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THE COMPANIES ACTS 1985 'O 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF QUAGLINOS RESTAURANT LIMITED

PRELIMINARY

1.

(a) Subject as hereinafter provided the Regulations
contained in Table A in The Companies (Table A to F)

Regulations 1985 ("Table A") shall apply to the
Company .

In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision I the Act shall be deemed
to include a reference to any statutory modification
or re-enactment of that provision for the time being
in force. ‘

Regulations 3, 8, 41, 46, 48, 64, 73 to 77 inclusive and 54
to 97 inclusive of Table A shall not apply to the Ccrpany.

The Company is a private company and accordingly no offer
or invitation shall be made to the public (whether for cash
or otherwise) to subscribe for any shares in or debentures
of the Company nor shall the Company allot or agree to
allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the
public.

SHARES

4.

(a) Subject to Article 5 below all unissued shares which
are comprised in the authorised share capital with
which the Company is incorporated shall be under the
control of the directors and for the purposes of
Section 80 of the Act the directors are
unconditionally authorised to exercise the power of
the Company to allot shares grant options over or
otherwise dispose of the same to such persons and on
such terms as they think fit at any time or times
during the period of five years from the date of
incorporation and the directors may after that period
allot any shares or grant any such rights under this
authority in pursuvance of an offer or agreement made
by the Company within that period.
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(b} The authority given above may be renewed revoked or
varied by okdinary resolution of the Company in
general meeting.

5. (za) In accordance with Section 91(1) of the Act, Sections
89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.

(b} All unissued shares which are not comprised in the
authorised share capital of the Company with which the
Company  is incorporated shall be offered to the
members in proportieon as nearly as may be to the
number of the existing shares held by then
respectively unless the Company in general meeting
shall by special resolution otherwise direct. Such
offer shall b< >ade by written notice specifying the
number of shay+ ‘offered and a period (not being less
than 14 days) . .thin which the offer if not accepted
will be deemed fo be declined. After the expiration
of this period or, if earlier, on receipt of notice of
non-acceptance, those shares so declined shall be
offered to the members who have within the said period
accepted all the shares offered to them in the
proportion aforesaid in like terms in the same manner
and limited by a like period as the original offer.
The directors may in accordance with the provisions of
this Article allot grant options over or otherwise
dispose of such shares not accepted pursuant to such
offers together with any shares not capable of being
offered aforesaid except by way of fractions to such
persons on such terms as they think fit provided that
such shares shall not be disposed of on such terns
which are r ire favourable to the subscribers therefor
than the terms on which they were offered to the
members. The provisions of this Article shall be
subject to Section 80 of the Act.

LIEN

6. The Company shall have a first and paramount lien on every
share (whether or not it is a fully paid share) for all
moneys (whether presently payable or not) called or payable
at the fixed time in respect of that share and the Company
shall also have a first and paramount lien on all shares
(whether or not it is a fully paid share) registered in the
nane of any member whether solely or ocne of two or more
joint holders for all such moneys presently pavable by him
or his estate to the Company. However the directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this Article. The Company's lien on
a share shall extend to all dividends payable thereon.
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"TRANSFER OF BHARES

7. {a) The birectors shall, subject to clause 24 in Table A,
register the transfer or, as the case may be,
transmission of any shares :-

(i)

(ii)

(iii)

i
g

{v)

{vi)

(a)

to a member of the family of a Member or
deceased Member;

to any person or persons acting in the
capacity of trustee or trustees of a trust
created by a Member (by deed or by will) or,
upon any change of trustees of a trast so
created, to the new trustee or trustees (so
that any such transfer as aforesaid shall be
registered pursuant to this paragraph only
if such shares are to be held upon the terms
of the trust) provided that there are ho
persons beneficially interested under the
trust other than the Member or members of
his family and the voting rights conferred
by any such shares are not exercisable by or
subject to the consent of any person other
thar the trustee or trustees of the trust or
135 Rapber or members of his family and also

4 Directors are satisfied that the trust

is and is intended to remain a trust the
sole purpose of which is to benefit the
Member or members of his family;

by the trustee or trustees of a trust to
which sub-paragraph (ii) above applies to
any person beneficially interested under the
trust being the Member or a member:of his
family;

to the legal personal representatives of a
deceased Member where under the provisions
¢f his will or the laws as to intestacy the
persons beneficially entitled to any such
shares, whether immediately or contingently,
are members of the family (as hereinafter
defined) of the deceased Member and by the
leqal personal representatives of a deceased
Member to a member or members of the family
of the deceased Member;

to any other Member of the Company.

to a company which 1s controlled (as
hereinafter defined) by a Menber either
alone or jointly with a member or members of
his family;



(b).

(c)

(d)

by a Member being a body corporate to a
member of the same group (as hereinafter
defined);

where shares have been transferred wunder
sub-paragraphs (vi)(a) or (vi)(b) {(whether
directly or by a series of transfers
thereunder) from a Member (for the pucposes
of this sub-paragraph hereinafter called
“the transferor" which expression shall not
include a second or subsegquent transferor in
A werles of transfers) to a company
controlled by the Member either alone or
jointly with a member or members of his
family or where the Member is a body
corporate to a member of the same group {for .
the purposes of this paragraph hereinafter -
called "the transferee company") and
subsequently the transferee company ceases
to be controlled by the Member either alone
or jointly with a member or members of his
family or the transferee company ceases to
be a member of the same group (as the case
hmay be) then the transferee company shall
forthwith transfer the relevant shares (as
hereinafter defined) to the transferor and
any failure to so transfer such shares
within 28 days of the transferee company
ceasing to be controlled by the Member
either alone or jointly with a member or
members of his family or ceasing to be a
member of the same group (as the case may
be) shall result in a transfer notice being
deemed to have been served pursuant to
Article 7(d) in respect of the relevant
shares.

For the purposes of this paragraph :

(i} the expression "controlled by a Member
either alone or jointly with a member
or members of his family" in relation
‘to a company means a company of which
not less than 51% of the issued share
capital is beneficially owned by a
Member either alone or jointly with a
member or members of his family.

(11} the expression "a member of the same
group" means a company which is for the
time being a holding company of which
the transferor is a subsidiary or a
subsidiary of the transferor or of any
holding company of which the transferor
is a subsidiary, the expressions
"holding company" and "subsidiary" for
this purpose having the meanings
ascribed to them in the Act
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(iii)the expression nrelevant shares" means
and includes (so far as the same remain
for the time being held by the
transferee conpany) the shares
originally transferred to the
+rransferee company and any additional
chares issued or transferred to the
transferee company by virtue of the
holding of the relevant shares or any
af them.
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(b) For the purpose of paragraphs (a) and (3) of this
Article but not any other paragraph;

&

{1i) the word "Member" shall not include a person
who holds shares only in the capacity of
trustee, legal personal representative or
trustee in bankruptcy but shall include a
former Member in any case where the person
concerned ceased to be a Member as the
result of the creation of the relevant
trust; and ,

(ii) the words Ya member of the family of a
Member" shall mean the husband, wife, widow,
widower, child and remoter issue {including
a child by adoption), parent (including
adoptive parent), brother and sister
{(whether of the full or half blood and
including a brother or sister related by
adoption), and child and remoter issue of
any such brother or sister (including a
child by adoption), of the Member.

Pl 4 i)

(c) Notwithstanding the provisions of this Article, the
Directors may decline to register any transfer or
transmission which would otherwise be permitted s
nereunder without assigning any reasen therefor, if it
is a transfer :-
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(1) of a share (whether or not it is fully paid}
made pursuant toe paragraph (i) below;
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(ii) of a share pursuant to paragraph {a) by a
Member of the Company who is employed by the
Company in any capacity provided that this
restriction shall not apply to such Members®
legal personal representatives.

Clause 24 in Table A shall, for these purposes, be modified
accordingly.

(d) Save where a transfer is made pursuant to paragraph
(a) above any person (hereinafter called Uthe
proposing transferor") proposing to transfer any
shares shall give notice in writing (hereinafter
called “"the transfer notice") to the Company that he
desires to transfer the same and specifying the price

per share which in his opinion constitutes the fair

5




(e)

(£)

value thereof. The transfer notice shall constitute
the Company the agent of the proposing fransferor for
the sale of all (but not some of) the shares comprised
in the transfer notice to any Member or Members
willing to purchase the same (hereinafter called *the
purchasing Member") at the price specified therein or
at the fair wvalue certified in accordance with
paragraph (f) below (whichever shall be the lower).
A transfer notice shall not be revocable except with
the sanction of the Directors,

The shares comprised in any transfer notice shall be
offered to the Members (other than the proposing
transferor) as nearly as may be in proportion to the
number of shares held by them respectively. Such
offer shall be made by notice in writing (hereinafter
called "the offer notice") within seven days after the
receipt by the Company of the transfer notice. The
offer notice shall state the price per share specified
in the transfer notice and shall limit the time in
which the offer may be accepted, not being less than
twenty-one days nor more than forty-two days after the
date of the offer notice, provided that if a
certificate of valuation is requested under paragraph
(f) below the offer shall remain open for acceptance
for a period of fourteen days after the date on which
notice of the fair value certified in accordance with
that paragraph shall have been given by the Company to
the Members. For the purpose of this Article an offer
shall be deemed to be accepted on the day on which the
acceptance is received by the Company. The offer
notice shall further invite each Member to state in
his reply the number of additional shares (if any) in
excess of his proportion which he desires to purchase
and if all the wembers do not accept the offer in
respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the
claims for additional shares as nearly as may be in
proportion to the number of shares already held by
them respectively, provided that no Member shall be
obliged to take more shares than he shall have applied
for. If any shares shall not be capable without
fractions of Dbeing offered to the Members in
proportion to their existing holdings, the same shall
be offered to the Mewmbers, or some of them, in such
proportions or in such manner as may be determined by
lots drawn in regard thereto, and the lots shall be
drawn in such manner as the Directors may think fit.

(i) Any Member may, not later than eight days
after the date of the offer notice, serve on
the Company a notice in writing reguesting
that the Auditor for the time being of the
Company (or at the discretion of the
Auditor, a person nominated by the President
for the time being of the Institute of
Chartered Accountants in the Country of the
situation of its Registered Office) certify
in writing the sum which in his opinion

6




(9)

represents the fair wvalue of the shares
comprised in the transfer notice as at the
date of the transfer notice and for the
purpose of this Article reference to the
auditor shall include any person :So
nominated. Upon receipt of such notice 'the
Company shall ingtruct the auditor L
certify as aforesaid and the costs of Zisth
valuation shall be apportioned amony %
proposing transferor and the pur VLS Ly
Members or borne by any on2 or more @i then
as the Auditor in his absoluts dGiZssoditm
shall decide. In certifyipyg Suhe wnine 48
aforesaid the Auditor shall fw gonnidered te
pe acting as an expert &uK 4L 48 4%
arbitrator or arbiter andl au¥ac%ingiy any
provisions of law or statwie rodating o
arbitration shall not apply. ¥pon rwaddgk
of the certificate of tuye AgRitoE, Ihe
Company shall by notice in wribing Inform
all Members of the fair value 5f wsth shave
and of the price per share (being the lawer
of the price specified in the transfer
notice and the fair value of each share) at
which the shares comprised in the transfer
notice are offered for sale. For the
purpose of this Article the fair value of
each share comprised in the transfer notice
shall be its value as a rateable proportion
of the total value of all the issued shares
of the Company and shall not be discounted
or enhanced by reference to the number of
shares referred to in the tyfsy sotice.

where the price specified on iz ®vansfer
notice is the same as that spasi?ismd in’an
irrevocable written offer for thia shares
made to the proposing transferctr on an arms
length basis by any person or persnsd. then
the provisions in Article 7(f) (i} w=¥¢i%%ing
any Member to serve on the Compayy & @i iie
in writing requesting that the f.iulig Hur
the time being of the Company sTinh “in
writing the sum which in ®¥5  @pinion
represents the fair value of €a& shares
comprised in the transfer notice shall not
apply. ‘

-

If purchasing Members shall be found for all the
shares comprised in the transfer notice within the
appropriate period specified in paragraph (e) above,
the Company shall not later than seven days after the
expiry of such appropriate period give notice in
writine (hereinafter called “the sale notice"} to the
proposing transferor specifying the purchasing Members
and the proposing transferor shall be bound upon
payment of the price due in respect of ail the shares
comprised
shares to the purchasing Members.

in the ‘transfer notice to transfer the
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If in any case the proposing transferor after having
become bound as aforesaid mekes Qefault in
transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some
person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company
for the purchase money shall be a gyood discharge to
the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

If the Company shall not give a sale notice to the
proposing transferor within the time specified in
paragraph (g) above, he shall, during the period of
thirty days next following the expiry of the time so
specified, be at liberty subject to paragraph (c)
above to transfer all or any of the shares comprised
in the transfer notice to any person or persons.

In any case where any shares are held by the trustee
or trustees of a trust following a transfer or
transfers wmade pursuant to sub-paragraph {ii) of
baragraph (a) above and it shall come to the notice of
the Directors that not all the persons beneficially
interested under the trust are members of the family
(as hereinbefore defined) of the Member by whom the
trust was created, the Directors may at any time
within twenty-eight days thereafter resolve that such
trustee or trustees do transfer such shares and such
trustee or trustees shall thereupon be deemed to have
served a transfer notice comprising such shares
pbursuant to paragraph (d) above and to have specified
therein the fair value to be certified in accoydance
with paragraph (f) above and the provisions of this
Article shall take effect accordingly. Notice of such
resolution shall forthwith be given to such trustee or
trustees.

Ir. the application of Clauses 29 to 31 (inclusive) in
Table A to the Company :-

(1) save vwhere the proposed transfer or
trapsmission is within paragraph (a) above
("a permitted transfer") any person becoming
entitled to a share in consequence of the
death or bankruptcy of a Member shall give
a transfer notice before he elects in
respect of any share to be registered
himself or to execute a transfer;

(i1) if a person so becoming entitled shall not
have executed a permitted transfer or given
a transfer notice in respect of any share
within six months of the death or
bankruptcy, the Directors may at any time
thereafter upon resolution passed by them
give notice requiring such person within
thirty days to execute permitted transfers
or give a transfer notice in respect of all
the shares to which he has so become

R B
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entitled and for which he has not previously
done so and if he does not do so he shall at
the end of such thirty days be deemed to
have given a transfer notice pursuant to
paragraph (d) of this Article relating to
those shares in respect of which he has
still not executed permitted transfers -or
given a transfer notice;

(iii) where a transfer notice is given or deemed
to be given under this paragraph (X) and no
price per share is specified therein the
transfer notice shall be deemed to specify
the sum which shall, on the applicaticn of
the Directors, be certified in writing by
the Auditors in accordance with paragraph
(f} of this Article as the fair value
thereof. '

Whenever any Member of the Company who is employed by
the Company in any capacity (whether or not he is also
a Director) ceases to be enmployed by the Company
otherwise than by reason of his death the Divectors
may at any time not later than six months after his
ceasing to be employed resolve that such Member do
retire and thereupon he shall (unless he has already
served a transfer notice) be deemed to have served a
transfer notice pursuant to paragraph (d) -of this
Article and to have specified therein the fair value
tv be certified in accordance with paragraph (f) of
this Article. Nétice of the passing of any such
resolution shall forthwith be given to the Member
affected thereby.

GENERAL MEETINGS

8.

10.

In every notice convening a general meeting of the Company
there shall appear a statement that a member entitled to
attend and vote is entitled to appoint a proxy and the
proxy need not be a member of the Company and Regulation 38
of Table A shall be modified accordingly.

(a)

(b)

(a)

If the guorum prescribed by Regulation 40 of Table A
is not present within 30 minutes from the time
appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same
time and place or such time and place as the directors
nay determine.

If at the adjourned meeting a quorum is not present
within 30 minutes of the time appointed for the
meeting one person entitled under Regulation 40 of
Table A to be counted in a quorum present at the
meeting shall constitute a gquorum.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before or on the
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11,

declaration of the result of the show of hands a poll
is duly demanded.

(b) A poll may be demanded by the chairman or by a member
(present in person or by proxy) having the right to
attend and vote at the meeting.

(c} The demand for a poll may before the poll is taken be
withdrawn. :

(d} a demand so withdrawn shall not be taken to have
invalidated the result of a vote on a show of hands
declared before the demand was made.

A resolution in writing executed pursuant to Regulation 53
cf Table A and which is expressed to be a special
resolution or an extraordinary resolution shall have effect
accordingly.

VOTES OF MEMBERS

12.

13.

14.

The words "or by proxy" shall be inserted after the word
"person" in regulation 54 of Table A.

The words "Unless the directors determine otherwise" shall
be inserted at the commencement of Regulation 57 of Table
A.

The words "30 minutes" shall be substituted for "48 hours®
in Regulation 62(a) of Table A and for '"24 hours" in
Regulation 62(b) of Table A.

DIRECTORS

15,

16.

17.

The first director or directors of the Company shall be the
person or persons named in the statement delivered under
Section 10 of the Act.

Unless and until otherwise determined by the Company in
general meeting there shall be no maximum number of
directors and the minimum number of directors shall be one.
Whensoever there shall be a sole director such director may
exercise all the powers discretions and authorities vested
in the directors by these Articles and by Table A. The
words "and unless so fixed at any other number shall be
two" shall be omitted from Regulation 89 of Table A.

The directors may exercise all the powers of the Company to
borrow without limit as to amount and upon such terms and
in such manner as they think fit and subject (in the case
of any security convertible into shares) to Section 80 of
the Act to grant any mortgage charge or standard security
over its undertaking property and uncalled capital or any
part thereof and to issue debentures debenture stock or any
other securities whether outright or as security for any
dekt liability or obligation of the Company or of any third
party.

10



1g.

{(a) The words “and may also determine the rotation in
which any additional directors are to retire" shall be
omitted from Regulation 78 of Table 2.

(b) The second and third sentences of Regulation 79 of
Table A shall be omitted.

A director who is in any way either directly or indirectly
interested in any contract transaction or arrangement
{whether actual or proposed) with the Company or in which
the Company is otherwise interested shall declare the
nature of his interest at a meeting of the directors in
accordance with Section 317 of the Act. Subject to such
disclosure a director shall be entitled to vote in respect
of any such contract transaction or arrangement (whether
actual or proposed) in which he is interestzd and whether
or not he votes he shall be counted in reckoning whether a
quorum is present or not. ,

NOTICES

20.

The third sentence of Regulation 112 of Table A shall be

omitted and the following sentence be inserted as the final
sentence "A member whose registered address is not within
the United Kingdom is entitled to receive any notice from
the Company and that such notices be sent to the registered
address by prepaid airmail",. -

INDEMNITY

21.

In addition to the indemnity conferred by Regulation 118 of
Table A and subject to the provisions of the Act every such
person as is mentioned in the said Regulation shall be
entitled to be indemnified out of the assets of the Company
against all expenses losses or liabilities incurred by him
as agent of the Company or for the Company's bhenefit or
intended benefit or in or about the discharge or intended
discharge of his duties in relation to the Company.
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