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Seotion 17 of The Companies (Consolidation) Aect, 1908.

17.—(x) A Certificate of Incorporation given by the Registrar
in respect of any Association shall be conclusive evidence that
all the requirements of this Act in respect of registration and
of matters precedent and incidental thereto have been complied
with, and that the Association is a Company authorised to be

registered and duly registered under this Act.

(2) A Statutory Declaration by a Salicitor of the High
Court, and in Scotland by an ecnrolled Law Agent, engaged
in the formation of the Company, or by a person named in
the Articles as a Director or Seccretary of the Company, of
compliance with all or any of the said requirements shall be
produced to the Registrar, and the Registrar may accept such

a Declaration as sufficient evidence of compliance.
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STATEMENT of the Nominal Capital made pursuant to s, 112 of the

1p Act, 1891, as amended by s. 7 of the Finance Act; 1899, and s 39 of the

ce Act, 1920. (Nore.—The Stamp Duty on the Nominal Capital is One

Y o
iserved for binding, and must

1 for every £100 or fraction of £100.)

! This Statement is to be filed with the Memorandum of Association, or other

~ument, when the Company is registered.

Presented for registration by I



served for binding, and must not’le writiten across.l
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B—This margin is

NC

The NOMINAL CAPITAL of the__ THE PALATINE BOTTLING COMPANY -

LIUITFR. . Chom sy KB,
is £400,000 , divided into._.200,000 __ shares of £.1.0.0
each.

Signzlture,aﬂ\m;'_;m &»‘EO{L

Description Compeny Registrzfion Aoentp.

Date. . 30th August, As20_



Section 112 of the Stamp Aect, 1891, as amended by Section 7 of the Finance
Act, 1899, and Section 39 of the Finance Act, 1920, provides that:—* A statement of
“ the amount which is to form the nominal share ecapital of any Company to he
“ pezistered with limited liability shall be delivered to the Registrar of Joint Stock
“ Companies in Eungland, Scotland, or Ireland, and a statement of the amount of any
“ increase of registured eapital of any Company now registered, or to be registered,
“ with IHmited Liability, shall he delive;'ed to the sald Registrar, and every such
“ gtatement shal! be charged with an ad valorem Stamp Duty of One Tound for
“ every One Hundred Pounds and any fraction of Ope Hundred Pounds 'nver any

“ multiple of One Hundred Pounds of the amount of such ecapital or inerease of

“ capital, as the case may be.”
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® Semoramdum of Association
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! Palatine Bottling Company Limited.

‘ 1st. The name of the Company is “THE PALATINE
BorTLING CoMPANY LIMITED.

2nd. The Registered Office of the Company will be
situate in England.

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

(a) To carry on the bysinesses of bottlers of beer,
stout, and liquors o;}l all kinds, brewers, maltsters,
ale, beer, and porter merchants, distillers, refiners,
coon and hop merchants, wine and spirit
mer.hants, vineyard proprietors, and importers
and exporters and manufacturers of and dealers
in aerated and mineral waters and other drinks,
licensed victuallers, hotel keepers, beerhouse
keepers, restaurant keepers, lodging house
keepers, theatre and music hall proprietors,

Q caterers, and contractors for refreshtrnents and
' amusements and entertainments of all kinds, ice
merchants, tobacco, cigar, and snuff merchants,

cask and bottle makers, bottle stopper makers,

cerlz manufacturers, timber merchants, farmers,

dairymen, and graziers, store and shopkeepers,

and to huy, sell, import, export, grow, produce,

manufacture, manipulate, and deal (both whole-

sale and retail) in all descriptions of plant,

machinery, apparatus, materials, ingredicnts,
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and articles and things which are or can be used
in connection with any of the above businesses ot
any operations connected therewith, and any
other business or businesses analagous to any of
those above specifically mentioned or usually
. carried on, or which it may be considered
m: € advantageous to carry on in  connection
s therewith.

(b) To carry on any other business (whether manufac-
turing or otherwise) and whether similar to any
of the above mentioned businesses or not which

may scem to the Company capable of being )
convcgig,ntly carried on either in connection or

1 BRI 0 any of the said businesses or H A

; -

calenlated directly or indirectly to enhance the !
value of or render more profitable any of the;' |
Company's property. 2

(¢) From time to time to purchase, obtain on lease,
or otherwise acquire, on such terms and conditions
as shall he agreed upon, any land, and any rights,

N privileges, or casements in respect of land.

¢2) To acquire or build and maintain unildings and
any other premises; also to make reservoirs
requisite for the foregoing objects; to lay
out any of the Company’s surplus land for
building purposes, and to build thercon
works, houses, shops, and other crections, for sale
or to be let ; to let any portion of the land by the
vear, or to let it on building leases, with power to
advance money on first mortgage on the property
built ; and generally to deal with the land in such
manner as may seem most expedient in the

L Company's interest,
& o

(¢) Ta purchase cngines, boilers, machinery, tools,
implements, utensils, and effects for the general
purposes of the Company; and also for the
making of gas and the production or application
of clectricity in any way that may scem to be
advantageous to the Company.

(f) To purchase or otherwise acquire any premises,
or tcnements, or other buildings, and the
land connected therewith; also any machincry,
utensils or stock-in-trarde therein or thereon suited

& @
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to the Company’s objects, and further to purchase

or otherwise acquire and undertake, all or any

part of the business of any person or company

' carrying on any business which this Company is

authorised to carry on; also to purchase or other-

‘ wise acquire the right to the use of any trade

@’1. mark, letters patent, licence, or brevets Linvention,
P calculated to be of benefit to the Company.

(&) To sell, lease, let, underlet, improve, manage,
cultivate, decvelop, exchange, mortgage, or
otherwise deal with or dispose of all or any part
of the real or personal property, for the time
being, of the Company; to hire space, stecam
power and turning, or to supply space, steam
power and turning, in such manner, and from or

. to such persons and upon such terms as may he
deemed expedient,

(&} To borrow or raise or secure the payment of
money in such manner as the Company shall
think fit, and in particular by the issue of
debentures or debenture stock (perpetuval or
otherwise), and to secure the repayment of any
money borrowed, raised, or owing by meoitcage
charge or lien upon the whole or any part of the
Company's property or assets (whether present or
future) including its uncalled capital, and also by
a similar mortgage charge or lien to sccure and
guarantee the performance by the Company of
any obligation or liability it may vndertake or by
way of fndemnity to secure any person including
any director and any firm or corporation liable for

any sum primarily due from the Company against
. loss in respect of any such liability.
9@

(7} To draw, make, accept, indorse, discount, execute,
and issue promissory notes, bills of exchange,
bills of lading, bank cheques, warrants, and other
negotiable instruments.

| (7) To invest and deal with the moneys of the Com-
y , pany not immediately required upon such securities
: including shares in any other company and in such
! manner as may from time to time be determined

by the directors of this Company for the time being.
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(#) To lend and advance money or give credit to such
persons firms or corporations, and on such terms
as may seem expedient, and in particular to
customers and others having dealings with the
Company, and to give any guarantee or under-
taking that may seem expedient or hecome
security for any such persons firms or corporations.

(/) To own or hire locomotive engines, canal boats,
railway wagons, horses, or any other conveyances,
vehicles, or motive power, or to adopt any mode of
transport which shall seem to be advantageous to
the Company.

() To enterinto any arrangement for sharing profits or
for a union of interest, or for reciprocal conces-
sions or co-operatiou with any perscn or company
carrying on or about to carry on any business
which this Company is authorised to carry on, or
any business or transaction capable of being
transacted so as directly or indirectly to benefit
this Company.

(#) To sell or otherwise dispose of the undertaking of
the Company, or any part thercof, for such con-
sideration as the Company may think fit, either
for cash in all or part, or for shares, debentures, or
securities of any other company having objects
altogether or in part similar to those of this
Company, provided always that such shares,
debentures, or securities shall be fully paid and
involve no liability to this Company.

{0} To amalgamate and carry into effect any arrange-
ment for amalgamation with any other company,
whether by sale or purchase of the whole or any
part of the undertaking or property of this
Company, or any such other company for a
consideration either in cash or in shares or partly
in cash and partly in shares, and subject or not
subject to the whole or any of the liabilities of
this Company, or of any such other company
cither with or without winding up or by the sale
or purchase for such consideration as aforesaid of
all or any of the shares stock or securities of this
Company or any such other company or in any
manner which may be deemed expedient,
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(#) To pay all or any expenses incurred In connection

with the formation, promotion, and incorporation -

of the Company, or to contract with any person,

firm, or company to pay the same and to pay

commissions to brokers and others forunderwriting,

placing, selling, or guarantecing the subscription
4‘ of any shares,_ debentures, debenture stock, or
a7 securities of this Company.

() Tov remunerate the officers and servants of the
Company and others out of, or in proportion to,
the returns or profits of the Company, or other
ways as the Company may think fit.

(r) To distribute any of the property of the Company
among its members in specie, and in particular any
shares, debentures, debenture stock, or securitics
of other companies belonging to this Company or

i of which this Company may have the power of
‘ disposing.

(s) To apply for, promote, and obtain any Act of
Parlinment, provisional order or licence of the
Board of Trade, or other authority for enabling
the Company to carry any of its objects into effect,
or for effecting any maodification of the Company's
constitution, or for any other purpose which may
secem expedient, and to opposc any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's intercsts,

(¢) To cnter into any arrangements with any

; Governments or authorities (supreme, municipal,
‘ local, or otherwise}, or any person, firm, or
corporation that may seem conducive to the
Company’s objects or any of them, and to obtain
. from any such Government, authority, person, firm,
(;}'.4;:3, or corporation, any charters, contracts, decrees,
rights, privileges, and concessions, which the

Company may think desirable, and to carry out,

exercise, and comply with any such charters,

) contracts,decrees, rights, privileges,and concessions,

(z) To support and subscribe to any charitable or public
object, and any institution, society, or club, which
may be for the benefit of the Company, or its
employees, or may be connected with any town or

‘place where the Company carries on business to

S e —
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give pensions, gratuitics, or charitable aid to any
person or persons who may have served the
Company, or to the wives, children, or other
relatives of such persons, to make payments
towards insurance, and to form and contribute to
provident and benefit funds for the benefit of any
petsons employed by the Company.

(v) To do all or any of the above things, either

alone or in conjunction with others, and either as
principals or agents,

(w) To do all such other things as may be deemed
incidental or conducive to the attainments of the
above objects or any of them,

4th. The liability of the members is limited.

sth. The capital of the Company is One Hundred
Thousand Pounds, divided inte One [Hundred Thousand
Shares of One Pound each; the Company has power to
increase or reduce its capital, and to divide the shares in
the original or increased capital into several classes, and to
attach thereto respectively any preferred, deferred, or other
special rights or such restrictions whether in regard to
dividend, voting, return of capital, or otherwise, as the

Company may from time to time in general meeting
determine,
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THE COMPANIES ACTS, 1908 TO 1917, 1 7 82 49 |

8 SEP 1920

CoMPANY LIMITED BY SHARES,

aurticles of Association
OF TIIE

Palating Bottling Company Limited.

Preliminary.
1~—The Regulations contained in Table A in the

Companies (Consolidation) Act, 1908, shall not apply to ;
the Company,

2.—In these Articles, unless there be somcthing in the
subject or context inconsistent therewith :—

““Special Resolution” means a special resolution of
the Company, passed in accordance with the
Companies (Consolidation) Act, 1908.

“ Extraordinary Resolution” means an extraordinary
resolution of the Company, passed in accordance
with the Companies (Consolidation) Act, 1908.

“The office” means the registered office for the
time being of the Company. .

“The register” means the register of members to be
kept pursuant to the Companies (Consolidation)
Act, 1908,

“Month” means calendar month.

“Paid up” includes credited as paid up.

“Directors” or “Board of Dircctors” means the

Directors for the time being assembled at a Board x
Meeting. ‘
“Secretary " includes any person appointed to perform s
the duties of Secretary temporarily. N
“In writing” or “written” includes printing, litho- e
graphy, type-writing, and any other modes of repre- y

senting or reproducing words in visible form.
Words importing the singular number only include
the plural number, and vice versa. !
Words importing the masculine gender only include
the feminine gender.
Words importing persons include corporations.

i
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Shares.

3—The Company is a private company, and accordingly :
(1) The right to transfer the shares thereof shall be
restricted in manner hereinafter provided. (2) The shares
shall be under the control of the Directors, who
may allot or otherwise dispose of the same to such
persons, on such terms and conditions, and at such times
as the Directors think fit, but so that the number of the
members of the Company {exclusive of persons who are in
the employment of the Company, and of persons who
having been formerly in the cmployment of the Company
were while in such employment and have continued after
the determination of such employment to be members of
the Company) shall not exceed fifty. (3) The Company
is hereby expressly prohibited from issuing any invitation
to the public to snbscribe far any shares or debentures of

the Company.

4.—1f, by the conditions of allotment of any share, the
whole or any part of the amount thereof shall be payable
by instalments, every such instalment shall, when duc, be
paid to the Company vy the 1. :rson who for the time being
shall be the registered holder of the share.

5.—The joint holders of a share shall be sevcrally, as
well as jointly, liable for the payment of all instalments
and calls when due in respect of such share,

6.—In the case of death of one or more of the joint
holders of any registered shares, the survivors shall be the
only persons recognised by the Company as having any
title to, or interest in, such shares,

#7—The Company shall not be bound to recognise any
contingent, future, partial, or equitable interest in the
nature of a trust, or otherwise, in any share, or any other
right, in respect of any share, except an absolute right
thereto, in the person, from time to time, registered as the
holder thereof, and, except also, the right of any person
under Clanse 29 hercof to become a member in respect of,
or to transfer, any share.

Certificates of Sharcs.
8.—The certificates of title to shares shall be issued
under the seal of the Company and signed by two
Directors and countersigned by the Seccretary or some
other person appointed by the Directors for that purpose:
9—Every member shall be entitled to one certificate fof
the shares in his name, or (with the consent of the
Directors) to several certificates each for a part of such
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shares. TEvery certificate of shares shall specify the
numbers of the shares in respect of which it is issued, and
the amount paid up thereon.

10.—If any certificate be worn out, or defaced, then, on
production thereof to the Directors, they may order the
same to be cancelled, and may issue a new certificate in
lieu thereof; and if any certificate be lost or destroyed,
then, on proof thereof to the satisfaction of the Directors,
ot, in default of such proof, on such indemnity as the
Directors deem adequate being given, a new certificate in
lieu thereof shall be given to the party entitled to such lost
or destroyed cettificate,

11.—Every person to whom any shares shall be allotted
shall be entitled without payment to one certificate for the
shares allotted to him, but for every additional certificate
a sum not exceeding one shilling may bhe charged, as the
Directors may from time to time deterniine,

12.—The certificates of shares in the names of two or
more persons shall be delivered to the person first named
on the register,

Calls on Shares,

13.—The Directors may from time to time make such
calls as they think fit upon the members in respect of all
moneys unpaid on the shares held by them respectively
and not by the conditions of allotment therecof made
payable at fixed times, and cach member shall pay the
amount of every call so made upon him to the persons,
in the manner, and at the times and places appointed by
the Directors. A call may be made payable by instalments,

14.~A call shall be deemed to have been made at the

time when the resolution of the Directors authorising such
call was passed.

15 —"ourteen days' notice of any call shall be given,
specifying the time and place of payment, and to
whom and in what manner such calls shall be paid, but in
any action or proceeding which may be taken to recover
any call. it shall not be necessary to prove that the said
notice was given. No call shall exceed one-fourth of the
nominal amount of the share, or be made payable at lass
than one month from the last preceding call,

10—If the sum payable in respect of any call, or
instalment, be not paid on or before the day appointed for
payment thereof, the holder for the time being of the share
in respect of which the call shall have been made, or the
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instalment shall -be due, shall pay interest for the same ag
the rate of £§ per centum per annum, or such higher rate
not exceeding 410 per centum per annum, as the Directors
may from time to time determine, 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
such interest-wholly or in part.

17—~The Directors may receive from any member
willing to advance the same, and upon such terws, and
conditions as they think fit, all or any part of the moneys
duc on the shares held by such member beyond the sums

paid up, or payable thereon, and in particular upon the

terws that such moneys shall carry interest to be payable
frrespective of profits,

18.~~The Company may pay dividend in proportion to
the amount paid vp on each share (other than moneys
paid in advance of call) in cases where a larger amount is
paid up on some shares than on others.

Transfer and Transmission of Shares.

19.—Until otherwise determined, shares shall be
transferable in accordance with the following regulations
and not otherwise :—

{a) At the ordinary general mecting in cach year the
Company shall by resolution declare what is the
fair valuc of a share, and upon any sale pursua nt
to these regulations the amount so declared, with
the ald'tion thereto of 5% per annum from the
date of the meeting to the date of the completion
of the szle less any dividend paid in the meantimy,
shall be deemed to be the fair value for the
purposes of these regulations. Until the first
ordinarsy- general meeting, and until such resolution
shall have been passed as aforesaid, the fair value
of a share shal! be decmed to be par.

(%) Any member desiring to transfer shares shall give
notice in writing (hereinafter called *the transfer
notice') to the Company, specifying the number
of shates he desires to transfer, Such notice shall
not be revocable without the sanction of the
Directors, and shall constitute the Company his
agent for the sale of the shares specified in the
notice, or any of them, at the fair value fixed as
aforesaid, to the persons and in the manner
hereinafter mentioned

{¢) The shares comprised in a transfer notice shaill be
offered in the frst instance to the members of the

e et ——
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Board of Directors fc the time being in equal
propartions, as far as j racticable, and so that any
sharc or shares which cannot be so apportioned
shall be offered in such manner as shall be settled

by lot, to be drawn as the Directors may
determine.

(2} Any share or shares not taken up by members of

the Board of Directors within 14 days from the
date of the transfer notice shall be offered to the
other members of the Company in proportion to
their respective holdings, as far as practicable, and
so that any share or shares which cannot be so
apportioned shall be offered in such manner as
shall be settled by lot to be drawn as the Directors
may determine,

(¢) If within 28 days after service of the transfer notice

the shares specified therein have not been placed,
and the sale notified to the proposing "-rot,
he shall be at liberty at any time withi. three
months next following the date of service of the
transfer notice, and subject to Article 22, to sell
or dispose of the shares referred to therein (or
those not placed) to any person or persons at any
price not less than the fair value fixed as aforesaid,
but nu such sale shall be made at a price less than
that so fixed unless and until a fresh transfer
notice specifying such price shall have been given,
and the shares again offered for sale at such price
under the foregoing regulations.

(/) Every sale effected under the foregoing regulations

shall be carried out by the proposing transferor
and the purchaser by the execution of proper
transfers and payment of the purchase money and
the doing of all other necessary acts (if any.)

(47 If the proposing transferar shall make default in

transferring any shares when called upon, the
Company may reccive the purchase money on his
behalf, and shall thereupon cause the name of the
purchaser to be entered on the register as the
holder of the shares purchased by him, and the
receipt of the Company shali be a good discharge
to such purchaser ; and after his name has been
entered on the register the validity of the proceed-
ings shall not be questioned by any person,
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(%) The Company in general meeting may make, and
from time to time vary, rules as to the mode in
which any shares comprised in a transfer notice
served on the Company shall be offered either to
the Directors or to the members, and as to their
right, in regard to the purchase thereof, and in
particular may give any member, or class of
members, a preferential right to purchase the same.

Notwithstanding anything in this Acticle hereinbefore
contained, but subject to the provisions of Article 22
hereof, any share may be transferred by a member to
any son, grandson, daughter, granddaughter, son-in-law,
daughter-in-law, ncphew, niece, wife, or husband of such
:member, and any share of a tleceased member may be
transferred by his executors or administrators to any son,
grandson, daughter, granddaughter, son-in-law, daughter-
in-law, nephew, niece, widow, or widower of such deceased
‘member : and shares standing in the name of the trustees
of the will of any deceased member may be transferred
upon any change of trustees, to the trustees for the time
being of such will.

20.—The instrument of transfer of any share shall bz
signed both by the transferor and transferece, and the
transferor shall be deemed to remain the holder of such
shares until the name of the transferee is entered in the
register in respect thereof,

2{~The instrument of transfer of any shares shall be
in the usual common form, or in the following form, or as
near thereto as circumstances will admit ;-—

I, A B, of in consideration of the
sum of pounds paid to me by C. D., of
do hereby transfer to the said C. D. the shares
numbered standing in my name in the books
of the PALATINE BOTTLING COMPANY LIMITED, to
hold unto the said C. D, his executors, administrators, and
assigns, subject to the several conditions on which I held
the same at the time of cxccution thereof. And I, the
said C. DD, do hereby agree to take the said shares subject
'to the same conditions.

As witness our hands the day of 19

22.—~The Directors may decline to register any transfer *
of shares without assigning any reason therefcr, and no |
‘transfer shall, without the consent of the Directors, be .
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mace or registered which would have the effect of vesting
less than 20 shares in any person not previously a member
of the Company, or of reducing the shares held by an
existing member to less than 20, unless in the latter case
his remaining shares shall, by the same or some other
transfer of even date, and approved by the Directors at
the same time, be transferred te some other existing
member or members of the Company.

23.~—No transfer of registered shares shall be made to
an infant or person of unsound mind.

24—LEvery instrument of transfer shall be left at the
office for registration, accompanied by the certificates of
the shares to be transferred, and such other evidence as
the Directors may require to prove the title of the
transferor, or his right to transfer the shares.

25.—All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument of
transfer which the Directors may decline to register shall
be returned to the person depositing the same,

26—A fee not exceeding two shillings and sixpence
may be charged for cach transfer, and shall, if required by
the Directors, be paid before the registration thereof,

27—The transfer books may be closed during such time
or times as the Directors think fit, not exceeding in the
whole thirty days in each year.

28.—The exccutors or administrators of a deceased
member {not being one of several joint holders) shall be
the on'y person recognised by the Company as having any

title to the shares registered in the name of such member.

29.—Any guardian of an infant member, and any
committec of a lunatic, and any person becoming cntitled
to any shares in consequence of death, or bankruptcy, upon
preducing such evidence that he sustains the character in
respect of which he proposes to act under this Clause, or of
his title, as the Directors think sufficient, may, with the

consent of the Directors (which they shall not be under any

obligation to give), be registered himself as a member in
respect of such shares, or, subject to the regulations as to
transfers hereinbefore contained, may transfer the same to
some other person,
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Forfeiture of and Lien on Shares.

30.—ILf any member fail to pay any call o instalment on
or before the day appointed for the payment of the same,
the Directors may at any time thereafter during such time
as the call or instalment remains unpaid, serve a notice on
such member requiring him to pay the same, together with
any interest that may have accrued, and all expenses that

may have been incurred by the Company by reason of such
non-payment.

31.—The notice shall name a day (not being less than
fourteen days from the date of the notice) and a place on
and at which such call or instalm=nt and such interest and
expenses as aforesaid are to be paid, The notice shall also
state that in the event of non-payment on or before the
time and at the place appointed, the shares in respect of
which the call was made or instalment is payable will bz
liable to be forfeited.

32~—If the requisitions of any such notice as aforesaid
are not complied with, any shares in respect of which such
notice has been given, may, at any time thereafter, before
payment of all calls or instalments, interest and expenses,
due in respect thereof, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares, and
not actually paid before the forfeiture,

33.—When any shares shall have been so forfeited, notice
of the resolution shall be given to the member in whose
name they stood prior to the forfeitnre, and an entry of the

forfeiture, with the date thereof, shall forthwith be made in
the register.

34.—Any shares so forfeited shall be deemed to be the
property of the Company, and the Directors may sell,

re-allot, or otherwise dispose of the same in such manner as
they think fit,

35~~The Directors may, at any time before any shares
so forfeited shali have bzen sold, re-allotted, or otherwise

disposed of, annul the forfeiture thereof upon such con-
ditions as they think fit,
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36.—Any member whose shares shall have been forfeited:
shall, notwithstanding, be liable to pay, aud shall forthwith
pay to the Company all calls, instalments, interest and
expenses, owing on or in respect of such shares at the time
of forfeiture, together with intevest thereon from the time
of forfeiture until payment, at the rate of A5 per centum
per annum, and the Directors muy enforce the payment
thereof if they think fit,

37 —The Company shall have a first and paramount lien
upon all the shares registered in the name of each member
(whether solely or jointly with others) for his debts, liabili-
ties, and engagements, solely or jointly with any other
person, to or with the Company, whether the period for the
payment, fulfilment, or discharge thereof shall have actually
arrived or not, and such lien shall extend to all dividends
from time to time declared in respect of such shares.

38.—For the purpose of enforcing such lien the Directors
may sell the shares subject thereto in such manner as they
think fit; but no sale shall be made until such period as
aforesaid shall have arrived, and until notice in writing of
the intention to sell shall have been served on such
member, his exccutors or administrators, and default shall
have been made by him or them in th¢ payment, fulfil-
ment, or discharge of such debts, liabilities, or engagements
for seven days after such notice.

30.—The net proceeds of any such sale shall be applied
in or towards satisfaction of the debts, liabilities, or
engagements, and the residue (if any) paid to such member,
his executors, admunistrators, or assigns.

40.—Upon any sale of shares in exercise of the powers
hereinbefore given, the Directors may cause the purchuser's
aame to bz entered in the register in respect of the shares
sold, and the purchaser shall not be bound to see to the
regularity of the proceedings, or to the application of the
purchase money, and after his namme has been entered in
the register the validity of the sale shall not be impeached
by any person, and the remedy (if any) of any person
aggrieved by the sale shall be in damages only and against
the Company uxclusively.

Increase of Capital.
41~The Company may from time to time increase the
capital by the creation of new shares of such amount as
may be deemed expedient.
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42.—The new shares shall be issued upon such terms
and conditions, and with such rights and privileges
annexed thercto, as the Directors shall determine ; and in
particular such shares may be issued with a preferential
or qualified right to dividends, and in the distribution of
the assets of the Company, and with a special, or without
any, vight of voting,

43—I7 at any time the capital, by ‘reason of the issue
of prefercnce shaies or otherwise, is divided into different
classes of shares, all or any of the rights and privileges
attached to each class ma: be modified, commuted,
affected, or abrogated, with the consent in writing of the
holders of three-fourths of the issued shares of such
class, or by agreement between the Company and any
person purporting to contract on behalf of that class,
provided such agreement is confirmed by an extra-
ordinary resolution passed at a separate general meeiing
of the holders of shares of that class. And ail the
provisions hereinafter contained as to general meetings
shall, mwtatis mntandis, apply to every such meeting, bt
5o that the guorum thercol shall be members holding, or
representing by proxy, one-tenth of the nominal amount of
the issued shares of the class.

44—The Company may, before the issue of any new
shares, determine thet the same, or any of them, shall be
offered in the first inctance to all the then members in
proportion to the amount of the capital held by them, or
make any other provisions as to the issue and’ allotment
of the new shares; but in default of any such determina-
tion, or so far as the same shall not extend, the new shares
shall be under the control of the Directors as provided by
Clause 3 herenf.

45-—~lxcept so far as otherwise provided by the con-
ditions of issue, any capital raised by the creation of new
shates shall be considered part of the original capital, and
shull be subject to the provisious herein contained with
reference to the payment of calls and instalments, transfer
and transmission, forfeiture, lien, surrender, and otherwise,

Reduction of Capital, Consolidation and
Sub-division of Shares.

46—~The Company may from time to time (and by
special resolution, confirmed by the proper Court, when
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requisite) reduce its capital, and may consolidate or sub-,
divide its shares, and 1nay cancel any shares that have not
been taken, or agreed to be taken, by any person, Paid-up
capital may be returned upon the footing that the amount
may be called up again in the same manner as if jt had
never been paid up.
Surrender of Shares,
47.—Subject to compliance with any legal provision
affecting the same, the Directors may accept from any
member, on such terms and conditions as shall be agraed,
a surrender of his shares, or any part thereof,

Borrowing Powers.

48—The Directors may from time to time, at their
discretion, borrow fromn the Directors, members, or other
persons any sum, or sums, of money for the purposes of the
Company, and they shall cause a proper register to be
kept, in accordance with the Companies (Consolidation)
Act, 1908, of all mortgages and charges specifically
affecting the property of the Company. The register of
mortgages shall be open to inspection by any creditor
or member of the Company without payment, and by

any other person on payment of the sum of one shilling for
cach inspection.

49.—The Directors may raise or borrow money for the
purposes of the Company’s business, and may sccure the
repayment of the same, together with any interest and
premium thereon by mortgage or charge upon the whole
or any part of the assets and property of the Company
(present or future), including its uncalled or unissued
capital, and may issue bonds, debentures, or debenture
stock or other security either charged upon the whole or
any part of the assets and property of the Company or not
so charged, and may redcem or pay off any such security.
Auy bonds, debentures, debentures stock, or other securities
issued by the Company shall be under the control of the
Direclors, who may issue them upon such terms and
conditions, and in such manner and for such consideration
as they shall consider to be for the bencfit of the Company.
A register of the holders of the dui. ntures of the Company
shall be kept at the registered office of the Company, and
shall be open to the inspection of the registered holder of
any such debentures and of any holder of shares in the
Company subject to such restrictions as the Company in
general meeting may from time to time impose. The
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Directors may close the said register for such period or
pericds as they may think fit, not exceeding in the
aggregate thirty days in each year.

50.—-1f the Directors or any of them or any other person
or persons, firm, or corporation shall lend any money to
the Company, or shall become personally liable or liable
as a corporation (as the case may be) for the payment of
any sum primarily due from the Company, the Directors
(notwithstanding that they or any of thern may be
interested) may, for the purpose of indemnifying such
Director or other person or persons, firm, or corporation
against any loss in respect of such loan or liability as afore-
said execute or cause to be executed any such mortgage or
charge secured as aforesaid, and any such bonds, debentures,
or debenture stock chavjed as aforesaid, and any other
document which such 7 avector or other person or persons,
firm, or corporation may deem necessa y for the purpose of
such indemnity, and notwithstanding anything to the
contrary in the regulations of the Company contained,
any Director, whether so interested or not, may form part
of the quorum of and vote in favour of such execution at
any meceting of Dircctors and at any mecting of the
Company.

General Meetings—Ordinary and
Extraordinary.

51.~The first general meeting of the members of the
Company shall be held within a period of not less than
one month nor more than three months from the date at
wiich the Company is entitled to commence business, and
at such place as the Directors may determine.  This
meeting shall be called the statutory meeting.

52.—A general meeting for the purpose of receiving the
annual statement of income and expenditure, and for the
other purposes set forth in Clause 6o hereof, shall be held
once in each year at such time and place as the Directors
shall appoint, but so that not move than ffteen months
shall elapse hetween the holding of Lwo successive meetings.
In default of a general meeting being so held within such
fifteen months as aforesaid, a general meeting may be
convened to be held at any time during the next succeed-
ing month by any two members in the same manner as
nearly as possible as that in which meetings are to be
«<onvened under Clause 58 hereof,
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g3.—The above-mentioned general meetings shall he
called ordinary general meetings; all other meetings of
the Compary shall be called extraordinary general
meetings.

54—The Directors may, whenever they think fit, and they
shall, upon requisition in writing by members holding in
the agpregate not less than one-tenth of the issued
capital, convene an extraordinary meeting.

55.—Any such requisition shall specify the object of the
meeting required, and shall be signed by the requisitionists
and deposited at the office of the Company, and may
consist of several documents in like form, each signed by
otie or more requisitionists.

56.—If the Directors of the Company do not proceed to
cause a meeting to be held within twenty-one days from
the date of the requisition being so deposited, the requisi-
tionists, or a majority of them in value, may themselves
convene the meeting, but any meeting so convened shall
not be held after three months from the date of such
deposit,

57.—If at any such meeting 2 resolution requiring con-
firmation at another meeting is passed, the Directors shall
forthwith convene a further extraordinary general meeting
for the purpose of considering the resolution, and, if thought
fit, of confirming it as a special resolution; and if the
Directors do not convene the meeting within seven days
from the date of the passing of the first resolution, the
requisitionists, or a majority of them in value, may them-
selves convene the meeting. Any meeting convened wv
the requisitionists as aforesaid shall be convened in the
same manner as nearly as possible as that in which
meetings are to be convened by Directors,

58—Seven clear days' notice at least specifying the
place, day, and hour of meeting, and in case of any extra-
ordinary meeting, the purpose for which it is to be held,
shall be given by notice sent to the registered address of
every member whose registered address is in the United
Kingdom, or in such other manner (if any) as may be
prescribed by the Company in general meeting.

59.—The accidental omission to give any such notice as
last mentioned to any of the members shaill not invalidate
any resolution passed at any such meeting, Where it is
proposec to pass a special resolution, the two meetings may
be convened by one and the same notice, and it shall be
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no objection that such notice only convenes the second

mecting contingently on the resolution being passed by
the requisite majority at the first meeting,

Proceedings at General Meetings.

6o.—The business of an ordinary meeting shall be to
receive and consider the statement of income and expen-
diture, and the balance sheet, the reports of the Directors
and Aaditors, to elect Directors and other officers in the
place of those retiring by rotation, to declare dividu:nds, and
to transact any other business which, under these Acrticles,
ought to be transacted at an ordinary meeting, and any
business which by the report of the Directors issued with
the notice convening such meeting,  All other business
transacted at an ordinary meeting, and all business

transacted at an extraordinary meeting, shall be deemed
special,

6r~Two members personally present shall be a
quorum for a general meeting for the choice of a chairman,
the declaration of a dividend, and the adjournment of the
meeting. For all other purposes the quorum for a general
meeting shall be members personally present, not being less
than two in number. No business shall be transacted at
any general meeting unless the requisite quorum be present
at the commencement of the business,

62.—The chairman, or in his absence the deputy-chair-
man of the Isrectors, shall be entitled to take the chair
at every general meeting, or if there be ne chairman or

«deputy-chairman, or if at any meeting he shall not be

present within five minutes after the time appointed for
holding such meeting, the members present shall choose
another Director as chaizman, and if no Director be
present, or if all the Directors present decline to take the

chair, then the members present shall choose one of their
number to be chairman,

63.—If, within fiftecen minutes from the time appointed
for the mceting a quorum is not present, the meeting,
if convened upon the requisition of members, shall be
dissalved ; but in any other case it shall stand adjourne¢l
to the following day at the same time and place ; and if at
such adjourned meeting a quorum is not present, those
members whe ate present shall be a quorum, and may
transact tne business for which the meeting was called.
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64.—Every motion submitted to a meeting shall be

decided in the first instance by a show of hands, and in’

the case of an equality of votes, the chairman shall, both
an & show of hands and at a poll, have a casting vote in

addition to the vote or votes to which he may be entitled
as a member,

65.—At any general meeting, unless a poll is
demanded by at least two members, or by a member
or members holding or representing by proxy, or entitled
to vote in respect of at least one-filth part of the capital
represented at the meeting, a declaration by the chairman
that a resoluti n has been carried, or carried by a particular
majority, or lost, or not carried by a particular majority, and
an entry to that effect in the book of proceedings of the
Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded
in favour of or against such resolution,. No poll shall be
demanded on the election of a chairman of a meeting or
on any question of adjournment,

66.—1f & poll is demanded as aforesaid it shall be taken
in such a manner, and either by bailot or otherwise, and »t
such time or place as the chairman of the meeting directs,
and either at once or after an interval or adjournment, and
the result of the poll shal! be deemed to be the resolution
of the meeting at which the poll was demanded, ‘The
demand of a poll may be withdrawn.

67.—The chairman of a general meeting may, with the
consent of the meeting, adjourn the same from time to time
and from place to place, but no business shall be transacted
at any adjourned mecting other than the business left
unfinished at the meeting from which the adjournment
took place.

68..~The demand of a poll shall not prevent the
continuance of a meeting for the transaction of an
business other than the question on which a poll has
been demanded.

Votes of Members,

fio-~On a show of hands every member present in
person shall have one vote, and upon a poll every member

present in person or by proxy shall have one vote for
every share held by him.
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70.—Any guardian or other person entitled under Clause
29 hereof to transfer any shares may vote at any general
meeting in respect thereof in the same manner as if he
were the registered holder of such shares, provided that
forty-eight hours at least before the time of holding the
meeting at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares, unless the
Directors shall have previously admitted his right to vote
at such meeting in respect thereof.

71.—If there be joint registered holders of any shares,
the member whose name stands first on the register, and
no other, shall be entitled to vote in respect of such shares,
but the other or others of the joint holders shall be entitled
10 be present at the general meeting.  Several executors or
administrators of a deceased member in whose name any
shares stand shall, for the purpose of this Clause, be deemed
joint holders thereof,

72—Votes may upon a poll be given cither personally
or by proxy.

73~—The instrument appointing a proxy shall be in
writing, under the hand of the appointor or of his attorney,
or if such appointor is a corporation, under its common
seal, and shall be attested by one or more witnesses, No
person shall be appointed a proxy who is not a member of
the Company and qualified to vote.

74.—The instrument appointing a proxy and the power
of attorney (if any) under which it is signed shall be
deposited at the office of the Company not less than forty-
eight hours before the time of holding the mecting at which
the person named in such instrument proposes to vote, but
no instrument appointing a proxy shall be valid after the
expiration of thrce months from the date of its execution.

75—A vote given in accordance with the terms of ax
instrument of proxy shall be valid notwithstanding the
previous death of the principal, or revocation of the proxy,
or transfer of the share in respect of which the vote is given,
provided no intimation in writing of the death, revocation,
or transfer shall have been received at the office of the

Company before the meeting.
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76—Every instru'ment of proxy shall be in the form or
to the effect following :—

THE PALATINE BOTTLING COMPANY LIMITED.

1, , being a member of the
above-named Company, and entitled to votes,
hereby appoint , of ,alsoa

member of the same Company, as my proxy to vote for
me and on my behalf at the ordinary (or extraordinary)
general meeting of the Company, to be held on the

day of , and at any adjournment thereof [or any
meeting of the Company that may be held within three
months from the date hereof].

As witness my hand this day of
Signe. ! by the said in the presence of

77~—~No member shall be entitled to be present, or to
vote on any question, either personally or by proxy, or as
proxy for another member, at any general meeting or upon
a pol, or reckoned in a quorum, whilst any call or other
sum shall be due and payable to the Company in respect
of any of the shares of such member,

Directors.

78 —~The number of Directors shall not be less than two
nor more than seven, The qualification of every Director
of thc Company shall be the holding of one share of the
Company. If the number of Directors at any time he
only one, such one Director may act alone on behalf of
the Company, but only for the purpose of flling p
vacancies in the office of Director.

790—The first Directors of the Company shall be
appointed by the signatories to the Memorandum and
Articles of Association of the Company.

So.~A Director may retire from his office upon giving
one month’s notice in writing to the chairman of the
Directors or the Secretary of the Company of his intention
50 to do, and such resignation shall take effect upon the
expiration of such notice, or its eadlizr acceptance.

S1.—Each of the Directors shall be paid out of the funds
of the Company by way of remuneration for his services
such sum as the Company in general mecting may
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from time to time determine, and the resolution by which
such remuneration is determined as aforesaid may provide

that such remunecration shall be paid free of income tax,

excess profits duty, and all other dues, or, in the alter.
native, that the Company shall pay any income tax or
excess profits duty primarily payable by any Director jn
respect of such remuncration, = The Directors shall/bé
repaid all travelling and other expenses incurred wiss by
them when engaged on the business of the Company, and
a Director of this Company may hold office as Director or
as Trustee for debenture holders of any company promoted
by this Company, or in which this Company may be
interested as vendor or shareholder or in any other way
whatsoever, and no such Director shall be under any
obligation to account for any bencfits received by him as
Director or member of any such Company, or as such
Trustee for debenture holders,

82.—The office of a Director shall be vacated——

(@) If he accepts or holds any other office under the
Company, except that of Managing Director,

(&) If he becomes bankrupt, or suspends payment, or
compounds with his creditors,

(¢) If he be found lunatic or become of unsound mind,

(@) If he ceases to hold the required amount of shares
to qualify him for office,

{¢) If he shall absent himself from the meetings of
the Directors during a period of six calendar
months without special leave of absence from his
co-Directors,

83—~No Dircctor shall be disqualified by his office from
contracting with the Company either as Vendor, Purchaser,
or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behalf of the
Company with any firm or company in which any Director
shall be in any way interested ba avoided, nor shall any
Director so contracting or being so interested be liable to
acenant to the Company for any profit realised by any
such esntract or arrangzment by reason of such Director
holding that office or of the fiduciary relation thereby
establisha ], but it is declared that the nature of his interest
must be disclosed by him at the mecting of the Directors
at which the contract or arrangement is determined on if
his intcrest then exists, or in any other case at the first
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mecting of the Directors after the acquisition of his interest,
and that no Director shall as a Director vote in respect of
any contract or arrangement in which he is so interested as.
aforesaid, and if he do so vote his vote shall not be counted,
but this prohibition shall not apply, or to any matters arising
thereout, or to any contract by or on behalf of the Company
to give to the Diiectors or any of them any security by
way of indemnity. Provided that a general statement by
a Director of his being interested in any firm or company
of which a Minute shall have been made in the Minute
Book of the Directors’ proceedings shall be a sufficient
disclosure of his interest with respect to all subsequent
transactions with such firm or company, and provided also
that the foregoing provision with regard to the disclosure
of interest by Directors may at any time or times be
waived, suspended, or relaxed to any extent and cither in a
particular case, or generally by a general meeting,

84.—The Company in general meeting may, irvm time
to time, increase or reduce the number of Directors,
and may also determine in what rotation such increased
or reduced number is to go out of office, but no such
increase or reduction shall be made which would in" any
way contravene Article 78.

85.—~The Company may, by extraordinary resolution,
remove any Director before the expirvatiocn of his term of
office, and appoint another qualified person in his stead.
The person so appointed shall hold office during such time
only as the Director in whose place he is appointed would
have held the same if he had not been removed.

86.—Any casual vacancy oceurring among the Directors
may be filled up by the Dircctors; but any person so
chosen shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had
occurred.
Rotation of Directors.

87—At the ordinary general mecting to be held in
1921, and at each succeeding ordinary general
meeting, such one of the said Directors (or his successor
as aforesaid) shall retire as shall be agrced upon by the
Directors themselves or, failing such agreement, shall be
determined by lot taken by the Directors, until all
the first Directors, or their successors as aforesaid, shall
hiave once subsequently retired from office in rotation
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if therc. are more than one Director of equal length of office
since his last clection, that one of such Directors as shall be

mutually agreed upon or determined by lot as aforesaid
shall retire from office at such meeting,

88.—A retiring Director shall be cligible for re-election,

89.—The Company at any general meeting at which any
Director retires in manner aforesaid shall fil} up the vacated
office by clecting another member to be a Director, unless

such meeting determines to reduce the number of Directors
as hereinafter provided,

90.—If, at any g neral mecting at which an election of a
Director ought to take place, the rlace of the retiring
Director is not filled up, such retiring Director shall
continue in office until th: next ordirary meeting, and so
on until his place is filled up, unless it shall be determined
at such meeting to reduce the number of Directors,

91.—No person, not being a retiring Director, shall,
uriless recommended by the Dircctors for clection, be
cligible for election to the office of Director at any general
meeting, unless they, or some other member of the Com-
pany, shall propcse him at the previous half-yearly meeting
of shareholders,

Managing Director.

92—The Directors may, from time to time, appoint one
or more of their body to be Managing Dircetor or
Managing Directors of the Company, cither for a fixe d
term or without any limitation as to the period for which
he or they is or are to hold oftice, and at such remunera-
tion (which may be by way of salary, or commission, or
participation in profits, or by any or all of these modes), as
shall be fixed by the Directors ; and subject to the pro-
visions of any agreement batween a Managing Director
and the Company, the Directors may from time to time
remove or dismiss him or them from office and appoint
another or others in his or their place or places,

93— Managing Director shall not, while he continues
to hold that office, be subject to retirement by rotation, and
he shall not be taken into account in determining the
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rotation of retirement of Directors, but he shall, subject
to the provisions of any contract between him and the
Company, be subject to the same provisions as to resigna-
tion and removal as the other Directors of the Company,
aad if he cease to hold the office of Director from any

cause, he shall #so facto, and immediately, cease to be a
Managing Director.

94.—The Directors may, from time to time, entrust to
and cenfer upon a Managing Director for the time being
such of the powers exercisable under these Acrticles by the
Directors as they may think fit, and may confer such powers
for such time, and to be exercised for such objects and
purposes, and upon such terms and conditions, and
with such restrictions as they think expedient; and they
may confer such powers, cither collaterally with, or to the
exclusion of, and in substitution for, all or any of the
powers of the Directors in that behalf; and may from
time to time revoke, withdraw, alter, or vary all or any
of such powers.

Proceedings of Directors.

95.~—~The Directors may meet together for the dispatch
of business, adjourn, and otherwise regulate their meetings,
as they think fit, and may determine the quorum necessary
for the transaction of business. Until otherwise determined
one Dircctor shall form a quorum. It shall not be neces-
sary to give notice of a meeting of the Directors to a
Director who is not within the United Kingdom,

96.—The chairman or any one Director may at any time
convene a meeting of the Directors,

g7.~—Questions arising at any meeting shall be decided
by a majority of votes, and in case of an equality of votes
the chairman shall have a second or casting vote.

98.—The Dircctors may elect 2 chairman and deputy-
chairman of their meetings, and determine the period for
which they are to hold office, but if no chairinan and deputy-
chairman are elected, or if at any meeting the chairman
and deputy-chairman are not present at the time appointed
for holding the same, the Directors present shall choose
some one of their number to be chairman of such meeting.
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92.—A meating of the Directors for the time being at
which a quorum is pecsent shall be competent to exercise
all or any of the powers, authorities. and discretions by or
under the regulations of the Company for the time being
vested in or exercisable by the Directars generally. ;

100.—The Directors may delegate any of their powers to
comumittees consisting of such member or members of their
body as they think fE. Any committee so formed shall, in
the exercise of the powers so delegated, conform to any

regulations that may from time to iime be imposed on .t
by the Directors,

Ior.—The meetings and proceeding: of any such com-
mittee, consisting of two or more members, shall be
governed by the provisions herein contained for regulatirg
the meetings and proceedings of the Directors, so fur as
the same are applicable thereto, and are not superseded

by any regulations made by the Directors under the last
preceding Clause.

102.—All acts done at any meeting of the Directors or
of a committee of Directors, or by any purson acting as a
Director, shall, notwithstanding that it shalt afterwards be
discovered that there was som: defect in the appointmant
of such Directors or persons acting as aforesaid, or that
they or any of them were disqualified, b= as valid as if
every such person had been duly appainted and was duly
qualified to be a Director.

103.~-A resolution in writing, signed by all the Directors,
shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly called and constituted,
Sach resolution shall be cntered on the minutes of the
first meeting of the Directors held after signing of the
resolution.

104~-The Directors shall cause minutes to be duly
entered in books provided for that purpose—

(a) Of all appointments of officers.
fé} Or the names of the Directors present at each

meeting of the Directors, and of any committee
or Directors.
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{e, Of all orders made by the Directors and com-
mittees of Dircctors,

(d) Of ali resolutions ang proceedings of general

mcet'n_.gs, and of mecetings of the Directors and
comsnittees,

And any such minutes of any meeting of the Directors, or
of any committee, ot of the Company, if purporting to be
signed by the chairman of such meeting, or by the chair-
man of any succeeding meeting, shall be reccivable as
prima facie evidence of the matters stated in such minutes,

Powers of Directors,

105.—The management of the business and the control
of the Company shall be vested in the Directors, who, in
addition to the powers and authorities by these Articles or
otherwise expressly vonferred upon them, may exercisc all
such powers and do all such acts and things as may be
exercised or done by the Company, and are not hereby or
by statute expressly directed or required to be exercised or
done by the Company in general meeting, but subject,
nevertheless, to any regulations from time to time made by
the Company in general meeting ; provided that no regu-
lation shall invalidate any prior act of the Directors which
would have been valid if such regulation had not bcen
made, and provided that no Director or other officer of the
Lompany shall “e liable for the acts, receipts, neglects, or
defaults of any other Director or officer, or for joining in
any receipt or other act for conformity, or for any loss or
expense happening to the Company, through the insuffj-
ciency or deficicncy of title to any property acquired by
order of the Directors for or on behali of the Company, or
for the insfficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested,
or for any loss or damage arising from the bankruptcy,
insolvency, or tortious act of any person with whom any
moneys, securities, or effects sha>' be deposited, or for any
other loss, damage, or tnisfortune whatever which sh;xll
happ n in the execation of the duties of his respective
office or in relation thereto, unless the same happen
through his own wilful neglect or default.
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10C.—Without prejudice to the general powers conferred
by the last preceding Clause, and of the other powers cort-
ferred by these Articles, it is hereby expressly declared that
the Directors shall have the following powers ;—

(1) They may pay the costs, charges, and expenses,
preliminary and incidental to the promotion,
formation, cstablishment, and registration of the
Company.

(2) They may purchase or otherwise acquire for the
Company any property, rights, or privileges which
the Company is authorised to acquire at such
price, and generally on such terms and conditions
as they think fit. g

(3) They may erect, construct, maintain, alter, improve,
and replace from time to time any mills, factories,
sheds, warehouses, offices, cottages, buildings,
works, reservoirs, steam engines, shafting, boilers,
machinery, utensils, plant, apparatus, and stoclk.
in-trade necessary or convenient for the purposes
of the Company,

{4) They may from time to time mortgage, seli, leass,

' éndericase, or otherwise deal with, and dispose of,
all or any part of the real and personal property
of the Company, and, in particular, may enter into
any contract to let and supply steam’ turning, or
motive power, at ar in any part of the Company’s
works or premises, on such terms and conditions
as they think fit.

(5} They may, at their discretion, pay for any property

~ orrights acquired by or services rendered to the
Company, cither wholly or partially in cash, or in
shares, bonds, debeutures, or other securitics of
the Company, and any such shares may be issued
cither as fully paid up or with such amount
credited as paid up thereon as may be agreed
upon, and any such bonds, debentures, or other
securities may be either specifically charged upon
all or any part of the property of the Company
and its uncalled capital or not so charged.

{6) They may secure the fulfilment of any contracts or
engagements entered into by the Company by
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mortgage or charge of all or any part of \he
property of the Company and its unpaid capital
for the time being, or in such other manner as
they think fit,

(7) They may pay a salary andfor a commission to any
chairman ordeputy ch:irman as holderof such office,
and may appoint, and at their discretion remove
or suspend, such managers, secretaries, officers,
clerks, agents, and servants for permanent, tem-
porary, or special services as they may from time
to time think fit, and may determine their duties
and fix their salaries, wages, or emoluments, and
may reqire security in such instances and to such
amount as they think fit.

(8) They may attach to any sharcs to be issued as the
consideration or part of the consideration for any
contract with or property acquired by the Com-
pany, or in payment for services rendered to the
Company, such conditions as to the transfer thereof
as they think fit.

(9) They may appoint any person or persons to accept
and hold in trust for the Company any property
belonging to the Company or in which it is
interested, and may execute and do all such deeds
and things as may be requisite to vest the same in
such person or persons,

(10) They may institute, conduct, defend, compqund, or
abandon any legal preceedings by and against the
Company or its officers, or otherwise concerning
the affzirs of the Company, and also may com-
pound ard allow time for payment or satisfaction
of any aebts due and of any claims or demands
by or against the Compauny,

(11) They may refer any claims or demands by or
against the Company to arbitration, and observe
and perform the awards.

(12) They may make and give receipts, scleases, and
other discharges for money payable to the Com-
pany, and for the claims and demands of the
Company.

(r3) They may act on behall of the Company in all

* matters relating to bankrupts or the winding up
of companies.
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{14) They may invest any of the moneys of the Com-
pany not immediately required for the purposes
thereol upon such securities and in such manner

as they think fit, and they may from time to time
vary or realise such investments.

(15) In addition to any other borrowing powers con-

, ferred upon them by these Articles, they may

borrow and raise money on deposit or on bills,
notes, or other like securities.

(16) They may determine who shall sign cheques, and
accept, indorse, and exccute promissory notes,
bills of exchange, and other negatiable instru-
ments on behalf of the Company,

(17) They may, before recommending any dividend, set
aside out of the profits of the Company such sum
as they think proper as a reserve fund to meet
contingencies, or for cqualising dividends, or for
repairing, improving, and mainrtaining any of the
property ¢f the Company, or for such other
parposes as the Directors in their absolute dis-
cretion think conducive to the interests of the
Company ; and they may invest the several sums
so set aside upon such investments as they think
fit, and may from time to time deal with and vary
such investments, and dispose of all or any part
thereof, for the benefit of the Company, and they
may divide the reserve fund into such special
funds as they think fit; and further, they may, if
they shall think fit so to do, employ the assets
constituting the reserve fund in the business of
the Company, aad that without being bound to
keep the same separate from the other assets.

(18) They may from time to time make, vary, and
repeal bye-laws for the regulation of the business
of the Company, its officers and scrvants, or any
section thereof.

(19) They may enter into all such negotiations and
contracts, and rescind and vary all such contracts,
and execute and do all such acts, deeds, and
things in the name and on behalf of the Company
as they may consider expedient for or in relation
to any of the matters aforesaid, or otherwise for
the pusposes of the Company.

_ o e -
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Dividends,

. [o7-—Subject to the rights of members entitled to shares
issued upon special conditions (if any}), and subject to
Article 105, sub-clause (17), the profits of the Company shalt
belong to the members in proportion to the amount paid
upon the shares held by them respactively.  Provided,
nevertheless, that where money is paid up in advzce of
calls under Clause 17 hereof, upon the footing that the
samc shall carry interest, such money shall not, whilst
carrying interest, confer a right to participate in profits.

108,—The Company may, at the ordinary meetings held
in each year, declare a dividend to be paid to the
members according to their rights and interests in the
profits.

109.—No dividend shall be payable except out of the
profits 4rising from the business of the Company, and the
declaration of the Directors as to the amount of the net
profits ol the Company shall be conclusive,

110.—No larger divideni shall be declared than fis
recommended by the Directus.

111.—The Directors may from time to time pay to the
members on account of the next forthcoming dividend
such interim dividends as in their judgment the position
of the Company justifies,

112—The Directors 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, on account
of calls, instalments, or otherwise,

113.—The Directors may retain the dividends payable
uypon shares in respect of which any person is, um.ier
Clause 29 hereof, entitled ta become_ a member, or wh1c§1
any person under that Clause is entitled to transfer, until
such person shall become a member, in ruspect of such
shares, or shall duly transfer the same.

114~—In case several persons are registered as the joint
hold :rs of any share, any one of such persons may give
effectual receipts for all dividends and payments on account
of dividends in respect of such share,
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115—Unless otherwise directad any dividend may be
paid by cheque or warrant sent through the post to the
vegistered address of the member entitled, or, in the case
of joint holders, to that ene whose name stands first on the
register in respect of the joint holding ; and every cheque
s0 sens shall b2 made payable to the order of the person to
whom it is sent, and the Company shall not be responsible
for any loss in transmission,

, I16.—Naotice of the declaration of any dividend, whether
interim or otherwise, shall bz given to the holders of
registered shares in manner hereinafter provided.

117~All dividends unclaimed for one year after having
been declared may be invested or otherwise made use of
by the Directors for the benefit of the Company until
claimed, and all dividends unclaimed for five years after
having been declared may be forfeited by the Directors
for the benefit of the Company. No dividend shall bear
interest as against the Company,

118.—With the sanction of a general meeting dividends.
may be paid wholly or in part in specic, and may be satisfied
wholly or in part by the distribution amongst the members
in accordance with their rights or fully paid shares.
dehentures, or other securities of this or any other company,
or of any other property suituble for distribution as
aforesaid. The Dircctors shall have full libesty to make all
such valuations, adjustments, and arrangements, and to
issue all such certificates or documents of title as may in
th.ir opinion be necessary or expedient with a view to
facilitating the equitable distribution amongst the members
of any dividends or portions of dividends to be satisfied as
aforesaid, or to give them the benefit of their proper shares
and interests in the property, and no valuatinn, adjustment,
or arrangement so madza shall be questioned by any
member ; and the Directors may authorise any person an
hehall of the persons entitled to such dividend to enter into
any agreement with the Company accepting such specific
assets in Heu of such dividend, and any agreement made
unier such authority shall be eifective, and shall bind all the
parsons entitled as aforesaid, and when requisite, such
agrcament or other suffizient contract shall be filed as a
contrast under the provisions of Section 88, of the
Co.upanies (Consolidation) Azt, 1903, or any other statutory
provision requiring a contract fo be registered.
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Capitalisation of Profits,

t19,—The Company in general meeting may atany time, .
aud from time to time, pass a resolution that it is desirable
to capitalise the whole or any specified part of the reserve
tund, or the whole or any specified part of any undivided
profits, and accordingly that a sum equal to the amount so
suggested for capitalisation (which sum is hereinafter called
“the distributable surplus,) be distributed (free of income
tax and all other duties) amongst the holders of the issued
shares in the Company in proportion to the number of such
shares held by them respectively, and in such resolution the
distributable surplus may be declared to be paid as a
dividend, or bonus, or otherwise, or, if thought fit, may be
distributed without any such declaration, and in any and
cvery such case the said resolution may declare that the
directors be authorised to distribute amongst such holders
in like proportion unissued shares to a nominal amount
equal to such distributable surplus.

120—When such resolution as mantionad in Article 119
hereof has been passed, the directors may allot and issue
unissued shares credited as fully paid up to the holders of
{1e issued ordinary shares in thz Conpny in sacistaction of
their propottionate parts of thaz distributable surplus, and
as nearly as may be in propoirtion to such shares held by
them respectively with full power to make such provision for
the case of fractions by the issue of fractional certificates,
or otherwise, as they think expedient, and prior to such
allotment the Directors may authorise any person on behalfl
of the allottees of such unissucd shares to enter into any
agreement with the Compary providing for the allotment to
them of such unissued shares crediterd as fully paid up, and
in satisfaction as aforesaid, and any agrezmett made under
such authority shall bz effective, and shall biad all the said
holders, and may be registered with the Registrar of
Companics as a contract under the provisions of Section 85,
of the Companies (Consolidation) Act, 1923, or any other
statutory prosision requiring a contract to be registered.

Accounts.
121.—The Directors shall cause true accounts to be kept
of the sums of money received and expended by the
Company, and the matters in respect of which such receipt
and expenditure take place, and of the assets, credits, and
Hiabilities of the Company.
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The books of account shall be kept at the office
of the Company, or at such other place or places as the
Directors think ft.

The Directors shall from time to time determine
whether, and to what extent, and at what times and places,
and under what conditions or regulations the acco ats and
books of the Company, or any of them, shall be opcued to
the inspection of the members, and no member shall have
any right of inspecting any account, or book, or document
of the Company, except as conferred by statute, or autho-
rised by the Directors, or by a resolution of the Company
in general meeting,

122.—At each ordinary mecting in every yecr
the Directors shall lay before the Company a statement
of the income and expenditure and a balance sheet
containing a summary of the property and liabilities
of the Company made up to a date not more than six
aonths before the meeting, from the time when the last
preceding statement and balance sheet were made up to, or
in the case ol the first statement and balance shect, from
the incorporation of the Company. Every item of expen-
diture fairly chargeable agaiust the ycar's income shall
be brought into account so that a just bilance of profit or
loss may be laid before the maeting; and in cases where
any item of expenditure which may in fuirness be distri-
buted over several years has been incurred in any one
year, the whole amount of such item shall be set forth
in the statement, with an explanation of the reasons why
only a portion of such expenditure is charged against the
income of the year .

123.—Every such statement hall be accompanied by
a report of the Directors as to the statc and condition of
the Company, and as to the amyunt /if any) which they
recont nend to bz paid out of the profits (if any) by way
of dividend or bynus to the mambers, and the amount
(if any} which they propase to cury to _the‘ reserve fund,‘
according to the provisions in that behalf in Clause 106 (17;
hereof hereinbefore contained ; and the statement, report,
an'i balance sheet shall be signed by two of the Directors,
and coantersigned by the Secretary.

124 — copy of such balance shect and report shall be
opzn for inspection to the helders of registered shares, in
the office of the Company, seven days before each ordinary
meeting of shareholders, but nced not be printed ur
circulated amongst the members,
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Audit,

r25.—Auditors shall be appointed, and thelr duties
regulated in manner provided by Sections 12 and 113 of
the Companies (Consolidation) Act, 1908,

Notices,

126.—-A. notice may be served by the Company upon
any member whose registered place of address is in the
United Kingdom, either perscually or by sending it
through the post in a prepaid letter addressed .o such
member at his repgistered place of address.

127.—Any notice required to be given by the Company
to the members or any of them, and not expressly pro-
vided for by these Articles, shall be sufficiently given if
given by advertisement in a newspaper circulating in the
district in which the office of the Company is situate,

i28.—All notices shall, with respect to any registered
shares to which persons arc jointly entitled, be given to
whichever of such persons is named first in the register,

and notice so given shall be sufficient notice to all the
holders of such shares.

120.—Any notice sent by post shall be deemed to have
been scrved at the time when the letter containing the
same would be delivered in the ordinary course of post, and
in proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed and.
put in the post office,

130.—Every person who, by aperation ef law, transfer,
or other means whatsoevsr, shal' become cntitled to any
share, shall be bound by every notice in respect of such
share which, previously to his name and address being
entered on the register, shall be duly given to the person
from whom he derives his title to such share,

131.—Any notice or document delivered or sent by
post to, or left at, the registered address of any member in
pursuance of these Articles shall, notwithstanding such
member be then deccased, and whether or not the
Company have notict o his decease, be deemed to have
bean duly served in respect of any registered shares,
whether held solely or jointly with other persons by such
racmber, until some other person be registered in his stead
as the holder or joint holder thereof ; and such service

o a— e —— £
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execulors or administrators, and all persons, if any, jointly
Interested with him or her in

any such shares,
1 33.=—_—Wherc a given number of days’ notice, or notice
extending over any other period, is required to be given,

the day of service shai,, unless it is otherwise provided, be
counted in such number of days or other period,

133.—Any notice to be given by the Company may be
written or printed, or partly written and partly printed,
and may be signed by the Secretary, Chairman, or other
authorised person,

ese Articles, be deemed a

134.—It shall not be necessary to serve any notice upon
any member whose registered nlace of abode is not in the
Uaited Kingdom, or who has not any registered place of

abode in thas Kingdom. Any notice put up for three con-
secutive days in the office of ihe Company shall be dezmed
to have been served on every such member.

Winding Up.

135~~If the Company shall be wound up, and the
surplus assets shall he insufficient to repay the whole of
the paid-up capital, such surplus assets shali be distributed
so that, as nearly as raay be, the losses shall be borne by
the members in proportlon to the capital paid up, or which
ought to have been paid up, en the shares held by them
resnectively at the commencement of the winding up. But
this Clause is to be without prejudice to the rights of the
helders of shares issued upoa special conditions.

136.—If the Company shall bz wound aup, the liquidators
fwhether voluntary or official} may, with the sanction of an
extraordinary resolution, divile among the contributories,
in spscie, any part of the assets of the Company, and may,
with the rilre sanction, vest any part of the -.sets of the
Company in tristess wdn suzh trusts for the banefit of

the contributories, as the liquidators, with the like sanctinn,
shal! think fit.

137.—If at any timz the iiguidators of the Compar
shall make any sale, or eater into any arrangement pu.
suant to the Companies (Consolidation) Act, 1008, a

ice or document on his or her
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dissentient member, within the meaning of that Act;
shall not have the rights thereby given to him, but instead
thereof he may, by notice in writing, addressed to the
liquidators, and left at the office not later than 14 duys
after the date of the meeting at which the special resolution
authorising such sale or arrangement was passed, require
them to sell the shates, stock or other property, option or
privilege, to which under the arrangement he would othet-
wise have become entitled, and to pay the net proceeds
over to him, and such sale and payment shall be made
accordingly.  Such last-mentioned sale may be made in
such manner as the liquidators think fit.

138.—Any sale or arrangement, or special resolution
confirming the same, may provide for the distribution
or appropriation of the shares, cash, or other benefits to
be received in compensation, otherwise than in accordance
with the legal rishts of the contributories of the Company,
anel, in particular, any class may be given preferential or
special rights, or may be excluded together or in part, but
in case any such provision shall be made the last preceding
Clause shall not apply, to the intent that a dissentient
member in such case shall have the rights conferred on him
by the Companies (Consolidation) Act, 1908,

Indemnity.

130.~~—Rvery Director, Manager, Secretary, or other
officer or servant of the Company shali be indemnified
by the Company ageinst, and it shall be the duty of the
Directors, oat of the tunds of the Company, to pay all
coats, fa~ s, and expenses which any such officer or servant
may incur or become liable to by reason of any contract
entered into, or act or thing donz by him as such oificer or
servan,, or in any way in the discharge of his duties,
incleding travelling expenses.

140.—No Director or other officer of the Company shall
be liable for the acts, receipts, neglects or defaults of any
otuer Director or officer, or for joining in any receipt or
other act for conformity, or for any loss or expense
happeiing to the Company through _fhc wnsufficiency or
deficiency of titic to any property acquired by order of the
Directors for or on belalf of the Company, or for the
insutficiency or deficiency of any security i or upon which
any of the moneys of the Company shall be invested, or for
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any loss or damage arising from the bankruptey, insolvency,
ot tortious act of any person with whom any moneys,
sucurities, or effects shall be deposited, or for any other loss,
damiyre, or misforkune whatever which shall happen in
the exccution of the duties of his respecti
rclation thereto, unless the same ha
wilful act or default.

Discovery of Secrets.

141—No member shall be entitled to require or receive
any information concerning the business, trading, or
customers of the Company, or any trade secret or secret
process of or used by the Cempany beyond such infor-
mation as to the accountsand business of the Company as
is by these presents or by the statutes directed to be laid
before the Company in general meeting, and no member
shall be entitled to inspection of any of the books, papers,
carrespondence, or documents of the Company, except so

far as such inspection is authorised by these presents or
compellable by law.

ppen through his own
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ua/\l‘n;.!!_\zl’m ,5‘.@-&“‘ .

Certificate received by >

com o Trassmaia
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Certificate No., [Form No. §9.

“THE TRADING WITH THE ENEMY AMENDMENT ACT, 1914."
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Beclavation

Made pursuant to Section ¢, Sub-Section (1) (a), of the
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178245
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NAME OF COMPANY

LIMITED.

{See Page 2 of this Form.)

b b e A Z ST IR ~  ——  — == ™ - = - s— o= oy

55751 —1,30.

Tewcarams: “CERTIFICATE, FLEET. LONDON.” TererHone NumMmBER: HOLBORN 246

JORDAN & SONS, LIMTITED,
Company Registration Agents, Printers, Publishers, and Stationers,

0 ‘;‘ﬁ""\\&
116 & 447 CHANCERY LANE, LONDCN, W.C. 2, A
and 13 BRCAD STREET PLACE, E.C.2. e
A Cptan
e : 5 o f,f"
v . Presented for filing by /ﬁn&%/ %&W)’ | @ P
Tobsctsr 74&%@’% TR ',;"/
Db erecteede/. SZTRET I
— PP A
; BT R (L
T T e \k V,.-,»’\ ;;“-} i X \&”J Ao
H i 4 j :A’ ) ("6;\\ B ; X
\X e
51 ©

PRt
-
-
s




Section 9 of The Trading with the Enemy Amendment Act, 1914

9.—(1) During the continuafce of the present war a certificate of
incorporation of a Company shall not be given by the Registrar of Joint
Stock Companies until there has been filed with him either—

() A Statutory Declaration by a Solicilor of the Supreme Court, or,
in Seotland, by an cnrolled Law Agent, engaged in the formation
of the Company, that the Company is not formed for the purpose
or with the intention of acquiring the whole or any parl of the
undertaking of a person, firm, or company, the books and
documents of which arc liable to inspection under Sub-Section
(2) of Section 2 of the principal Act; or

(¥ A licence from the Board of Trade authorising the acquisition by
the Company of such an undertaking.

(2) Where such a Statutory Declaration has Leen filed it shall not be
fawful for the Company during the continuance of the present war, without
the licence of the Board of Trade, to acquire the whole or any part of
any such undertaking, and if it does so the Company shall, without prejudice
to any other liability, be liable on conviction under the Summary Jurisdiction
Acts to a fine not exceeding One Hundred Poeunds, and every Dircetor,
Manager, Secretary, or other officer of the Compuny who is knowingly
a party to the default shall on the like eonvidtion be liable to the like

fine or to impuasonment with or without hard labour for a lerm not exceeding
six months,

Sub-Section (2) of Section 2 of The Trading with the Enemy Act, 1914,

e he SR AT 253

(2) Where it appears to the Board of Trade—

(¢) in the case of a firm, that one of the partners in the firm
was immediately before or at any time since the commence-
ment of the present war a sulject of, or resident or carrying
on business in, a state for the time being at war with His
Majesty; or

(b) in the case of a Company, that one third or more of the issued
share capital or of the directorate of the Company immediately
before or at any time since the commencement of the present
war was held by or on hehalf of or consisted of persons who
were subjects of, or resident or carrying on business in, a state
for the time being at war with Ilis Majesty; or ,

{e) in the case of a person, firm, or Company, that the person
was or is, or the firm or Company were or are, acting as
agent for any person, firm, or Company trading or carrying on
business in a state for the time being at war with Iis Majesty;

the Board of Trade may, if they think it expedient for the purpese of
satisfying themselves that the person, firm, or Company are not trading
with the enemy, by written omler, give to a person appointed by them,
without any warrant from a justice, authority to inspect all beoks and
documents belonging to or under the control of the person, firm, or
Company, and to require any person able to pgive information with respect
to the business or trade of that person, firm, or Company, to give that
informat.on.

For the purposes of this sub-section, any person authorised in that
Lehalf by the Board of Trade may inspect the register of members of a
Compuany at any time, and any shares in a Company for which share
warrants to bearer have been issued shall not be reckoned as part of the
issued share capital of the Company.
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Declared at ‘}!)Zazzo.én/e/ Y
Ares (@-0,«%/; —% O[mcr,m/ﬁf_

7
the L?? / _day of é—-t.z,,,o/ W” oy %*}W

One thousand nine hundred and L/«{y ; —TT

NOTE.—’i iis margin is reserved for binding, and must not bexgritten ACTOSS,

/ &

4 f%)ﬂfm[ Fories
of J '?404/;(0{}/5 G%P—f/i( det) fe éJ% % '7%’5@:«;0/2@@4/"
(‘f"”) A2/ '@ﬂdfﬂ/f 7& O&‘:maae/ef

/

Do solemnly and sincerely Declare that I am a Solicitor of the Supreme

Court engaged in the formation of o e/ /ﬁnjﬂ/«'w&'/ //déﬂﬁﬂj

Aoisecey

LimiTeD,

and that the Company is not formed for the purpose or with " the intention
of acquiring the whole or any part of the undertaking of a person, firm,
or company, the books and documents of which are liable to iﬁspection
under Sub-Section (2) of Section 2 of The Trading with the Inemy Act,
1914. And I make this solemn Declaration conscientiously believing the
same to be true, and by virtue of the provisions Of. The Statutory

Declarations Act, 183s.

A Counnmissioner for Oaths.
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THE COMPANIES ACTS 1208 TO 1917.

L A e cx ey e o

COMPANY LIMITED BY SHARES.

Special ’iResqution

oF

THE PALATINE BOTTLING COMPANY
LIMITED.

At sn EXTRAORDINARY GENERAL MERETING of the Company duly
convened and held at 76, Deansgate, Manchester, in the County of Lancaster,
on Thursday, the 26th day of May, 1921, the Subjoined Resolution wasg duly
passed as an Extraordinary Resolution, and at a further Extraordinary Meeting
of the Comparv also duly convened and held at 76, Deansgate, Manchester,

&fO].BSB.ld on MOHC]&Y, the 18th dﬂ.}’ of June, 921 the fol I?anhg RGSthIﬂﬂ
1

3 \"’i 4 wu i
] L
That the Articles of Association of the Company be altqu in the manner

wag duly confirmed as and became & Special Resolution of thei Jompany, vm —

following (that is fo say), n'..‘,‘ ARLE ALY

i AR T——— _..-.-.-——-

(1.) By inserting in Axticle 81 thereof between the first and second
. sentences of such Article the following sentence which shall form part
of such Article (namely).

Unlers and until otherwise determined by the Company in General
Meeting (after previous notice in that behalf duly given) there shall be
paid wnder this Article to each Director (other than a Manager or
Managing Director having an Agreement of Service with the Company)
2 minimum remuneration for his services as such Director of such a
gum as after deduction of Income Tax (but not Super-Tax) at the full
rate current for the time being will amount to £600 per annum for
every such Dircctor and such remuneration which shall be deemed to
accrue due from day to day and be payable by weekly or monthly
instalments as the Dirvectors may desive shall be in addition to any-
sum payable to the Chaivman or Deputy Chairman for the time bg;ng,' iy
under Artiele 106(7) hercof. éffﬂ 7 ”‘\ :

L2



(2) By deleting from Article 92 paragraph (g) thereof and substituting
therofor the following paragraph (namely).

(a.) If.he be convicted of an indictable offence unless such

convietion be quashed on appeal thevefrom.

8.) The following sentence shell be added at the end of Axticle 86 and
ghall form part of such Article (namely).

The Directors shall have power ab any time and from time to time

to appoint a person as an additional Director who shall retire from
office at the next Ordinary General Meeting but shall be eligible for
election by the Company af that meeting as an additional Director.

Dated the 14th day of June, 1921.

Secretary.

Registered Office :
Moss Sipe BREWERY,
MANCHESTEH,

¢



THE COMPANIES 'AOTS 1908 wo 1917,

Company Limited by Shares. ”

g‘

Special 1Resolution

or
The Palatine Bottling Company
Limited.
Pagsed 26th Moy, 1921,

Confirmed 18th June, 1921,
W
W

ROBERT INNIS,
MANCHESTER.
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{
COMFANY LIMITED BY SHA.

SPECIAL RESOLUTION
or
THE PALATINE BOTTLING COMPANY LJMITED.

Passed 6th February, 1928, Confirmed 22nd February, 1928,

At an TXTRAORDINARY GENERAL MEETING of the Membaors of
the Compony, duly convened, and held at Woodside Browery, Salford, in
the County of Lanenster, on Monday, the 6th day of Tobruary, 1928, “e
following RESOLUTION was duly puassed; and ot @ ;url{sequer;; "I?z_ﬁ‘m-
ORDINARY GENFRAL MEETING of the Members of the said Company,
also duly convonred, and held st the same place on Wednesday, the 22nd day
of Wobruary, 1928, such RESOLUTION was duly confirmed and so Bocame &
GPEGIAL RUSOLUTION, vif i—

Phat doletion andjor ulterstions or additions shall bs made of in
or to the Articles of Associntion ns herein follows:—

(s} Doletion of the whole of Ariicle 81 and the substitution
therefor of the following Article ‘“Ench of the Directors shall be
paid out of the funds of the Company by way of remuneration for
his services tho sum of £200 per annum fres of Income Tax provided
however that Henry Paulyn Gillow and Ceeil Bernard Morgan
shail ho entitled to romunoration at the rate of £600 por annum
frea of Income Tax and Thomos Duncan Aspland ab the rate of
£250 per snnum freo of Income Tax so long as thoy shall each 'RE’};S* o
respectivaly act as a Director of tho Company. Tho Directors shall i
also be ropaid all travelling and other oxpenses incurred by them 4 3 .

when engaged on the business of the Company and a Dircetor of
this Company may hold office as Director or Trustes for the
Company or as Trustes for debonture holders of any Company :
promoted by this Company or in which this Company may De }'
interested ns vendor or sharcholder or in any other way whatso-

ever and no such Director shall he under any obligation to account 6 ,W&’? fC‘ 2

for any benefils received by him as Director or member of any such AL 8
Company or as such Trusteo for debenture holders.”

(b} Article 82 Paragraph (a) shall be smonded by the inser-
tion after the wards “Menaging Director” of the words *‘or General

Manager.”
DATED the 22nd day of February, 1528 M“_“ .
.~ /
Moss 805 BREWERY, A Secretary.
MANCHESTER.

X.L.P LTD, LONBOH,

Lo LT



\

\

/e H e

b

y
. /

No. of Company 170127. {Ih N ¥
THE COMPANIES ACT, 1929,

Compan§ limited by Shares,

Special TResolution
of

THE PALATINE BOTTLING COMPANY

LIMITED.
(Passed 26th February 1943)

At an Extraordinary General Meeting of the Members
of the above-named Company, duly cecnvened and held at
Woodside Brewery, Wilmslow Street, Salford, Lancashire,

on the 26th day of February 1943, the following Special
Resolution was duly passed :—

That the Articles of Association of the Company be
alterzd by cancelling Article 81 and substituting for it the
following article :—

8i. Asfrom the 30th day of September 1942, each of the
directors (vther than a managing director) shall be paid,
out of the funds of the Compas.y, remuneration for his
services at such a rate as, after deducting the income
tax payable thereon up to a limit of 5s. 6d. in the £, shall
be equivalent to a rate of £200 per annum. The directors
shall also be repaid all travelling and other expenses
incurred by them when ergaged on the business of the
Company, and a director of this Company may hold
office as director or trustee for the Company, or as
trustee for debenture holders of any company promoted
by this Company or in which this Company may be
interested as vendor or shareholder, or in any other way
whatsoever, and no such director shall be under any
obligation to account for any benefits received by him as
director or member of any such company or as such
tretee for debenture holders.

L

.
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THE/STAMP ACT, 1891.

” (54 & 55 Vier, (i, 39.) L
# -
COMPANY LIMITED BY SHARES.
v h
Statement of Fuceeage of the PNominal Capi
L oF

iy

REGISTERED®

THE PALATINGE BOPTLING CONPANY LIMIIED

LIMITED.

2C0CT 1944

-._...wﬂ‘
Pursuant to Section 112 of the Stamp Act, 1891 as amended by Seotion 7 of
the Finance Act 1899, by Section 89 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTTE.—The Stamp Duty on an inorease of N ominal Capital is Ten Shillings for
every £100 or fraction of £100.

M This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1928. If not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date
of the passing of the Resolution is also payable. (Sec. 5 of the Revenue
Act, 1903.)

‘ Presented by
g  LINFLATERS & PAINES,
Granite House,
97, Camon Street, London, E. C. .

The Solicitors' Law Stationery Society, Limited.

22 Chancery Lane, W.C.2; 3 Old Jewry, E.C.2; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 77 Colmore Row, Birmingham, 3 ; 19 & 21 North J ohn Street, Liverpool, 2
5 St. James's Square, Manchester, 2, and 157 Hope Street, Glasgow, G.2, J‘/‘_

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS., i

e
& ! fi-‘-?'

7133.21-10-42 Companies Form 6n. / *:;}\
N - [ og"%“‘"i'
- I 7. ™ ank o * .

0 gpacT 198h



THE NOMINAIL CAPITAIL

oF

THE PALATING BOTTLING COMPANY,

, Limited has by a Resolution

of the Company dated WAS T .Qotober , 19l

-,

« been increased by the addition thereto of the sum of

£orrnn2022000 , divided into........22229C0
Shares of......5t each, beyond the registered
Capital of........E%00,900

......................

Y,
*Signature ”WM

IIIII 3 bt EE B "
era qurers”

Officer.... ... /«!nyv-/

tﬁ " e
Dated the. 29 day of Lt 194y .

* This Statement should be signed by a Director or Manager or Secrelary of
the Company.
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THE/STAMP ACT, 1891
(54 & 35 Vien, Ci. 39.) -

&
o

COMPANY LIMITED

THE PALATINE BOTTLING COMPANY LIMITED

| : 260CT 1944
LIV T ED.

Pursuant to Section 112 of the Stamp Act, 1891 ag amended by Section 7. c;f
the Finance Act 1209, by Section 39 of the Finance Act 1920, and
\ Section 41 of the Finance Ant 1088.

NOTE.~—The Stemp Duty on an inerease of Nominal Capital is Ten Shillings for=---
every £100 or fraction of £100.

) This Statement is to pe filed with the Notice of Increase which must be filed
pursuant to Section 52 (1) of the Companies Act, 1929, 1f not so filed within
15 days after the passing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per apnum from the date
of the passing of the Resolution is also payable. (Sec. 5 of the Revenue
Act, 1903}

T et  mmant™ =

‘ Presented by
® . LINKIATERS & PATHES.

Granite House
A

""""""""" §7, Gamen slreeb, Yondon, E. G« L.

reyse el o T A .t ermuLe gAY e A

e e e i AP . B e W [ o

The Solicitors’ Law Stationery Society, Limited.

272 Chancery Lane, W.G.2§ 3 Old Jewry, E.G2; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.13
15 Hanover Strect, W.1; 77 Colmore Row, Birmingham, 33 19 & 21 North John Street, Liverp&il, 23
% St, James’s Square, Manchester, 2, and 157 Hope Street, Glasgow, G.2. :

o
4y

PRINTIRS AND PUBLISIHERS OF COMPANIES BOOKS AND FORMS, :.:‘;’k "
| . X
- < QbQOT \QAA
7133.21-10-44 Companics Form 01, ,r'? - vt?;j',
. ' i £$ ozngawiﬁ: o
- O £ #

an®
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o ARR
' of the Company dated WAJ Y October , 19kl

THE NOMINAL CAPITAL

ox

THE PALATINE BOTTLING COMPANY,

, Limited has by a Resolution

'

. .~ been increased by the addition thereto of the sum of

£....500,000 . divided into........29229%0

Shares Of w2 .each, beyond the registered

Capital Of e 52002900

*signat o i
Signature o Oy |
> ,
Oﬁiger 4WW7

% , Ry

Dated the Q... day of Zadk .
. @
* This Statement should be signed by @ Direcior or Manager or Secrctary of
the Company. R

~—



AN IETRE
E ] n _ TEE COMPANIES ACT, 1929, N DS
¥ . Tl

-

THE PALATINE BOTTLING COMPANY

& LIMITED. |

v

At an Kxrraorpivary  (Gexeran Meerive of the above-named

Company held on the 20th day of Oectober 1944 the [lollowing

ik

e . -
HSTERED

Resolutiong, 20 OCT 1944
1. That the eapital of the Company be and the $@me is

hereby inereased from £100,000 divided into 100,000 QWM
Shares of £1 eaeh to £600,000 divided into 400,000 5 per cent.
{(umulative Preference Shares of £1 ecach and 200,000 Ordinary
Shares of &1 cach and so {hat the shares of the said classes
shall entitle the holders thereol” respeelively to the rights amd
& privileges anid subjeet them to the restrictions aml provisions
speeified in the Company’s Articles of Assoeiation referred to in

the next following resolution,

2. That the Articles of Assuceiation eontained in the printed
doeument submitted to this Meeting and initialled for purposes of
identifieation by the Chairman bhe and the same are hereby
adopted as the Articles of Assoetation of the Company to the

entire exelusion of all previous Artieles,

@ Dated this 29 7 Oetober, 1044,




G Lo i Herneval
! Hoels QZZ( A /Zd % N
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3 THE COMPANTHS ACT, 1929, m@/
. “; P | ! )m'
ot ,
3 COMPANY LIMITED BY SHARES.
Y Artirles of Assorciation

— OF —

© THE PALATINE BOTTLING COMPANY

LIMITED.

(ddopted by Special Resolulion passed the Lot dayr of Oclober, 1944.)

o8
K
"

PRELIMINARY.

1. The regulations in Table “A”™ in the Tirst Schedule to the 'tlgﬂggﬂl;{k” not
Companies Act, 1929, shall not apply to the Company.

2. In these presents, if not inconsistent with the subject or Interpretation.
context, the words standing in the first column of the table next
hereinafter contained shall hear the meanings set opposite to them
respectively in the second column thereof.

Worbs. ; MeaNings.
i
|
The Statutes ... | The Companies Act, 1929, and every other Act
for the time being in force comeerning joint
stock companies and affecting the Company.

These PPresents ... | These Articles of Association as originally
framed, or as from time to time altered by

special resolution.
. ,-v:#' Office ... ... { The Registered Office of the Company.
- Seal The Commion Scal of the Company.
The Tnited Great Britain and Northern Ireland,
Kingdom {

[<oa ik L]
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‘What businoss may
be undertaken.

Company’s own
gharcs not {0 be
purchased.

Capital.

(3]

\

TWorps. MpANINGS.

Month ... .. | Calendar month.
Year ... | Galendar year.

In writing ! written or produced hy any substitute for
writing, or partly one and partly another.

}

And the expressions “ Dehenture ” and “ Debenture holder ” shall
include “ Debenture Stoek” and “ Debenture Stockholder,” and the
expression “ Seeretary” shall inelwdle a temporary or assistant
Secretary and any person appointed by the Directors to perform any
of the duties of the Secretary.

Save as aloresaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subjeet or context, hear the same
meaning in these presents.

The marginal notes are inserted for convenience only and shall
not affect the construetion of these presents.

3. Any branch or kind of business, which the Company is either
expressly or by implication authorized to undertake, may be under-
taken by the Direetors at such time or times as they may think fit, and
further, may be suffered by the Directors to be in abeyance, whether
sueh branch or kind of business may have been actually commeneed

or not, so long as the Direetors may deem it expedient not to commence
or proceed with the same.

4. No part of the funds of the Company shall be employed in
the purchase of or in loans upon the seeurity of the Company's shares.
The Company shall not, except as authorised by the Statutes, give
any financial assistance for the purpose of or in eonneetion with any
purchase of shares in the Company.

5. The capital of the (fompany as at the date of the adoption
of these presents as the Artieles of Association of the Company is
£600,000, divided into 400,000 Preference Shares of £1 each and
200,000 Ordinary Shares of £1 each,

The Preference Shares earry a fixel cumulative preferential
dividend at the rate of § per eent. per annum, and on a winding wp



nzg'{ifc- o 50

3

entitle the holders to vepayment of the capital paid up on sueh
Preference Shaves (together with a sum equal to any arrears or
defteieney of the fixed dividend thereon, ealenlated down to the date of
the return of capital and te he payable irrespeetive of whether such
dividend has been declared or earned or not) and together with a
premium of 2s. per share in priorvity to any payment to the holders ol
the Ordinary Shaves, but the Preference Shares do not enfitle the
holders thereof to any furtlier or other participation in the profits
or assefs of the Company.

6. Without prejudice to any speeial rights previously conferrved
on the holders of any shaves or elass of shares alveady issued (which
special rights shall not he modified or abrogated exeept with such
consent or sanction as is provided by the next following Auxticle)
any share in the Company (whether forming part of the original
capital or not) may be issued with sueh preferred, deferred, or
other special rights, or such restrietions, whether in regard to
dividend, return of eapital, voting or otherwise, as the Company may
from time to time by resolution determine, and subjeet to the
provisions of the Statutes the Company may issue Preference Shares
which are, or which at the option of the Company are to be, liable to
be redeemed.

MODIFICATION OF RIGHTS.

7. Whenever the capital of the Company is divided into different
classes of shares, the speeial rights attached to any class may, subject
to the provisions of the Statutes, cither with the consent in writing
of the holders of three-fourths of the issued shares of the class, or
with the sanction of an extraordinary resolution passed at a separate
general meeting of such holders (but not otherwise), he modified or
abrogated, and may be so modified or ahrogated either whilst the
Company is a going eoncern or during or in contemplation of a
winding up. To every such separate general meeting all the provisions
of these presents relating fo general meetings of the Clompany or to
the proceedings thereat shall, mulatis mulundis, apply, exeept that
the mneccessary quorum shall be two persons at least holding or
representing by proxy one-half in nominal amowunt of the issued shares
of the class (but so that if at any adjourned meeting of such holders
a ¢uorum as above defined is not present, those Members who are
present shall be a quarwm), and that the holders of shares of the class
shall, on a poll, have one vote in respeet of every share of the class
held by them respeetively. The special rights conferred wpon the

Tasuo of shares,

How specinl rights
of shoros may
be modified,
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Shares at the dis-
posul of Directors.

Minimum
Subgeription,

Power fo pry
commissions and
brokerage.

Powor to charge
interest to eapital.

Fjxclusion of
dqutibies,

21

4

holders of any shares or elass of shares issued with preferred or other
special rights shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to he modified by the
ereation or issue of further shares ranking pari passu therewith.

SHARISS.

8. The shares shall be at the disposal of the Directors, and they
may allol, grant options over, or olherwise dispose of them to such
persons, at such times, and on such terms as they think proper, but
so that no shares shall he issued at a discount, except in accordance
with the Statutes, The Directors shall, as regards any offer or
allotment of shares, comply with the provisions of the Statutes, if' and
so far as sueh provisims may be applicable thereto.

9. The Company shall duly comply with any provisions of the
Statutes as to the minimum subscription on which the Company may
proceed to an allotment of its shaves.

10. In addition to all other powers of paying commissions, the
Company (or the Directors on hehalf of the Company) may exercise
the powers of paying commissions conferred by the Statutes. Provided
that the rate per cent. or the amount of the commission paid or agreed
{o be paid shall he diselosed in the manner required by the Statutes,
and shall not exceed the vate of 10 per cent. of the price at whieh the
shareg in respect of which the eommission is paid are issued, or a
rate per cent. equivalent thereto. The (Company (or the Directors on

hehalf of the Company) may also on any issue of shares pay such
brokerage as may be lawful,

11. If any shares of the (fompany are issued for the purpose
of raising money to defray the expenses of the construction of any
works or buildings, or the provision of any plant which eannot he
made profitable for a lengthened period, the Company (or the Direetors
on behalf of the Company) may, subjeet to the eonditions and restric-
tions mentimmc} in the Statutes, pay interest on 20 mueh of such
share capital as is for the time being paid up, and may charge the

same to capital as part of the cost of construetion of the works, build-
ings or plant,

13. Xo person shall be recognised by the Company as holding
fany share upen any foet, and the Company zhall net he heond by or
recuglise any eyuitable contingent, future or partial interest in any
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share, or any interest in any {raetional part of a share, or (except
only as by these presents otherwise provided or as by Statute required
or wider an order of Clourt) any other right in respeet of any share,
except an absolute right to the entirety thereof in the registered holder.

CERTIFICATES,

13. ISvery person whose name js enfered as o Member in the
register of Members shall be entifled without payment to receive
within two months after allotment or lodgment of transloer {or within
such. other period as the conditions of issue shall provide) one certifi-
cate for all his shares, or wpon payment of sueh sum, not exceeding
1s., for every certifieate alter the first as the Direciors shall from time
to time determine, to several eertificates, cach for one or more of his
shares. Ivery certificate shall be issued under the seal, and bear
the autographic signatures of at least one Diveetor and the Seeretary,
or such other person as may be authorised by the Divectors, and shall
xpecify the shares or seeurities to which it relates, and the amount
paid up thereon. Provided that in thecase of a share leld jointly hy

several persoms, the Company shall not he hound to issue more than

one certificate therefor, and delivery of a certifieate for a share to
ome ol several joint holders shall e sufficient delivery to all,

4. 1f a share eertificate he defaced, lost or destroyed, it may
he renewed on payment of such Lee (it any), not execeding 1s., and on
such terms (if any) as to evidenee and indemnity as the Directors
think f{it.

LIEN.

15, The Company shall have a lien on every share (not Deing
a Tully paid share) Tor all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share; and the
Company shall also have a firsl and paramount lien and charge on
all shares (other than fully paid shares) standing registered in the
name of a single Member for all the debls and liabilities of sueh
Member or his estate to the C(ompany and that whether the same
shall have been incurred before or after notice to the Company of any
eqquitable. or other interest in any person other than sueh Member,
and whether the period for the pavment or discharge of the same
shall have actually arrived or not, and notwithstanding that the same
are joint debts or liabilities 1 such Member or his estate and any
other person, whether a “wember of the Company or not. 'The

Tague of
certificates,

Ronewal of
Certificatos,

Company’s lien.
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Company’s lien (if any) on a share shall extend to all dividends pay-
able thereon. The Directors may rosolve that any share ghall for some
specified period he exempt from the provisions of this Clause.

16. The Company may sell, in such manner as the Directors
think fit, any shares on which the Cowpany has a lien, but no sale
shall he made unless some sum in respect ol which the lien exists is
presently payable, nor antil the expirvation of [ourteen days after a
notice in writing, stating and demanding payment of the sum presently
payable, and giving notice of intention o sell in def ault, shall haye
heen given to the bolder for the time heing of the share or the person
entitled hy reason of his death or hankruptey to the share.

17. The net proceeds of such sale after payment of the costs of
sich sale shall he applied in or towurds payment or satisfaction of the
debt or Lability in respeet whereol the iien exists, so far ag the same
is presently payable, and any residue shall (subject to a like lien
for dehts or liabilities not presently payable as existed upon the shares
prior to the sale) he paid to the person entitled to the shares at the
time of the sale. #-r giving effect to any such sale the Directors may
authorige some person to transfer the shares sold to the purchaser.
The purchaser shall he rogistored as the holder of the shares and he
shall not he bound to see to the applieation of the purchase money,
nor shall his title to the shares be affected by any irregularity ov
invalidity in the procecdings in reference to the sale.

(ALTS ON SIIARBES.

18. The Directors may from time to time make ealls upon the
Members in respeet of any moneys (whether on aceount of the amount
of the shares or by way of premium) unpaid on their shares, provided
that (exeept ag ofherwise fixed by the cenditioms of application or
ailotment) no call on any share shall exeeed one-fourth s {he nominal
amount of the share or he payable at less than fourteen days from
the last eall, and ecach Moember shall (subject to receiving at least
fourteen days’ notice specifying the {ime or fimes and place of

payment) pay to the Company at the time or times and place so
specified the amount called on his sh ves.

A ecall shall be deemed to have heen made at the time when
{he rvesolution of the Dircetors authorising the eall was passed, and
a eall may be made payable by instalments.

50. The joint holders of a share shall be jointly and severally
liable to pay all ealls in respect thereof.
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21, If a sum ealled in respect of a share is not paid hefore or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the duy appointed f{or
payment thereof to the tme of actual payment at such rate, not
exeeeding 10 per cent, per annum, as the Directors determine, hut the

Direetors shall he at liherty to waive payment of such interest wholly
or in part.

22. Any sum which by the terms of issue of a share hecomes
payable upon allotment or at any fixed date, whether on account of
the amount of the share or hy way ol premium, shall for all the
purposes of these presents bhe deemod to be a call duly made and
payable cn the daie on which, by the terms of issue, the same becomos
payable, and in ease of non-payment all the relevant provisions of these
presents as to payment of interest aud expenses, forfeiture or otherwise

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

23. The Directors may make arrangements on the issue of shares
for a difference hetween the holders in the amount of ealls to he paid,
and in the {imes of payment. ‘

24.  The Directors may, il they think fit, receive from any Afember
willing to advanee the same all or any part of the money unpaid upon
the shares hield by him hevond the gums actually called up thereon as
a payment in advanee of calls, and such payment in advance of ealls
shall extingnish, so far as the same shall extend, the liability upon the
shares in respect of whieh it is advaneed, and upon the IMONCY S0
recetved, or 50 much thereof as from time to time exceeds the amount
of the calls then made wpon the sharves in vespoect of which it has heen
recetved, the Clompany may pay interest at suell vate as the Member
paying sueh sum and the Direetors agree upon.

TRANSIER O SITARES,

25. ANl transfers of shares may he effected hy transfer in
writing in the usual eommon form under hand only,

26. The instrument of transfer of a share shall he signed by ov
on beltalf of the transferor and transferee, and the transferor shall he
deemed to remain the holder of the share until the name of the trans-
feree is entered in the register of Members in respeet thereof.

27, The Direetors may, in their absolute diseretion, and without
assigning any reason therefor, deeline to register any fransfer of
shares (not being fully paid shares) to a person of whom they shall

Intercat on calls.
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not approve, and they may also decline to register any transfer of
shares on which the Company has a lien, If the Directors refuse to
register a transfer they shall within two months after the date on
which the transfer was lodged with the Company send to the trans-
ferce notice of the refusal.

98 Mhe Directors may also decline to recognise any imstrument
of transfer, unless

(&) Such fee, not exceeding 2s. 6d., as the Directors may from
time to time vequire is paid to the Company in respect
taereof; and

(8) The instrument of transter is deposited at the office or
such other place as the Directors may appoint accompanied
by the certificate of the shares to which it relates, and
such other evidence as the Directors may reasonably require
to show the right of the transteror to make the transfer.

929, The register of transters may be elnsed at sueh times and
for sueh period as the Directors may from time to time delermine
provided atways that it shall not be closed for more than thirty days
in any year.

30. There shall he paid to the Company in rexpeet of the regis-
tration of any probate, letters of administration, certificate of marriage
or death, power of attorney or other document relating to or affecting
the title to any shares or for waking any entry in the register affecting
the title to. any share, such lce, not exceeding 2s. 6d., as the Direetors
may from time to time require or preseribe.

31. Nofhing herein contained shall preclude the Dircetors from
recognizing a renunciation of the allotment of any share by the
allottee in Favouwr of some other person.

TRANSMISSION 0T SIARES.

22 In ease of the death of a sharcholder the swrvivors or

carvivor where the deceased was a joint holder, and the executors or
administrator of the deceased where he wasg a sole or only surviving
holder, <hall be the only persons recognised by the Company as having
any title to his shares, but nothing herein contained shall release the
sstate of a deceased holder (whether sole or joint) from any lability
in respect of any share solely or jointly held by him. ‘
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33. Any person beeoming entitled to a share in consequence of
the death or hankruptey of a Member may, upon such evidence as to
his title being produced as way frow time to time he required by the
Directors, and subject as hercinafter provided, either be registered
himself as holder of the share or elect to have some person nominated
by him registered as the transferee thereof,

34. 1f the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect t¢ have his
nominee registered, he shall testily his election by exeeuting to his
nominee a transfer of sueh share. All the limitaticns, restrietions
and provisions of these presents relating to the right to transfer and
the registration of transfers of shares shall e applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
Member had not occurred and the notice or transfer were a transfer
executed by suech Member.

33. A person becoming entitled to g .hare in consequence ol the
death or bankruptey of a Member shall he entitled to receive and may
give a discharge for all dividends and other moneys payable in respect
of the shares hut he shall not he entitled to receive notices of or to
attend or vote at meetings of the Company or, save as aforesaid, to
any of the rights or privileges of a Member until he shall have become
a Member in respeet of the share.

FORFEITURE OI' SHARRS,

36.  If a Member [ails to pay the whole or any part of any eall
or instalment of a call on the day appointed for payment thereof, the
Directors may at 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 eall or instalment as is unpaid,
together with any interest and expenses which may have aecerued.

37, The notice shall name a further day (not being less than
7 days from the date of the notice) on or before which and the place
where the payment required by the notice is to be made, and shall
state that in the event of non-payment at or hefore the time and at
the place appointed the shares on which the call was made will be
liable to be forfeited.

38. If the requirements of any such notice ag aloresaid are not
complied with anv share in respeet of which such notice has been given
may at any time thereatier before payment of all calls and interest
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and expenses due in respeet thercol has been made be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include
all dividends declared in respeet of the forfeited shares and not
actually paid before forfeiture.

fﬂ:csf forfeited 30. A forfeited share may be sold, 1'e-allotte('l or otherwise
disposed of, either to the person who was before forfeiture the holder
thereo!f or entitled thereto, or to any other person, wpon guch terms
and in such mannen as the Direetors shall think fit, and at any time
hefore a sale or disposition the forfeiture may be cancelled on such
terms as the Directors think fit. The Directors may il necessaty
authorise some person to transfer a forfeited share to any such other
person as aforesaid. '

f.‘ig‘.ﬁ.“nﬂ , 40. A shaveholder whose sharves have heen forfeited shall cease
inMiities o1

members whose Lo be a Member in respect of the forfeited shares, hut shall notwith-

shares inve heen . ' T M

forfeited. standing the forfeiture remain liahle to pay to the (‘ompany all moneys
which at the date of forfeiture were presently payable by him to the
Company in respeet of the shares, with interest thereon at seven

per cent. per annum from the date of forfeiture until payment.

Titlo to forfoited 41. A statutory declaration in writing that the declarant is a

Director of the Company and that a share has been duly forfeited on
a date stated in the deelaration shall het conclusive evidence of the
facts therein stated as against all persons claiming fo be entitled to
the share, and such declaration and the receipt of the Company for
the consideration (if any) given for the share on the sale or disposal
thereof together with the certificate of proprietorship of the share
under seal delivered to a purchaser or allottee thercof shall (subject
to the exeeution of a transfer if the same he required) constitute a
good title to the share, and the person to whom the share is sold or
disposed of shall he registered as the holder of the share and shall
not: he hound to see to the application »f the purchase momey (if any),
nor shall his title to the share he affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale, or
disposal of the share,

STOCK.

Power to convert m 4 . . . . . .
b otk 42, The Company may by Resclution eonvert any paid up shares

into stock, and may from time to time hy like Resolution reconvert
any stock into paid up shares of any denomination.

Transfer of stock 43. The holders of stock may transfer the same or any part

thereof in the same manner, and subject to the same regulations as
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and subject to which the shares from which the stoek arose might
previously to conversion have heen transferred, or as near thereto as
circumstances admit, but no stock shall he transferable except in sums
ol £1 or multiples of £1 or in such other sums or nultiples thereof
as the Divectors may from time to time determine. No warrants fo
hearer shall be issuel in respect of any stock.

44 The Liolders of stock shall, according te the amount of the Ifl‘gﬁ}letfsﬂ stock

stock held by them, have the same vights, privileges and advantages '

as regard dividends, partivipation in assets on a winding up, voting

at meetings, and other matters as il they held the shares from which

the stock avose, hut no suck privilege or advantage (except participation

in dividends and in assets on a winding up) shall be conferred by any

such aliquot part of stock as would not, if existing in shares, have

conferrved such privilege or advantage,

45. All such of the provisions of these presents (other than Interpretation.
those relating to sharve warrants) as are applicable to paid-up shares
shall apply to stock, and the words “share” and © shareholder ”
therein shall include ¢ stoek ” and ¢ stockholder.”’

SHARHE WARRANTS.

46. The Company with respeet to fully paid up shares may issne Power to issuo
warrants (Lereinafter called *share warrants ") stating that the shore warrants
bearer is entitled to the shaves therein specified, and may provide by
coupons or oiherwise for the payment of future dividends on the shares
included in such warrants. The Directors may determine, and from
time to time vary the conditions upon which share warrants shall be
issued and upon which a new share warrant or coupon shall be issued
in the place of one worn out, defaced or destroyed, and upon which
fhe bearer of a share warrant shail be entitled to receive notices of
and attend and vote at General Meetings or to join in requisitioning
General Meetings and upon which a share warrant may be surren-
dered and the name of the holder entered in the register in respect of
the shares therein specified. Subjeet to such conditions and to these
presents, the bearer of a share warrant shall be a Member to the full
axtent. The holder of a share warrant shall hold such warrant subject
to the conditions for the time being in foree with regard to share
warrants whether made before or affer the issue of sueh warrant.

INCREASE OF CAPITAL.
47. ‘I'he Company in general meeting may from time to time by f:;‘;;{;l_w increase
resolution inerease its eapital by sueh sum to he divided into shares
of such amounts as the resolution shall presc“ribe.
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;—‘f}tlﬁtgm of now 48, The Company may by resolution direet that the new shares,

or any of them, shall be offered in the first instance, either at par or
at a premium, to all the shareholders or any class or group of share-
holders Tov the time being, in proportion to the number of shares or
shares of the class or group held by them respectively, ox make any
other provisions as to the issue of the new shares. In default of any
such direction, or so far as the same shall not extend, the new shares
shall be at the disposal of the Directors, who may allot, grant options
over, or otherwise dispose of them to such persons and on such terms
as they shall think fit.
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?il Rights ond = 40, The wew shares shall he subjeet to the same provisions with
', to new shares, reference {o payment ol calls, lien, transfer, transmission, forfeiture
:ﬁg and otherwise, as the shaves in the original capital, and, unless
E - otherwise provided in accordance with the powers contained in these
;"”1 presents, the new shares shall be Ordinary Shares,

s

b

“3 ALTERATIONS OF CAPITAL,

“»4 50. The Company in general mecting may :—

Power to (a) Consolidate and divide all or any of its share capital into
consolidate shares.

shares of larger amount than its existing shares.

1;0“‘“ to cancel (8} Caneel any shares which, at the date of the passing of fhe
ahares,

resolution, have not heen taken, or agreed to be taken, by
any person, and diminish the amount of its eapital hy the
amount of the shares so cancelled.

Powor to sub- ©

Sub-divide its shares, or any of them, into shares of smaller
divide shares.

amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes),
and so thal the resolution whereby any shave is sub-divided
may determine that, as between the holders of the shares
resulting from sueh sub-division, one or more of the shares
may have any such preferred ox other special rights over,
or may have such deferred rights, or be subject to any such
testrietions as eompared with the others as the Company

has power to atfach to unissued or new shares.

‘1::;33;1 to reduce (1) Reduce its capital or any eapital redemption reserve {und
1 .

in any manner authorised by the Statutes.
The powers conferred by this Article may be exercised by ordinary
resolution except in cases where the Statutes require a speeial

regsolution in which cases the exercize thereof shall be hv special
resolution. .
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51, A (feneral Meeting shall he held once at least in every year,
at such time (within a period of not more than fifteen months aflter
the holding of the last preceding general meeting) and place as may
be determined by the Directors. The general mectings referred to in
this Article shall be called ordinary meetings. All general meetings
other than oxdinary meetings shall be called extraordinary.

52. The Directors may call an extraordinary meeting whenever
they think fit, and shall, on requisition in accordance with the Statutes
proceed to convene an extraordinary meeting as required by the
Statutes.

NOTICH OF (ENERAL MEETINGS.

53. When it is proposed to pass a Special Resolution twenty-one
clear days’ notice and in other cases seven days’ notice at the least
(inclusive of the day on which the notice is served or deemed to be
served and of the day {or whieh the notice is given) specifying the place,
the day, and the hour of meeting, and in case of special business, the
general nature of such business (and in the ease of a meeting convened
for passing a Special or lixtraordinary Resolution, the intention to
propose such Resolution as a Special or Extraordinary Resolution as
the ease mav he) shall be given in manner hereinafter mentioned to
such Members as are, under the provisions herein contained, entitled
to receive notices from the Company. With the consent in writing of
all the Members entitled to receive notices from the Company, a meeting
may be convened by a shorter notiece and in such manner as such
Members may think fit,

54, The aceidental omission {o give notice to, or the non-receipt
of notiee by, any Member, shall not invalidate the proceedings at any
general meeting,.

PROCEEDINGS AT GENERALL MEETINGS.

P

a0, All business shall be deemed speecial that is transacted at an
extraordinary meeting, and also all husiness that is transacted at an
ordinary meeting, with the exception of sanctioning dividends, the
reading and eonsideration of the acevunts and halance sheet and the
ordinary reports of the Directors and Auditors and other documents
reguired to he annexed to the balance sheet, the election of Directors
and appoiriment of Auditors and other officers in the place of those
retiring by rotation or otherwise, the fixing of the remuneration of

Genernl meetings.
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the Auditors and the voting of remuneration or extra remuncration to
the Directors.

56, Any person entitled to be present and vote at a meeting may
submit any resolution or amendment to the meeting, provided that at
least five and not more than fourteen dear days before the day
appointed for the meeting he shall have served upon the Company a
notice in writing signed by him, containing the proposed regolution
or amendment and stating his intention to suhmit the same.

57. Upon receipt of any quch notice as in the last preceding
Article mentioned the Secrefary shall include in the notice of the
meeting in any case where the notice of intention is received hefore
the notice of the meeting is issued, and shall in any other case issue
as quickly as possible to the Members notice that such resolution or
amendments will be proposed. Any resolution or amendment of which
such notice has not been given shall in the case of a resolution and
may in the case of an amendment be ruled out of order and the ruling
of the Chairman shall he eonclusive.

58, No husiness shall he transacied at any general meeting unless
a quorum is present when the meeting proceeds to business. Two
Members present in person shall he a quorum for all purposes.

50. Tf within hall an Lour from the time appointed for the
meeting a guorum is not present, the meeting, if convened on the
requisition of Members, shall be dissolved. In any other case it shall
stand adjourned 1o the same day in the next week, at the same time
and place, and il at such adjourned meeling a quorum is not present
within fifteen minutes from the time appointed for holding the
meeting, the Members present shall be a quorun.

60. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every general meeting of the Company. I there be no
such Chairman, or if at any meeting he be not present within five
minutes after the time appointed for holding the meeting, or be wnwill-
ing to act as Chairman, the Members present shall choose some
Director, or if no Director be present, or if all the Directors present

decline to take the chair, they shall choose some Member present to
he Chairman.

61, Tne Chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed hy the meeting)
adjourn the meeting from time to time and from place to place, but
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no business shall be transacted at any adjonrned meeting except
business which might lawfolly have been transacted at the meeting
from which the adjonrnment took place. When a meeting is adjourned
for 14 days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as aforesaid, it shall not
be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

62. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded
by the Chairman or by at least three Members present in person or
by proxy and entitled to vote. Unless a poll is so demanded, a declara-
tion by the Chairman that a resolution has heen carried], or earried
unanimously, or by a particular majority, or lost, and an entry to
that effect in the minute hook shall be conelusive evidence of the fact
without proof of the mumber or proportion of the votes recoxded in
favour of or against such resolution.

63. LF any votes shall be eounted which ought not to have heen
vounted, or might have heen rejected, the error shall not vitiate the
resolution unless it he pointed out at the same meeting, or at any
adjournment thereof, and not in that case unless it shall in the opinion
of the Chairman of the mecting he of sufficient magnitude to vitiate
the resolution.

64. If a poll is duly demawded, it shall be taken in such manner
as the Chairman may divcet (including the use of ballot or voting
papers or tickets), and the result of a poll shall he deemed to be the
resolution of the meeting at whiech the poll was demanded. The
(‘hairman may in the event of a poll, appoint serutineers and may
adjourn the mesting to some place and time fixed by him for the
purpose of declaring the result of the poll, The demand for a poll
may with the consgent of the Chairman of the meeting he withdrawn.

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

66. A poll demanded on the election of a Chairman or on a
question of adjournment shall he taken forthwith. A poll demanded
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on any other question shall be taken at sucl time and place as the
chairman directs not being more than 30 days from the date of the
meeting.

-
e

67. The demand for a poll shall not prevent the continuance of
a meeting for the {ransaction of any business other than the question
on which the poll has been demanded.

VOTHS OF MEMBERS.

68. Hubject to any speeial rights or rostrietions as o voting
attached to any shares by or in accordance with these presents, on a
show of hands every Member, who (being an individual) is present in
person o (heing a corporation) is present by a representative or proxy
not being himself a Member, shall have one vote. On a poll every
Member who is present in person or hy proxy shall have one vote
for every share of which he is the holder. Provided that the Preference
shaves shall not entitle the holders to receive notice of or attend or voie
at any general meeting unless either :— '

(a) At the date of the notice convening the meeting the
dividend on the Preference Shaves is 6 months in arreatr
and so that for tuis purpose the dividend on the Preference
Shares shall be deemed to be payable half-yeaxly on the
31st day of March and the 30th day of September in every
year; or

(8) The business of the meeting ineludes the consideration of a
resolution for windin, ap the Company or any resolution
directly and adversely affecting any of the special rights
or privileges attached to the Preference HShares.

60. Tn the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by prox,, shall he accepted
to the exclusion of the votes of the other joint holders and for this
purpose seniority shall be determined hy the order ine whieh the names
stand in the register of Members,

=0, A Member of unzound mind, or in respoeel of whom an ovder
has been made by any Court having jurizdiction in lumacy, may vote,
whether on a show of hands or on a poll, by hiz committee, curator
bonis, or other person in the nature of a commnittee ox ewralor bonis
appointed by such Court, and guch committee, curalor haniy or othex
person way op a poll vote hy proxy, provided that such evidence as
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the Directors may require of the anthority of the person elaiming
to vote shall have been deposited at the office of the Company not less
than three days before the time for holding the meeting.

7i. No Member shall, unless the Directors otherwise determine,
be entitled to vote at any general meeting either personally or by
proxy, or as proxy for another Member or to exercise any privilege
as a Member unless all calls or other sums presently payable hy him
in respeet of shares in the Company have heen paid.

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

78. On a poll votes may he given either personally or by proxy.

74, The instrument appointing a proxy shall he in writing under
the hand of the appointor or of his attorney duly authorised in writing,
or if the appointor is a corporation cither under the ecommon seal or
under the hand of an officer or attorney so anthorised.

75.  Any corporation holding shares eonferring the right to vote
may, by resolntion of its Directors or other governing hody authorise
any of its officials or any other person to act as its representative
at any meeting of the Company, or at any meeting of holders of any
class of shares of the Company, and the person so authorised shall
be entitled to exereise the same powers on behalf of the eorporation
which he represents as that corporation could exereise if it had heen
an individual Member of the Company. Subject as aforesaid no person
shall without the consent of the Direetors aet as a proxy unless either
he is entitled on his own behalf to be present and vote at the meeting
at which he acts as proxy or he is appointed to act at that meeting as
proxy for a corporation.

76. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a not-
arially certified copy of sueh power or authority, shall be deposited
at the office not less than 24 hours before the time appointed for hold-
ing 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 be treated as valid.
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77, An iustrument of proxy may be in the following.[orm, ov
in any other form which the Direetors shall approve, and the proxy
shall be deemed to include the right to demend ov join in demanding
a poll, and generally to act at the meeting for the Member giving
the proxy.

e PanatiNg Borrnixg CoMPANY TaMuran,

[, the undorsigned, being a Member of the above named
(‘ompany hereby appoint
of whom
failing : of
as my proxy to vote and act for e, and on my behalf, at the
ordinary {or extraordinavy as lfie case may be) general meeting

of the Clompany to he held on the day of
, 19 , and at any adjournment thereof.
Dated this day of , 19 .

Proxies need nol he witnessed.

78. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or insanity
of the prineipal or revocation of the proxy, or of the authority under
which the proxy was executed, or the transfer of the share in respect
of which the proxy is given, provided that no intimation in writing
of such death, insanity, revoeation or transfer shall have been received
by the Company at the office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

DIRECTORS.

709, Unless and until otherwise determined hy the Company in

gencral meeting, the Directors shall not be less than 2 nor more than
7 in number,

80. The remuneration of the Directors shall from time to time
he determined hy the Company in general meeting and such remunera-
tion shall acerue de die in diem. 'The Company in general meeting may
also vote extra remuneration to the Board, or any Member of the Board
and either for one vear or any longer or shorter period. The Directors
may vepay to any Director all such reasomable expenses ax he mav
ineur in attending meeting:. of the Board, or of Committees of th‘-@
Board. nr meneral meetings, or which he may otherwise ineur in or
about the husine- . of the Company.

7
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81, Any Direetor who serves on any Committee or who devotes
special attention to the business of the Company or who otherwise
performs serviees which in the opinion of the Board are outside the
scope of the ordinary duties of a Director, may be paid such extra
remuneration by way of salary, percentage of profits or otherwise as
the Board may determine, which shall be charged as part of the
Company’s ordinary working expenses.

82. Until otherwise resolved in general meeting, the qualification
of a Director shall be the holding alone and not jointly with any other
person of shares of the Company of the nominal amount of £100,

83. The office of a Director shall be vacated in any of the
following events, namely-—

(a) If (not being a Managing Director holding office as such for
a fixed term) he resign his office by writing under his hand
left at the office.

(8) If he have a receiving order made against him or ecompound
with his ereditots.

(c) If he be found lunatie or become of unsound mind.

() 1f he be absent from meetings of the Diveetors for six
months without leave, and the Directors resolve that his
office be vacated.

(1) If (not being already qualified) he do not obtain his qualifiea-
tion within two months after his appointment, or within
two months after the adoption of this Article as one of
the Articles of Association of the Cvompany, or at any
time thereafter cease to hold his cualifieation, and so that
a Director vacating office under this provision shall be
incapable of being reappointed a Director until he shall
have obtained his qualifieation.

(#) If he be vequested in writing by all his co-Directors to resign.

— 9% A Director may hold any other office or place of profit under
the (fompauy (other than the oiice of Anditor) and may act and receive
remuneration in a professional capacity for the Company in conjunction
with his office of Ilirector and no Direetor or intending Director shall
he disqualified by his office from contracting with the Company either
with regard to his tenure of any such other office or place o, profit,
or as vendor, purchaser or otherwise, nor shall any such contraet, or
any contract or arrangement entered into by or on behalf of the
Company in which anv Direetor is in any way interested, be liable to

Iixtra
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be avoided, nor shall any Director so contracting or being‘ 50
interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such lirector
holding that office, or of the fiduciary relation thereby established,
provided that the nature of the intervest of the Director in such contract
or proposed confract or arrangement be declared at the meeting of
the Directors at which the question is fivst taken into consideration
if his interest then exists, or in any other case at the next meeting of
the Directors held after he became interested, Provided also, that a
Director shall not vote in respect of any contract or arrangement in
which he is so interested, and if he shall do so his vote shall not be
counted, but this prohibition shall not apply to any arvrangement for
giving any Director any security or indemnity in respect of money
lent by him to or obligations undertaken by him for the henefit of the
Company, nor shalli it apply to any contract or arrangement entered
into with another ecompany where the sole interest of a Director is
that he is a Director or creditor of or is a shareholder in the company
with which sueh contract orv arrangement is to be made nor shall
it apply to any contract to subseribe for or to underwrite or
guarantee the subseription of any shares or debentures of the Company,
and it may at any time be suspended or relaxed to any extent, and
either generally or in respect of any particular eontract, arrangement
or transaction by the Company in General Meeting. A general notice
that a Director is to be regarded as interested in any contracts or
arrangements which may be made with any specified person, firm or
corporation after the date of such notice shall be a sufficient disclosure
under this Article,

POWERS OF DIRECTORS.

85. The business of the Company shall he managed by the
Directors, who may pay all expenses ineurred in getting up and
registering the Company, and may exercise all such powers of the
Clompany as are not by the Statutes or by these presents recuired to
be exercised by the Company in general meeting, subject navertheless
to any regulations of these presents, to the provisions of the Statutes,
and to such regulations, being not inconsistent with the aforesaid
regnlations or provisions, as may he preseribed hy extraordinary
resolution of the Company in general meeting, but no regulation
made by the Company in general meoting shall invalidate any prior
act of the Directors which would have been valid if such regulation
had not been made. The general powers given by this Article shall
not be limited or restricted hy any special authority or power given
to the Directors by any other Artiele.
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86. The Directors may avrange that any branch of the husiness
carvied on by the Company ov any other business in which the
Company may be interested shall he earried on by or through one or
more subsidiary Cowmpanies, and they may on behalf of the Company
make sueh arrangements as they think advisable for taking the profits
or bearing the losses of any branch or business so carried on or for
financing, assisting or subsidising any such subsidiary company or
guarantecing its contracts, obligations or liabilities, and they may
appoint, remove and reappoint any persons (whether members of
their own body or not) to act ag Directors, Managing Directors or
Managers of any such company or any other company in which the
Company may he interested, and may determnine the remuneration
(whether by way of salary, commission on profits or otherwise) of
any person so appointed, and any Directors of this Comany may retain
any remuneration so payable to them.

B7. The Directors may establish any local hoards or ageneies lor
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to he members
of sueh loeal hoards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, anthorities and diseretions vested in the Directors,
with power to sub-delegate, and may authorise the members of any
local board, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary such delegation, but no person
dealing in good faith and without notice of any such annulment or
variation shall he affected therehy,

88. The Directors may from time {o time and at any time by power
of attorney under the seal appoint any eompany, firm or person of any
finetnating body of persons, whether nominated direetly or indirectly
by the Directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and diseretions (not
exceeding those vested in or exercisable by the Directors under these
presents) and Tor such period and subject to such conditions as they
may think fit, and any such power of attorney may contain such
provisions for the profection and convenience of persons dealing with

any ‘sueh attorney to sub-delegate all or any of the powers, authorities
and discretions vested in him,
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89. The Com;;any may exercise the powers conferred by the
Statutes with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

90, The Company, or the Directors on behall of the (fompany, may
cause to be kept in part of His Majesty’s Dominions outside Great
‘Britain, the Channel Tslands and the Tsle of Man in which the Company
transacts business, a branch register or registers of members resident
in such part of His Majesty’s Tominions, and the PDirectors may
(subject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register.

91. The Directors may exercise all the powers of the Company
{6 horrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures, debenture stock, and
other securities whether outright or as collateral security for any
debt, liability or obligation of the Company Or of any third party.
Trovided that the amount for the time being remaining undischarged
of moneys borrowed by the Directors for the purposes of the Company
shall not at any fime, without the previous sanction of the Company
in general meeting, exceed the nominal amount of the authorised share
capital of the Company, but no debt incurred or security given in
respect of moneys porrowed in excess of the limit hereby imposed
shall he invalid or ineffectual, except in the case of express notice at
the time when the debt was sneurred or seeurity given that the limit
hereby imposed had been exceeded. Provided further that the
Company shall not create any mortgage or charge on its undertaking,
property or uncalled capital or any part thereof without the sanetion
(f an Bxtraordinary Resolution passed at a separafe General Meeting
of the holders of the Preference Shares in the capital of the Company.

92, A Director of this Company may be or hecome a director
or other officer of, or otherwise interested in, any company promoted
by this Company vr in which this Company may be interested as share-
holder or otherwise, and no such Director shall be accountable for
any remuneration or ofher henefits received by him as a director or
officer of, or from his interest in such other company. The Board
may also exercise the voting power conferred by the shares in any
other company held or owned by this Compa.y in such manner in all
respeets as it thinks fit including the exercise in favour of any
resojution appointing it or any of its number directors or officers (;i'

e
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such other company or voting or providing for the payment of
remuneration to the directors or officers of sueh other company. And
any Director of this Company may vote in favonr of the exercise of
sueh voting rights in manner aforesaid notwithstanding that he may
be or be about to become & director or officer of such other company
and as such or in any other manner is or may be interested in the
exercise of such voling rights in manner aforesaid.

83. All cheques, promissory notes, drafts, bills of exchange, and Siguature of
other negotiable or transferable instruments, and all receipts for eheques und bill
meneys paid fo the Company, shall be signed, drawn, aceepted,
endorsed, or otherwise exeeuted, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

MANAGING DIRECTOR.

94, The Directors may from time to time appoint one or more Appolntmont of .
of their body to the office of Managing Direetor for such period and
on such terms as they think fit. A Director so appointed shall not
while holding that office be subject to retirement by rotation or taken
into account in determining the rotation of retirement of Directors,
but his appointment shall be subject to determination ipso facto if he
cease from any cause to be a Direetor, or (subject to the terms of
any contract between him and the Company) if the Directors resolve -

that hig term of office as Managing Direetor he determined.

95, A Managing Director shall reeeive such remuneration Remuneration of
.. .. K . Managing Director,
(whether by way of salary, commission, or participation in profits, or
partly in one way and partly in another) as the Directors may

determine.

96, The Directors may entrust to and confer upon a Managing Rewers of
A ) ) Managing Director,
Director any of the powers exereisable by them as Direetors wpon
sueh terms and conditions and with such restrietions as they think fit,
and either ecollaterally with or to the exclusion of their own poweis,
and may from time to time revoke, withdraw, alter or vary all or any

ol such powers.

@

ROTATION OF DIRECTORS.

07. At the ordinary meeting in the year Following the incorpora- Retirement of
. . < T . . . Directora,
tion of the Company and at the ovdinary meeting in every subsequent
year one-third of the Directors for the time being, or, if their number
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is not a multiple of three, the number neavest to but not greater tl'mn
one-third, shall retire from office. A Director retiving at 2 meeting
shall retain office until the close or adjournment of the meeting.

98. The Directors o retire in every ycar shail be those who have
been longest in office since their last election or appointment, but as
between persons who became or were last re-elected Directors on the
same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall he eligible
for re-election.

99. The Company at the meeting at which a Director retirves in
manner aforesaid shall fill up the vacated office by eleeting a person
thereto, and in default the retiring Director shall be deemed to have
been re-electad, unless at such meeting it is expressly resolved not to
fll up such vacated office ox anless a Resolution for the re-cleetion of
such Director shall have heen put to the meeting and lost.

100, No person other than a Director retiving at the meeting
shall, nnless recommended Dby the Direetors for eleetion, be eligible
for the office of a Direelor at any general meeting unless not less than
throe nor more than fourteen clear days hefore the day appointed
for the meeting there shall have been given to the Secretary notice
in writing by some Member dnly qualified to e present and vote at
the meeting for which such notice is given of his intention to propose
such person for election, and also notice in writing signed by the
person to he propoesed of his willingness to be elected.

101. The Company in general mecting may from time to time
inerease or reduce the number of Directors, and may also determine
in what rotation sueh increased ov reduced number is to go out of
office.

102. The Directors shall have power at any time, aml {rom {ime
to time, to appoint any person to be a Director, either to fill a casual
vacancy or as an addition to the existing Board, but so that ilic fotal
aumber of Directors shall not at any time exceed the maximum
number fixed by or in aceordance with these presents. Any Dirvector
so appointed shall hold office only until the next following ordinary
meeting, and shall then be eligible for re-election. '

108, The Colapany may by extracrdinary reselution remove any
Director betore thé expivation of his period ol office, and may by a;l
ordinary resolution appoint another person in his stead. The person
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so appointed shall be subject o retirement at the same time as if he
had become a Director on the day on which the Director in whose
place he is appointed was lust elected a Director.

PROCEEDINGS OF DIRECTORS.

104, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined by a majority
of votes. In case of an equality of votes the Chairman shall have a
second or casting vote. A Director may, and the Secretary on the
requisition of a Mirector shall, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of g meeting of

Directors to any Direetor for the time being absent from the United
Kingdom.

105. The quorum necessary for the transaction of the husine .
of the Directors may be fived by the Directors, and unless so fixed
at any other number shall be two.

106. The continuing Directors may aci notwithstanding any Proceedings in case

vacancies in the Board, but if and so long as the number of Directors
is reduced below the minimum number fixed by or in aecordance with
these presents, the continning Directors or Director may aet for the
purpose of filling up vacancies in the Board or of summoning general
meetings of the Company, but not for any other purpose. If there be
no Direetors or Director able or willing to aect, then any fwo share-
holders may summon a general meeting of shareholders for the purpose
of appointing Direetors.

108. The Direetors may clect a Chairman of their meetings and
determine the period for which he is to hold office, but if no snech
Chairman Dbe elected, or if at any meeting the Chairman be not present
within five minutes after the time appointed for holding the same,
the Directors present may choose one of their number to be Chairman
of the meeting.

108, A resolution in writing, signed by all the Directors shall
be as effective as a resolution passed at a meeting of the Directors
duly convened and held, and may consist of several documents i the
like form each signed by one or more of the Directors.
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109. A meeting of the Directors for the time heing, at which a
quortm is present, shall be competent to exercige all powers and
diseretions for the time being exercisable by the Directors.

110. The Directors may delegate any of their powers to
committees consisting of such number of members of their hody as
they think fit. Any eommittee so formed shall in the exereise ol the
powers so delegated conform to any regulations that may he imposed
on them by the Directors.

111. The meetings and proceedings of any such committee
consisting of two ov more members shall be governed by the provisions
of these presents regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded
by any regulations made hy the Directors under the last preceding
Article.

112.  All acts done by any meeting of Direetors, or of a committec
GE Divectors, or hy any person acting as a Direetor, shall as regards
all persons dealing in good faith with the Cfompany, notwithstanding
that there was some defeet in the appointment of any such Direetor,
or person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office or were not entitled to vote, be as
valid as if every such person had been duly appointed, and was

qualified and had continued to be a Dirvector and had heen entitled
to vote.

THE SEAL.

113. The seal of the (‘ompany shall not he affixed to any
instrument except by the authority of a resolution of the Board and
shall be so affixed in the presence of at least one Direetor and the
Secretary or some other person approved by the Board, both of whom
shall sign every instrument to which the seal is so affixed in theiv
presence.

AUTHENTICATION OF DOCUMENTS.

11+, Any Director or the Seeretary or any person appointed by
the Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company (ineluding the
Memorandum and Artieles of Assoeiation) and any resolutions passed
by the Coompany or the Board, and any books, records, documents



74

27
and aeeountg relating
copies theveof or extr
where

to the husiness of the Company, and to certify
acts therefrom as true copies or extracts; and
any books, records, documents or aceounts are elsewhere than
at the Company’s head office, the loeal manager or other oflicer of the
Company having the custody thercol shall be deemed to be a person
appointed by the Directors as aloresaid.

ALTERNATE DIRECTORS.

115, Any Director may at any time appoint any person approved
hy the Board to be an alternate Divector of the Company, and may
at any time remove any alternate Divector so appointed hy him from
office, An alternate Direetor so appointed shall not he entitled to
receive any remuneration from the Company, nor he required to hold
any (ualification, hut shall otherwise be subjeet to the provisions of
these presents with regard to Directors. An alternate Director shail
(subject fo his giving to the Company an address within the United
Kingdom at which notices may he served upon him) he entitled to
receive notiees of all meetings of the Board, and to attend and vote
-as a Direetor at any such meeting at which the Director appointing
him is not personally present, and generally to perform all the
functions of his appointor as a Direetor in the absence of such
appointor, An alternate Direetor shall épse facto cease to he an
alternate Director if his appointor ecases for any reason to be a Dir-
ector, provided that if any Director retires hy rotation but is re-elected
iy the meeting at which such retirement took effect, any appointment
made by him pursunant to this Article which was in foree immediately
prior to his retirement shall continue to operate after his re-election
as if he had not so retired. All appointments and removals of
alternate Direetors shall be effeeted by writing under the hand of the
Director making or revoking such appointment left at the office.

DIVIDENDS AND RESERVES.

116. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respeelive rights and
priorities. The Company in general meeting may declare dividends
accordingly.

117. No dividend shall he payable except out of the profits of
the Company (including therein premiums obtained on the issue of
shares) or in excess of the amount recommended by the Directors.
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118. Where any assets, business or property is bought by the
Company as Irom a past date (whether such dale be before ov after
the incorporation of the Company) npon the terms that the Company
shall as from that date take the profits and hear the losses thiereof,
such profits or losses as the case may be shall, at the diseretion of
the Directors, be credited or debited wholly or in part to revenue
account, and in that case the amonnt so credifed ov debited shall,
for the purposes of ascertaining the fund available for dividend, he
treated as a profit or loss arising from the business of the Company
and available for dividend accordingly. I amy shares or securities
are purchased cum dividend or interest sueh dividend or interest when
paid may at the diseretion of the Directors be treated as revenue and
it shall not be obligatory to capitalize the same or any part thereof.

119. Al dividenls shall he declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid,
hut (for the purposes of this Article only) no amount paid on a share
in advance of calls shall be treated as paid on the share, All dividends
shall he apportioned and paid pro rale according to the amounts paid
on the shares during any portion or portions of the period in respect
of which the dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend as from a partieunlar date,
such: shave shall rank for dividend aceordingly.

120, The Directors may if they think fit from time to time pay
io the Members such interimm dividends as appear to the Diveetors
to be justified by the profits of the Company, and provided that the
Directors act bona fide they shall not ineur any responsibility to the
holkders of shares, eonferring a preference for any damage that they
may suffer by reason of the payment of an interim dividend on any
shares having deferred rights. The Directors may also pay half-yearly
or at other suitable intervals to he settled by them any dividend ywhieh

may be payable at a fixed rate il they are of opinion that the profits
justify the payment.

‘ S , -

121, The Directors may deduet from any dividend or honus
payable to any member all sums of money (if any) presently payable
by him to the Company on aceount of calls or otherwise.

122, Yo nnpaid dividend, bonus or interext shall hear interest
as against the Company.
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123, The Directors may retain any dividends and bonuses payable
on shaves on which the Company las a lien, and may apply the same
In or towards satislaction of the debts, liabilities or engagements in
respect of which the lien exists,

124, The Directors may retain any dividends and honuses payable
upon shares in respect of whielt any person is under the provisions
as to the fransmission of shares heveinbefore coniained entitled to
beecome a member, or which any person under these provisions is
entitled to transfer, until sueh person shall become a member in respect
of such shares or shall duly transfer the same.

125, Any dividend may bhe paid by cheque or warrant senf
through the post to the registered address of the memher or persons
entitled thereto, and in case of joint holders to any one of such joint
holders or to sueh person and sueh address as the holder or joint
holders may direet. Tovery such cheque shall he made payable to the
order of the person to whom it is sent or to such person as the holder
or joint holders may direct and payment of the cheque if purporting
to bhe cendorsed shall be a good discharge to the Company., Bvery
sueh cheque or warrant shall he sent at the risk of the person entitled
to the money represented therehy.

Retention of
dividends.

Iictention of
dividends.

Dividends paynble
by cheque,

126, [ several persomns are registered as joint holders of any Divideads due to

share, any one of them may give efiectual receipts for any dividend
or other moneyvs pavahle on or in respect of the share.

RISERVIES,

127, The Directors may [rom {ime te time set aside out of the
profits of the Company (ineluding therein premiwms obtained on the
iame of shares) and earry to veserve or reserve sueh sums as they
* think proper which shall af the diseretion ol the Directors be applieabie
for meeting eontingencies or for the gradoal liquidation of any debi
or linhility of the Company or for repairing or maintaining the works
plant dnd machinery ol the Company or for speeial dividends or
Lonuses or Por equalising dividends or forr any other purpose to which
the profits of the Company may properly be applied and 1)(-‘ndiug
such application may at the like diseretion either be employed in the
husiness of the Company or he invested in such investments {0t]1p1'
{han shares of the Company) as the Directors think fit. The Dircetors
may divide the reserve into sueh speeiat funds as they think fit, and

Jjoint holders.

Powar to earry
proflt to reserve.

Application of
reserve,

Division of resorve
into speeial funds.

e
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may consolidate into one fund any special funds or any parts ol any
spv‘cial funds into which the reserve may have heen divided as they
think fit. The Directors may also without placing the same to veserve
carry forward any prolits which they may think it not prudent to
divide,

CAPITALISATION OI PROFITS AND RIZSERVIZS.

128. The Company in (feneral Meeting may, upon the reeonunen-
dation of the Directors, resolve that it is desirable to eapitalise any
wndivided profits of the Company not required for paying the fixed
dividends on any Preferenee Bhares (ineluding profits earvied and
standing to the credit of any reserve or reserves or other special
aceount), and aceordingly that the Direetors he authorised and directed
to appropriate the profits resolved fo he capita’ised to the Membevs
who would have bern entitled to reecive the same had sueh sums heen
distributed in eash in accordance with their rights, and to apply such
profits on their hehall, either in or fov ards paying up the amounts,
il any, for the time being unpaid on any shares held by such Members
respeetively, or in paying np in full unissued shares, debentures or
securities of the Company of a nominal amount equal to such profits,
sneh shares, debenfures or seeurilies to be allotted and distributed,
eredited as fully paid up, to and amongst suel Members in the
proportions aforesaid, or partly in one way and partly in the other.

199, Whenever sueh a vesolution as aforesaid shall have been
passed, the Direetors shall make all appropriafions anid applications
of the wdivided profits resolved to he eapitalized thereby, and all
allobments and issues of tally paid shares, debentures or securities,
il any, and genernlly shall do all acts and things required to give
effeet thereto, with full power to the Directors to make such provision
hy the jgsne of fraetional certifieates or hy pavment in eash or other-
wise ag they think fit for the ease of shares, dehentures or securities
heeoming distributable in [raetions, and also to anthorize any person
to enter on behall’ of eil the Members interested into an agreement
with the Company providing for the allotment to them rospeetively,
eredited as Fully paid up, of any further shares {o whieh they may
he entitle] upon suelt eapitalisation, or (as the ease muy ruquh‘-e) fr)'r
the payment up by the Company on their hehalf, by the application
thereto of their respective propertions of the profits resolved to be
rapitatised, of the ameunts or any part of the amounts remaining
mpadd oo el v sasbne ke, and any agroeneent nale nder such
authority shull by offeetive and binding on all sueh Members.



31
. ACCOUNTS.

130. The Diveetors shall eause proper books of account to be
kept with respect to ;-

(4) All snms of money received and expended by the Company

and the matters in respect ol which sucl reeeipt and
expenditure takes place;

{8} All sales and purchases of goods by the Company; and

(¢) The assets and liabilities of the Company.

181.  The books of acequnt shall be kept at the office, or at such
other place as the Directors think fit, and shall always be open to the
inspection of the Directors. No Member (other than a Director) shall
have any right of inspecting any account or book or docoment of the
Cempany exceept as conferred by Statute or anthorised by the Directors
01 by the Cowmpany in General Meeting, k

132.  The Directors shall not be bound, unless expressly instrueted
s0 to do by an Txtraordinary Resolution of the Company in General
Meeting to publish any list or partieulars of the securitics or invest-
ments held by the Company or to give any information with reference
to the same o any shareholder.

133. Once at least in every year the Diveetors shall lay before
the Company in Jencral Meeting a profit and loss account and o
halance-sheet containing a general summary of the capital, the assets,
and the liabilities of the Company arranged under suitable heads, hoth
made up to a date not more than six months hefore the meeting, The
Directors shall, in preparing every such halance-sheet, have regard to
the provisions of the Statutes applieable thereto.

184. Tovery such balanee sheot as aforesaid shall be signed on
behali of the Board by two of the Directors, and shall have attached
to it a report of the Directors as to the state of the Company’s aflairs
and the amount which they recommend to be paid by way of dividend
te the Members, and the amount (if any) which they have carvied or
propose to carry to the reserve fund, general reserve or resevve account
shewn specifically on the balance-sheet or to e shown speeifically on
o subiequent balanee-slicet. The halanee-sheet shall also have attached
to it, the Auditors’ report.
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135. A printed copy of the report, aceompanied by the halance
sheet (including every document required by law to he annexed thereto)
and profit and loss account shall, at least seven days previous to the
(tencral Meeting, be delivered or sent by post to the registered address
of every Member, and three copies of cach of these documents shall
at the same time be forwarded to the Secretary of the Share and Loan
Department, The Stock Bxchange, Tondon.

AUDIT.

136. The Company shall at each Ordinary Meeting appoint an
Auditor or Auditors to hold office until the next ensuing Ordinary
Meeting. The Auditors’ Report shall be read before the Company in
Gleneral Meeting and shall be open to inspection hy any Member.

187. No Director or other officer of the Company nor any person
who is a partner of or in the employment of an officer of the Company,
nor any corporation, shall be capable of heing appointed Auditor of
the Company.

NOTICES.

188. Any notice or document may be served by the Company on
any Member cither personally or by sending it through the post in a
prepaid letter addressed to such M emher at his registered address as
appearing in the Register of Members. In the case of joint holders
of a share all notiees shall be given to that one of the joint holders
whose name stands first in the Register of Members, and notice so
given shall be sufficient notice to all the joint holders.

189. Any Member deseribed in the Register of Members by an
address not within the TUnited Kingdom and any holder of o share
warrant who shall respectively from time to time give to the Company
an address within the United Kingdom at whieh notices may he
served upon him shiall he entitled to have notices served upon him
al such address, bnt save as aforesaid no Member other than a
registered Meraber deseribed in the Register of Members hy an
address within the United Kingdom shall be entitled to 1‘eceive‘ any
notice from the Company.

140. The Directors may from time to time require any holder
of a share warrant who gives or has given an address as in the last
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Art:lcle mentioned to produce his warrant and to satisfy them that
he is or is still the lolder of a share warrant.

141. Any notice or other document, if served by post, shall be
deemed to have been served at the time when the letter containing
the same is posted, and in proving such service it shall be sufficient to

prove that the letter containing the notice or document was properly
addressed, stamped and posted.

142.  Any notice or document delivered or sent by post to or left
at the vegistered address of any M ember in pursuance of these presents
shall, notwithstanding that such Memher be then dead or hankrupt,
and whether or not the Company have notice of his death or hank-
ruptey, be deemed to have been duly served in respect of any share
registered in the name of such Member as sole or joint holder, unless
his name shall at the time of the service of the notice or doepment
have been removed from the register as the holder of the share. and
such serviee shall for all purposes he deemed a sufficient service of
such notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the share,

WINDING UP.

143. If the Company shall he wound up (whether the liqguidation
is altogether voluntary, under supervision, or by the Court) the
liquidator may, with the authorily of an FExtraordinary Resolation,
divide antong the Members in specie or kind the whole ox any part
of the assets of the Company and whether or not the assets shall
congist of property of one kind or shall consist of properties of
different kinds and may for suech purpose set such value as he deems
[air upon any one or more elass or classes of property and may
determine how sueh division shall be earried out as between the
Members or different classes of Members. The liquidator may, with
the like auwthority, vest any part of the assets in trustees upon such
trusts for the henefit of Members as the liquidator with the Jike
authority shall think fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that no contributory shall
be compelled to accept any shares in respect of which there is a
liahility.

INDEMNITY.

144. Nave and except so far as the provisions of this Article

shall be avoided by any provisions of the Statutes the Directors, Offcers.
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Managing Directors, Auditors, Secretary and other officers for ihe
time heing of the Company and the Pyustees (if any) for the time
being acting in relation to any of the affairs of the Company, and
their respeetive executors or administrators, shall be indemnified and
secured harmless out of the assets of the Company from and against
all actions, costs, charges, losses, damages and expenses which they
or any of them, their or any of their execunfors or adminigtrators,
shall or may ineun or sustain by reason of any aet done, concurred In,
or omitted in or about the execution of their duty or supposed duty in
their respective offices or trusts, exeept such (if any) as they ghall
ineur or sustain through their own wilful negleet or default respee-
tively, and none of them shall he answerable for the acts, receipts,
neglects or defaults of any other of them, or for joining in any reeeipt
for the suke of conformity, ox for any bankers or other persons with
whom any moneys or effects of the Company shall be lodged or
deposited for safe eustody, or for the insufficiency or deficieney of
any seeurity upon which any moneys of the Company shall he placed
out or invested, or for any other loss, misfortune or damage which
may happen in the execution of their respective offices ox trusts, or
in relation thereto, except the same shall happen by or through their
own wilful neglect or default respectively.
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THI: COMPANIIS ACT 1929,

(COMPANY LIMITED BY SHARES.

Artirles nf Assorigtion
THE PALATINE BOTTLING COMPANY

LIMITED.

= (ddopted by Special Resolution passed
the Lok day of October, 1944.)

Incorporated the Sth day of Sepiember,
1920.

LINKLATERS & PAINES,
irawree Tovse,
97, Caxwoxw Srrrer, EC4

ot

HE, CTRENTR I‘mun Ln, Day & \i:ﬂ-t (ﬂmmm Printers,
Poringal S, W, and 74, Coloman St., Haiborn 76460,

MO 12,1074



{ : s S i r'i N x . e 82
Number of } Lpolery \\Qp . - (. S Form No. 28.
Company e g

THE COMPANIES ACT, 1929.

A B/~
Companies
Registration
Fee Stamp
must be
impressed
hexe.

NOTICE of CONSOLIDATION, DIVISION, S‘UB—DIVISIC;N or CONVERSION

.-lI]..tU STOCK of SHARES, specifying the SHARES so Oonsolidated, Divided, Sub-

" Qivided, or Converted into Stock, or of the Re-Conversion into Shares of Stock,
specifying the Stock go re-converted, or of the Redemption of Redeemable Preference

Shares or of the Oancellation of Shares (otherwise than in connection with a reduction

of share capital under Section 55 of The Companies Act, 1929). RF(‘ i *;;"(""F»ED
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TO THE REGISTRAR OF COMPANIES. ki U
The AT pLLANTHE  DUeedDia Ul PAYY
I
v et AR S 0 0 LIMITED
hereby gives you notice in accordance with Section 51 of The Compamies Aet, 1929,
' -

that b7y an Osdincry desolntion passcd on the /‘7/,/;5 Lectrmbr~y /gt
the Z0C, 000 flly pald § per cent. Gumulative iveference fharss of
£4 euelr in the capnitel of the Gompany snd the 200,000 fully pai(l
Cedinary charesg of L1 each in The capital of the Jompany ere
pespwebively convewbed into £30C,Ult of rieference Ltock and L 200L00

of (irdinary Stock.

(Stgnature) Vi
(State whether Director or Manager or Secretary) /-/M"";V
j
e ‘
Dated the, 22 day of... &"" R | 100 -
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Notice

o
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Place where the Register of Members is kept,

and of any change thereof,
of

.......................

LIMITED

To the Registrar of Companies

’MW %v@wf 43%44«?/ LIMITED

hereby gives you Notice, in accordance with ‘Section 110 of The Companies

Act, 1948, that the place where the Register of Members is kept is

M /Mw*/! ”
/

- /
;LW Z/%) me/‘ 7

0 ﬁ cer S?WMW%

-------

Signature....

Dated the /9/ day
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The Palatine Bottling Comp 'r}ly Limited

At a SEPARATE GENERAL MEETING of the holders of the 5 per ce

Cumulative Preference Shares in the capital of the above-named Company held

on the 14th day of September, 1950, the following Resolution was duly passed as

an IEXTRAORDINARY RESOLUTION :(—

RESOLUTION.

“That this Separate General Meeting of the holders of the 5 per cent. Cumulative

Preference Skares in the capital of the Company hereby

(a) approves and confirms the Supplemental Deed dated the 22nd day of August, 1950,

(®)

(e)

*ed with the Registrar of Compandes,
’} o & b‘ﬁ:‘f&ilécrg& .

and made between Wilson & Walker Breweries Limited of the first part Walker &
Homfrays Limited of the second part the Company of the third part and the Company as
trustee for and on behalf of the Preference Shareholders therein mentioned of the fourth
part and expressed to be supplemental to a Deed of Guarantee dated the 30th day of
October 1944 and made between Walker & Homfrays Limited of the first part the
Company of the second part and the Company as trustee for and on behalf of the said
Preference Shareholders of the third part, counterparts of the said Deed of Guarantee and
Supplemental Deed having been produced Lo this merting and for the prrposes of identifi-
caiinn signed by the Chairman hercof, and

authorises Walker & Homfrays Limited to withdraw from the said Deed of Guarantee and
Supplemental Daed and authorises and directs the Directors of the Company to execute
and do and concur in executing a.? doing all such deeds acts and tlungs as may be
necessory for giving effect wo such withdrawal,

canctions such modification variation or abrogation of the rights of the Preference Share-
holders as is or may be involved in giving effect to the foregoing paragraphs of this
Resolution and in the passing as a Special Resolution of the Company of tne Resolution
(to alter Article 68 (a) of the Company’s Articles of Association so as to provide that for
the purposes of that Asticle the dividend on the Preference Skares is to be deemed to be
payable hali-yea:ly on the 1st March and the 1st September in every year instead of on the
315t March and the ou.1 September) set forth in the Notice convening an Extraordinary
General Mc +ting of the Company 1o be held immediately after the conclusion or adjourn-
ment of thes Meeting.” ]
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Chairman.

Sepiember, 1950.
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At an EXTRAORDINARY GENERAL MEETING of the above-named Company
¢ )

held on the 14th day of September, 1950, the following Resolution was proposed

and passed as a SPECIAL RESOLUTION.

SPECIAL RESOLUTION.

-
. -—;;‘:*q-;;}tll;

15 SFF 1990
i A 2-‘“7#'5%‘
That the Articles of Association of the Company be and they are hereby

amended by the deletion of the words “ on the 31st day of March and the

’

30th day of September in every year " where those words occur in

L Y Article 68 () and the substitution therefor uf the words “ on the 1st day of

Maxch and the Ist day of September in every year.”

J fodlolide e

Chatrman.
LY

Filed with the Registrar of Companies, . September, 1950,
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Notice
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Place where a Register of Holders of Debentures or a

Duplicate thereof, is kept, or of any change in that place.

To the Registrar of Compunies

THE PALATINE

BOoTTLING C.OMP ANTY

LIMITED.

hereby-rives yofiNotice, in accordance with Sub-section (3) of Section 86 of

. +
The Companies Act, 1948, that a Register of Holders of Debenturcs( o)f the -

/{+) end of Dsbenture

Company is klcpt, at Stock-

the.regiatered. of flee of WITSON.& WALXER. BREWERTES. LIMITED, .

Yawton H-.th Bravery,

Monsall Road, Manchester, 10,

\ sl

STENALULCovor e o

The PALATINE BOTTLING
COMPANY LIMITED;

Officer

{State whether Director or Secretary,)

N

Dated the duy

of. Febpaamy.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Sperial Reanlutions

OF

THE PALATINE BOTTLING 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 :—

L.

RESOLUTIONS

That the Scheme of Arrangement dated the 25th day of October, 1961 between the Company

and the holders (other than Wilson’s Brewery, Limited) of its 5 per cent. Cumulative Preference Stock,
a print of which Scheme of Arrangement has been submitted to this meeting and for purposes of
identification subscribed by the Chairman hereof, be and the same is hercby approved,

2. That the sharc capital of the Company be teduced from £600,000 divided into £300,000
5 per cent. Cumulative Preference Stock, 100,000 5 per cent. Cumulative Preference Shares of £1
each and £200,000 Ordinary Stock (nonc of which Preference Shares has been issued) to £200,000
consisting of £200,000 Ordinary Stock and that such reduction be effected by cancelling the whole
of the capital paid up on the Preference Stock and extinguishing all the Prefercnee Stock and Preference

Shares.

3, That forthwith upon such reduction of capital taking effect :—
() the capital of the Company be increased to its former amount of £600,000 by the creation of

400,000 Ordinary Shares of £1 cach and

() the regulations contained in the dogument submitted to the meeting, and for the purpose of

identification subscribed by the Chairman hereof, be approved and adopted as the Articles
of Association of the Company to the exclusion of all the existing Asticles thereof,

4. That the Memorandum 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

Clausc:—

113 3.

The objects for which the Company is established are:-—

(1) To carry on all or any of the businesses of brewers, maltsters, hoteliers, innkeepers, owners

(2) To undertake and carry on and cxecute all kinds of financial, comme ialgl’irﬁding a%q-_g
L4

and operators of licensed premiscs, manufacturers of and dealers in ale, beer, wines,
spirits, liqueurs, acrated and mincral waters and other beverages and drinks whether
alcoholic 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, cigareltcs, tobacco, fruit, oil, groceries and
other articles of domestic use or consumption, distillers, compounders, rectifiers, blenders Y
bonded store and warchouse keepers, coopers, bottlers, bottle-makers, bottle-st T.09", N

makers, potters, ice manufacturers and merchants, tobacconists, finings man yr
isinglass merchants, hop and grain growers, merchants and dealers and m }to_rk"”
I

other operations. %

(3) To invest the funds of the Company and to acquire and hold shares, stocks, debentures

and debenture stock, bonds, obligations and securities issued or guaranteed by 2ay individual
person or by any company, association or partnership, whether with limited
liability, coustituted or carrying on business in the United Kingdom or in an
of the world, and any right or interest therein, and debentures, debenture sto¥X; bonds,
obligations and securities issued or guaranteed by any government, 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 from time to time to vary any such investments.

(4) To acquirc any such shares, stocks, debentures, debenture stock, bo s, obligations or

g /‘t
SLAUGHTER & MAY, {7 (P‘(\ :

sccurities by original subscription, tender, purchase, exchange or otherwise, and to sub-
scribe for the same either conditionally or otherwise, and to guarantec the subscription
thereof and to exercise and enforce all rights and powers conferrZd [bfﬁiugident to the
ownership thereof. /7 ek ik
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(5) To purchase or otherwise acquire, and undertake, wholly or in part for cash or shares or

otherwise hewsoever, all or any part of the business, property and liabilities of any persen
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 lcase 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 con-
venient for the purposes of its business.

(6) To amalgamate with or enter into partnership or into any arrangement For sharing profits,
union of intcrests, co-operation, joint adventure, reciprocal concessions, or otherwise
with any person or company carrying on or engaged in or about to carry on or engage in
any business ot transaction which the Company is authorised to carry on or chgage in or
any business or transaction capable of being conducted so as, directly or indirectly, to
benefit the Company, and to take or otherwise acquire or hold shares or stock in or securities
of, and to subsidise or otherwise assist any such company, and 1o sell, hold, re-issue, with

or without guarantee, or otherwise deal with such shares, stock o1 sccurities.

(7) To cstablish or promofe, or concur in establishing or promoling, any company or com-
panies whose objects shall include the purchase or acquisition of all or any of the property,
rights and liabifities of the Company, or for any other purpose which may seem directly
or indirectly calculated to benefit the Company and to nceept as the consideration for
such purchase or acquisition, shares, debentures, debenture stock or securities ol any such
company or companies.

(8) To borrow and raise moncy and secure or discharge any debt or abligation of or binding

on the Company in such manner as may be thought fit, and in particular by mortgages of
or charges upen the undertaking and all or any of the real and personal property (present
and fulure), and the uncatled capitu of the Company or by the creation and jesue of
debentures, debenture stock or other obligations or securities of any description, and cither
with or without the Company receiving any consideration to guarantec or secure (with
or without 2 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 sccurities of any company which is for the time
being the Company's holding company (as defincd by Section 154 of the Companies Act,
1948), and (without 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
sceurity 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
Limited pursuant to a General Scheme of Arrangement dated the 25th day of Qctober, 1961
and made between Watney Mann Limited, certain subsidiarics {including the Company} of
Watney Mann Limited, and various classcs of Debenture Holders, Debenture Stockholders,
Unsectred 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 pari passu in point of security with the said Stock pursuant
to the provisions of any Trust Deed entered into pursuant to the said General Scheme of
Arrangement.

(9) To lend money to, or grant or provide credit or financial accommodation to, any person
or company in any casc in which such loan, grant or provision may be considered likely,
directly or indircctly, to further any of the objects of the Company or the interests of its
Members.

(10) To enter into any guarantee, contract of indemnity or surctyship and in particular (bul
without prejudice to the gencrality of the forcgoing) 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 repay-
ment of the capital of, stocks and shares of ail kinds and descriptions.

(11) To invest any moneys of the Company not immediately required for the purposes of the

business of the Company upon such securilies (other than shares or stock of the Company)

and in such manner as may from time to time be determined and to sell or exchange such
investments,

(12) 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.

(13) To remunerate any person or company for services rendercd, or to be rendered, in placing,
or assisting to place, any shares in the Company’s capital, or any debentures, debenture
stock, or other securities of the Company, or in of about the formation or premotion of the
Company o1 the conduct of its business.

(14} To apply for, purchase or otherwise acquire any patents, brevets d’invention, Jicences,
concessions, and the like, conferring any exclusive or non-exclusive or limited right of
user, or any invention, mechanism or process, secret or otherwisc, 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 which may secem calculated, directly or
indirectly, to beaefit 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
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disclaim, alter or modify such i i i

Claim, 2 patent rights or protection, and also to acquire, use and

i(i:gllsttm traf_lc.]nlark:s, trade names, registered or other desigﬁs, rivhts of copyrighf:. or other
ghts or privileges in relation to any business for the time being carried on by the Company.

(15) To subscribe or guarantee money for an i i :
sub ¢ any purpose that may be considered likely, directl
or indirectly, to further the objects of the Company or the interests of its Mcﬁbers, 031;

for any national, charitable, benevolent, publi i
exhibition. s s , public, general or useful object, or for any

(16) To grant pensions or gratuitics to any officers or employees or ex-officers or ex-employees
of the Company (including directors and ex-dircctors) 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 considered calculated

%\?I be]i;cﬁt any such persons or otherwise advance the interests of the Company or of its
embers,

(17) To tz_tk_c all necessary or proper steps in Parliament, or with the authorities, 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 indircctly carrying
out the objects of the Company, or elfecting any modification in the constitution of the
Company, or furthering the interests of its Members, and to oppose any such steps taken
by any other company, firm or person which may be considered iikely, directly or indirectly,
to prejudice the intercsts 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 sccretaries, managers, registrars or transfer agents for any other company.

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

(21) To do all such other things as arc incidental or conducive to the attainment of the above
objects or any of them,

And it is hereby declared that the word * company ’ in this clause, except where uzed 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 iegistered in the United
Kingdom or elsewhere, and that the objtets specificd in the different paragraphs of this clause
shall not, except where the context cxpressly 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 a manncr and shall be construed in as wide a sense as
if each of the said paragraphs defined the objects of a separate, distinct and independent company.”
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THE COMPANIES ACT, 1943.

—

COMPANY LIMITED BY SHARES.

Articles of Asmmoriation

OF

The Palatine Bottling Company Limited

(Adopted on 18th December, 1961 by Special Resolution passed
17th November, 1961.)

APPLICATION OF TABLE “A”.

1. The Regulations contained in Table “A” in the First
Schedule to the Companies (Consolidation) Act, 1908 shall not apply
to the Company but subject as hereinafter provided the regulations
contained in Part 1 of Table “A” in the First Schedulz to the
Companies Act, 1948 (hereinafter called ‘ Table “A™’) shall apply
to the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS.

2. The share capital of the Company at the date of adoption of
these presents is £600,000 divided into £200,000 Ordinary Stock and
400,000 Ordinary Shares of £1 each.

3. Subject to 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, at such times and for such consideration and upon such
terms and conditions as the Directors may determine, but so that no
shares shall be issued at a discount except in accordance with
Section 57 of the Act.

4. Tf any such separate general meeting as is referred to in
Regulation 4 of Part T 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 within half an hour from the time
appointed for such adjourned meeting the holders of shares of the
class present shail be a quorum.
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PROCEEDINGS AT GENERAL MEETINGS.

5. No business shall be transacted at any general meeting unless
a quorum of Members is present at the time when the meeting
proceeds to business; save as herein otherwise provided two Members
present in person or by proxy shall be a quorum. Regulation 53 of
Part I of Table “ A ” shall not apply.

6. Subject to the provisions of the Act, a resolution in writing
signed by all the Members of the Company entitled to attend and
vote at general meetings or their duly appointed attorneys shall be as
valid and effectual as if it had been passed at; meeting of the Members
duly convened and held. Any such resolution may consist of several
documents in the like form each 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 attorney.

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 T 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 travelling, 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. Regula-
tion 76 of Part I 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 I
of Table “A” shall not apply and Regulation 88 of Part 1 of
Table “ A ” shail 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 remuneration 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 borrow money, and to mortgage or charge its undertaking, pro-
perty and uncalled capital, or any part thereof, and to issue
debentures, debenture stock and other securities whether outright or
as security for any debt, liability or obligation of the Company or
of atlny third party. Regulation 79 of Part I of Table “ A ” shall not
apply.

A
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POWERS AND DUTIES OF DIRECTORS.

12. A Director who is in any way whether directly or indirectly
interested in a contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the Directors in
accordance with Section 199 of the Act. Subject to such disclosure
as aforesaid, a Director may vote in respect of any contract or
arrangement in which he is interested, and if he do so vote his vote
shall be counted and he may be counted in ascertaining whether a
quorum is present at any meeting at which any such contract or
proposed contract 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 acting, 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 cease to
be an alternate Director if his appointor cease for any reason to be
a Director. All appointments and removals of alternate Directors
shall be effected by instrument in writing delivered at the registered
office of the Company and signed by the appointor.

14. The Directors may pay or agree (O 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 hoiding company (if any) and for the purpose
of providing any such gratuitics, 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 nor shall any person
be ineligible for appointment as a Director by reason of his having
attained any particular age. Regulation 88 of Part I of Table “A”
shall be modified accordingly.
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ROTATION OF DIRECTORS.

16. A Director shall not be subject to retirement 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.

17. The Directors may delegate any of their powers (o
committees, 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 executive office (including but not limited to that
of Managing Director, Joint Managing Director or Assistant
Managing Director) for such period 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 appointment
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 remuneration (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 conditions and with such
restrictions as they may think fit, cither 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 I 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 remunerafion and any
person so appointed shall hold officc until the 30th day of June
next following the date of his appointment and shall then be
eligible for re-appointment and shall mot whilst holding such
office be entitled to vote at a meeting of the Directors on any
resolution appointing any person to be a Director or Annual
Director. Subject as aforesaid and subject to any restriction with
regard (o his powers and duties which the Directors may impose the
person so appointed shall be deemed to be a Director for the purposes
hereof.

Chairman.

) .
{
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LN PHE HIGH COURT OF JUSTICH Wo, 00978 of 1961

CHANCERY DIVISION

216 R,12
MONDAY +the 1ith day

IN THE MATTER of THE PATATINE BOLTLING
LIMITED -

-~ and -

UPON THE PETITION of the above-namedg;
PALATINE BOTTLING COMPANY LIMITID (hereinafi¥r
the Company") whose registered office is situate at
Wewton Heath Brewery Manchester on the 2znd November
1961 preferred unto this Court

AND UPON HEARING Counsel for the Company for
Watney Mann Iimited (the Respondent) and for Wilson's
Brewery, Limited referred tc in the Scheme of
Arrangement hereinafter mentioned

AND UPON READING +the said Petition the Order
dated the 11th October 1961 (whereby the Compeny was
ordered to convene a Meeting of the holderz (other
than the said Jilson's Brewery, Iimited) of its 5 per
cent Cunulative Preference Stock for the purpose of
congidering end if thought it approving, with or
yithout modification, & Scheme of Arrangement proposed
t0 be mede betwaen Vatney dann Idmited Charles
Homaerton and Company Limited COrowley & Company,

Timited Hugsins ond Company, DLimited liann, Crossman

. & Paulin, Dimited the Company Phipps Worthampton
‘ﬂEyewery Company Limited Tamplin & Son's Brewery,

2 : .
jBflghton, Limited Tamplin's Idcensed Properties-



Tu the Finh Couet of Justice.

CHANCERY DIVISION

’ In e MaTier of WATNEY MANN LIMITED ... ... No, 00978 of 1961
Q and
In THE MatTER of CHARLES HAMMERTON AND COMPANY LIMITED No. 00974 of 1961
and
In e Marrer of CROWLEY & COMPANY, LIMITED ... .. No, 00982 of 1961
and
In tae Marrer of HUGGINS AND COMPANY, LIMITED ... No. 00979 of 1961
and
In e MarTER Of MANN, CROSSMAN & PAULIN, LIMITED ... .. No. 00975 of 1961
o @ and
o In Tae Marter of THE PALATINE BOTTLING COMPANY LIMITED No. 00978 of 1961
and

In THE MATTER Of PHIPPS NORTHAMPTON BREWERY COMPANY
LIMITED No. 00976 of 1961

and

In THE MarTER of TAMPLIN & SON'S BREWERY, BRIGHTON,LIMITED No. 00980 of 1961
and

In THE MaTtrER Of TAMPLIN'S LICENSED PROPERTIES LIMITED ... No. 00972 of 1961
and

In thr Marrer of USHERS WILTSHIRE BREWERY LIMITED ... No. 00981 of 1961
and

In e Marter of WILLIAM COOPER & COMPANY LIMITED ... No. 00970 of 1961
and

In tur Marrer of WILSON'S BREWERY, LIMITED <. Ne. 00971 of 1961
and

In TE MAaTTER Of THE COMPANIES ACT, 1948

General Scheme of Arvangement

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

BETWLEN

WATNEY MANN LIMITED and the holders of

{d) its 34 per cent, Perpetual First Debenture Stock ;
{b) its 3% per cent, Redeemable Debentures 1956/68 ; and
(¢) its 4 per cent. Redeemable Debenture Stock 1968/83 ;

AND

e . ‘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 cach ;
AND
CROWLEY & COMPANY, LIMITED and the holders of

(a) its 4% per cent. (reducible to 3% per cent. on punctual payment) Redeemable Debenture
1982 § and

(b) its5 per cent. Cumulative Preference Shares of £10 each ;
. x oo AND
HUGGINS-AND COMPANY, LIMITED and the holders of
r cent. First Mortgage Irredeemable Debenture Stock ;
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AND

MANN, CROSSMAN & PAULIN, LIMITED and the holders of

a) its 4 per cent. Irredeemable Mortgage Debenture Stock ; and
Eb% its 6 I;er cent, Mortgage Debenture Stock 197782 ;

AND
THE PALATINE BOTTLING COMPANY LIMITED aud the holders {other than
Wilson's Brewery, Limted} of .
its 5 per cent, Curnulative Preference Stock ;

AND

PHIPPS NORTHAMPTON BREWERY COMPANY LIMITED and the holders of

(a} its 4% per cent, Redeemable Debenture Stock 1988/98 ;
(b) its b} per cent. Redeemable Debenture Stock 1988/98 ; and
(¢) its 5 per cent. Unsecured Loan Stock ;

AND

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

(a) its 4 per cent. “ A" Mort ge Debenture Stock ;
{b) its 4 per cent. “ B” Mortg..gc Debenture Stock ;
{c) its 44 per cent, First Mortgage “ Smithers  Redeemable Debenture Stock ;
(d) its 6 per cent. Cumulative Preference Stock {other than Watney Mann Limited) ;
(¢) its 54 per cent. Cumulative “ A Preference Stoc. (other than Watney Mann Limited) ;
an
(f) its 74 per cent, Cumulative “B » Preference Stock ;
AND
TAMPLIN'S LICENSED PROPERTIES LIMITED and the holders ot
its 44 per cent. First Mortgage Debenture Stock

AND

USHERS WILTSHIRE BREWERY LIMITED and the holders of

(a) its 3% per cent. First Mortgage Debenture Stock ;
{b) its 4} per cent. Second Debenture Stock 1982/87 ; and
(c) its 6 per cent. Second Debenture Stock 1977182 ;

AND

WILLIAM COOPER & COMPANY LIMITED and the holders of

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

AND

WILSON’S BREWERY, LIMITED and the holders of

(a) its 4 per cent. Trredeemable First Mortgage Debenture Stock ;
(b) its 4% per cent. Mortgage Debenture Stock 1985/90 3 and
(¢) its 5 per cent, Mortgage Debenture Stock 1985/90.

PRELIMINARY.

A. In this Scheme, unless inconsistent with the subject or context, the following expressions

shall bear the following meanings :—

“Watney Mann ”  means Watney Mann Limited.

3 4

“ Hammerton ” means Charles Hlammerton and Company Limited.

“ Crowley ” means Crowley & Company, Limited.

“ Huggins ” means Huggins and Jompany, Limited.

“ Mann Crossman® means Mann, Crossman 2 Paulin, Limited. ‘éj {

“ Palatine ” means Tke Palatine Bottling Company Limited.

* Phipps means Phipps Northampton Brewery Company Limited.

“ Tamplins

Brewery means Tamplin & Son’s Brewery, Brighton, Limited, "

“Tamplins P

Properties meuns Tamplin’s Licensed Properties Limited. :\\‘

* Ushers ” means Ushers Wiltshire Brewery Limited. :x

“ Cooper ” means William Cooper & Company Limited. I

“ Wilsons ” means Wilson’s Brewery, Limited. oof
: 7
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Companies means the above-.aaed Companies

* the Scheme

Debenture Stocks ¥ means the outstanding issues of Debenture Stocks, Debentures and

Unsecw 1 Loan Siock issued by certain of the Scheme Companies of
W ) which short particulars are set out in Appendix A to this Scheme, ¢
> one or more of such issues as the context may require.

* the Scheme

Preference Shares ” means the outstanding issues of Preference Stock and Preference Shares

issued by certain of the Scheme Clompanies of which short particulars

are set out in Appendix B to this Scheme, or one or more of such issues
as the context may require,

“ the Group-held

Preference Shares” means the 1,550 5 per cent. Redeemable Cumulative Preference Shares
of £1 each in the capital of Hammerton and the £8,230 6 per cent,
Cumulative Preference Stock and the £4,687 5% per cent, Cumulative
“A?” Preference Stock in the capital of Tamplins Brewery registered in

5 per cent. Cumulative Prelerence Stock in the capital of Palatine
registered in the name of and beneficially owned by Wilsons,

“ the Effective

Date ™ means the day on which this Scheme becomes operative in accordance
with Clause 12 of this Scheme.

;. ** this Scheme * means this Scheme (including the Appendices hereto) in its present form
with any modification therecf or addition thereto or condition approved
or imposed by the Court.

B. Watney Mann controls directly or indirectly all the Ordinary Share Capital of each of
the Scheme Ulompanics other than Watney Mann.

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

(i) the substitution of new Debenture Stock of Watney Mann for the Scheme Dehenture
Stocks (other than the 5% per cent. Unsecured Loan Stock of Phipps) and of new
ILoan Stock of Watney Mann for the 54 per cent. Unsecured Loan Stock of Phipps, and

(i) the cancellation of all the Scheme Preference Shares and the replacement of the
Scheme Preference Shares (other than the Group-held Preference Shares) by new Loan
Stock of Watney Mann.

€) .0 PART I—CREATION OF NEW STOCK.

Ture 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 passu in point of charge fnter se as follows :—
(i) £4,530,578 in 3% per cent, Irredeemable Debenture Stock ;
(i) £2,833 114 in 4% per cent. Irredeemable Debenture Stock ;
(i) £609,95u in 3% per cent. Redeemable Debenture Stock 1963 /68 ;
(iv) £1,970,742 in 4} per cent. Redeemable Debenture Stock 1978/83 ;
(v) £2,803,300 in 4% per cent, Redecmable Debenture Stock 1983/93 ; and

$ {0 (vi) £1.032,211 in 6} per cent. Redeemable Debenture Stock 1977/82,

(b) The new Debenture Stock shall be constituted and secured by a Trust Deed which
shall be between Watney Mann of the first part the subsidiaries of Watney Mann enumerated in
paragraph 3 of Appendix C to this Scheme of the second to the fourteenth parts respectively
and Baring Brothers & Co., Limited as Trustees of the fifteenth part and shall contain provisions
to the effect of the provisions set forth in the said Appendix ¢ 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 thercof he approved by the respective Boards of Baring
Brothers & Co., Limited and Watney Mann and by the Council of The Stock Exchange, London,

{c) Watney Mann shall procure that the parties of the second to the fourteenth parts
inclusive enter into and execute the said Trust Deed.

{W‘ the name of and beneficially owned by Watney Mann and the £47,900



Tre New Loan STOCE.
2. (a) Watney Mann shall create £1,734,240 in nominal amount of new Loan Stock in
two series as follows :—

(i) £1,213,392 in 5} per cent. Unsecured Loan Stock ; and
(if) £520,848 in 7§ per cent. Unsecured Loan Stoc}i.

(b) The new Loan Stock shall be constituted by a Trust Deed which shall be between
Watney Mann of the one part and The Law Debenture Corporation, Limited as Trustees of the
other part and shall contain provisions to the effcct of the provisions set forth in Appendix D to ihis
Scheme and shall be in the form of the drait already prepared and subscribed by Slaughter and May,
Solicitors, with such modifications (if any) as may prior to the execution thereof he approved by
the respective Boards of The Law Debenture Corporation, Limited and Watney Mann and by the

Council of The Stock Exchange, London.

PART II—ALLOTMENTS OF NEW STOCK.

3. Subject (where applicable) as regards fractions to the provisions of Clause 7 of this Scheme,
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 holders of the Scheme
Debenture Stocks and the Scheme Preference Shares, new Dechenture Stock and new Loan Stock in
accordance with the table below set out. The new Debenture Stock and new Loan Stock to be so
allotted shall be of the series respectively specified in column 3 of the said table against the Scheme
Debenture Stocks or the Scheme Preference Shares respectively specified in column 1 and of the
respective nominal amounts specified in column 2 for every £100 in nominal amount of the relevant
Scheme Debenture Stock or Scheme Preference Shares held by such persons as aforesaid, and
proportionately for holdings of less than £100 or which are not an exact multiple thereof.

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

WATNEY ManN

3} per cent. Perpetual First Debenture £100 3% per cent. Irredeemable Deben-
Stock ture Stock

3} per cent. Redeemable Debentures £100 34 per cent. Redeemable Debenture
1956/68 Stock 1963/68

4 per cent, Redeemable Debenture Stock £100 4} per cent, Redeemable Debenture
1968/83 Stock 1976/83

HAMMERTON o -

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

Preference Shares

CrowLEY
2 per cent. (reducible to 3} per cent. on I—£50 3% per cent. Redeemable Debenture
punctual payment) Redeemable De- Stock 1963 /68 and
benture 1982 ‘ £51 4% per cent, Redcemable Debenture
Stock 1978/83
5 per cent. Cumulative Preference Shares £100 5% per cent, Unsecured Loan Stock
HucGINS
34 \ -
32 pelz; cent. First Mortgage Irredeemable {£50 %t\?gg Sctzrtl:i aI:éedeemable Deben
Debenture Stock £50 4% per cent. Irredeemable Deben-
ture Stock
Mann CrossMAN ) T
p ;
v per cent. Irredeemabic Mortgage £100 : .
D ok gag 4%3:_3; Sctc‘a)t;tl;{ Irredecmable Deben
6 1'1131% 7c/eélzt. Mortgage Debenture Stock £101 6% per cent. Redeemable Debenture

Stock 1977 /82
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Scheme Debenture Stock: or
Scheme Preference Shares

Paramine
5 per cent, Cumulative Preference Stock

Parers

4% per cent. Redecmable Debenture
Stock 1988/98

5% per cent. Redeemable Debenture
Stock 1988/98

54 per cent, Unsecured Loan Stock

TAMPLING BREWERY

4 per cent. “A” Mortgage Debenture
Stock

4 per cent. “B” Mortgage Dehenture
Stock

44 per cent. First Mortgage * Smithers ”
Redeemable Debenture Stock

6 per cent, Cumulative Preference Stock

5% per cent, Cumulative “A” Preference
Stock

7% per cent. Cumulative “B* Preference
Stock

TAMPLINS PROPERTIES

4% per cent. First Mortgage Debenture
Stock

Usuers

3% per cent, First Mortgage Debenture
Stock

4} per ccnt. Second Debenture Stock
1982/87

6 per cent. Second Debenture Stock
1977 /82

CoopER
4 per cent. Debentures 1981

5 per cent, Cumulative Preference Shares

‘Wirsons

4 per cent, Irredeemable First Mortgage
Debenture Stock

4} per cent. Mortgage Debenture Stock
1985 /90

5 per cent. Mortgage Debenture Stock
1985/90

2

3.

New Debenture Stock or new Loan Stock

Nominal
Amount

£104

£100
£50
{£50
£80
{en

£100
£100

£101
£50
{ £50
£81
{ £20

£100

£101

£102
£101

£100

£100
£100

£100
£101

{mo
£32

to be allotted

Series
5% per cent. Unsecured Loan Stock

4% per cent. Redeemable Debenture
Stock 1988 /93

44 per cent, Redeemable Debenture
Stock 1988793 and

61 per cent. Redeemable Debenture
Stock 1977 /82

3% pc:;‘ cent, Unsecured Loan Stock
an
74 per cent. Unsecured Loan Stock

4} per cent. Irredeemable Deben-
ture Stock

4% per cent. Irredeemable Deben-
ture Stock

4% per cent. Redeemable Debenture
Stock 1988/93

54 per cent. Unsecured Loan Stock
and

7% per cent, Unsecured Loan Stock

5% per cent, Unsecured Loan Stock
and

7% per cent. Unsecured Loan Stock

74 per cent, Unsecured Loan Stock

4% per cent, Redeemable Debenture
Stock 1986/93

3% per cent. Redeemable Pebenture
Stock 1963 /68

4% per cent. Redecmable Debenture
Stock 1988 /93

6% per cent. Redeemable Debenture
Stock 1977 /82

4% per cent. Redeemable Debenture
Stock 1978/83
5% per cent. Unsecured Loan Stock

44 per cent. Irredeemable Deben-
ture Stock

4% per cent. Redeemable Debenture
Stock 1988 /93

4% per cent. Redeemable Debenture
Stock 1988/93 and

6% per cent, Redeemable Debenture
Stock 1977 /82




PART I1II—REDUCTION AND INCREASE OF CAPITAL OF CERTAIN
SCHEME COMPANIES.

4, {a) Each of the following Scheme Companies (namely, Hammerton, Crowley, Palatine,
Tarmplins Brewery and Cooper) shall reduce its capital by cancelling and extinguishing all the

Scheme Preference Shares in its capital and any Yreference Shares in its capital for the time being
unissued.

(b) Bach of such companies shall forthwith upon its reduction of capital taking effect
increase its capital to its former amount by the creation of new Ordinary Shares.

PART IV—ALTERATION OF CLAUSE 5 OF MEMORANDUM OF ASSOCIATION
OF TAMPLINS BREWERY.

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

«5, The capital of the Company is £835,000 divided into 835,000 Shares of £1 each.”

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 Efective Date and

() each of the relevant Scheme Companies (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 FTrust Deed (if any) and instruments constituting the same for the period in
each case from the latest date to which interest thereon shall have become payable
down to and including the Effective Date ; and

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

The interest and dividends referred to in paragraphs (i) and (i1) above shall (in so far as the
same have not previously been paid in the ordinary course) be paid within 28 days after the
Fffcctive Date to the persons who, at the close of business on the da immediately preceding the
Effective Date, were the registered holders of the Scheme Debenture Stocks or Scheme Preference
Shares concerncd.

(b) Each mandate in force at the close of business on the day imrnediately preceding
the Effcctive 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 be
a valid and effective mandate to Watnci Mann in relaticn to interest to accruc on the corresponding
new Debenture Stock or new Loan Stock (as the case may be) to be allotted pursuant to this Scherme.

TFRACTIONAL ENTITLEMENTS.

7. No holder of any of the Scheme Debenture Stocks or Scheme
entiqed to be allotted any fraction of £1 new Debenture Stock or nI:*.:SEcIi‘;g;e g?ozgl‘:‘sbsl}::lnagg
fractional amounts to which but for this provision holders of the Scheme Debenture Stocks or
the Scheme Preference Shares would have been entitled shall be aggregated and allotted to Barings
Nominees Limited on behalf of such holders upon trust to sell the same and Watney Mann shall
distribute the net proceeds of sale to the persons entitled thereto. ¥

SATISPAGTION OF SCHEME DEBENTURE STOOKS AND SCHEME PREFERENCE SHARES

8. Asfrom the Effective Date :—

(a) the Scheme Debenture Stocks and the Sch
) and extinguished, e Scheme Preference Shares shall be cancelled

@



‘@

@
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)] gl;tpersons who at the close of business on the day immediately preceding the Effective

e were the rcgist(ired holders of Scheme Debenture Stocks or Scheme Preference
Shares (other than Group-held Prefercnce Shares) shall have the following and no
further or other rights in respect thereof namely :—

(1) to have allotted and paid to them by Watney Mann in the manner herein
provided the amounts of new Debenture Stock or new Loan Stock (as the

case may be) and any sums of cash payable in respect of fractions provided
for by this Scheme; and

(i) to be paid by the relevant Scheme Clompany the interest on the Scheme
Debenture Stocks or the dividend on the Scheme Preference Shares (as the
case may be) provided for by Clause G of this Scheme and (where appraopriate)
any interest or dividends not paid by reason of non-presentation of the relative
warrants or cheques and not statute-barred at the Effective Date ;

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

(¢} each of the Scheme Companies specified in paragraph (s} (i) of Clause § of this Scheme
(other than Watney Mann) shall become indebted to Watney Mann in an amount
equal to the aggregate principal amount of the Scheme Debenture Stocks issued by
such Scheme Clompany and outstanding at the close of business on the day
immediately preceding the Effective Date.

PROVISION FOR ALLOTMENT.

9. (a) 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 Dchenture 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 scon as practicable after such allotments shall have been made Watney 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 may be entitled under this Scheme, Such renounceable allotment letters
shall be in such form as the Board of Watney Mann shall decide provided that the period of
renounceability shall not exceed six weeks,

AvrormenT LETTERS AND UAsSH 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 through 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 immediately preceding
the Effective Date (or, in the case of joint holders, to the address ‘of that one of the joint holders
whose name stands first 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 of 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 case 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?le under Glausq 6 of t-hls
Scheme) in accordance with the relevant interest or dividend mandates (if any) for the time being
in force and the relevant Scheme Coompany shall not be responsible for any loss in transraission.  All
such cheques, warrants or postal orders shall be made p_ayable to the order of the person to whom
the payment is due {or in the case of joint holders entitled to such payment to the order of that
one of the joint holders whose name stand§ first in respect of such joint holding) or (in the 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 or 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.

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

DiscHARGE OF DEEDS SECURING ScHEME DEBENTURE STOCKS,

11, At any time after allotment under Clauses 8 and 9 of this Scheme, the respective trustees
(if any) of the several Trust Deeds and instruments constituting and securing the Scheme Debenture
Stocks shall at the request and cost of the relevant Scheme Company and agninst payment to such
trustees

(a) of all costs charges and expenses incurred by them and any remuneration due to them
as such trustees and then remaining unpaid; and



(5) of a sum sufficient to cover

(i} all outstanding capital moneys in respect of any Stocks constituted by such
respective Trust Deeds and instruments and prior to the Effective Date
drawn for redemption, and

(ii) any intcrest puyable pursuant to such respective Trust Deeds and instruments
or to this Scheme and not then paid by reason of non-presentation of interest
warrants or cheques and not statute-barred at the Effective Date,

execute and do all assurances, releases, documents and things reasonably required for rgleasing and
discharging all mortgages and charges created by or in connection with such respective Trust Deeds
and instruments.

All sums paid to such trustees pursuant to paragraph (b) of this Clause shall be held by them
en trust for the persons respectively entitled thereto but so that such trustees shall not incur any
responsibility in relation to such sums except in respect of the payment of the same to the persons <o
entitled.

Tur ErrECTIVE DATE.

12, This Scheme shall become operative as soon as an office copy or office copics of the
QOrder or Orders of the Court sanctioning under Section 206 of the Companies Act, 1948 this
Scheme and confirming under Section 68 of the said Act the reductions of capital provided for in
this Scheme shall have been duly delivered to the Registrar of Companies for registration ; and
unless this Scheme shall have become operative as aforesaid on or before the 31st March, 1962, or
such later date, il any, as the Court may allow, the same shall never become operative,

Mopirizp OPERATION OF THIS SCHEME.

13. Notwithstanding anything hercinbefore contained, if this Scheme shall not have been
agreed to pursuant to Section 206 of the Clompanies Act, 1948 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 not he sanctioned by the Court in respect
of every such class, it 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 :

ProvipEDp ALwavs that

(1) unless this Scheme shall have 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 case where pursuant to the foregoing provisions of this Clause this Scheme
shall become operative in a form so modified that

(1) 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 cancelled and extinguished the provisions set forth in
paragraph 3 of Appendix C to this Scheme shall be modified so as to provide
that the floating charge on the undertaking and assets of such Scheme Company
shall be subject to the charges (if any) securing such class not so cancclled und
extinguished so long as such charges sabsist ; and

(i} any of the Scheme Preference Shares (including for this purpose the Unsecured
Loan Stock issued by Phipps) foraing a scparate 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 cancelled and extinguished such Scheme Company
shall not be a party to the Trust Deed referred to in paragraph (b) of Clause 1
of this Scheme and such paragraph (b} shall be modified accordingly and the
provisions set forth in paragraph 3 of Appendix C to this Scheme shall be

modified so as to exclude such Scheme Company frora the provisions of the
said paragraph 3.

ConsenT TO MODIFICATIONS.

14, Watney Mann may consent on behalf of
additions to this Scheme (and in particular but without
to any modification or additions which may be necessary
to become operative in a modified form pursuant to CJ
the Coourt may think fit to approve or impose,

all concerned to any modification of og
prejudice to the generality of the foregoing

Darep the 25th day of October, 1961.

or desirable in order to enable this Scheme |
ause 13 hercof) or to any conditions which

L
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APPENDIX C.

Particulars of the new Debenture Stock.

—

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

The £18,700,195 Debenture Stock of Watney M i i in thi
. ’ UL L Wa ann to be issued under this Sch th
Appendix called “ the Stock *} will be constituted aKcl secured by zlxquuJ.(')ung ]r;)c(;:l;l inlsfa\(f:mi{n gf (IISI;rinlgs'

E&gg:e’i& Co., Limited as Trustees, which will contain provisions (inter alia) to the following

1. The amount and series of the Stock.

. The Stock will be limited in the first instance to £183,780,195 and will consist of six separate
series, namely :—

£4,530,578 3% per cent. Irredeemable Debenture Stock
£2,833,414 4% per cent, Irredecmable Debenture Stock

£609,950 33 per cent. Redecmable Dehenture Stock 1963/68 (in this Appendix called
*“ the 3% per cent. Stock )

£1,970,742 41 per cent, Redeemable Debenture Stock 1978/83 (in this Appendix called
“ the 4% per cent. Stock ™)

£2,803,300 4% per cent. Redeemable Debenture Stock 1988/93 (in this Appendix called
“ the 44 per cent. Stock ™)

£1,082,211 6} per cent, Redeemable Debenture Stock 1977/82 (in this Appendix called
“ the 6} per cent. Stock ™)

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

I¢ 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 appropriately 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 Apnt
and 5th October and in the case of the dated Stocks on st June and 1st December in every year.
The first payment of interest on each series 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 Scheme).

3. Security.

The Stock will rank pari passu in point of charge and will be secured (subject as mentioned
in paragraphs 4 and 5 below) by a first Aoating charge on the underiaking and assets, both present
and future, including uncalled capital, of Watney Mann and by way of collateral sccurity (subject,
in the event of this Scheme becoming operative in a modified form, to the provisions of Clause 13
thereof, and subject as mentioned in paragraph 5 below) by first floating charges on the respective

N

undertakings and assets, both present and future, including uncalled capital, of each of the under-
mentioned subsidiaries of Watney Mann :—

IHammerton "Tamplins Properties

Crowley Ushers i .
Huggins Watney Combe Reid & Co. Limited
Mann Crossman Cooper

Palatine Wilsons o
Phipps Wilson & Walker Breweries Limited

Tamplins Brewery

_namne c1:i0c and any other cubsidiary for the time being of Watney Mann which
;Iglai a:}};o;'; ’Lﬂﬁgﬂ;’ﬁ?@dﬁ&eﬁswm b; way of floating charge as collateral security f_or the Stock
and gan additional Debenture Stock issued pursuant to paragraph 4 below are collectively referred
to bclozr as “the Charging Subsidiavies " Any other subsidiaries for the time being of Watney

" a Al
Mann are referred to below as non-charging subsidiaries ™.

4. Creation and issue of additional Stock.
Watney Mann will be entitled to create and issue additional Debenture Stock (below called

" . : i secur ith the Stock but carrying such rights

€ A0 » panking pari passu in point of security wi rying such

asd(igltilgz::-les%tolg]:cniium’ ,-fdé[mptiOn, conversion and otherwise as Watney Mann may think fit,
td



provided that at the time of issue of any such additional Stock Watney Mann’s auditors shall
have certified in writing to the Trustees :—

(3) that the aggregate principal amount (including any premium payable on _final
repayment) then outstanding of the Stock. of all additional Stock previously issued
and of all priority borrowings as defined in paragraph 11 (a) below (but excluding
any such Stock, additional Stock or priority borrowings to be discharggd,_surrendered
or repaid within six months after the date of the issu¢) and the principal amount
(including any premium payable on final repayment) of the additional Stock then

about to be issued will not exceed an amount equal to the adjusted total of the share
capital and consolidated reserves as defined in paragraph 11 () 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 additional Stock previously
issued and of all priority borrowings (but excluding any such Stock, additional Stock
or priority borrowings to be discharged, surrendered or repaid within six months after
the date of the issue) and on the principal amount of the additional Stock then about
to 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 accounts have been made up last preceding
the date of the issue and which cover a period of not less than 36 months but less
than 48 months and caleulated before charging interest on the Stock, additional Stock
or priority borrowings and before charging taxation and otherwise as provided in the
Trust Deed.

5. Provisions affecting Watney Mann and the Charging Subsidiaries.

(o) Subject, in the event of this Scheme becoming operative in a modified form, to the
provisions of Clause 13 thereof, neither Watney Mann nor any Charging Subsidiary will be entitled
to create or leave outstanding any mortgage or charge on the whole or any part of its undertaking

or assets ranking in priority to or pari passu with the floating charge created by it as security for
the Stock and any additional Stock, except for the following purposes and within the following lirnits:

(i) Watney Mann and any Charging Subsidiary will be entitled to create in favour of
bankers charges ranking pari passu with the floating charge created by it as security for
the Stock and any additional Stock as continuing securities for 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 al Charging Subsidiaries (other than any obligations to bankers
allowed to remain outstanding under sub-paragraph (iv) below) shall not excced a
sum equal to 10 per cent. of the adjusted total of the share capital and consolidated
reserves as defined in paragraph 11 (Bﬂ below;

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

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

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

(ili) Watney Mann and any of the Charging Subsidiaries mentioned in paragraph 3 abcve
will be entitled to allow any property hereafter acquired by it subject to a mortgage
or charge, and any other subsidiary which may hereafter become a Charging Subsidiary
will be entitled to allow any prc.pn:r?:l 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 modificd operation of the Scheme does
not initially become a Charging Subsidiary} and at the date when it becomes a
Charging Subsidiary having outstanding any mortgage or charge which would there-
after rank in priority to or pari passu with the floating charge created by it as collateral
security for the Stock and any additional Stock will be entitled to allow such mortgage
or charge and the moneys secured thercby at the date when it becomes a Charging
Subsidiary to remain outstanding and, in the case of a mortgage or charge securing a
current account with bankers, to allow such mortgage or charge to remain outstanding
and to allow any obligations from time to time secured thereby not exceceding the
aggregate principal amount of any obligations so secured at the date when it becomes
a Charging Subsidiary to be so secured ; and

(v) Watney Mann and any Charging Subsidiary will be entitled to create mortgages or
charges on the whole or any part of its undertaking or assets in substitution for an
mortgage or charge allowed to remain outstanding under sub-paragmpfx (ii), (il ,,SY*»

(iv) above or for any mortgage or charge previously created<pursuant to thi%
sub-paragraph. ’

e

" s

() Watney Mann and the Charging Subsidiaries will be precluded from transfexring any

\‘\\ "
of their respective assets to or subscribing shares in or lending money to a nonstharging subsidiary

if immediately after such transfer, subscription or loan the then total principal amount (including
\ .
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fu?)\1 lle!‘C(T::lgr:I pr;‘z a‘{)le on final repayment) of the Stock, all additional Stock and all priority borrowings
o dofined in ponaunt equal to the adjusted total of the share capital and copsolidated sesarves
O trnn (o lpamglaph 1L (5) below ‘but substituting for the deduction mentioned in sub-
paragraph (a) thereof the deduction of the amounts attributable to the interests (direct or indirect)

¥ » H ] [T . .
of Watney Mann in non-charging subsidiaries immediately after such transfer, subseription or loan
as aforesaid. >

() Watney Mann will procure that no C
con‘f‘(\zrnt of tl{g Trustees cease to be a subsidiary o
to ‘vatney NManm or any Charging Subsidiary to procure a members’ voluntary winding up of a
Clxz:1'ﬁlng Subsxdlz}ry and the distribution of its surplus assets freed from the ﬂoat?;ng charge tﬁereon
as collateral secuxity for the Stock and any additional Stock provided that such assets are distributed
g:lbiﬁa 3:: or more of them, Watney Mann or any other Charging Subsidiary or Charging

harging Suhsidiary shall without the prior written
f Watney Mann, Power will, however, be reserved

) (@ TheT rustees may without the consent of the Stockholders {but only if and in so far as
in their opinion the Interests of the Stockholders will not be prejudiced thereby) release on such
(if any) conditions as the Trustees think fit the charge given in favour of the Trustees by a
Charging Subsidiary with a view to facilitating a sale of any of the s

2 . hare capital of such Chargin
Subsidiary to which the Trustees shall have given their consent. Without prejlfxdice to the generglitg
of the foregoing the Trustecs shall be entitled to assume that the intercsts of the Stockholders will

not be prejudiced by such sale and the release of the charge given by that Charging Subsidi

X ; 3 celease of th ging Subsidiary
if Watney Mann’s auditors shall have certified in writing to the Trusteesy that immediat%ly after the
completion of such sale the then total principal amount (including any premium payable on final

repayment) of the Stock, all additional Stock and all priority borrewings would not exceed an

amount equal to the adjusted total of the share capital and’ consolidated reserves as defined in
paragraph 11 (3) below.

6. Overall limit or borrewings by Watney Mann and its subsidiaries.

Watney Mann shall procure (but as regards subsidiarics 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
subsidiaries it can procure) that the aggregate principal amount for the time being remaining
undischarged of all moncys borrowed or raised (othcrwise than by the issue of share capital) by
Watney Mann and all its subsidiaries (excluding borrowings by Watney Mann from any of its subsi-
diaries or by any such subsidiary from another such subsidiary or from’ Watney Mann and excluding
trading deposits made by tenants with Watney Mann or any of its subsidiaries) shall not exceed a sum
equal to the aggregatc 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 Mann and its subsidiaries (including any share premium account and capital
redemption reserve fund and the balance of the consolidated profit and }oss 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 eredit 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 is being calculated or from
any transaction carried out contemporaneously therewith ;

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

(ii) excluding therefrom any sums set aside for taxation and amounts attributable to
minority interests in subsidiarics ; and

(iv} deducting therefrom any reserves and any share capital paid up out of reserves arising
from or reflecting the writing up by Watney Mann or any of its subsidiaries after 30th
September, 1960 (or, in the case of a company thereafter having become or becqn'lmg
a subsidiary, subscquent to the date of it having become or becoming a subsidiary
except to the extent that the cost of acquiring the shares in any such_subsxdlary
excecded or exceeds the net book value of the assets of such subsidiary attributable to
the shares acquired at the datg of acqu:sz_non) of t}'u_: book value of the assets of W'atney
Mann or any of its subsidiaries (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,

. . f any moneys borrowed (otherwise than by Watney Mann

@ ;}x}ea IsJ;ll;;fcl,lPl):Il'y)az]r?clll rtll(;(;:,numifml amo};nt of any share capital issued (excluding in both
cases any premium payable contingently or otherwise on redemption or repayment) the
repayment whereof is guaranteed by Watney Mann or by a subsidiary shall be deemed
to be moneys borrowed by the company giving such guarantee ; and

b) the principal amount owing on any dehenture stock or other loan capital howsoever
issued shall be deemed to be moneys borrowed.

7. Sinking funds for dated Stocks. e dated Stocks b
. " for the partial redemption of the dated Stocks by the operation
. é’rovnswal; ;‘;:}.?:::rnrﬁzgf’e cgnking I}unds of £43,570 in the case of the 3} per cent. Stock,
of fixe a.ﬁnuh case of the 44 per cent. Stock, £29,200 in the case of the 4§ per cent.
'S. ”ai;zggnciné&tl; 380 in the case of the 6} per cent. Stock, all commencing in the year ending
[y # ¥
.
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30th September, 1962 and to be applied in the redemption at par of Stock of the appropriate series
to be selected by drawings, except that power will be reserved to Watney Mann to surrender to
the Trustees any dated Stock previously purchased by it in the market or by tender pursuant to
the power reserved below and cancelled, and dated dtock so surrendered shall be accepted at the
inclusive cost of purchase or at par, whichever is the less, in satisfaction pro tanto of any annual
instalment of the sinking fund appropriate to the series of dated Stock so tendered.

In the event of the creation and issuc of any additional Stock so as to rank pari passu in all
respects with and to form an addition to any series of dated Stock, the sinking fund applicable
to that series will be appropriately increased as provided in the Trust Deed.

If the whole of any series of dated Stock is not issued by reason of this Scheme becoming
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 intexest
the whole or any part {to be selected by drawings) of any series of the dated Stocks upon giving
to the respective holders not less than three months’ notice in writing of its intention so to do
expiving at any time after 30th September, 1963 in the case of the 3% per cent. Stock, at any time
after 30th September, 1978 in the case of the 41 per cent. Stock, at any time after
30th September, 1988 in the case of the 4% per cent. Stock and at any time after 30th September,
1977 in the case of the 6% per cent. Stock.

Except in so far as previously redeciued pursuant to paragraph 7 above or this paragraph or
purchased pursuant to paragraph 10 below, the dated Stocks will be repaid at par together with
accrued jnterest on 30th September, 1968 in the casc of the 3% 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 43 per cent.
Stock and on 30th September, 1982 in the case of the 6} 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. Puxchase 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 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 redcemed 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 purposcs be deemed
to be outstanding unless and until the same shall have been tendered to the Trustees in satisfaction
pro tanto of any instalment of sinking fund.

11. Definitions,

(4) 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 charge created
or allowed to be or remain outstanding under sub-paragraphs (ii) (iif) (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.

(5) The expression “the adjusted total of the share capital and consolidated reserves”
means the aggregate of :—

(i) the amount paid up or credited 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 premium account and

capital redemption reserve fund and the balance of the consolidated profit and loss
account)

all as shown in the then latest published consolidated balance sheet of Watney Mann and its
subsidiaries but

(a) deducting therefrom the amount attributable to the interests (direct or indirect) of
Watney Mann in non-charging subsidiaries ;

(b) 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 drte of such consofidated balance sheet or which would result from the
transaction conternplated at the time when the adjusted total of the share capital and

consolidated reserves is being computed or from any transaction carried out contem-

poraneously therewith ;

o



() cle‘cqu:tmg therefrom any amounts attributable to goodwill and other intangible
assets except to the extent that such deduct

ion has alrecady been taken into account
under sub-paragraph {@) above ; ’

(d) excluding therefrom any sums set aside for taxation and amounts attributable to
minority interests in subsidiaries;

‘ (¢) deducting therefrom any reserves and any share capital paid up out of reserves arising
from or reflecting the writing up after 30th September, 1960 (or, in the case of a
company thereafter having become or becoming a subsidiary, subsequent to the date of
it having become or becoming a subsidiary except to the extent that the cost of acquir-
ing the shares in any such subsidiary exceeded r exceeds the net book value of the
assets of such subsidiary attributable to the shares acquired at the date of
acquisition) of the book value of the assets of Watney Mann  any Charging Subsi-

diary (not being a writing back of depreciation previously charged in excess of any
relevant income tax allowance for depr ‘ation) ; and

{f) after making such other adjustments (if any) as the Auditors consider appropriate.

12. Modification of rights.

Stockholders will have power by extraordinary resolution as defined in the Trust Deed
(inter alia) to sanction any modification or compromise of or arrangement in respect of their rights
against Watney Mann or the Charging Subsidiaries or their respective progertics 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 involve a
conflict of interests between the holders of any series of the Stock and of any ad litional Stock,

13. Transfer.

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

g
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Particulars of new Loan Stock.

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

The £1,724,240 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 Trustees which will contain provisions {inter alia) to the following
effect :—

1. The amount and serics of the Stock.

The Stock will consist of two separate sexies, namely, £1,213,392 5% per cent. Unsecured
Loan Stock and £520,848 73 per cent. Unsecured Loan Stock. It the holders of some but not all
of the classes of the Scheme Preference Shares (including for this purpose the Unsecured Loan
Stock of Phipps) sanction this Scheme and this Scheme hecomes operative in a modified form
pursuant o Clause 13 thercof the amount of the Stock will be appropriately reduced.

2. TInterest.

The two series of the Stock will carry interest at the rates per annum specified in their
respective titles and such interest will be payable half-yearly on 1st May and 1st November of
each year. The first payment of interest on the Stock wilt be made not less than two months and
not more than cight months after the Effective Datc (as defined in this Scheme).

3. Overall limit on borrowings by Watney Mann and its subsidiarics.

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 cxcrcisable by Watney Mann in relation to its sub-
sidiaries it can procure) that the aggregatc principal amount for the time being remaining
undischarged of all moneys borrowed or raised (otherwise than by the issue of share capital) by
Watney Mann and all its subsidiaries (excluding borrowings by Watney Mann from any of its subsi-
diaries or by any such subsidiary from another such subsidiary or from Watney Mann and excluding
trading deposits made by tenants with Watney Mann or any of its subsidiaries) shall not exceed a sum
equal to the aggregate of the amount paid up or credited as paid up on the issucd share capital of
Watney Mann and of the anwunts standing to the credit of the consolidated capital and revenue
reserves of Watney Mann and its subsidiaries {including any share preminm 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 subsidiazies 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 or which would result from any transaction
contemplated at the time when such overall limit is heing calculated or irom any
transaction carried out contemporaneously therewith ;

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

(i) excluding therefrom any sums set aside for taxati v and amounts attributable to
minority interests in subsidiaries ; and

from or reflecting the writing up by Watney Mann or any of i idiarie
after 30th September, 1960 {or, in the case of a g'ompany thercaEz'cr ha:'ﬁgsﬂsgﬁfélgi
becoming 2 subsidiary, subsequent to the date of it having become or becoming 2
subsidiary except to the extent that the cost of acquiring the shares in ary 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 book value of the
assets of Watney Mann or any of its subsidiaries (not being a writing back of

depreciation previously charged in excess of any relevant income tax allowance for
depreciation).

(iv) deducting therefrom any reserves and any share capital paid up out of rescrves arising

%
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For the purposes of the foregoing provision,

{a) the principal amount of any moneys borrowed (otherwise than by Watney Mann or a

subsidiary) and the nominal amnou ital i ing i
. unt of any share capital issued (excluding in both
iﬁiei- ezmy premmum payable contingently or otherwise on redemption or repayment)
payment whereof is guaranteed by Watney Mann or by a subsidiary shall be

deemed to be moneys horrowed by the company giving such guarantee ; and

(b) the principal amount owing on any debenture stock or other loan capital howsoever
1ssued shal) be deemed to be moneys borrowed.

4. Optional redemption,

The Stock has no final date but power will be reserved to Watney Mann to redeem the

whole or any part (to be selected by drawings) of ei i : 8 : i
30th September. 1985 y ngs) of cither scries of the Stock wut any time after

(@) in the case of the 5% per cent. Unsecured Loan Stock :

at 102 per cent. if redeermed on or before 30th September, 1995 ;
at 101 per cent. if redcemed after 30th September, 1995 and on or before
30th September, 2005 ;

and at par thereafter

(b) in the case of the 74 per cent, Unsecured Loan Stock ¢

at 110 per cent. if redeemed on or before 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. thereafter

together in each case with accrued interest, on giving to the holders not less than three months' notice
in writing of its intention so to do.

In the event of the Stock becoming repayable Dy rcason of the voluntary liquidation of
Watney Mann it will be repayable at the same price as if it had become repayable pursuant to
a notice by Watney Mann expiring at the date of the commencement of such liquidation and so that
if such liquidation shall comnmence on or before 30th September, 1985 it shall be repaid at 102 per
eont. in the case of the 5} per cent. Unsccured Loan Stock and at 110 per cent. in the case of the
7% per cent. Unsecured Loan Stock, together in cach case with accrued interest.

5, Purchase of Stock.

Power will be reserved to Watney Mann to purchase Stock of either series in the market
at any price or by tender at any price not 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
redcemed under paragraph 4 above shall be cancelled and shall not be available for re-issuc.

6. TFurther Stock.

Provision will be made to enable further Unsecured Loan Stock to be issued so as to form
a single series with either series of the Stock.

7. Modification of xights.

Stockholders will have power by extraorr:linary resolution as d(_:ﬁned in the Tr}zst‘Dced (z'r.ztcr
alia) to sanction any modification or compromise of or arrangement in respect of their rights against
Watney Mann and to assent to any modlﬁcatxop of the provisions of the Tru.st Deqd. I"rovmo'n will
be made for separate meetings where the subject matter of the proposed lesqlution is considered
by the Trustees to involve a conflict of intercsts between the holders of each series of the Stock.

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

j:w
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Limited was by virtue of a Special Resolution ant—
with the sanction of an Order of the High Court of
Justice dated the 11th December 1961 reduced from
£600,000divided into £300,000 5 per cent, Cumulative
Preference Stock, 100,000 5 per _cenf. Cumulative
Preference Shares of £1 %ﬁch and £200,000 Ordinary
Stoek to £200,000- consisting of £200,00C _Qrdinary
Stock: a Special Resolution of the Company has been
passed to take effeot upon the said reduction of
capital taking effect increasing the capital of the ,
Company to £600,000 by the creation of 400,000 7
Ordinary Shares of £%/9ach - 7

" REGISTERED
N 18 DEC 1961




11+th December 1961
1N THE HIGH COURT OF JUSTICE
CHANGERY DIVISION o0
\R_JUSIICE BUOKLEY

RE: THE PATATINE BOTTLING COMPAD ;
TIMITED ok

LoKe

- and -

RE: THE COMPANIES ACT, 1948

ORDER

ganchioning Scheme of Arrangementi
and Confirming Reduction of

Capital.

-
o e ]

STAUGHTER AND MAY, (27)

18, A.>~%in Friars,
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Certifitate of RVenistration
OR
ORDER OF COURT AND MINUTE

REDUCTION OF CAPITAL.

(Pursuant to sec, 69 of the Companies Act, 1948.)

s e SR FALATINE BOTTLING COMPANY LIMITED

having by Special Resolution reduced its Capital, as confirmed by an Order of the

High Court of Justice, Chancery Division, ......... .. :
bearing date the ....01eventh . .. . dayof . December were One Thousand

Nine Hundred and ...81%ty one. .

5‘ %}Btihp @Bttlfy that the said Order and a Minute showing the capital
and shares of the Company as approved by the said Order were ﬁizg istered
pursuant to Section 69 of the Companies Act, 1948, on the .........e1ghtesnth
day of..D@Qember  One Thousand Nine Hundred and . .. $ixty one.

Given under my hand at London, this . .
———degember o One Thousand Nine Hundred and

Certificate received b;@

Date L@!/[’L{@‘ e BENIOR 0 Ly Registrar of Companies.

{Q.229) 4500174385 400 959 ATus.

746,
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avo kS DED BY SPa0lay .L{J}LLUT L0 Ou 1'?”b..1 WOVERIER 19681,

W/ Secretary@}f*
IR // 24

THE COMPANIES ACTS.

Cn COMPANY LIMITED BY SHARES.

(. 1\”

~Y ).ﬂﬂemnranhum of Aumnnriation
\ ‘\

- OF

The Palatine Bottling Company Limited

(4s amended by Special Resolution passed on the YTih day of
November, 1961))

1. The name of the Company is “THE PALATINE BOTTLING
CoMPANY LIMITED *.

) Wdé 2. The fegistered Office of the Company will be situate in
o / England.

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

(1) To carry on all or any of the businesses of brewers,
maltsters, hoteliers, innkeepers, owners and operators of
licensed premises, manufacturers of and dealers in ale,
beer, wines, spirits, liqueurs, aerated and mineral waters
and other beverages and drinks whether alcoholic or non-
alcoholic, wine and spirit merchants, wine growers,
importers, exporters and shippers of and dealers in wines,
spirits and other lignors (whether alcoholic or non-
aleoholic, potable or non-potable), and cigars, cigarettes,
tobacco, fruit, oil, groceries and other articles of domestic
use or consumption, distillers, compounders, rectifiers,
blenders, bonded store and warehouse keepers, coopers,
bottlers, bottle-makers, bottle-stopper makers, potters,
ice manufacturers and merchants, tobacconists, finings
manufacturers, isinglass merchants, hop and grain growers,
merchants and dealers and malt factors, ¥4

(2) To undertake and carry on and execute all kinds of
financial, commercial, trading and other operatipns, ¢4

~ \f:;ﬁ;d o
oA . /
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(3) To invest the funds of the Company and to acquire 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 unlimited liability,
constituted or carrying on business in the United Kingdom
or in any other part of the world, and any right or interest
iherein, and debentures, debenture stock, bonds, obliga-
tions and securities issued or guaranieed by any govern-
menl, 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 from time to time
to vary any such investments. L

(4) To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subscrip-
tion, tender, purchase, exchange or otherwise, and to sub-
scribe 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. |~

(5) 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 om, of 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.

(6) To amalgamate with or enter into partnership or into any
arrangement for sharing profits, union of interests, co-
operation, joint adventure, reciprocal concessions, O
otherwise with any person or company carrying on or
engaged in or about to carry on or engage in any business
or transaction which the Company is authorised to carry
on or engage in or any business or transaction capable of
being conducted so as, directly or indirectly, to benefit the
Company, and to take or otherwise acquire or hold shares
or stock in or securities of, and to subsidise or otherwist.

.
S
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assist any such company, and to sell, hold, re-issue, with
or without guarantee, or otherwise deal with such shares,
stock or securities. ¢

(7) To establish or promote, or concur in establishing or

(8

promoting, any company or companies whose objects shall
include the purchase or acquisition of all or any of the
property, rights and liabilities of the Company, or for any
other purpose which may seem directly or indirectly
calculated to benefit the Company and o accept 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
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 (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 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, 1948), and (without 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 interest on any Debenture Stock which may fall
to be and be issued by Watney Mann Limited pursuant to
a General Scheme of Arrangement dated the 25th day of
QOctober, 1961 and made between Watney Mann Limited,
certain subsidiaries (including the Company) of Watney
Mann Limited, and various classes of Debenture Holders,
Debenture Stockholders, Unsecured 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
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rank nari passu in point of security with the said Stock
pursuant to the provisions of any Trust Deed entered into
pursuant to the said General Scheme of Arrangement.

(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 indirectly, to further any of the objects
of the Company or the in‘te/rests of its Members.

(10) Tu 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
securities and the payment of dividends and premiums omn,
and the repayment of the capita’ 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
upon such securities (other than shares or stock of the
Company) and in such manner as may from time to time
be determined and to sell or exchange such investments.

'

(12) 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
othcr negotiable or transferable instruments or securities.

(13) 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, or any deben-
tures, debenture stock, or other securities of the Company,
or in or about the formation or promotion of the
Company or the conduct of its businesz.

(14) To apply for, purchase or otherwise acquire any patents,
brevets d’invention, licences, concessions, 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 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
which may seem calculated, directly or indirectly, to
benefit the Company ; and to use, exercise, develop, grant



v

licences in respect of, or otherwise turn to account, the
property, rights or information so acquired, and to
disclaim, alter or modify such patent rights or protection,
and also to acquire, use and register trade marks, trade
names, registered or other designs, rights of copyright or
o_ther rights or privileges in relation to any business for the
time being carried on by the Company. &

{15) To subscribe or guarantee money for any purpose that
may be considered likely, direcily 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. *

(16) 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 com-
panies (if any), or to the relations, connections, or
dependants of any such persons, and to establish or
support any asociations, institutions, clubs, building and
housing schemes, funds and trusts which may be con-
sidered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its Members.

(17) To take all necesary or proper steps in Parliament, or with
the authorities, 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 modification in the constitution
of the Company, or furthering the interests of its Members,
and to oppose 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, 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, con-
tractors, trustees or otherwise and by or through trustees,
agents, or otherwise and either alone or in conjunction
with others.
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(1) To do all such other things as are incidental or conducive
to 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 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 inference from the terms of any other paragraph or
the name of the Company, but may be carried out in as full and ample
o manner and shall be construed in as wide a sense as if each of the

said paragraphs defined the objects of a separate, distinct andt

independent company.
4. The Hatility of the Members is limited.

5. The capital of the Company is #One Hundred Thousand
Pounds, divided into One Hundred Thousand Shares of One Pound
each; the Company has power to increase or reduce its capital, and
to divide the shares in the original or increased capital into several
classes, and to attach thereto respectively any preferred, deferred, or
other special rights or such restrictions whether in regard to dividend,
yoting, return of capital, or otherwise, as the Company may from
time to time in general meeting determine.

b:

——ro—

*Norr—The authorised sharce capital of the Company now consists of £600,000
divided into £200,000 Ordinary Stock and 400,000 Ordinary Shares of £1 cach.

ﬁ
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WE, the sev?ral persons whose names and addresses 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 our respective names.

Numb
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS. | Shaves {aken by

cach Subscriber.

@

CECIL BERNARD MORGAN, Dunara, Hale, One.
Cheshire, Brewery Co. Director.

f% (LLow, |
\,,/ f}/ HENRY PAULYN &EBEBS, Stancliffe, Cavendish |  One.
,.f Rd., Bowdon, Brewery Director.

Salford. Brewery Manager.

JAMES OGG, 41, Heaton Road, Heaton Norris, ! One.
Stockport, Cashier. i

THOMAS ASPLAND, 52, Sandy Lane, Chorlton- ; Ore.
cum-Hardy, Manchester. Valuer. !

JOHN GEORGE HILYT ON, Sunny Bank, Hollins, i One.
Whitfield. Accountant. 3
i

ELDON ALFRED KING, 11, Pembroke Street, ' One.
Seedley, Salford. Solicitor’s Clerk. |
. i

EMIL ROTHWELL ALLEN, 39, Howard St., E One.
|

DaTeD the thirtieth day of August 1920
WITNESS to the above signatures—

ROBERT INNES,
Solr. & Notary Public,
Q 3, Norfolk Street, Manchester.

B, M, & Co., Lro. 533724,
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PR COMPARIRS ACTH 1948 Lo 1967

! © COMPANY LUIITED BY STARES.

SPRCIAL REGOTIITION

e v

e of -

THE PATATINE BOPILING COMPANY LIMITED

PASSED 15th DECHMBER — 1972.

AT an BATRAORDINARY GENIRAL EETING of the above-
ramed Company, duly convened, and held at Wabney
House, Palace Strecet, London, 8.W.l. on the 10th
day of December 1972, the following RESOLUNILON
wags paseed as a SPECTAL RESOLUTION:--

1. That the Articles of Associatiowu
contained in the printed document submitbed to the
meebing and for the purposc of identification
subscribed by the Chailrman thereof be and the same
are héraby adopted as the Articles of Association
of the Company in substitulion for and 4. the
exclusion of thg wisting Aru1c1%§‘OT Association.

G lon =

.E. BLACKMAN
CHATRMAN.
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THIY GORPATER ACTH 1014 {0 1047

s T T AT e e B T T

COMPARY IIMITED BY SHARES

ARTICLEE QF ASSOCTIATION

of '

THE PATATINE BOTTLING COMPANY LIMITED.

-

1. The vegulations contained in Maxt T1 of Table A in the First Schedule
to the Companies Acl, 1948 as amended by Part I of the Kighth Schedule to
the Cempanies Act 1967 therefnaller called "Table A shall apply to this
Company save in so far as they are varied or cxcluded by or are inconsistent
with these regulations,

2. Regulations 24, §3, 77, 89 to 97 (inclusive) and 106 in Part I of
uable A and Regulation 5:n Part Ii of Table A shall not apply to the Company.

3. A resolution in writing signed by all the Members for the time being
emitied lo vole shall be as effeciive for all purposestas an Ordinary Resalution
duly passed ai a Gencral Meeting of the Company duly convened and held, and
may cons: st of several decuments in tha like foxm each signed by one or more
Membors. . ) : .

4. Unless and vntil otherwise determined by the Compauy in general-
meeling the Direciors shall notl be less than two 1n number,

5. A Member or Members holding 2 majority in nominal value of the
issuerd shave capilal fur the 1ime hewng in the Gompany shall have power
from {ime to time and al any {ime 10 sppoint any person or persens as a
Director or Directors, either as an add:tion o the e¢xisting Directors or
to fill any vacancy, and to remove from office any Dire tor howsoever
appointed. Any such aspointment or removal shall'be cffeated by an
instrument in wribing signed by the Member or Members making the same,
or Inthe case of a Momber being a company signed by one of its direclors
on ifs belalf, and shall lake effcct upon lodgment at the registered office
of the Company.

6. 1he Directors shall bave power at any me. and from time to
time, o appounr any person or parsons to be a Mreclor or Diroctors,
elther to fill a casval vacancy or as an addition (o the exasting Directors.

7. The Compi.’ may at any time and [rom fime 10 Gme by Crdinary
Resolutjon appomt any person oy persons 1o he a Dwvector or Direetors,
cither to 21 a cusual vacancy or as an addition to the existay Direciors
and, without prejurhice to the proviszons of the &« , may at any time yemove
a Direcloyr from oflee, provided that any sueh removal shall be withont
prejudice Lo an, nswch Direetae may have 1or brewch of any cortract
of servie  getween hine and the Corpany.,



-

8, No person 'h.tll be disqualified from being or beconmung a Diveclor by
reason of his attaining ov having atlained the age of 70 or any other age.

9, 'The proviso Lo Regulation 79 in Paxt T ol Table A shall not apply to
the Company,

.

10. Lach Dircelor shall have the pewer from time fo tzme fo appoint with
the approval of the Board of Divectors (such approval not 10 be unrcasonubly
withheld) any person to.act as alternate Divector in his place at all meclings,
in all proccedings in which, and on all occasions when he ghall not himself act,
and on such appointment being made the alternate Director shall except as to
remuneration be subject in all respects to the terms and conditions existing
with reference to the other Directors of the Company. An alternate Direclor
shall be an officer of the Company and shall alone be respensible for his own
acts and defaults and he shall not be deemed to be an agent of the Director
appointing him and the Director so appointing shall not be responsibic for the
acts and defautts of an alternate Dircelor so appointed. An alternate Director
shall 1pso facto vacate office if and when the Director so nominating him
vacates office as a Director or removes the nominee from office. Every such
nomination and removal under this clause shall be eflected in writing -undey the
hand of the Director making the same and shall take effect on delivery to the
regisiered :lice of the Company., The remuneration of an alternate Direclor
shall he payabie out of the remunexation payable to the Director appointing
him, and shall consist of such part (if any) of the last-mentioned remuneration
as shall be agreed belween the alter ate Direclor and the D,rector appointing
lnm. ‘

11. A Director and alternate Director shall not require o share qualification
but nevertheless shall be entilled Lo allend and speak at any Generval Xceting of
the Company, and at any scparate mecling of the holders of any class of shaves
in the Company.

12, The words “and every Ditcclor present at any mec‘ztmg of Directors .
or committee of Directors shall sign his name in a book to be kept for that
purpose' at the end of Regulation 86 in Paxt I of Table A shall not apply to
the Company. . .

- 18, A Director (including an aliernate Director) who has duly derlared his
inferest thercin may vole &s a Dircetor in regard to any conlract or arrange-
mient in which he is interested or upon any matler avising therceut, and if he
shall so vote his vote shall be counted, and he shall be counted in inc quorum .
when any such conlract or arrangement s under consideration, and paragraphs
(2) and (4) of Regulation 84 in Part I of Table A shall not apply Lo the Company.

4 A resolution in writing signed by all the Directors (other than a
Director for the time beong absent from the Umted Kingdom and not represent-
ed by an aliernate Director) shall be as effective for ail purposcs as a '
resolution passed at 8 mecfmg of the Divectors duly convened and held, and
may cousist of several docuraents in thelike form, cach signed by one or
more of the Direclors, buat so thal the expression "Directot™ in this Article
shall not include an alternate D:rector unless he has been appo:nted by ¢
Director who is for the line peing absent from the United ng@m.

A
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No, 170127

& v

Aertifivate of Jurorporaiiog

>

4 TGerehy Aprfify tat THE PALATINE BOTTLING
COMPANY LIMITED is this day Incorporated under the

* Companics Acts, 1908 to 1917 and that the Company is LaMerep.

Givex under my hand at London, this Eighth day of September,

One thousand nine hundred and twenty,

A, E. TAYLOR,

Registrar of Joint Stock Companies.

51489
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TR COMPANIES ACTS, ;
COMPANY LIMITED BY SIIARES. ‘
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The Felotine Botthng Company Limited
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Passed 20th October, 1944 ;
SPEGIAL RESOLUTTONS.

1. “Tuar the capital of the Company be and the same is hereby increased fioin 1
£100,090 divided into 100,000 Ordinary Shares of £1 each to £600,000 divided into 400,000 . w
9 per cent. Cumulativ+ Preference Shares of £1 each and 200,000 Ordinary Shares of £1 i
each and so that the shares of the said classes shall entitle the holders thercof respectivels
to the rights and privileges and subject them to the restrictions and provisions specified in ;
the Company's Articles of Association referred 1o in the next following resolution,

2. THar the Articles of Association contained in thie printed document submitted
to this Meeting and initialled for purposes of identification by the Chairman be and the fame

are hereby adopted as the Articles of Association of the Company to the entire exclusion
of all previous Articles.

NOTE : The Articles of Association referred to in Resolution No., 2 abore have been supersedzd.

Passed 14th December, 1944 ; 7

ORDINARY LLESOL.UTION.

. Tuar the 300,000 fully paid 5 per cent. Cunlative Preference Shares of £1 each
in the capital of the Company and the 200,000 fully paid Ordinary Shares of £1 cach in
the capital of the Compriny be and the same are hereby respectively converted into £360,009 of
Preference Stock and £200,000 of Ordivary Stock,

A S T

Passed 17th November, 1961 ;

4 s aew

SPECIAL RESOLUTIONS.

1. Tuar the Scheme of Arrangement dated the 25th day of October, 1961 between
the Company and the holders {other than Wilken's Brewery, Limited) of its 5 per cent.
Cumulative Preference Stock. a print of which Schewe of Arrasgement has been submitted to .
this meeting and for purposes of identification subscribed by the Chairman hercof, be and '
the same is hereby approved.
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2. ‘I'nar the share capital of the Company be reduced frem £600,000 divided into
£300,000 5 per cent. Gumulative Preference Siock, 100,000 5 per cent. Cumulative Preference
Shares of £1 cach and £200,000 Ordinary Stock (none of which Preference Shares has been
issued) to £200,000 consisting of £200,000 Ordinary Stock and that such reduction Le cliected
by cancelling the whale of the capital paid up on the Preference Stock and extinguishing all
the Preference Stock and Preference Shares.

3. Tuar forthwith upon such reduction of capital taking effect :~~

{a) the capital of the Company be increased to its former amount of £600,000 by the
creation of 400,000 Ordinary Shares of £1 each, and

(b) the regulations contained in the document submitted to the meeting, and for the
purpose of identification subscribed by the Chairman hereof, be approved and adopted
as the Articles of Association of tne Company to the exclusion of all the existing
Artictes thereof,

4, Tuat the Memorandum 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 :—

[Here followed Clause 3 of the attached Memorandum of dssociation.]

e wp D Lae  CET W
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CHANCERY DIVISION

MIL JUSTICE BUCKIEY

TFo. 216 R.12

MONDAY w1 1111 pay or Ducesmer 1961

In tne Marrer or THE PALATINE BOTTLING COMPANY LIMITED
AND

In rie Marrer or THE COMPANILS ACT, 1948.

UPON THE PETTTION of the above-named TIIE PALATINE 5LOTTLING
COMPANY LIMITED (hereirafter called © the Company ”) whose registered office
is situate av Newton Jeath Brewery Manchester on the 22nd November 1961 preferred

unto this Court

AND UPON HEARING Counsel for the Company for Watney Mann Limired

(the Kespondent) and for Wilson’s Brewery, Limited referred to in the Scheme of
Arrangement hereinafter mentioned

.

AND UPON READING the said Petition the Order dated the 11th October
1961 (wheteby the Company was ordered to convenc a Meeting of the holders (other
than the said Wilon’s Brewery, Limited) of its 5 per cent. Cumulative Preference
Stock for the purpose of considering and if thought fit approving, with or without
modification, a Scheme of Arrangement proposed to be made between Watney Mann
Limited Charles Hammerton and Company Limited Crowley & Company, Limited
Huggins and Company, Limited Mann, Crozsman & Paulin, Limited the Company
Phipps Northampton Brewery Company Limited T amplin & Son’s Brewery, Brighton,
Limited Tamplin’s Licensed Properties Limited Ushers Wiltshire Brewery Limited
William Cooper & Company Limited and Wilson's Brewery, Limited and their
vespective classes of Debenture Stockholders Debenture Holders Uinsecured Loan
Stockholders and Members mentioned in and allected by the said Scheme of
Arrangement) the Order dated the 28th November 1961 {(whereby

it was ordered that

Section 67 (2) of the above-mentioned Act should not apply as regards any class of

Creditors of the Company) the “Tiies ” newspaper of the 26th October 1961
(containing an advertisement of the notice convening the Meeting directed to be held

by the said Order dated the 11th October 1961} the “Times” newspaper of the
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2nd 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 Midavits of Louis Thornley
King filed respectively the 9th Octaber 1961 and the 22nd Novenber 1861 the Aflidavit
of Frank Welburn filed the 8th November 1961 the aflidavit of Simon Iarvey Combe
filed the 20th November 1961 and the Exhibits in the said Affidavits respectively

referred to

AND the Respondent and the said Wilson's Brewery, Limited by their

respective Counsel consenting to be bound by the Scheme of Avrangement hercinafter

sanctioned

¢

THIS COURT DOTH HEREBY SANCTION the Scheme of Arrangement

as set forth in the Schedule to the said Petition and in the First Schedule hereto

AND THIS COURT DOTH ORDER that the reduct. n of the capital of the
Company from £600,000 to £200,000 resolverd on and effzcted by a Special Resolu-
tion passed at an Extraordinary General Mecting of the Company held on the
17th November 1961 be and the same is hereby confirmed jn accordance with the

provisions of the above-mentioned Act

AND T COURT DOTH HEREBY APPROVE the Minute sct-forth in

the Sceond Schedule hereto

AND IT IS ORDERED that this Order be produced to the Registrar of
Companies and that an Office Copy hereof be delivered to him together with a copy

of the saicl Minute

AND IT IS ORDERED that notice of the registration by the Registrax of
Companics of this Order (s far as it confirms the reduction of the capital of the
Company) and of the said Minute be published once in the “Times ™ newspaper

within 21 days after such registration

MAURICE BERKELEY
Registrar.

THE TIRST SCHEDULE before referred to
[ Here followed a copy cf the Scheme of Amrangenient. )

The Schemne provided {inter alia) for the cancellation of the prefersnee capital of the
Gompany and the allofraent the belicrs thereaf of Unsecured Loan Steck of Walney Mann
Limited. .

Puraent fo he Scheme, Watney Masa Limdcd harted Dno sl Loan St Lo the
persons wits ot the ol s of s g on 178k Desopone 106l iz (5 o duy bfore e Sehorae
beonme cficctivd were the resitored balders of o prafsroree cageted foid by the Urgafuenty
ia the propastion of L1GE 3L fer coris Uinsecared Lovia Stoe, of Wataey Mann Linited for
every KIS per ront. Cumidetioe Prefereace Stwll in the capetnl of thy Comfiaay then
J11] 1N
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THE SECOND SCHENUILE hefare referred 1o

e o A AT S ST NN U LI Bl TP R LT

MINUTE APPROVED 1Y THE COURY

o AN BT

The capital of The Palatine Bottling Compary Limited was by virtue
Special Resolution and with the sanction of an Ord
dated the 11th Decerber

cent. C

er of the ITigh Court of Justice
1961 recuced from £600,000 divided into £300,000 5 per
umulative Preference Stock, 100,000 5 per cent. Cunulative Preference Shares
of £1 each and £200,000 Ordinary Stock to £200,000 consisting of £200,000

Ordinary Stock: a Special Resolution of the Company has heen pr

ssed to take effect
upott the said

reduction of capital taking clfect increasing the capital of the Gorapauy
to £600,000 by the creation of 400,000 Ordinary Shares of £1 cach.

No. 170127,

Centifirnte of 34

or
OFDFER OF COURT AND MINUTE
OoN

S TFERT [T T TR f T £
REDUCTICN OF CAVYL AL

(Pursuant lo sec. 69 of the Gompanics Act, 1948.)

THE PALATINE BOTTLING COMPANY LIMITEI:J

having by Special Pesolution reduced its Capital, as eonfirmed by an Order of the High Court

of Justice, Chancery Division, beating date the cleventh day of December One T housand Nine
Hundred and sixty one

1 HEREBY CERTIFY that the snid Order ond a Minute showing the copisnd and shares

of the Conpany 28 appreved by the said Ohpder were RecrsTERED putcuznt o Scetion 09 of the

v of Decomber One Theusand Nine Hundred and

Grvex under my hand at Lendon, this nineteenth day of December One Thousand Nine

§. . DAVIES,

Scnicr Assistant Registrar of Companics.
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THE COMPANILS A CTs.

e

COMPANY LIMITED BY SIIARES.

E——— el L
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Ty Paletine Dottiing Lesppany L

{As amended 0y S pecial Resolution passed on the 17th day of
November, 1961.)

PR

. The name of the Company is “THE PALATINE BOTILING
Conpany LIwuTen ™/

9. The Registerct € Yfice of the Company will be situate in
England.

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

(1) To carry o1l all or any of the businises of brewers,

" maltsters, hwteliers, innkeepers, OWNers and operators of
liconsed promises, maaufactuiers of and dealers iv ale,
beer, wines, spirits, Jigueurs. aerated and mineral waters
and other hoverages and drinks whether alconiolic or ncn-
alcoholic, wine and spirit merchanis, wine growers,
jmporters, exporlers and shippers of and dealers in wines,
spirits and other lignois “whether alcoholic or non-
alcoholic, potable or non-potable), and cigars, cigarel{es,
{ohacco, fruit, oil, aroceries and other articles of domestic
use or consumption, distitlers, compounders, rectifiers,
bienders, bonded store and warchouse keepers, COOPCTs.
hotde.s, vottlz-makers. bettle-stoppar mnakers, potters,
jce manufacturers and merchants. tohacconists, finings
mennfactuers, isinglass 1w chants. hop and grain gr - S
merchants and dealers and malt factors.

) "fo undertake and carry on and execute all kinds of
financial, commercial, trading and other operations.

|1489
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(3) To invest the funds of the Company and to acquire and

hold sharcs, stocks, debentures and debenture stock,
bonds, obligations and securities issacd or guarantead by
any individual person or by any company, association or
partnership, whether with limited or unlimited liability,
con-tituted or carrying on business in the United Kingdom
or in any other part of the world, and any right or intere: *
therein, and debentures, debenture stock, bonds, obliga-
tions and sccurities issucd or guarantecd by any govern-
ment, sovereign, ruler, commissioners, public body or
authority, supreme, municipal, local, or otherwise, whether
in the United Xingdom or any other part of the world,
and any right or interest therein, and from time to time
to vary any such investments.

{9) To acquire any such shares, stocks, debentures, debenture

stock, bonds, obligations or sceurities by original subscrip-
tion, tender, purchase, exchange or otherwise, and to sub-
scritie for the same either conditionally or otherwise, and
to guaruntes the subscription thereof and {o exercise and
erorce all rights and powers conferred by or incident to
tine ownership thereof.

(5) To purchase or otherwise acquire, and undertake, whoily

(©

or in part for cash or shaics or otherwise howsozver, all
or any part of the business, property und 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 1w purchase, take on lease or in exchange, hire or
otherwise acquirz 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.

Yo arnalgamate with or enier into partnership or into any
arrangement for sharing profits, unicn of interests, co-
operation, joint adventare, reciprocal concessions, or
otherwise with any person or company carrying ou or
engagad in o1 abott tu cony on or v g in any Raiess
or transaction which the Company is anihorised to carry
on of eniawe in or any business or transaction capable of
being condugted so as, directly or indivecily, to beneilt the
Company, cnd to take or otherwise acquire or hieid shares
or steck in or sccuritics of, and to subsidise or otherwise

L ™
EEEEETRY.
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assist any such company, and o scll, hold, re-issue, with
or without guarantce, or otherwise deal with such shares,
stocl or securitics,

To establish or promote, or concur in establishing or
promoting, any company or comjxnices whose objects shall
include the purchase or acquisition of all or any of the
property, rights and liabilities of the Company, or for any
other purpose which may seem dicectly or indireetly
calculated to benefit the Company and to accept as the
consideration for such purchase or acquisition, shares,

debentures, debenture stock or securities of any such

company or companies.

To borrow and raisec money and secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thoveht 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 sccurities of any description, and either with or
without (he Company receiving any consideration to
guarantee or secure fwith or without a mortgage or charge
on all or any part of the undertaking and asscts, present
and future, and the uncalled capital of the Company) the

~performance of the obligations, and the payment of (he

principal of, and dividends or intercst and preminms on,
any stocks, shares, debentures, dabenture 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 {without 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 interest on any Debenture Stock which may fall
to bz and be issued by Watney Mann Limited pursuant to
a General Scheme of Arrangement dated the 25th day of
October, 1951 and made between Watney Mann Limited,
certain subsidiaries (including the Company) of Watney
Mann Limited, and various classes of Debenture Holders,
Debenture Stockholders, Unsecured Loan Stockholders
and Members of such companies respectively and the
principal moneys represented by and premiume (if any)
and interest on any additional debenture stock created to

PRI T

T Y




(9)

(10)

(11)

(12)

(13)

(14)

12

rank pari passu in point of security with the said Stock
pursuant to the provisions of any Trust Deed entered into
pursuant o the said General Scheme of Arrangement,

To lend money to, or grant or provide eredit or financial
accommodation to, any person or company in any case in
which such loan, grant or provision may be considered
likely, directly or indirectly, to further any of the objects
of the Company or the interests of its Members,

To enter inlo any guarantee, contract of indemnity or
suretyship and in particular (but without prejudice to the
generality of the foregcing) (o guarantee the payment of
any principal moneys, premiums, intercst and other
moneys secured by or payable under any obligations or
securilies and the payment of dividends and premiums on,
and the repayment of the capital of, stocks and shares of
all kinds and descriptions.

To invest any moneys of the Company not immediately
required for the purposes of the business of the Compuany
upon such securities (other than shares or stock of the
Company) and in such manner as may from time to time
be determined and to sell or exchange such investments.

To draw, make, accept, endorse, discount, negotiate,
exceute and issue and to buy, sell and deal in bills of
cxchange, promissory notes, bills of lading, warrants and
other negoiiable or transferable instruments or securities.

To remunerale any person or company for services
rendered, or to be rendered, in placing, or assisting fo
place, any shares in the Company’s capital, or any deben-
tures, debenture stock, or other securitics of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

To apply for, purchase or otherwise acquire any patents,
brevets dinvention, licenices, concessions, and the like,
conferring any exclusive or non-exclusive or limited rialit
Of oot Or any jinvenlion., wmechanism or priess, senret or
otherwise, or uny seerct or viher nfurmation as to any
invention which may sesm cepible of beirg used ot any
of the purposes of the Conpany, or the a (uisition of
which may seem caleulated, directly or indirectly, to
beneiit the Company ; and 10 use. erereise, develep, arant

=
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(15)

(16)

(17)

(18)

(19

(20)

13

licences in respoct of, or othetwise ture (o account. the
property. riehts or informaiion so aequired, and o
disclaim, allcr or modily such patent riglits or protection,
and also (o acquive, use and register trade marks, trade
nanes, regisicred or other designs, rights of copy richit or
other riehts or privileaes in relaiion to any business tor the
time being carried on by the Compauny.

To subscribe or guarantec money for any purpose that
may be considured lilely, directly or indirectly, (o further
the abjects of the Company or the inierests of ils NMembers,
or for any national. charitabie, benevolent, public, general
or usclul object, or Tor any exhibition.

To grant pensions or gratuities (o any officers or employees
or ox-ollicers or ex-employees of the Company (including
directors and ex-directors) or of its predecessors in
business or of its holding company or sabsidiary com-
panies (if any). or to the relations, conneelions, or
dependants of any such peisons. and o cstabli<h or
support any asociations, institutions, clubs. building and
housing schemus, funds and trusts which may be con-
sidered caleulated to benefit any such parsons or othervise
advance the interests of the Company or of its Members.

To take all necesary or proper steps in Pariament, or with
the authoritics. national. local, municipal or otherwise, of
any place in which the Company may have inlerests, and
{o carry on any negotiations or operatious for the purpose
of dircetly or indirectly canving out the objects of the
Company. or eflceting any madification in the constitution
of the Compuny. or furthering the inferests of its Mernbers.
and to oppose any sich steps tuken by any other company,
firm or person w hich may be considered likely. directly or
indlirectly, to prejudice the interests of (he Company or its
Mcembers.

To distribute among the Members of the Company in
specie any propeity of the Company.

To act as sccrelaries. managers, registrars oOr {ransfer
agents for any other company.

To do all or any of the things and matters aforesaid in any
part of the woild and eitiwer as principals. agents. con-
tractors, trustess or otherwize and by or through trustees,
agents, or otherwise and either alone or in conjunction
with others,

51482
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(21) To do all such other things as are incidental or comducive
to the attainment of the above objects or any of them.

And it is hereby declared that the word “company ™ in this clause,
axeept where used in reference to this Company. shail be deemed to
include any partnership or other body of persons, whether incor-
porated or not incorporated, and whether domiciled or registered in
the Uniled Kingdom or elsewhere, and that the objecls spzcified in
the different paragraphs of this clause shall not. except where the
context expressly so requires, be in anywise limited or restricted by
refercnce to or inference {rom 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 a sense as if each of the
said paragraphs defined the objects of a separate, distinct and
independent company.

4, The liability of the members is limited.

5. The capilal of the Company is *Oue Hundrad Thousand
Pounds. divided info One [Tundred Thousand Shares of One Pound
each ; the Company has power lo increase or rednee its capital, and
to divide the shares in the original or increased capital into several
classes, and to atlach thereto respectively any preferred, deferred, or
other special rights or such restrictions whether in regard to dividend,
voting, rcturn of capital, or otherwise, as the Company may [rom
time fo time in gencral meeting detlermine.

., *Note~The authorised shure capital of (he Company now consists of £600,000
oeded into £200000 Ordingy Swek and 400000 Ordinary Shares of £1 eash,
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Wi, the several persons whose names and addresses are subseribed,

are desirous of being Tormed into a Company in
this Memorandum of Association, and we respeti

pursuance of
vely agree to

take the number of Shares in the Capital of the Company s2

opposile our respoclive names.

NAMES, ADDRESSLS, AND DESCRIPTIONS OF SUBSCRIBLRS,

e T L BT R & mwy E EEE T FT WK GEE T B W DU FERMKCARS S SRt AL S —

CECIL BERNARD MORGAN, Dunara, Ilale,
Cheshire, Brewery Co. Director.

HENRY PAULYN GILLOW, Stancliffe,
Cavendish Rd., Bowdon, Brewery Director.

JAMES OGG, 41, Fleaton Road, Heaton Norris,
Stockport, Cashier.

THOMAS ASPLAND. 52, Sandy Lane, Chorlton-
cum-Hardy, Manchester. Veajuer., i

JOHN GLORGI: HILTON, Suuny Bank, Hollins,
* Whitlield. Accountant.

ELDON ALFRED KING, 11, Pembroke Street,
Seedley, Saltord. Solicitor's Clerk. E

EMIL ROTIIWELL ALLEN, 39, Howard St.,

Salfoird. Brewery Muanager. |
i

»
"

Number of
Shareq tlben by
cich Subsenber,

¥ R c—— r———————— —

One.

One.

One.

One.

One.

One.

Ore.

Datep the thirtieth day of August 1920.
WIiTNESS (o the above signatures— ;

ROBERT INNES,
Solr. & Notary Public,
3, Norfolk Street, Manchester,

T o e
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PAGSED 15th BECEIPER  1972.

AT an LITRLOKD!TAPY GENERAL ITZETIRG of the abovc~
named Conpany, duly convened, and held at Vatney

House, Palace Stxcet, Tondon, S.¥.1. on the 10th

“day of Dcce: 1972, the following RESCLAULION
was pasced us a Bl CTAT, RELOLVPTON
1. ° That the Articles of Associalion

contained in the printed document sutmiyted to the

siceting and fox e purpose of idealilication
i

subscéribed by the Chamrman Lhoreoi be and the came

are hereby adopted as the Articles of Associeation

-of the Company in substitution for and Yo the

cxclusion of the existing Arbmclec of Association.

{/ //4: "44{1’"'“ﬁ> -
. - /(" J6.w7 vricEAy

. CHATIRFAN,
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: © ARTICLES OF ASSOCIATION
) ' -l. ©of “ oL .

"IHE PATATINE BOFTLING COMPANY LIMITED.

.
- - -
. . -,

.
‘v

3o The regulations contained in Pari ] of Tabic A in the First Schedale
to the Companies Act, 1943 as amended by Part IfI of ihe zhth Schedile to
the Companies Acl 1967 (herefnafller called "Table A"y shall apply (o this
Company save in so far as they aré varjed or excluded by or are inconsistent
with these remilations,

2. TNegulations 24, &3, 77, 89 to 97 (inclusive) and 106 in Pari T of
Table A and Regulalion 5 in Pard 11 of Table A shall nol apply to the Company, '
. 3, Avesolulion in writing signed by all the Members fox ithe time being
entiticd to volz shall be ns effcetive fov all purposesias an Owdinary Resviniion
duly passed atl a Generval Meeting of the Company duly convened and held, and
may consisl of several documents jn the like form each signed by one or more
Members. . . . : .

. . . . -
. .
R . 2. . [

. "4, Unless and until otherwise dalermined by the Company in general.
meeling (he Directors shall nol be less than two sn number,
£ A Member or Members holding 2 majority in nominal value of the
issued shave capital for the time being in the Company shall have power

from time {o time and at any Hime io appoint any person or porsoas as a !
Director or Dircetors, cither as an add:tion to the casting Directors ox i

to fill any vacancy, and {o remove from office any Direclor howsoever
appoinfed.  Any such appointnient or removal shall be cffeeled by an
instrument in writing signed by the Member or Members malung the same
or inihe case of 2 Manber being a company eigned by one of its direcfors
on ifs behalf, and shall lake effect vpon'lodgment al the registercd off:ce
of {he Company,

¥

time, to appomnt any person or pevsons (o be a Divector or Directovs,
either o [1li & casurl vacancy or as an addition to the exasting Direclors.

6. The Dircetors shall have power at any time. and from time to

7. 9he Company may at any time and [rom fime to time by Ordinary

Resotulion appomnt any person or persons 1o be o Director or Di veelors,

cither to Nt a casual vacancy or as an addition to the existing Diveciors

and, withaul prejudhce to the provesions of the Act, may af any tme emove .
a Directer from office, provided that any such remeve] shall bhe withon

prejudice (@oany chany such Directn may leeve for broeeh of any cordral
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&

8, No person th ﬂl be dizgqualified from being or Leconung @ Dirccelor h'.'
reason of his altaining ov having aftained the npe of 70 or any other age,

9, Jhe proviso to Regulaizon 79 in Part 1ol Tuble A shall not apply {o
th'e Comnpany.

10. :ach Direetor shall have the power fram (e to tome (o appoint with
the approval of the Bourd of Dircetors (such approval not 1o ke wmreasonably
withheldd any person to act as alternate Director m his place at all meclings,
in all proccedimgs in which, and on @)1 occasions when he shull not himsctf act,
and on guch appoirtment heing mads the altersote Dorectoy shall cxcepl 0 {0
remuneration be subjeel in all respects 10 the terms and condilions existing
with reference to the ather Dircelors of the Company.  An aliernate Direclor
shall be an officer of the Company and shall alone be responsible for his own
acte and defaults and ho shall not he deemed {o be an agent of the Director

-appointing him and the Inrcetor so appointing shinll not be responsible for the

acts and defaults of an alternate Direclor so appointed.  An allernate Direclor
shall ipso [aclo vacate office i and when the Dirvcior so nowneling him
\"zcates office as a Direclor or rameves the nominee from offfce. Every such
nomination and removal undey this clause shall be effected in writing-under the
hand of the Director making the same and shall take effect on dehivery to the
regisiered office of the Company. The remuncration of an alternate Dn'cclor
shall be payable out of the remuneration payable to {he Dircclor appointing
him, and shall consist of such part (if any) of the last-mentiened remuneration
as shall be agreed balween the alt(.; nale Direcior and the Dixector appointing
hlm. .

11. A Director and allernale Director shall not require a share quatilication

"but nevertheless shall be entitled to allend and speak al any Gencral Meeling of

the Company, and aL any separate meeling of {he holders of any class cf qlnres
in Lhe Company,

- - -
L]
- . - . -

12. The words "and every Dircelor present al any mecimrr oi Direciors .
or commitice of Dircetors shall s#ign bis name in 2 book {o be kept for {hat
purpose" al the end of Negulation $6 in Part I of Table A shall nol apply to
the Company. . . B )

-
.

- - . . -

-13. A Dircetor (including an aliernate Dircelor) who has duly declared his
interest therein may vole as a Dircetor in regard to any conlraetl or arrange-
weni in which he is interested or upon any matier avising thereout, and if he
shall so vote his vote shall be counted, and he shall be counted in the quorum ‘
when any such conlract or arrangcment 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 yesolution in wri ting signed by all the Dircctors jother than a
Director for the time being absent from the United Kingdom and not represcnt-
ed by an alternale Director) shall be as elfective for all purposesasa '
resolution passed.al o meeting of the Dir cctors duly convened and held, and
may cansisl of several documents in thelike form, each signed by onc or
more of the Directors, hut so thal 1he espression “Divector 1 this Article
shall not includc an .1]lc-1'xmic Diredtor unless he hos been apnonted by :
Director who is for lhe time béing absent from the Un,led 1-.;: gdon.

. ” : // Ve



Caompany No. 170127

SPECIAL. RESOLUTION

of

THE PALATINE BOTTLING COMPANY LIMITED

passed at the Annual General Meeting of the Company held at Tote House, 53/54 Brook's
Mews, l_ondon W1Y 1LE on Tuesday, 8th March, 1988 commencing at 2.15 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 by

Section 384 of that Act".

sesenesnmninduibonsrcesarnne

11/12 Hanover Square,
London W1A 1DP.

Dates 18th March, 1988.




The Companias Act 1985 Company No. 170127

THE PALATINE BOTTLING COMPANY 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 3.30 p.m. the
foliowing resolutions were passed:

As an ORDINARY RESCLUTION:

"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 ailot 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
tirnes 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 brfore the expiry of this authority™.

As a SPECIAL RESOLUTION:

"THAT the requlations contained in the decurnent submitted to this
meeting and, for the purpose 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",
M ‘ ;'t ‘J
LXRLIEANE ] " LR A N2 ]} IR PRETRRAN

Chairman of,ﬂ e Fxttaardinary

(General Meeting
Date: 21st April, 1988,

Registered Office:
11/12 Hanover Square, London W1A 1DP.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE PALATINE BOTTLING COMPANY !_IMITED

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
legislation coming into operation prior to the date of adoption of thcse
articles.

2. The reqgulations 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 requlations 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-
transitory 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.




6.

10,

11,

SHARE CAPITAL

Subject to the provisions of the Act, and in particuler to the provisions of
Section B80(4) of the Act concerning the maximum amount of share capital
that may be allotted and the durastion of the authority conferred by the
relevant resolution of the Company, and also to any 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 who may offer,
allot, grant options over or otherwise dispose of them to such persons, at such
times and for such consideration and upan such tersns and conditions as they
may determine.

Section 89(1) of the Act shall 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 reason
for so doing, dacline to register any transfer of any share, whether or not it is
a fully paid share. Regulation 24 of Table A shall be madified accordingly.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may enter into any
contract for the purchase of all 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 oblined to purchase all or any of such shares
and may maeke payments in respect of the redemptisn or purchase of such
shares otherwise than out of distributabls prafits or the proceeds of a fresh
issue of shares. Every contract entered Intc pursuant to this article shall be
authorised bv such resolution of the Company as may for the time belng be
required by law but subject thereto the directors shall have full power to
determine or approve the terms of any such contract. Neither the Company
nar the directors shall be 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 thern and the holders of shares of any other class or in
accordance 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 or obligations under any such contract. Notwith-
standing anything to the contrary centained in the articles, the rights
attaching to any class of shares shall not be deerned to be varied by anything
done by the Company pursuant to this article. Regulation 35 of Table A
shall not apply.

GENERAL MEETINGS

The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a dale not later than four weeks after
receipt of the requisition. Regulation 37 of Teble A sholl not apply.

NOTICE OF GENERAL MEETINGS

Notice of any general meeting need not be given to the directors in their
capacity as such. Reguiation 38 of Table A shall be modified accordingly.

2
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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 or 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 succeeding article, two members
present in person or by proxy and entitled to vate shall be & quorum for all
purposes. Regulation 40 of Table A shall not apply.

If a quorumn 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 one 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.
Regulatinn 41 of Table A shall not apply.

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 shall 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
meetiny 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
director, or any other persan 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 shall cesse to be an alternate director 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 to any person so
appointed any of the powers vested in or exercisable by them including power
to sub-delegate, The directors may remaove any person appointed under this
article and may revoke or vary such delegation but no person dealing in good
faith and without notice of any such revocation or variation shall be affected
by it. Regulation 71 of Table A shall 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

3
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20.

22.

23,

24,

25.

26.

i? 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 of
the Company by memarar dum in writing signed by or on behalf of him ar
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
appoint any person to be a director either to fill a vacancy or as an additional
director or remaove any director from office howsaever 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 shail 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 nf regulation 84 of
Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated not only upon 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 Tsble A shall be
modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or by insurance or in
any other manner whether similar to the foregoing or not, for any director or
former director or the relations, connections or deper dants of any director or
former director wheo holds or has held any executive office or employment
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 for 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 to this article and the recelpt 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 Comnpany 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 of the Act) with the Company shall declare the nature of his interest at a
meeting of the directars in accordance 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
shall do so his vote shall be counted and he shall be taken inta account in

ascertaining whether a quorum is present. Regulations 94 to 96 {inclusive) of
Table A shall not apply.

NOTICES

Any notice 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 proving such service or delivery, it shall be sufficient to prove 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 or
persons entitled to a share in consequence of the death or bankruptcy of a
member by the Company in any manner which would be permitted by these
articies 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 them for that purpose. Until such address has been supplied, a notice or
other 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 otherwise 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 shall not apply.



Company No 170127

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF

THE PALATINE BOTTLING COMPANY LIMITED

Passed 28 September, 13990

; At an EXTRAORDINARY GENERAL MEETING of the above-named Company

| duly convened and held at 11/12 Hanover Square, 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 (Y{he Act"):

| RESQOLUTYON

That the Company hereby elects:

| 1. pursuant to $.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 5.386 of the Act, to dispense with the
obligation to appoint anditors annually.

Chairman
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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 Registrar of Companies Company Number

Name of Company 170127

THE PALATINE BOTTLING COMPANY LIMITED

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of

the company is to be treated as coming, or 3, 0] 0| 4
as having come, to an end is

Day Month Year

The current accounting reference period of
the company is to be treated as SHORTENED 31 07 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 completed:

The company is a [subsidiaryl[parent] undertaking of .
company number
the accounting reference date of wh1ch 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 {ollowing statement

shouid be completed:

An administration order was made in relation to the company on
and it is still in force.

Signed Cls\k (:hgyb\)xLJ&L_De51gnat1on J}uypgiaA,) Date Eﬂﬁ/f?/ﬂaqL

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
MORTHAMPTON

Northants. NN1 5NU
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MCERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 170127

The Registrar of Companies for England and Wales hereby certifies that
PALATINE BOTTLING COMPANY LIMITED(THE)

having by special resolution changed its name, is now incorporated

under the name of
LONDON PUB-RESTAURANTS LIMITED

Given at Companies House, Cardiff, the 19th August 1994

i B

*C00170127U*

COMPANIES HOUSE
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~ Company Number:

IWC

COMPANIES ACT 1985

e

COMPANY LIMITED BY SHARES

HOUSE

RESOLUTION
of

THE PALATINE BOTTLING COMPANY LIMITED

We the undersigned, being all the members of the above-named Company for the time
being entitled to receive notice of and attend and vote at general meetings of the
Company hereby resolve pursuant to Regulation 53 of Table A (which regulation is
incorporated in the Company's Articles of Association) THAT:-

RESOLUTION

the name of the Company be and is hereby changed to "London Pub-Restaurants
Limited"

-----------------------------------------------------------

for and on behalf of for and on behalf of
Cleveland Place Holdings PLC Hv sgins and Company Limited

Dated: 8 August 1994
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T3AUG 1994

£50 FEE palp
COMPANIES

MPANIES T u-:s eUUS 13/@3‘/93



