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TABLE A

1. The regulations contained in Part II of Table A in the First Schedule to the
Companies Act 1948 (hereinafter called "the ‘Act"), except where the same are
excepted or varied by or inconsistent with these Articles of Association, shalil
apply to the Company. Unless otherwise indicated, any reference in these
Articles of Association to a clause of Table A shall be construed as a reference
to the clause of that number contained in Part I of Table A. . -
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SHARE CAPITAL
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2. The share capital of the Company is £50,000 divided into:- ok

. () 15,000 Ordinary Shares of £f each;

S (B) 35,000 Second Preference Sharcs of €1 each, having the
=T e rights and privileges conferred by Article 4 hereof.
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.3. Subject to any direction to the contrary which may be given by the Company 1in

i General Meeting, alt shares in the capital of the Company for the time being
unissued shall be under the control of the Directors, who may allot or otharwise
dispose of the same to such persons, for such consideration and upon such terms
and conditions as they may determine, and in particular the Directors may grant
to any person the option-to take up any shares for such period and on such
terms and ccnditions as the Directors may think fit, but so that no share shall i
be issued at a discount except in accordance with section §7 of the Act. F
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“The following shall be the rights

In clause 11 of Table A the words
words "(other than fully paid shares)" shall be deleted.

"~ sharas of the class 4n
‘meeting shall constitute a quorum.

L4

and priviseges attached to Second
Preference Shares in the Company:-

{1)  In the event of a winding up preferential right to the return of the
capital paid up thereon but after and subject to the rights of the
holders of participating preference shares in the Company,

(2) . No further right to participate in assets or profits of the Company
or any surplus assets ar profits of the Company. ’

(3)

The helding of any of the said Second Preference Shares in the Company
shall rot confer any right to notice or to attend or vote at any
meeting of the Company in any circumstances whatsoever.
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"(not being fully paid share)” and the

MODIFICATION OF RIGHTS

1% -any separate General Meeting convened pursuant to clause 4 of Table A shall
~be adjourned owing to the fact that the prescribed quorum was not present, and
i at the adjourned meeting the prescribed quorum shall not be present within

hgif an hour from the time appointed for holding the meeting, the holders of

CALLS ON SHARES

In the first sentence of clause 15 of Table A the words "except in so far as

may be otherwise agreed between the Company and any member in the case of any

shares held by him" shall be inseirted immediately after the words "provided
that". >
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PROXIES

In every notice convening a General Meeting of the Company there shall appear

with reasonable prominence a statement that a member entitled to attend and

vote is entitled to appoint a proxy to attend and vote instead of him and that

a proxy need not also be a member.

question present in person or by proxy at the adjourned

iy



gﬁﬂﬁﬁgﬁ v PROCEEDINGS AT GENERAL NEETINGS
o 9. In'clause 4 of Part 11 of Table A the words "provided that there be not less
Eﬁf - than two persons present' shall be incerted after the word “oroxy®.
, -
i 10. Subject to the provisions of the Act, a resolution in writing signed by
| i all the members of the Compary who would be entitled to receive notice of
! and to attend and vote at a General Meeting at which such resolution was to
[ be proposed or by their duly appointed attorneys shall be as valid and
: effectual as if it had been passed at a General Meeting of the Company duly
o convened and held. Any such resolution may consist of several documents in the
! : $1ike form each signed by one or more of the members or their attorneys, and in
i the case of a body corporate which is a member signature shall be sufficient
g - if made by a director of that body corporate or by its duly appointed attorney.
L . Clause 5 of Part II of Table A shall not apply.
SR VOTES OF MEMBERS

1. If at any General Meeting any vote shall be counted which ought not to have been
counted or which might have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting and not in
that case unless in the opinion of the Chairman of the meeting it shall be of

- sufficient magnitude to vitiate the result of the voting.

e e x T

ES I P SENa
*

'DIRECTORS

. . . 12, Unless and until otherwise determined by the Company in General Meeting, the
: L Directors shall be not less than three. Clause 75 of Table A shall not apply.

a h 13. Every Director shall have the power to appoint (1) any other Director or
' - (2) any person approved for that purpose by a resolution of the Directors to
, ~ ~act as alternate Director during his absence and at his discretion to remove
P such alternate Director, and on such appointment being made the alternate
- Directer, except as regards remuneration and the power to appoint an alternate,
300 - shall be subject in all respects to the terms and conditions existing with
o -reference to the other Directors of the Company, and every alternate Director,
while so acting, shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. Any Director or acting &s alternate
shall have an additional vote for every Director for whom he acts as alternate,
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to14, Any‘1nstrument‘appointing an alternate Director shall be Jeft at the
registered office of the Company and, as neariy as circumstances wild adrit,
shall be in the form or to the effect followings~

R “AUSTIN REED LIMITED

"T, . » @ Director of the abpve-named
"Company, pursuant to Article 13 of the Articles of
:Association of the Company, hereby appoint
X »
n Of ,
"to act as alternate Director in my place during my
"absence and to exercise and discharge all my duties as
"a Director of the Company.

"As witness my hand this day of » 19 ¢

-16.  If any Director shall be called upon to perform extra services or make any
special exertions in going or residing abroad or otherwise for any of the
purposes of the Company the Directors may arrange with such Director fo-

© -such extra remuneration for such services or exertions, either by way oi-
salary, commission or the pavment of a Tump sum of money or otherwise, as
" they shall think fit.

16. In the First sentence of clause 96 of Table A the words “or by Extraordinary
‘Resolution” shall be inserted before the word “"remove®.

BORROWING POWERS

L

17. ' The Directors may exercise all the powers of the Company to borrow and raise
mongy, and to mortgage and charge its undertaking, property and uncalled
capital, and to issue debentures, debenture stock and other securities, whether
outright or as security for any debt, 1iability or obligation of the Company
or of any third party. Clause 79 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

18. A Director who pursuant to clause 84 (1) of Table A has declared at a meeting
of the Directors the nature of his interest in a contract or proposed contract
with the Company shall be entitied to vote in respect of that contract or
proposed contract, and if he shall do so his vote shall be counted, and he may
be taken into account in ascertaining whether or not a quorum is present at the

- meeting of the Directors at which the vote is taken. Paragraphs (2) and (4) of
clause 84 of Tabie A shall not apply.
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PENSIONS AND ALLOY

ALGES

The Directors may grant retiring pensions or annuities or other allowances,

including allowances on death, to any person
any person in respect of services rendered b
Director, Assistant Managing Director or in
employment under the Company or indirectly a
of any subsidiary company of the Company or
notwithstanding that he may be or may have b

~and may make payments towards insurances or
-of such persons and.may include rights in re

or to the widow or dependants of
y him to the Company as Managing
any other exesvtijve office or

s an executive ofvicer or emplpyee
of its holding company (if any),
een a Director of the Company, °
trusts for such purposes in respect
spect of such.pensions, annuities

and allowances in the terms of engagement of any such person. Clause 87 of

Table A shall not apply.

uh



= e e ew -
T

>
\\\‘:..—,:J

Company No, 399575
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTTION

of

AUSTIN REED LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above-named

ACompany duly convéned and held at Station Road, Thirsk, _ >
* North Yorkshire, on the Sth day of March 1981, the

“following Resolution waé passed a; a SPECIAL RESOLUTION:-

.,
T4

SPECIAL RESOLUTION

“That the Articles of Association of the Company be altered .

as follows:-

By deleting the words "and not more than ten" in

IArtic]e 12.%

A

G. J. TUBB

Secretary.
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