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of the Situation of the Registered Office of the_
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~/___.,

Limited.

. Timited, hereby give

you notice, in accordance with the Joint Stock Companies’ Act, 1836, that the Registered  Ofiice

. /4

of the Company is situated at

e ﬁ)z//j,/_ﬁm_m_._

in the w@zazz,é?;__._of - ./c&ﬁzxc@;{a},_z____,wm_ I

/ _/_247\3 fﬂz/'ﬂz/éﬁ:&;ﬁ_.

%w;fa;;

other authorized Officer of the Company-

*,% This Notice is to be signed by a Director, Secr ary, or
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COMPANIES ACTS, 1862 TO 1880.

COMPANY LIMITED BY SHARES.

ﬁurn PRWEr) quupmm ﬂmntvl

Passed on the Twenty-Bighth day of August, 1885; Counfirmed on

the Fourtcenth day of September, 1885,

At an BxrriowpiNaky GuNpran Meerise of the Shareholders of the said
Company, duly convened and held at the Queen’s Hotel, Market Street, Bury,
Laneasliire, on the Twenty-Eighth day of August, 1883, the following SPECTAL
RESOLUTION was duly passed; and at a subsequent Extraordinary General
Mecting of the Sharveholders of the said Company, also duly convened and held
at the same place or the Tourtcenth day of September, 1885, the following
SPECIAL 1‘LSOuU’l‘lO\T was duly confirmed :—

Py, in nddition to all purchases or leases already made ov taken by the Company,
the Directors bu authorized to purchase, take on lease, or otherwise acquire for the Company
any such real, leaschold, or personcl property as may, in their judgment, enable the Company
to carry on to greater ndvantage the business and {rade of Brewers, under sich titles for such
prices, and upon such terms und. conditions as the Directors may think fit, or any right,
casement, or interest, whatsoever in, over, or with respect to any such real, leaschold or
personul property.

Arso that the Directors he authorized 1o adopt such measures as thoy may deew
expedient by Dbuilding, or otherwise for developing, or improving, or realizing the property
already or TLereafter te be acquired, and the produce of the property, or any interest which
the Company shall have acquived therein. '

) Arnso that in addition to all improvements, lettings, demises, sales, exchanges, or
surrenders alrcady made by the Company, the»Direc(’ors be authorized to manage, maintain,
improve, let, demise, sell, exchange, surrender (whether in contomplation of renowed leases
or not), or otherwise dispose of, cither absolutely or conditionally, and in such mammer and
upon such terms and conditions in all respects as they may think fit, any of the property
alrendy or. hereaftor to be acquired by or on behalf of the Company in such manner as the
Divectors deem expedient. )

Axso that in addition to all monies already borrowed or raised by the Company and
seeured by movtgnges of their property, or by their promissory notes, the Directors be
authorized to borrow or raise money by the issue of, or upon Bonds, Debentures, Bills of
Exchange, Promissory Notes, or other obligations or securitics of the Company, or by mort-
gage, or charge of all or any part of the property of the Company, or of its uncalled capitul,
or in such other manner as the Directors shall think fit.

Axp generally that tho Divectors be authorized to adopt all such other measures and do
all such other nets as thoy may consider advisable for the proper und efficient carrying on of
the business, or managing the afinirs of the Company, or likely in any 1'espect te be
.1(1\'nnmfroom to the Company.

g
i 1 Ceriothen Vs AL,

4 J/M 24 6&/’,4,&4/1,&‘”7 //;/;;Zovo
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COMPANIES' ACTS, /1862 TO 1886.

OMPANY LIMITED' BY SHARES.

(COPY)
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; Passed on the Fourteenth day of Octoher, 1887; Confirmed on the ;
! )
! r . s s . Lo .
; "Phivty-First day of October, 1587.
| ~
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- > R o v . . N .
N & oAt an  Gxtraordivary Seneral  MWleeting  of the  Sharcholders of
A , X : .

} : < said Companyy duly conrened and held at the Cueen’s  Jlotel, Mlarket Street, ;
’ ] . ' A 4 aa- - . i
: cﬁzn‘zf, Lancashire, on the Flurtcenth n/aj/ o/ Cletober, 1887, the /c//cwm.'g "
H - 1
! . . o N D §
Special Tlesolution was nfzi(// ;u‘.'ssm', and at a SI//’SU«]II:;‘/I/ Satraordinary Ceneral ;
' N eeting of the Sharcholders o/'f/zc said Company, alse duly convened and  held
H yir . c) B - , . H
: af e samce /_'/cm;’ on the ’.’/‘/117'{//-/7/:%‘/ day of (Fotober, 1887, the /o//mmu(z] v
i Sipecia! SResolution was a’u/:y con/}'-/'mm’ ;

 Plhat the Directors be and they ave hereby authorized te issue to the
: « Qhareholders pro rale according to their existing Shares, the 306
i « Upallotted Sharves in the Capital of the Company at a premium of £6
« por Shave, or ab such other preminm as the Sharcholders may determine,
i P’ ’ .
“ {0 he paid to the Company at such time ov times, and in such manner ]
Lt « as the Directors shall cousider most advantageous to the Company. i
; « Provided that if owing to the irvegudarity in the number of Shaves to
b . i
i « o issued, and the nwmber of Shares held by the Shareholders respec- !
; « tively, or from apy other like cause any difficnlty shall arise in the :
: s ‘ “ apportiomneut of such Shares, or any of them amongst the Shareholders,
P « or any of them the snme shall be determined and settled as the Directors !
P “may think fit. And in case any of the said Shaves shall not be taken up
: ¢ hy a Sharveholder of Shareholders, the same may he allotted by the
i B
: il ¢ DPiccetors to such person or persons, and in such manner as they may
.
P by ¢ (determive.”

TN

Gotisaed Fozcerler
%ww




" o - | .
) /?H* | i}
/

COMPAN:ES ACTS, 1862 TO 1886. .

% (COPY) ©- i

SPECIAL RESOLUTEON' 3 AUG 1690 A
L - THE BURY BREWERY COMPANY LINITED, 4

| : SN—— . P
% 7

At an Hxtraordin y Genefal Meeting of the Shareholders of
the said Company duly convened and held at the Queen’s Hotel,
Market Street, Bury, Lancashire, on the Eighteenth day of July, 1890,

, the :following Special Resolution was duly passed, and &t a ' ‘
subsequent Extracrdinary General Meeting of the Shareholders of :
the said Company, also duly convened and held at the same place
on the Second day of August, 1890, the following Special Resolution | ;
was duly confirmed :—

, * Tuar the Capital of the Company be increased to £50,000 by the creation of 8750 New
« Shares of £10 eacl, and that the Directors be and they are hereby authorized to issue
“the said New Shares to the Shareholders pro rate according to their ¢ ting Shares. Axp
*“in case any of the said New Shares shall not be taken up by a Sharcholder or Share-
“holders, or transferred either wholly or in part by such Shareholder or Shareholders to
“gsome other person ov persvss, the samo may be allotted by the Directors to such person

“or persong and! in such manner as they may determine.”
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| Increase of Nominal Capital is Two Shillings for every £100 or fraction of £100.) ? ;/
| | |
| N
|
| — -
, ;
' This statement is to be filed with the Notice of Inercase vegistered under Section 34 “
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~ Company, Limited,

hias been increased by the addition therefo of the sum of £ _(5_2@?_/(7(2 __, divided iato

91;/2 '&(__w;w;__shares of £ _/f_ﬂ__’___ﬂ ~”_ﬂ‘____ each beyond the Registered Capital of

flé_/;—@iz’_ﬂ_”_()_:j o .

Si gnatl'{rc" % Q/‘ﬁ /.W,__, ‘%M—«%‘Zﬁ/%/@ﬁ:-—‘

6 .
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Tis statement must be signed by an Gfficer of the Company.
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Form No. 26,
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Tue Companies (ConsoLipaTion) Acr, 1908.

REGISTERER)

“48437) ‘

CompaNy LiMITED BY SHARES.

5 4PR 1919 ]

Motice to Registrar of an Extraordinary Resolution (pursuant to the
Companies (Consolidation) Act, 1908, sec. 69) of Tue Bury BrewErRY CoMPANY '

Linrep,  Passed the vth dﬁy of April, 1919.

At an Extraordin;ry General Meeting of the above-named Company, duly : i
convened and held at the Royal Hotel, Silver Street, Bury, in the County of

Lancaster, on Monday, the seventh day oi \pril, 1919, the following Extraordinary

Resolution was duly passed : —

{1)- Thac . - Capital of the mpany be increased from £30,000, divided into 5,000
' Shares of £10 cach, to £100,0¢ ‘ided in U0 Shares of £10 cach, such additional |
shares to rank equally Capit: he Company and to be issued at such
‘ time or times and on su. ans

! -he Directors may prescribe.

W R v é

CHAIRMAN.
o

Dated dpril roth, 1919,
The Registered Office of the
Bury Brewery Company Limited,
George Street, Bury, Lancashive.
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i Certificate |~ 77

/ _ l
THE STAMP ACT, 18915 THE FIN NANCE ACT, 899, and 3 '
- THE REVENUE ACT,

Tnland

ﬁ:ﬂ ’ kevenue
Duty Stamp
H imtorn‘:):sed
| |
<
i
: or _
REGISTERED) . ‘ \
i & &S%’\)L s oo L vropons = r~ :
' S S 1

N i LIMITED, : s
A , Pursuant to Section 112 of The Starap Act, 1891; i : o
% Sectionn 7 of The Finance Act, 1899; and Section 5 of , ' [»f
The Revenue Act, 1903. : \4
(See Page 2 of this Foym.) C }
' ‘ |
|
; This Statement has to be registered with the Notice of Increase in the
! Nominal Capital reqnired under Section 4% of The Companies (Consolidation)
i ., Bet, 1008,
i )
‘ N 47765—9.18. -
t TeLearaMs: ‘* CERTIFICATE., FLEET. LONDON.” TeLepHONE NumBER: HOLBORN 246. i
JORDAN & SONS, LIMITED,
@ompany Registration Agents, Printers, Pablishers, ad Stationers,
, 116 & 117 CHANCERY LANE, LONDON, “W.C. 2,
and 13 BROAD STREET PLACE, f.C. 2,

Lol
Presented for filing by f
/loocw( %/ ﬂﬁ%

3
4 BaCe
/‘;‘/ g ,/V/"/,? i E A \:\ ]
5 .
. .




THE NOMINAL CAPITAL | '

OF : |

...LIMITED,

has been increased by the addition ftiiereto of the sum of

€1l aCross.

n
u

divided into Q}"Am—e, e ool e vt Shares

beyond tiie Registered Capital of il"i% M oncst. puariasachs /

. ;
/i :
T z ) o : i
Stgnature ‘ééﬁ,'é&‘ &YXM i’f’::..w_,,_ﬂ . . ‘

M
iis margin is reserved for bindiug, an must not be writ

-
[e]
ksl

Bl

B

Description..... ... gb&}uﬂw'} e . st s s+ ; |

@
@
NOT33.—

¢ of ' ' Dated the _ . ‘%-o—unﬁrw\'\ﬂw oo . duy

Of o OPpoa R 1918

& - ® * % This Statement should be signe? by an Officer of ihe Coupany.
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{Form No, 26.

THE STAMP ACT, 18g1; THE FINANCE ACT, 1895
and THE REVENUE ACT, 1903.

£y

AOMPANY LIMITED BY SHARES,

g

STATEMENT OF INCREASE

NF THE

NOMINAL CAPITAL

LIMITED. b

‘-\“.-;ii)

JORDAN & SONS, LIMITED
COMPANY REGISTRATION AGENTS, PRINTERS, PUBLISHERS, AND STATIONERS,
116 AXD 117 CUANCERY LANE, LONDON, W.C. 2, AND 13 BROAD STREET PLACE, E.C. 2

P
i
i
1,
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Number of | 21/ q i (-/Y b [Form No. 10.
Cerlificate | Py
A~

“THE COMPANIES ACTS, 1908 to i917.”

™

Ad valorem

Hotice of Increase i the Hominal Capital
&

or

. LIMITED.

Pursuant to Section 44 of The Companies (Consolidation) Act, 1go8.

(See Page 2 of this Form.)

Q\J'J 47283—7.18

TELEGRAWS: “ CERTIFICATE, FLEET, LONDON.” TeLEPHONE NuMBER: HOLBORN 248,
JORDAN & SONS, LIMITED,
Wompamy Registration Agents, Printers, Publishers, anic Stationers,

116 & 117 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C. 2.

Presented for filing by

b ‘
Preccedy Syt

N Mreee Il A ¢ 2.

§ g
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Dotice of Increase in the HAominal Capitai

OF

: . e Limited.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The ab'ove-named Company hereby gives you notice, in accordance with
Section 44 of The Companies (Consolidation) Act, 1908, that by a Resolution
of the Company dat.ed the ....Serug~varde o day ofi Ooprsl 1919,
the Nominal Capital of the Company has been increased by the addition thereto
of the sam of. “3";.%4.—\;] Mo ool ~ . .~ ... »+..Pounds,
divided into . J%roe  Aiemasovmeh Lt e ShaTeS
of . e~ ’\{‘emowb . . ... lewe ...~ ...cach, beyond the

Registered Capital of \&ka’ﬁ«\ LSenas evnel v - Pounds.

Description. . . SPL.WJWQJ\H.
Dated the ‘f‘Dw&M ..... ..day

*,% This Notice suould be signed by the Manager or Secretary of the Company.

P
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{Form No. 10.

“The Companies Acts, 1908 to 1917.”

NOTICE OF INCREASE"

IN THE

NOMINAL CAPITAL .

OF

LIMITED.

JORDAN & SONS, LIMITED,
COMPANY REGISTRATION AGENTS, PRINTERS, PUBLISHERS. AND STATIORERS,

116 AND [17 CHANCERY LANE, LONDOX, W.C.2, AND 13 BROAD STREET PLACE, E.C.2.

Y



Tue Cosmranies (CoNsoLIDATION) AcT, 1go8.

CoMPANY LIMITED BY SHARES.

Passed the 7th day of April, 1919.
Confirmed the 23rd day of April, 1919.

Resolution was du' confirmed as a Special Resolution.

TResolution.

tution for all existing Articies of Association of the Company.

(Consolidation) Act 1908, sec. 69) of The Bury Breweryhcompnny

At an Extraordinary General Meeting of the Members of the above-named
Company, duly convened and held at the Royal Hotel, Silver Street, Bury, in
the County of Lancaster, on the 7th day of April, 1919, the following Resolution
was duly passed,and at a subsequent Extraordinary General Meeting of the
Members of the said Company also duly convened and held at the Royal Hotel,

Silver Street, Bury aforesaid, on the 23rd day of April, 1919, the following

That the Regulations contained i the printed document submitted to the Meeting
: and for the purpose of identification subscribed by the Chairman thereof be and the

same are hereby adopted as Articles of the Company to the exclusion of and in substi-

Dated April 26ih, 1919.
The Registered Office of
The Bury Brewery Company Limilea,

George Street, Bury, Lancashire.

lﬂgﬁ‘m"; Jﬂ( @ //sz”’va‘L.
,{rac/»vﬁ'// J.C—Jw (7 ybl/’7 J Bt .

CEAIRMAN.

mited
REGISTER
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THE COMPANIES ACTS 1005 axn 1913,

COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

OF

THE BURY BREWERY COMPANY, o

LIMITED. i

BURY:
FRINTED BY THE BURY GUARDIAN COMPANY LTD., CROSS STREET.
1919,
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THE COMPANIES ACTS, 1908 AND 1913, f

COMPANY LIMITED BY SHARES,

B ARTICLES OF ASSOCIATIGN

The Bury Brewery Company Limited.

PRELIMINARY.
1. The Regulations comazined in Table B in the Iirst Exclusion of
Schedule to the Joint Stock Companies Aci, 1836, shall not appiy Table B
to this Company.

R A B S I

i 2. Iu these Articles unless the content otherwise requires Interpretziion
**“The Acts *’ shall mean the Companies (Conrolidation) Act, 1908,
the Companies Act, 1913, and anv other act for the time being in
force concerning Joint Stock Companics which may upply to the 1
Company.

** The Register " shull mean the Register of Members

to be kept as required by Scction 25 of the Companies
(Consolidation) Act, 1908

oo cione b

*“ Paid up "' shall include ** credited as paid up

=

*“ The Directors ”’ means the Directors for the time
@ being

*“ Dividend "’ includes bonus

‘“ Month ** means calendar month

**The Office * means the registered officefor the time
being of the Company :
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‘“In writing " and ‘‘ written > include typewriting,
printing, lithography, and other modes of representing
or reproducing words in a legible form

** Seeretary ' shall include any person appointed to
perform the duties of Secretary temporarily

Words which have a special meaning assigned to them
in the Act, shall have the same meaning in thesc
presents

Words importing the singular number only shall include
the plural and the converse shall alse apply

Words importing males shall include females
Words importing individuals shall include corporations

3. No part of the funds of the Compauy shall be employed Company not
in the purchase of or in Joans upon the security of the Company’s to deal in is
Shares own Shares

SHARES AND CERTIFICATES

# (1) The Shares shall be under the control 6f the Directors Alloumen  of
whe may allot and dispose of the same to such persons on such Shares
terms and in such manner as they may think fit. Shares, may be

issued at par nr at a premium.

(2) The Company may make arrangements on the issue of Difference in
shares for a difference between the holders of such Shares in the Amounts paid
amount of calls to be paid and in the time of payment of such calls, °® Shares

. (3) \Vl}&t(: any share s issucd on the footing that the amount Payment of
or issuc price thereof is to be paid up by instalments every such Calls by in-
instalment when payable shall be paid by the registered holder for “*™e"
the time being thereof to the Company

5. Save as is hercin otherwise provided the Company shall Trusts not re-
be entitled to treat the registered holder of any Share as the cognised
absolute owner thereof and shall not be under anv obligation to
recognisc any trust or equity or cquitable claim to or intercst in
such share on the part of any other person whether or not it shall
have’ express or other notice therecf,
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6. The Company may at any time pay a comris :
person for subscribing or agreeing to subseribe {whethe:
or conditionally) or prorurmg or agreeing o procure subseript
(whether absolute or conditional) for any shares in the Compo s
but so that if the Commission shall he payable out of Copital th
Statutory conditions and requircments shall be complied with and
the Commission shall not cxceed 10 per cent on the shares in cach
@ D case subscribed or to be subscribed.

7. The Certificates of ‘Title to Shares shall be issued under the Certificites
Scal of the Company and signed by two Directors and countersigne how signed
by the Secretary or some other person appoinied by the Directors,
Every member shall be entitled to one Certificate for all the Shares
registered in his name or to scveral Certificates each for one or
more of such Shares. Every Certificate of Shares shall specify .
the number and denoting numbers of the Shares in respect of which
it is issued and the amount of Capital paid up thereon

8. If any member shall require additional Certificates he Additional
shall pay for cach additional Certificate such sum not exceeding Certificates
one shilling as the Direciors shall determine.

0. I any Certificate be defaced worn out lost or destroyed Renewal of

it may be renewed on payment of one shilling or such less sum as Certilicates
. the Directors may prescribe and the person requiring the new
Certificate shall surrender the defared or worn out Certificate or
give such evidene. of its loss or destruction and such indemnity

to the Company us the Directors think fit ¥
JOINT HOLDERS OF SHARES. :
10.. Where two or more persons are registered as the holders Joint Halders p

of any share they shall be deemed to hold the same as joint tenant:.
with benefit of survivorship sub]cct to the provisions following

‘ . (@) The Company shall not be hound tu register more than pMaximum .
three persons as the holders of any share. number
@ ® (b} The Joint Holders of any Share shall be liable severally Lizbility
’ E as well as jointly in respect of all payments which ought several as well
™\ : to be made in respect of such share as joint

(¢) On the death of any one of such joint holders the survivor : Survivors of
joint holders

or survivors shall he the only person or persons recog- only recog-
nised by the Company as having any title to such share; nised
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but the Dircctors may require such evidence of death
as they may deem fit.

(d) Any one of such joint holders may give effectual receipts
for any dividend bonus or return of capital payable to
such joint holders.

Receipts

{e) Only the person whose name stands first on the Register wig entivled
of Memb :zs as one of the joint holders of any Share w Certificate
shali unless otherwise dirccted by the joint holders be votes &
entitied 1o delivery  of  the  Certificate  relating
to such Share or to receive Notices from the
Company or to attend or vote at General Meetings of
the Company and any notice given to such person shall
he deemed notice t. all the joint holders; but any one
of such joint holders may be appoiuted the proxy of
the person entitled to vote on behalf of the said joint
holders and as such proxy to attend and vet: at Genera!

Meetings of the Company.

CALLS ON SHARES.

11. The Dircctors may from time to time make such nails Calls how
as they may think fit upon the Members in respect of all moneys jpade
unpaid on their Shares and cach Member shall pay the amount of
Calls so made to the persons and at the times and places appointed
by the Directors. A Call may be made payable by instalments.

12, A Call shall be deemed to have been made at the time When Call
when the resolution of the Directors authorising such Call was deemed to be
passed. made

13. Fourteen days’ notice of any Call shall be given specify- notice of
ing the time and pluce’ of pagyment wnd to whom such Call shall can
be paid. ' .

14. If the Call payable in respect of any Share or any instal- l;ntere't on
ment be not paid before or on the day appointed for payment Caysin
thereof the holder for the time being of such Share shall he liable arrears
1o pay interest on the call or instalment at such rate not exceeding
ten per centum per annum as the Directors shall determine from
the day appointed for the payment . such Call or instalment to
the time of actual payment but the Directors may if they shall
think fit remit the payment of such interest or any part thereol.
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15, H by the terms of the issue of any Shares or otherwise Calls by
any amount is wade payable at any lixed time or by instalments instalmen:
«t any fixed times every such amount or instalment shall be payable
us if it were a call duly made by the Directors and of hich duc
notice bad been given aad all the provisions hereof with respect to
the puyment of Calle and Interest thereon or to the ferfeiture of
Shares for non-payment of Calis shall apply to every suchyamount
or instalment and the Shares in respect of which it is payable.

16.  ‘The Dircciors may if they think 6it receive irom any
member willing to advance the same all or any past of the moneys
uncalled or unpaid upon any Shares held by b and upon the
money so paid in advance the Directors may (until the same would
but for such advance become presently payable) pay interest at
such rate as may be agreed upca Letween the Member paying the
sum in advance aud the Directors.  And the Directors may upon
giving to the Registered Holder for the time heing of any Shares
whereon a.y payment in advance -f calls has been made onc
month’s noti:  in writing repay to swch Registered Holder any
sum so paid i. advance of calls 25 aforesaid with intcrest ‘hercon
up to the time of such repayment.

TRANSFER OF SHARES.

17, “The instrument of transfe: of any Sharc in the Company Execution of
shall be in writing and shall-be executed both by the transferor and Instrumenc of
transferee and duly attested and the transferor shall be deemed to transfer &c.
remain ' the holder of such Share until the name of- the #~asferce is
entered in the Register in respect thereof,

18.  Shares in the Company shall be lransferred in the fol- pyrm of
lowing form or in any vsuai ur common form of which the Directors instrument of

shall approve :— transfer
I, A B of in consideration of the
sum o onid tome by C.D. of
\hereinafter called " the said transferee ™) .
" do hereby trausfer to the said transferce the Share (or
Shares) numbered ( ) in the Undertaking “nlied * The

Bury Brewery Company T.imited ’ to helg e said
transferce his executors s-ministraiors and  ssugns subject
to the several conditions on which T held the same at the
time of the execution hereof and I the said t-ansferee do
hereby agree to lake the said Shaie (or Sharet) subject o
the conditions aforcsaid.
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Signed by u HIC..
in the presence .

1. The Directors deone to ier vy transter of
Shares 1o a0 person of wi th . do not . o and may also
decline 1o register ary 1 coob S s e Compan; sfer as
has a lien. ~ The Direet. s . o sper stration of ing of Trans.
transfers during the fourteen is die ding  any fer Boots
Ordinary Yearly General Mec SR PRI eoors
may decl’ae o recogni ¥y histrun e ©oa) a
fee not exceeding nillings ~nd Sy i Com-
pany in respect thereof and (b the inatre; -~ .Ccomi-
punied by the Certifcate of the Shan () " such
other evidence as the Dircctors may o tof
Lhe transferer to make the transicr

TRANSMISSION OF o

20. On the death of any Member ..
joint holders of a share) the exceutors or wdi
deceased Member shall be the only nersons
Company as having any title to such Share,

cing onc of several | .o re-
inistrators ol uch cugnised on

coonise by (he Jdeath o
ceognised by the Sharcholder

&

21 Any person becoming cntitled to shares in cunscquence ..
of the death or huakruptey of any member upon produr’ng such «
evidence that he sustains the character in respect of whicn he pro- o
Poses Lo act under this clause or of Bis titde us the Directors think 1 rpt
sullicient may with the vonsent of the Dircotors (Which they shaii n“
not be under any obiigation 1 give) be registered as a member in Coinin
respect of such shares or may subject to the regulation- as te
transfers hercinkofore containc? transfor such shares.  This
clause is hereinafter referred to in the * transmission clause.’’

ausfer of

22. Until any person entitled to Shares by transmission shall Penalties for
hive complied with the terms of the preceding Article the Company o register-
may retain any Dividend or Bonus declared upon such Shares and ing
shall not be bound to recognise the title of the person claiming
under such transmission and if such person so becoming entitled
to any partly paid Shares shall not have compliesi with the terms
of the said Articles for 1 period of three months from the time of
50 becoming entitled the Dircctors may cause to be served on him
a netice requiring him to comply with the said terms within a
period not being less than one month from the date of such notice
and stating that if lic does not comply with the requirements of the
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said Notice the Shares in respect of which such Notice is given will
he liable to forfciture and il the person on whom such Notice has
heen served shall not comply with the requirements thereol within
the tme named therein the Shares in respet of which the said
Notice was given shall be liable to be forfeited by a resolution of
e Dircetors passed at any time after the requirements of the said
Notice shall have heen complied with.

FORFEITURE OF SHARLES AND LIEN.

23, I any Member [aif to pay any call or instalment on or Natice may be
before the day appointed for puyment thereof the Directors may served requir-
at ~ay time taerealter during such time as any part of the Call or g payment
Fastalment remiains unpaid serve @ Notice on him requiving him to ﬁmﬁlm‘:m
pay so much of the Call or Jnstalment as is unpaid together with
mterest accrued and any expenses incurred by the Company by
icason of such non-payment.

24, The Notice shall name a further day not being less than What the
14 days from the date of the Notice on or before which such call Notice is to
or instalirent and all interest accrued and expenses incurred by %%
reason ol such non-payment are to he paid and it shall also name
the place wiere payment is to be made such place heing either the
Registered Office or some other place au which calls of the Company
are usually made payable,  The Notice shall also siate that in the
event of nen-payment at or hefore the time aned at the place ap-
pointed the Shares in respect ol which sueh call or instalment is
payable will be lable to forfeiture.

23, If the requisitions of any such notice as aforesaid be not Forfciture
complied with any Shares in respect of which such Notice has
been given may at any time thereafter belore payment of all calls
or instahments interest and expenses due in respect thercof has been
mude be forfcited by a resolution of the Dircctors to that effect.
Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before forfeiture.

26.  When any Share shall have been so forfeited notice of the Nyyice after
resolution shall be given to the Member in whose namc it stood im- forfeiture
mediately prior to the forfeiture. i

27.  Any Shaie so forfeited shall be deemed to he the property g g
of the Company and may be disposcd of in such manner cither Shares the
subject to or discharged from all calls made or instalments due swoperty of
prior to the forfeiture as the Directors think fit; or the Directors the Company

Receern
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iy aloany time before such Shares are disposed of annul the
fuofeirure upon such terms as they may approve.

28, Member whose Shares have been forfeited shall not- Liability to
withstanding he liable to pay to the Compony all calls and instal- pay calls after
ments owing upon such Shares at the time ol forlziture together forfsitre
with interest thercon at such rate not exceeding ‘Ten per centum
per annum as the Directors shadl appoint down to the date of pay-
ment but the Divectors may if they shall think fit remit the payment
ol such interest or any part thercol.

29, When any Shares have been forfeited an entry shall Entry of
forthwith be made in the Register of Members of the Company re- particulurs
cording the forfeiture and the date thercof and so soon as the
Shares so forfeited have been disposed of un eutry shall also be
made of the manner and date of the disposal thercof.

40.  The Company shall have a first and paramount lien Conmpany's
upon all shares other than fully paid shares held by any member of Licl:li‘u e
e Company (whether alone or jointly with other persons) and Shares
upon all dividends and honuses which may be declared in respect

ol such Shares for all debts obligations and liabilities of such

member to the Compuny.  Provided always that if the Company

shall register a transler of any Shases upon which it has such a

lien as aforesaid withouwt giving to the transferce notice of its
claim the said Shares shall be [reed and discharged from the lien
of the Company

31, The Directors may serve upon any member who is in-
debted or under obligation to the Company a1 nolice requiring him
to pay the amount duc to the Company or satisfly the said ebliga-
tioi: and stating that if payment is not made or the said obligatior:
is not satisfied within a time (not being less than fourteen days)
specified in such Notice the Sharves held by such member will be
liable to be sold; and if such member shall not comply with such
Notice within the time aforesaid the Directors may sell such Shares
withoui further Notice

Sale for Lien

32, Upon any sale heing made by the Directors of any Shares Proceeds how
to satisfy the lien of the Company thercon the proceeds shall by applied
applied-—First, in the payvinent of all costs of such sale, next, in
satislaction of the debts or obligations of the Member to the
Company, and the residue (il any) shall be puid 1o the said Member
or as he shall direct

:
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- Anentry in the Minute Book of the Company ol the What necess-

wre of any Shares or that any Sharcs have been sold o ary tw give
[y a lien of the Company shali be sufticient cvidence as ttle to pure

against all persons entitled 1o such Shares that the said Sharws 5T

were properly forfeited or sold and such entry and the reeeipt of

the Company for the price of such Shares shall constitute @ good

title 16 such Shares and the name of the purchaser shall be entered

in the Register as o Member of the Compaay and he shall he

uititled (o a Certilicate of Tite 1o the Shares and shall not be

bound o see to the application of the purchase money.  The

remedy ol the former holder of such Shares and of any person

claiming under or through him shall be against the: Company and

in damages only

CONVERSION OIF SHARES INTO STOCK.

34 The Directors may with the sanction of the Company Cenversion of
previously given in General Mecting convert any paid up Sharcs Shares into
into stock and may with the like sanction reconvert such Stock 5“’“"‘“‘_"“ re-
into paid up Sharcs of any denomination conversion

35, The holders of Stock may transfer the same or any Regulations
part thereof in the same manuver and subject to the same regula- as to transfer
tons as and subject to which the Shures from which the Stock uf Stock
arose ight previously to conversion have been transkerred or as
near thereto as circumstances admit provided a€ways that the
Lirectors may from time to time fix the minimum amount of
Stock transferable or forbid transfers of [ractional parts of a
pound with power to waive compliance with such rules upon such
occasions as they shiak Ht, '

36. The holders of Stock shall according te the amount Dividends on
of the Stock held by them have the same rights privileges and Stocks and
advantages as regards Dividends voting at Mcetings of the ;"";?ds‘“k'
Company and other matters as il they held the Shares from which "™
the Stoclk arose but no such privilege or advantage (except pactici-
pation in the Dividends and profits of the Company) shall be
conferred by any.such aliquot part of the Stock as would not if
existing in Shares have conferred such privilege or advantage.

37, Su.ch of Hic Regulations of the Cpmpa:ny as are appli- Application of
sable to paict up Shares shall apply to Stock and the words Regulations
“CShare " and ** Sharcholder ' therein shall include ** Stock *’ to Stock
and ** Stockholder

R g e i St

IR




et TN

P

e e 5 St

T

10

INCREASE OF CAPITAL.
: The Company may from time to time by Extraordin
Resolutiva of a General Mceting increase the capital by *the issuc inereased
of new Shares such aggre < to be of such amount
and to be divided into Shares of such respective amounts as the
Resolution shall preseribe.

Capital how

The new Shares shall be issued upon such terms and Tems of issue
conditions and with such rights priorities or privileges as  the of new Shares
Resolution increasing the capital shall preseribe or in default as

the Dircctors determine and in porticular such Shares may he

issued with a preferential or qualificd «ight to Dividends and in the
distribution of Assets of the Company and with & Special or without

auy right of voting.

40.  The Company in General Mecting may before the issuc How new
of any new shares determine that the same or any of them shall ?'A‘f‘l"csl.‘"' be
be offered in the first instance, ana enher at par or at a premium Y4 ¥t
to all the then Members or any class thereol in proportion to the
amount of the Capital held by them or to make any other provisions
as to the issue and allotment of the new Shares but in default of
any such determination or so far us the same shall not extend
the new Shares may be dealt with as if they formed part of the
Shares in the original Capital,

1. Any Capital raised by the creation of new Shares or New Capita;
which has been raised by special Kesolution since the incorporation to be consider-
of the Company shall unless otherwise provided by the conditions 3“‘ii’i‘:]'“‘l‘;fnlm
of issuc be considered as part of the original Capital and shall be othgcrwisc pro-
subject to the same provisions with reference to the payment of vided
Calls and the forlciture ¢f Shares on non-payment ol Calls transfer
and transmission of Shares lien Dividends voting or otherwise as if
it had been part of the original Capital.

ALTERATION OF CAPITAL.

42, The Company may by Ordinary Resolution—

(¢) Consolidate and divide its Capital into Shares of larger Alteration of

amount, than its existing Shares . Capital

(b) 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 by Special Resolution .

{«; By sub-civision of its cxisting Shares or any of them

divide the whole or any part of its Capital into Shares
of smaller amount than is lixed by the Memorandum of
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Sesocddor . Provided that in the sub-division of the
L odnares he proportion between the amount
puid and the amount (il any) upaid on cach Share
of reduced amount shall be the same as it was in the
case ol the existing Share from which the Share of
reduced amount is derived.,

th)  Reduce its Capital in any manner allowed by law.

MODIFICATION OF RIGHTS.

43, I at any time the Capital is divided into different classes Righes of
of Shares the rights uitached to any cluss may be varied abrogated various classes
or otherwse dealt with with the consent in writing ol the holders alter-
of three fourths of the nominal amount of the issucd Shares of ©
that class or with the sanction of an Extraordinary Resolution
passed at a separate General Mecting of the Holders of the Shares
of the Class. To every such scparate General Mceting the pro-
visions of these Regulations relating to General Mectings shail
mutatis mutandis apply but so that at every such separate General
Meeting the quorum shall be Members holding or representing
by proxy one third of the issed She of the Class. This Clausc
is not to eerogate from any power the Company would have if
this Clause were omitted,

) BORROWING POWERS.
- raise or borrow money for the pur- RBorrowing

iness and mav sceure the re-payment power of
¥ ompany

44, The Directors me
pose of the Company’s bt
of the same by Mortgage or charge upon the whole or any part ¢
of the Assets and property of the Company (present or future)
including its unealled or unissucd Capital and may issue Bonds
Dehentures or Debenture Stock either cRarged upon the whole or
any part of the asscts aod property of the Company or not so
charged but so that the whole amount so borrowed or raised and
outstanding at any time shall not without the .onsent of the
Company in General Meeting exceed the amount of the Share
Capital of the Company for the time being issued. " No lender or
other persen dealing with the Company shall he concerned to sce
or enquire ‘whether this limit has becn observed. )

45, Any Bonds Debentures Debenture Stock or other Bonds Deben-
seeuritics issucd or to be issued by the Company shall be under the ;ﬁlbjsc 5‘: mobf
. N . 1 STC ce o won-
control of the Dircctors who may issue them at a discount pre- b o e
mium or otherwise upon such terms and conditions and in such igore
manner aod for such -consideration as they shall consider to be

for the benefit of the Company.
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16, The Company may upon the issue of any Bonds
Debentures Debentare Stock or - other seeuritics confer on the
creditors of the Company holding the smme or any Trustees or
other persons acting on their hehall a voice in the management
ol the Company whether by giving to them the right of attending
and voting at General Mectings or by empowering them to appoint
one or mare of the Directors of the Company or otherwise as may
be agreed. i

agementof the
Company

tors or any of them or any other person shall Indemnity
may be given

17, the Di
hecome personally liable for the payment of any sum primarily
due from the Compauy the Directors may execute or cause to b »
exceuted any Mortgage charge or security over or affecting the
whole or any part of the assets of the Company by way of indem-
ity to secure the Directors or persons so becoming liable as afore-
said from any loss in respect of such liability.

48. The Register of Mortgages and charges shall be open Register of
to inspection by any Creditor or Member of the Company without Mortgiges
payment and by any other person on payment of the sum of one
shilling for cach inspection.

19, A Register of the holders of Debenttires of the Company Register of
shall be kept @t the Registered Office of the Company and shall Debenture
be open to inspection az all reasonable times by the registered Holders
holder of any such Debentures and by any holder of Shares in
the Company.  The Directors may close the said Register for such
period or periads as they may think fit not exceeding in the aggre-
ate thirty d in each ycar,

GENERAL MEET:NGS.

50, A General Meeting of the Company (hereinafter referred General
1o as an Ordinary Meeting) shall be held in the months of April or Meetings
May in cach year at such time and place as the Directors shall
appoint.  In default of a General Meeting being so held a General
Meceting may be convened to be held at any time during the next
succeeding month by any three Members in the samne manner as
nearly as possible as that in vhich Mectings are to be convened
by the Directors.

51. The Directors may whenever they think fit and they shall {{c:\uls:t;ﬁ:’l‘:)f
upon a requisition made in writing by Mc'n’fbcrs /l\n f\ccl%r(;!;mcc \\,'nl} ch;t:l‘;u ary
Section 66 of the Companies (Consolidation) Act, 1008, or any 1
Statutory modilication thercof convene an Extraordinary General

Meeting of the Company.

>
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52, In the case of an Extraordinary Meeting called in pur- Business to be
suance of arequisition unless such Meeting shall have been called transacted
b.y the Directors no business other than that stated in the requisi-
tion as the objects of the Meeting shall be transacted.

PROCEEDINGS AT GENERAL MEETINGS.

58, Seven days' notice at least (exclusive of the day on Notige of
which the Notice is served or deemed o be served but inclusive of Meeting
the day for which Notice is given) specilying the place the day und
the hour of Meeting and in case of special business the general
nature of such business shall be given to the Members in manner
hercinafter mentioned or in such other manner (il any) as may be
prescribed by the Company in Genera! Meeting; but the accidental
omission to give notice to any Member or the non-receipt by any
Member of such notice shall not invalidate the proceedings at any
Giencral Meeting.

5L, Where it is proposed to pass a special resolution the 1wo Two Meetings
Meetings may be convened by one and the sume notice and it is to convened by
be no objection to such notice that it only convenes the second ¢ Notice
megting contingently on the resolution being passed by the requisite
majority at the first meeting.

55, The business of the Ordinary Meeting shall be 10 eeceive pyginess of
and consider the accounts and balance sheer and (e reports of the Mecting
Divcectors und Auditors, to elect Directors in place of those vetiring,
to elect Auditors and fix their remuneration, and Lo sanction a
Dividend.  All other business transacted at an Ordinary Meeting
and all business transacted at an Extraordinary Meeting shall be
deemed special. ’

5G.  No business shall be transacted at any General Meeting Quorum
cxcept the declaration of a Dividend or the adjournment o_f the
Meeting unless a quorum of Membeis is present at the time when
the Mecting procceds to business: and such guorum shall consist
of not less than three Members personally present.

57. If within half-an-hour from the time appointed for the Adjournm?nt
Meeting a quorum be not present the Meeling if convened upont 'h'lt: f]oio‘::.:t o
requisition of Members shall be dissolved. — In any other case |
shall stand adjourned to the same day in the next week at lh(i s.:mc_;
time and place and if at such adjournce Meeting a quorum be no
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present those members who are present shall be dremed to be a
quorum and may do all business which a full quorum might have
done.

58. The Chairman (if any) ol the Board of Dircctors shall
preside as Chairman at every General Mecting of the Company.
{F there be no such Chairman or il at any Mecting he be not present
after the time appointed for holding the Meeting the Directors pre-
sent shall choose one of their number to be Chairman or if no
Dircctor shall be present and willing to take the Chair the Mem-
bers present shall choose one of their number to be Chairman.

59, The Chairman of a General Meeting may with the con-
sent of the Meeting adjourn any Mecting from time to time and
from place to place, but no business shall be transacted at any
adjourned Meeting other than the husiness left unfinished at the
Meeting from which the adjournment took place.  When a Meet-
ing is adjourned for twenty one days or more notice of the ad-
journed Meeting shall be given as in the case of an originat Meet-
ing.  Suve as aforesaid it shall not be necessary Lo give any notice
oi an adjeurnment or of the business to he transacted at an ad-
journed Meeting.

60. At any General Mecting every queston shall be decided in
the first instance by a show of hands and in the case of an equality
of votcs the Chairman of the Mecting shall both on a show ol hands
and at the poll have a casting vote in addition to the vote or votus
Lo which lic is entitled as a Member.  Unless a poll be demanded
by at least five Members or directed by the Chairman a declaration
by the Chairman that resolution has heen carried or not carried
or carried or not carried by a particular majority and an catry o
that effect in the Book of Proceedings of the Company shall be con-
clusive evidence of the facts without prouf of the number or pro-
portion of the votes recorded in favour of or against such resolu-
tion.

61. 1If a poll be demanded or directed in the manner "above
mentioned it shall be taken at such time and in such manner as the
Chairman may appoint and the resnlt of such poll shall be deemed
to he the resolution of the Company in General Meeting.  In case
of any dispute as to the admission or rejection of any vote the
Chairmaa shall determine the same and such determination made
in geod faith shall be final and conclusive

Chairman

Adjournment
with consent
of Meeting

Voting

Poll
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upon a question of adjournment shall be taken forilinwidh.  Any
business other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

VOTES O MEMBERS,

63, Upon a show of hands cvery Member present in person
shall have one vote only.  Upon a Dol every Memler present in
person or by proxy shall have one vote for every Ten Younds of
the: nomnal value of the Capital in the Company held by or repre-
sented by him provided that there are no calls in arrear upon the
Share s representing such Capital,

64. Any person entitled under the transmission clause to
transfer any shares may vote at any General Meeting in respect
thereof in the same manner as il he were the registered holder of
such shares provided that forty-cight hours at least belore the time
of holding the meeting or adjourned meeting as the case may be
at which he proposes to vote he shall satisfy the Divectors of his
right 10 transfer such Shures or the Directors shall have previ-
ousty admitted his right to vote at such mecting in respect thereof.

65. 1 any Member be a lunatic or idiot he may vote by his
Committee curalor bonis or other legal curalor.

66. No Member shall he entitled to be present at or to vele
cither personally or by proxy at any General Mecting unless ail
Calls due from him have been paid.

87. Votes may be given cither personally or by proxy.

68. The instrument appointing a prexy shall be in writing
under the hand of the appointer or of his attorney duly authorised
in writing or if such appointer be a corporation cither under its
Common Scal or under the hand of an oflicer ur attorney so author-
ised.  No person shall be appointed a proxy who is nol a Member
of the Company and qualified to .vote.  Provided always that a
Corporation being a Member of the Company may appoint any one
ol its officers or any other person to be its proxy and the person so
appointed may attend and vote at any Mceting at which the ap-
pointor is entitled to vote.

A polt demanded upon the election of o Chairman or

When poll
taken without
adjournment

Votes

Voiesin re-
spectof Shares
of deceased
and bankrupt
Member

By Committee
or Curutor

Viites .7 per-
suns vnose
Calls are un-
paid

Proxy

How signed
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62, The instrument appointing a proxy il the power of
attorney or other zuthority (if any) under which it is signed or a
notariaily certificd copy of such power or authority shall be de-
posited at the Registered Oflice of the Company not iess than
seventy-two hours before the time fixed tor holding the Meeting
or Adjourncd Meeting as the case may be at which the person
named in such instrument is authorised to vote and in default the
instrument of proxy shall not be trealed o vatid

S0, eonstrument appointing a proay shall bein the follow-
1y form or in any other form of which the Directors shall approve.

The Bury Brewery Company LinuieA,
of
in the C'ounty of being a Member
of the Bury Brewery Company Limited hercby nppoint
of

or him failing of
as my proxy io vote for me and on my behall at the Ordinary
{or Extraordinary as the case may be) Genesal Meeting of

the Company to be held on the day of
19 and at any adjournmesnt thercol.

As witness my hand this day of
19

71. A proxy to vote shall be deemed to include power Lo
demerd a Poll.

DIRECTORS.

7. The number of Directors shall not be less than three nor

mory than five.

73, The qualification of every Dircctor shall be the holding
as sole holder of Shares or Stock of the Tompany *o the vomina
valua of not less than Two Hundred pounds.

<4. The Dircctors shall he paid out of the funds of the
Company by way of remnneration for their services such a sum
as the Company in Generai Mceting may from Jme Lo time deter-
mine and such remuneration shall be divided among them in such
proportions and manner as the Dircctors may determine and in
default of such determination within the year equally.

Depuosit of
proxy

Form uf prexy

Praxy may
demand poll

Number of
Directors

Qualification

1 of Dirertors

Remuneration
of Directors

-
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POWLERS OF DIRECTORS.

0. The busiress of the Company shall be managed by the Powers
Dircctors who may exercise all such powers of the Company us are
not by the Statute or by these Articles required to be exercised by
the Company in General Meeting subject nevertheless to any regu-
lations of these articles to the provisions of the S.watutes and to
such regrulations not beire inconsistent with the aloresaid regula-
ns or provisions as ma, be prescvibed by the Company in
General Mecting; but no regulation made by the Company in
General Meeting shall invalidate any prior Act of the Directors
which would have been valid if such regulation had not been made.

76.  Without projudice te any of the powers by these Articles Express
or by law conferrad upon the Directors it is hereby declared that Powers
they shail have the following pewers, viz. :—

et

(1) Fo purchase or otherwise acquire on hehalfl of the Com- Acquire pro-
pany any property rights or things which the Company perty

may purchase or acquire at such price and on such

terms and conditions as they may think At

Ly

{0y Lo appoint remove or suspend any managers secretaries Appoint’

officers clerks agents or servants and to direct and servants and
control them and fix and pay their remuneration.

. ‘.._4._’

agents

Nepgociate and
mzke Con-
iracts

(¢) To enter into negotiations and agrecwent, or contracts
. and to give ¢fect to modily vary or reccind the same.

(d) ‘o appoint agents and attorneys for the Company in the Appeint
United Kingdom and the Celonies or abroad with such Attorneys
powers (including power to sub-del=gate) as inay be
thought fit z vd to previde if necessary {for the manage-
ment of the affaivs of the Company by anv other Com-
pany or any firm or person. :

i
B
5

(¢) To appoint any person or persons (whether incorporated Appoint
H or not) to accept and bold in trust for the Company any Trustees
property helonging (o the Company or in which it is
interested or for any other purposes and to execute
and do all such deeds and things as may be requisite
in refa”’on to any such trust and to provide for the
remuneration of any suca Trustee or Trustees.

i PRITITTE
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To give award or alluw any pension gratuity or cum- Grant
pensutiva to any employece I the Company or his widow pensions
or children that raay appear to the Directors just or
proper ard in the Company’s interest whether such
employee his widow or children have or have not a
legal claim upon the Company.

To commende and carry on or defend abandon or com- Conduct or
promise any legal proceedings  whatsoever including l“'}’f"!”f""‘sc
pro-iedings in Lankruptey on sehall of the Company DHEH!

or o reler an claims or demands by or against the

L .mpany o arbitration and to observe und perform

tac awards and to accept compesitions from or give

time to any debior or contributory owing meney or

alleged to owe money to the Company. ,

and discharges on behuif of the <ive receipts

Lo give receipts reles
Company.

To invest and deal with any of the moneys of the Company
not immedintely required for the purposes of its busi-
ness in such munaer as they may think fit and to vary
such investments or reaiise the amount invested therein
provided that they shall not purchase or raake advances
upon any of the shares ol the Company.

lovest money

To giv indemnitivs to any Dirccter or other person who Give
has undertaken or is about to undertake any lability Indemnities
on behalf of thy Company and to secure such Director
or other person against loss by giving him a moctgage
or charge upen the whole or any of the property of the
Company by way of sceurity.

To remunerale any person rendering services to the Remunerate
Company whether in its regular employ or not in such for services
manner as may seem fit whether by Cash Salary Bonus
or Shares or Debenture or by a Commission or Share of
profits either in any partirniar transaction or generally
or howsoever otherwisc.

To manage maintain improve let demise mortgage scll To manage

exchange surrendur (whether in contemplation of re- &c.
newed leases or not) or otherwise dispose ol either
absolutely or conditionally and in such manner and
upon such terms and conditipns in all respects as they
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¢ .
think fit any of the property already or hereafter to he
acquired by or on behalf of the Compuny in such

manner as the Directors shall deem expedient.

(m) Belore recommending any dividend to set aside oul of 1o eqwoblish a
the profits ol the Company such sums as they think reserve fuml
proper as a reserve fund o meet contingencies or {or

) cqualising dividends, or for special dividends or for
Y maintaining repairing or improving any of the property

' of the Company, and fur such other purnoses as the

Dircctors shall” in their absolute discretion think con-

ducive to the interests of the Company; and to. invest

the several sums so sct aside upon such investinents

other than shares of the Company) as they may think fit

and from time to time to deal with and vary such invest-

B

; ments and dispose of all or any part thercof for the
‘ ’ . benefit of the Company and to divide the reserve [und
¢ into such special fuads as they may ihink fit with [ull
] power to employ the assets constituting the reserve fund
in the business of the Company and that without being /
hound 1o keep the same separiate from the other assets.
\

(n)  Generally to adopt all such other muasures and do all

| such other acts as they may consider advisable for the

General

proper and efficient carrying on of the business or :
managing the affairs of the Company. i
i
DISQUALII"ICA’I'ION OIF DIRECTORS. :§
i

7%, The Oflice of & Director shall be vacated i—

() I he hold any other ofiice or place of profit under the

Company except that of Managing Dircctor or Manager bisdualifica- ;
but a Trustee of a deed for securing Debentures or i
Debenture Steck is not to be considered an office or i
place of profit. ¥l
il
A . . . i
) ¥ (b) U he become bankrupt or insolvent or compound with. |
| his creditors.
N (¢} 1 he become of unsound mind or be found a hmatic.
(d) U he be convicted of an indictable offence. ,
l \}
i
|
‘ i
> ]
E i N
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!
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(¢) If be cease to hold the necessary qualification in Shares
or Stock or do not obtain the same within one month
from the date of his Appointment,

(/) I he absent himsell (rom the Meetings ol Directors ior
w period of three months without special Jeave of
absence irom the other Directors.

() If he give the Company notice in writing that he resigns
his office.

(n) If he be requested - in writing by all his co-directors to
resign,

78. A Director shali not be disqualified Ly his office frem piector may
‘ entering into contracts artangements or dealings with the Cont- contact wit
pany nor shafl any contract arrangement or dealing with the Com- Company
pany be voided nor shall o Dircetor be diable to account to the
Company for any prolit arising out of any contract arrangemecat
or dealing with the Company by reason of such Director being a
party to or interested in or deriving profit from any such contract
arrangement or dealing and being at the same time a Director of
the Company provided that such Director discloses to the Board
at or before the time when such contract arrangement or dealing
is determined upon his interest therein or if his interest be subse-
quently acquired provided that he on the first occasion possible dis-
closes to the Board the fact that he has acquired such interest.
But except in respect of any indemnity to a Director under Article
76 (j) hereof ne Director shall vote as a Director in regard to any
contract arrangement or dealing in which he is interested or upon
any matter arising theccout and if he shall so vote his vote shall
not be counted nor shall he be reckoned for the purpose of consti-
tuting a quorum of Directors.

AL . @ o 3 79. The continuing Directors may act notwithstanding any Directors may
o vacancy in their body but if and so long as the number of Directors st not with-
: is reduced below the number fixed by or pursuant to the regulations stinding
o of the Company as the necessary quorum of Directors the continu- vacancy

ing Dircctors may act for the purpose of increasing the number of

Directors (o that number or of sammoning a General Meeting of

the Company but for no other purpose.
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ROTATION OF DIRECTORS.

80, Atthe Ordinary General Meeting in every year one-third Directors w
of the Directors for the time being or if their number is not o retire by
multiple of three then the number nearest o but not exceeding rotution
one-third shall retire from eflice the Directors to retire in cach year
being those who have been longest in office since their last clection
but as between persons who became Directors on the same day
those to retire shall (unless they otherwise agree among them-
sclves) be determined by lot.

8l A retiring Director shall be eligible for re-clection. Eligitle for
. re-election
82, The Company at the Ordinary General Meeting at which Filling
any Dircctor retires in manner aforesaid shall fill up the vacated vacancies
uilice and may fill up 2ny other oflices which may be then vacant
by clecting the necessary number of nersons unless the Company
shall determine to reduce the number of Dircctors.  The Company
may also at any Extraordinary General Meeting on notice duly
given fill up any vacancies in the oflice of Director or appoint °
additional Directors provided that the maximum hereinbefore
mentioned be not exceeded.

83, If at any meeting at which an election of Directors ought (v
to tahe place the places of the vacating Directors be not lilled up o it
the vacating Directors or such of them as have not had their places
filled up shall continue in oflice until the Ordinary General Mecting
in the next year and so on from time to time until their places have
been filled up.

84, Any casual vacancy occurring in the Board of Directors Casual
may b filled up by the Directors but any person so chosen shalp vacancies
retain his ollice so long only as the vacating Director would have
retained the same if no vacancy had occurred.

85. The Company in General Meeting muy by extraordinary power 1o
resolution remove any director before the expiration of his period remove
ol oftice and appoint another person in his stead; the person so Director by
appointed shall hold office during such time only as the director Extraordinary
by . ! A . B Resolution
in whuse place he is appointed would have held the same if he had
not Leen removed.

86.  No person other than a retiring Director shall be eligible Notice to be
to supply the place of a Director retiring by rotation unless he shall given
have given to the Company not later than one month prece

YY)

s
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the Annual Meeting notice of his intention to offer himsell as a
candidate at the next Annual Mecting following.,  Such intention 0
shall be notified to the Shareholders on the notice convening the i X

Meeting at which the Election is to take place. A Director retir- .
ing by Rotation shall be deemed to offer himsell fof re-clection ;
except when he shali give to the Company notice in writing of a !
contrary intention. :

R

e

MANAGER OR MANAGING DIRECTOR.

87, The Directors may from time o time appoint one or Appointment
more ol their body to the ofhce of Managing Director or Manager of Manager
i for such time wnd at such remuneration (whether by way of or Munaging
Salary or Commission o participation in profits or partly in one Director
way and partly in another) as they may think fit and may dismiss

or remove him or them Irom such oflice. A Director so appointed |

- * shall not while holding such officc ba subiect to rerirement by

y rotation or be taken into account in detertaining the rotation of

or retirement of Directors but his appointment shall be subject

to determination ipso facto if he shali cease from any cause 10 be

a Director,

85, The Management and control of the business shall be Powers
vested in the Managing Director or Manager.

89. The Managing Dirceter or Manager may appoint and
at his diserction remove such sub-managers officers clerks agents
and servants for permanent temporary or special services as he
may {rom time e time think fiv and may invest them with such
powers authoritics and discretions as he may think expedient and
may fix their salaries or emoluments.

P

: ' 90. No Managing Director or Manager shall be disqualified
: by his oflice from contracting with the Company either as Vendor
or otherwise or {rom participating in any benejits placed at the
disposal of the Members. .

® ) 91. The Dircctors may from time to time confer upon and L

: © entrust to the Managing Director or Manager all or any of the
' ; powers of the Directors (excepting the power to make calis forfeit
: Shares borrow money or issue Debentures) that they may think
fit.  But the exercise of all powers by the Managing Director or
Manager shall be subject to such regulations and restrictions as ;
the Dircctors may from time to time impose and the said powers i
may at any time be withdrawn revoked or varied. o
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PROCEEDINGS OF DIRLECTORS.

#2. The Dircetors may mect together for thc dispatch of Meetings and

business adjourn and otherwise regulate their Mectngs as tligy Quorum
think fit and determine the quorum necessary for the transaction

of Business. Until otherwise determined two  Directors  shall :
constitut: i quorum.  Questions arising at any Meelings shall Veting i

be decided by a mujority of voies. In cuse of an equality of votes
. the Chairman shall have a second or casting vote. A Director
R T may and the Secrctary en the requisition of a Director shall al
‘ any time summon a Meeting of the Directors. It shall not be
necessary - to give any notice of a Meeting of Dircctors 1o any
Dircetor who is absent from the United Kingdoem.

93, The Directors may clect a Chairman of the Meetings Chairman
and determine the period for which he shall hold office but if no
such Chairman be clected or if at any Meeting the Chairman be
not present within live minutes after the time appointed for hold-
‘ing the same the Dircctors present shall choose some one of their
number to be Chairman of such Mecting.

.___JXAA I ..nr/—v

ot

4. The Directors may delegate any of their powers to Detegation to .
Committees consisting of such Member or Members of their Commiteee . o
body as they think fit.  Any Committee so formed shall in i
exercise of the powers so delegated conform to any regulations
that may be imposed on him or themt by the Dircclors.  The
Regulations herein contained for the Meetings and procecdings of
Directors shalt so lar as not altered by any J".cgulalions miule by
the Dircctors apply also to the Mectings and procecdings . any : ]
Committee, B

95.  All acts done by any Meeting of the Directors or of a Acts valid
Comnnittee ol Dircetors or by any person acting as Directors shall although de-
potwithstanding that it be afterwards discovered that there was 2905

“some defect in the appointment of any such Directors or persons “*F i
acting as wforesaid or that they or any of them were disqualifind

be as valid as if every such person had been duly appoint2d and

waus qualified to be a Director.

i
{
i
1

96, The Directors may award special remuneration nut of Special
the funds of the Company to any Director going or residing remuneration
abroad in the interests of the Company or undertaking any wors
additional to that usually reguired of directors of a Company |
similar to this. ]
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TRUSTELS.

T, “The Company may appoint any two or move responsible May be -
persons to be trustees {or the Company Tor any purpose for which {Ipointed by

ompany

1t is deemed advisable o have the intervention of Trustees and in
particular the whole or any part of the property of the Company
may be vested in Trustees cither for the benedit of its Members
or 1o sceure to the Creditors or obligees of the Company the
payment of any moneys or the perlormance of any obligation which
the Company ought to pay or purform and the Company may at
any time fill up any vacancy in the Office of ‘Trustec.

88, The Company may delegate to any creditors or other Appointment
pessons the power of appointing or removing Trustees and may by Creditors
by cortract in writing limit or surrender its powers ol appointing
or removing Trustecs.

99.  The remuneration of the Trust. s shall be such as the

Directors shall determine and shall be paid by the Company.
THE SEAL.

100.  The Dircctors shall provide lor the safe custody of the Seal and
Common Scal. The Scal shall not be affixed to any instrument **ing
except by the express authority of a resolution of the Board of
Directors and in the presence of at least two Directors and ol the
Secretary or such other person as the Dirvctors may appoint for
the purpose and those two Directors and Sceretary or other person
aforesatd shall sign cevery insirument to which the Scal of the
Company is so allixed in their presence.

DIVIDENDS.

101, Subject to the rights of the holders of any Shares for Dividends
the time being entitled to wny priority preference or special privi- 10w payable
lege all Dividends shall be declared and paid to the Members in
proportion to the amounts paid up on the Shares held by them
respectively,  No amonnt paid on a Share in advance * ¢ alls
shall while carrying interest be treated for the purpos: i this
Article as paid on the Sharc.

Remuneration

102. The Company in General Meeting may declare the Directors to
Dividend to be paid to the Members according to their rights and recommend
H Yive) 8 N Company to
interests but such Dividend shall not exceed the amount recom- devlare
mended by the Directors. dividend

103.  No Dividend shall be paid otherwise than out of the Dividends
profits arising from the business of the Company and no Dividend 0“‘%'3“‘ of
shall carry inferest as against the Company., profits

"

|

* o
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104, The Directors may from time to time pay o the Mem- Ingerim i
such interim Dividends as appear to the Directors to bu Dividends
icd by the profits of the Compuny.

103, The Directors may deduct from the Dividends payable Deductions
to any Member all such sums of moncy as may be duc from him

g to the Company on account of Calis or otherwise,
N Iy N . .. .
@ I ® 106.  Any General Meeting declaring a dividend may direct Dividend in

payment of such dividend wholiy or partly by the distribution of Specie

spechic assets and in pacticular of paid-up shares debentures or

debenture stock of the Company or paid-up shares debentures or

debenture stock of any other Company or in any one or more of :
such ways and the Dircctors shall give effect to such resoluuon

and where any difliculty arises in regard 1o the distribution they

may settle the same as they may think expedient and in particular

: ’ may issue fractional certificates wd may fix the value for distri- 4

. bution of such specific assets or any part thereof and may determine

/ that cash payments shall be made to any members upbon the [ooting ;
ol the vatue so fixed in order to adjust the rights of all parties and o
may vest any such specific assets in trustees upon sucli trusts for )
the persons ‘entitled to dividends as may scem expedient to the

directors.  Where requisite a4 proper contract shall be filed in

accordance with Scetion 88 of the Companics (Consolidation) Act

1903 and the Directorr may appoint any person to sign such

contract on behalf of the persons entitled to the dividend and such :
appointment shali be effective. B

i 107.  Notice of any Dividend that may have been declared yoice of
ﬂ shall be given to cach Member in the manner in which notices are Dividends
to be given to the Members.

PO Y

108.  The Company may transmit any Dividend or Bonus o0 o
payable in respeet of any Share by ordinary post to the registered by post
address of the holder of such Sharc (unless he shall have given
written instructions to the contrary) and shall not be responsible
for any loss arising therefrom.

ACCOUNTS.

109. The Directors shall cause true accéunts to be kept—  Accounts to
. . be kept
(@) Of the sums of money received and expended by the

I

Company and the matters in respect of which  such '
receipts and expenditure take place Ba

(b) OfF the a:

ts and liabilities of the Company.
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110.  The books of Account shall be kept at the Registered Limitation of 5 i
Office of the Company or at such other place or places as the right w .
Directors may determine. The Directors shall from time to time inspeet o
by resolution determine whether and to what extent and at what
timnes and places and on what conditions the hooks and accounts o %

of the Company or any of them shall he open to the inspection of
the Members and Debenture Holders of the Company and the
. Members and Debenture Holders shall have only such rights of
(@ inspection as are given to them by statute or by such resolution
as aforesaid—Provided always that the Company in Generai
. Mee - may dircct that any puerson or persons shall have a right

to i ‘tand malke extracts from any hooks of the Company.

111. - At the Ordinary General Meeting in each year the Statement of
cectors shall lay before the Company a profit and loss account Accounts :
tor the period since the preceding account made up to a date not : i
more than six months hefore such meeting. ;

e

112. A Balance Sheet shall be made out and laid before the Balance Sheet
Company at cach Ordinary General Meeting made up to a date
not more than six months before such dMeeting,  The Balance
Sheet shall be accompanied by a report of the Directors upon the
general state of the Company and a recommendation as to the
amount (if any) which the Directors consider ought to be paid by
way of a Dividend and as to the amount (if any) which they propose
1o set aside as a Reserve Fund.

Report

ot S

%‘( - 113. At the option of the Directors either (@) a printed copy Printed ;
, ol the Balance Sheet and report shall seven clear days previously Copies S <
to such Meceting be served on every Member entitled to receive : 1
notices of General Meetings in the manner in which notices are )
hereinafter dirccted to be served or (b) a copy of such Balance
Sheet shall he open to the inspeetion of the Members at the Oflice
during usual business hours for seven working days previously to
cach Ordinary General Meeting.

AUDIT.

114. The Auditer or Auditors shall be appointed and his or Auditors to be .
their duties regulated in the manner provided by scctions 112 and appeinted
113 of the Companies (Consolidation) Act 1908 or any statutory

% modifcation thereol fer the time heing in force. G
- 2
. * B B
N
\\
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NOTICES.
113, notice may be served by the Company upon any Notice how
Member cither pursonally or by sendinyg it through the post in a ¥erved

prepuid letier wddressed to sueh Membor at ivs registered address.
A nouce of any Meeting convened to contirm a resulution pre-
viously submitted o be passea as a Special Resolution may be
given by advertisement.

116 No slember shall be entitled 10 have a notice served :‘gcl’}‘b.e';W‘
on him at any address not wathin the United Kingdom and any ‘l’\mé:;;;,
Member whose registered address is not within the United Kinggdom .
may by opotice i writmyg require the Company 1o register
an  address  within  the  Umted Kingdom  which  lor  the
purpose of the service of notices shall be. deemed 1o
be his registered address.  Any Mewnber not having a registered
address within the United Kingdom and not ‘having given notice
as aforesaid shall be deemed to have received in due course any
notice which shall have been displayed in the Company’s Office
and shall remain there for the space of forty-cight hours and such
Notice shall be deemed to have been ro Lol by such Member at
the expiration of twenty-four hours from the time when it shall
have been so first displayed.

v 1o give notice of General No Notice to
umegistercd
representative

117, It shall not be nece A
Meetingg to any person entitled to a Share in consequence of the
death or bankruptey of a Member unless such person shall have
been duly registered as a Member of the Company.

118.  Any notice il served by post shali be deemed to have T'mf_ofr
been served twenty-four hours after the letter containing the same f‘fv:t::g °
shall have been posted and in proving such service it shall be suffi-

cient to prove that the letter containing the Notice was properly
addressed and put into the post oflice or into any post box subject

to the control of the Postmaster General.

110. Al Notices given by advertisement shall be advertised Advertisement
in the ¢ Times ' newspaper and in one such other newspaper of Notices
circulating in the Bury District as the Directors shall think proper
and shall be deemed to have been served on the dav when such
advertisement shall have appeared or if it shall not have appeared
nn the same day in the said two papers then on the last of the days

1 wlhich it shall have so appeared.
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28
WINDING UP.

129, I the Company shadl be wound up tie assets avaliable Disvibuiion
for distribution among the Members shall be applicd first in repay- of assets in
ing to the Members the amuunt paid up un their Shaves respeetively ¥inding up.
and if such assets shall be more than suflicient to repay to the
Members the whole amount paid up on their Shares the balance
shall Le distributed among the Members in proportion to the
amount which at the time’ of going into liquidation had been
actaally paid up on theiv Shares respectively—provided always that
the provisions hereof shall be subject to the rights of the holders
of Shares (if any) hereafter issued upon special conditions.

121.  With the sanction of an Uxtraordinary Resolution of Assets may be
the Members any part of the asscts of the Company including any distributed in
Shares in"other companics may be divided between the Members speci
of the Company in specie or may be vested in Trustees for the
henelit of such Members and the liquidation of the Company may
be closed and the Company dissolved but so that no Member shall
he compelied to accept any Shares whereon there is any lability.
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THE COMPANIES (CONSOLIDATION) ACT, 1908.

CompPany LIMITED 8vY SHARES.

Motice to Registrar of Extraordinary Resolution (pursuant
Companies - (Consolidation) Act, 1908, sec. 69,) of the Bury Brewery Cdmpany

-
Limited. 1 a
Passed the 16th day of September, 1919.

At an Extraordinary General Meeting of the Bury Brewery Company
Limited duly convened and held at the Royal Hotel, Bury, in the County
of Lancuster, on Tuesday, the 16th day of September, 1919, the following

Resolution was duly passed :(—

That it is desirable that a sum of £50,000, part of the accumulated préﬁts of the
Company should now be Cupitalized, and that a Bonus of £10 per Share amounting
to £50,000 free of Income ax, be and is hereby declared to be paid ont of the
Reselrvc'Flmd, and that the same shail be sat’sficd by the allotment of fully paid
Shares in the Capital of tiaé Company, at the rate of one New Share for each
Share now held by the Shareholders of the Company, and that the Dirvctors be and’
they are hereby directed and authorized to allot und 1ssue 5,000 Shaves of £10 each
fully paid to the Shareholders accordingly in- the propurtion aforesaid, and’ to appoint

l Walter Wardle the Secvetary of the Company on hehalf of himself and all the other
Shareholders to sign such contract as may be required to bc -iled in accordance wiia
Section 88 of the Companies (Cousélidation) Acty, 1878, That the Shares te, .;g"i;sl;ed
as aforesaid shall entitle the Lolder thereof to the same Diviﬂp_v_* doon {he next and

all succeeding declarations of Dividendl as the already issued Shax:és.
Dated September 17th, 1915,

A v/ -
. ﬁ ;ﬁ‘%(j CHAIRMAN.
The R.a_r/z'slercd Ofice of the

Bury Brewery (Company wimited,
Geoiye St eel, Bury, Lancasisre.

_.A_.——_Iﬂf e

EGISTER
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““The Companies Acts, 1929 and 19477

COMPANY IMITED BY SHARES

{cory)

Special Kesolution

(Pursuant to The Companies Act, 1929, Sections 10 and 11

OF

Cuary Brewery Company Limited

i Ll
Passed the 29t day of April, 1948 Rt‘\; 101 Lt L.U

31 MAY 1948

& an EXTRAORDINARY GENERAL MEETING of the Compalv, duly convened,

z: held at the Royal Hotel, Silver Street, Bury, on the 29th day of'Alﬁril,
.24, the following SPECIAL RESOLUTION was duly pessed :— )

»

“That the Articles of Association of the Company br :oltered by
inserting therein the following new Article after Article 77
nainely (—

774, Notwithstanding the provisions of any Statute for
the time being in force regulating the appointment of Directors
or the vacation of their office by Directors who attain or have
attained a given age, no Director shall be required to retire
or vacate his office of Director at any time or ke ineligible for
re-appointment as a Dirggior by reason of his attaining or
having attained the age %%S

Chairman ™
. - -
i*. ented to\the Hesistrar of Compadfies 3 - . .
zonthe g | day of May, 1948 ot i C

Al ", JORDAN & SONS, LIMITED,
: “c\ CONPANY REQISTRATION AGENT3, PLINTERS, AND PUBLISHELS,

m#:ﬁr LANE, LONDON, W.C,2, AND 13 BROAD STREKT PLACK, K.C.2.—HG-95763

KE85

Seventy or any other giyen -age.”

|
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Special Resolution

or

THE BURY BREWERY COMPANY |
LIMITED. ot

At an EXTRAORDINARY GENERAL MEerrine of the above-named

Company duly convened and held at the Battery Hotel, Morecambe,

in the County of Lancaster, on Wednesday the 12th day of July, -
1950, the following Resolution was passed as a SPECIAL

RESOLUTION :—

«That the regulations contained in the printed docum.at -
I .

submitted to the meeting and for the purpose of identifi-

cation subscribed by the Chairman thereof be approved

and adopted as the Articles of Association of the Company

in substitution for and to the exclusion of all the existing

Articles thereof.”




EsEAW, FARRAR

Solicitors;

!
:

77 BUTTON, HARTLEY &

HANUSACTURING, KEGAL AND COMMERUIAL STATIG
. PRIFTERS, LIPHOGRAPHERS, A¥D RELILY STAMPERS,
PALATINE HOUSY, ViCTORL4'
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THE COMPANIES ACT, 1948.

.,

COMPANY LIMITED BY SHARES.

NEW

Articles of Assoriation

L S

oF

THE BURY BREWERY COMPANY
LIMITED.

“idopled by Special Resolution passed on the o™ duy

of Juby 4 1950)

R . <A

Gruwpy, KursHaw, FARRar & (.

Solicitors,
31, Booth Street,
MANCHESTER, 2.

HUTITON, HARTLEY & (U, L.,
MANUFACTURING, LEQAL AND COMMERCIAL STATICNERR, ACCOUNT BOOK MAKERS o
PRINTERS, LITHOGRAPHERS, AND RZLILT STAMPERS,
Pararixy Hoosg, VICTORIA SYREET, MANCHESTER 3,
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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW
Elrticles of Elssociation
TH: BURY BREWERY COMPANY
LIMITED.

(Adopted by Special Resglution passed on the fI-¢l duy
of 7.,&@&’, , 1950).

v

U

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

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

WorDs. MEANINGS.

The Statutes ... The Companies Azt, 1948 and every statu-
tory modificzéion or re-enactmert thereof
for the time being in forze.

The Act ... ... The Companies Act, 1043.

These Articles ... These Articles of Association, as originally
iramed, or as from time to time altered by
Special Resolution.

Office ... The Registered Office of the Company.
Seal ... The Common Seal of the Company.

The United .
Kingdom ... Great Britain and Northern Ireland.

Register ... ... The Register of Members to be kept as
required by Section 110 of the Act.

L”‘—ﬁ"'*'f- s
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WoRDS. MEANINGS.
The Directors ... The Directors for the time being of the
Company.
The Board ... ... The Directors or any of them acting as the

Board of the Company.

Paid up ... ... Includes credited as paid up.

Dividend ... ... Includes bonus.

Year ... Year from the lst January to the 3ist
December inclusive.

Month ... Calendar month.

In writing ... ... Written, or produced by any substitute for

writing, or partly one and partly another.

And the expressions * Debenture ”” and ‘ Debenture Holder ™
shall include ‘‘ Debenture Stock ” and * Debenture Stockholder,”
and the expression * Secretary ” shall include a temporary or
agsistant Secretary and any person appointed by the Board to
perform any of the duties of the Secretary.

Words denoting the singular number only shall include the
plural number also and vice versa. :

Words denoting the masculine gender vnly shall also include
the feminine gender.

Words denoting persons only shall include corporations.

Save as aforesaid any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context,
bear the same meaning in these Articles.

3. No part of the funds of the Company shall be employed
in the purchase of, or in loans upon the secnrity of, the Company’s
shares, and the Company shall not, except as authorised by
Section 54 of the Act, give any financial assistance for the purpose
of or in connection with any purchase or subscription of shares
in the Company or, if and when it is a subsidiary company, in its
holding company, nor, except as authorised by Section 190 of the
Act, make, or guarantee or provide any security in connection
with, a loan o any Director of the Company or of its holding
company, if any.

CAPITAL.

4. The share capital of the Company at the date of the
adoplion of these Art! - is £100,000 divided into 19,000 Shares
+7 £10 each. '

N
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MODIFICATION OF RIGHTS.

5. Whenever the capital of the Company is divided into
different classes of shares, the special righta attached to any class
wmay, either with the consent in writing of the holders of three-
fourths of the issued shares of the class, or with the sanetion of an
Extraordinary Resolution passed at a separate meeting of ‘such
holders (but not otherwise), he modified or abrogated, and may
be so modified or abrogated ecither whilst the Company is a going
concern or during or in contemplation of a winding-up. To every
such separate meeting all the provisions of these Articles relating
to General Meetings or to the proceedings thereat shall, mufatis
mutandis, apply, except that the necessary quornm shall be two
persons at least holding or vepresenting by proxy one-third in
nominal amount of the issued shares of the class (bub so that if
at any adjourned meeting of such holders a quarnm as above
defined is not present, those Members who are present shall be a
gquornm), and that the holders of shares of the class shall, on a
poll, have one vote in raspect of every share of the class held by
them respectively.

6. The special rights conferred upon the holders of any
shares or class of shares issued with preferred or other special
rights shall be deemed to be modified by thi creation or issue of
further shares ranking pari passu therewith.

SHARES.

7. The shares in the capital of the Company may be
allotted or otherwise disposed of to such persons for such con-
sideration and upon svch terms and conditions as the Board
may determine. Without prejudice to any special rights pre-
viously conferred on the holders of existing shares, the Board
may attach to any shares any preferential, deferred, qualified
or special rights, privileges or conditions and may make arrange-
ments on the issue of any shares for a difference between the
holders of such shares in the amownis of calls to be paid and the
times of payment of such calls, and the Board may give to any
person an option on any shares either at par or at a premium or
(subject to the provisions of the Statutes) at a discount and for
such time and on such terms and conditions as the Board may
think fit.

8. The Company (or the Board on behalf of the Company)
may exercise the powers of paying commissions conferred by
Section 53 of the Act. Provided that the commission paid or
agreed to be paid shall not exceed 10 per cent. of the price at
which the shares in respect of which the commission is paid are

3




issued and shall be disclosed in the manner requived by the said
section, The Company (or the Board on hebalf of the Company)
may also on any issue of shares pay such brokerage as may be
lawful.

9. If any shares of the Company are issued for the
purpose of raising money to defray the expenses of the construc-
tion of any works or buildings or the provision of any plant
which cannot be made profitable for a lengthened period, the
Company (or the Board on behalf of the Company) may, subject
to the conditions and restrictions prescribed by 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 cost of construction of the works, buildings or plant.

10. Zxcept as required by law no person shall be recog-
nised by the Company as holding any share upon any trust, and
the Company shall not be bound by or recognise any equitable,
contingent, future or partial interest in any share, or any interest
in any fractional part of a share, or (cxcept only as by these
Articles otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in the
registerad holder.

11, Xvery person whose name is entered as a Member in
the Register shall be entitled without payvment to one certificate
in respect of each class of shares held by him. Every certificate
shall be issued under the Seal, as lerveinafter provided, and shall
specify the shares tu which it relutes, and the amount paid up
therson. In the case of a share held jointly by several persons,
the Company shall not be bound to issue more than one certificate
for each class of shares so held, and delivery of a certificate ™r a
share to the first named of several joint holders shall be sulucient
delivery to all.

12. Tf a share certificate be defaced, lost or destroyed, it
may be renewed on payment of such fee (if any) not exceeding
One Shilling and on such terms (if any) as to evidence and
indemnity with or without security as the Board thinks fit. In
the case of loss or destruction the person availing himself of the
provisions of this Article shall also pay to the Company ali
expenses incident to the investigation of evidence of loss or
destruction and the preparation of the requisite form of indemnity
as aforesaid.

CALLS ON SHARES.

13. 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 amount of the shares or by way of




premium), provided that (except as otherwise fixed by the terms
of issue) no call on any share shall exceed one-fourth of the
nomingl amount of the share or he payable at less than two
months from the last call; and each Member shall (subject to
receiving at least one month’s 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 the time fixed for its payment postponed by
the Board.

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

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

16, If a sum called in respect of a shave is not paid before
or on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at
such rate, not exceeding 10 per cent. per annum, as the Board
determines, but the Board shall be at liberty to waive payment
of such interest wholly or in part.

17. Any sum which by the terms of issue of a share
hecemes payable upon allotment or at anv fixed date, whether
on account of the amount of the shar¢ or by way of premium,
ghall for all the purposes of these Articles he deemed to be a call
duly made and payable on the date on which, Ly the torms of
issue, the same becomes payable, and in case of non-payment all
the relevant provisions of these Articles as to payment of
interest and expensc . forfeiture ar . otherwise shall apply as if

such sum had become payable by uc of » 1 duly made and
notified.

18. The Board may ents on the issue of
shares for a difference betweer. 8 ¢ i amount of calls

to be paid, and in the times o: i

19. The Bowrd may, il thin,  fit, receive from any
Member willing to advance th. same, or any part of the
moneys uncalled and unpaid wny.n any sheres held by him, and
upon all or any of the moneys so advanced may (until the zame
would but for such advance become presently payable) pay
interest at such rate (i any) as may be agreed upon between
the Board and the Member paying such sum in advance.

43
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LIEN.

20. The Company shall have a lien on every share for all
moneys whether presently payable or not, called or payable at a
fixed time in respect of such share; and the Compauy shali also
have a first and paramount lien and charge on all shares standing
registered in the name of a single Member 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 in any person
other than such Member and whether the period for the payment
or discharge of the same shall have actually arrived or not, and
notwithstanding that the i e are joint debts or liabilities of
such Member or his estate ana any other person, whether a Member
of the Company or not. The Company’s lien (if 1y) on a share
shall extend tc all dividends payable thereon.

21. The Company may sell, in such manner as the Board
think At, any shares on which the Company has a lien, but no
sale shall be made .nless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment
of the sum presently payable, and giving notice of intention to
sell in default, shall have been given to the holder for the time
being of the share, or the person cntitled by reason of his death
or bankruptey to the share.

22, For giving effect to any such sale the Board may
authorise some person to transfer the shares sold to the
purchaser. thereoi. The purchaser shall be registered as the holder
of the shares comprised in any such transfer, and he shall not be
bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

23. The proceeds of sale shall be applied in or towards
payment or satistaction of the debt or liability in respect whereof
the lien exists, so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or liabilities not
presently payalle as existed upon the shaves prior to the sale)
be paid to the person entitled to the shares at the time of the sale.

FORFEITURE OF SHARES.

If a Member fails 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 pay-
ment of so much of the call or instalment as is unpaid, together
with any interest and expenses which may have acecrued.

6
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25. The notice shall name a further day (not being less
than seven days from the date of the notice) on or hefore which
and the place where the payment required by the notice is to
be made, and shal] state that, in the event of nor-payment at or
before the time and at the place appointed, the shares on which
the call was made will be liable to be forfeited.

26. If the requiremente of any such notice arc not com-
plied with, any shave in respect of which such netice has been
given may, at any tiine thercafter before payment of all calls,
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
forfeited shares and not actually paid before forfeituve.

27. A forfeited share may be re-allotted or re-issued either
to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, apon such terms and in
such manner as the Board shall think fit, and at any time before
re-allotment or ve-issue the forfeiture may be cancelled on such
terms as the Board thinks fit. For the pirpose of giving effect to
any snch sale or other disposition the Board may anthovise some
person to transfer the shave so sold or otherwise disposed of to
the purchaser thereof or other person becoming entitled thereto.

28. A Member whose shares have been forfeited shall cease
to bhe a Member in respect of the forfeited shares, but shali,
notwitistanding the forfeiture, remain liable to pay to the
Company all moneys which at the date of forfeiture were presently
payable Ly him to the Company in respect of the shares, with
futerest thereon at the rate of 10 per cent. per annum trom the
date of forfeibure until paymeni, but the Board shall be ot
liberty to waive payment of such interest wholly or in part.

29. The DBoard may accept the surrender of any sharve,
which it is in a positien to forfeit, and may also accept the
surrender of a fully paid up share in exchange for another fully
paid up share of the Company of the same nominal value. Any
share 50 surrendered may be disposed of in the same manner as
a forfeited share.

30. A statutory dzclaration in writing that the declarant
is a Director of the Company, and that a share has been duly
jorfeited 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, and such declaration and the receipt
of the Company for the consideration (if any) given for the
share on the re-allotmont o: re-issue thereof shall constitute a
good title to the shars, and the person to whom the sharve is

7
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re-allotted or re-issued shall be registered as the holder thereof,
and his title to the share shall not be affectec by auy irregularity
or invalidity in the proceedings in reference  te the forfeiture,
re-allotment or re-issue of the share.

TRANSFER OF SHARES.

31, All transfers of shaves shall be effected by transfer in
writing in the usnal common form.

32, The instrument of transfer of a share shall be executed
both hy the transferor and transferee and duly attested, and the
transferor shall he deemed to vemain the holder of the share until
the name of the transferce is entered in the Register of Mcembers
in respect thereof.

33. The Board may decline to register ar  ansfer of shares
to a person of whom they do not approve an.. may also decline
to register any transfer of shares on which .1¢ Company has a lien.

=} W E 2

34. The Board may also refuse to recognise any instrunient
of (r.nsfer, unless :—

(a) Such fee nut exceeding Two Shillings and Sixy .ace
as the Board may fom time to time require is paid
to the Company in respect thereof; and

(b) The instrument of transfer is accompanied by the
certificate of the shares to which it relates and such
other evidence as the Bowd may reasnnably
require to show the right of the transferor to make
the transfer.

35. If the Board refuses to rogister o tronsfer, it shall,
within two months after the date on which the transfer was
lodged with the Company, send to the transferes notice of the
refusal.

36. The registration of tiansfers may be suspended at such
times and for such period as the Board may from time to time
determine, provided that such registration shall not be suspended
for more than thirty days in any year.

TRANSMISSION OF SHARES.

7. In case of the death of a Member the survivor where
the deceased was a joint holder, and the executors or adminis-
trators 5f the deceased where he was a so'e holder, shall be the
only persons recognised by  the Company as having any title to
his share, bui nothing herein contained shall release the estate
of a deceased joint holder from any liabiiity in respect of any
share jointly held by him.
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38. Any person becorr ' ; entitled to a share in consequence
of the death or bankruptcy of a Member may, upen such evidence
as to his title being produced as may from time to time be
properly required by the Board, and subject as hercinafter
provided, cither be registered himself as holder of the share or
clect to have some person nominated by him registered as the
transferee thereof.

39. If the person so becoming entitled shall elect to be
registered himself he shall deliver or send to the Company a
notice in writing signed by him stating that he so eleets. If he
shall clect to have his nominee registered, he shall testify his
election by executing to his nominee a transfer of such share.
All the limitations restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers
of sharves shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptey of the Member had not
occurred and the notice or transfer were a transfer executed by
such Member.

40. A person becoming entitled to a share in consequence
of the death or bankruptcy of a Member shall be entitled to
receive and may give a discharge for all dividends and other
moneys payable in respect of the sharce, but he shall not he
entitled to veceive notices of or, save as hereinafter provided, to
attend or vote at meetings of the Company or to any of the
vights or privileges of a Member until he shall have become u
Member in respect of the share.

41. There shall be paid to the Comjuny in respect of the
vegistration of any Probate, Letters of Administration, certificate
of marriage or death, power of attorney or other document relating
to or affecting the title to any shares such fee, not exceeding
Two Shillings and Sixpence as the Board may from time tc time
require or prescribe.

STOCK.

42, The Company may by Ordinary Resolution convert any
paid-up shares into stock, and re-convert any stock into paid-up
shares of any denomination.

43. The holders of stock may transfer the same or any
part thereof in the same manner and subject to the same regula-
tions as and subject to which the sharves from whicih the stock
arose might previously to conversion have been transferred, or
as near thereto #s circumstances admit. The Board may fix the
minimum amount of stock transferable but so that the minimum
shall not exceed the numinal amount of the shares from which
the stock arose.

et St e £ e e it

i
i
14

i
¢
i

;
{.
2.
H




T
@

3
t

44, The holders of stock shall, according to the amount of

the stock held by them, L.w the same rights, privileges :nd
advantages as vegards dividends, participation in assets on a
winding up, voting at mecetiags, and other matters, as if they
held the shares from which tle stock arose, but no such privilege
or advantage (except participation in dividends and in assets on
a winding up) shall be conferred by any such aliquot part of stock
as would not, if existing in shares, have conferred sueh privilege
or advantage.

45. All such of the provisions of these Articles as are
applicable t¢ paid-up shares shali apply to stock, and the words
“share ” and *‘ shareholder " therein shall include * stock  and
* stockholder.”

COISOLIDATION, SUB-DIVISION AND CANCELLATION
OF SHARES,

46. The Company in Genéral Meeting may by Ordinary
Resolution—

(a) Consolidate and divide all or any of its share
capital into shares of larger ariount than its
existing shares.

(b) Sub-divide its shares, or any of them, into shares
of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to the
provisions of Seection 61 (1) (d) of the Act.

(c) Cancel any shares which, at the date of the passing
of the resolution, have not been taken, or agreed
te be taken, by any person, and diminish the
amount of its capital by the amount of the shares
so caucelled.

INCREASE ANL REDUCTION OF CAPITAL.

47. 'The Company in General Meeting 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
presuribe,

48. Such new sharves shall be issued for such consideration
on such terms and conditions and with such preference or
priority as regards dividends or the distribution of assets or as
to voting or otherwise. over other shares of any class whether
then already issued or not so as to rank pari passu with any other
shares or with such stipulations deferring them to any other
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shares with regard to dividends or in the distribution of assets
as the Company in General Mecting may divect, and subject
to or in default of any such divection the provisions of these
Articles shall apply to the new shares in the same manner in all
respects as if they had {ormed part of the original capital of the
Company.

49. The Company may by Special Resolution subject to the
consents and incidents required by the Statutes, reduce its share
capital, its canital rvedemption reserve fund and any share
premium account in any way and in particular without prejudice
to the generality of such powers may extinguish or reduce the
lability on any of its shares in respect of share capital not paid
up or either with or without extinguishing or reducing Hability
on any of its shares, cancel capital which has been lost or is
unrepresented by available assets, or either with or without
extinguishing or reducing lability «n any of its shares pay off
any paid up share capital which is in excess of the wants of the
Company.

REDZEMABLE PREFERENCE SHARES.

50. The Company may by Special Resolution create and
sanction the issue of Preference Shares which are or at the option
of the Company are to be liable to be redeemed subject to and
in accordance with the provisions of Section 58 of the Act. The
Special Resolution sanctioning any such issue shali alse specity
by way of an additional Article the terms on which and the
marner in which any such Preferev.ce Shares shall be redeemed.

GENERAL MEETINGS.

531. The Company shall in each year, in addition to any
other meetings in that year, hold a General Meecting as its Annual
General Meeting, at such time (.sithin a period of not more than
fifteen months after the hol¢':g of the last preceding Annual
Geneval Meeting) and place as may be determined by the Board.
ANl General Meetings other than Annual General Meetings shall
be called Extraordinary.

52. The Board may call an Extraordinary Meeting when-
ever it thinks fit. and, on the requisition of Members in accordance
with Section 1'2 of the Aet, it shall forthwith convene an

Extraordinare ™ eting.
NOTICE OF GENERAL MEETINGS.

53. Tourteen clear days’ notice at the least (i.e., exclusive
of the day on which the notice is served or deemed to be served
and of the day for which the notice is given), or, (in the case of
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an Aunual General Meeting or a meeting convened to pass a
Special Resolution) twenty-one clewr days’ notice at the least,
shall be given in manner hereinafter mentioned to  such ;
Members as arve, under the provisions herein contained, entitled

to receive notices from the Company, and also to the Company’s i
Auditors.
54. A meeting shall, notwithstanding that it is called by ¢

shorter noiice than that specified in the Jast preceding Article, i
be deemed to have heen duly called if it is so agreed :—

(a) In the case of a.meeting called as the Annual
; General Meeting, by all the Members having the
1@ right to attend and vote thereat; and 3 \f

e

{h) In the case of any other Meeting by a majority of

the Members having the right to attend and vote at
i th= Meeting, being a majority together holding not
less than ninety-five per cent. in nominal value of
the shares giving that right.

etearr el Ko
Y
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35. Every notice of meeting shall specify the place, the T
day and the hour of mecting, and, in the case of special business, ¥
the general nature of such business. The notice convening an
Anrual General Meeting shall specify the meeting as such, and
the notice convening a mecting to pass a Special or Extra-
ordinary Resolution shall also specify the intention to propose
the resolution as a Special or Extraordinary Resolution, as the
case may be. Every nusice of meeting shall state with reasonable
prominence that a Member entitled to attend and vote is entitled b
to appoint @ proxy and that a proxy nced not be a Member. :

TN Iy
e
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56. The accidental omission to give notice of any .neeting, or
in cases where the sending out of forms of proxy with the notice
of meeting is required by these Articles, the omission to send
such form of proxy with the notice to, or the non-receipt of the
notice of meeting or such form of proxy by, any Member shall
not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

57. Al Dbusiness shall be deemed special that is transacted
at the statutory mceeting or at an Extraordinary Meeting, and
also all business that is transacted at an Annual Genera! Meeting,
with the exception of sanctioning or declaring dividends, the
consideration of the accounts and balance sheet, the ordinary
reports of the Board and Auditors and any other documents
annexed to the balance sheet, the election of Directors, the
appointment of Auditors under Section 159 1e Act, the fixing
of the remuneration of the Auditors and the voting of remuncration
or extra remuneration to the Directors.

12
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58. No business shall be transacted at any General Meeting

unless a quorum is present when the meeting proceeds to
business ; and such quorum shall consist of not less than two
Members personally present.

59. If within half an how from the time appointed for the
meeting a quorum is not present, the meeting, if convened on
the requisition of Members, shall e dissolved. In any other
case it shall stand adjowrned to such day in the next week, and
to such time and place, as may be appointed by the Chairman ;
and if at such adjourned m~eting a quorum is not present within
fifteen minutes from the time appointed for heiiag the meeting,
the Members present shall be a quorum.

g ey KT TS 5 AT e T A 3T

60. The Chaii’.:n (if any) of the oard shall preside as
Chairman at every (General Meeting of the Company. If therce
be no such Chairman, or if at any meeting he be not present
within ten minutes after the time appointed for bholding the
meeting or be unwilling to act as Crairman, the Directors present
shall choose some Director, or if no Director be present, ov if all
the Directors present decline to take the chair, the Members
present shall choose some Member present to be Chairman.
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61. The Chairman may, with the consent of any meeting
at which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been trans-
acted at the meeting from which the adjournment took place.
When a meeting is adjowrned for thirty days or more, notice of
the adjourned meeting shall be given in like manner as in the
case of the originul meeting. Save as aforesaid, it shell not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting

PUPEPI ——%l_ﬁ_&mé__axaﬁdlw -

62. At any Ceneral Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless a poil
is (before or on the declaration of the result of the show of hands) f‘_ {
demanded :

(a) by the Chairman; or

(b) by at least threc Members present in person or by
proxy and entitled to vote; or

(¢) by any Member or Members present in person or
by proxy and representing not less than ons-tenth
of the total voting rights of all the Members having
the right to vote at the meeting; or

13
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{d) by a Member or Members holding shares in the
Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.

Unless a poll is so demanded a declaration by the Chairman
that a resolution has been carried, or carried unanimously, or
by a particalar majority, or lost, and an entry to that effect in
the minute books, shall be conclusive evidence of the fact, ;
without vroof of the number or proportion of the votes recorded :
in favour of or against such resolution.

63. If a poll is duly demanded, it shall he taken in such
manner as the Chairman may direct, and the result of a poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

64. A poll demanded on the election of a Chairman or on
a cuestion of adjowrnment shall be taken forthwith. A poll
demanded on auny other question shall be taken af such time
and place as the Chairman dirvects.

%

I

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

66. The demand for a poll shall not prevent vnc continuance
of a meeting for the transaction of any business other than the

question on which the poli has been demanded, and it may be A
withdrawn at any time before the next husiness is proceeded with. h
<

. VOTES OF MEMBERS.

7. Subject to any special terms as to voting upon which
any shares may be issued, or may for the time being be hLeld,
every Member present in person and entitled to vote shall bhave
one vote on a show of hands, and at a poll every Member present
in person or by proxy and entitled to vote shall have one vote

for every shave of which he is the holder.

68. In the case of ioint holders of a share the vote of the
senior who tenders a v.ie, whether in person or by proxy, shall
be sccepted 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 of Members.

62. Any corporation which is a Member of the Company
may, by esolution of its directors or other governing body,
authorise such person as it thinks fit to act as its representative

14
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at any General Meeting, and the person so authorised shall b :
entitled to exercise the same powers on behalf of she corporation
which he represents as that corporation could exercise if it were
an individual Member of the Company.

70. A Member of unsound mind, or in respect of whom an
order has been made by any Court having jurisdiction in lanacy,
may vote, whether on a show of hands or on a poll, by Lis
committee, curator bonis, or other person in the nature of a
committee or cwrator bonis appointed by such Court, and such ;
committee, curator bonis or other person may on a poli vote by
proxy. 3

71. No Member shall be entitled to vote at any General
Mecting unless all calls or other sums presently payable by him
in respect of shares in che Company have been paid.

-

72. On a poll votes ray be given either personally or by
proxy.

m oz e

to confer authority to demand or join in demanding a poll.

74. The instrument appointing a proxy shall be in writing
under tte hand of the appointor or of his attorney duly author-
ised in writing or if the appointor is a corporation either under
its Common Secal or uader the hand of an officer or attorney duly
authorised.

P
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73. Thke instrument appointing a proxy shall be deemed '“aﬁ
’ ' /4

75. A proxy necd not be a Member of the Company.

76. The instrument appointing a proxy shall be in the
following form or in any other form of which the Directors shall
approve :(—

Py o Thoa

“Tne Bury BREWERY ('OMPANY LIMITED. 2
13 I :

“of R
“in the County of » being a Member
“of the above-named Company hereby appoint
“ , !
“of R
“or failing him, ,
“of ,
“as my proxy to vote for me and on my behalf at
“the Annual [or Extraordinary as the case may be] v
“ General Meeting of the Company to be held on
“ the day of , 19, and at
“any adjourument thereof.
*“ As witness my hand this day of ,

113 19 k2]
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77. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or
an office or notarially certified copy of such power or authority,
shall be deposited at the Office not less than 48 hours before the
time appointed for holding the meeting or adjowrned meeting at
which the person named in the instrument proposes to vote, and
in defanlt the instrument of proxy shall not be treated as valid,
No instrument 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. A vote given in accordance with the terms of an instru-
ment of proxy shall be valid, notwithstanding the previous
death or insanity of the principal, or revocation of the proxy
or of the authority under which tie proxy was executed, or the
transfer of the share in respect of which the proxy is given ;
provided that no intimation in writing of such death, insanity,
revocation or trausfer shall have beea received by the Company,
at the Office before the commenc.ment of the meeting or
adjourned meeting at which the proxy is used.

79. Any person becoming cntitled in consequence of the
death or bankruptcy of a Member or otherwise than by transfer
to a share conferring a right to vote may vote at any General
Meeting in respect. thereof in the same manner as if he wore the
registered holder of such share, provided that forty-eight hours
at least hefore the time fixed for holding the meeting or adjourned
meeting, as the case may be, at which he proposes to votve, he
shall satisfy the Board of his right (subject to the regulations
herein contained) to tvansfer such share, or the Board shall have
previously admitted his right to vote at such meeting or adjourned
meeting in respecs thereof.

NUMBER AND APPOINTMENT OF DIRECTORS.

80. Unless and until otherwise determined by the Company
in General Meeting, the Directors shall not be less than two nor
more than seven in number.

81. The Company in General Mecting may from time to
time increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced numbey is
to go out of office.

82. The Board shall have power at any time, and from time
to time, to appoint any other person to be a Dirsctor, either to fill
a casual vacancy or-as an addition 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.

16
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Any Director so appointed shall hold office only until ths next
foriowing Annual General Meeting, and shall then be eligible for
re-appointment. A Director who retires under this Article shall
not be taken into account in determining the rotation of retire.
ment of Directors or the nu. Ler of Divectors to retire at such meeting,

83. The continuing Directres, or 2 sole corcinuing Divector,
may acg nntwithstanding any vacancies in the foard, but, if and
S0 ](mé‘ as the number of Directors is reduced ey the minimum
number fixed by or in accordance witi these Articles, the con-
tinuing Divectors-or Director niay act for the purpose of filling up
vacancies in the Board or of summoning General Meetings ¥ the
Company, but not for any other purpese.

84. Except as otherwise authorised Ly Section 183 of the
Act, the eiection or appointment of any person proposed as a
Director shali be effected by a separate resclution cnd a single
resolution purporting to elect or appoint two or moze aersons to
be Directors shall be ineffective and void.

85. No person other than a Director vetiving at the mosiing
shall, unless recommended by the Board for election, '¢ eligible
for the office of a Director at any Geueral Mecting, unless not less
than seven nor more than thirty clear days beiore the day
appointed for the meeting there shall have been given to the
Secretary notice in writing by some Member duly qualified to be
present and vote at the meeting for which such notice is given
of his intention to propose such person for election, and also notice
in writing signed by the persun to be proposed of his willing:.oss
to be elected.

86. The Board shall cause to be kept the register of the
Directors’ holdings of shares and debentuves of the Company and
of its subsidiary conipanics or holding company, if any, required
by Section 195 of the Act, and shall render the same available
for inspection during the period and hy the persons prescribed,
and shall produce the same at every Annual General Meeting as
required, by that section. ’

QUALIFICATION AND REMUNERATION OF DIRECTORS.

87. A Director shall not be required tc hold any share
qualification.

88. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services, such sums
as the Cowupany in SQeneral Meetmg may from time to time
determine, and such remuneration shall be divided among them
in such proportions and manner as the Directors may determine,
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-other company, and the wives, widows, fam

and in default of such determination wichin a reasonable period
cqually. A Director holding office for pait only of a year shall
be entitled to a proportionate vart of a fall rear’s remuncration.
The Directors shall also be entitled to be repaid by the Company
ail such reaso e travelling (including hotel and incidental)
expenses ag they may incur in attending mectings of the Board,
or of committees of the Board, or General Meetings, or which

they may otherwise incur in or about the business of the Company.

89. Any Director who by request performs special services
or goes cr resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Board may determiae.

"POWERS OF DIRECTORS.

90. The business of the Company shall be managed by the
Board and the Board may exercise all such powers of the
Company as are not by the Statutes or by these Articles required
to be excrcised by the Company in General Meeting, subject:
nevertheless to any regulations of these Articles, to the provisions
of the Statutes, and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed
hy Ovdinary Resolution of the Company in General Meeting, but
no regulation made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been
valid if such regulation had not been made. The general powers
given by this Article shall not be limited or restricted by any
special authority or power given to the Board by 2ny other Articte.

9. The Board may establish and maintain or procure the
establishment and maintenance of any non-contribatory or con-
tributory pension or superannuation funds for the bencfit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any persons who are or were at any
time in the employment ov service of the Company, o any other
company which is a subsidiziy of the Company or is in any way
allied to or asseciated with the Compaty or with any such subsidiary
e who are or were at any time Dircetors or ofticers of the Company
or of any such other Company as aforesaid, and holding or who
held any salaried emloyment or office in the Company or such
iss and dependants
of any such persons, and also establish and sulsidise or subscribe
to any institutions, associations, clubs or funds caleulated to be

for the Lenefit or to advance the interesis and well-being of the
Company or of any such vther company as aforesaid, ov of any such
persons as afcresaid, and make payments for or towards the insarance
of any such persens as aforesaid, and subscribe or guarantee money

18
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for charitable or be volent objects or for any exhibition or for any : 4
public, generad or s 4o bobj t0 0 ad do any of the matters aforesaid :
\ either alone or in conjunciior with any such other company as A
aforvesaid. Subject (if and to ti. t that the Act shall so require) ;
to particulars with re ot pesed payment being disclosed :
to the Members and w Company in General Mecting,
~ i any Director who ho @ el 1 sueh employment or office
‘f shall be entitled to wrti pate i ctain for his own benefis : |
any such donation, - atait, allowance or emolument. ’
2 . A
92. The Board niy al beards or agencies
for managing any of ti- ol L aympany, cither in the
: United Kingdom ov elsew ' . 1ms v ‘1t any persons { - be
E, members of such local o~ « any wnege or agests, and may \
fix their remuneration, and 1y delegete v v cal board, manager
or agent any of the powc.s, St es vetions vested in
the Board (other than the pov. m o v ke calls) with
power to sub-delegate, and may aut 1 ~ of any local
| board, or any of them, to fill any -~ . and to act b
}.; notwithstanding vacancies, and an; suc o delegation ‘ il
? may be made upon such trrms o nditions as .
’ the Board may think fit, and t} - 1. L. iy person v
‘ so appointed, and may annul ur v v sueh delegation, but

no person dealing in good faith and witkout notice of an. such
anmulment or variation shall be affveted t creby.

93. The Board may by powar of attorney under tie Scal
appoint any company, firm or person. or any fluctuating hedy of
persons, whether nominated directly ov indivectly by the Ioard,
to be the attorney or attorneys of the Company for such , poes
and with such powers, authorities and discretions (noi excoeding
those vested in or excrcisable by the Board under  hese Articles)
and for such period and subject to such conditions as it may think
{it, and any such puwer of attorney may countain such provisions
for the protection and convenience of persons dealing with any
such attorney as the Board may thizk fit and may also authorise
any such attorney to sub-delegate all or any of the powers, authorities

\
and discretions vested in him.

94. The Board may make and vary such regulations as it v
thinks fit respecting the keeping of Dominion Registers of Members
pursuant to Sections 119 to 123 of the Act. '

BORROWING.
1

95. The Bosxd may exercise all the powers of the Company
to borrow money, and to mortgage or charge its underteking,
property and uncalled capital, and to issue debentures, debenture
stock. and other scenrities.

19
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PROCEEDINGS OF THE BOARD.

96, The Board may meet together for the dispateh of business,
adjourte and  otherwise rveculate its meetings as it thinks fit,
Questions  arising at any meceting shall be  determired by a
majority of votes.  In case of an equality of votes the Chairman
ghall have a second or casting vote, A Director may, and the
Sceretary on the requisition of o Director shall, at any time
gummon n irceting of the Board, Tt shall not be necessary to give
notice of a meeting of the Board to any Director for the time
being absent {rom th~ United Kingdom.

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

98. The Board may eclect a Chairman of its meetings and
determine the period for which he is to hold office, but, if no such
Chairman be electcd, or if at any meeting the Chairman be not
present within five minutes after the time appointed for holding
the same, the Dirvectors present may choose one of their number
to be Chairman of the mecting.

99. A resolution in writing, signed by all the Directors for
the time being in the United Kingdom, shall be as effective as a
resolution passed at a meeting of the Board duly convened and
held.

100. A meeting of the Board, at which a quorum is present,
shall be competent to exercise all powers and discretions for the
time being exercisable by the Board or by the Directors generally.

101. The Board may delegate any of its powers (other than
the powers to horrow and make calls) to committees consisting
of such member or members ol its hody as it thinks fit. Any
cammittee so formed shall, in the exercise of the powers so delegated,
conlorm to any regulations that may he imposed on it by the

Board.

102, The meetings and proceedings of any such committee
consisting ol two or more members shall be soverned by the
provisions of thesc Articles regulating the meetings and proceedings
of the Board, so far as the same are applicable and are not
superseded by any regulations inade by the Board under the last

preceding Article.

103. All acts done by any meeting of the Board, or of a
committee of the Board, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there was
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some defect in the appointment of any such Director, or person
‘ acting as aforesaid, or that they or any of them were disqudliﬁed,
P or had vacated office, be as valid as if every such person had
been duly appointed, and was qualified and had continued to be,
a Divector.

MINUTES. N

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

(a) Of all appointments of officers made by the Board.

(b) Of the names of the Directors present at each meeting
- § of the Board and of any committee of the Board.

(c) Of all resolutions and proceedings at all meetings of
o the Company and of the Board and of committees i
ﬁ of the Board.

: ‘ Any such minutes shall be veceived as prime fucie evidence
s of the facts therein stated.

: DISQUALIFICATION OF DIRECTORS.
105. The office of & Director shall be vacated in any of the /
following events, namely :—

Y

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

(b) If he become pankrupt or compound with his
creditors. 2

(c) If he become of unsound mind,

(d) If he be absent from meetings of the Board for six ;
months without leave, expressed by a resolution of
the Board. and the Board resolves that his office be

vacated.

e o

/

(e) Tf he be prohibited from being a Director by any
order made under any provision of the Statutes.

106. There shall not be any age limit for Directors and v
Section 185, Sub-sections (1) to (6) of the Act shall not apply to 4
the Company.

107. No Director shall be disqualified by his office from
contracting with the Company ecither as vendor, purchaser o
otherwise, or from being interested in any contract or arrangement K
entered into by or on behalf of the Company, nor shall any such :
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contract or arrangement entered into by or on behalf of the
Comvany in which any Director shall be in any way interested
be avoided nor shall any Director so contracting, or being so
intercsted, be liable to account to the Company for any prolit
realised by him from such contract or arcangement in which he
ghall be so interested by reason of such Divector holding thas
oftice or of the fiduciary relation thereby established but it is
deelared that as regavds such contract or arrangement the nature
of his interest must be disclosed by him at the meeting of the
Board at which such contract or arrangement is first taken into
consideration, if his interest then exists, or in any other case at
the first meeting of the Board after he becomes so interested. No
Director shall as a Divector vote in respect of any contract which
he shall make with the Company nor in respect of any contract
or arrangement in which he is so interested and if he do so vote
his vote shall not be connted, but he shall be reckoned for the
purpose of constituting a quorum of Directors : Provided that such
prohibition against voting may at any titne or times be suspended
or relaxed to any extent by the Company in General Meeting and
provided that this prohibition against voting shall not apply to
any contract by or on behalf of the Company to give to the
Directors or any of them any security, whether for advances or by
way of indemnity or otherwise, or to any matuter relating to any
pension fund or scheme established by the Company. A general
notice to the Board that a Director is a member of any specified
firm or company and is to be regarded as interested ir any
subsequent transactions with guch firm or company shall be
sufficient disslosure under this Article, and after such general
notice it shall not be necessary to give any special noticz relating
to any particular transaction with such firm or company.
Provided that no such notice shall be of effect unless either it is
ceting of the Board or the Director giving it takes

given at a m
o secure that it is brought up and rvcad at the

reasonable steps U
next meeting of the Board after it is given,

108. A Director may hold any other office or place of profit
(excopt that of Auditor) in conjunction with his
directorship, and may be appointed thereto npon such terms as to
rernuneration, tenure of office and otherwise as may be arranged
with the Board, and a Director of the Company may be or hecome
a director of any company promoted by the Company ov in which
the Company may be interested as vendor, shareholder or otherwise,

in the Company

and no such Director shall (unless otherwise - o) he accountable
for any benefits received as director o nr of such company.
The Directors may exercise the voting | conferved by the

shares in any company held or owned by tuc¢ Company in such

mannper in all respects as they think fit (including the cxercise
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thereol in fuvour of any resolution appointing themselves or any
of them divectors of such company, or voting or providing for the
payment of remuaeration to the divectors of such comp:ﬁ)y), and
any Dirveetor 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 be, appointed v director of such other
company, and as such is or may become interested in the exercise
of such voting rights in manner aforesaid.

ROTATION AND REMOVAL OF DIRECIORS.

109. At the Annual (eneral Meeting in every year, one-
third of the Directors for the time being who are subject to retire-
ment by rotation, or, if their number is not a multiple of three,
the number nearest to but not exceeding one-third, shall retire
from office. A Divector retiving at a meeting shall retain office
ontil the close or adjournment of the mecting.

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

111. The Company at the meeting at which a Director retires
in manner aforesaid shall fill up the vacated office by electing a
person thereto, and in default the retiving Director shall be deemed
to have been re-elected, unless at such meeting, with a view to
reducing the number of Directors, it is expressly resolved nob to
fill up such vacated office, or unless a resolution for the re-clection
of such Director shall have been put to the meeting and lost.

112. The Company may, subject to the provisions of
Section 184 of the Act, by Ordinary Resolution remove any
Director before the expiration of his period of office, and may by
an Ordinary Resolution appoint ancther person in his stead. The
person so appointed shall be subject to retirement at the same
time as if he had become a Director on the day on which the
Director i whose place he is appointed was last elected a Director,

MANAGING AND EXECUTIVE DIRECTORS.

113. The Board may from time to time appoint one or more
of its hody to the office of Managing Director, or to any other office
(except that of Auditor) or employment under the Company, for
such period and on such terms as it thinks ftit. A Director (other
than a Managing Director) holding any such office or employ-
ment is herein referred to as  an Lxecutive Director.”

23
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114, Bubject to any provision to the contrary contained in
;gny contract bhetween the Company and himself,
Director shall not, whife he ¢ .
Lo retivement by yotation,
- determining the

a Managing
ontinues to hold that office, be subject
and shall not be taken into account
rotation of retirement of Directors but he shall,
subject to the provisions of any contract between himself and the
Company bhe
reme-,

subject to the same provisions as to resignatien and
i the other Directers of the Company, and if he ceases
to nald the ffice of Director from any causc he shall ipso fucto
ard noevdiv ely cease to be a Managing Director.

1% An Excentive Director shall not as such be exempt
from retirement by rotation, and his tenure of the office or
employment by vivtuc of his holding whereof he is an Executive
Dirvector shall not be determined by reason only of his ceasing
for any reason to be a Director, but (subject to the terms of any
contract between him and the Company) may be determined at
any time by resolution of the Board.

G, The remuneration of any Managing Director or Exceutive
Divector for his services as such shall be determined by the Board,
and may be of any description, and (without limiting the generality
of the foregoing) may include admission to, or continnance of,
membership of any scheme or fund instituted or established or
financed or contributed to by the Company for the provisien of
pensions, life assurance or other benefits for employees or their
dependants, or the payment of a pension or other benefits to him
or his dependants on or after retivement or death, spast frem
apart from membership of any such scheme or fund.

117. The Board may entrust to and confer upon a Managing
Director or KExecutive Director any of the powers exercisable by
it as the Boord upon such terms and conditions and with such
restrictions as it thinks lit, and, in the case of a Managing Director,
cither collaterally with or to the exclusion of its own powers, and
may [rom time to time revoke, withdraw, alter or vary all or any
of such powers.

SECRETARY.

118. The Seerctary shall he appointed by the Board for such
term, at such remuncration and upon such conditions as it may
think fit, and any Secretary so appointed may be removed by
the Board.

115, No person shall be appointed or hold office as Sec etary

who is:—

(a) the sole Divector of the Company ; or

24

(AR,

_.A..._.—__Anl

et

e g

«
<
P




@

@)

¢ )

(b) y 'cur])omtiun the sole director of which is the sole
Divector of the Company ; or

(¢) 1:)1(3 sole divector of a corporation which is the sole
Direetor of the Company.

]2‘0. A provision of the Act or these Arbicles requiring or
authorising a thing to be done by or to a Director and the Sccrc’tary
shall not be satisfied hy its heing done by or to the same person
acting both as Dircctor and as, or in plaée of, the Sccretary.

THE SEAL.

121, The Seal shall not be alfixed to any instrument except
in the presence of at least two Directors and the Secretary, or
other person appointed by the Board for that purpose, and the
Directors and the Secretary, or such other person as aforesaid,
shall sign every instrument to which the Seal of the Company is
so affixed in their presence.

122. All forms of certificate for shares, stock, debenture
stock or representing any other form of security (other than letters
of allotment or scrip certificates) shall be issued under the Seal
in manner above provided, and shall bear the signatures of at
least two Directors and the Secretary.

ACCOUNTS.

123. "The Board shall cause to he kept such books of ace:’
as are nccessary to exhibit and explain the transactions -l
{inancial position of the Company and to give a true and fair v -
of the state of its affairs, and in particular (but without limiti,
the generality of the foregoing provision) proper hooks of accoun:

%

with respect t

[}

)3

(a) All sums of money received and cexpended by the
Company and the matters in respect of which such
receipt and expenditure takes place.

(L) All sales and purchases of goods by the Company.

(¢} The assets and liabilities of the Company.

124. The books of account shall be kept ab the Office or
(subject to the provisions of Section 147 (3) of the Act) at such
other place as the Board thinks fit, and shail at all times be open
to inspection by 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 the Statutes
or authorised by the Board or by the Company in General Meeting,
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295 The Board « . - .
S '1—). lJIC. Board shall from time to time in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to
P e - PR, A - ¥ s .
:n. laid before the Company in Cleneral Meeting such profit and
()‘1 3 gl < H ¥ Ay 3 X HE
88 accounts, balauce sheets, group accounts (il any) and reports
ag are referred to in those sections.

126. A printed copy of every balance sheot (including every
document requived by law 10 he annexed thereto) which is to be
laid before the Company in Gencral Meeting and of the Bourd’s
and Auditors’ reports shall, at least twenty-one duys previously
to the meeting he delivered or sent by post to every Member and
debenture holder of the Company of whose address the Company
is aware, or in the case of joint holders of any share or debenture
to the first named-of such joint holders.

AUDIT.
127.  Auditors of the Company shall be appointed and their
duties regulated in accordance with Sections 159 to 162 of the Act.

128. The Auditors’ report to the Members made pursuant
to the Statutory provision as to audit shall be read before the
Company in (eneral Meeting and shall be open to inspection by
any Member, who shall be entitled to be furnished with a copy
of the balance sheet (including every document required by law
to be annexed thereto) and Auditors’ report in accordance with
Section 158 (2) of the Act.

DIVIDENDS AND RESERVES.

129. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to the Members in accordance with their respective
rights and priorities. The Company in General Meeting may

declare dividends accordingly.

130. No dividend shall be payable except out of the profits

of the Company, or in excess of the amount recommended by the

Board. :

131. All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the dividend

is paid, but no amount paid on a share in advance of ealls shall

be treated for the purposes of Lhis Article as paid on the share.
All dividends shall be apportioned and paid pro rate according
to the amounts paid on the shares during any portion or portions
of the period in respect of which the dividend is paid ; but, if any
share is issued on terms providing that it shall rank for dividend

as from a particular date, such share shall vank for dividend
accordingly.
26
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132.

Any (}'enm'ul Meeting declaving a dividend may, upon
tl}c recommendation of the Board, direct payment or satisfaction
of such dividend wholly or partly by the distribution of speciiic
assels 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
;Bozu'd may setile it as it thinls expedient, and in particular may
issuc fractional certificates and fix the value for distribution (;f'
such specific assets or any part thereof and may determine that
cash payment.shall be made to any Members upon the footiug
of the value so fixed in order to adjust the rights of those entitled
to participate in the dividend as may seem expedient to the Board.

133. The Board may pay to the Members such interim
dividends as appear to the Divectors to be justified by the proiits
of the Company.

134. The Board may set aside out of the profits of the
Company and carry to veserve or reserves such sums as it may
think proper, which shall,.at the discretion of the Board, be
applicable for meeting contingencies. or for the gradual liquidation
of any debt or liability of the Company, or for repairing or main-
taining the works, plant and machinery of the Company, or for
equalizing dividends, or for any other purpose to which the profits
of the Company may properly be applied, and pending such
application may, at the like diseretion, cither he employed in the
business of the Company, or be invested in such investments
(other than shares of the Company) as the Board may from time
to time think fit.

135. The Board shall transfer to share preniiumn account as
required by Section 56 of the Act sums equal to the amount or
value of any premiums at which any shares of the Company shall
be issned. Subject to the provisions of the said section the
provisions of these Articles relating to sums carrvied or standing
to reserves shall be applicable to sums carrfed and standing to

shiare premium account.

136. 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.

137. All dividends and interest shall belong .and be paid
(subject to the Company’s lien) to those Members whe shall be
on the register at the date at which such dividend shall be declared
or at the date en which such interest shall be payable respectively,

notwithstanding any subsequent transfer or transmission of shares.
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138. "l‘ln: Board may pay the dividends or interest payvable
on shares in respeet of which any person is by transmission (-n}itled
to l).c vegistered as holder to such person ul‘;on production of such
certificate and evidence as would he requived if such person
desired to be registered as a Member in respect of such s}mrcs.i

139, No divi shi sar i i '
39.  No dividend shall bear interest as against the Company.
140, TF several persons are registered as joint holders of any

share, any one of them may give effectual receipts for any dividend
ar other moneys payable on ov in respect of the share.

POSTING OF SHARE CERTIFICATES, DIVIDEND
WARRAN kire.

141. The Company :iay transmit any share certificate,
dividend or bonus pavable in respect of any share by ordirary
post to the registered address of the holder, or in the case of
joint holders to the first-named of the holders of such share or
to such person and address as the holder or joint holders may
direct and shall not be responsible for any loss arising in respect
of such transmission.

CAPITALISATION OF PROTFITS.

142. The Company in General Meeting may, upon the
recommendation of the Board, resolve that it is desirable to
capitalise eny nndivided profits of the Company not required for
paying the fixed dividends on any Preference Shares (including
profits carvied and standing to any reserve or reserves or to share
premium or other special account), and accordingly that the
Board be authorised and directed to appropriate ‘the profite
resolved to be capitalised to the Members holding Ordinavy Shares
in proportion to the amounts paid up on the issued Ordinary
Shares held hy them respectively, and to apply such profits on
their behalf, either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by nch Members
ly, or in paying up in full vnissued = .vs, debentures
yany of a nominal amount equal to
bentures or obiigations to be allotted
o and amongst such

respective
or obligations of the Comp
such profits, such shares, de
and distributed, credited as fully paid up, t

Members in the proportion aforesaid, or partly in one way and

partly ir. the other. Provided that the ouly purpose to which
sums standing to capital redemption reserve or sharc premium
account shall be applied pursuant to this Article shall be the

paymens up in full of unissued shares to be allotted and distributed

as aforesaid.
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143, Whenever suchk a

vesolution as aforesaid shall have
been passed, the

. . Joard shall make all appropriations and appli-
cations of the undivided profits resolved to be capitalised thercby
m](? (‘l“. allotments and issues of fully paid sbarces, debentures m
obligations, if any, and generally shull do all acts and chines
required to give effect thereto, with {uil power to the Board to mn]:e
such provision, by the issuc of [ractional certificates or by
paymeant in cash or otherwise, as it may think fit for the c-as.(';
of shares, debentures or obligations hucoming  distributable in
fractions, and also to authorise any person to enier, on behalf of
all the Members holding Ordinary Shares, into au agreement with
the Company providing for the allatment to them respectively,
credited as. fully paid wp, of any further shares, debentures or
obligations to which they may he entitled upon such capitalisation
or (as the case may require) for the payment up by the Company
on their behalf, by the application thereto of their respective
proportions of the profits resolved -~ he capitalised, of the
amounts, or any part of the amounts, remaining unpaid on their
existing shares, and any agreement made under such authority
shall be effective and binding on all such Members.

NOTICES.

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

145. Any Member deseribed in the Register of Members 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 gsuch address; but,
no Memiber other than a registered Member
deseribed in the Register of Mémbers by an address within the
United Kingdom shall be entitled to receive any notice from the

save as aforesaid,

Company.

146. Any notice or other document, if served by post, shall
be deemed to have been served at the time when the letter con-
taining the same is posted, and in proving Su‘fh service ]t. shall
be sufficient to prove that the letter containing the notice or
document was preperly addressed, stamped and posted.
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@9 these Articles shall, notviths Nadhori eimber o pnrsuanee of
» nobwithstanding that snch Member e then
dead or bankeupt, and whether or not the Cempany have notice
f)‘f' his death or bankruptey, he deemed to hove l.»(:e]l duly sm'\’rc'(i
in respeet t‘ any share registered in the name of such.Meml)cr
g as sole or joint holder, unless his name shail, at the time of the-
service of the notice or decument, have been removed from the
Register as the holder of the shaie, and snch 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. . i

@9

g 148.  Every merson who by operation of law, transfer or \
‘ other means whatsoever shall become entitled to any share shall
, be bound by cvery notice in respect of such share which previously

B to his name =na address heing entered in the Register of Members, |
shall be duly given to the person from whom he derives his title

to such share. -~

WINDING UP.

149. If the Jompany shall be wound up, the Liquidator
may, with sanction of an Ixtraovdinary Resolntion of the con-
_tributories, divide amongst the coniributories in specie the whole
or any part of the assets of the Company, and wmay, with the
like sanetion, vest the whole or any part of such assets in trustees
upon such trusts for the benelit of the contributories as the

Liquidator with the like sanction shall think fit. ,

; : 150. The porer of sale of a Liguidator shall include a power
@3 to sell wholly or partiaily for shares or stock or for the debentures, |
K debenture stock, or other obligations of another company, cither ‘

then already constituted, or abou’ to be constituted, for the purpose

of carrying out the sale.

INDEMNITY.

151. The Directors, Managers, Auditors, Seeretary and cther
officers of the Company shall be indemnified out of its assets
against all liability incurred by them as such in defending any

civil or criminal, in respect of alleged

%b proceedings, whether :
negligence, default, breach of duty or breach of trust, in which

judgment is given in their favour, ov in which they are acquitted,
or in connection with any application under Section 448 of the
Act in which relief is granted to them by the Court.
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No. of Company: 2119 /I&,g
COMPANIES ACTS 1948 to 1980

Company Limited by Shares

SPELCIAL RESOLUTION

(Pursuant to the Companies Act 1948, Sections 10 and 141, and
pursuant to the Companies Act 1980, Section 8 (8) )

of
BURY BREWERY COMPANY LIMITED

passed on the 20th day of November 1981

AT an EXTRAORDINARY GENERAL MEETING of the Membsis of BURY BREWERY

COMPANY LIMITED held at Star Brewery Blackburn on the 20th day of

November 1981, the following Special Resolution was duly passed:
SPECIAL RESOLUTION

"That the Company be not re-registered as a Public Company under
Section B8(8) of the Companies Act 1980.

Al bl

.0--.-.-0...0.-.0-- Fecseernassnce

CHAIRMAN
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CERTIFICATE STATING
COMPANY IS A PRIVATE COMPANY

No. 219 “[o(:,_

| hereby certify that

BURY BREWERY COMPAKY LIMITHL:

is, with effect from ... 2008 MARCH 1982 a private company

within the m2aning of the Companies Act 1980.

Dated at Cardiff the <6TH MARCH 1982

i

Assistant Registrar 6f Companies

C 457
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THE COMT ANIES ACTS, 1948 to 1980

COMPANY LIMITED B8BY SHARES

Memsrandum

AND

. NEW ) )
Articles of Aggociation

OF

THE BURY BREWERY COMPANY LIMITED

Incorporated the 23rd day of.‘anuary'1861
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Wertificate of Incorporation.

I hereby Certify that THE BURY BREWERY COMPANY
LIMITED was Incorporated under the Joint Stock Companies Acts 1856
1857 as a LIMITED Company on the twenty-third day of January One
thousand eight hundred and sixty one.

Given under my hand at London this fifteenth day of February
One thousand nine hundred and fifty.

W.A. STUART,
for Registrai- of Companies

Companies Registration.
5/—
11.1.50.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

Memorandum of Hssgociation

OF

THE BURY BREWERY COMPANY LIMITED.

1. The name of the Company is “THE BURY BREWERY
COMPANY LIMITED.”

2. The Registered Office of the Company is to he established in
England.

3. The objects for which the Company is established are the
purchasing of the Buildings Steam Engine Steam Boiler Brew pans Coolers
General Plant Stock in Trade Book Debts occupied used in the trade and
arising from the business of Edward Barlow and Robert Edmondson Brewers
of George Street Bury Lancashire the purchase of the Lessees Rights and
tenant rights of the said Edward Barlow and Robert Edmondson and in
all Licensed Public Houses and Beer Houses held by them and the Fixtures
therein contained belonging to them. The leasing or occupying as tenants
or letting the same to under tenants of Beer Houses and Licensed Victualling
houses. The purchasing of Grain and making the same into Malt. The
purchasing of Malt and Hops and Brewing the same into Beer Ale and Porter
and Buying and Selling Ale Beer and Porter and any other Article and the
doing of all such other things as are incidental or belonging to the business
and trade of Brewers or conducive to the above object.

4, The liability of the Shareholders is limited.

S. The nominal Capital of the Company is One hundred thousand
pounds divided into Ten thousand Shares of Ten pounds each.

S pneay
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whose names and addresses are subscribed are

WE the several persons w ) _sut
desirous of being formed into a Company in pursuance to this Memorandugn
of Association and we respectively agree 10 take the number of Shares in

the Capital of the Company set opposite our respective names.

~umber of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS | N taken by
l ezch Subscriber.

JAMES WILLIAM KENYON
Draper,
Market Street,
Bury. 30
THOMAS BRAMHALL FISHWICK,
Brass Founder,
Bury 20

WILLIAM KAY,
' Farmer,
Elton,
Bury 20

JOHN WORMALD,
Dentist,
Unioa Square,
Bury 20

CHARLES WHITEHEAD,
Rate Collector,
Union Square,
Bury 10

WM. LEEMING, ,
Agent, :
Union Square,

Bury 10

JAMES HASLEGRAVES,
Moulder,
70 Bridge Street,
Bury, in the County of Laacaster

(o]
[}

Total Shares taken 130

Dated the Seventeenth day of January 1861.

Witness to the above Signatures the alterations in the Title having
first been made. )

JNO. DOWNHAM,
Accountant,
Bury, Lancashire.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITERP BY SHARES

NEW .

Articles of Aggociation

OF

THE BURY BREWERY COMPANY LIMITED
(Adopted by Special Resoiution passed on the 20th day of November 1981)

PRELIMINARY

1. The Regulations comntained in Table A in the First Schedule-
to The Companies Act, 1948, shall not apply to this Company.

2. In these Articles, uniess the context otherwise requires: —

Words Meanings

“The Act” shall mean The Companies Act, 1948, and every
other Act incorporatcd therewith, or any Act or
Acts of Parliament substituted therefor; and in case
of any such substitution the references in these
Articles to the provisions of the Act shall be read
as references to the provisions substituted therefor
in the new Act or Acts of Parliament.

“The 1980 Act” shall mean The Companies Act 1980, or any Act or
Acts of Parliament substituted therefore and in
case of any such substitution the references in
these Articles to the provisions of the 1980 Act
shall be read as references to the revision
substituted therefore in the new Act or Acts of
Parliament.

“The Register” shall mean the Register of Members to be kept as
required by Section 110 of the Act.

“Month” ' shall mean calendar month,
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shall include “credited as paid up.”

‘lPaid upﬂ
“United Kingdom” shdll mean Great Britain and Northem Ireland.

shall mean the common seal of the Company.

“Seal”
“Office” shall mean the Registerad Office for the time
being of the Company.
“Secretary” shall include any assistant Of deputy secretary
rform the duties of

and any person appointed to pc
Secretary temporarily.

shall include printed, tithographed, photographic,
typewritten, aad visibly represented or reproduced
by any other mode.

“In writing”

Words and expressions which have a special meaning assigned to them
in the Act shall have the same meaning in these Articles.

Words importing the singular number cnly shall include the plural, and
the converse shall also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.

3. 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 a
purchase or subscription made or to be made by any person of or for any
Shares in the Company or in its holding company, nor shall the Company
make any loan upon the security of its Shares or those of its holding
company, but nothing in this Article shall prchibit transactions mentioned in
the proviso to Section 54 (1) of the Act.

4. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether absoiutely
or conditionally, for any Shares in the Company, or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for aiy Shares in the
Company at any rate not exceeding ten per centum of the price at which the
said Shares are issued. Such commission m.ay be satisfied by payment in cash
or by the allotment of fully or partly paid Shares, or partly in one way and
partly in the other. The Company may also on any issue of Shares pay such
brokerage as may be lawful.

SHARE CAPITAL

5 The present Share Capital of the Company is One Hundred

. i;and Pounds divided into Ten Thousand Shares of Ten Pounds each.
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SHARES AND CERTIFICATES

6. (A) Subject to the provisions of Section 17 of the 1980
A_ct the Shares in the Capital of the Company may be allotted or otherwise
disposed of to such persons for such consideration and upon such terms

and conditions as the Company may from time to time by Ordinary
Resolution determine.

(B) Without prejudice to any special rights previously
conferred upon the holders of any existing Shares or Preference Shares,
any Share in the Company may be issued with such preferred, deferred,
quaiified or other special rights, privileges or conditions or such restrictions
whether in regard to Dividend, voting, return of Capital or otherwise as the
Company may from time to time by Ordinary Resolution determine.

(C) The Company may by Ordinary Resolution authorise
the Directors to exercise the power to allot or otherwise dispose of the
shares in the Capital of the Company. The authority sc granted shall be for
such pericd and subject to such terms and conditions as the Company may
determine or otherwise as may be permitted by Section 14 of the 1980 Act.

(D) Any invitation to the public to subscribe for any si:ares
or debentures of the Company is prohibited.

7. Subject to the provisions of Section 58 of the Act, any
Preference Shares may, with the sanction of a Special Resolution, be issued
on the terms that it is, or at the option of the Company is liable, to be
redeemed on such terms and in such manner as the Company before the
issue of the Shares may by Special Resolution determine.

8. Save as required by statute, the Company shall be entitled to
treat the person whose name appears upon the Register in respect of any
Share as the absolute owner thereof, and shall not (save as aforesaid) be
under any obligation to re:ognise any trust or equity or equitable claim to or
partial interest in such Share, whether or not it shall have express or other
notice thereof.

9. Every Member shall be entitled without payment to one
Certificate under the Seal for all the Shares registered in his name or, in the
case of Shares of more than one class being registered in his name, to a
separate Certificate for each class of Shares so registered. Every Certificate
shall specify the number and class of Shares in respect of which it is issued
and the distinctive numbers, if any, of such Shares and the amounts paid up
thereon respectively. Every such Certificate shall be delivered to the Member
within two months after the allotment or lodging with the Company of the
transfer, as the case may be, of the Shares comprised therein.

10. If any Member shall require additional Certificates he shall
pay for each additional Certificate such sum, not exceeding 12% pence, as

e e
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the Directors chall determine.

11, If any Certificate be defaced, worn out, lost, or destroyed, a
new Certificate may be jssued on payment of 12%: pence or such less sum as
the Directors may prescribe, and the person requiring the new C.ernﬁcate
shall surrender the defaced or worn-out Certificate, or give such evidence of
the loss or destruction of the Certificate and such indemnity to the

Company as the Directors think fit.

JOINT HOLDERS OF SHARES

12. Where two or more persons are registered as the holders of
any Share they shall be deemed to hold the same as joint tenants with

benefit of survivorship, subject to the provisions following:—

(A) The Company shall not be bound to register more than three
persons as the holders of any Share, but this provision shall
not apply to the legal personal representatives of a deceased

holder.

{B) The joint holders of any Share shall be liable, severally as well
as jointly, in respect of ali payments which ought to be made

in respect of such Share.

(C) On the death of any one of such joint holders the survivor or
survivors shall be the only person or persons recognised by
the Company as having any title to such Share; but nothing
herein contained shall release the estate of a deceased joint
holder from any liability in respect of any Share which had
been jointly held by him.

(D) Any one of such joint holders may give effectual receipts for
any Dividend, Bonus, or return cf Capital payable to such
joint holders.

(E) Only the person whose name stands first in the Register as
one of the joint holders of any Share shall be entitled to
delivery of the Certificate relating to such Share.

CALLS ON SHARES

13. The Directors may from time to time make calls upon the
Members in respect of all moneys unpaid on their Shares {whether on
acecount of the nominal amount of the Shares or by way of pfemium) and
not by the terms of issue thereof made payable at any fixed time; provided
that no call shall exceed one fourth of the nominal amount ofthe, Share, or
be made payable within two months atter the date when the last instalm,ent

of the last preceding call shall have been made payable; and each Member
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shall, subject to receiving fourteen days’ notice at least, specifying the time
and place for payment, pay the amount called on his Shares to the persons
and at the times and places appointed by the Directors.

14. A call may be made payable by instalments.

15. A call shall be deemed to have beern made at the time when
the resoluuon of the Directors authorising such call was passed.

16. If a call payable in respect of any Share or any instalment
of a call be not paid before or on the day appointed for payment thereof,
the holder for the time being of such Share shall be liable to pay interest
on the same at such rate, not exceeding ten per centum per annum, as the
Directors shall determine from the day appointed for the payment of such
call or instalment to the time of actual payment; but the Directors may, if
iney shall think fit, waive the payment of such interest or any part thereof.

17. If by the terms of the jssue of any Shares, or otherwise, any
amount is made payable at any fixed time, whether on account of the
nominal amount of the Shares or by way of premium, every such amount
shall be payable as if it were a call duly made by the Directors, of which due
notice had been given; and all the provisions hereof with respect to the
payment of calls and interest thereon, or to the forfeiture of Shares for non-

payment of calls, shall apply to every such amount and the Shares in respect
of which it is payable.

18. The Directors may, if they think 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 paid in advance the Directors may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be

agreed upon between the Member paying the moneys in advance and the
Directors.

TRANSFER AND TRANSMISSION CF SHARES

19. The instrument of transfer of any Share in the Company shall
be in writing, and shall be signed by or on behaif of the transferor and duly
attested, and the transferor shall be deemed to remain the holder of such
Share until the name of the transferee is entered in the Register in respect
thereof.

20. A separate instrument of transfer shall be submitted in respect
of each class of Shares to be transferred.

21. Shares in the Company may be transferred in any usual or
common form or in any other form of which the Directors shall approve.

29.  The Directors may refuse to register any transfer of Shares
whereon the Company has a lien, or a transfer of Shares not fully paid to a
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tob‘;ecognise any instrument of transfer unless (a) a fee not exceering 12%
pence is'paid to the Company in respect thereof, and ( b) the 11)5tn}.1r.ent of

Certificate of the Shares to which it relates

{ransfer is accompanied by the : :
and such other evidence as the Directors may reasonably require to show

the right of the transferor to make the transfe.r. If the Directors refuse to
register a transfer of any Shares they shall within two months after the date
on which the transfer was lodged with the Company send to the transferee
notice of the refusal and retum to him the instrument of transfer.

93. The Company shall be entitled to charge such fee, not

exceeding 12% pence as the Directoss may from time to time determine

for registering any probate, ietters of administration, certificate of marriage
or death, or other instrument reiating to or affecting the title to any Shares.

24. On the death of any Member (not being one of two or more
join . holders of a Share) the legal personal representatives of such deceased
Member shall be the only persons recognised by the Company as having any
title to the Share or Shares registered in his name.

25. Any person becoming entitled to a Share by reason of the
death or bankruptcy of a Member may upon such evidence being produced
as may from time to time be required by the Directors, elect either to be
registered as a Memktzr in respect of such Share, or to make such transfer of
the Share as the ¢-:ceased or bankrupt person could have made. If the
person so becomixng entitled shall elect to be registered himself he shall give
to the Company a notice in writing signed by him that he so elects. The
Directors shall in either case have the same right to refuse or suspend
registration as they would have had if the death or bankruptcy of the
Member had not occurred and the notice of election or transfer were a
transfer executed by that Member.

26. Any person becoming entitled to a Share by reason of tl.
death or bankruptcy of the holder shall be entitled to the same Divident::
and other advantages to which he would be entitled if he were the register=c.
holder of the Share, except that he shal! not, unless and until he is registet:a
as a Member in respect of the Share, be entitled in respect of it to receive
notice of or to exercise any right conferred by Membership in relation to
Meetings of tllle Company: Provided always that the Directors may at any
time give notice requiring any such person to elect either to be registered
hxmself or to make such transfer as aforesaid, and if such notice is not
complied with within ninety days after service thereof the Directors may
thereafter withhold payment of all Dividends and other moneys payablc in
re.st%cct of such Share until the requirement of the notice has been complied
with.

FORFEITURE OF SHARES AND LIEN
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on the day appointed for payment thereof, the Directors may, at any time
there'a,fter during such time as any part of the call or instalment remains
unpalu, serve a notice on him requiring him to pay so much of the call or

@nstalment as is unpaid, together with interest accrued and any expenses
incurred by reason of such non-payment.

28. The notice shall name a further day (not being earlier than
the expiration of fourteen days from the date of the notice) on or before
which such call or instalment and all interest accrued and expenses incurred
by reason of such non-payment are to be paid, and it shall also name the
place where payment is to be made. The notice shall also state that in the
event of non-payment at or before the time and at the place appointed the

Shares in respect of wuich such call or instalment is payable will be liable to
forfeiture,

29. If the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has been given
may, at any time thereafter before the payment required by the notice has
been made, be forfeited by a resolution of the Directors to that effect,
and any such foifeiture shall extend to all Dividends declared in respect of
the Shares so forfeited, but not actually paid before such ferfeiture.

30. Any Shares so forfeited shall be deemed to be the property
of the Company, and may be sold or otherwise disposed of in such manner,
either subject to or discharged from all calls made or instalments due prior
to ihe forfeiture, as the Directors think fit; or the Directors may, at any time
before such Shares are sold or otherwise disposed of, annul the forfeiturs
upon such terms as they may approve. For the purpose of giving effect to
any such sale or other disposition the Directors may authorise some person
to transfer the Shares sold or otherwise disposed of to the purchaser thereof
or other persons becoming entitled thereto.

31.  Any person whose Sharcs have beun torfeited shall cease to
be a Member in respect of the forfeited Shares, but shall, notwithstanding,
remain liable to pav to the Company all moneys which at the date of the
forfeiture were presently payable by him to the Company in respect of the
Shares, together with interest thereon at such rate, not exceeding ten per
centum per annum, as the Directors shall appoint, down to the date of
payment, but his liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the Shares. The
Directors may, if they shall think fit, remit the payment of such intercst
or any part thereof.

32.  When any Shares have been forfeited an entry shall forthwith
be made in the Register recording the forfeiture and the date thercof, and
€0 soon as the Shares so forfeited have been sold or otherwise disposed of an

entry shall also be made of the manner and date of the sale or disposal
thereof,

33. The Company shall have a first and paramount lien upon
all Shares not fully paid held by any Member of the Company (whether
alone or jointly with other persons) and upon all Dividends and Bonuses
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t of such Shares, for all debts, obligations,

i cared in respec i
‘:I?dm};agzlai)t,i;eodfeslugl Membef to the Company: Provided a}wuys that ll“thc
Company shall register 4 transfer of any Shares upon‘whlch.lt has‘ such a
lien as aforesaid without giving to the transferee notice of its claim, the
said Shares shall, in default of agreement 10 the contrary bet.ween the
Company and the transferee, be freed and discharged from the lien of the

Company.

34. The Directors may, at any time after the date for the payment
or satisfaction of such debts, obligations, OT liabilities s_hall. have qrrlytfd,
serve upon any Member who is indebted or under any obligation or liability
to the Company, or upon the person eniitled to his Sl?a'rcs by reason of the
death or bankruptcy of such Member, a potice requirnng him to pay the
amount due to the Company or satisfy the said obligation or lability,
and stating that if payment is not made or the said obligation or Yability
is not satisfied within a time (not being less than fourtecen days) specified
in such notice, the Shares held by such Member will be liable to be sold;
and if such Member or the person entitled to his Shares as aforcsaid shall not
comply with such notice within the time aforesaid, the Directors may sell
such Stares without further notice, and for the purpose of giving effect to
any such sale the Directors may authorise some person to transfer the
Shares so sold to the purchaser thereof.

35. Upon any sale being made by the Directors of any Shares to
satisfy the lien of the Company thereon, the proceeds shall be applied: First,
in the payment of all costs of such sale; next, in satisfaction of the debts,
obligations, and liabilities of the Member to the Company; and the residue
(if any) shall be paid to the person entitled to the Shares at the date of the
sale, or as he shall in writing direct.

36. An entry in the Directors’ Minute Book of the forfeiture of
any Shares, or that any Shares have been sold to satisfy a lien of the
Company, shall be sufficient evidence, as against ali persons claiming to be
entitled io such Shares, that the said Shares were properly forfeited or sold;
and sach entry, the receipt of the Company for the price of such Shares, and
the appropriate Share Certificate, shall constitute a good title to such Shares,
and, suhject to the due signature of a transfer if the same be required, the
name --i ‘he purchaser or other person entitled shall be entered in the
Register as a Member of the Company, and he shall be entitled to 2
Certificate of title to the Shares and shall not be bound to sec to the
application of the purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture or sale. The remedy (if any) of the former holder of such
Shares, and of any person claiming under or through him, shall be against
the Company and in damages only. ’

ALTERATION OF SHARE CAPITAL

' 37. .The Cpmpany sr:ay by Ordinary Resolution increase the Capital
by the creation of new Shares, such increase to be of such aggregate amount
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and to be divided into Shares of such respective amounts as the resolution
shall prescribe.

3.8. _Any Capital raised by the creation of new Shares shall, unless
otfw‘rwse provided by the conditions of issue, be considered as part of the
original Capital, and shall be subject to the same provisions with reference
to the payment of calls and the forfeiture of Shares on non-payment of calls,
transfer and transmission of Shares, lien, or otherwise, as if it had been part
cf the original Capital.

39. The Company may by Ordinary Resolution:—

(A) subdivide its existing Shares or any of them into Shares of
smaller amount than is fixed by the Memorandum of
Association: Provided that in the subdivision of an existing
Share the proportion between the amount paid and the amount
(if any) unpaid on each reduced Share shall be the same as it
was in the case of the Share from which the reduced Share is
derived;

(B) consolidate and divide its Capital or any part thereof into
Shares of larger amou:t than its existing Shares; and

(C) 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.

40. The Company may by Special Resolution reduce its Share
Capital, any Capital Redemption Reserve Fund, and any Share Premium
Account in any manner authorised by law.

MODIFICATION OF RIGHTS

41, If at any time the Capital is divided into different classes of
Shares, the rights attached to any class or any of such rights (unless other-
wise provided by the terms of issue of the Shares of that class) may, subject
to the provisions of Section 72 of the Act, be modified, abrogated, or varied
with the consent in writing of the holders of two thirds of the issued Shares
of that class, or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the hoiders of the Shares of the class but not
otherwise. To every such separate General Meating the provisions of these
Articles relating to General Meetings shall, mutatis mutandis, apply, but so
that at every such separate General Meeting the quorum shall be two persons
at least holding or representing by proxy one third of the issued Shares of
the class, and that any holder of Shares of the class present in person or by
proxy may demand a poli.

47. The rights attached to any class of Shares shall not (unless
otherwise provided by the terms of issue of the Shares of that class or by the

cerms upon which such Shares are for the time being heid) be deemed to be

[
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modified or varied by the creation or issue of further Shares ranking pari

passu therewith.

CONVERSION OF SHARES INTO STOCK

y Ordinary Resolution convert any paid

43. The Company may b 1
rt any Stock into paid up Shares of any

up Shares into Stock, and reconve
denomination.

44. The holders uf stock may iransfer the same, or any part thereof,
in the same manner, and subject to the s..me regulations, as and subject to
which the Shares from which the Stock arose might previously to conversion
have been transferred, or as near thereto as circumstances admit; and the
Directors may from time to dme fix the minimum arount of Stock

transferable but so that such minimum shall not exceed the nominal amount

of the Shares from which the stock arose.

45. The holders of Stock shall, according to the amount of the
Stock held by them, have the same rights, privileges and advantages as
regards Dividends, participation in assets on a winding ug, voting at Meetings
of the Company, and other matters, as if they held the Shares from which
the Stock arose, but no such privilege or advantage (except participation in
Dividends and in assets on a winding up) chall be conferred by an amount of
Stock which would not, if existing in Shares, have conferred suclt privilege

or advantage.

46. Such of the previsions of these Articles as are applicable to
paid up Shares shall apply to Stock, and the words “Share” and "‘Share-
nolders” therein shall include *Stock™ and “Stockholders.”

GENERAL MEETING

47. The Company shall in each year hold a General Meeting as
its Aunual General Meeting in addition to any other Meetings in inat year,
and not more than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next. The Annual General Meeting
shall be held at such time and place as the Directors shall appoint. All
General Meetings other than Annual General Meetings shall be called
“Extraordinary General Meetings.”

48. The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with Section
132 of the Act, convene an Extraordinary General Meeting. If at any time
there snall not be present in England and capable of acting sufficient
Directors to form » quorum, the Directors in England capabie of acting, or if
there shall te no such Directors then any two Members, may conv:;w an

_Extraordinary General Meeting in the same manner as ne;rly as possible ‘as
+hat in which General Meetings may be convened by the Directors, :.md the
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Company at such Meeting shall have power to elect Directors.

49. In the case of an Extraordinary General Meeting called in
pursuance of a requisition, unless such Meeting shall have been called by the

Directors, no business other than that stated in the requsition as the objects
of the Meeting shall be transacted.

50.  An Annual General Meeting and a Meeting for the passing of
a Special Resolution shall be called by twenty-one clear days’ notice in
writing at the least, and a Meeting of the Company other than an Annual
General Meeting or a Meeting for the passing of a Special Resolution shall
be called by fourteen clear days’ notice in writing at the least. The notice
shali be exclusive of the day on which it is served or deemed to be served
and also of the day for which it is given, and shall specify the place, the
day, and the hour of meeting, and in case of special business the general
nature of the business. The notice shall be given in manner hereinafter
mentioned or in such other manner (if any) as may be prescribed by the
Company in General Meeting to such persons as are under these Articles
entitled to receive such notices from the Company. Every notice calling
an Annual General Meeting shall specify the Meeting as sucit.

51. A Meeting of the Company shall, notwithstanding that it
is called by shorter notice than specified in the last preceding Article, be
deemed to have been duly called with regard to length of notice if it is so
agreed:—

(A) in the case of a Meeting called as the Annual General Meeting
by all the Members entitled 'to attend and vote thereat; and

(B) in the case of any other Meeting by a majority in =umber of
the Members having the right to attend and vote -t the Meeting,
being a majority together holding not less than ninety-five per
cent. in nominal value of the Shares giving that right.

59,  In every notice calling a Meeting of the Comrany or of any
class of Members of the Company the. shall appear  ith reasonable
prominence a statement that a Member entitled to attend ar vote is antitled
to appoint one or more proxies to attend and vote instead < 'm,and® "3
proxy need not also be a Member.

53. The accidental omission to give noti form >f
proxy to any Member, or the non-receipt by any M. npotiee or
form of proxy, shall not invalidate the proceedings a’ -al Mo ting.

PROCEEDINGS AT GENERAL MEL -GS

54. The business of an Annual General Meeting shall be tc receive
and consider the accounts and balance sheet, the reports of the Directors and
Auditors, and any other documents required by law to be attached or
annexed to the balance sheet, to elect Directors in place of those retiring, to
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i i .t Auditors and fix their remunera-
q he Directors’ remuneration, to elect d f

}ioots tzmd to declare a Dividend. All other business trqns“cted .at an Annual
General Meeting, and all business transacted at an Extraordinary General

Meeting, shall be deemed special.

ansacted at any General Meeting unless

iness shall be tr
55. No bust d such quorum shall consist of not less

a quorum of Members is present an
than three Members personally present.

56. If within half an hour from the time appointed for a General

Meeting 2 quorum be not present the Meeting, if convened by or on the
requisition of Members, shall be dissotved. In any other_case it shall stand
adjourned to the same day in the next week at the same time and place: and
if at such adjourned Meeting a quorum be not present within half an hour
from the time appointed for the Meeting, those Members who are present
shall be deemed to be a quorum, and may do all business which a quorum

might have done.

57. The Chairman (if any) of the Board of Directors shall preside
2s Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any Meeting he be not present within fifteen minutes
after the time appointed for holding the Meeting, or is unwilling to act as
Chairman, the Directors present shall choose one of the Directors present
to be Chairman; or if no Director be present and willing to take the chair
the Members present shali choose one of their number to be Chairman.

58. The Chairman may, with the consent of any General Meeting
at which a quorum is present (and shall if so directed by the Meeting),
adjourn the Meeting from time to time and from place to piace; but no
business shall be transacted at any adjours>d Meeting other than the business
left unfinished at the Meeting from which the adjournment took place. When
a Meeting is adjourned for thirty days or more, notice of the adjourned
Meeting shall be given as in the case of an original Meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjourned Meeting or of the
business to be transacted thereat.

59. At any General Meeting every question shall be decided in
the first instance by a show of hands; and unless a poll be (on or before
the declaration of the result of the show of hands) directed by the Chairman
or demanded by at least three Members entitled to vote or by one or more
Members tepresenting not less than one tenth of the total voting rights of all
the Members having the right to vote at the Meeting or holding Shares in
the Company conferring a right to vote at the Meeting, being Shares on
which an aggrezate sum has been paid up equal to not less than one tenth of
the total sars paid up on all the Shares conferring that right, a declaration
by the Chiairman that a resolution has been carvied or not carrizd, or arried
or not carried by a partic ar majority, and an entry to that effect in the
Minute Book of the Company, shall be conclusive evidence of the facts.
without proof of the number or proportion of the votes recorde. in faveur
of or against such resoiution. The demand for a poll may be withdrawn.

60, If a poll be directed or demanded in the manner beforc
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manner before

mentionqd it shall {subject to the provisions of Article 63 hereof) be taken
at suf:h time (but not more than thirty days after such direction or demand)
and in such manner as the Chairman may appoint, and the result of such
poll s.hall be deemed to be the resolution of the Meeting at which the poll
was directed or demanded.

61. In the case of an equality of votes at any General Meeting,
whether upon a show of hands or on a poll, the Chairman shal!l be entitled
to a second or casting vote.

52. No objection to the admission or rejection of any vcte shall
bg taken_ except at the Meeting «r adjourned Meeting at which the vote in
dispute is given or tendered. The Chairrian shall determine any such
objec‘:tiqn if made within due time, and such determination shall be final and
conciusive.

63. A poil ¢emanded upon the election of a Chairman or upon a
cuestion of adjoarnment shall be teken forthwith. Any busincss other than
that upon which a pell has been deraanded may be proceeded with pending
the taking of the poil.

VGOTES OF MEMBERS

64. Suhject to any special terms as to voting upon which any
Stares may for the time being be held, upon a show of hands every Member
present in person shall have one vote, and upon a poll every Member present
in person or L proxy shall have one vote for every Share held by him.
Provided that the First Preference Shares and Second Preference Shares shall
not confer on ihe holders therzof the right to aitend and vote either in

arson cr by proxy at any General Meeting or to have notice of such Meeting
abrogate the existiug rights and privileges of the Preference Shareholders.

65. 1In tie 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 shaii be determined by the order in which the names stand in the
Register, but only the person whose name stands first in the Register as one
of the joint holders of any Share shall be entitled to receive notices from the
Company, ard any notice given to such person shall be deemed notice to all
the joint holders.

66. If any Member be a person of unsound mind he may vcte by his
commiittee, receiver, curator bonis, or other legal curator.

67. No Member shall be entitled to vote at any General Meeting
unless all calls or other sums presently payable by him in respect of the
Shares held by him in the Company have been paid.

6. Upon a poll votes may be given either personally or by proxy.
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70. A proxy need not be 4 Merper of the Company.
i i inting d the power of attorney
71. The instrument appointing a p.rox_y, an _ T
or other authority (if any) under which it is signed, or a nptanally certxﬁ'ed
or office copy of such power of authority, shall be dcposntc:,.d at‘the Off.lce
not less than forty-eight hours before the time fixed for holding tie Meeting
cr adjourned Meeting at which the person named in such instrument is
authoriced to vote, or, in the case of a poll not less than tvvepty—fo-'r hours
before the time appointed for the taking of the poll, and in - t the
instrument of proxy shall not be treated as valid.

72. The instrument appointing a proxy shall be deemed to confer
authority to deis-nd or join in demanding a poll.

71, A vote given or act done in accordance with the terms of an
instrument of prox, shall be valid notwithstanding the previous death or
insanity of the appointor, or revocation of the proxy, of of the authority
under which the proxy was executed, or the transfer of the Sharc in respect
of which the proxy is given, unless notice in writing of such ceath, insanity,
revocation or transfer as aforesaid shall have been received by the Company
at the Office before the commencement of the Meeting or adjourned
Meeting or pell at which the vote was given or the act was dore.

74.  An instrument appointing a proxy shall Le in the following
forra, or in any other form of which the Directors shall approve:—

THE BURY BREWERY COMPANY LIMITED

I, ;
of s
in the County of . being a Member
of the above-named Coinpany, hereby appoint

,of

or failing him,

of ’
as my proxy to vote for me and on my behalf at the Annual (oF
Cxtraordinary, as the case may be) General Mecting of the Company
to be held on the day of , 19
and at any adjournment thereof.

As witness rry hand this day of , 19
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be not less than two nor more than sixteen.

76. The qualification of every Director shall be the holding of
Shares of the Company to the nominal value of nct less than One Thousznd
Pounds. A Director may act before acquiring his qualification, but shall
acquire his qualification within two months after being appointed a Director.

77. The Directors shall be paid out of the funds of the Company
by way of remuneration for their services such sum or sums as the Company
in General Meeting may from time to time determine, and such
remuneration shall be divided among them in such proportions and in such
manner as they shall deterraine.

78. The Directors shall be paid such travelling, hotel and other
expenses as may properly be incurred by them in connection with the
business of the Company, including any such expenses incurred in
connection with their attendance at Meetings of Directors or any Committee
of Directors and at General Meetings.

79. The Directors may award extra remuneration out of the funds
of the Company to any Director going or residing abroad in the interests of
the Company, or undertaking any special services or work additiona!l to that
usuaily required of the Directors.

80. No person shall be incapable of being appointed a Director
by reason of his having attained the age of seventy years or any other age,
nor shall anyv Director vacate his office by reason of his attaining or having
attained the age of seventy years or any other age, and the provisions of
Sub-Sections (1) to (6) inclusive of Section 185 of the Act shall be excluded
from applying to the Company.

*

81. The Company shall in accordance with the provisions of Section
195 of the Act duly keep at the Office such register, showing, as respects
each Director, the number, description and amount of any Shares in or
Debentures of the Company and of other bodies corporat: in which he is
interested, as is required by such Section. Such register shall be open to
inspection between the hours of 10 a.m, and 12 noon during the periods
prescribed by the Section and shall also be produced at the commencement
of each Annual General Meeting and shall remain open and accessible during
the continuance of the Meeting to any person attending the Meeting.

BORROWING POWERS

82. The Directors may raise or borrow for the purposes of the
Company such sum or sums of money as they think fit. Tl)e aggregate
amount owing by the Company and ali its subsidiaries @n respect of moneys
borrowed or raised by it or them or any of them {exclusive ofmter—compan’y
borrowings and apart from temporary loans obtained from th_e Companys
bankers in the ordinary course of business) shall not, at any time, w1tl_10ut
the previous consent of the Company in General Meeting, exceed four times

i
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83. Subject to tie provisions of Article 6 hereo! any Debentures
or other securities issued or to be issued by the Company shall be under the
control of the Directors, who may issue them upon such terms and condi-
tions and in such manner and for such consideration as they shall consider

+~ be for the benefit of the Company.

POWERS AND DUTIES OF DIRECTORS

84, The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not by
the Act or by these Articles required to be exercised by the Company in
General Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent with the
aforesaid provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company. in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made. The goneral powers conferred upon the
Directors by this Article shall not be deemed to be abridged or restricted by
any specific power conferred upon the Directors by any other Article.

. 85. Without prejudice to the generality of Article 84 hereof, the
Q1rectors may give or award pensions, annuities, gratuities and superannua-
tion or other allowances or benefits to any i.ersons who are or have at any
time been Directors of or employed by or in the service of the Company of
any company which is a subsidiary of the Company, and to the wives,
widows, children and pther relatives and dependents of any such persons,
and may set up, establich, support and maintain pension, superannuation or
other funds or schemes (whether contributory or non-contributory) for the
benefit of such persons as are hercinbefore referred to or any of them or any
class of them. Any Director shall be entitled to receive and retain for his
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owrnt benefit any such pension, annuity, gratuity, allowance or other benefit
and may vote as a Director in respect of the exercise of any of the powers b)}
this Article conferred upon the Directors notwithstanding that he is or may
be or become interested therein.

86. The Directors may from time to time and at any time by
power of attomey appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Directors, to be the
attorrzy or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exerci-
sable by the Directors under these Articles) and for such period and subject
to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for thz protection and convenience of persons
dealing with any such a’torney as the Directors may think fit and may also
authorise any such attorney to dciegate all or any of the powers, authorities
and discretions vested in him.

87. The Company may exercise 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 Directors.

88. The Company may exercise the powers conferred upon the
Company by Sections 119 and 123 (both inclusive) of the Act with regard
io the keeping of a Dominion Register, and the Directors may (subject to
the provisions of those Sections) make and vary such regulations as they may
think fit respecting the keeping of any such Register.

8>, If any Director or other person shall become personally liable
for the pay me«: of any sum primarily due from the Company, the Directers
may execute or cause to be executed any mortgage, charge, or security over
or affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Director or person so pecoming liable as aforesaid
from any loss in respect of such liability.

90. a Director may hold any office or place cf profit under the
Company in conjunction with the office of Director for such period, and on
such terms as to remuneration and otherwise, as the Directors may deter-
mine, and a Director or any firm in whic he is interested may act in a
professional capacity for the Company and hie or such firm shall be entitled
to remuneration for professional services as if he were not a Director:
Provided that nothing herein contained sh-all authorise a Director or any such
firm to act as Auditor to the Company.

91. A Director may enter into ot be interested in contracts or
arrangements with the Company (whether with regard to any such office or
plac.. of profit or any such acting in a proiessional capacity or as vem}or,
purchaser or otherwise ! nwsoaver) and may have or be interested in deal‘lngs
of any nature whatsou -t with the Cempany and shall not be .disqualxﬁed
from office thereby. .- such contr.ct, arraigement, or deal_mg shall.be
liable to be avoided, nor shall any Director s¢ r~ontracting, dealing or being
so interested be liable to account to the Company for any profit arising 01_1t
of any such contract, arrangement, oOr dealing to which he is a party or in
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which he is interested by reason of his being a Director of the Company.

: : i ified by his office from contract-
92. MO Directo? =5hnll bevdl:gg?hg;rchgscr or otherwise. nor shalt

ing with the Company either as ve 2 ) T o by OF ©
: I contract or any contract or arrangement eqter d into by n
zll;éﬂals;l Zf the Company in which any Director s}wll be in any way mters:sted
be avoided, nor shall any Director SO ‘contmctmg or being so Lntc'rcstcd b1e
lizble to account to the Company for any profit reahs?g. yﬂ‘gny fs‘fm
contract or arrangement by reason only of s'uch Dlrects)r.ho m'g (}dtlo' 1clc‘
or of the fiduciary relations thereby estab11§hed, but it is declare "na[ the
nature of his interest must be disclosed.b.y him ata Meetlng of th;z Directors,
25 required by and subject to the provisions .of Section 199 of the Act, and
that no Director shall as a Director vote 1n resppct of any contract or
arrangement in which he is so interested as ?forcsmd, and if he do vote his
vote shall not be counted, but this prohibition shall 'not apply to any con-
tract by or on yehaif of the Company to give to the Dxrect_ors or any of thpm
any security by way of indemnity or to any matter relating to any pension
fund or scheme established by the Company, and it may at any time or times
be suspended or relaxed to any extent by a General Meceting. A generz.)l
notice that a Director is a member of any specified firm or company, and is
to be regarded as interested in all transactions with that firm or company
shall be a sufficient disclosure under this Article as regards such Director and
the said transactions, and after such general notice it shall not be necessary
for such Director to give a special notice of any particuiar transaction with

that fitin or company.

93. A Director may be or continue or may become a director or
other officer or servant of, or otherwise interested in, any other company
promoted by the Company or in which the Company may be in any way
interested as shareholder or otherwise and shall not (in the absence of agree-
ment to the contrary) be liable to account to the Company for any
emoluments or other benefits received or receivable by him as director,
officer or servant of, or from his interest in, such other company.

94. The Directors may exercise or procure the cxercise of the
voting rights attached to shares in any other company in which this
Company is or becomes in any -ay interested, and may exercise any voting
rights to which they are entitled as directors of any such other company in
such manner as they shall in their absolute discretion think fit, including :he
exercise thereof in favour of any resolution appointing themselves or any of
them as directors, officers or servants of such other company, and fixing
their remuneration as such, and may vote as Directors of this Company in
connection with any of the matters aforesaid.

DISQUALIFICATION OF DIRECTORS

95. The office of a Director shall be vacated if ¢+  Directori—

(A) becomes bankrupt or compounds with his creditors generally.
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(B)  becomes of unsound mind;

()] ceases to hold the necessary Share qualification, or does not
obtain the same within two months from the date of his
appointment;

(D) abse_nts himself from the Meetings of Directors for a period
of six months without special leave of absence from the other
Directors;

(E) becomes prohibited from being a Director by rc.zon of any
order made under Section 188 of the Act;

(F) gives the Compa.. one month’s notice in writing that he
resigns his office, but this Paragraph shall in the case of a
Managing Director apply subject to the provisions of any
contract between himself and the Company with regard to
his employment as such Managing Director.

But any act done in good faith by a Director whose office is vacated as afnre-
said shall be valid unless, prior to the doing of such act, written notice shall
have been served upon the Company or an entry shall have been made in the
Directors’ Minute Book stating that such Director has ceased to be a Director
of the Company.

ROTATION OF DIRECTORS

96. At the Annual General Meeting in every year one third of the
Directers for the time being who are subject to retirement by rotation, or if
their number is not three or a multiple of three then the number nearest to
one third, shall retire from office, the Directors to retire in each year beiing
those who have been longest in office since their last election, but as
between persons who became Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot. A
retiring Director shall be eligible for re-election.

97. The Company at the Annual General Meeting at which any
Director retires in manner aforesaid 1nay fill up the vacated office, and may
fill up any other offices which may then be vacant by electing.the necessary
number of persons. The Company may also at any Extraordinary C_?eneral
Meeting, on notice duly given, fill up any vacancies in the office of Director,
or appoint additional Directors, provided that the maximum number fixed
as hereinbefore mentioned be not exceeded.

98. No perscn other than a Director retiring at.the Meetmg. shall,
unless recommended by the Directors for election, be eligible for election to
the office of Director at any General Meeting unless, not less than seven nor
more than twenty-one days before the day appointed for the Meeting, there
shall have been left at the Office notice iu writing, signed by a Member duly
qualified to attend and vote at such Meeting, of his intention to propse




such person for election, and also notice in writing signed by that pesson of

his willingness to be elected. .

at which an election of Directors

99. If General Meeting
2 ke plico, 1 tiring Director be not filled up, such

ought to take place, the place of any re i ]
retiring Director shall (unless a resolution for his re-election shall have been

put to the Meeting and lost) continue in office unt.il the Anm}al General
Meeting in the next year, and so on from time to time nrm'l his place has
been filled up, unless at any such Meeting it shall be determined to reduce

the number of Directors in office.

100. The Company may from time to time in Gener_al Meeting
increase or reduce the number of Directors, and may also determine mn what
rotation such increased or reduced number is to go out of office.

101. The Directors shall have power at any time and from time {0
time to appoint any other person to be a Director of the Company, zither
to fill a casuai vacancy or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum number
fixed as hereinbefore mentioned. Subject to the provisions of Scction 134
of the Act, any Director so appointed shall hold office only uniil the next
following Annual General Meeting, when he shall retire, but shall be eligible

for re-election.

102. The Company may by Ordinary Resolution, of whiclt special
notice has been given in accordance with Section 142 of the Act, rensove any
Director before the expiration of his period of office (notwithstandirg any-
thing in these Articles or in any agreement between the Company and suck
Director). Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of servicz between
him and the Company. The Company may by an Ordinary Resolution
appoint another person in his stead. The person so appointed shall be
treated for the purpose of determining the time at which he or any other
Director is to retire as if he had become a Director on the day on which the
Director in whose place he is appointed was last appointed a Director.

103. A single resolution for the appointment of two or more peiscns
as Directors shall not be put at any General Meeting, unless a resolution that
it shall be so put has first been agreed to by the Meeting without any vote
being given against it.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet together for the dispatch of business
adjourn and otherwise regulate their Meetings as they think fit and
determine the quorum necessary for the transaction of business. iJntil :)ther-
wise determined two Directors shall constitute a quorum. Questions arising
at any Meeting shall be decided by a majority.of votes. In case ot; a;
equality of votes the Chairman shall have a second or éasting vote. A
Director may, and ti.c Secretary on the requisition of a Director shall, at. any
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time suminon a Meeting of the Directors. Notice o¢ q Meeting of Directors
nced not be given (o a Director who is not in the United Kingdom.

105. The continuing Directors may act notwithstanding any vacancy
in their body, but if and so long as the number of Directors is reduced below
the number fixed by or pursuant to these Articles 25 the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasing
the number of Directors to that number, or of summoning a General Meeting
of the Company, but for no other purpose.

106. The Dircctors may elect a Chairman of their Meetings, and
determine the period for which he is to hold office; but if no such Chairman
be electe:d, or if at any Meceting the Chairman be not present at the time
appointed for holding the same, the Directors present shall choose some one
of their number to be Chairman of such Meeting.

107. A memorandum in writing signed by all the Directors for the
time being entitled to receive notice of a Meeting of Directors shall be as
effective for all purposes as a resolution of the Directors passed at a Meeting
duly coavened, held, and constituted. Any such memorandum nay consist
of several documents in like form each signed by one or more of such
Directrs.

108. The Directors may delegate anv of their powers to Commit-
tees, consisting of such one or more of their body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Directors. The
regulations herein contained for the Meetings and proceedings of Directors
shall, so far as not altered by any regulations made by the Directors, apply
also to the Meetings and proceedings of any Committee.

109. All acts done by any Meeting of the Directors or of a Com-
mittee of Directors, or by any persons acting as Directors, shall,
notwithstan-ding that it be afterwards discovered that there was some defect
in the appointment of any such Directors or perc-ns acting as aforesaid, or

:at they or any of them were disqualified, be as valid as if every such person
had peen duly appointed and was qualified to be a Director.

MANAGING DIRECTORS

110. The Directors may from time to time appoin_t one or more
of their body to be a Manuging Director or Managing Directors: of the
Company, and may fix his or their remuneration eithel_‘ by way of salary or
commission or by conferring a right to participation in the profits of the
Company, or by a combination of two or more of t}wse m.odes'and‘ may
pre “le as a term of his appointment that there be paid to him, his widow,
Or«..aer dependents, a pension or gratuit, un retirement or death.

IT1. Every Managing Director shall, subject to the provisions ‘ffa“i’
contract between himself and the Company with regard to his employmen
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112. A Managing Director shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not be taken into
account in determining the rotation in which the other Directors shall
retire or the number to retire, but he shali (subject to the provisions of any
contract between himself and the Company with regard to his employment
as such Managing Director) be subject to the same rrovisions as regards
resignation, re  oval, and disqualification as the other Directors, and if he
cease to hold the office of Director from any cause he shall ispo facto cease

to be a Managing Director.

113. The Directors may from time %o time entrust to and confer
upon the Managing Director all or any of iiie powers of the Directors that
they may think fit. But the exercise of all such powers by the Managing
Director shall be subject to such regulzdions and restrictions as the Directors
may from time to time make and impose, and the said powers may at any
time be withdrawn, revoked, or varied.

LOCAL ROARDS OR MANAGERS

114. The Board may establish any local boards or agencies for
managing any of the =ffairs of the Company, either in the United Kingdom
or elsewhere, and riay appeint any persons to be members of such local
boards, or any mnaJnagers or agents, and may fix their remuneration, and
may delegaie to any local board, manager or agent any of the powers,
authorities and discretions vested in the Board (other than the powers to
borrow and -nake calls) with power to sub-delegate, and may authorise
the membe-s of anv local board, or any of them, to fill any vacancies
therein, ard to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions as
the Brard may think fit, and the Board may rerove any person so
appoinited, and may annul or vary any such delegation, but no person dezling
in grod faith and without notice of any such annulment or variation shall be
aff:cted thereby.

SECRETARY

115. The Directors shall appoint a Secretar ! ix hi
remuneration and terms anc conditions ofemp]oyment?l’ and shallfix s
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MINUTES

117. The Directors shall cause minutes to be made in books provided
for the putposc:—

(A) of all appointments of officers made by the Diructors;

(B) of the names of the Directors present at each Meeting of the
Directors and of any Ceinmittee of the Directors;

(C) of all resolutions and proceedings at all Mectings of the
Company and of Directors and of Committees of Directors.

THE SEAL

118. The Directors shall provide for the safe custody of the Seal.
The Seal shall niot be ~ffixed to any instrument except in the presence of
at least one Director and of the Secretary or other person appointed by the
Directors for that purpose, and that Director and Secretary or such other
person shall sign autographically every instrument to which the Seal is so
affixed in their presence: Provided nevertheless. that all or any of the
signatures (other than the signatures of the Secretary) to Certificates for
Shares or Debenture Stock, or representing any other form of szcurity
(other than ietters of Allotment or Scrip Certificates) to which the Seal is
required tc be affixed may be mechanically applied in pursuance of such
method or system, to be controlled by the Auditors or Bankers of the
Company, as may be adopted by resolution of the Directors.

DIVIDENDS

119, The profits of the Company which it shall from time to time
be determined to divide among the Members in respect of any year of other
period shall be applied:—

(A) First, in the payment of a Cumulative Preferential Dividend
at the rate of five per centum per annum on the amount for
the time being paid up on the First Preference Shares, and~so
that any deficiency in such Dividend for which the net profits
of one year may be insufficient to provide shall be mads good

out of the net profits of any subsequent year.

(B) Secondiy, in the payment of a Cumulative preferential Dividend
at the rate of five per centum per annum on the amount for the.
tine being paid up on the Second Preference Shares, ana so‘thal

any deficiency in such Dividend for which the net profits of one%
year may be insufficient to provide shall be mgde good mgt‘low
the net profits of any subsequent year but subject to the gl ts
of the holders of the said First Preference Shares.
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(C) Thirdly the balance shall be divided amor the holders of
Ordinary Shares.

All Dividends shall be declared and paid according to the amounts paid up
on the Shares in respect whereof the Dividend is pzid, but no amount paid
on a Share in advauce of calls shall be treated for the purpores of this Article
as paid on the Share. All Dividends shall be apportioned and paid propoi-
tionately to the amcunts paid up on the Shares during any portion or
portions of the period in respect of which the Dividend is paid; but if any
Share is issued on terms providing that it shall rank for Dividend as from a
particular da. - 1t shall rank accordingly.

120. The Directors shall lay before the Company in General Mezting
a recommendation as to the amount (if any) which they cousider should be
paid by way of Dividend, and the Company shall declare the Dividend to be
paid, but such Dividend shall not exceed the amount recommended by the
Directors.

121. No Dividend shall be paid otherwise than out of the profits
of the Company. Provided that the Company may by Ordinary Resolution
on the recommendation of the Directors determine that any realised
accretions of Capital assets shall be divided amongst the Ordinary
Shareholders in proportion to the amounis paid op upon the Shares held by
them respectively.

122. The Directers may from time to time pay to the Members,
or any class of Members, such interim Dividends as appear to the Directors
to be justified by the profits of the Company.

123. The Directors may deduct from the Dividends payable to
any Member all such sums of money as may be due from him (either solely
or jointly with any other person or persons) to the Company on account of
calls or otherwise in relation to the Shares of the Comypany.

124. No Dividend shail bear interest as against the Company.

125. The Directors may, with the sanction of the Company in
General Meeting distribute in kind among the Members by way of Dividend
any of the assets of the Company, and in particular any shares or securities
of other companies to which this Company is entitled: Provided always that
no distribution shall be made which weuld amount to a reduction of Capital
except in the manner appointed by law.

POSTING OF SHARE CERTIFICATES, DIVIDEND
WARRANTS, &c.

126. The Company may transmit any Share Certificate or any
Dividend or Bonus payable in respect of any Share by ordinary post io the
registered address of the Luider or, in the case of joint holders, of one of the
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holders of suc.h Share or to such persons and address as ti holde:
hola s may direct, ond shall not be responsible for any Ic -« SO
of such transmission. ‘

RESERVE FUND

127. Before recommending a .Dividend the Directors

any pait of the rEeT. profits of the Company to a Reserve Fu-. ©omay
apply the same either by employing it in the business of the v -~ v or

I» ‘nvesting it in such manner (subject to Article 3 hereof) the. shall
think fit, a? the income arising from such Reserve Fund sha. “e t: ated
as part of th. profits of the Company. Such Reserve Fund ma 2 applied
ior t‘h.e puspose of maintaining the property of the Compary, . ' :ng
wasting assets, meeting contingencies, forming an insurance fund, eq i 18
Lividends, paying special Dividends or Bonuses, or for any other purpo. -
for which the net profits cf the Company may lawfully be used, anc unti
the same shall be so applied it shall be deemed to remain undivided piofit.
The Directors may also carry forward to the accounts of the succeed g
year or years any profit or balance of profit which they shall not think

to divide or tu piace to reserve.

CAPITALISATION OF PROFITS

128. The Company in General Mecting may upon the recommend-
ation of the Directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Conipany’s
Reserve Acccunts or to the credit of the Profit and Loss Account or other-
wise available for distribution, and accordingly that such sum be set free for
distribution among the Members who would have been entitled thereto if
distributed by way of Dividend and in the same proportions on condition
that the same be not vaid in cash but be applied either in or towards paying
up any amounts fur the time being unpaid on any Shares heid by such
Members respectively or paying up in full unissued Shares or Debentuies
of the Company to be allotted and distributed credited as fully paid up to
and among sucir Members in .he proportion aforesaid or partly in the one
way and partly in the other and the Direv:ors shall give effect to such
resolution: Provided that a Share Premium Account and 2 Capital
Redemption Reserve Fund may, for the purposes of this Article, oniy be
applied in the paying up of unissued Shares to be insued to Members of the

Company as fully paid Bonus Shares.

129. Whenever such a e olution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of the urdivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid Shares or Debentures, i any, and generally shall do a}l acts and
things required to give effeci thereto with full power to the Directors t.o
make such provision by the issue of Fractional Certificates or by payment in

cash or otherwise 2s they think fit for
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becoming distributable in fractions, and also to authorise any person t(_) enter
on behalf of all the Members entitled thereto into an Agrccmqnt with the
Company providing for the allotment to them rcspe'ctlvely, credited as fu]ly
paid up, of any further Shares or Debentures to vyluch they may be entitled
upon such capitalisation, or (as the case may require) for the pay'mcnt up py
the Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of.the amounts or any
part of the amounts remaining unpaid on their existing Shares, and any
Agreement made under such authority shall be effective and binding on all

such Members.

ACCOUNTS

130. The Directors shall cause proper books of account {being
such books of account as are necessary to zive a true and fair view of the
state of the Company’s affairs and to explain its transactions) to be kept
with respect to:—

(A) all sums of money received and expended by the Company,
and the matters in respect of which such receipts and expendi-
ture take place;

(B) all sales and purchases of goods by the Company;
(C) the assets and liabilities of the Company.

131. The books of account shall be kept at the Office, or (subject
to the provisions of Section 147 (3) of the Act) at such other place or places
as the Directors may determine, and shall always be open to the inspection
of the Direciors The Directors may from time to time by resolution deter-
mine whether and to what extent, and at what times and places, and on what
conditions the books and accounts of the Company, or any of them, shall be
open to the inspection of the Members (not being Directors), and the
Members shall have only suck rights of inspection as are given to them by the
Act or by such resolution as aforesaid. .

132. The Directors shall from time to iime in accordance with
Sections 148, 150 and 157 of the Act cause to be prepared and to be laid
before the Company in General Meeting such profit and loss accounts,
ls)alan-;e shects, group accounts (if' any) and reports as are referred to in those

ections.

133. A copy of every Balance Sheet, including every document
required by law to be annexed thereto, which is to be iaid beforc the
Company in General Meeting, together with a copy of the Auditors’ report
shall, not less than twenty-one clear days before the date of i... Meeting,
be sent to every Member (whether he is or is 1ot entitled to receive notices
of Geaneral Mcetings of the Company), every holder of Debeniures of the
Company {(whetner he is or is not so entitled), and all other persons so
entitled, but this Article shall not require a copy of such docurents to be
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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. Provided that if the copies of the documents aforesaid are
sent !ess that_l twenty-one days before the date of the Meeting, they shall,
notwithstanding that fact, be deemed to have been duly sent if it is so
agreed by all the Members entitled to attend and vote at the Meeting.

AUDIT

134. _Auditors shall be appointed and their duties regulated in the
manner provided by Sections 159 to 162 of the Act.

NOTICES

. 135. A notice may be scrved by the Company upon any Member
either personally or by sending it through the post addressed to such
Member at his registered address.

136. No Member shall be entitled to have a notice served on him
at any address not within the United Kingdom; but any Member whose
registered address is not within the United Kingdom may by notice in
writing require the Company to register an address within the United
Kingdom, which, for the purpose of the scrvice of notices, shall be deemed
to be his registered address. A Member who has no registered address within
the United Kingdom, and has not given notice as aforesaid, shall not be
entitled to receive any notices from the Company.

137. Any notice, if sent by post, shall be deemed to have been
served at the expiration of twenty-four hours after the same shall have been
posted; and in proving such service it shall be sufficient to prove that the
envelope containing the notice was properly addressed and stamped and put
into the post-office or into any post-box subject to the control of the
Postmaster-General.

138. A notice may be given by the Company to the person entitled
to a Share in consequence of the death or bankruptcy of a Member by
sending it through the post in a prepaid letter addressed to him by name,
or by the title of representative of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, within the United Kingdorp
supplied for the purpose by the person claiming to be so entitled, or (unt.ﬂ
such an address has bee so supplied) by giving the notice in any manner in
which the same migh ave been given if the death or bankruptcy had not

occurred.

139. Subject te such restrictions affecting the right to recei\{e notices
as are contained in any of these Articles or as are for the time being appli-
cable to the holders of any Shares, notice of every General Meeting shall
be given in any manner hereinbefore authorised to:—




(A) every Member entitled to attend and vote thereat., except
those Members who (having no registered address within the
United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them;
and

(B) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General Meetings,
INDEMNITY

140. Every Director, Managing Director, Agent, Auditor, Secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 448 of the Act in which relief is granted to him by
the Court.

WINDING UP

141. 1If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs of the
liquidation shall be applied:—

(A) first, in repaying to the holders of ihc First Preference Shares
the amounts paid up on such Preference Shares respectively,
together with all arrears (if any) and accruals of the said
Preferential Dividend whether earned or declared or not down
to the date of the commencement of the winding up;

(B) secondly, in repaying to the holders of the Second Preference
Shares the amounts paid up on such Preference Shares
respectively, together with all arrears (if any) and accruals of
the said Preferential Dividend whether earned or declared or
not down to the date of the commencement of the winding
up;

(C) thirdly, in repaying to the holders of the Ordinary Shares the
amounts paid up thereon; and

(D) fourthly, the balance (if any) shall be divided amongst the
holders of the Ordinary Shares in preportion to the nominal
amount of their Shares.

142. In a winding up any part of the assets of the Company, includ-
ing any shares in or securities of other companies, may, with the sanction of
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L:; an Extraordinary Resolution of the Company, be divided among the holders
- . of Ordinary Shares in specie, or may be vested in trustees for the benefit of
’ : the holders of Ordinary Shares and the liquidation of the Company may L
closed and the Company dissolved, but so that no holder of Ordinary Share s !
shall be compelled to accept any Shares whereon there is any liability, :-nd '
provided that the rights of the holders of the Preference Shares shall not b )
thereby prejudiced.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

+

S

MEMORANDUM OF ASS0CIATION
or

THE BURY BREWERY COMPANY LIMITED

1, The name of the Company iz "THE BURY BREWERY COMPANY
LIMITED."

2. =~ The Registered Office of the company is to be established
in England. ce - .

3.1 The purchasing of the Buildings steam Engine Steam Boiler
brew pans Coolers General Plant Stock in Trade Book Debts occcupied
used in the trade and arising from the business of Edward Barlow
and Robert Edmondson Brewers of George Street’Bury Lancachire the
purchase of the Lessees Rights and tenant rights of the said
Edward Barlow and Robert Edmondson and in all Licensed Public
Houses and Beer Houses held by them and the Fixtures therein
contained belonging to them. The leasing or occupying as tenants
or letting the same to under tenants of Beer Houses and Licensed
Victualling houses. The puxchasing ©f Grain and making the same
into Malt. The purchasing of Malt and Hops and Brewing the same
into Beer Ale and- Porter and Buying and Selling Ale Beer and
Porter and any other Article and "the doing of all such other _
things as are incidental or belonging to the business and trade
of Brewers or conducive t» the above obiject.

3.2 To carry on any other business or activity of any nature
whatsoever which may seem to the Directors to be capable of

being conveniently ox advantageously carried on in connection or
conjunction with any business of the Company liereinbefore oxr
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its

skills, know-how or expertise.

3.3 To subscribe, underwrite, puxchase, or otherwise acquire, and
to hold, dispose of, and deal with, any shares oxr other securities
or investment:s of any nature whatsoever, and any options or rights
in respect thereof or interests therein, and to buy and sell
foreign exchange.

3.4 To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments
or securities.

3.5 7To purchase, or otherwise acquire for any estate or interest
any property (real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other




exclusive or non-exclusive rights of any ¥ind and to ho.d, develocp
and turn to account and deal with the same in such manner as may
“be thought fit and te make experiments and tests and to carry on
all kinds of research work. N ‘ . e

3.6 To build, construct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage

or contrcl buildings, structures or facilities of all kinds,
whether for the purpeses of the Company or for sale, letting or
hire to or in return for any consideration from any company, firm
or person, and to contribute to or zssist in or carry out 2.y part
of such operation.

3.7 To amalgamate or enter into partnership or any joint venture
or profit/loss-sharing arrangemant cr other association with any
company, firm, person or body.

3.8 To purchase our otherwise acguire and undertake all or any
part of the business, property and liabilities of any company,
firm, person or body carrying c¢n any business which the Company
is authorised to carry on or possessed of any property suitable
for the purpose of the Company. :

3.9 To pfdmote, or:join in the promotionlof, any company, whether
Oor not having objects similar to those of the Company.

3.10 To borrow and raise men~y and to secure or discharge any debt
or obligation of or binding .a the Company in. such manner as may
be thought fit and in particular by mortgages and charges upon all
or any part of the under® k%ing, property and assets (present and
future) and the uncalled apital of the Company, or by the
creation and issue of debentures, debenture stock or other
securities of any description.

3.11 To advance, lend or depc.it money or give credit to or with
any company, firm or person on such terms as may be thought fit
and with or without security.

3.12 To guarantee or give indemnities or provide security, whether
by personal convenant or by mortgage or charge upon all or any
part of the undertaking, property and assets (present and future)
and the uncalled capital of the Company, cr by all or any such
methods, for the performance of any contracts or obligations, and
the payment of capital or principal (together with any premium)
and dividends or interest on any shares, debentures or other
Securities, of any person, firm or company including (without
limiting the generality of the foregoing) any company which is for
the time being a holding company of the Company or another
subsidiary of any such holding company or is associated with the
Company in business.

3.13 To issue any securities which the Company has power to issue
for any other purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be
andertaken by the Company, :

3.14 To sell, lease, grant licences, ecsements 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 shares or other securities, whether fully
or partly paid up.




3.15 To procure the registration, recognition or incorporation_of
the Company in or under the laws of any territory outside England.

3.16 To subscribe or guarantee money for any national, char.itable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

3.17 To establish and maintain or contribute to any pension or
Superannuation funds for tha benefit of, and to Jive or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the
enployment or service of the Company or of any company which is
its hold'ng company or is a subsidiary of the Company or any such
holding .ompany or otherwise is allied to or associated with the
Company or any of the predecessors of the Company or any other
such company as aforesaid, or who are or were at any time .
directors or officers of the Company or of any such other company;
and the wives, widows, families and dependants of any such
individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds vhich may be considered
likely to ben=fit any such pexsons or to fevther the interests of
the Company or of any.such other company; and to make paymeats for
oxr towards the insurance of any such persons.

3.18 To establish and maintain, and to contribute to, any scheme
for encouraging or facilitating the holding of shares or
debentures in the Company by or for the benefit of its employees
or former employees, or those of its subsidiary or holding company
or subsidiary of its holding company, or by or for the benefit of
such other persons as may for the time being be permitted by law,
or any scheme for sharing profits with its employees or those of
its subsidiary and/or associated companies, and (so far as for the
time being permitted by law) to lend money to employees of the
Company or of any Company which is its holding Company or is a
subsidiary of the Company or Any such holding Company or otherwise
is allied to or associated with the Company with a view to
enabling them to acquire shares in the Company or its holding
company.

3.19 To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or
any- proceeds of sale or other disposal of any property or assets
of the Company, with and subject to any incident authorised and
consent required by law.

3.20 To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in
conjunction with others.

3.21 To do all such other things as may be considered to be
incidental oxr conducive to any of the ahove objects.

4, The liability of the Sharocholder~ is limited.

5. The nominal Capital of the Company is One hundred thousand
pounds divided into Ten thousand Shares of Ten pounds each.




WE -the seyeral persons whose names and addissses arc subscribed are
desirous of being formed into a Company in pursuance to 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
taken by
each Subscriber.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

JAMES WILLIAM KENYON
Draper,
Market Street,
Bury. 30

THOMAS BRAMHALL FISHWICK,
Brass Founder,
Bury 20

WILLIAM KAY,
" Farmer,
Elten,
Bury 20

JOHN WORMALD,
Dentist,
Union Square, :
Bury 20

CHARLES WHITEHEAD,
@ Rate Collector,
Union Square,
Bury 10

WM. LEEMING, .
Agent, :

@ ) Union Square,
Bury 10

JAMES HASLEGRAVES,
Moulder,
70 Bridge Street,
® Bury, in the County of Lancaster 20

Total Shares taken 130

@ Dated the Seventeenth day of January 1861.

Witness to the above Signatures the alterations in the Title having
first been made.

’ JNO. DOWNHAM,
| ® Accountant,
Bury, Lancashire.




' THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

NEW .
Articles of Assgociation

OF

THE BURY BREWERY COMPANY LIMITED
{Adopted by Special Resclution passed on the 20th day of November 1981)

PRELIMINARY

1. The Regulations contained in Table A in the First Schedule-
to The Companies Act, 1948, shall not apply to this Company.

2. In these Articles, unless the context otherwise requires: —
Words _ Meanings
“The Act” shall mean The Companies Act, 1548, and every

other Act incorporated therewith, or any Act or
Acts of Parliament substituted therefor; and in case
of any such substitution the references in these
Articles to the provisions of the Act shall be read
as references to the provisions substituted therefor
in the new Act or Acts of Parliament.

“The 1980 Act” shall mean The Companies Act 1980, or any Act or
Acts of Parliainent substituted therefore and in
case of any such substitution the references in
these Articles to the provisions of the 1980 Act
shall be read os references to the revision
suestitutc? therefore in the new Act or Acts of
Parliament.

“The Register™ shall mean the Register of Members to be kept as
required by Section 110 of the Act.

“Month” shall mean culendar month.




“aid up” shall include “credited as paid up.”

“United 'Kingdofn"_' shall mean Great Britain and Northemn Ireland:
“Seal” shall mean the common seal of the Company.
“Qffice” shall mean the Registered Office for the time

being of the Company.

“Secretary” shall include any assistant or deputy secretary
and any pennn appoirted to perform the duties of
Secretary temporarily.

“In writing” shall include printed, lithographed, photographic,
typewritten, and visibly represented or reproduced
by any other mode.

Words and expressions which have 2 special maaning assigned to them
in the Act shall have the same meaning in these Articles.

Words importing the singular number oniy shall include the plural, and
the converse shall also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.

3. The Company shall not give, whether directiy or indirectly, and
whether by means of a joan, guarantee, the provision of security or
otherwise, any financiai assistance for the purpose of or in connection with a
purchase o subscription madr or to be made by any person of or for any
Shares in the Company or in its holding co:mpany, nor shall the Compeny
make any loan upon the security of its Shares or those of its holding
company, but nothing in this Article shall prohibit transactions mentioned in
the proviso to Section 54 (1) of the Act.

4. The Company may pay a commission to any persen in
consideration of his subscribing or agreeing to subscribe, whether absolutely
or conditionally, for any Shares in the Company, or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for any Shares in the
Company at any rate not exceeding ten per centum of the prics at which the
said Shares are issued. Such commission may be satisfied by payment in cash
or by the allotment of fully or par: paid Shares, or partly in one way and
par ¢ in the other. The Company may also c¢n any issue of Shares pay such
brokerage as inay be lawful.

SHARE CAPITAL

5. The present Share Capital of the Company is One Hundred
Thousand Pounds divided into Ten Thousand Shares of Ten Pounds each.
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SHARES AND CERTIFICATES

6. (A) Subject to the provisions of Section 17 of the 1980
Act the Shares in the Capital of the Company may be allotted or otherwise
disposed of to such persons for such consideration and upon such terms
and conditions as the Company may from time to time by Ordinary
Resciution determine,

{B) Without prejudice to any special rights previously
conferred c¢pon the holders of any existing Shares or Preference Shares,
any Share in the Company may be issued with such preferred, deferred,
qualified or other special rights, privileges or conditions or such restrictions
whether ir regard to Dividend, voting, return of Capiial vr otherwise as the
Coripany may from time to time by Ordinary Resolution determine.

(C) The Company may by Ordinary -Resolution authorise

. the Directors to exercise the power to allot or otherwise dispose of the

shares in the Capital of the Company. The authority so granted shall be for
such period and subject 1o such terms and conditions as the Company may

deterniire or otherwise as may be permitied by Section 14 of the 1980 Act.

(D} Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited.

7. Subject to the provisions of Section 38 of the Act, any
Preference Shares may, with the sanction of a Special Resolution, be issued
on ihe terms that it is, or at the option of the Company is liable, to be
redieemed on such terms and in such manner as the Company beforc the
issue of the Shares may by Special Resolution detarmine,

8. Save as required by statute, the Company shall be er titled to
treat the person whose name appears upon the Register in respect of any
Share as the absolute owner thereof, and shall not (save as aforesaid) be
under any obligation to recognise any trust or equity or equitable claim to or
partial interest in such Share, whether or not it shall have express or other
notice thereof.

9. Every Member shall be entitled without paymant to one
Certificate under the Seal for all the Sharer registered in his name o, in the
case of Shares of more than one class being registered in his name, to a
separate Certificate for each class of Shares so registered. Every Certificate
shall specify the number and class of Shares in respect of which it is issued
and the distinctive numbers, if any, of such Shares and the amounts paid up
thereon respectively. Every such Certificate shall be delivered to the Member
within two months after the allotment or lodging with the Company of the
transfer, as the case may be, of the Shares comprised {herein.

10, If any Member shall require additional Certificates he shall
pay for each additional Certificate such sum, not exceeding 12% pence, as




the Directors shall determine. L

t1. - If any Certificate be defaced: worn out, lost, or destroyed, a
new Certificate may be issued on payment of 12% pence or such less sum as
the Directors may prescribe, and the person requiring the new Certificate
shali surrender the defaced or wom-out Certificate, or give such evidence of
the loss or destruction of the Certificate and such indemnity to the
Company as the Directors think fit.

JOINT HOLDERS OF SHARES

2.  Where two or more persons are registered as the holders of
any Share they shall be deemed to hold the same as joint tenants with
benefit of survivorship, subject to the provisions following: -

(A) Tne Company shall not be bound to register more than three
persons as the holders of any Share, but this provision shall
not .apply to the legal personal representatives of a deceased
holder. e

(B The joint holders of any Share shall be liable, severally as well
as jointly, in respect of all payments which ought to be made
in respect of such Share.

(C) On the death of any one of such joint holders the survivor or
survivors shall be the only person or persons recognised by
the Company as having any title to such Share; but nothing
herein contained shall rclease the cstate of a deceased joint
holder from any liability in respect of any Share which had
been jointly held by him.

(7) Any one of such joint holders may give effectual receipts for
any Dividend, Bonus, or return of Capital payable to such
joint holders.

(E) Only the person whose name stands first in the Register as
one of the joint holders of any Share shall pe entitled to
delivery of the Certificate relating to such Share.

CALL5> ON SHARES

13.  The Directors may from time to time make calls upon the
Members in respect of all moneys unpaid on their Shares (v:hether on
account of the nominal amount of the Shares or by way of premium) and
not by the terms of issue thereof made payable at any fixed time; provided
that no call shall exceed one fourth of the nominal amount of the Share, or
be made payable within two months after the date whean the last instalment
of the last preceding call shall have been made pay able; and each Member
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- . shall, subject to receiving fourteen days’ notice at least, spccifyihg the time

and place for payment, pay the amount-called on his Shares 10 the persons
aild at the times and places appointed by the Directors.

14. A cail may be made payable by instalments.

15. A call shail be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed.

16. If a call payable in respect of any Sharc or any instalment
of a call be not paid before or on the day appointed for payment thereof,
the holder for the time being of such Share shall be liable to pay intcrest
on the same at such rate, not exceeding ten per centum per annum, as the
Directors shal! determine from the day appointed for the payment of such
call or instalment to the time of actual paymcnt; but the Directors may, if
they shall think fit, waive the payment of such interest or any part thereof.

" 17.  If by the terms of the issue of any Shares, or otherwise, any
amount is made payable at any fixed time, whether on account of the
nominal amount of the Shares or by way of premium, every such amount
shall be payable as if it were a call duly inade by the Directors, of which due
notice had been given; and all the provisions hereof with respect to the
payment of calls and interest thereon, or to the forfeiture of Shars for non-
payment of calls, shall apply to every such amount and the Shares in respect
of which it is payable.

18.  The Directors may, if they think 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
50 paid in advance the Directors may (until the same would, bur for such
advance, become presently payable) pay interest at such rate as may be
agreed upon between the Member paying the moneys in acvance and the
Directors.

TRANSFER AND TRANSMISSION OF SHAL.=S

19.  The instrument of transfer of any Share in the Company shall
be in writing, and shall be signed by or on behalf of the transferor and duly
attested, and the transferor shall be deemed to remain the holder of such
Share until the name of the transferee is entered in the Register in respect
thereof.

20. A scparate instrument of transfer shall be submitted in respect
of each class of Shures to be transferred.

21. Shares in the Company may be transferred in any usual or
common form or in any other form of which the Directors shall approve.

22, The IDrectors may refuse to register any transfer of Shares
whereon the Company has a lien, or a transfer of Shares not fully paid to a



person of whom they do not approve. The Dircctors may also suspend the
registratid_n of transfers at such times and for sush’ periods as they may
from time to time determine, but so that such registration shall not be
suspended for more than thirty days in any yéar. The Directors may decline
to recognisc any instrument of transfer uniess fa) a fee not exceeding 12%
pence is paid to the Cempany in respect thercof, and {) the instrument of
transfer is accompanizd by the Ceriiiicate of the Shares to which it relates
and such other evidence as the Directors may rcasonably require to show
the right of the transferor to make the transfer. If the Directors refuse to
register a transfer of any Shares they shall within two months after the date
on which the trunsfer was lodged with the Company send to the transferse
notice of the refusal and return to him the instrument of transfer.

23. The Company shall be entitled to charge such fee, not
exceeding 12% pence as the Directors may fiom time to time determine
for registering any probate, letters of administration, certificate of marrdage
or death, or other instrument relating to or affecting the title to any Shares.

24.  On the death of any Member (not being one of two or more
joint holders of a Share) the legal personal representatives of such deceased
s Meamber shall be the only persons recognised by the Company as having any
title to the Share or Shares registered in his name.

25.  Any person becoming entitled to a Share by reason of the
death or bankruptcy of a Member may upon such evidence being produced
as may from time to time be required by the Directors, elect either to be
registered as a Member in respect of such Share, or to make such transfer of
the Share as the deceased or bankrupt person could have made. If the
person so becoming entitled shall elect to be registered himself he shall give
to the Company a notice in writing signed by him that he so elects. The
Directors shall in either case have the same right to refuse or suspend
registration as they would have had if the death or barkruptcy of the
Member had not occuitea and the notice of election or transfer were a
transfer executed by that Membes.

26.  Any person becoming entitled to a Share by reason of the
death or bankruptcy of the holder shall be entitled to the same Dividends
and other advantages ‘to which he would be entitled if he were the registered
holder of the Share, except that he shall not, unless and until he is registered
as a Member in respect of the Share, te entitled in respect of it to receive
notice of or to exercise any right conferred by Membership in relation to
Meetings of the Comnpany: Provided always thai the Directors may at any
time give notice requiring any such person to clect either to be registered
himself or to make such transfer as aforesaid, and if such motice is not
complied with within ninety days after service thereof the Directors may
thereafter withhold payment of all Dividends and other moneys payable in
respect of such Share until the requirement of the notice has been complied
with,

FORFEITURE OF SHARES AND LIEN

27. If any Member fails to pay any call or instalment of 3 call



on ‘the day appointed for pajmient thcrco'f, '.¢ Directors may, at any time

i~ an

thereafter during such time as ary part of tihe call or instalment remains
unpaid, serve a notice on him requiring him to pay so much of the call or
instalment as is unpaid, together with interest accrued and any ¢xpenses
incurred by reason of such non-payment.

28. The notice shall name a further day (not being earlier than
the expiration of funrteen days from the date of the notice) on or before
which such call or iistalment and all interest accrued and expenses incurred
by reason of such non-payment are to be paid, and it shall also name the
place where payment is to be made. The notice shail also state that in the
event of non-payment at or before the time and at the place appointed the
Shares in respect of which such call or instalment is payable will be liable to
forfeiture.

29, If the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has bees: given
may, at any time thereafter before the payment required by the notice has
been made, be forfeited by a resolution of the Directors to that effect,
and any such forfeiture shall extend to all Dividends declared in respect of
the Shares so forfeited, but not actually paid before such forfeiture.

30.  Any Shares so forfeited shall be deemed to be the property
or the Company, and may be sold or otherwise disposed of in such manner,
either subject to or discharged from all calls made or instalments due prior
to the forfeiture, as the Directors think fit; or the Directors may, at any time
before such Shares are sold or otherwise disposed of, annul the forfeiture
upon such terms as they may approve. For the purpose of giving effect to
any such <ale or other disposition the Directors may authorise some person
to transfer the Shares sold or otherwise disposed of to the purchaser thereof
or other persons becoming entitled thereto.

31.  Any person whose Shares have been forfeited shall cease to
be a Member in respect of the forfeited Shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of the
forfeiture were presently payable by him to the Company in respect of the
Shares, together with interest thercon at such rate, not exceeding ten per
centum per annum, as the Directors shall appoint, down to the date of
payment, but his liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the Shares. The
Directors may, if they shall think fit, remit the payment of such interest
or any part thereof.

32.  When any Shares have been forfeited an entry shall fs.thwith
oe made in the Register recording the forfeiture and the date thereof, and
$0 soon as the Shares so forfeitzd have been sold or otherwise dispused of an
eatry shall also te made of thc manner and date of the sale or disposal
thereof.

33. The Company shall have a first and paramount lien upon
all Shares not fully paid held by any Member of the Companyv {whether
alone or jointly with other persons) and upon all Dividends and Bonuses



which may be delcared in respect of such Shares, for zall debts, obligations,
and liabilities of such Member to the Company: Provided dlways that if the
Company shall register a-transfer-of any Shares upon which it has such a
lien as aforesaid without giving to the transferee notice of its cla‘m, the
said Shares shall, in default of agreement to the contrary between the
Company and the transferee, be freed and discharged from the lien of the
Company.

34, The Directors may, at any time after the date for the payment
or zatisfaction of such debts, obligations, or liabilities shall have arrived,
serve upon any YMeinber who is indebted or under any obligstion or liability
v 20 Cumpasr o upcis the person entitled to his Shares by reason of the
desth or be sbouptey ol such Member, a notice requiring him to pay the
Lauent due to the Compsty or satisfy the said obligation or liability,
drd ostating tiist If paymcrt is not made ar the said obligation or lability
s not sut'shied wiihin a time” (not being less than fouricen days) specified
in suck aodce, the Shares held by such Member will be liable to ba sold;
and it such Member or the person entitled to his Shares as aforesaid shaill not
comply with such nciise within the time aforesaid, the Directers may seli
such Shares without furth:v notice, and for the purpouse of giving effect to
any such sale the Dircerors may ‘authorise some person to transfer the
Shares s0 sold to the purchaser thereof.

35. Upon any sale being made by the Directors of any Shares to
satisfy the lien of the Company thereon, the proceeds shall be applied: First,
in the payment of all costs of such sale; next, in satisfaction of the debts,
obligations, and liabilities of the Member to the Company; and the residuc
(if any) shall be paid tc the person entitled to the Shares at the date of the
sale, or as he shall in writing direct.

36. An entry in the Directors’ Minute Book of the forfeiture of
any Shares, or that any Shares have been sold to satisfy a lien of the
Company, shail be sufficient evidence, as against all persons claiming to be
entitled to such Shares, that the said Shares were properly forfeited or sold;
and such entry, the receipt of the Company for the price of such Shares, and
the appropriate Share Cértificate, shall constitute a good title to such Shares,
and, subject to the due signature of a transfer if the same be required, the
name of the purchaser or other person entitled shall be entered in the
Register as a Member of the Company, and he shall be entitled to a
Certificate of title to the Shares and shall not be bound to see to the
application of the purchase money, nor shall his title to the said Shares be
affected by any irregularity or invalidity in the proceedings in reference to
the forfeiture or sale. The remedy (if any) of the former holder of such
Shares, and of any person claiming under or through him, shall be against
the Company and in damages only.

ALTERATION OF SHARE CAPITAL

37.  The Company may by Ordinary Resolution increase the Capital
by the creation of new Sharzas, such increase to be of such aggregate amount



and to be divided into Shures of such respective amounts as the resofution
shall prescribe. . T L .

38. Any Capital raised by the creation of new Shares shall. viiless
otherwisc provided by the conditions of issue, be considered as part -{ the
origir 'l Capital, and shall be subject to the same provisions with 1. rence
to tk- .wment of calls and the forfeiture of Shares on non-paymeni of calls,
transfer o ! transmission of Shares, lien, or otherwise, as if it had been part
of the original Capital.

39. The Company may by Ordinary Resolution:—

(A} subdivide its existing Shares or any of them into Shares of
smaller amount than is fixed by the Memorandum of
Association: Provided that in the subdivision of an existing
Share the proportion between the amount paid and the amount
(if any) unpaid on each reduced Share shall be the same as it
was in the case of the Share from which the reduced Share is
derived;

(B) consolidate and Jivide its Capital or any part thereof into
Shares of larger amount than its existing Shares; and

(C) cancel any Shares which, at the date of the passing of ths
resolution, have not been taken or agreed to be taken by
any person.

40. The Company may by Special Resolution reduce its Share
Capital, any Capital Redemption Reserve Fund, and any Share Premium
Account in any manner authorised by law.

MODIFICATION OF RIGHTS

41. If at any time the Capital is divided into different classes of
Shares, the rights attac’  to any class or any of such rights (unless other-
wise provided by the terms of issue of the Shares of that class) may, subject
to the provisions of Section 72 of the Act, be modified, abrogated, or varied
with the consent in writing of the holders of two thirds of the issued Shares
of that class, or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the Shares of the class but not
otherwise. To every such separate General Meecting the provisions of these
Articles relating to General Meetings shall, mutatis mutandis, apply, but so
that at every such separate General Meeting the quorum shall be two persons
at least holding or representing by proxy one third of the issued Shares of
the class, and that any holder of Shares of the class present in person or by
proxy may demand a poll.

42.  The rights attached to any class of Shares shall not (uriless
otherwise provided by the terms of issue of the Shares of that class ac by the
terms upon which such Shares are for the time being held) be deemed to be




modified or.varied by the creation -or issue of further Shares ranking puri
passt therewith. ' : .

CONVERSION OF SHARES INTO STOCK

43.  The Company may by Ordinary Resolution convert any paid
up Shares into Stock, and reconvert any Stack into paid up Shares of any
denomination.

44, The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject to
which the Shares from which the Stock arose might previously to conver<ion
have been transferred, or as near thereto as circumstances admit; and the
Directors may from time to time fix the minimum amount of Stock
transferable but so that such minimum shall not exceed the nominal amount
of the Shares from which the Stock arose.

45. The helders of Stock shall, according to the amount of the
Stock™ held by them, have the same rights, privilegés and advantages as
regards Dividends, participation in assets on a winding up, voting at Meetings
of the Company, and other matters, as if they held the Shares from which
the Stock arose, but no such privilege or advantage (except participation in
Dividends and in assets on a winding up) shall be conferred by an amount of
Stock which would not, if existing in Shares, have conferred such privilege
or sidvantage.

46. Such of the provisions of these Articles as are applicable to
paid up Shares shall apply to Stock, and the words “Share” and “‘Share-
holders” therein shall include “Stock” and “Stockholders.™

GENERAL MEETING

47. The Company shall in each year hold a General Metting as
its Annual General Meeting in addition to any other Meetings in that year,
and not more than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next. The Annual General Meeting
shall be held at such time and place as the Directors shall appoint. All
General Meetings other than Annual General Mectings shall be called
“Extraordinary General Meetings.”

48. The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with Section
132 of the Act, convene an Extraordinary General Meeting. If at any time
there shall not be present in England and capable of acting sufficient
Directors to form a quorum, the Directors in England capable of acting, or if
there shall be no such Directors then any two Members, may convene an
Extraordinary General Meeting in the same manner as nearly as possible as
that in which General kizetings may be convened by the Directors, and the



. Company at such Meeting shall have nower to clect Directors. |

49. In the case of an Extraordinary General: Meeting: called in -
pursuance of a requisition, unless such Meeting shall have been called by the
Directors, no business other than that stated in the tequsition as the objects
of the Meeting shall be transacted.

50.  An Annual General Meeting anti 2 Meeti~ - for the passing of
a Special Resolution shall be called by tweatv-op  clear duys’ notice in
writing at the least, and a Mceting of the Coru; ity other than an Annual
General Meeting or a Meeting for the passing of a Special Resoiution shall
be called by fourteen clear days’ notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be served
and also of the day for which it is given, and shall speciiy the place, the
day, and the hour of meeting, and in case of special business the general
nature of the business. The notice shall be given in manner hereinafter
mentioned or in such other manner (if any) as may be prescribed by the
Company in Geueral Meeting to such persons as are under these Articles
entitled to receive such notices from the Company. Every notice calling
. an Annual General Meeting sha' specify the Meeting as such. ’

51. A Meeting of the Company shall, notwithstanding that it
js called by shorter notice than specified in the last preceding Article, be
deemed to have been duly called with regard to length of notice if it is so
agreed :—

(A) in the case of a Meeting called as the Annual Gencral Meeting
by all the Members entitled to attend and vote thereat; and

(B) in the case of any other Meeting by a majority in number of
the Members having the right to attend aud vote at the Meeting,
being a majority together holding not less than ninety-five per
cent. in nominal value or the Shares giving that right,

52.  In every notice calling a Mecting of the Company or of any
class of Members of the Company theie shall appear with reasonable
prominence a statement that a Member entitled {o attend and vote is entitled
to appoint one or more proxies to attend and vote instead of him, and that a
proxy need not also be 2 Member.

53.  The accidental omission to give notice or to send a form of
proxy to any Member, or the non-receipt by any Member of such notice or
form of proxy, shall not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

54. The business of an Arnual General Meeting shall be to recejve
and consider the accounts and balarnce sheet, the reports of the Directors and
Auditors, and any other documents required by law to be attached or
annexed to the balance sheet, to elect Directors in place of those retiring, to

It




vote, the Directors’ remuncration, to elect Auditors-and fix their remuner-
tion, and to declare o Dividend. All other business transacted at an” Annual
General Meeting, and all business transacted at an Extraordinary General
Meeting, shall be deemed special. e

55. No business shal! be transacted at any General Meeting unless
a quorum of Members is present and such quorum shall consist cf not less
than three Members personally present.

56. If within half an hour from the time appointed for a General
Meeting a quorum be not present the Meeting, if convened by or on the
requisition of Members, sliall be dissolved. In any other case it shall stand
adjoumed to the same day in the next week at the same time and place; and
it ai such adjourned Meeting a quorum be not present within half an hour
from the time appointed for the Meeting, those Members who are present
shall be deemed to be a quorum, and may do all business which a quorum
might have done.

57. The Chairman (if any) of the Beard of Directors shall preside
as Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at.any Meeling he be rot przsent within tifteen minutes
after the time appointed for holding the Meeting, or is unwilling to act as
Chairman, the Directors present shall choose one of the Directors present
to be Chairman; or if no Director be present and willing to take the chair
the Members present shall choose one of their number to be Chairman.

58.  The Chairman may, with the consent of any General Meeting
at which a quorum is present (and shall if so directed by the Meeting),
adjourn the Meeting from time to time and from place to place; but no
business shall be transacted at any adjourned Meeting other than the business
left unfinished at the Meeting from which the adjournment took place. When
2 Meeting is.adjourned for thirty days or more, notice of the adjourned
Meeting shall be given as in the case of an original Meeting. Save as aforesaid,
it shall not be necessary to give any notice of an adjourned Meeting or of the
business to be iransacted thereat.

59. At any General Meeting every question shall be decided in
the first instance by a show of hands; and unless a poll be (on or before
the declaration of the result of the show of hands) directed by the Chairman
or demanded by at least three Members entitled to vote or by one or more
Members representing not less than one tenth of the total voting rights of all
the Members having the right to vote at the Meeting or holding Shares in
the Company conferring a right to vote at the Meeting, being Shares on
which an aggregate sum has been paid up equal to not less than one tenth of
the total sum paid up on all the Shares conferring that right, a declaration
by the Chairman that a resolution has been carried or not carried, or carried
or not carricd by a particular majority, and an entry te that effect in the
Minute Book of the Company, shall be conclusive evidence of the facts,
without proof of the number or proportion of the votes recorded in favour
of or against such resolution. The demand for a poll may be withdrawn.

60. If a poll be directed or demanded in the manner before



- mentioned it shall. (subject to the provisions of Article 63 hereof) be taken
at such time (but not more thaa thirty days after such direction or demand)
and in-such mannér as’the Chairman may appoint, and the result of such
poll shall be deemed to bé the resolution of the Meeting at which the po'i
was directed or demanded.

61. In the case of an equality of votes at any General Meeting,
whether upon a show of hands or on a poll, the Chairman shall be entitled
to a second or casting vecte.

62. No objection to the admission or rejection of any vote shall
be taken cxcept at the Mceting or adjourned Meeting at wirich the vote in
dispute is given or tendered. The Chairman shall determine any such
objection if made within due time, and such determination shall be final and
conclusive,

63. A poll demanded upon the election of a Chairman or upon a
question of adjournment shall be taken forthwith. Any business other than
that upon which a poll has been demanded may be proceeded with pending
. tlie taking of the poll. ) -

VOTES OF MEMBERS

64. Subject to any special terms as to voting upon which any
Shares may for the time being be held, upon a show of hands every Member
present in person shall have cne vote, and upon 1 poll every Member present
in person or by proxy shall have one vote for every Share held by him.
Provided that the First Preference Shares and Second Preference Shares shall
not confer on the holders thereof the right to attend and vote either in
person or by proxy at any General Meeting or to have notice of such Meeting
abrogate the existing rights and privileges of the Preference Shareholders.

65. 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 puipose
senjority shall be determined by the order in which the names stand in the
Register, but only the person whose name stands first in the Register as one
of the joint holders of any Share shall be entitled to receive notices from the
Company, and any notice given to such person shall be deemed notice to al}
the joint holders.

66. If any Member be a person of unsound mind he meay vote by his
committee, receiver, curator bonis, or other legal curator.

67. No Member shall be entitled to vote at any General Mecting
unless all calls or other sums presently ‘payable by him in respect of the
Shares held by him in the Company have been paid.

68.  Upon a poll votes may bz given either personally or by proxy.
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- 69, The instrumznt appointing -a proxy shall be in writing under
the Wand of the appointor, or 6f. his attoriiey duly authorised in writing, or
if such appointor be a corporation cither under its cominon seal or under the
hand of an officer or attomey so authorised.

70. A proxy need not be a Member of the Company.

71.  The instrument appointing a proxy, and the power of attorney
or other authority (if any) under which it is signed, ora notarially certified
or office copy of such power or authority, shall be deposited at the Office
not less than forty-eight hours before the time fixed for holding the Meeting
or adjourmed Meeting at which the person named in such instrument is
authorised to vote, or, in the case of a poll not less than twenty-four hours
belore the time appointed for the taking of the voll, and in default the
instrument of proxy shall not be treated as valid.

72.  The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

73. A vote given or act done in accordance with the terms of an
.instrument of proxy shall be valid notwithstanding the previous death or-
insanity of the appointor, or revocation of the proxy, or of the authority
under which the proxy was executed, or the transfer of the Share in respect
of which the proxy is given, unless notice in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the Company
at the Office before the commencement of the Meeting or adjourned
Meeting or poli at which the vote was given or the act was done.

74.  An instrument appointing a proxy shall be in the following

form, or in any other form of which the Directors shall approve:—

THE BURY BREWERY COMPANY LIMITED

I, .
of .
in the County of , being a Member
of the above-named Company, hereby appoint

, of .

or failing him,

of ,
as my proxy to vote for me and on my behalf at the Annual {or
Extraordinary. as the case may be) General Meeting of the Company
to be held on the day of , 19
and at any adjournment thercof.

¥

As witness my hand this day of , 19

DIRECTORS

75.  Subject to Article 100 hereof, the number of Directors shall
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bé not iess than two nor inore than sixteen.

76. 'The qualification of every Director shall be the holding of
Shares of the Company te the nominal value of not less than One Thousand
Pounds. A Director rnay act before acquiring his qualification, but shall
acquire his qualitication within two monthsz after being appointed a Dircctor.

77. The Directors shall be paid out of the funds of the Company
by way of remuneration for their services such sum or sums as the Company
in General Meeting may from time to time determine, and such
remuneration shail be divided among them in such proportions and in such
manner as they shall determine.

78. The Directors shall be paid such travelling, hotel and other
expenses as may properly be incurred by them in connection with the
busiiiess of the Company, inciuding any such expenses incurred in
connection with their attendance at Meetings of Directors or any Committee
of Directors and at General Meetings.

79. The Directors may award ex uneration out f the funds
of the Company to any Director going or resihing abroad in he interests of

- the Company, or undertaking any special services or work ad-ditional to that

usually required of the Directors.

80. No person shall be incapable of being appointed a Director
by reason of his having attained the age of seventy years or any other age,
nor shall any Director vacate his office by reason of his attaining or having
attained the age of seventy years or any other age, and the provisions of
Sub-Sections (1) to (6) inclusive of Section 185 of the Act shall be excluded
from applying to the Com- -y,

81. The Company shall in accordance with the provisions of Section
195 of the Act duly keep at the Office such register, showing, as respects
each Director, the number, description and amount of any Shares in or
Debentures of the Company and of other bodies corporate in which he is
interested, as is required by such Section. Such register shall be open to
inspection between the hours of 10 a.m. and 12 noon during the periods
prescribed by the Section and shall also be produced at the commencement
of each Annual General Meeting and shall remain open and accessible during
the continuance of the Meeting to any person attending the Meeting.

BORROWING POWERS

82. The Directors may raisec or boirew for the purposes of the
Company such sum or sums of money as they think fit. The aggregate
amount owing by the Company and all its subsidiaries in respect of moneys
borrowed or raised by it or them or any of them (exclusive of inter-company
borrowings and apart from temporary loans obtained from the Company's
bankers in the ordinary course of business) shall not, at any time, without
the previous consent of the Company in General Meeting, exceed four times
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the amount ol the Share Capitai of the Company for the time: being jssued .

or'.ag'r_eed to'be»issue'd, but so that no such consent shall be required for the
borrowing of any moneys to be -applied in the repayment of any sums
previc usly horrowed or raised and outstanding, together with any premiums
pay:ioi: thereon, notwithstanding that such borrowing may invoive stuch
limii being temporarily exceeded. The Directors may secure the repayment
of or raise any such sum or sums as aforesaid by ortgage or charge upon
the whole or any part of the property and asscts of the Company, present
and future, including its uncalled Capital, or by the issue, at such price
as they may think fit of Debentures, either charged upon the whole or any
part of the property and assets of the Company or not so charged, or in
such other way as the Directors may think expedient. No iender or other
person dealing with the Company shall be concerned to see or enquire
whether the limit hereby imposed is observed. No debt incurred or security
given in excess of the said 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 security given that the said
limit had been or was thereby exceeded.

83. Subject to--th@:- provisions of Article 6 h:reof any Debentures
or other securities issued or to be issued by the Company shall be under the

“control of the Directors, who may issue them upon such terms and condi-

tions and in such manner and for such consideration as they shall consider
to be for the benefit of the Company.

POWERS AND DUTIES OF DIRECTORS

84. The business of the Company shall be managed by the
Directors, who may exercise all such powers of tlie Company as are not by
the Act or by these Articles required to be exercised by the Company in
General Meeting, subject, nevertheless, to the provisions of these Articles
and of the Act, and to such regulations, not being inconsistent with tie
aforesaid provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company. in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made. The peneral powers conferred upon the
Directeus by this Article shall not be deemed to be abridged or restricied by
any specific power conferred upon the Directors by any other Article.

85.  Without prejudice to the generality of Article 84 hereof, the
Directors may give or award pensions, annuities, gratuities and superannua-
tion cr other allowances or benefits to any persons who are or have at any
time been Directors of or employed by or in the service of the Company or
any company which is a subsidiary of the Company. and to the wives,
widows, children and other relatives and dependents of any such persons,
and may set up, establish, support and maintain pension, superannuation or
other funds or schemes (whether contributory or non-contributory) for the
benefit of such persons as are hercinbefore referred to or any of them or any
class of them. Any Director shall be entitled to receive and retain for his
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own benefit any such pension, anmlity.’gr'atuity, allowance or other bene 51,

~ " and may vote as a Director in respect of the exercise of any of the powers by

this Article conferred upon the Directors notwithstanding that he is or mav
he or become interested therein.

86. The Directors may from time to time and ut any time by
power of attorney appoint any company, firm or person or body of persons,
whether nominated directly o: indirectly by the Directors, to be the
attormney or attorneys of the Company for such purposes and with such
powers, authorities and discretions {not exceeding those vested in or exerci-
sable by the Directors under these Articles) and for such period and subject
to such conditions as they 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 Directors may think fit and mayv aiso
authorise any such attorney to delegate all or ary of the powers, authorities
and discretions vested in him.

87. The Company may exercise 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 Directors. :

88. The Company may exercise the powers conferred upon the
Company by Sections 119 and 123 (both inclusive) of the Act with regard
to the keeping of a Dominion Register, and the Direciors may {subject to
the provisions of those Sections) make and vary such regulations as they may
think fit respecting the keeping of any such Register.

89. If auy Director or other person shall become personally liable
for the payment of any sum primarily due from the Company, the Directors
may execute or cause to be executed any mortgage. charge, or securty over
or affecting the whole or any part of the assets of the Company by way of
indemnity to secure the Director or person so becoming liable as afuresaid
from any loss in respect of such liability.

90. A Director may hold any office or place of profit under the
Company in conjunction with the office of Direcior for such period, and on
such terms as fo remuneration and otherwise, as the Directors may deter-
mine, and a Director or any firm in which he is intcrested may act in a
professional capacity for the Company and ke or such firm shall be entitled
to remuneration for professional services as if he were not a Dirzctor:
Provided that nothing herein contained shall authorise a Director or any such
firm to act as Auditor to the Company .

9t. A Director may enter into or be nterested in contracts or
arrangements with the Company (whether with regard to any such office or
place of profit or any such acting in a professional capacity or as vendor,
purchaser or otherwise howsoever) and may have or be interested in dealings
of any nature whatsoever with the Company and shall not be disqualifid
from office thereby. No such contract, arrangement, or dealing shaii be
liable to be avoided, nor shall any Director so contracting, dealing or being
so interested be liable to account to the Company forany  >fit arising out
of any such coniract, arrangement, or dealing to which he is a party or in




which he is interested by, reasen of his being a Director of thg Compuany..

92, .No Director shall be disqualificd by his office from contract-
ing with the Company cither as vendor, purchaser, or otlierwise, nor shall
any such contract or any contract or arrangement cntered into by or on
behulf of the Company in which any Director shall be in any way interesied
be avoided, nor shall any Directar 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 only of such Director holding that office,
or of the fiduciary relations thereby estabiished, but it is declared that the
nature of his interest must be disclosed by him at a Mecting of the Dircetors,
as required by and subject to the provisions of Section 199 of the Act, and
that no Directar shall as a Director vote in respect of any contract or
arrangement in which he is so interested as aforesaid, and if he do vote his
vote shall not be counted, but this prohibition shall not apply to any con-
tract by or on behalf of the Company to give to the Directors or any of them
any security by way of indemnity or to any matter relating to any pension
fund or scherne established by the Company, and it may at any time or times
be suspended or relaxed to any extent by a General Meeting. A general
notice that a Director is a member of any specified firm or company, and is
‘to be regarded as interested “in all transactions with that firm or company
shall be a sufficient disclosure under this Article as regards such Director and
the said transactions, and zfter such general notice it shall not be necessary
for such Director to give a special notice of any particular transaction with
that firm or company.

93. A Director may be or continue or may become a director or
other officer or servant of, or otherwise interested in, any other company
promoted by the Company or in which the Company may be in any way
interested as shareholder or otherwise and shall not (in the absence of agree-
ment to the rcontrary) be liable to account to the Company for any
emoluments or cther benefits received or receivable by him as director,
officer or servant of, or from his interest in, such other company.

94, The Directors may exercise or procure the exercise of the
voting rights attached to shares in any other company in which this
Company is or becomes in any way interested, and may exercise any voting
rights to which they are entitled as dircctors of any such other company in
such manner as they shall in their absolute discretion think fit, including the
exercise thereof in favour of any resolution appointing themsslves or any of
them as directors, officers or servants of such other company, and fixing
their remuneration as such, and may vote as Directors of this Company in
connection with any of the matters aforesaid.

DISQUALIFICATION OF DiRECTORS

95.  The office of a Director shall be vacated if the Director:—

(A) becomes bankrupt or compounds with his creditors gencrally;
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(B) becomes of unsound mind:

(C) ceases to hold the necessary Share qualification, or does not
obtain the same within two months from the date of his
appointment;

(D) absents himself from the Meetings of Directors for a period
of six months without special leave of absence from the other
Directors;

(E) becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act;

(Fy pives the Company one month’s notice in writing that he
resigns his office, but this Paragraph shall in the case of a
Managing Director apply subject to the provisions of any
contract between himself and the Company with regard to
his employment as such Managing Director.

But any act done itt good faith by a Director whosé office is vacated as afore-
said sball be valid unless, prior to the doing of such act, written notice shall
have been served upon the Company or an entry shall have been made ju the
Directors’ Minute Book stating that such Director nas ceased to be a Director
of the Company.,

ROTATION OF DIRECTORS

96. At the Annual General Meeting in every vear one third of the
Directors for the time being who are subject to retirement by rotation, or if
their number is not threc or a multiple of three then the number nearest to
one third, shall retire from office, the Directors to retire in each year being
those who have been longest in office since their last election, but as
between persons wiio became Directors on the same day those to retire shall
(unless they otherwise agree among themnselves) be determined by lot. A
retiring Director shall be eligible for re-election.

97. The Company at the Annual General Meeting at which any
Director retires in manner aforesaid may fill up the vacated office, and may
fill up any other offices which may then be vacant by electing the necessary
number of persons. The Company may also at any Extraordinars General
Meeting, on notice duly given, fill up any vacancies in the office of Director,
or appoint additional Directors, provided that the maximum number fixed
as hereinbefore mentioned be not exceeded.

98.  No person other than a Director retiring at the Meeting shall,
unless recommended by the Directors for election, be eligible for election to
the office of Director at any General Meeting unless, not less than seven nor
more than twenty-one days before the dzy appointed for the Meeting, there
shall have been left at the Office notice in writing, signed by a Member duly
qualified to attend and vote at such Meeting, of his intention to propose
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such person for election, and 2lso notice in writing signed by that perscn of
his willingness to be elected. ) : : ' -

99. If at any General Meeting at which an election of Directors
ought to take pilace, the place of any retiring Director be not filled up, such
retiring Director shall (uniess a resolution for his re-election shall have been
put to the Meeting and lost) continue in office until the Annual General
Meeting in the next vear, and so on from time o time until his place has
been filled up, unless at any such Meeting it shall be determined to reduce
the number of Directors in office.

100. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also determine in what
rotation such increased or reduced number is to go out of office.

I0l. The Directors shail have power at any time and from time to
time to appoint any other person to be a Director of the Company, either
to fill a casual vacancy or as an addition to the Board, but so that the total
number of Directors shall not at any time exceed the maximum number
fixed as hereinbefore mentioned. Subject to the provisions of Section 184
of the Act, any Director so appointed shall hold office only until the next
following Annual General Meeting, when he shall retire, but shall be eligible
for re-election,

102. The Company may by Ordinary Resolution, of which special
notice has been given in accordance with Section 142 of the Act, remove any
Director before the expiration of his period of office (notwithstanding any-
thing in these Articles or in any agreement between the Company and such
Director).  Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service between
him and the Company. The Company may by an Ordinary Resolution
appoint another person in his stead. The person so appointed shall be
treated for the purpose of determining the time at which he or any other
Director is to retire as if he had become a Director on the day on which the
Director in whose place he js appointed was last appointed a Director.

105. A single resolution for the appointment of two or more persons
as Directors shall not be put at any Generai Meeting, unless a resclution that
it shall be so put has first been agreed to by the Meeting without any vote
being given against it.

PROCEEDINGS OF DIRECTORS

104. The Directors may meet fogether for the dispatch of business,
adjourn and otherwise regulate their Meectings as they think fit, and
determine the quorum necessary for che transaction of business. Until other-
wise determined two Directors shall constitute a quorum. Questions arising
at any Meeting shall be decided by a majority of votes. [n case of an
cquality of votes the Chairman shall have a second or casting vote. A
Director may, and the Secritary on the requisition of a Director shall, at any




‘time sumnion & Mécting of the Dircctors. Notice of 4 Méeting of Directors
need not be given to a Director who is not in the United Kingdom.

105. The continuing Directors may act notwithstanding any vacancy
in their body, but if and so long as the number of Directors is reduced below
the number fixed by or purstant to these Articles as the necessary quorum
of Directors, the continuing Directors may act for the purpose of increasing
the number of Directors to that number, or of summoning a General Meeting
of the Company, but for no other purpose.

106. The Directors may elect a Chairman of their Meetings, and
determine the period for whick he is to hold office: but if no such Chairman
be eiected, or if at any Meeting the Chairinan be not present at the time
appointed for holding the same, the Directors present shall choose some one
of their number to be Chairman of such Meeting.

107. A memorandum in writing signed by all the Directors for the
time being entitled to receive notice of a Meeting of Directors shail be as
effective for all purposes as a resolution of the Directors passed at a Meeting
duly convened, held, and constituted. Any such memorandum may consist
of several documents in like form each signed by one or more of such
Directors. '

108. The Directors may delegate any of their powers to Commit-
tees, consisting of such one or more of their body as they think fit. Any
Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Directors. The
regulations herein contained for the Meetings and proceedings of Directors
shall, so far as not altered by any regulations made by the Directors, apply
also to the Meetings and proceedings of any Committee.

109. All acts done by any Meeting of the Directors or of 2 Com-
mittee of Directors, or by any pzrsons acting as Directors, shall,
notwithstan-ding that it be afterwards discovered that there was some defect
in the appointment of any such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified ¢o be 2 Director.

MANAGING DIRECTORS

110. The Directors may from time to time appoinrt one or more
of their body to be a Managing Director or Managing Directors of the
Company, and may fix his or their reinuneration ecither by way of salary or
commission or by conferring a right to participation in the profits of the
Company, or by a combination of two or morc of those modes and may
provide as a term of his appointment that there be paid to him, his widow,
or other depeadents, a pension or gratuity on retirement or veath.

111, Every Managing Director shall, subject to the provisions of any
contract between hims2If and the Company with regard to his employment



as such Managing Director, be liable to be dismissed or. removed Ly the

Board of Directors, and another. person may ‘be appointed in his place..

I12. A Managing Director shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not be taken into
account in determining the rotation in which the other Directors shail
retire or the number to retire, but he shall (subject to the provisions of any
contract between himself and the Company with regard to his empioyment
as such Managing Director) be subject to the same provisions us regards
resignation, removal, and disqualificatio~ as the other Directors, and if he
cease to hold the office of Director from any cause he shall ispo facto cease
to be a Managing Directnr.

113. The Directors may from time to time entrust to and confer
upon the Managing Dircctor all or any of the powers of the Directors that
they may think fit. But the exercise of all such powers by the Managing
Director shall be subject to such regulations and restrictions as the Directors
may from time to time make and impose, and the said powers may at any
time be withdrawn, revoked, or varied. :

LOCAL BOARDS CR MANAGERS

114. 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 (other than the § swers to
borrow and make calls) with power to sub-delegate, and may authorise
the members of any local board, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appointment or
delezation may be made upon such terms and subject to such conditions as
the Board may think fit, and the Board may FCcmove any person So
appointed, and may annul or vary any such delegaticn, but no person dealing
in good faith and without notice of any such annulment or variation shall be
aflected thereby.

SECRETARY

115. The Directors shall appoint a Scecrctary, and shall fix his
remnuneration and terms and conditions of employment.

li€é. A provision of the Act or these Articles requiring or authori-
sing a thing to be done by or to 3 Director and the Secretary shall not be
satisfied by its being done by or {o the same person acting both as Director
and as, or in place of, the Seccretary.

[£8]
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MINUTES

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

(A) of all appointments of officers made by the Directors;

(B) of the names of the Directors present at each Meeting of the
Directors and of any Committee of the Directors;

(C) of all resolutions and proceedings at all Meetings of the
Company and of Directors and of Committees of Directors,

THE SEAL

118. The Directors shall provide for the safe custody of the Seal,
The Secal shall not be affixed- to-any instrument except in the presence of
at least one Director and of the Secretary or other person appointed by the
Directors for that purpose, and that Director and Secretary or such other
person shall sign autographically every instrument to which the Seal is so
affixed in their presence: Provided nevertheless. that all or any of the
signatures (other than the signatures of the Secretary) to Certificates for
Shares or Debenture Stock, or representing any other form of security
(other than Letters of Allotment or Scrip Certificates) to which the Seal is
required to be affixed may be mechanically applied in pursuance of such
method or system, to be controlled by the Auditors or Bankers of the
Company, as may be adopted by resolution of the Directors.

DiVIDENDS

119. The profits of the Company wiich it shall from time to time
be determined to divide among the Members in respect of any year or other
period shall be appiied:-- .

(A) First, in the payment of a Cumulative Preferential Dijvidend
at the rate of five per centum per annum on the amount for
the time being paid up on the First "reference Shares, and so
that any deficiency in such Dividend tor which the net profits
of one year may e insufficient to provide shall be made zood
out of tlie net profits of any subsequent vear.

(B) Secondly, in the payment of a Cumulative Preferential Dividend
at the rate of five per centum per annum on the amount for the
time being paid up on the Second Preference Shares, and so that
any deficiency in such Dividend for which the net profits of one
year may “e insufficient to provide shall be made good out of
the net p: .its of any subsequent year but subject to the rights
of the holczrs of the said First Preference Shares.




(C)'" Thlrdiy thc balancc shall bL dmded among the ho! ders of
Ordinary Sharcs

All Dividends shall be declared and paid according to the amounts paid up
on the Shares in respect whereof the Dividend is paid, bat no amount paid
on a Share in advance of calls shall be treated for the purposes of this Article
as paid on the Share. All Dividends shall be apportined and paid propor-
tionately to the amounts paid up on the Shares uuring any portion or
portions of the period in respect of which the Dividend is paid; but if any
Share is issued on terms providing that it shall rank for Dividend as from a
particular date it shall rank accordingly.

120. The Directors shall lay before the Company in General Meeting
a recommendation as to the amount (if any) which they consider should be
paid by way of Dividend, and the Company shall declare the Dividend to be
paid, but such Dividend shall not exceed the amount recommended by the
Directors.

121. No Dividend shall be paid otherwise than out of the profits
of the Company. Provided that the Company may by Ordinary Resolution
on the recommendation of the Directors determine that any realised
accretions of Capital assets shall be divided amongst the Ordinary
Shareholders in proportion to the amour.ts paid up upon the Shares held by
them respectively.

122, The Directors may from time to time pay to the Members,
or any class of Members, such interim Dividends as appear to the Directors
to be justified by the profits of the Company.

123. The Directors may deduct from the Dividends payable to
any Member all such sums of money as may be due from him (either solely
or jointly with any other person or persons) to the Company on account of
calls or otherwise in relation: to the Shares of the Company.

124. No Dividend shall bear interest as against the Company.

125. The Directors may, with the sanction of the Company in
General Meeting distribute in kind among the Members by way of Dividend
any of the assets of the Company, and in particular any shares or securities
of other companies to which this Company is entitled: Provided always that
no distribution shall be made which would amount to a reduction of Capital
cxcept in the manner appointed by law.

POSTING OF SHARE CERTIFICATES, DIVIDEND
WARRANTS, &c.

126. The Cempany may transmit any Share Certificate or any
Dividend or Bonus payable in respect of any Share by ordinary post to the
registered address of the holder or, in the case of joint holders, of onc of the
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holders ‘of such S'!la}e-dr to si.lqh' persons and address as the holder or joint
holders may direct, and shall not be responsible for any loss arising in respect
of such transmission.

RESERVE FUND

127. Before recommending a Dividend the Directors may set aside
any part of the net profits of the Company to a Reserve Fund, and may
apply the same either by emploving it in the business of the Company or
by nvesting it in such manner (subject to Article 3 hercof) as they shall
think fit, and the income arising from such Reserve Fund shall be treated
as part of the profits of the Company. Such Reserve Fund may be applied
for the purpose of maintaining the property of the Company, repiacing
wasting assets, meeting contingencies, forming an insurance fund, equalising
Dividends, paying special Dividends or Bonuses, or for any other purpose
for which the net profits of the Company may lawfully be used, and until
.@ e the same shall be so applied it shall be deemed to remain undivided profit.
e - The Directors ‘'may also carry forward to the accounts of the succeeding
year or years any profit or balance of profit which they shall not think fit
to divide or to place to reserve.

& CAPITALISATION OF PROFITS

128. The Company in General Meeting may upon the recommend-
ation of the Directors resolve that it is desirable 1o capitalise any part of the
amount for the time being standing to the credit of any of the Company’s

® Reserve Accounts or to the credit of the Profit and Loss Account or other-
wise available for distribution, and accordingly that such sum be set free for
distribution among the Members who would have been entitled thereto if
distributrd by way of Dividend and in the same proportions on condition
that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any Shares held by such

e Members respectively or paying up in full unissued Shares or Debentures
of the Company to be allotted and distributed credited as fully paid up to
and among such Members in the proportior. aforesaid or partly in the one
way and partly in the other and the Directors shall give effect to such
resolution: Provided that a Share Premium Account and a Capital
Redemption Reserve Fund may, for the purposes of this Article, only be

D applied in the paying up of unissued Shzres to be issued to Members of the
Company as fully paid Bonus Shares.

129. Whenever such a resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of

e fully paid Shares or Debentures, if any, and generally shall do all acts and
things required to give effect thereto with full power to the Directors to
make such provision by the issue of Fractional Certificates or by payment in
cash or otherwise as they think fit for the case of Shares or Debentures




becoming distributable in {ractions, and also to authorise any persan to eater.
on behalf of ‘all the Melnbers eutitled thereto infa an  Agreement with the

~ Company providing for the allotment. to them respectively, credited as fully

paid up, ot any further Shares or Debentures to which they may be entitled

upon such capitalisation, or (as the case may require) for the payment up by

the Company on their behalf, by the application thereto of their respective

proportions of the profits resolved to be capitalised, of the amounts o any

part of *he amounts remaining unpaid on their existing Shares, and any

Agreemen: made under such authority shall be effective and binding on all

such Members.

ACCOUNTS

130. The Directors shall cause proper books of account (being
such books of account as are necessary to give a true and fair view of the
state of the Company’s affairs and to explain its transactions) to be kept
with respect to:—

tA) all sims-of money received and expended by the Company,
and the matters in respect of which such receipts -nd expendi-
ture take place;

(B) all sales and purchases of goods by the Company;
(C) the assets and liabilities of the Company.

131. The books of account shall be kept at the Office, or (subject
to the provisions of Section 147 (3) of the Act) at such other place or plages
as the Directors may determine, and shall always be open to the insplq‘;('{.r_
of the Directors. The Directors may from time to time by resolutig 2
mine whether and to what extent, and at what times and places, an v
conditions the books and account. of the Coinpany, or any of th'h sball b
open to the inspection of the Members (not being Directo;, mul the
Members shall have only such rights of inspection as are given to ..y |v the
Act or by such resolution as aforesaid. '

132. The Directors shall from time to time in accordance wilh
Sections 148, 150 and 157 of the 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.

133. A copy of every Balance Sheet, including every document
required by law to be annexed thereto, which is to be laid before the
Company in General Meeting, together with a copy of the Auditors’ report
shall, not less than twenty-one clear days before the date of the Meeting,
be sent to every Member (whether he is or is not entitled to receive notices
of Generai Mcetings of the Company), every holder of Debentures of the
Company (whether he is or is not so entitled). and all other PErsons so
entitled, but this Article shall not require a copy of such documents to be



sént to any person to whom, by’ virtue of Paragraph (b) of the proviso to

Sub-Section (1) of Séction: 158 of the Act, the ‘Company is not required to
send the same. Provided that if the copies of the documents aforesaid are
sent less than twenty-one days before the date of the Meeting, they shall.
notwithstanding that fact, be deemed to have been duly sent if it is so
agrecd by all the Members entitled to attend and vote at the Mecting.

AUDIT

134. Auditors shall be appointed and their duties regulated in the
manner provided by Sections 159 to 162 of the Act.

NOTICES

135. A notice may be served by the Company upon any Member

either personally or by sending -it through the post addressed to such
Member at his registered address.

136. No Member shall be entitled to have a notice served on him
at any address not within the United Kingdom; but any Member whose
registered address is not within the United Kingdom may by notice in
writing require the Conipany to register an address within the United
Kingdom, which, for the purpose of the service of notices, shall be deemed
to be his registered address. A Member who has no registered address within
the United Kingdom, and has not given notice as aforesaid, shall not be
entitled to receive any notices from the Company.

137. Any notice, if sent by post, shall be deemed to have Leen

‘serveo ot the expiration of twenty-four hours after the same shall have been

posted; ang in proving such service it shall be sufficient to prove that the
envelope containing the notice was properly addressed and stamped and put
into the post-office or into any posi-box subject to the control of the
Postmaster-General. :

138. A notice may be given by the Company to the person entitled
to a Share in consequence of the death or bankruptcy of a Member by
sending it through the post in a prepaid ‘etter addressed o him by name,
or by the title of representative of the deceased, cr trustee of the bankrupt
or by any like description, at the address, if any, within the United Kingdoni
supplied for the purpose by the person claiming to be so entitled, or (until
such an address has been so supplied} by giving the notice in any manner in
which the same might have been given if the death or bankruptcy had not
occurred.

139, Subject to such restrictions affecting the right to receive notices
as are contained in any of these Articles or as are for the time being appli-
cable to the holders of any Shares, notice of every General Meeting shall
be given in any manner hereinbefore autherised to:—




(A) every Member entitled to attend and vote thereat, except

those. Members who (having no-registered address within the -.-

Unitéd Kingdom) have not supplied to the Company an address
within the ‘United Kingdom for the giving of notices to thiem;
and -

(BY the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General Meetings,
INDEMNITY

140. Every Director, Managing Director, Agent, Auditor, Sccretary
and other officer for the time being of the Company shall be indemnificd
out of the assets of the Company against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
giver in his favour or in which he is acquitted or in cornection with any
application under Section 448 of the Act in which relief is granted to him by

. the Court,

WINDING UP

141, If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs of the
liquidation shall be applied:—

(A) firet, in repaying to the holders of the First Preference Shares
the amounts paid up on such Preference Shares respectively,
together with all arrears (if 2ny)} and accruals of the said
Preferential Dividend whether earned or declared or not down
to the date of the’commencément of the winding up;

(B) secondly, in repaying to the holders of the Second Preference
Shares the amounts paid up on such Preference Shares
respectively, together with all arrears (if any} and accruals of
the said Preferential Dividend whether earned or declared or
not down to the date of the commencement of the winding
up;

(C)  thirdly, in repaying to the holders of the Ordinary Shares the
amounts paid up thereon; and

(D) fourthly, the balance (if any) shall be divided amor .t the
hoiders of the Ordinary Shares in proportion to the ingl
amount of their Shares.

142, In a winding up any part of the assets of the Co
ing any shares in or securities of other companies, may, with . - r
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“an Extraordinary Resolution of. the Company, be divided among the holders

of Ordinary Shares in specie, or may be vested in trustees for the benefit of
the holders of Ordinary Shares and the liquidation of the Company rav bé
closed and the Company dissolved, but so that no holder of Ordinary Shares
shall be compelled to accept any Shares whereon there ig any liability. and
provided that the rights of the holders of the Prefercnce Shares shall not be
thereby prejudiced,




