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No. 376920

THE COMPANIES ACT 19853

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

rh

Q

AVERYS QOF BRISTQL, LIMITED

(passed on 13th August, 1987)

At an EXTRAORDINARY GENERAL MEETING of the Company duly

[
rt

convened znd held zt Narrow Quay Houss, Prince Stre '

Bristol on 13th August, 1987 the following Resclution was

duly passed as a Special Resolution of the Company:-

RESOLUTTION

That:~

(a) +the authorised share capital of the Company is hereby
increased by €1,005,000 to €1,110,000 by the creation
of an additional 1,005,000 Ordinary Shares of £1 each

ranking pari passu in all respects as one class of

shares with the existing Ordinary Shares in the capital

of the Company;
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(b)

{c}

the Directors are hereby generally and unconditionally

Ta

(&1
{1}

avthorised for the purpose of Section 30 o
Companies Act 1983 to allot, or to grant anv right to
subscribe for or +tc convert any securitv into, shares
in the Company up to & maximum nominal amount of

uring the pericd fronm

0
[sh

E1,005,000 at any time or time

I
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the date of the passing of this resolutio
including l4th September, 1987 on which date the
authority given by this resolution shall expirs and
such authority shall allow the Company to make an offar
or agreement before the expiry of the authority which
would or might require shares to be allotted, or rights
to subscribe for or to converi any security into shares
to be granted, after the expiry of the authorizy and
the Directors be and they are hereby empowered,
pursuant to Section 95 of the Companies Act 1985 to
allot equity securities as defined in Section 94 of the
Act pursant to the authority set out above as if
Section 89 (1} of the said Act 4ig not apply to such
2llotment;

the 25,624 'p? Oxdinary Shares of €1 each and the
20,000 3.85% Cumulativas Preference Shares of &1 each in
the capital of the Company be converted inte a total of

45,624 Ordinary Shares of £1 sach ranking pari passu in
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(b)

all respects with the existing Ordinary

each in the capital of the Company; and

Shares of g1

that the regulations contained in the printed document

submitted to the Meeting and for the purposes of

identiZication subscribed by the Chairm
nereby approved and adopted as the Arti
Association of the Company in substitut

the exclusion of all existing Articles

:”f,,_~ﬁ

an thereof are
cles of
icn for andéd to

of the Company.

L o it i ISR S P TP
.
Qpe;r:an



A

N

[t

376920

» (1’“_'\..‘

SoMpraN
' .

OF.

Averys of Bristol, Liraite& ™

et e memmear v —— S L SEESS

s
Memorandum of Association

- s . . e g

22 OCT ¥,

—— s

1. The Name of the Company is ** AVERY> OF BRISTOL,

LIMITED.”

v, The Redistered Office of the Company will be situate

in England.

3. The Objects for which the Company is established are—

(A} To acquire and take over as @ going concern and
carty on the business of Wing and_spirit Merchant
and” Lmporter, Licensed Victualler, and Restaurant
Proprictor now carried dn Dby RoNALD AVERY al

< # and 11 Park Strect, in the City and County .

of Bristol, and elsewhere, under the style of ** AVERY
TRT !|1 an aﬂ{’ 9£ +ha

AND  COMPANY,” fomotber—wit

Lane A
et ¢ A e Feh
- . pranpiodoe ol thas bynciarpea. saoel 30

Apthnrsat i —the

CORDAChINR

1 AR
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Urerewith —ortulonuing—therato ~Gnd  with a  view
Unteto Lo enter into and carry into efiect (either
with or without modification) an Agreement which
has been already preparet ead crorossod and is
expressed ta be made betwsen the said RoxaLp
Aviry of the one part and the above-named
Company of the other part, a Copy whereof has

jor the .purpose of identification been signed by

two of the Subscribers hereto.

(8) Te carry on in any part of the world the businesses
of \Wine and- Spirit Merchants and Shippers, and
Exporters, Importers, Packers, Dottlers, Storers,
and Preservers of, Agents for, and Wholesale and
Retail Dealers in Wines, Liqueurs, Spirits, Ales, Beers,
Srouts, and Acrated, Minerad, and Artificial YWaters,
Licensed Victuallers, Distillers, Rectifiers, Compounders,
Blenders, Brewers, Maltsters, and Yeast Merchants, and
Manufacturers of and Dealers in Casks, Barrels,
Bottles, Syphons, and all other Receptacles, Hotel
Proprietors, Boarding House Keepers, Billiard Reoom

Proprictors, Restaurant, Beer Heuse,

Café, and

Fefreshment Room Proprieters and Krepers, General
Provision Merchants and Dealers, Purrevors and
Caterers for Public Amusements, and Refreshment
Contractors, Proprictors of Shops, stares, Kiosks,
Cluis, Baths, Dressing Rooms, Laundrics, Libraries,

and Rooms for Public and Private

Use, Job

Masters, Livery Stable Keepers, Coach, Carriage,
Omnibus, and Maior Vehicle Proprictors, Motor
Garage Proprivtors, Lealers in and Letters on Hire
of Motor Vehicles of all kinds, Dealers in Petrol,

;
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Ta ¢arty on all or a1}

md _qccm;cnri(."-.

e 4 Fuels 2 A .
Motar Spirite, Oils, »nd othes 1 Forwarding

) Conring AR .
Lailwa el anid Touring e surance
1{:\1!\'.1. V. 1(j]l:c"trc Pox Office  Auents. In .
HNLenls, 1

. ikt quares~ers, i
Avents,  Tabaccontst~. (..li_um..s't.\.‘ H‘lll‘ld Tt the
Dealioes in Fruit and l-lox\;\l:..m-n hereol  for
Company’s  prepuses or 3._._ enquets. and any
e danees alls, dippers, bang ] dor
cubnetts, dances, I » Company iy consi ¢
other purpose  whicit the Compan) :
clesirable.
pv of dhe busineses of 1'“.”“”“-’
. oo Merchants, Stock and
Grazivrs, Millers, and Corn alerg S
D, : ars, and Growers
Poultey  Dreeders, Producers, Raisers, Hay, Straw
of and Dealers in Corn, Lrain, (irrz’llﬁ] Y. tnfie
Pops, Beet Sugar, lorage, .Ooml"\rd Produce
lFruit, and I-'arm.‘(n_’-fd'»‘ﬂ,- and‘ /Te ].d Veoetahle
of ail kinds, Market Gardeners, Fruit an ) g Ay
Growers, Dealers in_and Salesmuen of A‘,JICI_J aT
sonlinre wederer nf pvery LUSCTIPUIOR,
and Hotticultural  Trodeee © A >
Dairvimen. and Dealers in Mk, Cream Rl!g r,
Chevse, Fees, and all other Dairy Produce, \IFIE‘
iractors for  the Supply aug  lehvery ol MUR,
Nurservmen,  Seedsmen,  Florists, and Dealers 10
Horticnltural  and  Agricultural  Sundries  and
Requisites, Manufacturers and Merchants of, Agents
for. and Dealers in Chemical and other Manures,
Munurial Products, and Fertilisers, Buyers, Keepers,
Broeders, and Commission Salesmen of and Dealers
in Cattle, Horses, Sheep, Pigs, Poultry, and a_H
kinds of Live and Dead Stock, and Dcalcps in
Acricultural and Dairy  Implements,  Machinery,
and Ctensils of all kinds, and all other things or
offects used or required in connection with Farming,
Milling, Dairving, and Agrievhture in all or any
of their branches; and to buy, sell, manufacture,
repaiv, alter, let on hire, export, impoct, and dc:‘n.l
in plant, machinery, appliances, apparatus, utensils,
mat~rials, produce, articles, and things of every
description capable of being wused “in connection
with the foregoing busincsses or any of them, or
likely tn be required Ly any of the customers of
or persons having dealings with the Company.

(D) To acquire by purchase, lease, exchange, or other-

wise, and to trafic in-land and other property
of any tenure, or any interest therein, and to
create, reserve, sell, and deal in freeheld and
leazchold g'roung.l rents, and to make advances
upon the security of land or other property or
any interest therein, and whether on first mortgage
or suhject to a prior mortgage or mortgages, and
feneraily to deal in, traffic by way of sale, lease
exchange, or otherwise with land and other

property (whether real or <
the same to account personal), and to turn

i fielt A8 may seem expedient b
leasing and disposing of the same, or hPf*S'_mt by
building sites or otherwise, and b Y':‘i-»_s. aring
money to and catering into con Y udvaasing
tenants, and others,

(%3

() To manage any lund, buildin

% ; s, or other .
whether belonging to tha A property
to collect rents aad incor;m_ mpany or not, and

tracts with nuildars,
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{F}) To carmy o any otler business (whether manu- -
facturing or otherwise) which may seem to  the
Company capable of heing conveniently carried on
in connection with the above uhjects, or calculated
directly  or ndirectly to  enhance the value of
or render more profitable any of the Company's
property.

(6} To purchase or by any other mweans acquire any
frechold, leaschold, or other property for any estate
or interest whatever, and any rights, privileges, or
easements aver or in respect of ady property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which mav be netessary for,
or may be convenicntly used with, or may enhance
the value of any other property ofi the Company.

(H) To build, construct, maintain, alter, enlarge, pull
down, and rcinuve or replace any buildings, offices,
factories, mills, works, wharves, roads, railways, .
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or swatercourses, and to cliar sites ~
for the same, or to jnin with' any¥~person, firm,
or company in doing any of the things =aforesaid,
and to work, manage, and control the same or.
join with others in so doing. .

(1} To apply for, register, purchase, or by other means |
acquire and protect, prolong, and renew, whether
in the Unived Kingdom or elsewhere, any patents,M.
patent riglhts, brevets d'invention, licences, trade -
marks, designs, protections, and concessions which ,

may appear likrly to be advantageous or usefulfsse.; ;’
<to the Compd™,/ and to use and turn to account‘mﬁ“'z i
and to manufature under or grant HNeenmces orT M o

privileges in res ect of the same, and to expend -

ruogey in expeimeénting upon and testing and iy ia g ¢
‘secking to improve any patents,i.".,

in improving or" .
inventions, or rights which the Company may &°

acquire or propose to acquire. S

(1) To acquire and undertake the whole or any part
of the business, goodwill, and assets of any person, «
firm, or company carrying on_ or proposing to
carry on any of the businesses which this Company.
is authorised to carry om, and as of the 7.
consideration for such accuisition to undertake all
or any of the Jiabil@ties ‘of such person, firm, or
company, or to acquire an interes.t in, amalgamate
with, or enter into partnership or lito any arrange-
ment for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with .
any such person, firm, or company, and to give
or accept, by way of consideration for zay of
the acts or things aforesaid or property acyuired,
any ‘Shares, Debentures, Debenture Stock, or
securities that may be, agreed upon, and to hold
and retaiz, or sell, mortgage, and deal with any
shares, decbentures, debenture stock, or securities
so received.

(K} To improve, manage, cultivate, develop, exchanoge,
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i o - sell, A

let on fease or otherwise, mortgage, ch_il}ﬁi. ;.nd - ‘\.‘{:
dispose  of, turn to account, grant rg h e
iiteacs {, or otherwise deal wit ‘i.-
privileges in respect of, sty and rights of .8
all or any part of the property e
the Company. f
. . . Com )an -’;u .

(L) To invest and deal with the mongy's o}f" thz -0 {1pog i
t immediately required in such share . X
not 1mmediately q\ mav from 3
such securities "and in such manner as may 3
time to time be determined. %
. ;f

(M) To lend and advance money or give (?rcclillr. to S“;L] _;
persons, firms, or companies and on suc tcrtms P
may secem expedicnt, and in particular to customers ;
of and otliers having dealings with the Company, 33
and to give guarantees or become security for {-.‘;
any such persons, firms, or companies, ; {_-._:i
NI

() To borrow or raise money in such manner as the : '

{v) To draw, make, accept, endorse, discount, execute,

Ry

Company shall think fit, and in particular by the
issue ot Debentures or Debenture Stock (perpetual

or otherwise), and to secure the repayment of any
morey borrowed, raised, or owing, by mortgage, L
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

# similar mortgage. charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake,

and issue promissory notes, bills of exchange,
bills of lading, warrants, dehentures, and other

A e

negotiable or tran

sferable instruments,

(r} To apply for, promotc,

and obtain any Act of

(@) To enter into ANy arrangements

(R) To subscribe for, take, burchase

(3) To act as agents or brokers

Parliament, Provisiona] Order, or Licence of the T
Board of Trade or other authority for enabling “the i ¢ Y
Company to camry any of jts objects into effect, IM -
or for cffecting any modification of the Company’s °
constitution, or for any cther purpose which may '!
seem expedient, and g OPPose any proceedings or i+
applications which may seem calculatad directly or
indirectly to prejudice the Comnan-y's interests,

----- ament’
.

T with any Govern-
ments or  authorities (supreme, municipal, local
or otherwise), or any companies, firms, or ;

that may s¢em conducive to the

obtain “from any such Gov
company, firm, or person any charters, contracts
decrees, rights, Privileges, ap concessions  which
the Compgmy may think desirable, and to ¢
out, exercise, and COMPly with any such chartrry
contracts, decrees, rights; Privileges, “and conccssioe ey
ns.
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and hold shares or other j Cs A
_of any qthg.'r company hav;:éer:f);zﬁ}sn a?{ SECI;Jntms
In part similar to those of this Compap, ogether or
on any bu51_nes_s Capable of being ¢ Y d°r Carrying
directly or indirectly tq benefit thic negmpﬂn so as
aﬂy.

- -

R .L..‘.i;.zc
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any person, ﬁrm’ or COmpany.anad-nd tﬂm:lsrféisrt;fr |
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and perform sub-contracts, and akoe te act iz any
of the businesses of the Company through or by -
tweans of agents, brokers, sub-contractors, or others. .

(r) To remuncrate ‘any  person, firm, or company
rendering  services to  this Company, either by
cash payment or by the allotment to him or
them of Shares or” sccurities of the Company
credited-as paid up in full or in part or otherwise
2s may be thought expedient. '

{t) To pay all or any expenses incurred in connection
with the promotion, formation, and incerporation
of the Company, or to contract with any person,
firm, or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guarantecing the subscription .
of any Shares, Debentures, Debenture Stock, or .
securities of this Company. : )

(V) 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
employés, or may be connected with any town or
place where the Company carries on business: to
give pensions, gratuities, or charitable aid to any
persons  who may have been Directors of or
may have served the Company, or ‘to the wives, r
children, or other relatives or dependents of such *
persons | to make payments towards insurance ; and
to form and contribute to provident and benefit
funds for the bencfit of any of such persons or
of their wives, children, or other relatives or

R amra’a sanni-ball L4

n

i
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dependents, | “'%};‘:p TR |
: st R Pt s T
{w) To  promote anyiother company for the ErGtfEL T

-

of acquiring the whole or any part of the business i
] or properiy~ard ‘undertaking any of the liabilities '
of this Company, or of undertaking any business AREYAS 0
or operaticns which may appear lLikely to assist or itwt vl
benefit this Company or to enhance the value of I i
any property or business of this Company,- and ' - ‘ 4
to pince or guarantee the placing of, underwrite, '
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company

as aforesaid.

.
1 . LAY
" v
-

1 -

(X) To sell or otherwise dispose of the wholé or amy® - . "
) part of the business or property of the Company, '
cither together or in portions, for such consideration
as the Company may think fit, and in particular
for shares, debentures, or securities of any tompany
purchasing the same.

B et e it a e TR A ol

(v} To distribute among the Members of the Company
in kind any property of the Company, and in ‘
particular any shares, debentures, or sccurities
of other companies belonging to this Company
or of which this Company may have the power _
of disposing. ;

(z) To procure the Company to be registered or .
recognised in any Dominlon or Dependency and :
in any Foreign Country or Place.

‘(as) To do all such other things as may be deemed




incidental or conducive to the attainment of the

above objects or any of them.

It i~ hereby cxpressly declared that each Sub-Clausc of this
Clause shali be construed independently of the other sub-
Clauses lhereof, and that nome of the “objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentionea b any other Sub-Clause.

4. The Liability of the Members: is Limited.

5. The Share Capital of the Company is Eighty Thousand
Pounds, divided inte Eighty Thousand Shares of One Pound

each.

Thc the several persons whose Names, Addresses, and
Descriptions are subscribed are .desirous of being formed 1into
a Company in pursance 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 pames.

- Humber of \
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376920

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

AVERYS OF BRISTOL, LIMITEDL

(Adopted by Special Resoliution
passed on 13th August, 1987)

PRELIMINARY

subject as hereinafter provided, the regulations
contained or incorporated in Table A in the Schedule to
The Companies (Tables A to F) Regulations 1985, as
amended by The Companies {(Tables A to F) (Amendment)
Regulations 1935, shall apply to the Company.
References herein to Table A are references to the said
Table A. WNone of the regulations referred to in
Section 31(8) (b} of the Companies Consolidation
(Consequential Provisions) Act 1985 shall apply to the

Company .
These Articles and those regulatlons incoxporated
herein shall take effect subject to +he requirements of

the Act and of every other Act for the time being in
force affecting the Company (hereinafter referred to as

"+he Statutes”).




SHARE CAPITAL

) save as provided by contract or these Artigles to

® 2ggbcgnt§axy and i% and to the extent permitted by
or pursuant to the Statutes (1nclud1ng, without
limiting the foregeing, by any agthorlty of the
Company for the purposes of Section 80 of tbe
Act), all unissued shares shall be at the disposal
of the Directors and they may allot, grant options
over or otherwise deal with or dispose of the same
te such persons, at such times and generally on
such terms as they think proper.

(B) The Directors are generally and unconditionallw
authorised (for the purposes of Secticn 80 of the
Act) at any time or times during a period of five
years from the date of the adoption of these
Articles to allot, or to grant any right to
subscrike for or to convert any security into, all
or any of the unissued shares in the authorised
share capital of the Company at such date.

(C) At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such -+mthority shall allow the Company to make
an offer o. agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security into shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights

pursuant to any such offer or agreement as if such
authority had not expired.

(D} Section 89{1) of the Act (which regulates the

power to allot equity securities, as defined in

Section 94 of the Act) is excluded.

SHEAREHOLDERS RESQLUTIONS

A regolution in writing signed o
telex, facsimile +ra H Or approved by lestter,

nsmission or cable by 2
members of the Company who would be enti%lgéltghvote
upon it if it had been duly proposed at a general
geetlng or at a meeting of any class of members of the

ompany, or by their duly appointed attorneys, shall be
as valid and effectual as if it had been passéd at a
%9neral meeting or at such class meeting of the Company
as the case may be) duly conveneg and held, Any such
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resolution may consist of several documents in the like
form each signed by pne or more of the members or their
attorneys (or, in the case of a member which is a body

corporate, by a Director therecf or by a duly appointed
representative). Regulation 53 of Table A shall not

apply.

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a
poll, provided that no person present shall be entitled
to more than one vote on a show of hands save as
provided in Regulation 50 of Table A. Regulation 54 of
Table A shall be deemed to be modified accordingly.

DIRECTORS

(A) The holders for the time being of a majority of
the Ordinary Shares of the Company for the time
being in issue may from time to time appoint any
person or persons as a Director orx Directors of
the Company ard may remove any or all of the
Directors for the time being. Any such
appointment or removal shall be made in writing
signed by the holder or holders for the time being
of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the
case of a body corporata holding any such shares,
the signature of any one of its Directors or its
dily appointed representative shall suffice. Any
such appointment or removal shall take effect on
and from the time at which it is lodged at the

Office.

(B) In addition to the circumstances set out in
Regulation 81 of Table A the office of a Director
shall be vacated if he is removed from that office
in accordance with this Article.

(C) The Directors shall have power at any time and
from time to time to appoint any person who 1is
willing to act to be a Director, either to £fill a
casual vacancy or as an addition to the existing

Directors.

(D) The Dirzctors shall not be subject to retirement
by rotation and Regulations 73 to 80 (inclusive)



9.

and the last sentence of Regulation 84 of Table 2
shall not apply.

No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any pexrson
be ineligible for appointment as a Diractor by reason
only of his having attained any particular age nor
shall special notice be required of any resolution
appointing ox approving the appointment of such a
Director or any notice be required to state the age of
the person to whom such resolution relates,

ALTERNATE DIRECTORS

{A) In addition to the persons mentioned in
Regulation 65 of Table A, any director may appoint
a director of any holding company of the Company
or of any other subsidiary of any such holding
company ©r any person approved by a majority of
the other Directors to act as alternate Director.

(B) Any such person appointed as an alternate Director
shall vacate his office as an alternate Director:-

(i) if and when the Director by whom he has
been appointed vacates office as a
Director;

(ii) if the Director by whom he has been

appointed removes him by written notice to
the Company; or

(1id) in the event of any circumstances which, if
he were a Director, would cause him to
vacate his office asg such.

Regulation 67 of Table a shall not apply.

POWERS OF DIRECTORS

(A) The powers of the Directors mentioned in
Regulation 87 of Table A shall pe exercisable as

if the word "executive" (which a
word "office") were deleted . Ppears before the

(B) WithogL prejudice to any other of +h

10.

1l

12
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employed by the Company or any of its
subsidiaries, provision in connection with the
cessation or che transfer to any person of the
whole or part of the undertaking of the Company oOr
that subsidiary, notwithstanding that the exercise
of any of such powers may not be in the best
interests of the Company.

PROCEEDINGE OF DIRECTORS

A meeting of the directors may be called only by the
Chairman for the time being of the Cowpany, save that,
if thern is for the time being no Chairman, then such
of the Directors for the time being as constitute a
quorum may, and the Secretary at the reguest of such of
the Directors for the time being as constitute a guorum
shall, call a meeting of the directors. Regulation 88
of Table A shall be deemed to be modifiec accordingly.

The gquorum for the transaction of the business of the
Directors shall be 2 majority in number of the
Directors of the Company ({(such Directors having been
duly appointed and having consented to such
appointment) for the time being, and Regulation 89 of
Table A shall be deemed to be modified accordingly.

A Director who is in any way directly or indirectly
interested in any conbtract, transaction or arrangement
or proposed contract, transaction or arrangement with
the Company shall declare the nature of his intarest at
: meeting 0f the Directors in accordance with

section 317 of the Act. subject to such disclosure, a
Director may vote as a Director on any resolution
concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he shall so
vote, his vote ehall be counted and he shalli be
reckoned in estimating a guorum when any such
resolution or mattex is under consideration; and
Regulations 94 to 96 of Table A shall not app.y.

Notices of meetings of the Directors shall be ¢lven to
all Directors and tov any alternate Directors appointed
by them. Regulations 66 and 88 of Table A shall be
deemed to be amended accordingly.

Regulation 93 of Table A (written resolutions of
Directurs) shall apply as if the word "signed" included
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16.

"approved by letter, telex, facsimile transmission or
cable”.

NOTICES

Regulation 112 of Table A shall apply as @f th? last
sentence therecf were deleted and Regulatlgn 1ie6 shqll
apply as if the words "within the United Kingdcm" did
not appear thersgin.

Proof that:

(a) an envelope containing a notice was properly
addressed, prepaid and posted (by first class
post, where available); or

{b) a telex or facsimile transmission setting out the
terms of the notice was properly despatched

shall be conclusive evidence that the notice was given.
A notice shall be deemed to be given at the expiration
of 24 hours after the envelope containing it was so
posted or, in the case of telex or facsimile

transmission, when so despatched. Regulation 115 of
Table A shall not apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RONALD AVERY,
Spion Kop,
Saltford,
Near Bristol,

Wine Merchant
GWENDOLINE LINDA AVERY
Spion Kop,

Saltford,

Near Bristol.

Wine Merchant

Dated the 21st day of October, 1942

WITNESS

W. PEPPERELL PITT,
Orchard House
Orchard Lane,
Bristol.

Solicitor
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TABLE A

*REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION,
1. In these regulations:—

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

“sthe articles” means the articles of the company.

“clear days” in relation to the period of a notice means that period excluding
the day when the notice is given or desmed to be given and the day for
which it is given or on which it is to take effect.

“axecuted” includes any mode of execution.
“sffice” means the registered office of the company.

“+the holder” in relation to shares means the member whose name is entered
in the register of members as the holder of the shares.

“rhe seal” means the common seal of the company.

“secretary” means the secretary of the company or any Otier persan
appointed to perform the duties of the secretarv of the company,
including 2 joint, assistant or deputy secretary.

“+he United Kingdom™ means Grea: Bntam and Northern Ireland.

Unless the context otherwise requires, words or expressions gontained in these
regulations bear the same meaning as in the Act but excluding any staruiory
modification thereof not in force when these regulations become binding on the

company.

SHARE CAPITAL.

2. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or restrictions
as the company may by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the option of the company or the holder
on such terms and in such manner as may be provided by the articles.

#These Regulations were introduced-by the Companies (Tables A to F) Regulations
1983, Statutory [nstrument. No. 803.




3

4. The company may exercise the powers of paying Con‘g;?;;ﬂoéig%fgggﬁgé
the Act. Subject to the provisions of the Act, a0¥ such coull 2id sh ares or partly in
by the payment of cash or by the allotment of fully or partly pat
one way and panly in the other.

5. Except as required by law, no person shall be r;eo%njs.‘?g ?iv};»}? ihi:oan;ga?y on
holding any share upon any trust and (except as othervise provic ea oy v e f;':’ or
by law) the company shall not be bourd by or recc, 1se any interest In any Snare

. * &)
except ap absolute right to the entrety thereof in the holaer.

SHARE CERTIFICATES.

6. Every member, upon becoming the holder of any sharss, shall be entitled
without payment 1o one certificate for all the shares of each class held by him {and,
upon transferring a part of his holding of shares of any class, 1o a ceruncate for the
balance of such holding) or several cernificates each for one or more of his shares upon
pavment for every certificate after the first of such reasonable sum as the directors may
determine. Every certificate shall be sealed with the seal and shall specify the number,
class and distinguishing numbers (if any) of the shares to which it relates and the
amount or respective amounts paid up thereoil The company shall not be bound to
issue more than one certificate for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery 10 all of them.

7. Ifashare certificate is defaced, worn-out, lost or destroved, it may be renewed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement Or wearing-out)

on delivery up of the old certificate.

LIEN.

8. 'J_The company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys (whether p'resently pavable or not) payable at a fixed

time or called in respect of that-share, The directors may at any ume declare any share

10 be wholly or in part exempt from the provisions of this regulation. The company’s
lien on a share shall extend to any amount payable in respect of it.

9. The company may sell in such manner as the directors determine any shares
on which the company has a lien if 2 sum in respect of which the lien exists is p}esentlv
payable and is not paid within fourteen clear davs after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or

baokruptcy of the holder, demanding payment and st : p e
complied with the shares may be sold. ) ating that if the notice is not

10. To give effect to a sale the directors ma i

. y authorise some person to execote
an instrument of transfer of the shares sold to, or in accordance withpthe directions of,
the purchaser. The title of the transferee to the shares shall not be affected by any
irregularity in or invalidity of the proceedings in reference to the sale

11. The net proceeds of the sale, after payment tod |

y & 3 of the costs. shall be applied in
payment of so much of the sum for which the lien exists as is preselntlv pav:g)le and
any residue shall (upon surrender to the company for cancellation ofthe cer'tiﬁcaie for
the sh?krles si:)ld arlxad tgubje;t to iahkf: lien for any moneys not presently payable as existed
upon the shares before : MO S J ‘
0? the sale. efore the sale) be paid to the person entitled to the shares at the date
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CALLS ON SHARES AND FORFEITURE.

- .
meml‘o—é.rs ?rl;ll:i:y:sctetct: thfe terms of allotment, the directors may make calls upor the
oS PeCt Ol any moneys unpaid on their shares (whether in respect of

minal value or premium) and each member shall (subject to receiving at least
fourteen clear days notice specifying when and where pavment is to be made)} pay to
the company as required by the notice the amount called on his shares. A call may be
required 1o be paid by instalments. A call may, before receipt by the company of any
sum due tl}ereunder, be revoked in whole or part and payment of a call -rnay be
postponed in whole or part. A person upon whom a call is made shall remain Hable

for calls made upon him norwithstanding the subsequent transfer of the shares in
respect whereof the call was made. ‘

13.' A call shall bf:_ deemed to have been made at the time when the resolution
of the directors authorising the call was passed.

_ 14, Thejoint holders of a share shall be jointly and severally liable to pay all calls
1m respect thereof

13, Ifacall remains unpaid after it has become due and pavable the person from
whom it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of aliotment of
the share or in the notice of the call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment of the interest wholly or in
part.

16. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall be
deemed to be a call and if it is not paid the provisions of the articles shall apply as if
that amount had become due and pavable by virtue of 2 call.

17. Subject to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounis and times of
pavinent of calls on their shares.

18. If a call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourteen clear days’ notice
requiring payment of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is t¢ be made and shall state
that if the notice is not complied with the shares in respect of which the call was made

will be liable to be forfeited.

19. If the notice is not complied with any share in respect of which it was given
may, tefore the pavment required by the notice has been made, be forfeited by a
resolurion of the directors and the forfeiture shall include all dividends or other moneys
payable in respect of the forfeited shares and not paid before the forfeiture.

20. Subject to the provisions of the Act, 2 forfeited share may be sold, re-allotted
or otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person and
at anv time before sale. re-allotment or other disposition. the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its disposal
a forfeited share is i0 be transferred to any person the directors may authorise some
person to execute an instrument of transfer of the share to that person.

71, A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the company for cancellation the
certificate for the shares forfeited but shall remain liable to the company for
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all monevs which at the date of forfeiture were presently pgazigic%’-" ;gig‘ﬁei{ ,f;i
company in respect of those shares with interest at the ratet was 30 pa;'able at the
payable on those moneys before the forfeiture of, if no xt_n;e;‘FQ wa :ntil et b
appropriate rate (as defined in the Act) from the date o ;._3 et i hout 20y
the directors may waive payment wholly or in part or eniorce ?‘ r anv consideratior
allowance for the value of the shares at the time of forfeiture or IOr 2ny CONSIGET ion

received on their dicposal.

23, A statutory declaration by a direcior or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts sre;ltelcli in };g as
against all persons claiming to be entitled to the share 2nd the declaration shall {subject
t5 the execution of an instrument of transfer if necessary) COnSUIULE & good title to the
share and the person to whom the share is disposed pf shall not be bound to _-S!-ee,to thej
application of the consideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings m reference 10 the forfeiture or

disposal of the share.

TRANSFER OF SHARES.

23, The instrument of transfer of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on behalf of
the transferor and, unless the share is fuliy paid, by or on behalf of the transferee.

24, The directors may refuse to register the transfer of a share which is not fully
paid to a person of whom they do not approve and thev may refuse to register the
transfer of a share on which ihe company has a lien. They may also refuse 1o register
a transfer unless—

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require

to show the right of the transferor to make the transier;
(b) it is in respect of only one class of shares; and
(¢) it is in favour of not more than four transferees.

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

26. The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods (not exceeding thirty days io any
vear) as the directors may determine,

27. No fee shall be charged for the registration of any instrument of wransfer or
other document relating to or affecting the title to any share.

~28. The company shall be entitled to retain any instrument of transfer which is
registered, but any instrumen: of transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES,

29, Ifamember c[ies the survivor or survivors where he was 4 joint helder, and
his personal representatives where he was a sole holder or the only survivor of joint
holders, shall be th only persons recognised by the company as having any title to his
interest; but nothing herein contained shall release the estate of a deceased member
from any liability i1 respect of any share which had heen jointly held by him.
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bank:’.l"?t. : A pferson becoming entitled to a share in consequence of the death or

picy of a member may, upon such evidence being produced as the directors
may properly require, elect either to become the holder of the share or to have some
person no_mmate.d by him registerzd as the transferee. If he elects to become the holder
he shall give notice to the company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All the
articles relqnpg to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred. ’

31. A person becoming entitled to.a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he were
the holder of the share, except that he shall not. before being registered as the holder
of the share. be entitled in respect of it to attend or vote at any mezting of the

company or at any separate meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CA. ITAL.
32. The company may by ordinary resolution—

(a) increase its share capital by new shares of such amount as the resolution
prescribes; '

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

(¢} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determine
that, as berwesn the shares resulting frrm the sub-divisicn, any of them
may have any preference or advantage as compared with the others;
and

(d) cancel shares which. at the date of the passing of the resolution.
have not been taken or agresd to be taken by any person and
diminish the amount of its share capital by the amount of the shares so

cancelled. '

33. Whenever as a result of a consolidation of shares any members would
become entitled to fractons of a share, the directors may, on behalf of those
members. sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act. the company)
and distribute the net proceads of sale in due proportion among those members. and
the directors mayv authorise some person to execute an instrument of transfer of the
shares 0. or in accordance with the directions of, the purchaser, The transteres shall
not be bound to see to the application of the purchase money nor s_hall}n;s title to the
shares be affected by any irregularity in or invalidit’ of the proceedings inl reference to

the sale.

34, Subject to the provisions of the Act, the company may by special resolution
reduce its share capital, any capital redemption reserve and amy share premium
account in any way,

PURCHASE OF OWN SHARES.

ovisions of the Act. the company may purchase its own
ble shares) and. if it is a private company, make a
n or purchase of its own shares otherwise than out
ny or the proceeds of a [resh issue of shares.

35, Subject to the pr
shares (including any redeemaole
payment in respect of the redemptio
of digzributable profits of the compa
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GENERAL MEETINGS.

36. All general meetings other than annual general meetings shall be zalled

extraordinary general mestings.
etings and, on the requisition of members

pursuant to the provisions of the Act shall forthwith Dfonf;df to Cé’é‘,“:-f;eﬂ ?ﬂ
extraordinary general meeting for a date not later than eight wee ad'wr re CII:" f Itlle
requisition. If there are not within the United Kingdom sufficient 1rec‘;cl>1r, 10 ca ei
general meeting, any director or any member of the company may call 4 genera

meeting,

37. The directors may call general me

NOTICE OF GENERAL MEETINGS.

38. An annual general meeting and an extraord_inary general mesting called for
the passing of a special resolution or a sesolution appointing a person asa director shall
be called by at least twenty-one clear days’ notice. All other extracedinary gene_ral
meetings shall be called by'at least fourteen clear days’ notice but 2 general mesting

may be called oy shorter notice if it is so agresd—

{a) in the case of an annual ceneral meeting, by all the mambers entitled
to attend and vote therear; and

(b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five pereo~i. 1o nominal value of the shares

giving that right.

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general mazeting, shall
specify the ineeting as such,

Subject to the provisions of the articles and to any restrictions immposed on any
shares. the notice shall be given 10 all the members. 10 all persons entitled to 2 share
in consequence of the death or bankruptcy of a membzr and to the directors and
auditors.

39, The accidental omission to give notice of a meeting to, or the non-receipt of

notice o_f‘ a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS.

40. No business shall be transacted at any meeting unless a quorum is present.
Two persons entitled 1o vote upon the business to be transacted. 2ach being a memioer

or a proxy for & member or a duly authorised representative of a corporation, shall be
a quorum. .

41, If suc.h a quorum is not present within half an hour from the time appointed
for the meeting, or if during a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at the
same time and place or to such time and place as the directors may determine.

42, The chairman, if any, of the board of directors or in his absence some other
director ncminated by the directors shall preside as chairman of the meeting, but if
neither the chairman nor such other director (if any) be present witkin ffteen minutes
afrer the dme appointed for holding the meeting and willing to act. the directors
present shall elect one of their number to be chairman and, if there is only one direcior
present aad willing to act, he shall be chairman.

xuxmua:m—:.-a—"/’
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43. Ifnodirector i_s willing to act a5 chairman, or if
fifteen minutes afier the time appointed for holding the ine
and entitled to vote shall choose one of their number tg

1o director is present within
eting, the mem-bers present
be chairman.

44. A director shall, notwithstanding that he is not a mermnber, be entitled to

attend and speak at any general mestj i
any ng and at any separate m g
any class of shares in the company. e mesting ofthe holders of

45, The cthrmax; may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for fourteen davs or more
at least seven clear days’ notice shall be given specifving the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise

it shall not be. necessary to give any such notice.

46. A resolution put to the vote of a meeting shall be decided on a show of
pands unless before, or on the declaraiion of the result of, the show of hands a poll
1s duly demanded. Subject to the provisions of the Act, a poll may be demanded-—

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

(¢} by a member or members representing not less than one-tenth of the
total voting nights of all the members having the right to vote at the
meeting; or

(d) bya member or members holding shares conferring a right to vote at the
mesting being shares on which an aggregate sum has been paid up equal
to not less than one-ienth of the total sum paid up on all the shares
conferring that right:

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority, or lost.
or not carried by a particular majority and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the resolution.

48. The dernand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be raken to
have invalidated the result of a show of han-is declared before the demand was made.

49. A poll shall be taken as the chairman directs and he may appoint scrutineers
(who need not be members) and fix a time and place for declaring the result of the poll.
The result of the poll shal! be deemed to be the resolution of the meeting at which the

poll was demanded.,

50. In the case of an equality of votes. whether on a show of hands . r on a poll.
the chairman shall be entitled to a casting vote in addition to any other vote he may
have.

election of a chairman or on a question of

g : the A
$1. A poll demanded on poll demanded on any other question shall

adjournment shall be taken forthwith. A
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be taken either forthwith or at such time and place as the chairman directs not being

more than thirty days after the poll is demapded. The demand for a poll shall not
prevent the con1¥nuance of 2 meeting for the transaction of any business Othdﬂ' tlhan the
question on which the poll was demanded. Ifa poil 1S demnanded beforﬁe the declaration
of the result of a show of hands and the demand s duly withdrawn, :he meeting shall
continue as if the demand had not been made. :

52, No notice need be given of 2 poll not taken forthwith if the ume and place
at which it is to be taken are announced at the meeting at which 1t1s demanded. In any
other case at least seven clear days' notire shall be given specifying the time and place
at which tre poll is to be takea.

53, A resolution in writing executed by or on pehalf of each member who would
have been eatitled to vote upon 'L if it had been proposed ata general meeting at which
he was present shall be as effectual as if it had been passed at a genera} mesating duly
convened and held and may consist of several instruments in the like form each
execuizd by or on behalf of ane or more members.

VOTES OF MEMBERS.

54, Subject 0 any rights Of restrictions attached to any shares, on a show of
hands every member ho {(being an individual) is present in persofn OF (being a
corporation) is present by @ duly authorised representative. not being himself a
member entitled to vote, shall have one vote and on a poll every member shall have
one vote for every share of which he is the holder.

55. Inthe case of joint holders the vote of the senior who ienders a vote, whether
in person or by pProxy, shall be accepted to the exclusion of the votes of the other joint
nolders; and seniority shall be determined by the order in which the names of the
holders stand in the register of members.

56. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or eisewhere, in matters conceming’
‘mental disorder may vote, whether on 2 show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behclf appointed by that coutt. and
any such recetver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to-the satisfaction of the directors of the authority of the person claiming 10
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articies for the deposit of instrutments of proxy. not less
than 48 hours before the time appointed for holding the meeting or adjoume& meeung
at which the right to vote is to be exercised and in default the right to vote shall not
be exercisable. -

57. No member shall vote at any general meeting or at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy, i

respect of any share held by him unless all moneys presentl im i t
of that share have been paid. ys presently payable by him in respec

38, _ No obiecnion shall be raised to the qualification of any voter excspt at
the meeting or adjourned meeting at which the vote objected tw is tendered. and every
vote not disallowed at the meeting shall be valid. Any objection made in de.t time shail
be referred to the chairman whose decision shall be final and conciusive.

59. Ona poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasiot. '

—e s e
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60. An instrument appotnting 2 proxy shall be in writing, executed by nr on
behalt of the appointor and shall be in the following form (or in a form as near thereto
as circumstances allow or in any other form which is usua or which the directors mayv
approve)— y

L1

/We, - PLC/Limired,

of ’
, being a

member/members of the above-named company, hereby appoint
of
or failing him, ’
of ,
as my/our proxy to vote in m:'/our name(s] und on mv/our behalf at
the annual/extraordinary general meeting of the company to be held on
, 19 . and at any adjournment
thareof.

Signeu on 19

61, Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the instrum :nt appointing a proxy shail be iz the following form
(or in a form as near thereto as circumstances allow or in anyv other form which is usual
or which the directors may approve)}—

N ‘ PLC/Limited.
/We, ,
of
, being a
member/members of the above-named company, hereby appoint
of
or failing him,
of :

as my/our proxy to votz in my/our namefs] and on my/our behalf at
the annual/extraordinary general meeting of the company, to be held
19 , and at any adjournment

on
thereof,

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. | *for *against
Resolution Mo, 2 *for against

*Sirike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thirks fit or abstain frorizgvoting;
Signed this day of : .
2. The instrument appointing a proxy and any authority under which it is

-

executed or a copy of such authority certified notarally or in some other way approved
by the directors may—

(a) be deposited at the office or at such other 'piace within the United

" Kinz 'om as is specified in the nouce convening the meeting or in any

instrument of proxy sent out by the company n relation to the meeting

not less than 48 hours before the time for holding the meeting or

adjourned meeting at which the person named in the Instrument

proposes 1o votes ar



i0

frer it is demanded

b) in the case of a poll taken more than 48 hours a i
© iae deposited as aforesaid after the poll has been dern‘.e}m:le:df a;d no?
less than 24 hours before the time appointed for the taking of the poll;

or

i i ic taken not riore than 43

c) where the poll 15 not taken forthwith but 18 : 1
( hours aﬁerpit was demanded, be delivered at the mesung at which the
poll was demanded to the chairman or to the secretary or 0 any

director;

and an instrument of proxy which is not deposited OF delivered in a manner so

permitted shall be invalid.

63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation hall @¢ valid nowwithstanding the previous
determination of the authority of the person voting or demanding 2 poll unless notice
of the determination was received by the company at the office or at such other place
at which the instrument of proxy was duly deposited before the commencement of ti}e
meeting or adjourned meeting at which the vote is given or the poll :demanded or {in
the case of a poll 1aken otherwise than on the same day as the meeung or adjourned
meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS.

¢4, Unless otherwise determined by ordinary resolution. the number of
directors (other than alternate directors) shall not be subject 10 any maximurm but shall
be not less than two.

ALTERNATE DIRECTORS.
65, Any director (other than an alternate direstor) may appoint any other

director, or any other person approved by resotution of the directors and willing to act.
to be an aliernate director and may remove from office an altarnate director sO

appointed by him.

_ 56. An alternate director shall be entitled to receive notice of all mestings of
directors and of all meetings of committees of directors of which his appointor is a
menmber, 10 artand and vote at any such meeting at which the director appointing him
is not_personally present, and generally to perform ail the functions of his appointor
as a director in his absence but shall not be entitled to receive any remuneration frem
the company for his services as an alternate director. But it shall not be necessary 10

give notice of such a meeting to an alternate director who is absent from the United
Kingdom.

67. An alternate director shall cease to be an alternate director 1f his appoinior
ceases to be a director; but, if a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the meeting at which he retires,
any appointment of an alternate director made by him which was in force immediately
prior to his retirement shall continue aftec his reappointment. ’

k PS- Any appointment ot removal of an alternate director shall be by notice 10
the company signed by the director making or revoking the appointment or in any
sther manner approved by the dicetars. )

do b:?& ] Saxﬁa as otherwise provided in the articles. an alternate director shall be
eemed for & purposes to be a director and shall alone be responsible for his own Acis
and defauls and he shall not be deemed to be the agent of the directer appointing

him
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POWERS OF DIRECTORS,

70. _ Sul?ject to the provisions of the Act, the memorandum and the articles and
to any directions given by special resolution, the business of the company shall be
managed by the directors who may exercise all the powers of the company, No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction hagi not been given, The powers given by this regulation shall
not be limited by any special power given to the directors by the articles aand a meeting

g{‘ directors at which a quorum is present may exercise all powers exercisable by the
irectors. ’

71, The directors may, by power of attorney or otherwise, appoint any person
to be the agent of the company for such purposes and on such conditions as they
determine. including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS,

72.  Thedirectors may delegate any of their powers to any committee consisting
o_f' one or more directors. They may also delegate 10 any managing director or any
director hohding any other executive office such of their powers as thev consider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or altered. Subject to any such conditions,
the procesdings of a committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capable of applying.

APPCINTMENT AND RETIREMENT OF DIRECTORS.

73. At the first annual general meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who are
subject to retirement by rotation or. if their number is not thres or a multiple of three.
the nurnber nearest to one-third shall retire from ofice: but, if there is only one director

who is subject to retirement by rotation. he shall retire,

74. Subject to the provisions of the Act, the directors to retire by rotation shall
be those who have been longest in office since their last appointment or reappointment.
but as between persons wha became or were last reappointed directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by
lot,

75. Ifthe company, at the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be deemed to have been
reappointed unless at the mesting it is resolved not 1o fill the vacancy or unless a
resolution for the reappointment of the director is put to the meeting and lost.

76. No person other than a director retiring by rotation shall be .appointed or
reappointed a director at any general meeting unless—

(a) he is recommended by the directors: or

(b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a member qualified to
vote at the meeting has been given to the company of the intention to
propose that person for appointment or reappointment stating the
particulars which would. if he were so ‘appo‘xmed or reappointed. be
required to be included in the company’s register of directors together
with notire executed by thiat person of his willingness to be appointed or

reappointed,
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77. Not less than seven nor more than twenty-eight clear days before the date

appointed for holding 2 general meeting notice shall be given to all who are entitled to

receive notice of the meeting of any person {other than a director retiring by rotation
at the meeting) who is recommended Dby the directors for ?Ppglﬂ%meﬂz or
reappeintment as a director at the meeting or in respect of whom nouce has been uly
given to the company of the intention to propose him at the megting for appointment
or reappointment as a director. The notice shall give the p:cxruculars .of that person
which would, if he were 50 appointed or reappointed, be required to be included in the
company’s register of directors. '

78. Subject as aforesaid. the company, may by ordinary resolution appoint 2
person who is willing o act to be a director either to fill a vacancy or as an additional
director and may also determine the rotation in which any additional directors are 1o

retire,

79. The directors may appoint a person who is willing to act to be a director.
either to fill a vacancy or as an additional director, provided that the appointment does
not cause the number of directors 1o exceed any number fixed by or in accordance with
the articles as the maximum number of directors. A director so appointed shall hold
office only until the next following annual general meeting and shall not be taken into
account in determining the directors who are 1o retire by rotation at the meeting. [fnot
reappointed at such annual general meeting, he shall vacate office at the conclusion
thereof.

80. Subject as aforesaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed. If he is not reappointed, he shall retain office
until the meeting appoints someone in his place, or if it does not do so, until the end
of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS.
81. The office of a ¢irector shall be vacated ife-

(a) he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(c) he is, or may be, suffering from mental disorder and gither—

(i) heisadmitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an

aigglci)cation for admission under the Mental Health (Scotland) Act
y OF

(ii) an _order.is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental disorder
for his detention or for the appointment of a receiver, curator bonis

or other person to exercise powers with respect 10 his property ©f
affairs; or ’

(d) he resigns his office by notice to the company; or

(e) he shail for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that
periad and the directors resolve that his office be vacated.
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REMUNERATION OF DIRECTORS.

82. Thedirectors shall be entitled to such remuneration as the company may by

ordinary resolution determine and unless the resoluti i i
Y I ) ! olution provides otherwise, the
remuneration shall be deemed to accrue from day to day, ? et

DIRECTORS’ EXPENSES.

83, The directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committees of directors or general meetings or separate meetings of the holders of any

class of shares or of debentures of the company or otherwise in connection with the
discharge of their duties, :

DIRECTORS' APPOINTMENTS AND INTERESTS.

84, Subjéct to the provisions of the Act. the directors may appoint one or more
oftheir number to the office of managing director or to any other executive office under
the company and mav eater into an agreement or arrangement with any director for
his employment by the company or for the provision by him of any services outside
the scope of the ordinary duties of a director, Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the company. A managing director and a director hoiding any other
executive ofice shall not be subject to retirement by rotation.

85. Subject to the provisions of the Act, and provided that he has disclosed to
the directors the nature and extent of any materal interest of his, a director
notwithstanding his office—

(a) may be a party to. or otherwise interested in. anv transaction or
arrangement with the company or in which the company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the company or in which the company is
otberwise interested; and

(¢} shall not. by reason of his office, be accountable to the company for any
benefit which he derives from any such office or emplovment or from
any such transaction or arrangement or from any interest in any such
boEiy corporate and no such transaction or arrangement shall be liable
t0 be avoidad on the ground of any such interest or benefit.

86. For the purposes of regulation 85—

(a) a general notice given to the directors that a director is to be regarded as
kaving an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extent so

specified; and

(b) an interest of which a director has no knowledge and of wﬂhxch it is
" unreasonable 0 expect him to have knowledge shall not be trezted as an

interest of his.
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DIRECTORS' GRATUITIES AND PENSIONS.

87. The directors may provide benefits, whether by the payment of gratuties or
pensions or by insurance or otherwise, for any'dzrector who has held but no longer
holds any executive offiice of employment with the company or with any l_aody
corporate which is or has been a subsidiary of the cormpany ora prec}ecessqr in business
of the company or of any such subsidiary, and for'any member of his f‘an:u}y (including
a spouse and a former spouse} or any person who is or was dependent on him, and may
(as well before as afier he ceases to hold such ofﬁce_ or emplovinent) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS.

88. Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may. and the secretary at the request of a
director shall, call a meeting of the directors, It shall not be necessary Lo give notce of
a mesting to a director who is absent from the United Kingdom. Questions arising at
a meeting shall be decided by a majority of votes. In the case of an equality of votes.
the chairman shall have a second or castng vote. A director who is also an aliernate
director shall be entitled in the absence of his appointor to & separate vote on behalf

of his appointor in addition to his own vote.

89, Thequorum for the transaction of the business of the directors may be fixed
by the directors and uniess so fixed at any other number shall be two. A persen who
holds office onlv as an alternate director shall, if his appointor is not present, be
counted in the quorum.

90. The continuing directors or a sole coatinuing director may act
notwithstanding any vacancies in their number, but, if the number of directors is less
than the number fixed as the quorum. the continuing directors or director may act only
for the purpose of flling vacancies or of calling a general mesting,

91. The directors may appoint cne of their number to be the chairman of the”

board of directors and may at any time remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of directors
at which he is present. But if there is no director holding that office, or if the director
holding it is unwilling to preside or is not present within five minutes after the time
appointed for the mesting, the directors present may appoint one of their number to
be chairman of the mesting. '

92,  All acts done by a meeting of directors, or of a committes of directors. or by
a person acting as a director shall, notwithstanding that it be afterwards discoverad that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, of 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 direcror and had been entitled to vote.

93. A resolution in writing signed by all the directors entitled to receive notice
of a meeting ol directors or of a committes of directors shall be as valid and effectual
as if it had been passed at a meeting of directors or (as the case may be) a committee
of directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and. if it is signed by a director who
has appointed an alternate director. it need not be signed by the alternate director in
that capacity.

PN
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94. Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a committee of directors on any resolution concerning a
matter in which he has, directly or indirectly, an interest or duty which is material and
which conflicts or may conflict with the interests of the company unless his interest or
duty arises only because the case falls within one or more of the following paragraphs—

(a) the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him
for the benefit of, the company or any of its subsidiaries;

(b) the resolution relates to the giving to a third party of a guarantee,
security, or indemnity in respect of an obligation of the company or any
of its subsidiaries for which-the director has assumed responsibility in
whole or pari and whether alone or jointly with others under a suarantee
or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing to subscribe for
any shares, debentures or other securities of the company or any of its
subsidiaries, or by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of anv
such shares, debentures, or other securities by the company or any of its
subsidiaries for subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme which
has been approved, or is conditional upon approval, by the Board of
Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for any purpose
of the Act (excluding any statutory modification thereof not in force when this
regulation becomes binding on the company), connected with a director shall be
treated as an interest of the director and, in relation to an alternate director, an interest
of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise,

95. A director shall not be counted in the quorum present at a maeting in
relation to a resolution on which he is not entitled to vote.

96. The company may by ordinary resolution suspend or relax to aoy extent,
either generally or in respect of any particular matter, any provision of the articles
prohibiting a director from voting at a meeting of directors or of a committee of

directoss.

97. Where proposals are under consideration concerning the appointment of
two or more directors o offices or employments with the company or aay body
corporate in which the company is interested the proposals may be divided and
considered in relation to each director separately and (provided he is not for another
reason precluded from voting) each of the directors concerned shall be entitled 10 vcl>1tie
and be counted in the quorum in respect of each resolution except that concerning his

own appointment.

98. Ifa question arises at a meeting of directors ot of a committee of d1rec;to;s
as to the right of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to any
director other than himse!f shall be final and conclusive.

SECRETARY.
99. Subject to the provisions of the Act. the secretary shall be ?DPOlntﬁ‘g by tgs
diractors for such term. at such remuneration and upon such c%ndmons as they may)
think ft: and any secretary so appointed may be removed by tbem.
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MINUTES.
100. The directors shall cause minutes to be made in books kept for the
purpose— -
(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the company, of the holders of any class
of shares in the company, and of the directors, and of comirnittees of
directors, including the names of the directors present at earl sulh

meeting.

THE SEAL.

{01. The seal shall only be used by the authority of the directors or of &
committes of directors authorised by the directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a second
director.

DIVIDENDS.

102. Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective rights of the members,
but no dividend shall exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits of the company
available for distribution. If the share capital is divided into different classes, the
directors may pay interim dividends on shares which confer deferred or non-preferred
rights with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be paid on shares carrving deferred
or non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for diswribution justifv the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or non-preferred rights.

104, Except as otherwise provided by the rights antached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid: but, if any share isissued on terms providing that
it shall rank for dividend as from a particular date, thai share shall rank for dividend
accordingly.

105. A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any_diﬁicu{ty arises in regard to the distribution, the directors may settle
the same and in particular may issue fractional cenificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member

upon the footin_g of the value so fixed in order to adjust the rights of members and may
vest any assets in trustees,

106, Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitled or, if two OF more
persons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptey of the holder. to the registered address of that one of those persons
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who is hirst named in the register of members or to such person and to such address
as the person or persons entitled may in writing direct. Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
persen or persons entitled may in writing direct and payment of the cheque shall be
a good discharge to the company. Any joint holder or other person Jeintly entitled to

a share as aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

107. No dividend or other moneys pavable in respect of a share shall bear

iﬁterest against the company unless otherwise provided by the rights attached to the
share. .

108. Any dividenci‘which has remained unclaimed for twelve vears from the
date when it b_ecamg due for payment shall, if the directors so resolve, be forfeited and
cease to remain owing by the company.

ACCOUNTS.

109. Neo member shall (as such) have any right of inspecting any accounting
record; or ather book or document of the company except as conferred by statute or
authorised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS.

110. The directors may with the authority of an ordinary resolution of the
company-—

(a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing
to the credit of the company's share premium account or capital
redemption reserve; ‘

(bj appropriate the sum resoived to be capitalised to the members who
would have been entitled to it if it were distributed by way of dividend
and in the same proportions and apply such sum on their behalf either
in or towards paying up the amounts, if any, for the time being uapaid
on any shares held by them respectively, or in paying up in full unissued
shares or debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those
members. or as they may direct. in those proportions, or partly in one
way and partly in the other: but the share prernium account, ghe capital
redemption reserve, and any profits which are not available for
distribution may, for the purposes of this regulation, only be applied in
paying up unissued shares to be allotted to members credited as fully
paid;

(¢) make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this reguiation in fractions: and

(d) authorise any person to enter on behalf of all the members concerned
into an agreement with the company prowdmg for the allotment to tlﬁ?nﬁ
respectively, credited as fully paid. of any shares or debentures to W dc
thev are entitled upon such capitalisation. any agreement made under
such authority being binding on all such members.

-
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NOTICES.

111. Any notice to be given to or by any person pursuant to éhe inﬁglﬁf fxi]r-?tlilnbe
in writing except that a notice calling a meeting of the directors need no g

112, The company may give any notice to a member either pel‘;?nanl”'. or E;
sending it by post in a prepaid envelope addressed to the membt?r aI: s rﬁglst;?_r»
address or by leaving it at that address. In the case of joint holders ofa s are,f all no I;CE'S
shall be given to the joint holder whose name stands first in the register 'QQ menﬁ ifs
in respect of the joint holding and notice so given shall be sufficient no_n%ultg a dt c
joint holders, A member whose registered address is not within the Unite | Kingdom
and who gives to the company an address within the United Kingdom at whlchonon‘::es
may be given to him shall be entitled to have notices given to him at that address. but
otherwise no such member shall be entitled to receive any notice from the company.

113, A member present, either in person Or by proxy, at anv meeting of the
company or of the holders of any class of shares in _th_e company shall be decm;d to
have received notice of the meeting and, where requisite, of the purposes for which it

was called,

114.  Every person who becomes entitled to ashare shall be bound by any notice
in respect of that share which, before his name is entered 1n the register of members,
has been duly given to a person from whom he derives his title,

II5. Proofthatan envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A notice shall, unless
the contrary is proved, be deemed to be given at the expiration of 48 hours after the
envelope containing it was posted.

116, A notice may be given by the company to the persons entitled to a share
in consequence of the death or bankruptcy of 2 member by sending or delivering it, in

any manher authorised by the articles for the giving of notice to a member, addressed

0 them by name, or by the title of representatives of the deceased. or trustee of the
bank:_-upt or by any like description at the address. if any, within the United Kingdom

WINDING UP.,

117. Ifthe company is wourd up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Act,
divide among the members in specie the whole or any part of the assets of the'companv
and may, for that Purpose, value any assets and determine how the division shall be
carmied out as between the members or differant classes of members. The liquidator
may, with the like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction determines, but

INDEMNITY,

118, Subject to the provisions of the Act but wi judi ' i
8. S 5 A without prejudice to any Indemnity
to which a director may otherwise be entitied every director or other officer or auditor
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