for this purpose the Unsecured Loan
Stock of Phipps) sanction this Scheme and this Scheme becomes operative in a modified form
pursuant to Ciause 13 thercof the amount of the Stock will be appropriately reduced,

2. Interest,

The two series of the Stock will carry interest at the rates per annum specified in their
respeetive titles and such interest will be payable halfyearly on Ist May and 1st November of
each year, The first payment of interest on the Stock will be made not less than two months and
not more than eight months afrer the Effective Date (as defined in this Scheme),

3. Overall limit on borrowings by Walney Mann and its subsidiaries.

Watney Mann shall procure (but as regards subsidiaries only in so far as by the exercise of
voting and other rights or powers of control exercisable by Watney Mann in relation to its sub-
sidiaries it can procure) that the aggregate principal amount for the time heing  remaining
undischarged of all moneys Lorrowed or raised (otherwise than by the issue of sharc capital) by
Watney Mann and all its subsidiaries {excluding borrowings by Watney Mann from any of its subsi-
diaries or by any such subsidiary {rom another sucl, subsidiary or from Watney Mann and excluding
trading deposits made Dy tenants with Watney Mann or any of it subsidiaries) shall not exceed a sum
cqual to the agpregate of the amount paid up or credited as paid up on the issued share capital of
Watney Mann and of the amounts standing to ihe credit of the consolidated capital and revenue
reserves of Watney Mann and its subsidiaries (including any share premiwm account and capital
redemption reserve fund and the balance of the consolidated profit and loss account) all as shown
by the latest published consolidated balance sheet of Watney Mann and its subsidiaries but

(i} adjusted as may be appropriate to reflect any variation in the amount of such paid up
share capital or the amounts standing to the credit of such consolidated capital reserves
(including any share premium account and capital redemption reserve fund) since the
date of such consolidated balance sheet op which would result from any transaction
conternplated at the time when such overall limit i being calculated or from any
transaction curried out contemporancously therewith ;

(if) deducting therefrom any amounts attributalle to goodwill and other intangiile
assets ;

(i) excluding therefrom auy sums set aside for tawation, und amounts attributable to
nunority interests in subsidiaries ; and

iiv) deducting therefrom any reserves and any <hare capit
from or reflccting the writing up by Watney Mann or any of its subsiclaries
after S_Uth Svptmx_ﬂ:‘or, 1960 {or,"in the cuse of a company thereafter having hecome or
becoming a subsidiary, subsequent 1o g date of it having become or 'becoming a
subsidiary except to ‘the -xtent that the cost of daequiring the shares in any such
subsidiary exceeded nr excecds tho net ook value of the asets o such subsidiary
atteibutable to the shares acauired at the date of egaisition) of the book value of the
vt of Watney Mann or any of ity subsidiarien (ot heing a writing back of
deprecintion previoudy chaiged iy exeess of any veleviat ingony- tax alle:.\xu;('o for
deprediation ) '

al paid up out of reserves arising
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i) the prinipal wonnt of alty 1oneys borrowed jotherwise than by Watney Mann or a
subsullury} aml the noming wdount of any shave capital 1ssncd wexcluding in Loth
Cases any premiunt payable contingently or otherwise on rederaption or repayment;
the repayment whereof is mpravasted by Watney Mann or T o sebsidinry shall De
deemed o be moneys borrowed by the company giving sucl  urantee 3 and

{8) the principal arumint owing on any delenture stock or ot lgn eapital howsoever
issued shall Le deemed to he moneys Lorrowed,

4. Optional redemption,

The Stock has no final date but power will be reserved to . atney Munn to redeem the

whole or any part (to be selected by druwin s) of cither series e Stock at any thne after
30th September, 1985 ’ ®) ’

{a) in the case of the 5} per cent. Unsecured Loan Siact

at 102 per cent. if redeemed on or before 30ti: mrptember, 1995 ;
at 101 per cent. if redeemed after 30th Sopiember, 1995 and on or before
30th September, 2005 ;

and at par thereafter

() in the case of the 74 per cent. Unsecured Loan Stock :

at 110 per cent. if redcemed on or belwe 30th September, 1995 ;
at 1074 per cent. if redeemed after 30th September, 1995 and on or before
30th September, 2005 ;

and at 105 per cent, thereafier

together in each case with accrued interest, on giving o the holders not less than three months’ notice
In writing of its intention so to co,

In the event of the Stock becoming repay.ble by reasor of the voluntary liquidation of
Watney Mann it will be repayable at the same jeice as if it had become repayable pursuant to
a notice by Watney Mann expiring at the date of the comunencement of such liquidation and so that
it such liquidation’shall commence nn or before Sitith September, 1985 it shall be repaid at 102 per
cent. in the case of the 5% per cent. Unsecurcd T.oan Stock and at 110 per cent, in the case of the
7% per cent. Unsecured Loan Stock, together i vach case with accrued interest.

5. Purchasc of Stock.

Power will be reserved to Watney ilann to purchase Stock of either series in the market
at any price or by tender at any price nut exceeding 105 per cent, (exclusive of accrued interest
and expenses of purchase) provided that tenders are sought from all Stockholders of the series in
question and only the lowest tenders accepted. Any Stock purchased under this paragraph or
redeemed under paragraph 4 above slv-'s be cancelied and shall not be available for re-issue.

6. Further Stock.

Provision will be made to erable further Unsecured Loan Stock to be issued so as to form
a single series with eithr r series of the Stock,

7. Modification of rights.

Stockholders will have perier by extraordinary resolution as defined in the Trust Deed (inter
alia) to sanction any modific.: .1 or compromise of or arrangement in respect of their 1'1gh§s_agmrlpt
Watney Mann and to assent . any modlﬁcatlop of the provisions of the Trust Deed. I_’rovxsxo_n will
be made for separate mcct: i where the subject matter of the proposed resolution is considered
by the Trustees to involve . conilict of interests between the holders of each series of the Stock.

8. Transfers,

The Stock will I iegistercd and tronsferable in amounts or multiples of £1,

e
-
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CHANCERY DIVISION
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Re WATNEY MANN LIMITED
and others.
¢e
General
Scheme of Jreangement
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Lonpon, E.C.2.
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Burpun, MATISERON & Term, 1 H
) 3y, é{iﬂg(‘ﬁé'l,m.. Tewnon, 81,1,




e

7

S0

1

THE SECONT SCHEDULE before referred to
MINUDE APPROVED BY THE COURT P

' i
s

The capital of Crowley & Compeay, Timitgd, - ¢
et by virtue of a Special Resolution and wiih- $BaE®
sanction of an Order of the High Court of JusthoERLW
dated the 11lth day of December 1961 reduced froh=%
£100,100 fAivided inte 5,000 5% Cumulative Preference
Shares of £10 each and 5,010 Ordinary Shares of £10
each to £50,100 divided inté 5,010 Ordinary Shares
of £10 each., At the date of the registration of
this Minute 5,007 of the saia Ordinary Shares have
been issued and are deemed +o be fully paid and the
remaining Ovdinary Shares are wissued,

‘
e ..
o ‘F“

18

REGISTERE
.:}:u }

A further Special Resolution has beon Ppassed
to the effect that upon such reduction ~f capital
taking effect the capital of the Company be
increased to £100,100 by the creation of 50,000
Ordinary Shares of~ £1 each, ond that each »>f the

* 5,010 Ordinary Shares of-£10 each bo sub-divided
into. 10 Ordinary Shares (f £1 each. The shave
capltal of the Company on the reglgtration of this
Minute is accordingly~£1.00,100 divided into 100,100
Ordinary Shares of- £1 cach of which 50,070 are
issued and deemed fully paid and the remaining shares
are unissued,
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11%h December 1961
TN TUT UTGH COURT OF JUSTICE

CHANCERY DIVISION
MR JUSTICE BUCKLEY

HE: GROWLEY & COMPANY LIMITED

-~ and -

RE: THE COMPANIES ACT, 1948

T bl
U

4
ORDER

sanctioning Scheme of Arrangemeny

and Confirming Reduction of

Oapltﬂ] .

STAUGHTER AND MAY, %57/
18 Austin Priars,

TJQ:(].U,C?:(].Q Eo G . 2 »
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* BLITICATE FOR THE FILF.

@ertltttatn nf Baegwtwtwn
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

{Pursuant to sec, 69 of the Companies Act, 1948)

| GROWLEY & COMPANY, LINITED

having by Special Resolution reduced its Capital, as confirmed by an Order of the

High Court of Justice, Chancery Division, . ... ... o v s s s e
bearing date the . . gleventh  layof .. December (e Thousand

Nine Hundred and eirbyona I

L %EIBBP ('I:Bl:tifp that the said Order and a Minute showing the capital

and shares of the Company as approved by the said Order were Rex J\! istered

pursuant to Seetion 69 of the Companies Act, 1948, on the .. Gighteenth

day of. Dacember . One Thousand Nine Hundred and .
ninqﬁqg;y}:h
a:i xty cne¢

Given under my hand at London, this. . ..
December _One Thousand Nine Hundred and. .

Certificate received by \P W

Date ... lq /l ’1«/(9( e SDIOP ASSIETANT Registrar of Companies,

10 279 SR A W) ATes T



THE COMPANIES ACTS.,

i R LIPS —

COMPANY LIMITED BY SHARES.

B’ SR ——

Memorantiom of Asgnriation

L

OF

CROWLEY & COMPANY,
LIMITED

(As amended by Special Resolution passed on the 17th day of
November, 1961.)

1. The name of the Company is “CrowrLEy & Company,
LrTep ”.

w53 ¥

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

3. The objects for which the Company is established are : — /‘) \
AN

(1) To carry on all or any of the businesses of ?@r
maltsters, hoteliers, innkeepers, owners an e@f‘t IS ;Js{@al
licensed premises, manufacturers of and’d s in 9w
beer, wines, spirits, liqueurs, aerated and

ineral‘}yrz'cters
and other beverages and drinks whether alediolic or non-
alcoholic, wine and spirit merchants, wink growep
importers, exporters and shippers of and dealersNn wines.
spirits and other liquors (whether alcoholic non-
alcoholic, potable or non-potable). and cigars, cigarettes,
tobacco, fruit, oil, groceries and other articles of domestic
use or consumplion, distillers, compounders, rectifiers,
- blenders, bonded store and warehouse keepers. Coopers,
bottlers, bottle-makers, bottle-stopper makers, potters, ice
manufacturers and werchants, tobacconists, finin £5 manu-
facturers, isinglass merchants. hop and grain ETOWETS,
merchants and dealers and malt factors.
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ii
To undertake and carry on and execute all kinds of

financial, commercial, {rading and other operations,

»

{3) To invest the funds of the Company and {o acquire and

4)

(5

(©)

hold shares, stocks. debentures and debenture stock,
bonds, obligations and securities issued or guaranteed by
any individual person or by any company, association or
partnership, whether with limited or unlimited linbility,
constituted or carrying on business in the Uniled Kingdom
or in any other part of the world. and any right or interest
{herein, and debentures. debenture stock, bonds, obliga-
tions and securities iseued or guaranteed by any govern-
ment. sovercign, ruler, commissioners, public body or
authority, supreme, municipal, local, or otherwise, whether
in the United Kingdom or any other part of the world,
and any right or interest therein, and from time to time to
vary any such investments. -

To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subcrip-
tion, tender, purchass, exchange or otherwise, and to
subscribe for the same either conditionally or otherwise,
and to guarantee the subscription thereof and to exercise
and enforce all rights and powers conferred by or incident
to the ownership thereof, -
To purchase or otherwise acquire, and undertake, wholly
or in part for cash or shares or otherwise howsoever, all or
any part of the business, property and liabilities of any
person or company carrying on any business which the
Company is authorised to carry on. or possessed of
property suitable for the purposes of the Company, and
generally to purchase, take on lease or in exchange, hire
or otherwise acquire, and use any real or personal
property, and any rights or privileges which the Company
may think necessary or convenient for the purposes of its
business. -

To amalgamate with or enter into partnership or ato any
arrangement for sharing profits, union of interests,
co-operation. joint adventure, reciprocal concessions. or
otherwise with any person or company carrying on or
engageed in or about to carry on or engage in any business
or transaction which the Company 1s authorised to carry
on or engage in or any business or transaction capable of
being conducted so as, directly or indirectly, to benefit the



(7i

(8)

It

Company, wid o tuke or otherwise acqguire or hold shares
or stovk i or seeurities of, and fo subsidise or otherwise
assist any such company. and to sell, hold, re-issue, with
or without guarantee. or otherwise deal with such shares,
stock or securities, -

Lo establish or promote, or concur in establishing or
promoting, any company or companies whose objects shall
include the purchase or acquisition of all or any of ihe
property. rights und liahilities of the Company., or for any
ather purpose which may seem directly or indirectly
aleulated to benefit the Company and to aceept as the
consideration for such purchase or acquisition, shares,
debentures, dehenture stock or securities of any such
company or companies, -

To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or any of
the real and personal property (preseni and future), and
the uncalled capital of the Company or by the creation
and issuc of debentures, debenture stock or other obliga-
tions or securities of any description, and either with or
without the Company receiving any consideration to
guarantee or secure (with or without a mortgage or charge
on all or any part of the undertaking and assets, present
and future, and the uncalled capital of the Company) the
performance of the obligations, and the payment of the
principal of. and dividends or interest and premiums on,
any stocks, shares, debentures, debenture stock or other
securities of any company which is for the time being the
Company’s holding company (as defined by Section 154
of the Companies Act, [948), and (withoul prejudice to the
generality of the foregoing) to charge the undertaking and
assets, present and future, and any uncalled capital of the
Company by way of collateral security for the payment of
the principal moneys represented by and the premiums
(if any) and inlerest on any Debenture Stock which may
fall to he and be issued by Wainey Mann Limited
pursuant to a General Scheme of Arrangement dated the
25th day [ October, 1961 and made between Watney
Mann Limited, certain subsidiaries (including the Com-
puny) of Watney Mann Limited, and various clusses of
Debenture Holders. Debenture Stockholders, Unsecured
Loan Stockholders and Members of such companies
respeetively and the principal moneys represented hy and
premiums (G any) and interest on any additional debenture
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stock created o rank port passu in point of SeCUTity }mh
the said Stock pursuant to the provisions of any ‘Trust
Deed entered into purstant to the said General Scheme

of Arrangement.

(9 Ta lend money to, or grant or provide credit or financial

{10)

aceommodation to, any person or company in any case in
which such loan, grant or provision may be con51dfzred
likely, directty or inditectly, to further any of the objects
of the Company or the interests of its Members.

To euter into any guarantee, contract of indemnity or
suretyship and in particular (but withoat prejudice to the
generality of the foregoing) to guarantee the payment of
any principal moneys, premiums, interest and octher
moneys secured by or payable under any obligations or
securities and the payment of dividends and premiums oOn,
and the repayment of the capital of, stocks and shares of
all kinds and descriptions.

(11) To invest any moneys of the Compai -~ mmediately

(12)

(13)

required for the purposes of the business of wne Company
upon such securities (other than shares or stock of the
Company) and in such manner as may froma time to time
be determined and to sell or exchange such investments.

To draw, make, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in bills of
exchange, promissory notes, bills of lading, warrants and
other negotiable or transferable instruments or securities.

To remunerate any person or company for services
rendered, or to be rendered, in placing, or assisting to
place, any shares in the Company’s capital, o any deben-
tures, debenture stock, or other securities of the Company,
or in or about the formation or promotion of the
Comnpany or the conduct of its business, -

(14) To apply for, purchase or otherwise acquire any patents,

brevets d’invention, licences, concessions, and the like.
conferrinig any exclusive or non-exclusive or limited right
of user, or any invention, mechanism or process, secret or
otherwise. or any secret or other information as to any
invention which may seem capable of being used for any
of the purposes of the Company. or the acquisition of

g
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which may seem calculated, directly or indirectly, to
lzeneﬁt the Company ; and to use, exercise, develop, grant
licences in respect of, or otherwise turn to account, the
property, rights or information so acquired, and f{o
disclaim, alter or modify such patent rights or protection,
and also to acquire, use and register trade inarks, trade
names, registersd or other designs, rights of copyright or
other rights or privileges in relation to any business for the
time being carried on by the Company. o

(15} To subscribe or guarantee money for any purpose that
may be considered likely, directly or indirectly, to further
the objects of the Company or the interests of itc
Members, or for any national, charitable, benevolent,
public. general or useful object, or for any exhibition.

(16) To grant pensions or gratouities to any officers or
employees or ex-officers or ex-employees of the Company
(including directors and ex-directors) or of its predecessors
in business or of ifs holding company or subsidiary
companies (if any), or to the relations, connections, or
dependants of any such persons, and to establish or
Support any associations, institutions, clubs, building and
housing schemes, funds and trusts which may be con-
sidered calculated to benefit any such persons or otber-
wise advance the interests of the Company or of its
Members.

e

(17) To take all necessary or proper steps in Parliament, or
with the authorities, national, local, municipal or other-
wise, of any place in which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indirectly carrying out the
objects of the Company, or effecting any modification in
the constitution of the Company, or furthering the
interests of its Members, and to oppcse any such steps
taken by any other company, firm or person which may be
considered likely, directly or indirectly, to prejudice the
interests of the Company or its Members.

(18! To distribute among the Members of the Company in
specie any property of the Company.

(19 To act as secretaries, manogers, registrars or (ransfer
agents for any other company.,

N1
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(2H To do all or any of the things and matters aforesaid in
any part of the world and either ag principals, agents,
contractors, trusiees or otherwise and by or through
trusices. agents or otherwise and either alone or in
conjunction with others.

121) To do all such other things as are incidental or conducive
to the attainment of the above objects or any of themn,

And it is hereby declared that the word company” in this clause.
excep! where used in reference to this Company. shall be deemed to
include any partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled or registered in
the United Kingdom or elsewhere, and that the ohjects specified
in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in anywise limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company, but may be carried out in as full and
ample 4 manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate, distinet and
independent company.

4

L

4. 'The liability of the: members is limited.

3. The capital of the Company is *£100.100, divided into
10,010 shares of £10 each. The Company shall have power in any
way provided by the Articles of Association to increase and reduce
its capital and to subdivide its shares, with or without preference
between shares resulting from sub-division, Any of the shares
forming part of the capital of the Company, original or increased,
or resulting from sub-division, may be divided into different classes,
with such guarantee or preference as to dividends or capital or both,
or other special rights or privileges, or subject to such restrictions,
qualifications, and conditions, and with such rights of voting or
without rights of voting as may be provided by the Regulations of
the Company from time to time.

P

R L o —— g

P - . e s
*Netr - The anthorised share capital of the Company now consists of £100,100
divided into 100.100 Ordinary Shares of £1 cach.
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Wi, the several persons whos¢ names and addiesses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of shares in the capital of the Company set
opposite to our respective names : —

i
- - Nunib f St L
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by cach

! Subseriner.

HARRY PERCY BURRELL. Brooklands, Alton, | One.
Hants, Brewer,

JERTRUDE EVELYN BURRELL, Brooklands, One.
Alton, Hants, Wife of the said Harry Percy
Burrell,

JOSEPH ARTHUR BURRELL. 66, Lincoln’s Inn Ore,
Fields, London, Solicitor. i
GODEFREY LEACIH, 26. Cleveland Square, Hyde One.
Park, W., Solicitor. ;
WILLIAM GARTON, Roselands, Woolston, '  One.
Southampton, Brewer.

RICHARD CHARLES GARTON, Worplesdon, One.
Surrey, Brewer.

CHARLES HENRY GARTON, Banstead Woods, One.
Surrey, Brewer.

DaTED ihis 4th day of December, 1900.

Wrrness to the above signatures of Harry Percy Burrell and
Gertrude Evelyn Burrell,
PERCY WATSON POOLE,
Alton,
Hants,
Clerk.

WITNESS to the above signatures of Joseph Arthur Burrell and
Goufrey Leach,
BENJIN, HY. MAY,
66, Lincoln’s Inn Fields,
London,
Gentleman.

WITNESS to the above signatures of William Garton, Richard
Charles Garton, and Charles Henry Garten,
JOSEPH WILLOUGHBY MEAD,
Southampton Wharf,
Battersea,
Cashier.

B, M. L o, Fap. R33T7IN.
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Form No. 28

THE COMPANIES ACT, 1948

A Bf-
Companies
Repiatration
Fee Btamp

must he
tmpresecd
her::

NOTICE of CONSOLIDATTON, DIVISION, SUB-DIVISION, or CONVERSION

to BTOCK of SIIARES, specifying the SITARES so Oonsolidated, Divided, Sub-
vided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
- ecifying the Stock so re-converted, or of the Redemption of Redeemable Preference
ey or of the Cancellation of Shares (otherwise than in connection with a reduction

- f ghare capital under Section 66 of the Companies Act, 1948),

Pursuant to Section 62.

sert the

ﬂﬂnﬂ Of FrnwL v Mea TR KR EamaE AT A CRE WE LR A TEENAEL ) Miceidc  EATIcmNmr Eaa TR vn v mi 6k 34WA  x  u x- meem 2 & rascx -eam s b % Gmo ety smmmmmsmmerEsmmea - G R iEL tmTed
the
WIRPORY N e e v oo CROWLEY & COMPANY, e )
LIMITED

wented by

STAUEER 40D 1w (D),

topndon, 5,0.2.
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The Solicitors® Law Stationery Society, Limited ' ""n.“;
22 Chancery Lane, W,C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Strect, S,W.1
£5 Hanover Street, W1 ; 55-59 Newhall Streety Birmingham, 33 31 Charles Street, Gardiff; 19 & 21 Nnarth
Jahn srreeet, Liverpool, 27 28-30 John Dalton Strect, Manchester, 2; ana 157 Hope Strect, Glasgow, .2,

PRINTERS AND TUBLISITERS 01 ¢OMPANIES' BOOKD AND FORMS
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TO THE REGIRTRAR OF COMPANIES,

DLUCWLEY & COBIANY, LIMTTED

hereby gives you notice in accordance with Section 62 of the Companies Act, 1048,

that upon the filing on 18th December 1961 of COrders of The iligh
Court of Justice sanctioning a Scheme of Arrangecment dated 25th
Qctober 1961 between the Company and the holders of its Redeem-
able Debenture 1982 and its 5 per cent. Cumulative Freference
Shares of £10 each and confirming the reduction of the Company's
capltal Lo £50,100, each of the 5,010 Crdinary Shares of X10 gach
in the capital of the Company were sub-divided into 10 Ordinary
Shares of £1 each pursuant to a resolution passed on 17%.. November

1961.

- Nignature) ...

Ju,_p
\—CCV\C {({/Vu

(State whether T)irector or Secretary)

}’ 5 ,/f [tc o / '/:, .y of

Dated the_. . \
(.

[CLiLtLeen [ 1062

<7

- NOTE.—This margin is reserved for binding, and must not be written across.

“ig
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The Companies Acts

COMPANY LIMITED BY SHARES

Special Regolution
OF

+*> CROWLEY & COMPAN‘§ LIMITED

Passed I7th February 1964

_—E e o

! AT an EXTRAORDINARY GENERAL MEETING of the above-named
¥ vompany duly convened and held at The Brewery, Alton, Hants., on the 17th day

of February 1964 the following Resolution was passed as a Special Resolution :-

SPECIAL RESOLUTION

That the name of the Company be changed to

Watney Combe Reid (Alton) Limited

664&,@ ™~

B. C. BONSCR

Chairman,



No. 68144 AT

Reference: C.R. 98/1434 /64

)RR e w ae s -

l o ru;;lm:

e g
i Y e

»

| ,5[ oo-zs]
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AR BAGHRADE

COMPANIES ACT, 1948

CROWLEY & COMPANY, L1MITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

of the above-named Company being changed to

WATNEY COMBE REID (ALTON) LIMIT

. FIRST DAY OF ApRIL
this

Signed on behalf of %

e
B{i?yl{ad::

ONE THoussnp NiNe HUWDRED AND S1xTY Fous.

C. 60

Wt 2447774878 5000 5/} B, L. &\o, Ltd, Gp. 891/439

(g g

Authorised in that bellé:]f by the
President of the Board of Trade



No, 172

DBLPLICATE FOR THE FILE.

V4
Nuo, 68144 ‘ ;’3/

ertificate of Incorporation on Change of Name
Bhereas

CROWLEY & COMPANY, LIMITED

vas incorporated as a Jimited company under the
CompaNieEs Mg, 1862 To 1898,

)n the KIeHTH DAY or Drcemper, 1800

Andy ?33[)21:8&5‘ by special resolution of the Company and with the
pproval of the Board of Trade it has changed its name.

j&um ﬂ]l’l‘?fm’t I hereby certify that the Company is a limited

ompany incorporated under the name of

WATNEY COMBE REID (ALTON) LIMITED

jiven under my hand at London, this ~ Fim8T Dav oF AeriL

ME THousanp Ning Husprep anp Si1xty Four,

‘ertificate received by A /w Z w%’k/

Registrar af Companics.

e, S

Yafe .. i‘ﬁ-t‘ HPT“‘\)\. \b\\.iu . e
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COMPANY LUALIED BY ZiAfid.
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| BPRCTAT RESOIION

.....0'-['...

WATNEY COMBE REED (AITON) LIMITED.

PAGSED 15%Lh DECEMBER 1974

AT an EXTRAORDINARY GEMERAL MEETING of Lhe above-
named Company, duly convened, and held at Watney
House, Palace Street, London, 8.W.l. ou the 15th
day of Decenber 1972, the following RESOTUNTON
was passed as a SPECIAL RESOLUTTON: ~

1. That the Arbicles of Assocleation
conbained in the printed decument stmitted ﬁo the
meeting and fox the purpose of identificaldon
subsceribed by the Chairman thereof be and the same
are hérebyyadppted aé the Articles of Association
of *the Company in substitution fox eand Lo the

exclusion of the existing i?ﬁic on o Asgoclation.

' ¢.E. BLACKMAN

CHATRMAN.
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THA COMPARIES ACTS 30915 to 1067

COMPANY LIMULED BY SIIARES

ARTICLES OF ASSOCIATION

of

WATNEY COMBE RELD (ALTON) LIMITED.

1. The regulotions contained in Part 1T of Table A in tha First Schedule

1o (he Comnpunlos Act, 1948 as nmended by Part III of the Eighth Scheditle to

the Companjes Act 1967 thereinulter called "Table A" shall apply (o this

Company aave In 80 [ar as thoy are varfed or oxcluded by or are inconsisient
with theso regulations.

2 Regulations 24, 53, 77, 89 to o7 (Inclusive) und 105 in Part I of
Table A and Regulaiion 5 1 Part II of Tabla A shall not apply (o the Company,

8, A resolution in writing ignad by all {he Members for tha time belng
entitled to vote shall ba as offactive for all purpossatan an Ordinavy Nesalytion
duly presad ot & Goneral Meelng of the Company duly convened and held, and

may conmst of several documents in the ko form sach signed by ona or more
Membors. .

"4, Unless and until otheyrwise determined by the. Company in general
meeling the Dircetors shall not be less than Lwo in number,

8. A Member or Members holding & majorHy in nominal value of the
lasucd shave capstal for the 1ime being fn the Company shall have power
from tinie to time aml at any {ime to appoint any person or persons as a
Director or Directers, either as an add:tion {o thu enisting Directors or
to {111 uny vacancy, and to remove from office any Diveetor howsoevar
appolnted.  Any such appoiniment or removal shall be effected by an
Instrument In writing signed by the Membe:r or Membors making the same,
or in the case of a Mcmber hung a compuny stgned by one of itx directors
on la behall, and sball take eifect upen Indgment at the registered of[ice
of the Company

8.  The I¥rreiors shall liove mower al any Ume, oxd from Gme to
Hme, 1o appo:st anv ersen oy prasons to he a NDrectoyr o Mrectors,
eithey to N a case.d viaeancy or as an additon to the extsting Diveclors,

7 The Compuiv may at any e and vem hime to djme by M dinary
Resnlutinn BPPOINLY Person o persont Lo be g I celor o hroectors,
elther to .01 a crsunld VACANC Y o1 as an addition 1o he CXILLr D by s
and, with st prepodicn tathe provessons af e Adt, may m any Y Lot
B Imrector on oficne . providid oy any snch vemoval chall e vk oy
Preptce tooanmy i s sl T, ey sy e o e of any
of merviee betvoen b and the (4 g,
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8. Mo person shall be disqualified from being or Lecoming a Director by
reason of his attaining ov having allained the age of 70 or any other age,

8, The proviso {o Regulatzon 79 in Part 1 of ‘Tuble A shall not apply to
the Company.

10. Each Durcelor shall have (he power froem time fo t:me to appoint with
the approval of the Bourd of Iirectors (such approval not 1o be unrcasonably
withheld) any person to acy as altcrnale Director in his place at all meetings,
in all proececings in which, and on all occasions when he ghall pot himeelf act,
and on such appoiniment being made the alternate Director shall except as to
remuneration be subject in all respects to the lerms and conditions existing
with reference to the other Dirvectors of the Company. An alternate Dircclor
ghall be an officer ol the Company and shall alone be responsible for his own
acts and dofsulls and he shall not be deemed to be an agent of the Director
appointing bim nnd the Director so appointing shall not be responsible for the
acts and delonlie of an allernate Director 80 appointed. An alternate Director
ghall ipso facto vacate office if and when the Direcror so nominating him
vacales office as a Direclor or removes the nominee from office. Every such
nomination and removal under this clause shall be eflected in writing-under the
hand of the Director making the same and shall take effect on delivery to the
registered office of the Company. The remuneration of an alternate Direclor
shall be payable out of the remuneration payable to the Director appointing
him, and shall consist of such part (if any) of the last-mentioned remuneration
as shall be agreed between the alternate Direclor and the Director appeinting
him, - ’

11. A Director and aliérnaie Direclor shall not require a share gualificalion
hut nevertheless shall be entitled to attend and speak at any General Meeting of
the Company, and at any separate meeting of the holders of any class of shares
in ihe Company.

12, The werds "und every Direclor present al any meéting of Direciors .
or commiltee ol Dircelors shall gign his name in 2 hook to he kept for that
purpose’ at the end of Regulation 86 in Part I of Table A shall not apply Lo
the Company. .

*18. A Director (including an alternate Director) who has duly declared his
interest therein may vole as & Director in regard to any coniract or arrange-
meni in which he is interesfed or upon any maticr arising thereout, and if he
shall so vote his vete shall be counted, and he shall be counted in the quorum ‘
when any such contract or arrangement is under consideration, and paragraphs
(2) and {4} of Regulaiion 84 in Part I of Table A shall not apply to the Company.

14, A resolufion in writing signed by all the Directors (other than a
Director for the hime being absent from the Umied Kingdom and not represent-
ed by an alternate Director) shall be as effective for all purposcs as a "
resolulion passed at a mecting of the Directors duly convened and held, and
may consist of several documents in thelike {orm, each signed by one ov
more of the Divectors, hut o that the expression "Directot' m thys Article
ghall nol include an alternate Direcior unless he has been appo.nted by a
Direclor who is for the time being absent Irom the United Kingdom,
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The Companies Acts
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COMPANY LIMITLD BY SHARES

Sperinl Vedolution
OF

CROWLEY & COMPANY LIMITED

Passed 17th February 1964
R S S IR S ST
AT -an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at The Brewery, Alton, Hants., on the 17th day

of February 1964 the following Resolution was passed as a Speclal Resolution i-

" SPECIAL RESOLUTION ‘ —

That the name of the Company be changed to

Watney Combe Reid (Alton) Limited

B, C. BONSOR

Chairman.

. - AR RTINSt e T



e e e

T ST e e e 4 e e e e+ o e s
" . “ e K ° )

: i L SO

"

|

H

EE No. 5fi144 &, ('"n‘“\\

' (¥ \i o f(

‘l At - i i) rj 1

DRRES A
'”u Tr j
Jll A }1

"’mLm-‘J

Certificnte of Firorporation oxn Chavge of Pz

hereas

CROWLEY & COMPANY, LIMITED

was incorporated as o limited company under the

Companies Acts, 1862 vo 1508,
s :

on the Ccrauty pay or DrceMper, 1900

afinl ?93‘[121“22‘55’ by special resolution of the Company and with the
approval of thr Board of Trade it has changed its neme.

Pow tbmfm:e I hercby certify that the Company is a, Jmuicd

company nmozpo"mcd under the name of

,-_;. .
T, WATHEY COMDE REID {ALTON) LIM}ITED

Given under my hand ot London, this  First oav o deriv

One THousanD Ninc Huworeo Ao Sixry Foun,
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THY CONPANIES ACLS,

COMPANY LINMITED BY SHARLS,

Fensrrandnn of Aosnriatinmg
o

WATNEY COMBE REID (ALTON)

LIMITED

1. The name of the Company is "WATNEY COMBE REID (ALTON)
LaMrrep .

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

4

3. The objects for which the Company is established ase ¢ —

(1} To carry on all or any of the busincsses of hrewers,
maltsters, hoteliers, innkeey ors. owners and opertors of
licensed premises, manwiacturcrs of and dealers in ale,
beer, wines, spirits, lqueurs, acrated and mineral waters
and other beverages and drinks whether a'coholic or non-
aleoholic, wine and spirit merchants, wine growers,
importers, exporters and shippers of and dealers in wines,
spirits and other liguors (whether aleoholic or non-
alcoholic, potable or non-polable). and cigars. cigareties,
tebacco. fruit. oil. greceries and other articles of domestic
usc or consumption. cistilers. compounders, rectifiers.
blenders, bonded store and wurehouse keepors. CODPSTS.
bottlers, bottle-inakers, bottle-stopper makers. potlers. ice
manufucturers and merchants, tobucconisis, fininzs mann-
facterers. isinglass werchats. hop and grain SFOWETS.
merchants and dealers and malt factors.
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(2)

(3)

(C)]

(5)

{6)

"

To undertake and carry on and executs all kinds of
financial, commercial, trading and other operations.

To invest the funds of the Company and to ncquire and
hold shares, stocks, debentures and debenture stock,
bonds, obligations and securities issued or guaranteed by
any individual person or by any company, association or
partnership, whether with limited or unlimi(ed liability,
constituted or carrying on business jn the United Kingdom
or in any other part of the world, and any right ot interest
therein, and debentures, debenture stock, bonds, obliga-
tions and securities issued or guaranteed by any govern-
ment, sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local, or otherwise, whether
in the United Kingdom or any other part of the world,
and any right or interest therein, and {rom time to time to
vary any such investments.

To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subcrip-
tion, tender, purchase, exchange or otherwise, and to
subscribe for the same either conditionally or otherwise,
and to guarantes the subscription thereof and to exercise
and enforce all rights and powers conferred by or incident
to the ownership thercof,

To purchase or otherwise acquire, and undertake, wholly
or in part for cash or shares or otherwise howsoaver, all or
any part of the business, properly and liabilities of any
person or company carrying on any business which the
Company is authorised to carry on, or possessed of
property suirable for the purposes of the Company. and
generally to purchase, take on lease or in exchange, hire
or othwrwise acquite and use any real or personal
properly, and any rights or privileges which the Company
may (hink necessary ov convenient fo: the purposes of its
business,

To wnalgamale with or ender into partnership or into any
arrangzent for sharing profits, union ol inlerests,
co-aperation, joirs w'venture, reciprocal concessions, or
olhierwive with &, person or company carrylag on or
engszad it or abont Lo carry on or engige in any business
or trsteaclion wiieh the Company b aathorised (o catry
o or aneae 0 ov any business or uausaction capable of
Feing conducted s s, diveetly v indivectly, 1o hanalit (he
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(8)

8

Company, and to tuke or otherwise acquite or hold shares
or stock in or sceurities of, and Lo subsidise or otherwise
assist any srlt company, and to sell, hokl re-issue, with
or without guarantee, or otherwvise deal with such shares,
s.ock or seritie,,

To establish or promot~ or concur in establishing or
promoting, any company or companies whose objects shall
include the purchase or acquisition of all or any of the
property, rights and liabilitics of the Company, or for any
other purpose which may scem directly or indirectly
calculated {o benefit the Company and to accepl as the
consideration for such purchase or acquisition, shares,
debentures, debenture stock or securities of any such
company or companies,

To borrow and raise money and secure or discharge any
deb( or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by mort-
gages of or charges upon the undertaking and all or any of
the real and personal property (present and future), and
the uncalled, capital of the Company or by the creation
and issue of debentures, debenture stock or other obliga-
tions or securities of any description, and either with or
without the Company receiving any consideration to
guarantee or secure (with oy without a mortgage or charge
on all or any part of the undertaking and assets, present
and future, and the uncalled capital of the Compeny) the
performance of the obligations, and the payment of the
principal of, and dividends or interest and premiums on,
auy stocks, shares. debentures. debenture stock or other
securities of any company which is for the time being the
Company’s holding company (as defined by Section 154
of the Companies Act, 1948), and (wilhout prejudice to the
generality of the forcgoing) to charge the underilaking and
assets, present and future. and any uncalled capital of the
Company by way of collateral securily for the payment of
the principal moneys represented by and the premivms
(if any) and interest on any Debenture Stock which may
fall to be and be issued by Watney Mann Limited
pursuant to a General Scheme of Arrangement «Jated the
25th day of October, 1961 and made between Watney
Mann Limited, certain subsidiuries {including the Com-
pany) of Watney Mann Limited, and various clusses of
Debenture Holders. Debenture Stockholders. Unsecurerd
Loan Stockholders and Members of such compatiies
respectively and the principal moneys represented by and
premivms (f uny) and interest on any additional debenture
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stock created to rank pars passu in point of security with
the said Stock pursuant to the provisions of any Trust
Deed entered into bursuant fo (he said General Scheme
of Arrangemen®,

(9) To lend money to, or grant or provide credit or financial
accommodation to, any person or company in any case in
which such loan, grant or provision may be considered
likely, directly or jndirectly, to further any of the objects
of the Company or the interests of its Members,

(10) To enter into any guarantee, contract of indemnily or
suretyship and in particular (but without prejudice to the
generality of (he foregoing) to guarantee the payment of
any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations or
securities and the payment of dividends and premiums on,
and the repayment of the capital of, stocks and shares of
all kinds and descriptions, '

(11) To invest any moneys of the Company not immediately
required for the purposes of the business of the Company
upont such securities (other thap shares or stock of the
Company) and in such manner as may from time to time
be determined and to sel] or exchauge such investments.

(12) To draw, make, accept, endorse, discount, negotiate,
cxecute and issue and to buy, sell and deal in bills of
exchange, promissory notes, bills of lading, warrants and
other negotiable or transferable instruments oy securities.

(13} To remunerate Ay person or company for services
rendered, or to ba rendered, in placing, or assisting to
place, any shares in the Compuany's capital, or any debens
tures, debenture stock, or other securities of the Company,
or in or shout the formation or promotion of the
Company or the canduct of its business.

(T To apply for, purchase or olherwise acquire any patents,
brevets d'fuvention, livences, concessions, and the like,
coirlerring any exclusive or not-exclusive or limitad right
af user. or any fnvention, mechanism or process, seerel or
olherwive or any seorel o other information as (o any
inventon wich My seem capable of being el For any
OF 1he rivpeeos of Lhy Company, or the o yuisition of



(15)

(16)

(17)

(18)

(19

10

which may scem calculated, directly or indirectly, to
benefit the Company ; and to use, exercise, develep, grant
licences in respect of, or otherwise turn to account, the
property, rights or information so acquired, and to
disclaim, alter or modify such pateut rights or protection,
and also to acquire, use and register trade marks, trade
names, registered or other designs, rights of copyright or
other rights or privileges in relation to any business {or the
time being carried on by the Company.

To subscribe or guarantee money for any purpose that
may be considered likely, directly or indirectly, to further
the objects of the Company or the interests of its
Members, or for any national, charitable, benevolent,
public, general or useful object, or for any exhibition.

To grant pensions or gratuities to any officers or
employees or ex-officers or ex-employees of the Company
(including directors and ex-directors) or of its predecessors
in business or of its holding company or subsidiary
companies (if any), or to the relations, connections, or
dependants of any such persons, and to establish or
Support any associations, institutions, clubs, building and
housing schemes, funds and trusts which may be con-
sidered calculated to benefit any such persons or other-
wise advance the interests of the Company or of its
Members.

To (ake all necessary or proper steps in Parliament, or
with the authorities. national, local, municipal or other-
wise, of any place in which (he Company may have
interests, and to carry on any negotiations or operations
for the purpose of directly or indirectly carrying out the
objects of the Company, or eifecting any modification in
the constitution of the Company, or furthering the
interests of its Members. and o oppose any such steps
taken by any other company, firm or person which may be
considered likely, directly ov indirectly, to prejudice the
interests of the Company or its Members,

To distribute among the Members of the Company in

specie any property of the Company.,

To aet as secrotarios, MANALCRS, registriurs or (ransfer
agents for any other company,
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(20) To do all or any of the things and matters aforesaid in
any part of the world and either as principals, agents,
coutractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in
conjunction with others.

21 To do all such other things as are incidental or conducive
to the attainment of the above objects ot any of them.

And it is hereby declared that the word “company® in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled or registered in
the United Kingdom or elsewhere, and that the objects specified
in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in anywise limited or restricted by
reference to or inferance from the terms of any other paragrapii or
the name of the Company, but may be carried out in as full and
ampie & manner and shall be construed in as wide a senge as it each
of the said paragraphs defined the objects of & separate, distinct and
independent company.

4. The liability of the members g limited. /

5. The capital of the Company is ¥£100,100, divided into
10,010 shares of £10 each. The Company shall have power in any
way provided by the Articles of Association to inerease and reduce
its capital and to subdivide its shares, with or without preference
between shares resulting from sub-division, Any of the shares
forming part of the capital of the Company, original or increased,
or resulting from sub-division, may be divided inwo different classes,
witlt such guarantee or preference as to dividends or capital or both,
or other special rights or privileges, or subject to such restrictions,
qualifications, and conditions, and with such rights of voting or
without rights of voling as may be provided by the Regulations of
the Company from time (o tine.
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Wh, the several persons whose names and addresses ure subscribed,
are desirous of being formed into & Company in pursuance of
this Memorandum of Association, and we respeclively agree to
take the number of shares in the capital of the Company set
oppostte to our respective names : —

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. mgglr; b};beach
criber,

HARRY PERCY BURREILL, Brooklands, Alton, One.
Hants, Brewer.

GERTRUDE EVELYN BURREILL, Brooklands, One.
Allon, Hants, Wife of the said Harry Percy
Burrell.

JOSEPH ARTHUR BURRELL, 66, Lincoln’s Tnn One.
Fields, London, Solicitor.

GODFREY LEACH, 26, Cleveland Square, Hyde One.
Park, W., Solicitor. -

WILLIAM GARTON, Roselands, Woolston, Ona,
Southampton, Brewer.

RICHARD CHARIES GARTON, Worplesdon, One.
Surrey, Brewer, *

CHARLES HENRY GARTON, Banstead Woods, One,
Surrey, Brewer,

DATED this 4th day of December, 1900.

WITNESS to the above signatures of Harry Percy Burrell and
Gertrude Evelyn Burrel],
PERCY WATSON POOLE,
Alton,
Hants,
Clerk.
WITNESS (0 the above signaturcs of Joseph Arthur Burrell and
Godfrey Leach,
BENJN. HY. MAY,
66, Lincoln’s Tnn Fields,
London,
Gentleman.

WITNESS {0 the above signatures of William Garton, Richard
Charles Garton, and Charles Henry Garton,
JOSEPH WILLOUGHBY MEAD,
Southampton Wharf,
Battersea,
Cashier.,
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WATREY COMBE REID (ALYON) IIMITED.

e R Y L TTU I STy SR

PASSED 15th DECFMRER 1972

AT an FXTRACRDINARY GERERAL NEETLNRG of bthe abova-

namcd Company, duly convened, and held at Vatney

House, Palace Street, London, S.W.l. on the 1%th

day of Decembern ' 1972, the following RESOLULLON
s passed as a SPECTAL RESOLUTION: -

1. That the Avticles of Associabtion
contained in the printed document Eﬁbml4$0d to the
meceting and forx the purpose of idog#ifiéation
subscribed by the Chairman thereof be and the same

arc heveby adopted as the Articles of Associaltion

‘of the Company in substitution for end Lo the

exclupion of lhe existing Arb,c1 5 of hssociabion.

J
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/%'_ C.E. BIACKHAR

CHATINIAN,
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. 3o The regilations contafned In Parl)lol Toble A fis (e 3ost Schedito
to the Companies Aet, 10428 ns amendrd by Part 11 of the 1, W Sclieduie to
the Compnnies Act 1967 (hereinualter eplled Mlable AT dhall apply (o thes
Comprany suve jn so far ag they are varied o caelericd Uy Groate Inconnasient
with these reguiations,

% Regulations 24, &3, 77, 89 (0 07 (uelberive mud 106 jn Yer L T of
Table A and Regulution 5 in Part 1 of Tulle A sl nal apply 10 the Comspany.,

3 A rvesolation writing ¢lmned by 211 tha Joabar s Tor the e heing
enfttted {0 vole shall be as elfcctive for ol purpenoeen an Grdina s Mo, ol
duly pasecd al & Generol Meetng of the Comprny duly convened and held, snd
mey eopmel of several documents 1n the Mhe form cach gigned by one or more
Membur s. : :

. e Unless and unt!l other wise determined iy e Company In gereral
meeling the Birectors shall nol be log Uan tve m avnber,

frsued shave capite! for the e be B in the Congany @all have peaere
from tnue o tine and at AN Eme e apionl a0 ) crson or potsane Ls a
Divector or Pircetors, ¢ither as an otld Gon o She ovetmr Diveetors o
to [ill Ry vacam v, ond o veomoeve o e ooy I ecoto hows: ver
Rppolntude Ang s onbosrsmnetun ql or yome val Dl e cfTectcd b L an
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100 Bach Morector shall vave e pover hom G G Gae (oo apeadng s ifh
the apgroval ol the Boged af Jhoce s (e b egorenedd il b B gurr oy
withlic iy any peroan to act e olernelo Iaooetorgn B cplace ot add 3o chn,
in o} proccedmas nowhich, wel on gl eecorrons when be shadd ped Liver ol acdt,
and c:'a sueh appeintinent beirg intele the altersote Dareetor shall e pl S0 4o
remuneranon he subivet in ‘11] rog pogts to e ferme end condition: enjsifng
with refecence to the other Dnectors of the Company. An alierante Diseelor
shall Lo an (uflt er of the Cempany and shial) wlone b copousible Tore bis o
actz and defaulte and he ehall not Lo decmed to e an aeent of the Discctor
appeinting himn u.ul fhe Director so appoating choll ned Lo eeponsibile for (he
acts 0 f Vraof an allernate Darcelor so appojnted  An alternate Divector
shall apro facto vecate office i and when ti:e Divector so pomnating, hiin
vacales office as a Director or removes the aomines !’vmm ifflice.  Every such
nomination and revoval under {his clanse 5}'.'111 he effont 3 dn writisg undeyr the
haned of the Director making the same and ghall wake effect on debvery (o {he
registered offzce of the Comypsny, The I‘C'I"Nll"'-]“’tii("l f an allernate Direclor
shall he payable out of the remureradion payebic to the Divecloy appeinting
him, and shall consist of such part (i{ any) of the Tost-mentioned remuneralion
as shall be agrecd belween the 'mm nate Direclor and the Director aypponting
hinm, .

11, A Director and pl{érnaic Dirveclior shall not regquire a share quatificalion
bul neveriheless shall be ontitled to altend and speak ol any General Meeling of
the Company, and av any sceparate sneeling of the holders of any class of shares
in the Company.

12, The words “and cvery Direclor present al any rncer}:tiug of Dircelors
or conmmutlee of Dircetors shall gien his name in & book 10 be kept for that
purpoese’™ al the end of Regu.. jon 86 in Parl I of Table A shall nol apply to
the Company. .

o .

-318. A Divector (neluding an alternate reclor) who has doly declured his
inferest therein may vole as « Diveclor in regard Lo any eonbract or arrenge-
ireni in which he is intcrestcd or upon any maticr avizing theveoud, and if he
shall o vote his voie shall be counted, and he shall he counted in the quorum
when iy sueh contract or arranzement js under consideralion, and puragraphs
(2) and {4} of Regulaiion 84 in Part I of Table A shall not apply lo the Company.

14 A resolulion in writing signed by all the Directors (olher than a
Dirvector for the e bong absent from e Unted Kingdom and noi reprasant-
cd by an alternate Divector) shall be as cffective for adi parpasis ag a
resolulion presed af o mecting of the Dirceters duly convened wnd T id, and
may congisl of several docwnents inthehhie form, cuel signed by one ov
ore of the Directers, hut o vt the expression "Invectmt mmth 1 Articls
shall pof include an alteraate Director unters Lo hos teon cpuontei Iy a
Direstor who i for the Gme beiny absent from the Prdtad Nngdone,



Company No. 68144

SPECIAL. RESOLUTION

of

WATNEY COMBE REID (ALTON) LIMITED

passed at the Annual General Mesting of the Company held at Tote House, 53/54 Brook's
Mews, London W1Y 1LE on Tuesday, 8th March, 1988 commencing at 2.20 p.m.

"THAT the company, having satisfied the provisions
of Section 252, Companies Act 1985, relating to
dormant companies, be exempt from the obligation
to appoint auditors unless otherwise required bv
Section 384 of that Act".

s A

CELI PR LY AT

Chairman of the Meeting

11/12 Hanover Square,
London W1A 1DP.

Date: 18th March, 1988.




G. |l. Morgan & Co. G. 1. Morgan, A.C.A.

CHARTERED ACCOUNTANTS D. A. Cowdery, A.C.A. (Manager)
Our Ref. 108 /DAC/EP 18 COYCHURCH ROAD,
Your Ref. PENCOED,
MID GLAMORGAN
CF3b SNG
5th April 1988 Telephone: Percoed

|0656) 862311/862210/864059
FACS No:- (0656) 864084
The Directors,

All-Lee Wholesale Distributeors Limited,
Unit 8H Litchard Industrial Estate,
BRIDGEND,

Mid Glam.

Dear Sirs,

Re: All-Lec Wholesale Distributors Limited

We formally resign as avditors of the above-nawed Company, and confirm
that there are no circumstances connected with our resignation which

we consider should be brought to the notice of the members or creditors
of the Company.

Yours faithfully,

(N (8

D.A,COWDERY
G.I.MORGAN & CO.

S Legisrarien NF 32744

ek,



The Companies Act 1985 Company No. 68144

WATMNEY COMBE REID (ALTON) LIMITED

At an Extraordinary General Meeting of the Company held at Tote House, 53/54
Brook's Mews, London W1Y 1LE on Thursday, 21st April, 1988 at 4,00 p.m. the
following resolutions were passeds

As an ORDINARY RESOLUTION:

"THAT with effect from the time of the passing of this resolution the
directors be generally and unconditionally authorised, pursuant to
Section 80(1) of the Companies Act, 1985 ("the Act"), to allot relevant
securities (as defined in Section 80(2) of the Act) up to the amount of
the Company's authorised but unissued share capital at any time or
times during the period of five years from the date hereof unless such
authorisation has been previously renewed, varied or revoked and at
any time thereafter pursuant to any offer or agreement made by the
Company before the expiry of this authority",

As a SPECIAL RESOLUTION:

"THAT the regulations contained in the document submitted to this
meeting and, for the purpese of identification, signed by the chairman
hereof, be approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing
Articles thereof".

Date: 21st April, 1588,

Registered Office:
11/12 Hanover Square, London W1A 1DP,
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CERTIFIED A

Company No
68144

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WATNEY COMBE REID (ALTON) LIMITED

Articles adopted on Thursday, 21st April, 1988.

ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as amended by any other subordinate
legisiation coming into operation prior to the date of adoption of these
articles.

2, The regulations contained in Table A shall, except where they are excluded or
modified by these articles, apply to the Company and, together with these
articles, shall constitute the articles of the Company.

3, No regulations scheduled to any statute concerning companies shall apply to
the Company.
INTERPRETATION

4, References in Table A and in these articles to writing include references to
any method of representing or reproducing words in a legible and non-
iransitory form.

S Save as provided in the last preceding article, words and expressions which
bear particular meanings in Table A shall bear the same respective meanings
in these articles.




10.

li.

SHARE CAPITAL

Subject to the provisions of the Act, and In particular to the provisions of
Section 80(4) of the Act concerning the maximum amount of share capital
that may be allotted and the duration of thn % thority conferred by the
relevant resolution of the Company, and also to arty direction to the contrary
which may be given by ordinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the directors whao may offer,
allot, grant options over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and conditions as they
may determine.

Section 89(1) of the Act shal] not apply to the allotment by the Company of
any equity security.

TRANSFER OF SHARES

The directors may, in their absolute discretion and without giving any reascn
for so doing, decline to register any transfer of any share, whether or not it is
a fully paid share. Regulation 24 of Table A shall be modified accordingly.

PURCHASE OF OwN SHARES

Subject to the pravisions of the Act, the Company may enter into any
contract for the purchase of alj or any of its shares of any class (including
any redeemable shares) and any contract under which it may, subject to any
conditions, become entitled or obliged to purchase all or any of such shares
and may make payments in respect of the redemption or purchase of such
shares otherwise than out of distributable profits or the proceeds of a fresh
issue of shares, Every contract entered into pursuant to this article shall be
authorised by such resolution of the Company as may for the time being be
required by law but subject thereto the directors shall have full power to
determine or 8pprove the terms of any such contract. Neither the Company
nor the directors shall he required to select the shares in Question rateably or
in any other particular manner as between the holders of shares of the same
class or as between them and the holders of shares of any other class or in
acesrdance with the rights as to dividends or capital conferred by any class
of shares. Subject to the provisions of the Act, the Company may agree to
the variation of any contract entered into.pursuant to this article and to the
release of any of its rights ar obligations urder any such contract. Notwith-
standing anything to the contrary contained in the articles, the rights
attaching to any class of shares shall not be deeme ' to be varied by anything
done by the Company pursuant to this articie. -guiation 35 of Table A
shall not apply.

GENERAL MEETINGS

extraordinary general meeting for a date not later than four weeks after
receipt of the requisiticn. Regulation 37 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

Notice of any general meeting need not be given to the directars in their
capacity as such. Regulation 38 of Table A shall be modified accordingly.

2



12.

13,

14,

15.

16.

17.

18.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is
present when the meeting proceeds to business, but the absence of a quorum
shall not preclude the nomination, election ar choice of a chairman which
shall not be treated for this purpose as part of the business of the meeting.
Save as otherwise provided by the next suceeeding article, two members
present in person or by proxy and entitled to vote shall be a quorum for all
purposes. Regulation 40 of Table A shall not apply.

If a quorum is not present within fifteen minutes (or such longer time, not
exceeding half an hour, as the chairman of the meeting may decide to wait)
after the time appointed for the meeting, or if during a meeting a quorum
ceases to be present, the meeting shall stand adjourned to such day and at
such time and place as the chairman of the meeting may determine and at
such adjourned meeting ane member present in person or by proxy (whatever
the number of shares held by him) shall be a quorum. It shall not be
necessary to give notice of any meeting adjourned through want of a quorum.
Regulation 41 of Table A shall not appiy.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing, executed by or on behalf
of the appointor and in any common form or in such other form as the
directors may approve and shal] be deemed to confer authority to vote on any
amendment of a resolution put to the meeting for which it is given as the
proxy thinks fit. The instrument of proxy shall, unless the contrary is stated
therein, be valid as well for any adjournment of the meeting as for the
meeting to which it relates. Regulations 60 and 61 of Table A shall not
apply.

ALTERNATE. DIRECTORS

Any director (other than an alternate director) may appoint any other
directcr, or any other person who is willing to act, to be an alternate director
and may remove from office an alternate director so appointed by him.
Regulation 65 of Table A shall not apply.

An alternate director shali cease to be an alternate directar if his appointor
ceases for any reason to be a director. Regulation 67 of Table A shall not
apply.

POWERS OF DIRECTORS

The directors may, by power of attorney or otherwise, appoint any person to
be the agent of the Company upon such terms (including terms as to
remuneration) as they may think fit and may delegate tc any person so
appointed any of the powers vested in or exercisable by them including power
to sub-delegate. The directors may remove any person appointed under this
article and may revoke or vary such delegation but no person dealing in geod
faith and without notice of any such revacation or variation shall be affected
by it. Regulation 71 of Table A shail not apply.

The Company may exercise all the powers conferred by the Act with regard
to having any official seal and such powers shall be vested in the directors.
Subject to the provisions of the Act, any instrument to which an official seal

x4
-



13.

20.

21.

22,

23,

]
P
.

25‘

26.

Eg affixed shall be signed by such persons, if any, as the directors may from
time to time determine.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any member holding, or any members holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general meetings nf
the Company by memorandum in writing signed by or on behalf of him or
them and delivered to the office or tendered at a meeting of the directors or
at a general meeting of the Company may at any time and from time to time
appaint any person to be a director either to fill a vacancy or as an additional
director or remove any directar from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding article any
person may be appointed a director by the directors either to fill a vacancy
or as an additional director.

No director shall be required to retire or vacate his office, and no person
shall be ineligible for appointment as a director, by reason of his having
attained any particular age.

Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of
Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated not only upen the happening of any
of the events mentioned in regulation 81 of Table A but also if he is removed

from office pursuant to these articles. Regulation 81 of Table A shall be
modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to pravide
benefits, either by the payment of gratuities or pensions or by insurance ¢ in
any other manner whether similar to the foregoing or not, for any director or
former director or the relaticns, connections or dependants of any director or
former director who holds or has held any executive office or empioyment
with the Company or with any body corporate which is or has been a
subsidiary of the Company or with a predecessor in business of the Company
or of any such body corporate and may. contribute to any fund and pay
premiums far the purchase or provision of any such benefit. No director or
former director shall be accountable to the Company or the members for any
benefit provided pursuant te this article and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the
Company. Regulation 87 of Table A shall not apply.

The directors may by resolution exercise any power conferred by the Act to
make provision for the benefit of persons employed or formerly employed by
the Company or any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract (within the meaning of section



27,

28.

29.

30.

317 o_f the Act) with the Campany shall declare the nature of his interest at a
meeting of the directors in accerdance with that section. Subject where
applicable to such disclosure, a director shall be entitled to vote in respect of
any such contract or proposed contract in which he is interested and if he
ghall do sc his vote #huif be counted and he shall be taken into account in

ascertaining whether 4 7. grum is present. Regulations 94 to 96 (inclusive) of
Table A shall not apply.

NOTICES

Any naotice or other document may be served on or delivered to any member
by the Company either personally or by sending it by post in a prepaid
envelope or wrapper addressed to the member at his registered address, or by
leaving it at that address addressed to the member, or by any other means
authorised in writing by the member concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deemed a sufficient service on or

delivery to all the joint holders. Regulation 112 of Table A shall be modified
accordingly.

Any notice or other document, if sent by post, shall be deemed to have been
served or delivered on the day following that on which it was put in the post
and, in praving such service or delivery, it shall be sufficient to prave that
the notice or document was properly addressed, stamped and put in the post.
Any notice or other document left at a registered address otherwise than by
post shall be deemed to have been served or delivered on the day it was so
left. Regulation 115 of Table A shall not apply.

Any notice or other document may be served on or delivered to any person ar
persons entitled to a share in consequence of the death or bankruptey of a
member by the Company in any mranner which would be permitted by these
articles if the person or persons concerned were a member or were members
and either addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by any like
description at the address (if any) within the United Kingdom supplied by him
or themn for that purpose. Until such address has been supplied, a notice or
cther document may be served on or delivered to the person or persons so
entitled in any manner in which it might have been served or given if the
death or bankruptcy had not occurred. Regulation 116 of Table A shall not
apply. .
INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity
to which the person concerned may atherwise be entitled, every director or
other officer or auditor of the Company shall be indemnified out of the assets
of the Company against any liability incurred by him as such director or other
officer or auditor 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 in which relief is granted to him by the court
from liability. Regulation 118 of Table A shail not apply.



Company No. 68144

.

SPECIAL RESOLUTION

of

WATNEY COMBE REID (ALTON) LIMITED

passed at the Annual General Meeting of the Company held at Tote House, 53/54 Brook's
Mews, London W1Y 1LE on Tuesday, 8th March, 1988 commencing at 2.20 p.m.

"THAT the company, having satisfied the provisions
of Section 252, Coampanies Act 1985, relating to
dormant companies, be exempt from the obligation
to appoint auditors unless otherwise required by
Section 384 of that Act".

Chairman of the Meeting

11/12 Hanover Square,
l_ondon W1A 1DP.

Date: 18th March, 1988.

PR




Company No 68144

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
QF

WATNEY COMBE REID (ALTON} LIMITED

Passed 28 September, 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 11/12 Hanover Sdquare, London W1A 1DP on
28 September, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companies Act 1985 ("the Act"):

RESOLUTION

That the Company hereby elects:

1. pursuant to S.366A of the Act, to dispense with the
holding of annual general meetings;

2. pursuant to $.252 of the Act, to dispense with the
laying of accounts before the Company in general
meeting; and

3. pursuant to S.386 of the Act, to dispense with the
obligation to appoint auditors annually.
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Company No. 68144
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THE COMPANIES ACT 1985 | compaNESHOUSE

A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

Watney Combe (Reid) Alton Limited

At an Extraordinary General Meeting duly convened and held at
20 St James'’s Square, London SW1Y 4RR on 25 day of April 1991
the following resolution was passed as a Special Resolution:-

SPECIAL RESOLUTION

That the Company’s name be changed tu

Grand Metropolitan Nominee Company (No.7) Limited

e w
e
Chairman

[BIC €u12s 1ocn



FiLE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 68144

| hereby certify that

WATNEY COMBE REID (ALTON) LIMITED

having by special resolution changed its name,

is now incorpcrated under the name of

GRAND METROPOLITAN NOMINEE COMPANY (NO.7)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 MAY 1991

Pl

P. E\,ﬂlf k)

an authorised officer

HCO06B



Company No: 68144
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18 0CT 1993

¢50 FEE PAID
COMPANIES
"HOUSE

COMPANIES ACTS 1985 AND 1989

SPECIAL RESOLUTION OF
GRAND METROPOLITAN NOMINEE COMPANY (NO.7) LIMITED

PASSED ON 21 SEPTEMBER 1993 ’

At an Extraordinary General Meeting of Grand Metropolitan Nominee Company (No.7) Limited duly

convened and held on 21 September 1993 at 20 St James's Square, London SW1Y 4RR the following

A
resolution was duly passed as a Special Resolution:-

"THAT the name of the Company be changed to "Cleveland Place Nominee Company (No.4) Limited".

raya.

Chairman



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 68144

| hereby certify that

GRAND METROPOLITAN NOMINEE COMPANY (NO.7)
LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CLEVELAND PLACE NOMINEE COMPANY (NO.4)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1993

i
Vb se

an authorised officer

HCooBB
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Regisirar of Companies Company Number

Name of Company 68144 -
CLEVELAND PLACE NOMINEE COMPANY (No 4) LIMITED

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Mont.s
subsequent accounting reference period of
the company is to be treated as coming, or 31 0] 0| 4

as having come, to an enu is

Day Month Year

The current accounting reference period of "
the company is to be treated as SHORTENED 31 0| 0| 4] 1| 9] 9] &4
and will come to an end on '

If this notice states that the current accounting reference period of the
company is to be extended, and reliance is being placed on the exception
in paragraph (a) in the second part of section 225(4) of the Companies Act
1985, the following statement should be compieted:

The company is a [subsidiary][parent] undertaking of
company aumber , \
the accounting reference date of which is '

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on the second part of
section 225(4) of the Companies Act 1985, the following statement

shoulc be completed:

An administration order was made in relation to the company on
and it is still in force,

Signed m C\'j]\}vtjh,‘_ Designation &%mrjj Date 23/3/‘74-

Presentor’s name, address For official use
telephone number and D.E.B.

reference (if any):

C. Cuthbertson

Scottish & Newcastle Retail
Riverside House, Riverside Way
NORTHAMPTON

Northants. NN1 5NU




