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No, 507652

Aerfificate of Incorporation

4 hereby @ertify, that UNITED WINE TRADERS
LIMITED is this day Incorporated under the Companies Act, 1948,

and that the Company is LIMITED,

Grven under my hand at London this Fifth day of May, One

thousand nine hundred and fifty-two.

J. D, TODD,
Registrar of Companies.
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THE COMPANIES ACTS 1948 TO 1967

Y herehy rertifyy tha: INTERNATIONAL DISTIL.
LERS AND VINTNERS LIMITED formerly called UNITED WINF,
TRADERS LIMITED which name was changed by special resolution
and with the approval of the Board of Trade on the 14th May, 1962,
was incorporated, under the Companies Act, 1948, as a limited

company on the 5th May, 1952,
Grven under my hand at London the 27th November, 1968,
No. 507652

A. E. WHITBY,
Assistant Registrar of Companies,
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THE COMPANIES ACTS 1948 ro 1967

COMPANY LIMITED BY SHARES

Memorandam of Association

OoF

International Distillers and Vininers

Limited ,

1. The name of the Company is “ INTERNATIONAL Dls'rILLER‘M
AND VINTNERS LamMiTeDp .

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

England.

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

(1)

To carry on the businesses of wine and spirit merchants
(wholesale and retail), brewers and maltsters in all
branches, agents, brokers, spirit blenders, distillers, hop
merchants and growers, malt factors, corn merchants,
importers, exporters, bonded store and warchouse pro-
prietors and keepers, coopers, bottlers, bottle makers,
manufacturers of and dealers in aerated and mineral
waters and other drinks, licensed victuallers, hotel keepers,
beerhouse keepers, caterers, restaurant keepers, lodging-
house keepers, ice manufacturers and merchants, tobac-
conists, farmers, dairymen, yeast dealers, grain sellers and
driers, timber merchants, finings manufacturers and
isinglass merchants.

To carry on any other business or activity and do any-
thing of any nature which may seem to the Company
capable of being conveniently carried on or done in con-
nection with the above, or calculated directly or indirectly
to enhance the value of or render more profitable any of
the Company’s business or property.

5574
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(3) To acquire by purchase, exchange, subscription or other-
wise howsoever and to hold the whole or any portion of
the share or loan capital or the assets or undertaking of
any company, association, firm or person for the time
being engaged concerned or interested in any‘of the trades
or businesses which this Company is authorised to carry
on and generally to exercise the rights enjoy the privileges
and fulfil the obligations of the holders of share or loan
capital in any such company, association or firm.

(4) To subscribe for, underwrite, purchase or otherwise acquire
hold and dispose of shares, stock, securities and evidences
of indebtedness or of the right to participate in profits
or assets or other similar documents issued by any Govern.
ment, authority, corporation or body or by any company
or body of persons and any options or rights in respect
thereof,

(5) To acquire for any estate or interest and to take options
over, construct and develop any property, real or personal,
or rights of any kind which may appear to he necessary
or convenient for any business of the Company including
shares and other interests in any company the objects of
which include the carrying on of any business or activity
within the objects of this Company.

(6) To eater into any guarantee, contract of indemnity or
surctyship and in particular (without prejudice to the
generality of the foregoing) to guarantee the payment
of any principal moneys, premiums, interest and other
moneys secured by or payable under any obligations or
securities and the payment of dividends and preminms
on, and the repayment of the capital of, stacks and shares
of all kinds and descriptions.

(7) To lend money to, or grant or provide credit or financial
accommodation to any person or company in any case
in which such grant or Provision is considered likely
directly or indirectly to further any of the objects of
the Company or the interests of its Members,

(8} To invest any moneys of the Company not immediately
reGiiired for the purposes of the business of the Company
in fuch ivestments (other than shares in the Company
or its holding company, if any) and in such manner as

may fr?m time to time be determined, and to bhold, sell or
otherwise dea] with such investments,
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(9)

(10)

(11)

(12)

(13)

(14)

(15)

vii

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to co-
operate or participate in any way with, or assist or
subsidise any company or person carrying on or proposing
to carry on any business within the objects of the Company.

"To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by
mortgages of or charges upon the undertaking and all or
any of the real and personal property (present and future),
and the uncalled capital of the Company or by the creation
and issue of debentures, debenture stock or other
obligations or securities of any description.

To sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for
such consideration as may be thought fit, and in particular
for stocks, shares, debentures or other obligations or
securities, whether fully or partly paid up, of any other
company,

"To give any remuneration or other compensation or reward
for services rendered or to be rendered in placing or
procuring subscription of, or otherwise assisting in the issue
of, any shares, debentures or other securities of the
Company or in or about the formation of the Company or
the conduct of its business,

To establish or promote, or concur or participate in
establishing or promoting any company the establishment
or promotion of which shall be considered desirable in the
interests of the Company and to subscribe for, underwrite,
purchase or otherwise acyuire the shares, stocks and
securities of any such company, or of any company carrying
on or proposing to carry on any business or activity within
the objects of the Company.

To procure the registration or incorporation of the

Company in or under the laws of any place outside
England.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object, or
for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the objects
of the Company or the interests of its Members,



(16) To grant pensions or gratuities to any directors officers or
employees or ex-directors c:'c-oﬁif:ers or ex-emplo;_zees of ic
Company, or of its predecessors in bUSlI‘IESS or of its holding
company or subsidiary companies (if any), or to the
relations, connections or dependents og any su.ch persons,
and to establish or support any associations, institutions,
clubs, building and housing schemes, funds and trusts which
may be considered caleulated to benefit any such persong
or otherwise advance the interests of the Company or of its
Members.

(17) To act as secretaries, managers, registrars or transfer agents
for any other company.

(18) To distribute any of the property of the Company among
its Members in specie or kind.

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

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

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into 1,000
Qrc‘lmary sha're.s of 2s, each, and the Company shall have the power to
divide the original .,z any increased capital into several classes, and to

a_ttach tlzefeto any preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions,

!
Note:~ At 25th Novembor 1971, the authorised share capital

of the Company was £33,091, 500 divided into 91.500 G per cent /
Cunmulative Redeemable Preference Shares of £1 each 1,000,000

6 per cent cuntulative Sceond Preference Shares of £1 cach and
128,000, 000 Ordinary Shares of 25p each,

_Altered in compliance with Section 9 of the European Communilies
Act 1972, ‘

- ‘Signed for and on behalf of Internaliodal Disii ng%iﬂ)}/;z;td'
. ik o -
: /) % 2 Secy.
. M 4 f e .

P
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WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree
to take the number of shares in the capital of the Company,

set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. |  taken by each
Subscriber.
D. WISDOM, One
18, Austin Friars,
London, E.C.2.
Solicitor,
R. G. NORTON, One

18, Austin Friars,
London, E.C.2.

Solicitor.

Dazep the 29th day of April, 1952.
WitnEss to the above signatures: —
A. W. MALLINSON,
18, Austin Friars,
London, E.C.2,

Solicitor,

8374



INTERNATIONAL DISTILLERS
AND
VINTNERS LIMITED

AT the ANNUAL GENERAL MEETING of the Company duly convened
and held on 19th December, 1968 the following Resolution was duly

passed as a SPECIAL RESOLUTION ; —

RESOLUTION

THAT the regulations contained in the printed docnment
submitted to the Meeting and for the purposes of identification
subscribed by the Chairman thereof be and the same are hereby
adopted as the Articles of Association of the Company in sub-

stitution for and to the exclusion of all existing Articles thereof.

H. C. B. BERENS.

Chatrman.



INTERNATIONAL DISTILLERS AND
VINTNERS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 1 York Gate, London, N.W.1, on Thursday the 23rd day
of January, 1969 the following Resolutions were duly passed as ORDINARY

REsoLuTIONS :—

RESOLUTIONS

"1{: R
-
~—

1. That the capital of the Conﬁmny be inereased Lo £28,091,500 by the“'ﬂ%

creation of 52,000,000 Ordinary Sharcs of 25p cach. X s

2,. That upon the recommendation of the Board it is desirable Lo capitalise
’ f:he sum of £13,010,738 10s. (being part of' the amount standing Lo the
credit of Share Premium Account) and accordingly that such sum be set
‘free for distribution among the hol&ers of Ordinary Shares on the register
at the clos'e of business on 6th January, 1969 ix{ the proportion of 25p for
every Ordinary Share then held and that such sum be, applied in p.aying up
in full 52,042, 954 unissued Ordinary Shares of 25p each in the capital of
, the Company to be allotted and distributed creditc;.d as fully.paid among

‘suc}} sharcholders in the proportion aforesaid,
F. E. LEE,

Secretary.

Altered in compliance with Section 9 of the European Conimunities Act

’97231gned for and on behai of / /é,m/%,m/@& / WZ%/ %”V 40 /4/%
L I gt gL / %f@”/@» !

3



THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Rennlution

OF

INTERNATIONAL DISTILLERS
AND VINTNERS LIMITED

(Passed on the 16th day of December, 1970)

At the ANNUAL GENERAL MEETING of the above-named Com-
pany duly convened and held on the 16th day of December, 1970

the following Resolution was duly passed as a SPECIAL RESOLUTION ; —

RESOLUTION

THAT on 15th February, 1971 (or such other day as may
be ‘the appointed day’ within the meaning of the Decimal
Currency Act 1967 or any statutory modification thereof) each
Ordinary Share of 5s, of the Company be by virtue of this
Resolution sub-divided into 5 Ordinary Shares of 5p each and
forthwith thereafter every 5 Ordinary Shares of Sp each be
consolidated into 1 Ordinary Share of 25p.

AND THAT on the said day the Articles of Association of
the Company be altered so that for all references therein to
5s. there shall be substituted references to 25p.

F. B. LEE,
Secretary.



INTERNATIONAL DISTILIERS AND
VINTNERS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at The Churchill, 30 Portman
Square, London, on the 25th day of November, 1971, the following

Resolution was duly passed as an ORDINARY RESOLUTION : —

RESOLUTION

THAT the share capital of the Company be increased from
£28,091,500 to £33,091,500 by the creation of 20,000,000 Ordinary
Shares of 25p each.

H. C. B. BERENS,

Chairman.

B, M, & CO., LTD, S92320w



THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Reaoltion

OoF

INTERNATIONAI BASTILLERS
AND VINTNERS LIMITED

(Passed on the 16th day of December, 1970)

At the ANNUAL GENERAL MERTING of the above-named Com-
pany duly convened and held on the 16th day of December, 1970

the following Resolution was duly passed as a SPECIAL RESOLUTION : —

RESOLUTION

THAT on 15th February, 1971 (or such other day as may
be ‘the appointed day’ within the meaning of the Decimal
Currency Act 1967 or any statutory modification thereof) each
Ordinary Share of 5s. of the Company be by virtue of this
Resclution sub-divided into 5 Ordinary Shares of 5p each and
forthwith thereafter every 5 Ordinary Shares of 5p each be
consolidated into 1 Ordinary Share of 25p.

AN THAT on the said day the Articles of Association of

the Company be altered so that for all references therein to
5s. there shall be substituted references to 25p.

F. E. LEE,
Secretary.

8., M, & CO., LTD. 586628,
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Resolution

of

INTERNATIONAL DISTILLERS AND VINTNERS LIMITED

(Passed 10th Scptember 1974)

At an Extraordinary General Meeting duly convened and held on 10th
September, 1974, the following Resolution was duly passed as a
SPECIAL RESOLUTION: "

RESOLUTION

THAT the Articles of Association be amended by the deletion of
paragraph {ii) of Article 98 and the subsitution therefor of the following:-

(i) The Board shall however restrict the borrowings of the Company .
and exercise all voting and other rights ox powers of control exercisable
by the Company in relation to its subsidiaries with a view to securing
that the aggregate amount for the time being remaining outstanding of
moneys borrowed or secured by the Company and of moneys borrowed or
secured by any subsidiary of the Company incorporated in the United
Kingdom (exclusive of moneys outstanding in respect of borrowings by the
Company from any such subsidiary or by any such subsidiary from other
such subsidiaries or from the Company) shall not at any time, without the



sanction of an Ordinary Resolution of the Company and the consent
or sanction of the holders of the 6 per cent. Cumulative Second
Preference Shares given in accordance with Article 12, exceed a
sum equal to one and a half times the aggregate of (1) the amount
paid up on the share capital of the Company and (2) the amount
standing to the credit of the reserves (including share premium
account and balances of profit and loss accounts but excluding .
amounts set aside for future taxation assessable by reference to
profits down to the date of the relevant balance sheets and after
deducting any balances standing to' the debit of profit and loss
accounts) of the Company and its subsidiaries 21l as shown in a
consolidation of the latest audited balance sheets of the Company
and its subsidiaries but (a) adjusted in respect of any variution in
the jaid up share capital and share premium account of the Company
since the date of that balance sheet, (b) excluding amounts
attributable to outside sharcholders, and (c) deducting goodwill

" Provided that no such sanction shall be required for the borrowing

of any sum of moncy intended to be applied in the repayment (with

or without premium) of any moneys then already borrowed and
outstanding notwithstanding that the same may result in the said

limit being exceeded and for the purpose of the said limit the issue

of Debentures shall be deemed to constitute borrowing notwithstanding
that the same may be issued in whole or in part for a consideration
other than cash. - = '

D.M. HENDERSON
Secretary



THE COMPANIES ACTS 1948-1961-1976-1980

e

COMPANY LIMITED BY SHARES

Kesolution

OF

INTERNATIONAL DISTILLERS
AND VINTNERS LIMITED

(Passed on the 28¢h day of August, 1981)

At an EXTRAORDINARY GENERAL MEETING duly convened and

held on 28th August, 1981, the following Resolution was duly passed

as a SPECIAL RESOLUTION :—

RESOLUTION

THAT, relative to the requirements of the Companies Act

1980, this company shall not re-register as a public company and
in consequence thereof will apply to the Registrar of Companies
forthwith for the status of a private company and for the issue
of a new certificate showing this as having been granted,

D. M. HENDERSON,

Secretary.




THE COMPANIES ACTS 1948 1o 1967

COMFANY LIMITED BY SHARES

NEW
Articles of Assoriation

” §/ ({? Y
International Distillers and Vintners <
Limited

(Adopted by Special Resolution passed 19th December 1968)

TABLE A

1. The regulations in Table A in the First Schedule to the
Companies Act, 1948 shall not apply to the Company.

INTERPRETATION

2. In these Articles if not inconsistent with the subject or
context: —

The words standing in. the first column of the following Table
shall bear the meanings set opposite to them respectively in the
second column thereof,

Worps MEANINGS

The Act ... ...|The Companies Act, 1948,
The 1967 Act ...|The Companies Act 1967,

| These Articles ... | Thesc Articles of Association as now framed or as
from time to time altered by special resolution.

~ Tu. DMfice  ...| The Registered Office of the Company.,
f The Seal ... ...| The Common Seal of the Company.

The United
Kingdom | Great Britain and Northern Ireland.

5574



WORDS MEeanings

e

The Board ... | The Board of Directors of the Company or the

Directors present at a duly convened meeting

of Directors at which a quorum is present,

Executive A Director of the Company appointed to be the
Director holder of an executive office pursuant tg

Article 100,

The Register ...| The Register of Members of the Company,

Paid up ... ...| Paid up or credited as paid up.

o]

Words importing the singular number only shall irclude the
plural number and vice versa;

Words importing the masculine gender only shall include the
feminine gender;

Words importing persons shall include corporations;

Expressions referring to writing shall be construed as including
references to typewriting, printing, lithography, photography and
other modes of representing or reproducing words in 2 visible form;

The expressions * debenture ” and “debenture holder” shall
include debenture stock and debenture stockholder respectively;

The expression “the Secretary * shall include a temporary or

assistant or deputy Secretary and any person appointed by the Board
to perform any of the duties of the Secretary;

The expression “ dividend * shall include bonus;

the same meaning in these Articles,

BUSINESS

4. The Office shall be at such

1 i d
shall from time to time appont. Place m England as the Boar
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_ 5. Any branch or kind of business which the Company is
cither expressly or by implication authorised to undertake may be
undertaken by the Board at such time or times ag it shall think fit,
and further may be suffered by it to be in abeyance, whether such
branch or kind of business may have been actually commenced or

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

6. No part of the funds of the Company shall be employed in the
subscription or purchase of or in loans upon the security of the Com-
pany’s shares, or those of its holding company (if any), and the Company
shall not give, whether directly or indirectly, and whether by means of
a loan, guarantee, the provision of security or otherwise any financial
assistance for the purpose of or in connection with any purchase or
subscription by any person of shares in the Cowapany or in its holding
company (if any) nor make, or guarantee or provide any security in
connection with a loan to any Director of the Company or of its holding
company (if any), but nothing in this Article shall prohibit transactions
authorised by sections 54 or 190 (as amended) of the Act,

SHARE CAPITAL ( }2}4/

7. Thl shave capital of the Company at the date of adoption of ﬂé{// /V.P// ;

these Articles is £15, 091,500 divided into 91,500 6 per cent. Cum- & °

ulative Redeemable Preference Shares of £1 each, 1,000,000 6 per .

cent. Cumulative Second Preference Shares of £1 each and I«/B. ~ Sec

56,000, 000 Ordinary Shares of 25p each, foolnote on

- page viii.

8. (1) The said 6 per cent. Cumulative Redeemable Preference

Shares shall confer on the holders thereof the right to be paid out of the

profits of the Company available for dividend and resolved to be distri-

buted in respect of any financial year or other period for which the

Company’s Accounts are made up a fixed cumulative preferential

dividend at the rate of 6 per cent. per annum on the capital for the

time being paid up or credited as paid up thereon and the right in a

winding up or other return of capital (except as provided in paragraph

(2) of this Article) to repayment of the capital paid up or credited as

paid up thereon together with a sum equal to any arrcars or accruals

of the said fixed dividend (in the case of a winding up whether earned

or declared or not) calculated down to the date of repayment and to-

gether also with a premium of 2s, per share prior to the Ist April, 1962,

and with a premium of 1s. per share on or after the 1st April, 1962, in

priority to any payment to the holdex: of any other class of shares but

shall con” r no further right to participate in the profits or assets of the

Company.

a ~
. A .

Altered in compliance with Section 9 of the European Communities Act
1972, e

Signed for and on bellai;ic;f Aﬁﬁfgﬁ//ﬁiz/@;ﬁ; /}é;’j?y/ 14% / %/
7

Ce e .J%%/m}'{f | VM"M”bec’:iary
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(2) The said 6 per cent. Cumulative Redeemable Preferenca
Shares shall, subject to the provisions of secti.o_n 58 of tfhc Act, be
redeemed in accordance with the following provisions, that is to Y~

(e) The Company may, out of profits which would otherwige
have been available for dividend or out of the proFeeds of
a new issue (and provided that the said preff:renual divi.
dend is not in arrear at the date of the giving by the
Company of notice to redeem), redeein all or any of the
said shares for the time being outstanding anc? fully paid
at 22s. per share on or at any time and from time to time
after the 1st April, 1957, and prior to the 1st April, 1962,
or at 21s, per share on or at any time and from time to time
after the 1st April, 1962, upon giving not less than three
months’ notice in writing to the holders of such shares of its
intention in that behalf, and at the expiration of such
notice the shares in respect of which such notice shall have
been given shall be redeemed.

(b) If the Company should at any time determine to redeem a
part only of the said shares for the time being outstanding
and fully paid then in order to ascertain the particular shares
to be redeemed on that occasion the Company shall causc
a drawing to be made at the Office or at such other place
as the Board may decide in the presence of a Notary Public
of London. For the purpose of such drawing the shares for
the ..me being outstanding shall be divided as nearly as
may be into batches amounting to the nominal value of
£100 each and every such batch (whether comprising one
or several holdings or parts of holdings} shall be represented
by a lot bearing a denoting number and at the time
appointed for each drawing lots shall be chosen by chance
until the number of shares represented by the lots the
numbers of which shall have been so chosen shall be not
less than the number of shares then to be redeemed.

(c) Forthwith after each such drawing the Company shall give
to the holders of the shares so to be redeemed as aforesaid
notice in writing of the Company's intentien to redeem the

shares held by them respectively which shall have been so
drawn,

(¢) Notice of intention to redeem a share shall specify the time
and place for the redemption thereof and for delivery to
the Company of the certificate relating thereto. At the
time and place so fixed the helder of such share shall be
bound (o deliver to the Company the certificate thereof in
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order that the same may be cancelled, together with a
proper receipt for the redemption moneys payable in respect
thereof, and upon such delivery the Company shall pay to
the holder the amount payable to him in respect of such
redemption and such payment shall be made through a
Bank if the Company shall think fit. Provided that if any
certificate so delivered to the Company includes any shares
not redeemable on the occasion on which it is to be so
delivered a fresh certificate for such shares shall be issued
to the holder delivering such certificate to the Company.

There shall be paid on any shares redeemed otherwise than
by purchase, all dividends accrued in respect of the same
down to the date fixed for the redemption thereof and the
cdividends thereon shall cease to accrue from that date
unless upon delivery of the certificate of such shares and a
proper xeceipt as aforesaid payment of the redemption
moneys shall be refused.

The Company further reserves the right to redeem ‘the
said shares or any of them by purchase in the market out of
profits of the Company which would otherwise have been
available for dividend on or at any time and from time to
time after the 1st April, 1957, and prior to the 1st April,
1962, at or below 22s, per share (exclusive of stamps, com-
mission and other expenses of purchase) and on or at any
time and from time to time after the 1st April, 1962, at or
below 21s. per share (exclusive as aforesaid) Provided
always that the said preferential dividend is not in arrear
at the date of purchase.

Subject to the provisions of section 58 of the Act, any shares
not previously redeemed will be redeemed at 21s, per share
on the 31st March, 1982, or so soon thereafter as the Com-
pany shall be able to comply with the provisions of the Act
and the provisions hereinbefore contained relating to such
redemption.

(3) The holders of the said 6 per cent. Cumulative Redeemable

Preference Shares shall have no right as such to receive notice of or to
attend or vote at any general meeting of the Company unless cither
(a) at the date of the notice convening the meeting the dividend on
such shares or any part thereof js six months in arrear (for which purpose
such dividend shail be deeined to be payable half-yearly on 1st January
and st July in every yeur) or (b) the business of the meeting includes the
consideration of a resolution for winding up or reducing the capital of

5574
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' or any resolution directly and adversely altering or abyo.
;ﬁﬂzg;n gf the :pecial rights and privileges artached to the sajg
Preference Shares.

(4) No further shares ranking eiﬂ.ler as to divi‘dend OF as to
capital part passu or in priority to the said 6 per cent. C’lmuhtfvc
Redeemabie Preference Shares shall be created or issued xcept with
the consent or sanction of the holders of the said Preference Shares given
in the manner hereinafter provided.

9. The said 6 pex cent. Cumulative Second Preference Shares of
£1 each shall, subject always to the rights of the helders of the existing
6 per cent. Cumulative Redeemable Preference Shares of £1 each,
carry the rights and privileges and be subject 10 the Testrictions and
provisions hereinafter set cut: —

{a) The 6 per cent. Curnulative Second Preference Shares There-

Fa

inafter referred to as “the Secend Preference Sharves =
shall cenfer on the helders theresf the rzht 10 b paid out
of the profits of the Company availabls for @videng and
resolved to be distributed in respact of any fmancial year or
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(¢) 'I"he holders of the Second Preference Shares shall have no
right as such to receive notice of or to attend or vote at any
general meeting of the Company unless either: —

(i) on the date of the notice convening the meeting the
dividend on such shares or any part thereof is six
months in arrear (for which purpose such dividend
shall be deemed to be payable half-yearly on 30th June
and 31st December in every year) or

(1i} the business of the meeting includes the consideration
of a resolution for sanctioning the sale of the under-
taking of or altering the objccts of the Company or
reducing the capital or any resolution directly and
adversely altering or abrogating any of the special rights
attached to the Second Preference Shares,

Subject as aforesaid at general meetings on a poll the Second

Preference Shares shall confer a right to one vote for every

5s. nominal amount of capital.

(d) The Company shall be entitled to issue from time to time
and at any time further shares ranking pari passu with the
Second Preference Shares and identical in all respects there-
with or carrying a different rate or different rates of dividend
or the right in a winding up or on a reduction of capital
involving repayment to a different premiuin or different
premiums (if any) and such further shares may also be
redeemable; provided that except with the consent or
sanction of the holders of the Sccond Preference Shares and
such further shares (if any) given in accordance with Article
12 of the Company’s Articles Jf Association, the aggregate
nominal zmount for the time being issued of the Second
Preference Shares and such further shares shall not at any
time exceed £1,000,000 or an amount equal to the nominal
amount of the issued and paid up share capital of the
Company for the time being ranking after the Second
Preference Shares and such further shares whichever shall
he ihe larger.

(¢) Except with the consent or sanction of the holders of the
Second Preference Shares given in accordance with Article
12 of the Company’s Articles of Association no shares shall
be issued ranking as to dividend or as to capital in priority
thereto nor shall any further redeemable Preference Shares
be issued credited as fully paid by way of capitalisation of
reserves.

R N

R e b
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(f) The Company shall exercise all v?tir-zg and pther rx.ghts zr
powers of control exercisable by it in fe]atmn to its suh-
sidiaries (if any) with a view to securing -hat, except with the
prior consent or sanction of the holders_ of th.e Second
Preference Shares given in accordance with !.&r-tlcle 12 of
the Company’s Articles of Association, no subs.ld.xary of the
Company shall issue any shares ranking as to dividend or as
to capital in priority to the ordinary shares except to the
Company or another subsidiary.

10.  Without prejudice to any special rights previously conferred
on the holders of any shares or class of shares, any share in the Company
may be issued with or have attached thereto such preferred, deferred or
other special rights or such restrictions whether in regard to dividend,
voting, return of capital or otherwise a3 the Company may, at the time
of creation thereof determine or failing such determination, as the
Board may determine,

11.  Subject to the provisions of section 58 of the Act, any pref-
erence shares may be issued on the terms that they are, or at the option
of the Company are to be liable, to be redeemed on such terms and in
such manner as the Company may by special rvesolution determine,

MODIFICATION OF RIGHTS

12.  Subject to the provisions of section 72 of the Act, the
rights attached tu any class of shares in the capital of the Company
(unless otherwise provided by the terms of issue of the shares of
that class) may, whether or not the Company is being wound up,
be varied with the consent in writing of the holders of three-fourths
of the issued shares of that clss, or with the sanction of ar extra-
ordinary resolution passed at 2 Separate meeting of the hclders of
the shares of the class, To every such separate general meeting the
provisions of these Articles relating to general mectings shall apply,
but 5o that the necessary quorum shall be two persons at least holdin
or representing by proxy one third of the issued shares of the class,
that any holder ef shares of the class present in person or by proxy
ruay demand a poll and that if at any adjourned meeting of such
holders a quorum as above defined is not present, those of such holderg
Wi 2 are present in person or by proxy shall be a quorum,

13, Subject to the provisions of these Articles,
conferred upon the holders of any shares or clasg of
uniess otherwise expressly provided by the conditions
shares, be deemed to be altered by the creation oy
shares ranking pari passy therewith,

the special rights
shares shall nct,
of issue of such
issue of further

SN
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SHARES

14, Subject to the Provisions of these Articles the unissued
§hares of the 'Gompany (whether forming part of the (’)riginal or an
increased capital) shall be at the clispos;ll of the Board, which le
offer, allot, grant options over or otherwise dispose of t’hem to Su:‘]‘{
persons, at such times and for such consideration and upon such

oard may determine, but so that no

shares shall be isued at a discount except in accordance with

section 57 of the Act.

15, The Company may exercise the powers of payiug commission
conferred by section 52 of the Act, provided that the rate or amount
of the commission paid or agreed to be paid and the number of
shares which persons have agreed for a commission to subscribe
absolutely shall be disclosed in the manner required by the said
section and that such commission shall not exceed 10 per cent, of
the price at which the shares in respect whereof the same is paid
are jssued or an amount equal to 10 per cent, of such price (as the
case ruay be). Such commission may be satisfied by the payment
of cash or the allotment of fully or paitly paid shares or partly in
one way and partly in the other. The Company may also on any
issuc of shares pay such brokerage as may be lawful,

16. If any shares of the Company are issucd for the purpose
of raising money to defray the expenses of the construction of any
works or buildings or the provision of any plant which cannot be
made profitable for a lengthened period, the Company may, subject
to the conditions and restrictions mentioned in section 65 of the Act,
pay interest on so much of such share capital as is for the time being
paid up and may charge the same to capital as part of the construction
of the works or buildings or the provision of the plant.

17. Except as ordered by a Court of competent jurisdiction or
as by law required, no person shall be recognised by the Company
as holding any share upon any trust, and the C‘ompany shall not
be bound by or be compelled in any way to recognise (ceven wh.cn
having notice thereof) any equitable, contingent, future or partial
interest in any sharc or any intercst in any fractional part of a s:harc
or (except only as by these Articles or by law othenwise pr?vxdcd)
any other right in respect of any share except an absolute right to
the entircty thereof in the registered holder.

SHARE CERTIFICATES

18. Every person whose name is entered 15 a Member in the

Register shall be entitled, without payment, to recfeiwz within two n?cnths
after allotment or lodgment of transfer (or within such other period as

5574
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the conditions of issue shall Erovide) one certificate for all his s:hares of
any one class, or several certificates each for one or more of .hl.s shares
of such class upon payment of such sum, not exceeding two shillings find
sixpence, for every certificate after the first as the Board shall from time
to time determine. In the case of a share I:Ie.ld jointly by several persons,
delivery of a certificate to one of several joint holders shall be sufficient
cleIiver;r to all. Where a member has trfnnsferred part of the sharey
comprised in his holding he shall be entitled to a certificate for the

balance without charge.

19. If a share certificate be defaced, lost or destroyed it may he
replaced on such terms (if any} as to evidence and indemnity and pay-
ment of the costs and out-of-pocket expenses of the Company of investi.
gating such evidence as the Board may think fit and, in case of deface-
ment, on delivery of the old certificate to the Company.

20.  All forms of certificate for shares or debentures or represent-
ing any other form of security (other than letters of allotment, scrip
certificates and other like documents) shall be issned under the Seal.

LIEN

21, The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payable at a fixed time in
respect of such share, and the Company shall also have a first and
paramount lien and charge on every share (other than a fully paid
share) standing registered in the name of a Member (whether alone or
jointly with others) for all the debts and liabilities of such Member or
his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest of any person other than such Member, and whether the
time for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
liabilities of such Member or his estate and any other person whether a
Member of the Company or not, The Company’s lien on a share chall
extend to all dividends payable thereon, But the Board may at any time

declarc any share to he wholly or in part exempt from the provisions of
this Ariicle,

. 22, 'The Company may sell, in such manner as the Board may
think fit, any share on which the Company has a lien, but no sale shail
be made unless some sum in respect of which the lien exists js presently
payablc_ nor until the expiration of fourteen days after a notice in writ-
Ing stating and demanding payment of the sum presently payable and
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giving notice of the intention to sel]
the holder for the time being of the
reason of his death or bankruptey to t

in default shall have been given to

share or to the person entitled by
he share,

ment or satisfaction of the debt or liabili

exists 50 far as the same is presently payable, and any residue shall
(subject to a like lien for debts of liabilities not presently payable as
existed upon the share prior to the sale) be paid to the person entitled to
the share at the time of the sale. For giving effect to any such sale the
Board may authorise some person to transfer the s..ure sold to the pur-
chaser thereof. The purchaser shall be registered as the holder of the
share and he shall not be bound to see to the application of the purchase
money, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the sale,

CALLS ON SHARES

24. The Board may from time to time make calls upon the
Members in respect of any moneys unpaid on their shares (whether on
account of the nominal amount of the shares or by way of premium) and
not by the conditions of allotment thereof made payable at fixed times,
provided that no such call shall exceed one-fourth of the nominal amount
of the shares or be payable at less than one month from the date fixed
for payment of the last preceding call, and each Member shall (subject to
the Company giving to him at Ieast fourteen days’ notice specifying the
time or times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares, A call may
be revoked or postponed as the Boara may determine.

25. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of the
Board authorising the call was passed.

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

27. If a sum called in respect of a share be not paid before or on
the day appointed for payment thereof the person fro'm whom the sum
is due shall pay interest on the sum from the day appointed fox_' payment
thereof to the time of actual payment at such rate, not exceeding 10 per
cent. per annum, as the Board may determine, but th_c Board shall be
at liberty to waive payment of such interest wholly or in part.

28. Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any fixed date, whether on accourt of the
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inal t of the share or by way of premium, shall for alf the
gﬁﬁlgsaels :‘nt(])uige Articles be deemed to .bc a call duly made and payable
on the date on which, by the terms of issue, the same becomes pay.able
and in case of non-payment, all the relevan_t provisions of 'these Articles
as to payment of interest and expenses, forgelture or otherwise shall apply
as if such sum had become payable by virtue of a call duly made and

notified.

29. The Board may on the issue of shares differentiate between
the holders as to the amount of calls to be paid and the times of
payment.

30. The Board may, if it thinks fit, receive from any Member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys
so advanced may (until the same would, but for such advance, become
presently payable) pay interest at such rate, not exceeding (unless the
Company in general meeting shall otherwise direct) 9 per cent, per
annum as may be agreed upon between the Board and the Member
paying such sum in advance.

TRANSFER OF SHARES

31. Subject to such of the restrictions of these Articles as may
be applicable, any Member may transfer all or any of the shares by

transfer in writing in the usual common form or in any other form
which the Board may approve.

32. The instrument of transfer of a share shall be signed by or
on behalf of the iransferor ang (except in the case of a fully-paid share)
by or on behalf of the transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the transferce is
entered in the Register in respect thercof, All instruments of transfer,
when registered, shall be retained by the Company,

ing any reason therefor, decline to register any transfer of shares (other
than fully paid shares). The Board may also decline to register any
transfer of shares on which the Company has a lien,

34. The Boarq may also decline to register any transfer unless:

() the instrument of transfer, duly stamped, is lodged with the
. 'Paiy accompanied by the certificate of the shares o
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(b) the instrument of transf

er 1§ in respect of only one class of
shares.

35. If the Board refuses to register a transfer it shall within two

months after the date on which the instrument of transfer was lodged,
send to the transferee notice of refusal,

TRANSMISSION OF SHARES

36. In case of the death of a Member the survivor or survivors,
where the deceased was a joint holder, and the executors or adminj-
strators of the deceased, where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his shares;
but nothing herein contained shall release the estate of a deceased joint

holder from any liability in respect of any share jointly held by him
with other persons,

37. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or in consequence of a2 Member
becoming a patient within the meaning of the Mental Health Act,
1959, may upon such evidence being produced as may from time to
time be required by the Board and subject as hereinafter provided
either be registered himself as holder of the share or elect to have some
person nominated by him registered as the transferee thereof,

38. If the person so becoming entitled elects to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him, stating that he so elects. If he shall elect to have his
nominee registered he shall testify his election by signing a transfer of
such share in favour of his nominee. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the Member
or the circumstances of the application of the Mental Health Act, 1959,
had not occurred and the notice or transfer were a transfer signed by

ch Member.

39. A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member or in consequence of a Member
becoming a patient within the meaning of t!lc Mc:}tal Health Act,
1959, shall be entitled to receive and may give a discharge for any
dividends or other moneys payable in respect of th.e sharc.a, but he
shall not be entitled in respect of the share to receive notices of or
to attend or vote at general meetings of the Company or, save as
aforesaid, to exercise in respect of the share any of the rights or
privileges of a Member until he shall have become registered as the
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holder thereof, provided that the Board may at any time giye notice
requiring any such person to elect either to be reglst.ered %umsc%f or
to transfer the share, and if the notice is not complied with within
ninety days the Board may thereafter withhold payment of al
dividends and other moneys payable in respect of the share until the
requirements of the notice have been complied with,

FORFEITURE OF SHARES

40. If a Member shall fail to pay any call or instalment of
a call on the day appointed for payment thereof, the Board may at
any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with any
interest and expenses which may have accrued.

41. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and
the place where the payment required by the notice is to be made
and shall state that in the event of non-pav.nent at or before the
time and at the place appointed the shares in respect of which such
call was made or instalment is payable will be liable to be forfeited.
The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, references herein to forfeiture shall
include surrender.

42. 1f the requirements of any such notice ag aforesaid shall
not be complied with, any share in respect of which such notice has
been given may at any time thereafter, before payment of all calls
or instalments, interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeitcd
shares and not actually paid before the forfeiture,

43. When any share has heen forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder of the share or the person who was before forfeiture entitled
to the share by reason of the death or bankruptcy of the holder
.(as the case may be), but no forfeiture shall be in any manner
Invalidated by any omission or neglect to give such notice as aforesaid.

44, A forfeited share shall be deemed to be the property of
the Company and may be sold, re-allotted or otherwise disposed of
either to the person who was, before forfeiture, the holder thereof
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45. A person whose shares h
Mermber in respect of the frrfeit
remain liable to pay to the Clom

ave been forfeited shall cease to be a
ed shares but shall notwithstanding,
: pany all moneys which at the date of
forfeiture were presently payable by him to the Company in respect of
the shares with interest thereon at such rate as the Board may determine,

not exceeding 10 per cent, per annum, from the date of forfeiture until
payment,

46. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration (if
any) given for the share on the sale, re-allotment or disposition thereof
and the Board may authorise some person to transfer the share to the
person to whom the same is sold or disposed of, and he shall thereupon
be registered as the holder of the share and shall not be bound to see to
the application .i the purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the share.

INCREASE OF CAPITAL

47. The Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe.

48. The Company may, by the resolution increasing the capital,
direct that the new shares or any of them shall be offered in the first
instance either at par or ..* a premium or (subject to the provisions of
section 57 of the Act) at a discount to all the holders for the time being of
shares of any class or classes in proportion to the number of such shares
held by them respectively or may make any other provisions as to the
issue of the new shares. In default of any such direction or so far as the
same shall not extend, the provisions of Article 14 shall apply to such
shares,

49. The new shares shall be subject to all the provisions of these
Articles with reference to the payment of calls, liens, transfers, trans-
mission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL
50. The Company may from time to time by ordinary
resolution : —

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;
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(b) sub-divide its shares or any of them into shares of srflal'ler
amount than is fixed by the Memorandum o_f Assocjation
(subject, nevertheless, to the provis}ons of section 61 {1) (4)
of the Act) and so that the resolution whereby any share is
sub-divided may determine that as between the holders of
the shares resulting from such sub-division one or more of
the shares may have any such preferred or other sp'ecial
rights over, or may have such qualified or deferrec! rights
or be subject to any such restrictions as compared with, the
other or others as the Company has power to attach to
unissued or new shares;

(¢} cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the
amount of the shares so cancelled;

and may also by special resolution: —

(d) reduce its share capital or any capital redemption reserve
fund or any share premium account in any manner and
with and subject to any incident authorised and consent
required by law.

GENERAL MEETINGS

51. The Company shall in each year hold 2 general meeting as its
annual general meeting in addition to any other meetings in that year,
and not more than fifteen months shall clapse between the date of one
annual general meeting of the Company and that of the next. The

annual general meeting shall be held at such time and place as the
Board shall appoint.

52, All general meetings other than annual general meetings shall
be called extraordinary general meetings.

53. The Board may, whenever it thinks fit, convene an extra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act. If at any time there
are not within the United Kingdom sufficient Directors capable of acting
to form a quorum, any Director or any two Members of the Company
may convene an extraordinary general meeting in the same manner as

nearly as possible as that in which meetings may be convened by the
Board.
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NOTICE or GENERAT, MEETINGS
94. An annual genera] meeting and

passing of a special resolution shall b
notice in writing at the least, and a

a meeting called for the
e caflled by twenty-one days’
meeting other than an annual

or deemed
to be served and of the day for which it is given, and shall specify

the place, the day and the hour of meeting, and, in the case of special
business, the general nature of that business, The notice convening
an annual general meeting shall specify the mecting as such, and
the notice convening a meeting to pass a special or extraordinary
resolution shall specify the intention to propose the resolution as a
special or extraordinary resolution as the case may be. Notice of
every gencral meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
Articles, entitled to receive such notices from the Company, and
also to the Auditors for the time being of the Company.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this Article
be deemed to have been duly called if it is so agreed: —

(@) in the case of a meeting called as an’ annual general
meeting, by all Members entitled to attend and vote
thereat; and

(b) in the case of any other mecting, by a majority in number
of the Members having a right to attend and vote at the
meeting, being a majority together holding not lf:ss than
95 per cent. in nominal value of the shares giving that
right.

55. In every notice calling a meeting there shal_l appear with
reasonable prominence a statement that a Mcmbcr. entitled to attend
and vote is entitled to appoint one or more proxies to attend and,
on a poll, to vote instead of him and that a proxy need not also be
a Member,

56. The accidental omission to give notice of 2 meeting or
(in cases where instruments of proxy are sent out with the notice)
the accidental omission to send such instrument of proxy to, or ;he
non-receipt of notice of a meeting or such.mstl"umentth of px;c:;ginys,
any person entitled to receive notice shall not invalidate the pro g

of that meeting.

S574
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PROCEEDINGS AT GENERAL MEETINGS

57. All business shall be deemed special that is 'transacted at
an extraordinary general meeting and also all busmegs that s
transacted at an annual general meeting with the exception of the
declaration and sanctioning of dividends, the consideration of the
accounts and balance sheet and the reports of the Directors and
Auditors, the election of Directors in place of those retiring by
rotation or otherwise and the fixing of the remuneration of the
Auditors and any additional remuneration of the Directors.

58. No business shall be transacted at any general meeting
unless a quorum be present when the meeting proceeds to business,
Save as otherwise provided by these Articles, two Members present
in person and entitled to vote shall be a quorum for all purposes.
A corporation being a Member shall be deemed for the purpose of
this Article to be personally present if represented by proxy or in
accordance with the provisions of section 139 of the Act,

59. If within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convened on the
requisition of Members, shall be dissoived. In any other case it shall
stand adjourned to the same day in the next week at the same time
and place, or to such other day and at such other time or place as
the chairman of the meeting may determine, and the provisions of
Article 62 shall apply, If at such adjourned meeting a quorum as
above defined be not present within fifteen minutes from the time
appoir’  for holding the mecting the Members present in person
or by proxy shall be 2 quorum,

60. The Chairman (if any) of the Board or, in his absence, the

deputy-Chairman (if any) shall preside as chairman at every general
meeting of the Company.

61. If there be no such Chairman or deputy-Chairman, or if at
any meeting neither of them be present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them be willing
to act as chairman, the Dircctors present shall choose one of their
number to act, or if one Director only he present he shall preside as
cl'{alrman if willing to act. If no Director be present, or if all the
Directors present decline to take the chair, the Members present in
person shall elect one of thejr number to be chairman,

62. The chairman may, with the consent of any meeting at which

4 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 any adjourned meeting except business which

might lawfully have been transacted at the meeting from which the
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adjournrnent' took place. .When a meeting is adjourned for thirty days
or more, notice of t.he adjourned meeting shall be given as in the case
of an original meeting, Save ag aforesaid, it shall not be necessary to

give any .notice of an adjournment or of the business to he transacted
at an adjourned meeting.

?3. At any ger}eral meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands) a poll be demanded
by:—

() the chairman; or

(b) at least three Members

present in person or by proxy and
entitled to vote; or

(¢) any Member or Members present in person or by proxy
and representing in the aggregate not less than one-tenth

of the total voting rights of all Members having the right
to vote at the meeting; or

(d) any Member or Members Present in person or by proxy
and holding shares conferring a right to vote at the meeting
on which there have been paid up sums jn the aggregate
equal to not less than one-tenth of the total sum paid up
on all shares conferring that right.

Unless a poll be so demanded and the demand be not withdrawn
a declaration by the chairman that a resolution has, on a show of
hands, been carried or carried unanimously or by a particular majority
or not carried by a particular majority or lost, and an entry to that
effect in the book of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded for or against such a resolution,

64. 1If any votes shall be counted which ought not to have been
counted or might have been rejected or if any votes shal_l not be counted
which ought to have been counted the error shall not vmat(f the resolu-
tion unless it be pointed out at the same meeting and not m‘that case
unless it shall, i the opinion of the chairman of the meeting be of
sufficient magnitude to vitiate the resolution.

65. If a poll be duly demanded, the result of .thc poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

66. In case of an equality of votes at a general mecth?g, \\i?t}tlhsr
on a show of hands or on a poll, the chairman of such meeting shall be
entitled to a second or casting vote.
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Il demanded on the election of a chairman, or on 3
questfisz;l oji}afc)l?ournment, shall be taken forthwi_th. A poll demandcfd
on any other question shall be taken at such time and place and in
such manner as the chairman shall direct. The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been denfnndec‘i,
and it may be withdrawn at any time before the next business is
proceeded with.

VOTES OF MEMBERS

68. Subject as hereinbefore provided in regard to the 6 per cent.
Cumulative Preference Shares of £1 each and the 6 per cent. Cumula-
tive Second Preference Shares of £1 cach and suwject to any special
terms as to voting upon which any shares may be issued or may for the
time being be held, on a show of hands every Member who (being an
individual) is present in person or (being a corporation) is present by a
representative duly authorised under section 139 of the Act shall have
one vote, and on a poll every Member who is Present in person or by
proxy shall have one vote for every § shillings nominal amount of share
capital of which he is the holder.

69. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in
the Register in respect of the joint holding,

70.  In accordance wih section 139 of the Act, a corporation being
a Member may by resolution of its directors or other governing body
authorise such person as it things fit to act as its representative at an

general meeting of the Company or of any class of members of the

71, A Member of unsound mind or in respect of ywhom an order
has been made by any C

Or curator bonis appointed by such Court, and suich
bonis or other person may vote on a poll by proxy.

72.  No Member shall be entitled to vote ¢ any general meeting

unless all calls or other sums presently payable by him in respect of
shares in the Company have been pr.d.



and conclusive,

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

75. The instr ument appointing a proxy shall be i writing under
the hand of the appointor or of his attorney duly authorised in writing

or, if the appointor be 2 corporation, either under jts common seal or
under the hand of an officer o attorney so authorised,

76. A pioxy need not bs g Member of the Company, Any

Member may appoint more than one Proxy to attend on the same
occasion, .

77.  The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it js signed, or a notarially
certified copy of such power or authority, shall be deposited at the Office
(or at such other place in the United Kingdom as may be specified in
the notice convening the meeting) not less than forty-eight hours before
the time appointed for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or in the
case of a poll taken subsequently to the date of a meeting or adjourned
meeting, not less than twenty-feur hours before the time appointed for
the taking of the poll and in default the instrument of ptaxy shall not
be treated as valid. No instrament appointing a proxy shall be valid
after the expiration of twelve months from the date named in it as the
date of its execution.

78. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Boara may, if it thinks fit, send out with the notice of any meeting
forms of instrument of proxy for use at the meeting: —

INTERNATIONAL DISTILLERS ANL VINTNERS LIMITED

1/We, being a Member/Members of e xbove-named Company,
hereby appoint

of

or failing Lin

of

as my /our proxy to vote for me/us and on my/our behalf at the
annual (or extraordinary or adjourned, as the case may be)

general mesting of the Company to be held on the day
of , 19, and at any adjournment thereof.
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Datep this day of , 19

Name (in full): —
Address:
Signature:

Where it is desired to afford Members the opportunity of instructing
their proxies to vote for or against the resolutions to be submitted to the
meeting, the words following or words to the same effect shall be
appended to the instrument of proxy: —

in favour of
I/We desire to vote *

the resolution(s).
against

*Norte.—Unless otherwise dirccted, the proxy will vote as he thinks fit or abstain from
voting,

79. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the instrument of proxy or of the
authority under which it was executed, providerd that no intimation in
writing of such death, insanity or revocation shall have been received
by the Company at the Office (or such other place as is mentioned in
Article 77) one hour at least before the commencement of the meeting
or adjourned meeting, or the taking of the poll, at which the instrument

of proxy is used,
DIRECTORS

80. Unless and until otherwise determined by an Ordinary
Resolution of the Company, the Dircctors shall be not less than three,

PR, Y ol 1 Piveatanal slo £ H
TSR rat CVoiy-otéetor-ot-Hre SORT ARy shall-be quul’de"t{)
hold shares

class of nominal value in the aggregate of £100
in the least, A Directo ¢t before acquiring his qualification
within 2 months of his

all 15 ith be deemed
-Y:HCN A LY

SRR e etory
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and conditions existing with referen

Company, and each alternaie Director, whi i i

and discharge all the functions, powe;‘s :ﬁ? fl?n?::lzg’ :hlzglilr:z{tims?
his appointor in such appointor’s absence. Any Director actinr .
alternate shall have an additional vote for each Director for wﬁaas
he acts as alternate. An alternate Director shall ipso facto cease to tl;r;
an alternate Director if his appointor ceases for any reason to be a
Director provided that, if at any meeting any Director retires by
rotation or otherwise but is re-elected at the same meeting, any
appointment made by him pursuant to this Article which was in’force
immediately before his retirement shall remain in force ag though he
had not retired. Any appointment or removal of an alternate Director

shall be effected by instrument in writing delivered at the Office and
signed by the appointor,

ce to the other Directors of the

83. Rach of the Directors other than the Chairman of the Board
shall be entitled to remuneration at the rate of £250 per annum and
the Chairman shall be entitled to remuneration at the rate of £550
per annum, Such remuncration shall accrue de dic in diem. The
Directors shall also he entitled to such remuneration by way of further
Directors’ fees as shall from time to time be determined by the Company
in general meeting and such remuncration shall be divided among
the Directors as the Board shall by resolution determine or, failing
such determination, equally except that in such event any Director
holding office for less than a year shall only rank in such division in
proportion to the period during which he has held office during such
year.

84. The Directors (including alternate Directors) shall also be
entitled to be paid their reasonable travelling, hotel and incidental
expenses of attending and returning from meetings of the Board or
committees of the Board or general meetings or othenwise incurred
while engaged on the business of the Company.

85. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or other-
wise as the Board may delcrmine,

86. A Director of the Company may be or become a director or
other officer of or otherwise interested in any company promotcd. by
the Company or in which the Company may be interested, and (subjg«lzt
to any agreement to the contrary) no such Du.'ector shal'] be acc:octl{ntat e
for any remuneration or other bencfits received by him as a director
or officer of or from his interest in such other company. The Board
may also exercise the voting power conferred by - “hares in any other
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company held or owned by the Company in s.uch manner in all respects
as it thinks fit, including the exercise thereof in favour of any cesolution
appointing the members of the Board or any of ti.le.m to be directors or
officers of such other company, or voting or providing for the payment
of remuneration to the directors or officers of such other compapy
and any Director of the Company may vote in favour: of the exercise
of such voting rights in manner aforesaid notwithstanding that he may
be or be about to become a director or officer of such other company
and as such, or in any other manner, is or may be interested in the
exercise of such voting rights in manner aforesaid.

87. (a) A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with hjs
office of Director upon such terms as the Board may determine, and may
receive such remuneration therefor as the Board may think fit in
addition to any other remuneration hereunder. Subject to the next
paragraph of this Article, no Director or intending Director shall be
disqualified by his office from contracting with the Company either
with regard to his tenure of any such other office or place of profit or
as vendor, purchaser or in any other manner whatever, nor shail any
such contract or any contract or arrangement entered into by or on
behalf of the Company in which any Director is in any way interested
be liable to be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby established.

(6) A Director who is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed contract



2 unted, but this rohibition,
shall not apply to any of the following matters, namely:-—%-J

() any contract or arrangement for giving to such Director
any security or indemnity in respect of money lent by him

or obligations undertaken by him for the benefit of the
Company;

(ii) any contract or arrangement for the giving by the Company
of any security to a third party in respect of a debt or
obligation of the Company which the Director has himself
guaranteed or secured in whole or in part;

(iii) any contract or arrangement with the Director to subscribe
for or undeswrite shares, debentures or other securities of
the Company;

(iv) any contract or arrangement with a corporation in which
the Director is interested only by reason of his being an
officer, creditor or member of such corporation or henefi-
cially interested in shares, debentures or other securities of
that corporation;

(v) any exercise of the powers conferred on the Board by
Article 9.

The provisions of this paragraph may at any time be suspended or
relaxed to any extent, and either generally or in respect of any
particular contract or arrangement by ordinary resolution of the
Company.

(d) A Director, notwithstanding his interest, may b.e counted
in the quorum present for the purpose of considering the appointment of
himself or of any other Director to hold any office or place of profit
under the Company as aforesaid or of arranging the terms of any such
appointment and he may vote on any such appointment or arrangement
other than his own appointment or the arrangement of the terms
thereof.

(¢) Any Director may act by hin'_lself or his ﬁ::m in a
professional capacity for the Company (otherwise than as f\uchtor) z_md
he or his firm shall be entitled to remuneration for professional services

as if he were not a Director,
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88. Without prejudice to the provisions for retirement by rotation
or otherwise hercinafter contained, the office of a Director shall be
vacated in any of the events following, namely :~—

(a) if he resigns his office by writing under his hand left at
the Office;

(b} if, being a Patient within the meaning of the Mental Health
Act, 1959, an order is made in respect of his property or
any part thereof under the provisions of section 102 of that
Act, or he becomes bankrupt or compounds with his
creditors;

(¢) if, without leave, he is absent, otherwise than on the business
of the Company, from meetings of the Board for six
consecutive months, and the Board resolves that his office
be vacated;

(d) if he is prohibited from being a Director by reason of any
order made under section 188 of the Act;

() if he is removed from office pursuant to Article 111;

(f) if he cease to be a Director by virtue of section 185 of the
Act or be removed;

(¢) if he ceases to hold the qualification shares required by
Article 81,

[e]a ) Se-lopsna YA ot ne, Al o T-inata 1 3eliner
oo oonongrasyvatney-Miann-Eimited-and-its-subsidiariesforthe
timeNpeing are collectively the registered holders of not less than one

quarters{ the issued Ordinary share capital for the time being of the
Company, Watney Mann Limited shall be entitled from time to time
and at any timreby memorandum in writing delivered at or sent to
the Office to appo up to three Directors of the Company and to
remove any Director soNappointed and to appoint others either to fill
casual vacancies or in plade_of any Directors so removed, Watney
Mann Limited shall give noties. in writing to the Company of any

A changes in the aggregate amount such holding by delivering it
. at or sending it to the Office, Any pé

! liable to retirement by rotation under the rovisions of Article 103.

n so appointed shall not be

The Company shall be entitled and bound to acdspt a certificate signed
by the Auditors for the time being of Watney
whether any particular body corporate is at the date oPMhis certificate

or was on any date or dates specified therein 3 subsidiary “of Watney
Mann Limited ag conclusive evidence of the fact and all
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POWERS AND DUTIES OF THE BOARD

90. The business of the Com
Board, which may exercise all such
not by the Act or by these Articles

Company in general meeting, subject nevertheless to the provisions of
the Act and of these Articles and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the Company
in general meeting, but no regulations made by the Company in general
meeting shall invalidate any prior act of the Board which would have
been valid if such regulations had not been made, The general powers
given by this Article shall not be limited or restricted by any special
authority or power given to the Board by any other Article.

pany shall be managed by the
powers of the Company as are
required to be exercised by the

91. The Board may establish any local boards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent
any of the powers, authorities and discretions vested in the Board, with
power to sub-delegate, and may authorise the members of any local
board or any of them to fill any vacancies therein and to act notwith-
standing vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Board may
think fit, and the Board may remove any person so appointed, and
may annul or vary any such delegation, but no person dealing in good
faith and without notice of any such annulment or variation shall be
affected thereby.

92. The Board may by power of attorney appoint any company,
firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the attorney or attorneys of
the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board
under these Articles) and for such period and subject to such conchtlo?s
as it may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons dealing
with any such attorney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.,

93. The Company may excrcise the powers conferred by
section 35 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Board.

94. The Company may exercise the powers conferred by
sections 119 to 122 of the Act with regard to the keeping of a Dominion
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Register, and the Board may (subject to the provisions of those SQCtions)
make and vary such regulations as it may think fit respecting the
keeping of any such Register.

95. All cheques, promissory notes, drafts, bills of excha?ge and
other negotiable and transferable instruments and all receipts for
moneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Board
shall from time to time by resolution determine.

96. The Board shall cause minutes to be made in books provided
for the purpose:—

(@} of all appointments of officers made by the Board;

(b} of the names of the Directors present at each meeting of the
Board or committees of the Board;

() of all resolutions and proceedings at all meetings of the
Company and of the Board and of any committee of the
Board.

97. 'The Board shall cause to be kept the register of the Directors’
interests required by section 29 of the 1967 Act and shall render the
same available for inspection during the period and by the persons
prescribed, and produce the same at every anitual general meeting as
required by that section.

BORROWING POWERS

98. (i) The Board may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property
or uncalled capital or any part thereof and to issue debentures and

other securities whether outright or as collatera] security for any debt,
liability or ohligation of the Company or of any third party.

e

(1) The Board shall however restriet tae borrowings of the Company .
and exereise all voting and other rights or powers of control exercisable
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sanction of an Ordinary Resolution of the Comp

Qr sanction of the holders of the 6 per cent, Cumulative Second / Z
Preference Shares given in accordance with Article 12, exceed a L il
Sum equal to one and a half times the aggregate of (1y the amount /

paid up on the share capital of the Company and (2) the amount

standing to the eredit of the reserves (including share Premium
account and balances of profit and loss accounts

amounts set aside for future taxation assessable
profits down to the date of the relevant balance s

any and the consent >.4

heets and after

A o cets of the Company
and its subsidiaries but (2) adjusted in respect of any variation in

tl}e paid up share capital and share premium account of the Company
Since the date of that balance sheet, (b) exeluding amounts

attributable to outside sharceholders, and (¢) dedueting goodwill
Proviaad that no such sanction shall be required for the borrowing

of any sum of money intended 1o be upplied in the repayment (with

or without premium) of any moneys then already borrowed and
o.utstanding notwithstanding that the same may resuit in the said

limit being exceeded and [or the purpose of the said limit the issue

of Debenturcs shay] be deemed to constitute borrowing notwithstanding

that the same may be issued in whole or in part for a consideration
other than cash.

PENSIONS AND ALLOWANGES

99. The Board may pay and agree to pay pensions or other retire-
ment, superannuation, death or disability bénefits or allowances to or
to any person in respect of any Director or former Director who may
hold or may have held any executive office or employment under the
Company or any subsidiary of the Company or its holding company
(if any) and for the purpose of providing any such pensions or other
benefits or allowances may contribute to any scheme or fund and may
make payments towards insurances or trusts in respect of such persons.

EXECUTIVE DIRECTORS

106. The Board may from time to time appoint one or more
of its body to be the holder of any executive office (including but not
limited to the office of Managing Director, Joint Managing Director or
Assistant Managing Director) for such period and upon such terms as
it ¢hinks fit and, subject to the provisions of any agreement entered
intc  ay particular case, may revoke such appointment. The appoint-
me*  of any Director to any executive office as aforesaid shall be
subj ¢t to termination if he cease from any cause to be a Director but
without prejudice to any claim he may hLave for damage for breach of
any contract of service between him and the Company.
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(iif) Notwithstanding the foregoing, no lender or other person
dealing with the Company shall be concerned to see or enquire whether
this limit is observed and no debt incurred or security given in excess
of such limit shall be invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at the time when

the debt was incurred or the security given that such limit had been
or was thereby exceeded.

PENSICNS AND ALLOWANCES

99. The Board may pay and agree to pay pensions or other retire-
ment, superannuation, death or disability benefits or allowances to or
to any person in respect of any Director or former Director who may
hold or may have held any executive office or employment under the
Company or any subsidiary of the Company or its holding company
(if any) and for the purpose of providing any such pensions or other
benefits or allowances may contribute to any scheme or fund and may
make payments towards insurances or trusts in respect of such persons,

EXECUTIVE DIRECTORS

100. The Board may from time to time appoint onc or more
of its body to be the holder of any executive office (including but not
limited to the office of Managing Director, Joint Managing Director or
Assistant Managing Director) for such period and upon such terms as
it thinks fit and, subject to the provisions of any agreement entered
into in any particular case, may revoke such appointment, The appoint-
ment of any Director to any executive office as aforesaid shall be
subject to termination if he cease from any cause to be a Director but
without prejudice to any claim he may have for damage for breach of
any contract of service betw=en him and the Company.
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5 10I. An Exccutive Dircctor shall receive such remuneration
B (whether by way of salary, commission or _p:lrticipat.ion in.l?roﬁts, or
K otherwise) as the Board may determine, and either in addition to or
in lieu of his remuneration as a Director.

102. The Board may entrust to and confer upon an Executive
Director any of the powers exercisable by it upon such terms and
conditions and with such restrictions as it thinks fit, and either collaterally
with or to the exclusion of its own powers, and may from time to time
(subject to the terms of any agreement entered into in any particular
case) revoke, withdraw, alter or vary all or any of such powers,

RETIREMENT OF THE BOARD BY R~ _TION

‘."“" o

103. - The holder or holders of a majdrity in nominal value
of such part of the issued share capital of the Company as confers
the right for the time being to attend and vote at general meetings -
of the Company may ot any time or from time to time by memoran.
- dum, in writing signed by or on behalf of him or them and left at or °
. sent to the Registered Office of the Company remove any Director
" from office or appoint any person to be a Director,

104 h - T PN ot P
AL, EEpsmeye sy SVULCLITC™OM il

hadg been longest in office since their last election, but as between
personzwho became or were last re-clected Directors on the same day
i those to Yetire shall (unless they otherwise agree among themselves)
i pe determinethby lot,

105. A retin

Director shall, subject to the provisions of
section 185 of the Act,

eligible for re-election,

106. Subject to the provisions of Article 108, the Company at
the meeting at which a Director tires in manner aforesajd may fill up
the vacated office by electing a perso
Director shall, if willing to continue th\act be deemed to have been
re-elected, unless at such meeting it i ressly resolved not to fill

Director shall have been put to the meeting and Jos

| 107. Subject as aforesaid the Company may alsq in general
i meeting elect any person to be 4 Director either vacancy
G or as an addition to the existing Board, but so that the total g er of

i
L
|

f Directors shall not at any time exceed the maximum number ﬁxcw
; i ]
i

Ameloe il 41 :
ViHIraccoragiee wrirtese A'.”E:C;C...
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18— Exceptas-otherwise-autherised by-section183-0f the Act
the\election or appointment of any person proposed as a Director shaii
be effected by a separate resolution, and a single resolution purporting

X appoint two or mSye persons to be Directors shall be ineffective

109. person, other than a Director retiring at the meeting,

commended by the Board, be eligible for election to
the office of Dirkgtor at any general meeting unless, not less than seven
and not more thap twenty-one clear days before the day appointed
for the meeting, thre shall have been given to the Secretary notice
in writing by some Member duly qualified to attend and vote at the
meeting for which suci\notice is given of his intention to propose such
person for el. .  and akp notice in writing signed by the person to he
proposed of his w.ulmgness ¥Q be elected,

110. Without prejudiceXp the power of the Company in general
meeting in pursuance of any of the provisions of these Articles to appoint
any person to be a Director, the\Board shall have power at any time
and from fime to time to appoint Any person to be a Director, either
to fill a casual vacancy or as an ad¥ition to the existing Board, but
so that the total number of Directors shall not at any time exceed the
maximum number fixed by or in accordance with these Articles. Any
Director so appointed shall hold office only until the next following
annual general meeting and shall then be digible for re-election but
shall not be taken into account in determining the Directors who are
to retire by rotation at such meeting.

111. The Company may by extraordinary reXlution, or (subject
to the provisions of section 184 of the Act) by ordidary resolution of
which special notice has been given in accordance wi section 142 of
the Act remove any Director before the expiration of \pis period of
office and may (subject to Article 109 or to the said prov ions as th'e
case may be) by an ordinary resolution appoint another peon in his
stead. The person so appointed shall be subject to retiremerX, - the
same time as if he had become a Director on the day on whigh the

Birector-imwhose-place-he-dis-appeinted-was-laste
PROCEEDINGS OF THE BOARD

112. The Board may meet together for the df':spatch of business
adjourn and otherwise regulate its meetir}gs as it thmks_ ﬁg. Q,ucstxon.s
arising at any meeting shall be dcterm.med by a majority of votes.
In case of an equality of votes the Chairman shall have a ssacfo_nd or
casting vote. A Director may and the Secretary on the requisition of
a Director shall at any time summon a Board meeting. It shall not be
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necessary to give notice of a Board meeting to any Direc.tor for the
time being absent from the United Kingdom but such notice shall be
given to any alternate Director who may he appointed in the place
of the Director so absent,

113. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless so fixed at any other
number shall be two,

114. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as their number be reduced
below the minimum number fixed by or in accordance with these
Articles the continuing Directors may act for the purpose of filling up
vacancies in their body or of summoning general meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these Articles as the quorum.

115, The Eoard shall elect a Chairman and may elect a deputy-
Chairman of the Board and determine the period for which they are
respectively to hold office. If no such Chairman or deputy-Chairman
be elected, or if at any meeting neither the Chairman nor the deputy-~
Chairman be present within five minutes after the time appointed
for holding the same, the Directors present may choose one of thejr
number to be Chairman of the meeting,

116. A meeting of the Board at which a quorum is present shall
be competent to exexcise all powers and discretions for the time being
exercisable by the Board.

117. The Board may delegate any of its powers to committees,
whether consisting of a member or members of its body or not, as it
thin’ss fit. Are committee so formed shail, in the exercise of the powers

so delegated, conform to any regulations that may be imposed on it
by the Board.

118. The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board so
far as the same are applicable and are not superseded by any regulations
imposed by the Board under the last preceding Article,

119. A resolution in writing signed by all the Directors for the
time being entitled to receive notice of o meeting of the Board (including
any alternate Director appointed in the Place of a Director for the
time being absent from the United Kingdom) or by all the members
of a committee for the time being shall be as valid and effectual as a
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resolution passed at a meeting of the Board or
. 2

of such committee duly called and constituted. Such resolution ma

be contained in one doctument or in several documents in like fom}-:

each signed by one or more of the Directors or members of the com
mittee concerned. -

as the case rnay be,

120. .A.ll acts dene by any Board or by any committee or by an
person acting as a Director or member of a committee notwithst'u):diny
it be afterwards discovered that there was some defec,t in the a‘.. ointg.
ment of any member of the Board or such committee or persoanctin
as aforesaid or that they or any of them had vacated office. shall be ags
valid as if every such person had been duly appointed and ha,d continued
to be a Director or a member of such committee,

SECRETARY

121, (a) The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by the Board,

(b)Y A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

DIVISTONAL, ASSISTANT, ASSOCIATE OR LOCAL
DIRECTORS

122. (a) The Board may from time to time appoint any officer
or employee of the Company or of any subsidiary compary to be a
Divisional Director, an Assistant Director, Associate Director or Local
Director of the Company. Any person so appointed may describe
himself as a Divisional Director, Assistant Director, Associate Director
or Local Director, coupled with such other description (if any) as may
be determined by the Board but he shall not be a Dircctor.of the
Company for any of the purposes of these Articles nor require any
share qualification, nor have any of the powers of or be subject to any
of the duties of a Director, save as in this Article provided.

(k) A Divisional, Assistant, Associate or Local Director shall
not have any right of access to books of the Company except with the
sanction of the Board, and in calculating the numbe.r to form a quoram
at any meeting of the Board, the Divisional, Assx.s.t.ar.lt, Associate or
Local Directors present shall not be counted. D1v151ong.l, Ass1:stant,
Associate or Local Directors shall not be entitled to receive notice of
or attend at Board Meetings unless invited 5o t0 do by the Board.
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(¢) The Board may {rom time to time entrust to and confer
upon a Divisional, Assistant, Associate or Local Director all or any of
the powers of the Board (excepting the power to make calls, forfeit or
accept surrender of shares or borrow money) as may be thought fit, but
the exercise of all powers so conferred may at any time be withdrawn,
revoked or varied.

(d) The appointment of a person to be a Divisional, Assistant,
Associate or Local Director shall not (save as otherwise agreed hetween
him and the Company) affect the terms and conditions of his
employment with his employers, whether as regards duties, remunera-
tion, pension or otherwise, and his office as a Divisional, Assistant,
Associate or Local Director shall be vacated in the event of his ceasing
to be in the employ of the Company or of any of its subsidiary
companies, or lu the event of his being removed from office by the
Board.

(¢) The appointment and removal of a Divisional, Assistant,
Associate or Local Director shall be determined by the Board with full
power to make such arrangements as the Board may think fit ; and the
Boara shall have the right to enter into any contract or arrangement on
behalf of the Company and transact any business of any description
without the knowledge and/or approval of the Divisional, Assistant,
Associate or Local Directors, excepting that no act shall be done that
would impose any personal liability on any or all of the Divisional,
Assistant, Associate or Local Directors except with his or their
knowledge and consent.

THE SEAL

123. The Board shall provide for the safc custody of the Seal
which shall only be used by the authority of the Board or of a com-
mittee of the Board authorised by the Board in that behalf, and every
instrument to which the Seal shall be affixed shall be signed by one or
more Directors and the Secretary Provided that the Board may either
generally or in any specific case resolve that such signature or any of
them may be affixed to certificates for shares or debentures or
representing any other form of security by some means other than
autographic to be specified in such resolution or that such certificates
need not be signed by any person,

DIVIDENDS

124, . :I'he Company in general meeting may from time to time
declare dividends to be paid to the Members according to their rights
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and interests in the profits, but no dividend s

hall b . i
of the amount recommended by the Board, ¢ declared in excess

shall be apportioned and paid pro ratq according to the amounts paid
up on .the shares during any portion or portions of the period in respect
of w_hl.ch the dividend is paid ; but, if any share be issued on terms
providing that it shall rank for dividend as from a particular date or

for all or a proportion of the dividends declared after » particular date,
such share shall rank for dividend accordingly,

126. The Board may from time to time declare and pay to the
Members such interim dividends as appear to the Board to be justified
by the position of the Company; the Board may also declare and pay
any fixed dividend which is payable on any shares of the Company half-
yearly or otherwise on fixed dates, whenever such position in the opinion
of the Board, justifies that course.

127.  The Board may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise.

128. No dividend shall bear interest against the Company,

129.  Any dividend, interest or other sum payable in cash to the
holder of shares may be paid by cheque or warrant sent through the
post addressed to the holder at his registered address or, in the case of
joint holders, addressed to the holder whose name stands first on the
Register in respect of the shares or addressed to such person and at such
address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall, unless the holder or joint holders otherwise
direct be made payable to the order of the registered holder or, in the
case of joint holders, to the order of the holder whose name stands first
on the Register in respect of such shares, and shall be sent at his or their
risk. Any one of two or more joint holders may give effectual receipts
for any dividends or other moneys payable in respect of the shares held
by such joint holders.

130. The payment by the Board of any uncIaifned dividend,
interest or other sum payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of tV\{eIVC years from the
date of declaration of such dividend shall be forfeited and shall revert

to the Company.
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131. Any general meeting declaring a dividend may, upon the
recommendation of the Board, dircct payment or satisfaction of such
dividend wholly or in part hy the distribution of specific assets, and]
in particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any difficulty
arises in regard to such distribution the Board may settle it as it thinks
expedient, and in particular may fix the value for distribution of any
such specific assets and may determine that cash payments shall be
made to any Members upon the footing of the value so fixed in order
to secure equality of distribution.

RESERVES

132.  The Board may before recommending any dividend set aside
out of the profits of the Company such sums as it thinks proper as
reserves which shall, at the discretion of the Board, be applicable for
any purpose to which the profits of the Company may be properly
applied and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (other than shares of the Company or its holding company,
if any) as the Board may from time to time think fit. The Board may
also without placing the same to reserve carry forward any profits
which it may think prudent not to divide,

133. The Board shall transfer to a share premium account as
required by section 56 of the Act sums equal to the amount or value
of any premiums at which shares of the Company may be issued and,
subject to the provisions of the said section, the provisions of these
Articles relating to reserves shall be applicable to the sums for the
time being standing to the credit of the share premium account,

CAPITALISATION OF PROFITS AND RESERVES

134. The Company in general meeting may upon the recom-
mendation of the Board at any time and from time to time pass a
resolution to the effect that it js desirable to capitalise all or any part
of any amount for the time being standing to the credit of any reserve
or fUI:ld which is available for distribution o to the credit of any share
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Company to be allotted ang distributed crediteq ag §

: ully paid amon
such Membe.rs Or partly in one way and partly in the gtclfer and thi
Board shall give effect to such resolution, provided that 5 share ’premium

account and a capital redemption reserve fund may.

! : npti , for the purposes
of 1'51'1]8 Article only be applied in the paying up of unissued sll:;a?;s to
be issued to Members credited as fully paid,

135. Where any difficulty arises in regard to any distribution
uzfder the last preceding Article the Board may settle the same as it

the distribution any contract requisite or convenient for giving effect

thereto and such appointment shall be effective and binding upon the
Members.

ACCOUNTS

136. The Board shall cause true accounts complying with section
147 of the Act to be kept: —

(2) of the sums of money received and expended by the
Company and the matters in respect of which such receipt
and expenditure take place; and

(b) of all sales and purchases of goods by the Company; and

(¢} of the assets and liabilities of the Company,

137. 'The books of account shall be kept at the Office or, subject
to section 147 (3) of the Act, at such other place or places as the Board
may think fit and shall always be open to the inspection of the Directors.
No Member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by law and authorised by the Board.

138. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act and the provisions of the 1967 Act,
cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts, balance .sheets, group accounts
(if any) and reports as are referred to in those sections and those Acts.

139. A copy of every balance sheet and profit and loss account

(including every document required by law to be annexed thereto)
which is to be laid before the Company in general meeting and of the
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Directors’ and Auditors’ reports shall, not less than twenty-one days
before the date of the meeting, be sent to every Member and to every
holder of debentures of the Company. Provided that this Article shall
not require copies of such documents to be sent to any person to whom,
by virtue of paragraph (b) of the proviso to sub-section (1) of section 158
of the Act, the Company is not required to send the same, nor to any
person of whase address the Company is not aware nor to more than
one of the joint holders of any shares or debentures. Whenever
permission to deal in and quotation for any of the Company’s shares
or debentures have been granted by the Council of The Stock Exchange,
London, or by any other Stock Exchange in the United Kingdom, four
copies of each of such documents shall at the same time be forwarded
to the Secretary of the Quotations Department, The Stock Ixchange,
London, and to the Secretary of such other Stock Exchange as aforesaid.

AUDIT

140.  Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act and section 14 of the
1967 Act.

SERVICE OR DELIVERY OF DOCUMENTS

141. Any notice or document (including a share certificate) to
which any Member is entitled under these Articles may be served on or
delivered to such Member by the Company either personally or by
sending it through the post in a prepaid cover addressed to such Member
at his registered address, or (if he has no registered address within the
United Kingdom) to the address, if any, within the United Kingdom
as supplied by him to the Company as his address for the service of
notices. Where a notice or other document as aforesaid is served or sent
by post, service or delivery shall be deemed to be effected at the
expiration of 24 hours after the time when the cover containing the
same is posted and in proving such service or delivery it shall be sufficient
to prove that such cover was properly addressed stamped and posted.
Any notice given of a general meeting under Article 54 shall be
exclusive of the day on which it is served and of the day for which it
is given.

NOTICES

142. In the case of joint holders of a share, all notices shall,
uniess such holders otherwise in writing direct, be given to that one
of the joint holders whose name stands first in the Register, and notice
so given shall be sufficient notice to ] the joint holders,
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‘ '14-3. An}‘[ Men'fber described in the Register by an address not
within the United Kingdom who shall, from time to time, give to the

Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him at
such address, but save as aforesaid no Member, other than a Member
described in the Register by an address within the United Kingdom

shall be entitled to receive any notice from the Company., ’

144.  Any notice or other document delivered or sent by post
to or left at the registered address of any Member in pursuance of
these Articles shall, notwithstanding that such Member is then dead
or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served in respect of any share
registered in the name of such Member as sole or joint holder unless his
name shall, at the time of the service of the notice or document, have
been removed from the Register as the holder of the share, and such
service shall for all purposes be deemed a sufficient service of such
notice or document on all persons interested (whether jointly with or
as claiming through or under him) in the share,

WINDING-UP

145. If the Company shall be wound up the Liquidator may, with
the sanction of an Extraordinary Resolution of the contributories, divide
among the contributories in specie or kind the whole or any part of
the assets of the Company and may, with the like sanction, vest the
whole or any part of such assets in trustees upon such trust for the
benefit of the contributories as the Liquidator, with the like sanction,
shall think fit,

INDEMNITY

146. Every Director, Executive Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of the
Company against all liabilities incurred by him as such I?lrector,
Executive Director, Manager, Officer or Auditor in defcndlr'lg any
proceedings, whether civil or criminal, in which judgmept is given in
his favour, or in which he is acquitted, or in connection with any
application under section 448 of the Act in which relief is granted to

him by the Court,




