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(- CHI: COMPANIES ACTS, 1908 ro 1917.

COMPANY LIMITED BY SHARES

hemoranoum of ZFlssociation

. vF o / ’ |
: Alexander Macfee & Co. Limited. ol

o
e
o
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. 1. The name of the Compony i “Arrxawone dacrem &
- Co. Loynzen.”

2. The Registered Offiee of the Company will be sitmate
in England.

3. The objecks for whiek the Company is established
are o

[T = oy

(&> To acquive and .ake over as 2 going comcers, 20d
corry on the Dusiness now carriedd on by Y
Arthur DMiloer, ot & and 10, Upper Frederick T LIl
Street. Liverpool, in the Ceunty of Lomcaster, umder o e
the style or firm of “Alexander Muefee & Co” 'E \33778
as o Shipstore and Txport: Boitler, together with
the whole or any part of the real and personal
property and assets of the proprieter of that busi- o e 0
ness used in comnectiom therewith or belenging < JCT 1524
e thereto, ancd with a wiew thereto to euter imto and T
) corey s offect Ceither with or without modifica-
tiony on Acreement which has been aleeady pre~
pazedh and enguessed and is expressed to be moade
botwoen Arthur 3ilmer of the ome part and the
abeve.pmmed Company of the ofler part. = draff
whereof has fer the purpese of identifieation beem
siwned Ty Sidoey W, Dod. Soliciter, Liverpoal.
(b3 o ey om the Dusiness of Ship Store Bottlers.
Ship Store Dealexs in all ils Braneles, inclading
goads of overy desexiptiom. Export Dotilers ok
Gienerel Esportors, Buewers. Distitlers. danufctur-
epe of wl) whensile, and Dealars in Alew Been, Porter,
K Stout, Wines, Spivits. Minevol Waters, omd Biguors
of every deseriptiom. wieether intoxiatimg or mok,
and ol Casks. Bobtles, Coses and other reeepioces
Foe e smoe amd obf Molte Dheps, @i, Meal, Yeat
arh off otler pogudddtes and tings cayable of beins .
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psed in the said Yasiness or mannfactiee as afore.
sudely  Lieensed  Vietuallers, Tolaceonisty, Hotel
aned Cafe Caterers and Pueyors of Refrohuents
augd Stores of every dewription.

£¢) To bax. sell. manipulate, and degl, both swholesale

@

and retail. in commodities, arieles and thbings -of
a1l kinds which can copveniently be dealt in by
the Company iz eonnection with any of its ohiects,

Kubject to the provise in Clause 3 () hereinafter
appearing, to carry on uny other husiness, whether
mamfaeturing or otherwise, which reay seem
to the Company capable of heing conveniently
carricd on in connection with the above business
or ohjcets, or calculated directly or fndirectly to
enbance the valwe of or render profitable any oi
the Company’s property or rights for ibe time
being.

(&) To acquire and vodertake the whole or any parh

of the business, property ,and liabilities of any
[€YSOn O COMPany earrying on any busizess which
this Company is anthoriced to cany on or pessessed
of properiy ' suiteble for the purposes. of this
Company.

(> To acquire any inventioms cagable of being nsed

for any of the purposes of the Company. and any
secret or orher informatior as to any such inven-
tion, apd any letters patenk or concessions of an
analagous characier, whetber Eritish or fereigo.
grapted in respect of amy such imvemticns. io ac-
quire licenses, to work and nse any inveniiom which
the Company is awthorised to aocguire. to work,
develop. exercize and promote the use of any i~
ventions i which the Cempany Is Interested,
whether as owner. lfcensee or oiberwmise, and in
poerticnlar by carrving on any husiness wiich max
he condueive therate. and by cranting Yicenses.

(g) To amalgamate with or enzer into parimership oo

any arangement for sharing profits. union of in.
terests, or co-operation with any person orcor>-uny
carrying om or emgaged im or abont ¥ camy on
or engage In any business or transaction which this
Comtpany s autherised to carxy wa or engage ia,
or any husiness or transactiem capable of belng
condneted sa ns @irectly or Indircetly o beoefit this
Company.

q

(f) To subzeribe for. purchase, fake or otherwise ac-

guire vnd Lold sbares, stock. debentwxes, debenture
sgeel: or any ether frtercst in oy oiher company
baviny obferts qllogether or ix part similar to
thoze of this Compary, or carrving on any business
vapahle of beinz so condmeted so as dimetly ox
indireetdy to Demefit this Compamy.

(&) To enter into any swongement with any anthorities,

wamivipal, Jocal er otherwise. or any corporaiion,
company of persan for amy rights, privifeger ox
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benefits that may be deemed advanlagoous, (o carr)]
out any such arvangement, and to sell, dispose of,
or otherwise twrn such sights, privilege« or benelits
to acoount.

() To eslablish and support or aid in the ostablish-
mont or support of associations, institutions or
funds caleulated to bemefit persons employed, or
formerly cmployed by or having dealings with the
Company, or the dependonts of any such persons,

. and to snbseribe money or goods for charitable or
benevolent purposes, or for any objects which may
directly or indivectly benefit the Tompany or
which shall have any moral or other chims to
support or aid by the Company.

() To promote any company or companies for the
purpose of acquiring all or auy of the proverty and
Habilities of this Company, or for any other pur-
pose which may scem directly or indirectly cal-
culated to benefit this Company, and to pay. the
prelimimary expenses of any such company,
including any commissions for underwriting or
guaranteeing the subscription of the whole or any
portion of the capital of any such company, and
to guarantee the due payment of any shares or
securities fsswed by any such company, and the

. dlividends or interest thesreon.

_ (B To purehuse, take om lease or in exchange, hire ar

otherwise acguire amy real and personal proparty,
rights or privileges either in the United Kingdom
or elsewhere which the Company may think suig.
able or convemiemt for any of the purposes of ifs
Business, to work, comstinct, furnish, and vepair
buildings and works of all kinds, and to sell, ion-
prove, manage, develop, lease, morlgage, dispose of,
twrn to account or otherwite deal with the same.

Cm) Po buy, sell, import, or export, manipulaie and
deal in (whether as moaafacturers. merchants,
principals. agents, brokers er otherwise) all mticles,
substances, prodacts, commodities, materials, appli-
ances andl things wsed for or im counection with
the Company’s business, or requmived. for, or com-
mouly o wmally borgit, soldl or dealt in by persons
corzyimg on any of the businesses hereinbafore
mentioned, ex whick may he reymired by any person
dealing with the Company.

() o invest and deal with the moneys of the Com-
pany mot. immediately reqquired wpon such secumizes
aned im steh menner as may from time to time be
determined.

¢o) To lemd money to guch persons and on such ierms
as ooy seem expedient, and in particalar fo custo-
mers and others having deatings with the Comyany,
and to guarantee the performance of confracts by
any sueh persous, and to nndertake and execnie all

Linds of fuoncial business amd operations.

e
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() Lo borrow or raise or secure the payment of money,
in such other mammer as the Company shall think
fit, and in particular by the issue of dobentures
or debenture stock, perpetual or otherwise, charged
upox: all or any of the Uempany’s property (both.
present and fature), including its uncalled capital,
and to redeem or pay off any such securities, to
insure the payment of any money horrowed in such
manner and on such terms as muy seem expedient,
and to pay all premiums and ofher moneys in
respect of such inswrance, and fu sceure such
preminms by, morigage or the issue of deben-
tures, debenture slock or otherwise.

(g) Lo remunerate any peorson or ‘company for services
rendered or to be rendered in placing or assisting
to place, or guarantecing the placing of any, of
the shares in the Company’s capital, or any de-
benturgs. debentnre stock or obher securities of the
Comp:g‘._,,/ or in or about the formation or pro-

meotion of the Company or the conduct of its

business.

(r) To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange, bills
of Iading, wamrants, debentures and other negoti-
able or trtansferable instraments.

() Ko undertake and excemte any trusis, the woder-
taking whereof may seem desirable, and either
grataitously or okherwise.

(£) To pay all or any expenses incurred in comunection
withy the formation, promotion and incorporation
of the Company.

() To sell or dispese of the undertaking of the Com-
pony or awy perd thereof jor such comsideration
as the Company may think 6f, wnd in particualex
For shares (whether fully er parily paid upd deben-
tures or seourities of any other company having
whiects altogether or in port similar o those of
this Company.

() 'To establish Sheps and Agencies in Great Brifain
and clsewliere and to regulaie amd discontinue the

SARE. t

{w) To disteibumie any of the property of the Company
in specie amony the members.

(x} o <o all sueh otlier thimgs as may be decmed
incidestal or comdueive to the atlainment of the
above abjects o amy of them. Provided thaf
uothing hetein contzined shall empower the Com-
pany to emry on the busiuness of assuronce, or to
gront annaities within the meaning of the Assur-
ance Companies Met. 1909, or to m-insmanyn§ks
uwnder auy clnss of Assorance business o which
that Act applies.

"

L

[T =

<l

!

el A S




@

-

¥ |
4, Mhe liability of the Members is. Hmiled.

5. “The Capital of the Company is £5,000, divided into
5,000 shares of £1 cach. . .

Any shares of the oviginal or increased Capital may from
time to time be isswed with any such guarantes or any sucl
rvight of preference, whether in respect of dividend or of re-
payment of capital or bolh, or any such other special privi-
lege or advantage over any shares previously issned, or then
about to be issued, or with such deferred or gualified rights
as compared with. any shares proviously issued ¢ then abouf
to bo issued, or subject to any such provisions v. conditions,
and with any special right or limited right or ‘vithout any,
right of voting, and generally on such terms as the Com-
pany way from time to time determine.

TN
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_Wle, the soveral persons whoso names, addrosses and de-
soriptions are subsoribed, axe desirous of being formed into 2

Oompany in pursuance of this Memorandum of Association
and we respectivoly agree to take the number of Shares in

tho Capital of the Company set; opposite our respective names.

Numbor of
Elhnres taken by
each §1|bscr1b0r.

.
. NaMNES, ADDRESSES, AND 1NSCRIPTIONS OF SUMORIBERS.

Do VL et (£t Pt
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Dated the /4% uy of e 1901,

Witness o the above Sigmatwres—
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THE COMPANIES ACTS. 1908 ro 1917.

COMPANY LIMITED BY SHARES.]

Fleticles of Fssociation

S

Alexander Macfee & Co. Limited.

1. ‘The Regulations containec in Table A in the First
Schectute to the Companies (Consolidation) Act, 1908 (such'
Table being hereinafter calted “Table A7), shall applytothe
Company save in so far as they are excluded or varied
hereby, that is to say: the Clawses of Fable A numbzred 2,
3, 5, 31 to 40 both inclusive,.60, 68, $3, and 9§, shall nok
apply to this Company, but in len thercef and in zddition
to the remaingng Clouses of Table A, the following:-zhall
be the Regnlations of the Company, which is o Private
Company. - .

2, In these , roseuts i—

“ Special Resolution ™ and “ Bxtraordipar Resolution ™

“have the meanings assioned thereto mespectively, by
the Companies (Consolidation) Act, 1902

“fonth” means calendar mowth.

“Wyitimg ™ includes printing, typewriling, Jithomaphy,

and other wswal sulstitutes for wriling.

And wanless there is something in ihe subjeet or conlext
incousisient therewith, in these presents :—

Words fmporting the singulor number ealy include the
plaial number, and vice versd.

‘Woxds jmnporting the masenline gender only include the

feminine gender.
%

Words iurporting persons include corporations.
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2, The Capital shall bo Qivided into 5,000 Ordinaxy shares
of £] each. . '

4 'The Company shall forthwii eontor into an Agrec-
ment with Artivar Milner in the terms of the Agreement, &
drafl whoreof has, for the purpose of identification, been sub-
soribed by Ahv, Sidney W. Dod, Solicitor, and the Divectors
shall carry the smd Agreoment into efiect, with full power
nevertheless, from time to time and at any, time lo agreo
to auy wmodification of the terms of such Agreement, cithex
hefore or after the execution thorcol. 'The basis on which
the Company is estublished is that the Company shall enter
into and :carry into effect such Agreement on the terms therein
set forth, subject to any such modifications, if any, as afore-
said, and that the Vendor therein named is o be one of
the frsk Dircctors of the Company and Managing Director
as therein and herein provided, and accordingly, it shall be
no objection to the said Agreement, and no objection shall
be raised or capable of Leing raised to or under the said
Agreement, or to or under these Articles or the Memorandum
of Association, or to anything done or to be done thereunder
or hercunder on the ground that the Vendor as Director,
Promoter, Managing Divector or otherwise, stands in a
fiduciary position to the Company, or that in the circum-~
stances mo independent Board is constituted, and every mem-

ber of the Company, present and fugure. is to be decmed to.

join the Company om this basis.

5. ‘The shares taken by the subscribers to the Memo-
randum of Association, and those lo be alloited pursmant io
the saidi Agreement shall be duly issued by the Directors.
Subject, as aforesaid, the Managing Director alone, and if no

Managing Direotor, the Directors shall have power (o de- -
 termine the time and conditions of the issue of any shares

in ke Compamy™s capital, and ihe persons to whow they 'of

.any of them shall e issued, and whether to the Mauaging

‘Pirector, Directors, existing shareholders, or o mersons not
members, or o all or any one Or 1no¥e of such Managing
Director, Directors, sharcholders andl persons (and if te merc
tham ome 4 what guembities), and whether they or any -of

them are to e issaed at par or ab a premivm.

6. 'Mie Company shu® not offer any of its shares or de-
bentures or deventure stock to the public for snbscript.on.
Any includedl provisiom of Table A inconsistent with this
Article shall be medified accordingly.

5. The mumber of the members of the ‘Company (ex-
clesive of persons who om in the employmont of the Com-
pamy and of persons whe, having been @omerly in the
employment. of the Company, were while 10 such ceaploy-
ment, and have comiimued akier {he determinaticn of soch
eraployment to be members of the Cowpany) ghall neot ab
any time exceedh Gty

§. The Company shall he entitled to treat the registered
holder of any shate as the absolnte owncr thereof, and
aceordingly shedl not, excepk as ordered by 2 Court of comr
petenk junsdickiotn or by Statate nquired, bz Yoand to re-

i T
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cognise any equitable or ofher olaim to or interest in suoll
shave on the park of any other person.

Y

9, (a) Tixcopy as hereinafter provided, no shaves in the
Company shall be transferred unless and witil the
rights of pro-emption hersinafter conferred shall
have been exhausted.

() LTvery member or other person relerred to in Clause
92 of ‘fable A who intends to transfer shares (here-
inafter called the “Vendor”) shall give notice in
writing to the Boaxd of his intention. Thab noticg
shall constitute the Beard his agent for the sale
of tho saicl shares “in one or more lots at the
diseretion of the Board to members of the Com-
pany ab a price to bo agreed upon by the Vendor
and tthe Board, or, in case of difference, ac the
price which the Auditor of the Company, for the
time being shall cortify, by writing undor his hand,
to be in his opinion the fair selling value theréof =
as between a willing vendor and a willing
purchaser, less a discount of ten per cent. of the -
amount so certified. .

I

(c) Upon the price being fixed as aforesaid, the Board
shall forthwith give notice to all the members of
the Company of the number and price of the shares
to be sold and iuvite each of them to state in
writing within fwenty-one days from the date of

. the said notice whether he is willing to purchase -
any, anct if so, what moximnm number of the said
ghares.

a

(@) At the expiration of the said twenty-one days the
Board shull allocate the said shares to or amongst
the mernber or members who shall have expressed
s -or thefr willingness te purchase as aforesaid,
and (if more tham ome) so far as may he pro rale
according to the number of shares alrendy held
by thomy wespectively, prowided that mo member
shell be obliged to toke more than the said
moximem nember of shates so nolified by him as
aforesaid. Upon such allocation Deing made, the ¢
“Vendor shall be lound om payacnt: of the said
price to transfer the shares to the purchasér or
purchasers, amd il be make default in so doing, -
the Board may receive and give a goed discharge
for the purchase meoney on behalf of the Vendor,
and enter the name of the parchaser in the Rexister
of Menubers as holder by twansfer of the said shares
purchesed by ki,

¢e) In the event of the whole of the snid shares uok
heing sold nnder Article 9 () the Vendor may
at any time within six calendar months afiier the -
expiration of the said tweaty-oue days transier the £y
ghores nok so sold to any person (subject to Clanse ; 4 =
20 of Table A ag voried by Clhuse hereof) and \\ o
b any price. S

I
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() Clawse 9 (@), (O) (@ (@) and (¢) horcol shall
not apply o & translor merely for the purpose of
elfectunting the appointment; of new trustees, now
lo n twansfer by executors or administrators to a
legateo under the Vi1 of or to-ihe husband, wils,
or next-of-kin of o deceased momber, noi to a
transter by o trustee to a benoficiaxy, provided that
it is proved to the satisfaction of the Board that
the transler bone fide [alls within one of these

~ excoptions. |

10, “fhe Dircotors may ab any time in their absoluta
and uncontrolled discretion rofuse to register any proposed
transfer of shaves, and Clause 20 of Table A shall be modified
accordlingly. ’ €

11, The Transter Books and TRegister ol Aembers may
be closed during such fime as the Directors think fit, nol
oxceeding in the whole thirty days in each year. :

12, The accidtental omission to give notice of a Gienceral
Meebing to any member shall not invalidate the procecdings
ot such meeting.

14. On a show of hands every member jn person or by,

"proxy shall have one vote for every share held by him, and

wpon a poll every such member present’ in persor or -by
proxy shall have one vote for every cshare held by him. A

poll ‘may ak any time be demanded’ by the Alanaging Direc-
tor or his proxy, and Regulation 56 of Table A shall be varied
pecordingly. / ,

44, 'Phe number of Dircctors shall not be less -than three
or more than five, and, subject fo the provisions of Article
15 hereinafior seb out, ihe following shall- ‘be the Hirsk
Direetors of the Company : the sai@d Axthur Milner, Helenn
Miloer, and Avthar W, Fawcett. The saidl’ Arthur Milner shall
also be the Managies Direclor of (he Company, as and witly
the rights and powers hereinaficr provided. The said Arthur
Milner shall be a Penvanent Director of the Company, and
shall be emtitled to hold sach ofice o long as he shall live.
anless he beeome disqualified ffom any of the -causes specified
in Axticle 77 (d) of Table .;\,/ andl accordingly Clauses 78 to
87 ‘of Table A shall not apply to (he Permanent Director.

15, 'Fhe =0idl Arthwr Miluer shall be entitled to hold the

" oflice of Mannging Dircctor of the Company until he resigns

the office or dQies, and the follewing provisions shall fake
effect 1~

¢1) Whilst Jie retains the said oilice he shall have foll
and@ abeolute control of the business of the Com-
pamy, and shall have aethority (o exercise alone all
or any of the powers, anthorities and directions
(except: 55 to his romuneration as Maunging Dirce-
tor) vested in the Directors generally, aud nobwith-
sfanding that {he other Directors are not consulled
as o or dissent- from the cxercise of such powers,

. s
oAt
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and any dircction of the Managing Director shall
over-ridle (oxcept as in this Clause referrod to) any
resolutions and Airections of the Direotors in whicl!
he shall not have concuired, Ihe Managing Direc-
tor may wlso so long as ho is a Director of the
Company, sit alono ns a Dirvector, and exercise
alone as a Divector all the powers of the Divectors
with or without any prior nofice to his co-Directors,
and no resolution of i Direttors in which he shall
not havo concuired shall havs any eficct or be
therenfier valid or acted upon)if he shall give” to
the Company notice in writing that he objects
thereto, and it shall not he mecessary for aim to
state any cause or reason for so objecting. -The
Managing Director shall not be bound o doevote
more time and attention to the business of the

. Company than ke shall think fit, and may depute
all or any of his powers to Flelena Milner.

16.  All the powors, privileges and discretions expreszed
by these Articles or by Table A to be vested in the Directors
are at all times to be subject to the-provisions of Clause 15
hereof. e

17. Regulations TE and 72 of Fable A shall be read as
moclitied by Clause 15 of these Articles.

1§. The remuncration of the Managing Director shall
be fixed at the first Meeting of Directors, and such farther
surr ag the Company in General Meeting shall determine,
anct the remwneration of the.Directors shall from time to
time pa determined by the Company in General Meeting.

ya

19. Regulations 83, 86, 90, 91, 92 and 93 of Table A
shall bo subject to these Articles, and Cluse 91 of Tabla

A shall be modified by omitting any referemce to a Commnittee -

of Directors.

9G. Subject to Article 15, the quonum’ of Directors for
transacting business, wnless otherwise fiyxeéd by the Divectors,
shall ‘be two. s

21. Any Diregtor or officer may, ecither alone or willt
obkrer Divectors ov officers, or amother Director or oficer, or
other persens or persom, emter in{o contrcts or arrangements,
including the Agreement veferred to in Article d, or nny modi-
fication thereof, or have denlings with the Company of amy
kind or matwe whatsoever (and im particular but without
Emiting the generality of this Clamse) the Dmaging Direc-
tor may from time to time and af amy time accept any 1c-
maperation frem the Company. whether as broker. ageng of
the Clompany or in any other capacily (including privale
capacity) for work done or momey lent to or cxpended Yor
the Company, and may vote and/or act in respect thereof,
andjor of anything to be done thereunder or indpursunmce
thereof notwithstanding his inferest. Nome of the aforesaid
matters shall work a disqualifieation from office. nor shalb
any suckr contrack, arrangement, dealing or iransaclion be
avoided, nor shall any such person be liable {o account 1o
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the Company [or any prolils, emolunents or remuneration
arieing ont of any sueh condiaed, arrangement, dealing  or
trapsaction Lo which hao ls apaly, or i whigh he is interested
Dy reason of bis being nb tha dume lime a Managing Direc-
e or oflicor of the Company or off ithe fidueiary position
theteby established.

we. Phe Managing Director shall Do Chairman of Direc-
tors, and n  Meoting  of Dircctors wmay af any time be
wtnmonedd by him or by his direetion.

23, Subjeel. b Arbicle-15: cuestions arising ot any
Meoling ol Direclors shall bo decidled by a majority of votes,
anel i ense of an cquality of voles the Chairman shall have
u sceomd or casting vote.

o1, All acts dono by any Meeting of Directors or by
any person aeling as Director, or by the Managing Director,
ghall, notwithstandling that it be afterwards discovered that
fhere was some defeet in their appointment or that they or
any of them were digqualified, be as valid as- il every such
persoit had been duly appointed and was qualified.

25, If any Director, being willing, shall be called upon
to perform extre services or to make any special oxertions
in going or esiding or aitending in part to the business at
home ot abroact or othexwise, for any of the purposes of the
Company, the Company may remunerafe > ithe Director so
dolngr either by o fived sum or by a percentage of profits wr
obherwise as may be determined, and snch remmneration may
be either in addition to or in substitution for his or their
shure it any other remuncxation. :

wi. A resolwtion or decision in writing, sicned by o
majoriky in ¥ach of ihe Dircctors, of whom the Managing
Ditector shall be one (whether signed or deliberated on when
two orimore arve bogether ov not)-shall be as valtid and effectwal
i AL 4t hod been passed ab o Dleeting of Directors duly called
ot constitated, and this, potwithstanding  that the other
Divectors ey not nave been consulted as to such resolution
or wmay not have had notice of intention o pass same;, and
netwithstonding theie digsent.

9. Without prejedice to the generl powers conferrad
By the Avticles and the powers and awtherities of the Manng-
fug Director. it is hereby dectared ihat the Dicectors, and
alier the Moraging Dircetor sitting alone as a Divector. shail
have power i

1) To pay the costs, changes and expenses referved o
in pagraph 3 of the Iermorandum of Assoviatios.

¢ To enter into the Ageeement reforond ta im Axticle
4, or any moedification rereol

& To exerciize @il sach powers of the Company as ar
pot by the Cempanies Auls 1908 to 2T, or by

o
e

&
;

i}

é

°l

j

1

;)

gi
@
S
&

L

)

"iéft'-wwhﬁ%ﬂﬂm.ﬁﬁ&*ﬁ&}wa{ﬁ-#.nﬂquﬁ;n&:apwHﬂuﬂﬁl&M‘.ngm



e v v e v v T

ey

i3

these .A.rbiclos required to be exorcised by the Com-
pany in General Moeeting, subject, nevertheless, to
any regulations or alteraiions of these Arbicles to
t-hq provisions of the said Acts, and to such regu-
1211-10}15? (buing not ingonsistent with the aforesaid
provisions of these Articles) as mey, be presoribed
by the Company in General Meeting, ‘but no regu-
lations made by the Company in General Meeting
. shall involidate any prior ach of tho Directors whick
would yve been valid if subh regulations had not
been mado. N ,
: ’ 5
28, A .poll shall be taken wllenever\/.'lirected by the Chair-
man or demandedt by two or more menibers entitled to vote
and together nolding or reprosenting by proxy nc less than
one-tenth of the capital of the Company for the time being

issued, and Clauvse 56 of 'lable A shall be modified
accordingly. ’

29. All Minutes in the Company's Books of Resolutions
and Proceedings of General Meetings and of Dleetings of the
Dircctors shall, if signed by any person purporbing to be
the Chairman of the Meeting to which they ‘relate, or ab
which they are read, be received as prime facie evidence of
the facts therein stated.

30. Every executor, administrator, committee or trustee
in bankeuptey shall be absolutely bound by every notice if
sent te the last registered 2ddress of smeh member, notavith-
standing that the Company may have notice of the death,
Tunacy. bankruptey, or disability of smch member.

31. All chegues, whether negoticble or nob negobiable,
bills of exchange, promdssory rotes, bills of lading, " chartex-
parties and instruments not wuder seal shall be deemed to
be ‘properly drawn, made, accepted, encdorsed or executed by
any one Director and the Seeretary. The Seal ol the Com-
pany may alse be afixed to amy Imstzument requiring tha
Seal in the presence of amy one Director aud the Secrefary,
and Olause 76 of Table A shall be modified accordingly.

32, Every account of the Directors when. audited and
approved by a General Meeting shall he comclusive, excepl
as regards any error discovered thereim within three wonths
next after the approval thereof. Whenever any surly error
is ¢liscavered within that perfod the account shall forthwith
be corzected andd thencefoxth shall he conclusive.

33. 'Phe remuneration of the fixst Aumditor shaRibe fixed
by the Directors, and of every subsequent Auditor by the
Company in Gemeral Meeting, Any Auditor ceasimg o ibo
an Auditor shall be eligible for re-electiom.

34. Every Director, oficer or servant of the Company
shall be indemnificd out of its femds agzinst all costs, charges,
expenses, losses andl Habilities incurred by him inthe cordnct
of the Company’s business or in the discharge of his duties,
andt no Director o oficer of the Company shall be lable tor
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other Director or officer, or by
in., any zeceipl for money, not
recoived Dy hbim personally, or for axny, loss on account of
dokeot of title to any properby acquired Yy the ‘Company,
or on account of tho insufliciency of any gecurity in and npon
which any moneys of the Company shall be invested, or for
any, loss incurred through any banker, broker or other agent
or upon auy ground whatever, other than his own wilful

acts and defanlts.
35, A meeting to confirm 2 Special Resolution may be
called contingenily on the resolution having been duly passed

at » previcus meeting, an
by ono notice.

{ho aols or omigsions of any.
reason ol liis having joined

d both meetings may be convened

o Tweat
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Dated the /g‘,ﬁ{”( day of M 1821,

Witness to the sbove Signafures—
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is this. day Incorporated wndor the Companics Avts, 1905 te 1917, 7 and that the Company

is Limited.
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Number of\ [ 77 4 3F
Certificale } 7/ a4 ? -

- “The Companies Elcts, 1908 to 19}(.
=

(Form No. 16)"?
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COMPANY LIMITED BY SEHARLS,

[Copy]

Special Resolution

e b e e Sy

R Y )

Lanzeted

Passed...2nd August 1929 . ..

) Confirmed......2 08 Angasbloas
on adjournment

+rren ALEXANDFR. ACFEE.&..C00n..

*( Pursuant to Section 69 of the Compunies (Consolidation) Act 1908).

'

-

Tolograms 2 '""WONDROW,™ LAVIRPOOL.

e
U L &
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o LD

Presented for filing by
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0
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(*Nerp—\ Bewlution in oulertobe * Special ™ mosk, be pasd ata el evanened Meetting by a majoeity
oF 1ok Ters Ehat hree-fourths of siok Members, of the Quicpuay ertitlal 1o v, as are prcenl in peson o by
proxy, aud musk be Confirmed by oomjorthye of s memkers enliiled e xote, amare pretest im pesson or by
Dy ko more than One Month

pruse, ut o sbeequent Meatig beld 6& ui Taleevul of tof b than Foonteen

H. T. WOODROW & GO. LTD..

Joint Stock Company [Printers, Publishers and Statiencrs,
3 & 5 COOK STREET, LIVERPQOL.

st At . S0P

Trom tive day ou whic the Ruswtutionwasfassed,  Mr, Justice Chitty decialad i the ense of the

Supbly Copnpurge Limedted (ke 90 Che Div. 20D, that, (e feioral of ool less tham 11 dags roquive] 1o elapie
betucen the passing and couliroatory meetfvo ot be reckonad exclusiedy: of the dayscl the holdingof
bwo teekiies t amd that the literall between the 25th Felewary, 1853, acd the 11th March, 1555, died rot. savi<ly

the rquirvetents of s 6% of the Companies ety 1962, wiidh was the in fieee. The decision 2l bolds good).
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{(Copy)
Spectal Resolution
‘ o

v AUEXANDER MACEEE & CO.

-~ 8 Lameted

At an ExaraorDINARY GENERAL Murrine of the Members qf the said -
Company, duly convoened, mnd held atthe office. of the. Companyls.”
Solicitors Messrs Duncan (skshott. &.Co..43.Cestle.Streeb..

Thao blanks

;gngégiégzs‘:g LLVBEDOOL | o oo eeoeosoocosomes e s stbtomr o3 531 e iemssse S e
s, @ s+ eermn+renrne -+ rermsominnene A1 EH0 Cornly OF o TBNCBI BT rrmimsiirs v e
- [T 2 1 RN > | AR LD S F T T

the following SPECIAT RESOLULION.......¥8S. . . duly passed ; and at a
subsequont EXTRAORDINARY GEXNHRAL MBETENG of the Members of the said
Company, also duly convened and held at the samo place, on the.. 198D .

day OF o ARZUSE e 1029 Hremfothontrg SRECE RESOLUTION

mesmenendnly-confiomed~ the last mentioned ifeeting for went of \
. e quorunm stood edjourned nniil the 26th day of Augest 1929

at the same place when the following \syecial Resolution was’
duly confirmed :- )

«Phat the Articles of Association of the Company be altercd in
manner following :—

guﬁf‘.}?oi":ifﬂ () Article O shall be cancelled.

S infed, on. thix X
Fa i‘:“r‘ﬂiul"i‘f e (&) Axticle 31 shall be: cancelled, and the undermentioned Axticle
¢34 il substituted therefor:—

< All eheques, whether negotiable or not: negotinble, bills
‘ of exchange, promissory moles, bills of lading, charter
! paxiies, and instruments natunder seal, shall be deemed
to be properly drawm, made, accepted, endorsed or
executed by sny iwo Dirertors alone, oz by any one
Dircetor and the Secretary. The Seal of the Company
! mayv ako be affised to any instrument requiring the
Seal in the presence of any two Directors alone, or of

any one Director and the Seerelary, and Clruse 76 of

; Falle A shall be modified accordingly.” ™ o

S

Officer.. Chgirman, of Directors .
g

V4

R LT L —

. T b azizziizmiod
by the writ2en

If for Enserkion o the { R it B

Losdon  Gazetle, Solicite”s
sttestation here— et b AT imé@r s et o e e 1 e
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THE COMPANIES ACT, 1020,

TN T ST I

Gpecial Resolntion

Pursuant to Section 117 (2)

OF

ALEXANDER MAGFEE & GOMPANY LIMITED

Passed the 15th day of February, 1933.

At an Bxrraorpivany General Meerine of the Members of the said
Company, duly convened and held at Salisbury House, Finsbury Circus,
London, E.C.2, on Wednesday, the 15th day of February, 1933, the
following SreciaL ResoLurionN was duly passed :— |

“ 1phat the Articles of Associalion of the Company be altered in manmor
following :— :

(2) In Article 1 the fignres ‘60 ” in the sixth line shall be cancelled.

(b) Article 4 shali be cancolled.

(¢) In Article 5 the words  the Mamaging Director alone and if no
Menaging Director ' in lines < and 5, and the words * Managing Director *
in lines 9, 10, 11 and 12 shall be cancelled.

() Articlo 13 shiall be cancelled. '

(@) Articte 14 shall be eancelled, and the following Article sabstituted
therefor i— ‘

“ The number of Divectors shall not be less than three ox more than
five.” .

{(f» Acticles 15, 26 and 27 shall be cancelled.

{g) Axticle 18 shall be cancelled, nnd the following Article subslituted
therefor :—

* fhe remuneration of the Dircciors shall from time to time be
determined by the Company in General Mecting.”

(R Article 19 shall be cancelled.

fix Artiolo 20 shall bo concolled, and the following Acticle substitnted
therefor e :

“The quotnm of Directors for framsacting business, unless other-
wise fixed by the Directors, shall be two.”

¢ Artieles 21 and 22 shalt be cancelled.

¢h) The following Axticles shall be fuserted alter Axlicle %) :—

* @0 A Director may hold any office or place of profit under the
Comypany, suve that of Audilor, in conjunction with the office
of Director,” amd Cluse 77 () of Table. A shall ke modified
accordingly.

(22) The continming Divcetors may ncl nolxiihsianding any
vacaney in their body.” C . ‘

(& In Axticle 2% the woxrds * Subjet. to Mdiclo 15 * shall be cancelled.

¢(my Tn Asticle 2t the words * ar by the Managing Dircetor " chall be
cancebled. '

(o Article 26 ~uofl be cmedlled, aud dhe Sellowing Article substituted
therefor s

‘A resoluiion or decision in wriling signed by a majaty of the

Direstors shall ke as valid and effectual as if it had bren pasced

ot n Meeting of the Directers duly” ealled and constiluted.”

¢o} Adicle 27 shall be cancelted.

o In the Asticle arbatitated for Adicle 31 by Special Resolution
confirmed A0th Jugest, 1929, the words following shall be inseried
immedistely after the wonds * Diteeter ond the Secretary ” in line 6:—'or
by such porson OF persons & may bo thereamito sthorized in writing by the
Directors.' ™

T. B. CASE.

f/ oy Chairmian. *
Kﬁ.i&wﬁ J 5 M s

/ .
Nesne éﬂ‘/
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SPFCIAL RESOLUTION.

PASSED 14th FEBRUARY, 1947.

At an EXTRAORDINARY GENERAL MFETING of the

Members of the Company, duly convened and held on the

14th. Pebruary, 1947, the undermentioned Resolutil 24 Iy ) :
ik 5?“35%*% is

LAt o L G

s e

oy

was duly passed as a Special Resolution:- / 225&3’94?

PRV

- -

{
}

"That the Articles of Association 3F™
x .

N
the Company be aﬁ%are hereby eliered zs follows:— .
e

1] ‘
MThe Az;:t:.i;}gle suibstituted for Articlie 14
4
by a Special Rasqlmtion passed on the fifteenth

dey of February, 19353 shall be cancelled and the
following Article shall be substituted therefor:-

tThe number of Birectors shall be not

-

XR- I-EF&'AD-

Secretarjfi’i L
e ) . - .-
?a‘ae peAe
Certified true copy. f
Secretary. P
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T No.imass, l
P The Compandes Act 1948, ;

J C;%\k ~§9 % | ¢ Lompanies C :

' COMPANY LIMITED BY SHARES. g
L Syperial Regolutions E
o - . |
ALEXANDER MACFEE & CO. LIMIT PrTINTE

p Py L.r: {‘ #
Ty o fg
22 MAR 1950 i

Puassed Z1st March 1950. :

<
3

AT an EXTRAORDINARY CGEXERAL MEEIING of the above-nsmmed
Company, held on 'Tuesday, the 21st day of March 1950, the i
Resolutions set omt below were duly passed as Special Resolutions :— ' 3

1. “ That with the comsemt of the Board of Tiade the E

pamé . of the Company be changed to © GuENyESS EXPoRTS
Laovcree *.0 )

wre g e e aste

2. ¢ That the existing 5,000 skaves of £ ench in the capital

of tha Company shall hemceforth be ealled and kmown as *B?

Ordinary Shares in the Company and shall confer on the holders

thereof the rights and privileges set forthk in the new Articles of

ﬁs;soci?’tion of the Company to be adopted under Resolution 4.
olow. %

S s g

L2 3. “That the capital of the Compamy be increased to .
3£10,000 by the erentiom of— X
?{ o (a) ome thowsamd Ordinary Shoxes of £1 each which shall
be knoewn s ‘A’ Ordiinary Shoaves and shall confer on -the
holdlers thereof the vights and privileges and subject thon to .
&  the westrictioms and linitations sek forth im {he new Articles of
T Associntion to he adopted mnder Resoluntion 4 below ;
i 8y a Further 4,000 ¢ B Ordinary Shares of £1 cach mnking
" perd passw in all respeets with, the ¢ T2 Ordinary Shares resulting
fromy the Resolution numbered 2 above 5

andt that the Divcetors be at, liberly to dispose of the said 1,600
¢ At Ordinary Sharves and the said 4,000 ‘B’ Ordinary Shares
in such manger as they shall think £it.”

R ST BB 4 S8 SR e A e

LIy T

4. That the regunlations contained in the printed documents
subwmittod foo the meeting and for the purposes of identification.
swbseribed by the Chaiuman theveof he approved and adopled as!
the Artictes of Awodation of the Company in substifution for and
to the exclusion of all the existing Articles thereof.”
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Firiman.

The Compunics Aets 1508 to 1917
AND
The Companies Act 1048,

e

-

COMPANY LINILTBD BY SILARES.

Articles of Asgociation

! . OF

GUINNESS EXPORTS LIMITED

L en TR e Lo ST R DR

ras oy

f

ofid

INTERPRELPATION. !
1. In these Articles—
% Phe Act” means the Companies Act 1948.
« The sexl’? means the common seal of the Company.

“ Gecretary M eaMS AUY Pperson appointed to perform the
duties of the Secretary of the Company.
Wrphe United Kingdom ™ peeans and inclades the United
Kingdom of Great Biitain and Nerthern Ireland, the
Channel Islands, and the Xsle of Maw.

Expressions refering to writing shall, unless the contrary inten-
tion appears, be constined as ineluding refesences 1o printing,
Lithographyy photography and other modes of mepresenting or
reproducing words im a wigifyle form.

Unless the comtext otherwise requines, words or exprossions
contained in these Artictes shall bear the some meaning as in 1ho
Ach or any statutory modification thereof in foree ab the date ot which
these Axtickes become hinding ow the Company.

E

2. Wie Comipany is o Private Company, angl aceordingly—

(a) Tho vight to tuausfer shares is restricted in manner
horeinsiter preseribed.

(B) The number of members of the Company (exclusive of
persons who ave in coe employment of the Company
and of pesons who, haviog Teen formery in the
employment of the Company, Wwere while in such
employment and have cond inued after the determinstion
of such employment (o be members of the Company) is

8310
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limited to (fty. Provided thatwhere 1wo Or more persens
Told one or more shares in the Company jointly they shall @ ®
for the purpose of this Article be treated as n single '
member.

(0) Any invitation to the public to subseribe for any shares
or debeutures of the Compauy is prohibited.

() 'he Company shall nob have power to isuc share
warrants to bearex. .

SHARE CATITAL ANXD VARIATION OF RIGHTS.
3. The capital of the Company is £10,000, divided into 1,000 |
« A" ordinary shares of £1 each and 9,000 *B " ordinary shares of s
£1 ench. The respective rights attaching to such classes of shares ® 06
are as follows s
(A} The ** A * ordinary shares or such of the same as shait
for tha time being be existing shall, subjeet to provision
for Teserve 2s heveimafter provided, confer mpon the
holders thereof the xight to share in the distributable
profits of the Company for each yeaxr as hereinafter
defined in accordance with the following seale :—

of Ghe 1st £3,000 .. " " 75 perx cent.

»  2nd £5,000 .. Cae . G0 pex cent.
. SWL£5,000 .. .- . 50 per cent.

s I 25,000 .. e e 4G per cent.

,y Sth£8,000 .. . .~ 30 percent.

5y Othz £5,000 .. . 20 per centi

and of the balance of such profils . . 10 per eant.

subject to dedluction of the approprinie share of taxation
of profits as hereinafter defined.

Om  return of capital on lignidation or otherwise I

the holders of the % A* ordinary shares in the Company @ﬂ@
shall, after payment of all linbilities and the expenses of I
winding ap, De entitled to be patll im. priority to any . b
payment to all other dasses of shareholders the nmounts i
poid or exedited as paid up thereom together with the, i

amount, of any dividend which has alcendy meerued i
thereom (o the preceding 3ist of March, but which bas

not been paid, but they shall have mo further right ;
o porticipate im profits or mssels. ;1
(£) Subject: to the rights of the * A ™ ordinary sharcholders i
or to any preferential rights given to amy special clpss ox @1‘@
classes of shares hereafter issued, the residue of the ki
distributable profits subject to deduction of the approp- i
yinte share of taxation as hercinafter defined shall be |

disposed of ns the * B ordinary sharcholders siallon the

PRpaTeS
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ns f recommendation of the Dircelors decide, and in a
vl @ & . winding up the surplus assets remaining after payment o
lo of all liahilities and the expenses of winding up, and

alter satisfying thoe rights of the * A ” ordinary shares

T e ees o

08 and the rights of any special elass or classes of shares
; hercatterissued, and having priority to the “ B # ordinary
e ' . shares, shall be distributed amongst the holders of the

“ B ordinary shaves.
(0) No shares ranling in priority to or pari passw with the

)
i
,
said “ A ¥ oxdinary shaves shall be ereated, nor shall any E
00 of the rights attaching to such A’ ordinary shares Y
of or this Article or Articles 48, 78, 82 and 139 be varied 3
res @% - without fhe sanction of an Extiraorﬂinm-y Resolution ; é’
) passed at a separate meeting of the holders of the -
all “A” oxdinary shares leld in accordance with the I
on | provisions of these Auticles.
he t {p) The distributable profits of the Company shall be
ble caleulated as follows: ‘The accounts of the Company
ter | shail be prepared up to the 31sb of March in each year
f on the usual commercinl lines appropriate to the
nt. irdustry. Adequate and fairprovision shall be made for : ]
nt. H all expenses and losses {but: not in making any transfer ' ‘ 'ﬁ
nt. i to reserves) incleding provision for taxation as herein- F o
nt. | after delined, deprecintion and amortisation of fixed
nt. ! assets, other tham goodwill and trade marks and for
nt. i payment of imtorest or any arremis of interest on any
nt. : i[ unsecured notes issued by the Company or loans made to o
jon - the Company. e the figure of profit so aseextained N
‘ there: shhalt he added back the amount of any provision
vise lr for taxation of profits made in the accounts for the

year from the total of which fhere shall be deducted a

=
g
&
6

s of | sum eqeal to the mmount by which the amount; brought
sy | forwanl om Profit, ad Loss Account from the previons
nts | year falls skort of a eredic balamee on the Profit and
the. ‘ Loss Account equivalemt fo one year's gress inferest
el om any musecured notes Hsmed by the Company snd then
has ' ouistanding ; the fguwre so ascertained is referred to
ight ! i this Article as © the distributable profits.”

(1) Sabject to deduction therefrom of smeh a sum not
ders 1 exceedimg 20 por cent. of the distribuiable profits as
S, o &e the Ditectars niny determine to put to reserve account

the (but so that no sueh (ransfer {o reserve account shall be
rop- made i the thee years next folfowing {he 3lst Maxch
1 be 1950 nntil the necessary reserve to meet the fature income
\ the tax Hubility of the Company based by xelerence 1o

g
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profits enrned has been provided), the holders of the
A" ordinsry shaves shall be entitied to participate
sn the distributable profits on the scale hercinbefore
veferred o, The share of the distributable profits
ascerbained as being atiributable to the * A *? ordinary
shares, subject to deduction of the appropriate share of

taxation as hereinafter referred to, shall be paid by way

of dividend thercon.

(r) Provision for taxation shall be niade in the aceounts of

the Company on the following hasis -

(i) Income tax shall be chargedl in the accounts on the

profits for the year. In addition, a reserve shall be
created sufficient to cover the fufure income fax
liabiliby of the Company based by reference to profits.
carned, such resarve to be made in the three yeals
next following the 31st of Mareh 1950 as nearly as
poszible by equal jnstaiments. In caleulaking this
Teserve, account: shall be taken of the inecome tax
deduetibie on payment of interest on the unsecured
notes issmed by the Company for which provision
shiall be made in the balance canied forward on the
Profit and Loss Account.-

(i) Profits tax and any other tax on profits shall be

charged in the accounts according to the estimated
lability in xesyeet of the profits eavned for the
period.

(iii) The taxation provision so calculated shall be g}lmmﬁ )

proportionntely against the distributable profits attri-
butable to the ¥ A® and ©3 7 ordinary shares and
any amenats piaced to reserve pravided as follows :—
(A) This nllocation <hall tako into account in favour of
each, any differential xates of taxation applicable
thexeto howseever arising.
(B} In alloeating the Iiability for taxation as finndly
bhorme by (he Company, fair and equitable appor-
tiomments shall be made as between the distribuiable
profits attributable to the « A »apd ¥ B 7 ordinary
shares, and any amonnts placed to reserve or carricd
forwaxd on Profit and Li:s Account, including any
arisinz out of differentianl treatment for taxation
purposes, cither in respect of profits or interest on
waseenred noles or loans payable to the holders of
the® A ™ and “ B » ordinary shares or any company
associnted with them respectivaly.

4 e
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4. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares amny sharo
in the Company may boe issned with such preferred, deferred or oflier
specinl rights 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 detormine.

3. Subject to the provisions of section 38 of the Act, any
preference shaves may, with the sanction of an Ordinary Resolution,
be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner as the
Company before the issuo of Fho shares may by Speeial Resolution
determine. ' ’

6. If at any timo the share capital is divided into different
classes of shaves, the rights attached to any eclass (unless otherwiso
provided by the terms of issne of the shares of that class) may, whether
or not the Company is being wound up, be varied with the consent

in writing of the holders of fhree-fourths of the issued shares of thak,

class, or with the sametion of an Bxtraordinary Resolution passed
at & separate General Meeting of the holders of the shares of the elass.
To overy such separate General Meelimg the provisions of these
Articles relating to Generat Meetings shall apply, but so that the
necessary quoram shall be two persons ab least bolding or representing
by proxy one-third of the Issmed shares of the classand that any helder
of shares of the class present in person or by proxy may demand o poll.

7. 'The rights comferred npon the hollers of the shares of any
class issued with preferred ox other rights shall nof, unless otherwise
expressly provided by the terms of issue of the shares of that elass,
be deered to be warte! by the evcatiom or issuve of further shaves
ranking puri pessw therewith.

8. Phe Company may exereise the powers of paying commissions
conferred by section 33 of the Aet, provided fhat the rate per cont.
or the amount of the commission paid or sgweed to be paid shall e
disclosed in the muneer required by the said seclion and rate of the
commission shall not exceed the rate of 10 per cent. of ¢he price at
which the shares im respect whereol the same i3 paid axe issued or
an amount equul to 10 per cent. of suoh prico (as the case may be).
Such commission may be satisiied by the payment of cash or the
allotiment. of fulky ox partly pail shares or partly in one way and partly
ia the other. The Company may aiso on any issue of shares pay such
brokerage as may be lawial

9. IZxcopt as requized by law, mo persom shall be recognised
by the Company as holding nny share upor any trast, and the Company
640
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shall not be bound by or be compelled in any way fo recogniso (sven
when having notice thereef) auy equitable, contingent, fufure or
partial interest in any share or auy interest in any fractional part
of n share or (exeopb only as by these Articles or by law otherwise
provided) any other rights in respect of any share except an absolute
right to the entivety thercof in the registered holder,

10. Bvery person whose name is ontered as a member in the
register of members shall Do entitled without payment to receive
within two months after allotinent or lodgment of tramsfer (or within
such other period as the eondilions ofissue shall provide) one certificate
for all his shares or soveral certifientes cach for one or more of his
shates upon payment of two shillings and sixpence for cvery eertificate
after the fivst or such less sum as the Directors shall from time to time
determine.  Bwery cevtifieate shall be under the seal and shall specify
the shares to which it relates and the amount paid thereon : Provided
that in vespeet of a share or shaves held jointly by several persons
the Company shall not be bound to issue more than one certificate,
and delivery of o certificate for a share to one of several joint holders
shall be snfficient delivery to all sweh holders. B

11 If asharec certificate be defaced; lost or destmyed it may dbe
renewed on payment of a fee of two shilliugs and sixpence or such
less sune ard on such terms (if any) as to cvidence and indemnity
and the payment of out-ol-pocket oxponses of the Company of
investigating evidence as the Duectors think fit. .

12. Thoe Company s!mll not give, whether dircctly or indirectly,
and whether by means of o loan, guarantee, the provision of security
or otharwise, any iinancicl assiséanee for the purpose of orin connection
with a purchase or subseription made or to be made by any person
of or for amy shares in the Company or in its holding company nor
shall the Company make & loan for any purpose whatseever on the
seeurify of its shawes or these of its lolding company, hut nothing
in this Artiele shall prohibit trapsactions mentioned in the provise
to section B4 (1) of the Ack,

LIEN.

3. The Company shall hawve a first and paramount lien on
every share (mol being o fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of that shore, and. the Company shrall also have a first: and paramount
lien on all shares {other than fully paid shares) standing registered
in the name of a single person for all moneys presently payable by
him or his estate to the Corvany; but the Directors may at any
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tima declare any share lo be wholly or in part exompt from the
provisions of this Avtiecle, The Company’s lien, it any, on a share
shall extend {o all dividends payable thereon.

14, The Company may sell, in such mauner as the Directors
think fi6, any shares on which the Company has a lion, but no sale
shall be made unless a sum in respeet of which the lien cuists is
presently payable, nor until the expiration of fourteen days after
& notiee in wriling, stating and demanding payment of such part
of the amount in respect of which the ien exists as is presently payable,
has been given to the registered holiler for the time being of the share,
or the person entitled thereto by reason of his death ox bankruptey.

15. To give eficel to any such sale the Direclors may authorise
some person to transfer the shaves sold to the purchaser thereof.
The purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not bo bound to see tio the application
of the purchase money, nor shall his title to the shares be afiected by
any hrregularity or invalidity in the proceedings in reference fo the
sale. :

16. The procecds of the sale shall be received by the Company
and applied in payment of such part of the amount in 1espeet of which
the lien exists as is presently payable, aund the residue, if any, shall
(subject to a like lien for stuns not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares
at the date of the sale. w7

. CALLS ON SHARES.

17. The Directors may from time to time make ealls upon ihe
members in respeat of any moneys napaid on their shares (whether on
account of the nominal value of the shares or by way of preminm)
and not. by the conditions of atlotment thercof made payabde at fixed
times, provided that no eall shall exceed one~fourtiz of the nominal
value of thae shave. & be payable ab less than one month from the
date fixed for the payment of the iast, preceding call, and each menzber
shall (subject to receiving ab least fourteen days’ molice specilying
tho time or times and place of payment) pay to the Company at the
time or times anct place so specified the amonné ealled on his shares.
A call may be revoked or postponed as the Direetors may delermine.

18, A call shall he deemed to have been mada at the time when ~

the resolution of the Directors authoiising the call was passed and
may be required to be paid by instalments.

19. The joint holders of a share shall be jointly and severally
liable to pay all calls in zespeet thereol.

ol
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20, I a sum called in respect of o gharve is not paid before ov
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 thoreof to the time of aetual payment at sueh rate not
oxceeding 5 per cont. per anmum as the Directors may defermine,
but the Directors shall be at liberty to waive payment of such interest

whoily or in part.

21, Any sum which by the torms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall for the
purposes of these Axticles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in ease of non-payment all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or

otherwise shall apply as if such sum had become payable by virtue

of a eall duly made and notified.

22. The Directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
titnes of payment.

23. Tho Directors may, il they think fit, receive from any
member willing to advance the same, all or any part of the moneys
uncalled and nnpaid upon any sheres held by him, and upon all or
any of the moneys so advancedl may (uuntil the same would, but for
sitch advance, become payable) pay interest at such rate not excecding
(umless the Company in General Mecting shall otherwise direct)
b por comt. por annum 25 may be agreed upon bebween the Directors
andt the member paying such s in advance.

PRANSFER OF SITARES.

24, ‘The instzmment of transfer of any share shall be executed
by or om hehali of the transferor snd transferce, and, except as
providiel by sub-paragraph (4) of paragraph 2 of the Seventh Schedule
to the Act, the trarsferor shiall be decmed to remain a holder of the
shore until the name of the transferee is entered in the register of
members in vespeet thereof.

23, Subject to sach of {he restrictions of theso Arifcles as may
be applicable, any member may fransfer all or awy of his shares by
instiement in writing ip any usmal or common form or any other forin
which the Direectors may approve.

26.  The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register amy transfer of any
shave, whether or not it is a fully paid share.

s R e DD

NP R



[N

o ey e

T A T Yy T

«»

B
.h@ J—

9

27.  Tho Directors may also decline to rocognise any instrument
of transfor wnless—

(A) o feo of two shillings and sixpenco or such lesser sum as
the Directors may from time to time requite is paid to
the Oompany in respect thereof ;

(B) the instrument of {ransfer is accompanied by the
cortifieale of the shares t¢ which it velates, and such

othor evidence as the Directors may reasonably wquue\\.
to show the right of the transferor to make the:transfor ; 357

and '\ f
(¢) the instrument of transfer is in respect of ouly oné ¢lass
of share. . z

28. If the Directors refuse to register a transfor they shall within
two months after the date on whioh the transfer was lodged with the
Company send to the transforeo notice of the refusal.

29. The registration of {ransfars may bo suspended at. anch
times and for such periods as the Direetors may from time to time
determine, provided always that sach vegristration shall not be suspended
for more than thirty days in any year.

30. The Company shall be entitled. to charg 1ge fee, not exceeding
two shillings and sixpence, on the regisiration of every probate,

~otters of administration, certifieate of death . or marriage, power of

attorney, notico in lou of distringas or other nstrument.

PRANSMISSION OF SHARES,

31. In case of the death of a member the survivor or suwrvivors
where fhe deceased was & joint Irolcler, and the Jewnl porsonal repre-
sentatives of the decease®@ where he was a sole holder, shall be the
only persons recogmised vy the Company as huving eny title to his
intorest in the shares; but nothimg herein comtained shall release
the estate of a deceased joint holder from any liability in respect of
any share which had been jointly hield by b with other persons.

3%, Any pewon becoming entitled to a share in consequence
of the death or baunkiuptey of a member may, wpon such evidence
being produced as may from time {o time properly be required by the
Directors ant subject ag hereimafter provided, elect; either to be
registored himself os Iolder of the share or to have some person
nominated by him registered as the transforee theveof, but the
Directors shall, in vither case, have thesame right to decline or suspend
registration as thoy would have had im {he case of a transfer of the
share by that member befere his death or bankruptey, ns the case

way be.
8o
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33. If the person so becoming entitled shall eleet to be registered
himself, Lo shall deliver or send o the Company & notice in writing
signed by him stating that he so olects. 1If he shall elect to have
another person registered lie shall testily his election by executing
to that porson a txansfer of the share. All the limitations, restrietions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of ghares shall be applicable to any such
notico or transtexr as aforesnid as if the death or bankruptey of the
member had not ccewrred and the notice of transfer were a transfer
signed by that member. : “

3i. A person becoming entitled to a share by reason of the
death or bankruptey of the holder shallbe entitled to thesame dividends
and othor advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, belore being
registored as & member in respect of the share, be entitled in respecs of
it to exercigo any right eonferred by mombership in relation to meetings
of the Comgs}éi‘yk: Provideld glways that the Direetors may at any
i ive noticovequiring any such person to cleck cither to beregistered
himsait or to transfer the share, and if the notice is nob complied with
within ninety days the Directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable in respeet of the share
until the requirements of the notice have Dbeen complied with.

= FORFEITURTE OF SHARES.

35. If o membor fails to poy any eall or instalment of a call
on the day appoinfed for payment thereof, the Directors may, ab
any time theveafter during such {ine 2s any part of the call or instal-
ment ronyains wnpaid, serve a notice on him vequiring payment of
so much of the ¢all or instalment as is unpaid, together with any
jntorest which may have accrued.

36. The motice shafl name o further day {not: earlier than the
expitation of fouwrteon days from the date of service of (he notice)
o or before which the payment; required by the notice is to be wade,
and shall state that in the eveat of nom-payment at or before the
time appointed the shares in respect of which the call was made will
be liable to e forfeited.

37. 1If the requiremeniz of any such nolice as aforesnid are not
complicdl with, any share in Téspeet; of which the notice has been given
may atuny tine therealter, belowe {he payment required by the notice
has been made, be forfeited by n xesolution of the Directors to that
elfect.
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38. A forfeited share muy bo sokd or otherwise disposed of on
such terms and in such manner as the Divectors think fi, and at any
time before o sale or disposition the forfeitire may be cancelled on such
terms as the Diveetors think fit.

30. A person whose shares have been forfeited shall cease to be
a member in respect of the forteited shaves, but shall, notwithstanding,
remain liable to pay to the Company all moneys which, at the date
of forfeiture, were payable by him to tlie Company in respect of the

shares, but his liability shall cease if and when the Company shall’

have received payment in fall of all sueh moneys in respeet of the
shares. '

40. A statutory declavation in writing that the declarant is
a Director or the Secretary of the Company, and that a share in the
Company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to bo entitled to the share. The Company may
receive theo consideration, if any, given for the share on any sale or
disposition thereof and may execute & transfer of the shaxe in favour
of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the applieation of the purchase money, if any, nor shall
his title to the share bo affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale or disposal of
the share.

. 41. The provisions of these Axticles as to forfeiture shall apply
it the case of non-payment of any sare which, by the terms of issue
of a share, becomes payable ab afixed time, whether on acconnt of the
nominal volue of the shave or by way of preminm, a5 if the same lhiad
been payable by virtne of a call duly madie and notified.

CONYVERSION OF SHARES INTO STOCK.

42, The Company may by Orctinary Resolution convert. amy
paid-up shaves into stocke and recomvert any stock into paid-np shares
of any denoznination.

43. The hol@us of steck may tramsfer the samme, or any par
thereof, fn the sane IBARNOL, and subjeets to the same Articles, as snd
subject to which theshares [rom which the stock arose nyight previously
to conversion have heen transferred, or as near thercto as circamstances
pdmit; and the Directors may from lime to time fix the mininvam
amount of stoek transierable, but so that such minimam shall not
execed. the nominal amount of the shates from which {he atcelc arose.
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44. The holders of stock shall, necording to the amount of stoek
held by them, have the same righis, privileges and advantages as
regards dividends, voting at meetings of the Company and other
matters as if they held the shares from which the stock arose, but no
such priviloge or advantage (exceph participation in the dividends and
profits of the Company and in the assets on winding up} shall be
conferred by an amount of stock whieh would not, if. existing in shares,
have conferred that privilege or advantage.

45. Such of the Articles of the Company as are applicable to
peid-up shaves shall apply to stoek, and the words “ghare” and
“ ghareholder” therein shall include * stock » and  stockholder.”

ALTERATION OF CAPITAL.

46. Tho Company may from time to time by Ordinary Resolution
increase the share capital by such sum, to be divided into shares of
such amount, as tho resolution shall preseribe. :

47. The Coinpany may by Ordinary Resolution—

{7) cemsolilate and divide all or any of its share eapital
into shaves of larger amount than its existing shares;

() sub-divide its existing shaxes, or any of them, into shares
of smaller amonnt: than is fixed by the Memorandum of
Association subject, mevertheless, to the provisions of
gection 61 {1) {4) of the Act;

{c) comeel any shares which, at the dato of the passing of the
resolution, have not been {aken or agreed to be taken
by any person.

4S. The Compony may by Speciasl Reselution roiunce its share '

capital, any capital vadempiion reserve fund or any shave premium
aceonnt in any manner and with and subject o any incident authorised
and consent required by Taw : Provided that no snch reduction shall
be made in the capilal of the Company which shall have the effect of
rodincing the nominal capital of the * A ™ ordlinary shares withont the
sanetion. of an Extraordinary Rezolulion passed at a separate meeting
of the holders of the ** A * ondimary shares held in accordance with the
provisions of thee Articles.

GEXERAL MEETINGS.

49, The Company shall i each year hold a General Meeting as
its Annuat General Meeting in addition to any other meefings in that
year, and sholl specify the meeting as such in the notices calling it;
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and not moro than fifteen months shall elapse between the date of one
Anmial General Meeting of the Company and that of the next.

Tho Annual General Meoting shall be held ab such time and place as
the Directors shall appoint.

50, All Genoral Meotings other than Annuzl Goneml Meetmgs
shall be called Extroordinary Generil Meobiugs.

51. The Dircebors may, whenever they think fit, eonvene an
Extraordinary General Dleeting, and BExtraordinary Gonreral Meotings
shall also bo comvoned on such reguisition, or, in default, may be
convened by such roquisitionists, as provided by seetion 132 of the Act.
If at any timo there ave mob within the United Kingdom sufficient
Directors eapable of acting to form & quorum, any Dircetor or any two
members of the Company may convene an Xxtraordinary General
Meoting in the same mannoer as neaxly as possible as that in which
meetings may be convened by tie Directors. -

NOTICE OF GENERAL MEETINGS.

52. An Annual Gonersl dMeeting and a meeting called for the
passing of 2 Special Resolution shall be ealled by twenty-one dlays”

noticoe in writing at the least, and o meeting of the Company other than
an Annual General Meeting or a meeting for the passing of a Special
Resolution shall be ealled by fomrteen days’ motice in writing at tho
least. The notice shall be oxelusive of the day on which it is served
or deemed to be servod aad of the day for which it is given, and shall
specify the. place, the day and tho honr of meeting and, in easo of
special business, the gemeoral nature of that business, and shall be given
in, manner herotmalter, Mentioned or im such other manner, if any,
as may be pcescmbuel by tho Company in General Meeling, tv such
persons as are, umder the Asticles of the Company, entitled to recaive
such notices from the Company : Provided thet n meeting of the
Company shall, notwithstanding that it s ealled by sherter nolice
than that spocifted im this Asticle, be deemed to have bheen duly called

if it is 8o agreed—

_/(s) in the cuse of a meeting called as the Annual General}
 Deeting, by all {le members entitled to atfend and voie
7 thereati; and

(&) in tho case of any othor woeting, by @ majerity in number
of the mewmbers having n dght to atfend and vote at
the meeting, being o majority together holding net
less than 03 per eont. i nominal valwe of the shares
giving that right.
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53. The accidentsl omission fo give notico of a meeting fo,
or tho non-receipt of notice of a meeting by, any person entitled to
receivo notice shall not invalidate tho proceedings at that meebing.

PROOEBDINGS AT GENERAL MEEIINGS.

54, Al business shall be deemed special that is transacted ab
an Bxtraordinary Genoral Meeting, and also all that is transacted ab
an_Annual General Meeling, with the exception of declaring & dividend,
tho considoration of the accounts, balance sheets, and the reports of the
Dureetors and Auditors, the clection of Directors in the place of those
retiving and the appointment of and the fixing of the remuneration of
tho Auditors. :

35. Nobusiness shall be transacted at any General Meeting unless
A quorum oi members is present 26 the time when the meeting proceeds
to business ; save as horein otherwise provided, fwo members present
in. persont shall be 2 gnorum.

56. If within half an hour from the time appointed for the
meoting a quorum is not present, the meeting, il convened upon
the requisition of members, shall bo dissolved ; in any other case it
ghall stand adjourned to the same day in the next week, at the spne
time and place or to such other day and at such other time and place
48 tho Directors may determine, and if a$ the adjonrned meeting a
quormm is mot presemt within half an hour fromn the time appointed
for the meeting, the mernbers present: shall e a quornm.

57.  The Ohairman, if any, of the Boank of Directors shall preside
28 Chairman at every General Meeting of the Company, or if there
is no sweh Chairman, or if he shall not be present within filteen minutes
aftor the time appointed for the holling of the meeting or is nuwilling
to act, the Directors presemt: shall elect onme of their nnmber to be
Chatrman of the meeting.

73, If ab any mecting no Director is \ﬁlﬁ:};}tto ack as Chairman
o if no Dircetor is presemt within fifocen minwies after the fime
appeinted for holding the meeting, (he members present; shall chooss
ome of their number to be Chairman of ihe meeting,

59.  The Chairoean may, with the consemt of any meeting ot which
a quornm is present (and shall if so directed by the meeting), adjourn
the meoting from time to timo and from place to place, but no bnsiness
ghall e tramsacted af any adjeourned meeling other than the business
leit nmfimished ai the meeling fromy which the adjournment took place.

When & meeting Is adjourned for thirly days or more, notice of the

£
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adjourned meeling shall bo given as in the case of an original meeting,
Save as aloresaid it shall not be necessary to give any notice of an

adjournnent or of tho business to bo transacted at an adjourned
meating,

60. AL any General Mecting a resolution put to the vote of the
meoling shall be decided on a show of hands unless a poll is (before
or on tho fleclaration of the result of the show of hands) demanded—

(4) by the Chairman; or

(B) by ot least three members present in persom or by
proxy ; ov

(0) by any member or members present in person or by
proxy and ropresenting not less than ono-tenth of the
total voting rights of all the members having the right
to vote at the meeting; or

{D) by a moember or members holding shares in the Company
conferring a vight 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. '

TUnless o poll be so demanded a declaxafion by the Chaivman
that a resolution has o a show of hamds been cmried or earried
unznimously, or by a particular wosjoriéy, or lost, and an entzy to
that effect in the book confaiming fhe minutes of the proceedings
of the Company shall I~; eonclusive ovidemce of the fact without
proof of the number o proportion of the votes recorded in Favour of
or against seeh resolution. The demand for 2 poll may h\e\\iﬂldmwn.

61. Execept as provided in Article 63, i « poll is duly demanded
it shall be taken im such manmer 2s the Chaimman direcis, and the
vesulb of the poll shall be deemed to be the xesolution of the meeting
at which the poll was demnanded.

62. In the case of an equality of votes, whether on 5 show of
hands or on a polt, the Ohairman of the meeting at which {tic show of
hands fakes place or at which the pell is demanded, shall be entitled
0 2 second:or casting vote. N

65. A polt demanded on the clection of a Chairman er on a
question of adjowrnment shall be taken fortinwith., A poll demanded
on any other guestiom shall he token ab snch time as the Chairman
of the meeting directs, amd any busivess other than that upon which
a poll has been demanded way be proceeded. with pending the taking
of the poli.

dp
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64, Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to recoive notice &
of and to attend and vote at General Meetings {or being corporations :
by their duly anthorised representatives) shall be as valid and
effective as if the same had Bheen passed at a Goneral Meeting of the
Compauy duly convened and held,

‘:‘1‘

S moh w s hoamdr

YOURS OF MEMBERS.

65. Sabject to any rights or restrictions for the time being
aftached to any class or classes of shares, on a show of hands every
membcer presont iy person shall have one vote, and on a poll every
member shall have one vote for gach share of which he is the holder. K &,
- Any ineresse or reduction in ox re-organisation of the ghare capital '
of the Company shall be made on such terms as to the voting rights
of any oxisting shaves and any new shares to be issued by the Company
that the holdas of ¢ A * ordinary sharesin the Company shall together
bo entitled to not less than 10 per cens. of the voting rights attaching
to the issued share capital for the time being of the Company.

]
=
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66. In the case of joint holders the vote ol the senior who
tenrders a. vote, whether in person or by proxy, shall he aceepted to .
the exclusion of the votes of the other joint holders ; and for this e
pirpose sendority shiall be determined by the order in which the names
stand in the register of members. . : |

67. A member of ursound mind, or in respeet of whom an .
orcler hns beem made by any comrt having jurisdiction in lanacy,
may vote, whother on a show of hands or on a poil, by his commitiee, (
receiver, curalor bonis or other personm in the nature of a commitiee,
Teceiver ov ewralor bonis appeinted by that comri, and any such i
committee, receiver, eurator bomis or oflier person may, on a poll, Q.9
voto by proxy. '

63. NXo member shall be entitled to voie at any General Meeling
untess oll calls or other sums presently payable by him in respect of
sharess in the Company have heen paid.

69. Xo objection shall he raised to the qualification of any voter
except ot the meeting or adjourned meeling a6 which the vole objeebod g
to 1s given or tendered, amd every vole not disallowed 2t such wecting i
shall Be valid for all parposes. Any such objection made in due e,
tione shall be referred fo the Chrairman of the meering, whose decision ™ h
shiall bo finat and convinsive. g

70. Oun a poll votes mmy be given either personally or by proxy.

B Rt macke.
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71, Whe instrament appointing o proxy shall be in writing
under the hand of the appointor ox of his nttorney duly anthorised
in writing, or, il the appointor is n corporation, ecither under seal ox
under the hand of an officer or attomey duly authorised. A proxy
need not bo a. member of the Company.

72. The instrument appointing s proxy and the power of
attorney or other authority, it any, under which it is signed or a
notaially cortified copy of that power or anbthority shall be deposited
at the registered office of the Company or at such other plaee within
the Uniied Kingdom as is specified for that pwrpose in the notice
convening the meoting, not less than forty-eight hours before the time
for holding the meoting or adjourned meefing, at which the person
named in the instrament proposes to vote, or, in the casé of a poll,
not less than twenty-four hours before the time appeinted for the
taking of tha poll, and in defauit the instrument of proxy shall not be
treated as valid. s

75. An instrament appointing a proxy shall be in the following
form or & form as mear thereto as circumstances admit:— =~

% GUINNESS BXroRTs LAMUTED.
“1/We,
“ of R
“3in the Comnty of , being a member/
« members of the above-named Company, hereby appoint

49

“ of ,
“ or, failing hima, '
« of ,

“ ag my font PrexXy fjip vote Tor mejus on myjour behalf
“ gt the (Annasl ot M¥xtraodinary, @5 the case may Te)
% Gomora} Meeting of the Comnpany to Te held on the

“ day of P 19 , and at any
“ adfonrnnrent; thereof.
« Sigmed this day of. (I

74, Where it is desited to allord members an opportunity of
voting for or against a resolntion, the instrmment appoiniing a proxy
shall boin the following formm or o form as neax therefo as cirenmstances
adlaif, e=— _

@ Grrvsass Exports LDOTED.

“TAVe, , »
%ol i » in
“the Conmty of - » being 2
« pember/members of the abeve-nawed Company.
NGO
a
4 .
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‘“ horeby appoink

)
of ,
« or, failing him, ,
i Ot

N )

“ g8 my Jour proxy Lo vole for mejus on myfour behalf
€ ot the (Annual or Bxtraordinary, as the ease may be)
« General Meeting of the Company fo be held on the
e day of” —~ 19 , and ab
% any adjonrnment thereof.

“ Signed this day of 19

%y .

Phis form is to be used J’i-n,«f—:}’;{"im‘%}-‘lf the resolution. Unless

- ! 4
otherwise instructed, the proxy will vote as he thinks fit.

*Strike oub whichever is not desired.”

73. 'Tho instuninent appointing a. proxy shall be deemed to
confer authority o domand ox join in demanding a poll.

76. A vote given in accordance with the terms of an insirument
of proxy shall be vahid notwithstanding the previous death or insaniby
of the principal or revoeation of the proxy or of ihe anthority under
which the proxy was executed or the tramsfer of the share in respect of
which the proxy is given, provided that no intimation in writing of
such death, insenity, revocation or transfer as aforesaid shall bave
been received by the Company at the office before the commenecement
of the meeting or adjourned meeting at: which the proxy is used.

o~

GdlhI’OIﬂA‘TIO.L\'S ACTING BY REPRESENTATIVES
AT MEETINGS.

7. Any corpoxation which isa member of the Company may by
resolution of jts directors or other governing body authorise such
petson as it thinks fit to avt.as ils ropresentative ab any meeling of the
Company o of any class of members of 1he Company, and the person
so antlzovised shall be entitied to exexcise the sawe poywers on Dbehalf of

e corporation which he represenls as that; corporation counld exercise
£ it wero s individiual membrer of the Company. d

.

DIRECTORS.

78. "The number of Direclors shall hot be less than five nor more
than oight. The holders for the time being of the “ A ™ orndinary
shaves shall be entitled to borep-esented on {he Board by twe Directors
who shall beappointeld and removed either by nwritten nolice addressed
to the Company amd signed by the holders of threc-iourths of the
«A ® ordinary shares or with the sanction of an Extraordinary
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:‘1}03‘:]“1“011. passod ab a separate General Meeting of the holdors of the

A . .01'(1111&1')' shares convened and held in accordance with the
provisions of Artiele 6. The Direetors appointed by the holders of the
A" ordinary shaves shall nob require any share qualification nor be
subject to retivement by rotation and shall not Je taken into account
for the pmpose of Articie 03.

79. 'The remuneration of the Dircctors shall from time te timo
be determined by the Company in General Meeting. Such remunera-
tion shall be deemed to acerue from day to dey. Tho Direcctors may
also be paid all travelling, hotel and other expenses properly incurred
by them ir’ attending and returning from meetings of the Directors
or any committee of fho Directors or General Meetings of the Company
or in conmection with the business of the Company. ‘

80. Tho shaxcholding qualification for Directors muy be fixed
by the Company in General Mesting, and unless and autl so fixed no
qualification shall bo required. "

81. A Director of the Compasy may be or become 2 Director
or other officer of, or otherwise interested in any Company promoted
by the Company orin which the Company may be ingcrestedl as share-
holder or otherwise, and no sech Director shall ba acconntable to the
Company for any remuneration or othor benefits received by him asa
Director or officer of, or from his intorest in, such other Company
unless the Comapany otherwise direct.

89. A Dirvector who is abread or about to go abroad mny, with
the appreval of the Directors, appoint any person to be an aliernate
(or substitite) Divector during his absence abroad, amd such appoint-
went shall have effect, and such appointee whilst he holds ofiice as an.
alternate Dircetor shall be entitled to notice of mcetings of thoe
Directors, and to attond amd vote ikereat accordingly ; but he shall
not require any qualitication, anil e shalk {pse facto vacato oilico il and
when the appeinior returss to the United Xingdom, or vacates oflice
as o Director, or temeves the appeintee from oflice, aud any appoint-
ment and xemoval under this clause shall be cffected by notice im
writing under the hand of the Dircctor making tie same.

BORROWING POWERS.

383, 'The Divectors may exereise all the powers of the Company
to borrow money, and to mertgage or eharge its undertaking, property
and unealled espitol, or amy part, thoreef, and to issue debentures,
debonture stock, and obher seourities whether outright or as security
for any debt, liability or obligatim of the Company or of any third

party.

#
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POWERS AND DULLES OF DIRBOLORS.

8L. Mhe business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promobing and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act, or by these Articles, required to be
excreised by the Company in General Deeting, subject, nevertheless,
to any of these Articles, to the provisions of the Act and to such
Articles, being not ineonsistont with tlie aforcsaid Arbicles or provisions,
as may be preseribed by the Company in General Meeting ; but no
Article made or adopted by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid

-~

$5. The Directors may from time to tinme and at any time by
power of attorney, appoint any company, firm or person or bedy of
persons, whether nominated, direetly or indirectly by the Directors, '
o Bo the attormey or attorneys of the Company for such purposes
and with such powess, anthorities and diseretions (nok exceeding those
wested in or exercisabla by the Directoxs under thiese Axticles) ana for
such pertod and sumbjeét o sueh conditions 2s they may think At
and any such poweas 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 may alko anthorise any such
attorzey to delegate all ox any of the powers, authorities and
discretions vested in hiin.

8¢, TheCompanymay excrcise the powers conferred by secbion 33
of the Aet with xezmrd to having an oflicial seal foruse abroad, and such
powers shall be vested in the Directors.

$7. 'The Conxpany may exercise {he powers conferred uwpon the
Company by sections 149 o 123 {beth irclusive) of the Act with
rogard to the keeping of & dominion register, snd the Dirvectors may
(smbject to the provisions of those scetivms) make and vary such
regtlantions as khey may think fil. respecting the keeping of any such
regrister. '

88, (1) A Director who is in any way, wheiher dizectly or
indireatly, intevested in & conlret or propesed  contract with the
Company shall declare the nature of his interest at o mecting of the
Divectors in aceondanee with section 199 of the Aet.

2) A Direetor shall not vote in respeet »f any contracl or arrange-
ment, fn which he is interested, and il he shall do so his vete shall not
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be ccfuntcd, nor shall lie be counted in the quorum presont at the
meeling, bub neither of these prohibitions shall apply to—

(a) any armngement for giving any Director any security
or indemnity in respeot of money leni by him to or
obligations undertaken by lim for the benefit of the
Company; or

(8) to any arrangement for the giving by the Company of
any seouriby to a third pavby in respeet of a debt or
obligation of tho Company for which the Director himself
has assumed responsibility in whole or in part under &
gaarantes or indemnity ox by the deposit of a secwrity ; or

(c) any contract by a Director to subscribe for or underwrite
shares or debentures of the Company; or

(D) any contract or arangement with any other company
in which he is intercsted only as an officer of the
Company or as a holder of shares or oflexr secarities ;

and these prohibitions may at any time be suspended or relaxed to
any extont, and either generally orinrespect of any partioular contract,
arrangement: or transaction, by the Company in General Meeting:-

(3) A Director may hold any other office ox place of profit under
the Company (other than the office of Audiior) in conjunction with Tiis
office of Director for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine, and no Director or
intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any snaeh other
office or place of profit or as vendor, purchaser or otherwise, nor
shall any smch contract or any contrach or arrangement; entered into

* by or o behsalf of the Company im which any Director is in any way

interested, beliable to bo avoided, nor shall any Dircctor so coniracting
or being so interested be liable to pecomnt fo the Company for auny
profit: realised by any sweh contract or arrangencent by reason of such
Dircetor holling that office or of the fidueiary relation thereby
established. i

(4} A Directox, nobwithstanding his interest, may be counted in
the ¢uorum presemt at pny meeting whereat he or any other Director
is appoiated to hold amy sueh office or place of profit undler the Company
or whereat the terms of apy such appointment; sre arranged, and he
may vote on any swel appointment; or arzangement oflier than his
own appointment or the: prrangement of the terves thercof.

¢3) Ay Dircator may aet by himself or his firm in 2 professional
capacity fox the Company, amit he or his firm shall be entitled to

remuncration for professional services as ift ke were not a Director;

provided thab nothing herein contained shall authorise a Director or

his firm to met a¢ Auditor to the Company.
#390
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80. All cheques, promissory nutes, dralts, bills of exchange and
other negotinble instrumenis, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise
exccuted, as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

00. The Directors shall eause minutes to be made in books
provided for the purpose—

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

() of the names of the Directors present at cach meeling
of the Divectors and of any committee of the Divectors;

(¢) of all yesolutions and proceedings af all meetings of the
Company, and of the Directors, and of commitiees of
Directors ;

and every Director present at any meeting of Directors or committee
of Directors shall sign his name in & book to be kept for that purpose.

91. Theo Directors on behalf of the Company may pay 2 gratuity
or pension or allowance on retivement to any Director who has held
any othor salaried office ox place of profit with the Company or to his
widew or dependants and may make contributions to any fund and
pey promiums for the purchase or provision of any such gratuity,
pension or aliowance.

DISQUALIFICATION OF DIRECTORS.
02, "The office of Dircctor shall be vacated if the Director—

{A) cemses Lo be a Director by virtue of section 182 or 185
of the Aet; or =

(B) Decomes hankrrph or makes any arrangement or composi-
tion witls his creditors generally ; or

(¢) Dewomes probibited from being o Director by reason of
amy order made under section 188 of the Aet; or

{(n) bewvmes of unsound mind; or
(8} resigus hifs oftice by notice in writing to the Company ; or

() shall For mrore than six months have been absent: without
permission of the Dircclors™ fvom mectings of the
Dizeetors held during, (hat periol.

No» person shall be disgualified from being appointed or reappointed asa
Divector of the Company, amd no Dircetor shall be subject to retire-
ment by reason of the fact, thatsueh person or Dixector has reached any
speeified age.
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ROTATION OF DIRECTORS.

93. Subjeet to the provisions of these Axticles, at the first
Amnual General Meeting of the Company all the Directors shall retive
from office, and at the Annual General Meeting in every subsequent
year one-third of the Dircetors lor the time being, or, if their number
is not three or » multiple of three, then the nunber nearest one-third
shall retire from office.

94. The Dircetors to robire in every year shall be those who have
been longest in office sineo their last dleetion, but as betweon persons
who became Divectors on the same day those to retive shall (unless
they otherwise agree among thomselves) be determined by lot.

95. A retiring Director shall be eligible for re-election.

96. The Company at the meeting at which a Director retires
in manmer aforesaid may fill the vaeated office by clecting a person
thereto, and in defauit the retiving Director shall, if ofiering himself
for re-election, be deemed to have been re-clected, unless at such
meeting it is expressly resolved not to fill such vacated office or
unless 2 vesolution for the re-election of such Dixecetor shall have
been, put to the meeting and lost.

97. No person. obher than & Director xetiring at the meeting
shall, unless xecommended by thoe Directors, be cligible for clection
to tho offiee of Director at any Gerteral Meeting unless nof less than
three nor more than twonty-one days before the date appointed for
the meeting there shall have been Telt: at the registeredl office of the
Company notice in writing, sigmed by a member duly qualified to
attend and vote at the meeting for which such notiee is given, of his
intention to propose such person for olection, and also nofice in
writing signoed by that person of his willingmess to be elected.

98. Subjeet to she provisions ol Article 78 hereof, the Company

oy from time to time by Oudinary: Resolation increase or reduee

the number of Directers, and may nlso deteymine in what retation
the increased or reduced number is to go out of office.

g0. 'The Dircetors shall kawe power at any time, and from time
to time, to appoint any peison to be a Director, either to £ill a easual
vacancy or as an addition to the existing Direetors, but so that the
total number of Directors shall mot ab any time exceed the number
fixed in aceordance with these rogulntions. Amny Director so appeinted
shall hold office only until the next following Annunl Genexal Meeting
and shall then be elizible for re-clection but shall mot; be taken into
account in detormining the Directors who are to xetive by rotation

at such. meeting.
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100. 'The Company may by Ordinary Resolution, of which
special nolico has been given in aceordance with section 142 of the Act,
romove any Director before the oxpitation of his pexiod of offico
nobwithstanding anything in these Articles or in any agreement
between the Company and such Director. Such removal shall be
without projudice to any claim such Director may havoe for damages
for breach of any contract ol soryice botween him and the Company.

10t. The Company may by Ordinary Resolution appeint another
personin place of a Director removed from office under the immediately
proeeding Avticle, and withoub projudice to the powers of the Directors
undoer Article 99 of the Company in General Meeting may appoint

any porson to be a Dircetor either to fill a casual vacancy or as an

additional Director. A porson sppointed in place of & Director so
romoved or to fill such a vacancy shall be subject to retirement at
the same time as if ho had become a Director on the day on which
the Director in whose place he is appointed was last clected a
Direetor.

PROCEEDINGS OF DIRECIORS. oo .

702. The Directors may meet together for the despatch of
business, adjonrn and otherwise regulate thejr meetings, as they
think fit. Quesiions avising =t any mecting shall be decided by a
majority of votes. In case of an equality of votes, the Chairman
shalt have a. sccondl or casting vote. A Dircetor may, and the Secretary
on tixe requisition. of a Director shall, at any time summnon a meeting
of the Dircctors. Tt shail not bo necessary to give notice of a meeting
of Dircctors to any Director fox the time being absent from the
United Kingdon.

103. The quorum neeessary for the transaction of the business
of tho Direetors may be fixed by the Direclors, and unless so fixed
shall be two.,

104. "The continuing Dircefors may act nobwithstanding any -

vacanoy in, their body, but, if and so long as thoir nusber is reduced
bolow the nmmber fixed by or pursuané to the Arlicles of the
Company as the neeessavy quorum of Direclors, the continuing
Diroctors or Ditector may ach for the purpose of increasing the number
of Dircotors to that number or of summoning 3 General Meeting of
tho Company, but for no other purpose.

103. The Direelors mumy eleet a Chairman of their meetings
and dotermine the period for which he is to hold offiee; but il no
such Chaivman is olected, or if at any meeling the Chairman is not
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present within five minutes aftor the time appointed for holding the

snm_o, the Directors present may choose one of thelr number to ke
Chairman of the meoting.

106, .'J.‘he Directors may establish any Local Boards or Agencies
ff{‘ managmg any of tho aflairs of the Company, cither in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such Lotal Boards, or any Managors or Agents, and may fix their
ramnuneration, and may dolegate to any Loeal Board, Manager or
A{;ent; any of the powers, authoritios and disoretions vested in the
Directoxs, with powar to sub-delogate, and may authorise the members
of any Loc@l Board, or any of them, to 1l any vaeancies therein,
and to act notwithstanding vacancies, and any such appointment
or delegation may be made upon such terms and subject to such
conditions as the Dircetors may think fit, and the Directors may
Iemove any person 50 appeinted, and may amnml or vary auy such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall ba afiected thereby.

107. A committee may eleet a Chairman of its meetings;
if no such Chairman is clected, or if at any meeting the Chairman is
not present within five minutes after the time appointed for holding
the same, the members present may choose one of their mumber to
bo Chairman of the meeting,

108. A committee may meet and adjown as it thinks proper.
Questions. arising at any meeting shall be determined by a majority

"of votes of the members preseat, and in case of an egfulity of votes

the. Ohairman shall have a second ov casting vote.

109. ALl sots dome by any meeting of Ehwe Divectors or of a
committee of Dircetors or by any person acting as a Direetor shall,
notwithstanding that it be afterwards discovered that lhere was

some defect in the appointment of any sieh Director or person acting .

as aforesaid, or that they ov amy of them were disqualified, bo as
valid asif every suckh person had been duly appoitted and was qualified
to be a Director, .

110. A resoltiom in writing, signed by all the Diveetors for the
time being cntitled to receive motice of a mecting of the Directors,
shall bo as valid sud effectnal as if it had been passed at o mecting
of the Directors duly convened and held.

MANAGING DIRECTORS.

111. The Directors may from time to time appoint one or more
of their body to the office of Managing Divector or Assistant Managing
Director For such period and on such terms as they think fit, and,
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subject lo the lerms of any agreement entered into in any particular
case, may roveke such appointment. A Dirvector so appointed shall

" not, whilst holling that office, be subject to retivement by rotation

or bo taken into account in determining the rotation of retirement of
Directors, but his appointment shall be automatieally determined if
ho cease from any cause to be 4 Diveclor.

112. A Managing Dircetor or Assistant Managing Divector shall,

receive such remuneration (whether by way of salary, commission or
participation in profits or partly in one way and partly in another)
as the Directors may detexmine.

113. The Dircctors may entrust to and confer upon a Managing i

Director or Assistant Managing Directox any of the powers cxercisable

. by, them unpon such texms and conditions and with such restrictions

as they may think fit, and either collaterally with or to the exclusion
of thetr own powers and may from time to time revoke, withdraw,
alter or vary 2all ov any of such powers. ’

SECRETARY.

114, The Sceretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit; and any Secretary so appointed may be removed by them.

]

_ 115. XNao person shall be appointed or hold ofiice as Secretary
who is—
(A) the sole Director ob’ the Commpany ; or

Direckor of the Company; eor

- )
(B} a corporation the sole director of whic:li\is\ﬂ/m sole

(¢) the sole direetor of a corporation which is the soie Direclor
of the Company. :

116. A provisiom of the Act or these Artices requidng or
anghovising o thing to be done by or to o Direcior and the Seevelary
shall met, he satisfied by its being done by or to the same person acting
both as Director ard a8, or in place of, the Secretary.

TR SEAI)I'{

127. ‘The Directors shall provide l”e' {he safe custody of the seal,
whiel shall only be used by the authority of the Dircetors or of a
vommittee of {he Direeters authorised by the Directors in that behaif,
and every ingirament to which the seal shall o affixed shall be signed
by a Dixector and shall be countersizned by the Seeretary or by a
second Director or by some other person appointed by the Directors
for the purpese. ‘
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DIVIDBXDS AND RESERVI.

118, Subject to the provisions of these Aricles relating to the
rights of the “* A * ordinary shares the Company in General Meeting

may declare dividends, but no dividend shall exceed the amount
recommended by the Dirveetors.

119.  The Directsis may from tims Lo time pay to the members

such interim dividends as appear to the Directors to be justified by
tho profits of the Company.

120. No dividend shall bo paid otherwise than oul ¢ yprofits.

121. Subjeet to tho provisions of these Articles relating fo the
rights of the *“A” ordinary shares the Directors may, before
recommaending any dividend, set aside out of tho profits of the Company
such swums as they think proper as a reserve or reserves which shall,
at the discretion of the Directors, beapplicabloforany purpose to which
tho profits of the Company may be properly applied, and pending
such application may, af the like discretion, cither be employed in
the business of the Company or be invested in such investments
(other than shares of the Comapany) as ilhe Directors may from time
to time think fit. The Divectors may also without placing the same
1o reserve carry forward any profits which thie
not to divide.

122, Subjeet to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declaxed. and
paid according to the ameounts paid or credited as paid on the skares
in respect whereo! the dividend is paid, but no amount paid or crediled
a8 paid on o shaxe in advamce of ealls shiall e frenled fox the purposes
of this Article as paid om theshare. AN dividends shall be apportioned
and paid proportionately to the amounts paid ex eredited as paid on
tho shares dwring any poriion or portions of the peried. in respeck
of which the divitend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a parkicular Gate
such share shall rank for dividend necoxdingly. .

123, The Dircotors may dednet from any dividend payable to
any member all suzs of momey (il any) presently payable by him to
the Company on account of ealls or ol verwise in zelation io the shares
of the Company.

124, Any Gemeral Meeting declaving @ dividend or Gomus may
direat payment of such dividend or bonns wholly or partly by the
distribition of specifie assets ond in purlicular of paid-up shures,
dobentures or dobenture steck of any other company or in any one or
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moro of such ways, and the Directors shall ive efteet to such resolution,
and where any difileulty arvises in regard to such distribution, the
Directors may settle thesanie as they think expediont, and in partienlar
may issue fractional certificates and fix the value for distribution of
sucl specifie assets ov any parl thercof and may determine that eash
payments shall he made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may
vest any such speeific assots in trustees as may seem expedient to the
Directiors.

125. Any dividend, interest or other moneys payable in cash
in respect of sharves may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or, in the case

of joint holders, to the vegistered address of that one of the joint

holders who is first nammed on fhe register of members or to such’

person. and to such address as the holder or joint holders may in writing
divect. Xvery such cheque or w'urant slm]l be made payable to the
order of the person to whom it is senf. Any one, two ar mwre joint
Toldlers may give effeetual receipts for any dividends, bonuses or other
moneys payable in respeet of the shares held by them as joint holders.

126. Xo dividend shall bear inlerest against the Company.

ACCOUNTS.

127. The Directors shall cause proper books of account to be
kopt with respect to—

{A) ali sums of money received and expended by the Company

aed the matliers in vespect of which the xeceipt and

e\pemhtme takes plnce =
(j;) all sales and puxrchases of ﬂoods by the Company ; :md
(€) the assets amd liabilities of the Company.

FProper beoks shall net be deemed {o be kept if there are nob kept such
books of accounts as are necessary to give a {rue and fair view of
the state of the Company’s affairs and to explain ils {ransactions.

128. ‘The hooks of account shall be kept at the registered ollice
of the Company, or, subjeet To section 147 (3) of the Act, nt such other
place or places as the Directors hink iil, and shall always he open to
the inspection of the Dircctors.

129. The Directors shall from Hime fo fime determine whether
and to whab oxient anrd abt what {imes and places and under whab
conrditions or regulations {he acconnts and books of the Company or
any of them shall be open te the inspection of members, not being
Directors, and no member (2ot Ticing » Director) shall have any right
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of inspoeting any account or ook or dgcument of the Coinpany oxcepb
as conferred by statute or authorised by the Directors or by the
Company in C. neral deoting,

130. TWhe Dircetors shall from time to iime, in accordance with
soction 148, 150 and 157 of the Act, canse o be prepared and (o be
lnid before the Company in General Meeting sveh profit and loss

accounts, balance sheets, group accounts (iy zmy)/ and raeports as are
roforred to in these seebions,

131. A copy of every balance sheet (including every document

required by law to be annexed theroto) swhich is to be laid before the
Oompany in General Meoting, together with o copy of the Anditois™

report, shall not less than twenty-one days bofore the date of the
meeting be sent to every maemler of, and every holder of debentures
of, the Company, and to every porson registered under Article 33:
Provided that this Article shall net require 2 copy of those decuments
to be sent to any person of whose address the Company is not: aware
or to mora thun one of the joint holders of any shares or debentures.

CAPIPALISATION OF PROFITS.

132, Subject to the provisicns of Axticle 65 hereof, the Company
in Generat Meeting may wpom the xecommeendniion of the Directors
resolve that it is desnable to capitalise amy pact of the amount; for
the tine being standing to the credit of any of the Company’s Tesorve
accounts or to the credit of the profil and loss account or ofhexwise
available for -distribubiom, and accovdimgly that such swm be
appropristed as capital te and amongsl the shaxeholders in such
shaves and proportions and in swel manmer A% the resolmtion may
direct, and such resolution shall be effective; and the Directors shall,
in accordance with such vesolution, apply such scm in peyinz up in
full any upissned shaves i the capital of the Company vm behali of
the shovehotélers aforesafed, and appropriate suel shures fo and
distribute tho same crediited os felly pald up araongst suclh shareholders
1w the proportions afosesaid in saiisfmetfun of their shawes and interests
in the saidt capitatised swm: Provided that o shaw prewfmm ot
and 2 capital redepnption reserve found may, for the prrposes of this
Article, only be applied o the paying up of umissex? shares (o Te
issued to roembers of (e Cotupany as fully paidl bonus shares.

183. Whenever such o resolutitn as aforesaid shall have Teen
passed, the Directors shoft muke ol appropriations and applications
of the undivided profits mdolved to be capitalizad thereby, and =1l
allotiments ond issues of fulky paid share, and gemerally shall do zil
acts and things required to give effect thexeto, with lull power to the
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Divectars to make such provision by the issuc. s fractional ceriificates
or by payment in cash or otherwise as they think fit for the case of
shares becoming distributable in fractions, and also to authorise any
person to enter on behalf of all the members entlitled thereto into an
agreement with the Company providing for the allotment to them
respectively, evedited as fully paid up, of any further shares to which
they may bo enlitled wpon such capitalisation, or (ag the case may

requive) for the payment up by {he Company on their behall, by the

application thereto of their respeetive proportions of the profits
resolved to boe capitalised, of the nimounts or any part of the amounts
remaining wupaid on their existing sharves, and any agreeiment made

smder seeh authority shall be effective and binding on all sueh members.

i

R ' AUDIE.
134. Auditors shall be appointed and their duties regulated in
accordanco with seesions 159 to 162 of the Act. : =

ir

XOPICES.

135. A notice may be gii‘cu by the Company to any lﬁeznber

cither personally or by sending it by post to him or to his registered
address, or (if e has no registered address within the United Xingdom)
to the address, if any, within the United Kingdom supplied by him to
the Company for the giving of notices to him. Where a nofice is sent
by post, service of the notice shall be decmed to be eflected by properly

adddressing, prepaying and posting a Tetler containing the reotice, and

to harve been effected in the case of a notice of meeting at the expiration
of twenty-four hours after the lettex containing the same is posted,
and in any other ease ab the {ime at which theletter would be delivered
in the ordinary course of post. -

136. A notice may be given by the Company to the joint holders
of & shave by giving the notice to the joint holder first pamed in the
register of membexs in respect of the shaxe.

137. .A motice may be given by the Cowpavy to the persons
ontitled to a sharve in consequence of the death or bankrupley of a
memdber by sending il through (ke post in a prepaid letter addressed
to therm by name, or by the tille of representatives of the deceased,
or tristee of the bankrupt, or by any like description, at the address,
if amvy, within the United Kingdom supplied for the purpose by the
peisons claiming to be so entitled, or (nnlil such an address has been
so supplied) by giving the notice in any manuer in. which the same

might bave been given i the death or jmnkmpmy had no¥ occurred.
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138, N9tiee of every Gonerpl Meoting shall bo given in any
manner hercinbefore authorised to—

{A) 0\'01:b' member exeept those mombers who (having no
Togistered address within tho United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices (o them ;

(B) evory person npon whom tho ownership of a share
devolves by reason of his being o logal personal repre-
senfative or a trustes in bankruptey of & member whore
the moember but for his death or bankruptey would be
entitled to receive notico of £ho meeting; and

{c) the Auditor for the time being of the Company.
XNo other person shall be entitled to receive notices of Goneral Nleetings.

WINDING UP.

139. .« ilie Company shatl be wound up the Liquidator may,
with the sac.otion of an Extraordinary Resolution of the Company

and. any other sanction required by the Act, divide smong the members

in specio or kind the whol€ 6z any part of the assets of the Company
(whether they shall consist ot ‘property of the same kind or mob) nnd
may, for such purpose set such valme as he deems fair apon any
property to be divided as aforesaid and may determine how such
division shall be camried out 2s betweor the members or differont
classes of membors., The Liguidator may, with the like sanclion,
vest the whola or any part of sweh sssets in trustees upon such trusts
for the benefi- of the comtributories as the Lignidator, with the like
sanction, shall 4hink fit, bub so that mo member shall be compelled
to accept any shares or other seenrifies whereon: theve is any liability.
No Special Resolation for a voluntary winding up of the Compamy
shall be passelt by the Company dwving the poriod of am ageney
croated i favour of the Company by ar Agreement: daied. 31stMarch
1950 and made between Axthur Guinness, Son & Co. Limitcd and the
Company unless thesaxnehas firstibeen passed asan Ordinary Resolution
at 2 General Meeting of the “A» oudinary sshareholders.

INDEMNETY.

140. Every Dicvector, Managing Director, Agent,  Auditor,
Socrotary and other officer for the time boing of the (.)mnpauny s_haall:ﬂm
indomnified out: of tie nssets of the Company sgainst any liability
incurred by him in dofeuding amy prm‘eedings, \wln?ther ~m':rnl or
crirningl, in which judgment is giwen in hlb fmfmur or in \wlm:h he is
acquitted or io connection with any :up_phmimn nunder section 448
of the Act in which refief is granted to him by the Cout.
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BOARD OF TRADE,

COMPANIES ACT, 1948

ATEXANDER MAQCFEE & CO.

Limfred

*
?‘ Joely 11

e hamged.io
GUINNESS EXPCRDS ILEIMLZED

"This day of j
twentyeighth March

Laf et to the provisions: of Sub-Sectivm (1) of Secrion 18 of the Companies Act,
1R rhe Board of Trade hereby éppme of the pame of the above-ramed Company

Signed on behalf of the Board of Trade
1942 .
d I.

eAiized
Presidene of the Board of Tm!c:‘
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Cextificate of Chunge of Nanwe

o

I Perby Certily har s e
o ~ATEXANDER MACFEE & 0w LIMLTED-mmmre o

,,,,,, - e dteas b Tt e . o o -

4

having, wilk the senctfon of a Spreinl Hxsolulion of the said Company and

with the appwoval of the BOARD OF TRADE, n:lnnmgc;l jls name, is now called .

GUIKNESS EXPORTS IIMITED

R DR sk e ataafes FTME A W A R . e m o Mo ey o meeie e TG memipoe s

P el

and ¥ have catored suech new vome on the Negistiur avcordingly.

Given under my homd at Lm@ﬂe o Wieiin Mntyexgm‘,h .. day of
CNarch . Ooe thowsamd mine Emrmﬂmﬂ‘] sl f_.rm

n" ?H-‘ '1“ 'i/ j X
{.«/f\/m "“"“’"“L,o-"
Registror of Companies.
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ALEXANDER MACFEE AND COMPANY

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp :
Act; 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten }
& hillings for every £100 or fraction of £100—Section 41, Finance Act, 1933 )

.1y which the Registered Capital is increased, and if not so ﬁléd'nt.emst on the Duty

at the rate of 5 per cent. per annum from the passing of the Resolution is also lmyz;bla 4:

9 {5. 5, Revenue Act, 1903). \ ~ ?
Nore—Attention is drawn to Section 63 of the Companies At;t,. 1948, relative !

t5 the filing of a Notice of Xueresse and a printed copy of the Remlui}ion authorisineg

-

ke Increase.

e

PUBLISHED AND SOLD BY I

$ WATERLOW & SONS LIMITED.

LAW AXD COMPANIES SEATIOSERS AND REGISTRATVION AGINIS,

London Wali, London, E.C.2, Purlinment Stceet, London,, S.W.1; fq_
77, Colmore Row,-Birmingham, 3 ; “, ﬁ
12 & 14, Brown Street, Manchester,, 2. ﬁm
i* esented by Travers Smlth Ereithnaite & Co., X *f' ﬁ
i o bn /‘7 = ":’? !
i 4 g’hrogmqrtmn _f'ﬂ'_!im!lﬁ_.,___qunim.w@ei-ao \
3 - [26A.] P ‘f/é/ | <7 fj
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« The NgOMINAL CADPITAL of :
. * * - Qg‘
o s' . ’ . ' @ ‘ ?N:ﬁ
8 3 ".-. [ ;
© ! ALEXANDER MACFEE AND COMPANY Limited | 5
o e e e i - R g
g
S
; w T
has by a Resolution of the Company datad 21st Yarch 1950 z
. . ) £ *
5 = L
S g .
‘ ; : ¥ F )
beer increased by the addition thereto of the sum of £ 9000 . w, divided into E o
= i
= Py
- = 5]
' Co ] o
—nB2000 _ sharesof£1 . each boyond the Kegistered Capital of | £ L
. . & e
&8
X ‘ la : "
. _Five fhousand_ pourds. (25, 000} i | o i
5 e
I g ’ Wy '
et N JeL. 8
P L
Vs T |
Signature = — = N
-
’ R l o
é ;cf v ./ : 5
State whether Director, or Manager, or Seeretary. . ... L rY
rru e ;<\“
Date. <" “"‘““"‘5}—.7““"-"; doyof __ March 1950, L Ve
s
f.
t



¥

T m——

w. w

L
P

No. of Company. 177433 /.fé:,,f

Name
of
Company

This Notice must be sent; to the Registrar within 1o dars from the date of the passing of l%ﬁ%ﬁ&
-

. ' - - " o
A Statement of the increzse of the Nominal Capital Rusd-becfldl puts

S. 112, Su\mp Act,

¢ /Eﬁ . "l
2t P

THE COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital.
Pursuant to Section 03 ‘

ATEXANDER m_cif.EE AND COUPANY

+
P

P

the Incrense hins been suthorised, under a penalty for defoult.

[

1891, as amended by S.39 of the Finance Acyl920.

Torm 10.

within 15 days of the passing of the Resolmtion, intexest on e doty e rate of 5% per

annum will be ch;ugecl by virtue of .5 of the Revenue Act, 1903.

" LAW AND COMRANIES STATIONERS AND REGISTRATION AGEXNIE,

49, TABRMAMENT SrueEe, WESEMINSEER, SW.1z 7T, Corxtonm Row, Buiromusceam, 3;
109, 'Tur Hzavkow, Lemos, 17 12 & 14, Browx Srrmrz, MaNROSILE, 2,

Presanted by

[C.A.38.3

Al

CEBALIWED ASD SOLD 3%

WATERLOW & SONS LIMITED,

23, Loxoox Wars, Lospox, Be2;

pravers Smith Braithweite & Go.,

4 ?hrogmorton fvenuwe, London, BaCe2.

’
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TO THE REGISTRAR OF COMPANIES,
AI.EXANDER IZACFEE AND LOME‘ANY

o
i

_Limited, hereby gives you notice pursuant to

. . i,
section 63 of The Companies Act, 1948, that by (a),,‘;,SPeciﬁl';ﬁ\{

Resolution of the Company dated the — twenty-fimsir— .. .day of

,March

]

increased by the addition thereto of thesum of £__5, 000 :

- [ R . PR

beyond the Registered Capital of £5,000 e s t

The additional Capital is divided as follows :—

. Nominal nmount”

\\S?xumbfez}r of Shares — Qlass of Shares of each shnre
1,000 . "A"™ Ordinery shares a2 .
4,000 B Ordinary sheres 21

The Counditions (b} subfect to which the new Shares have been or are to be issued are

ng follows =~ mwo r3onts end privileges as set forth in the

new &rticlés of £ssocietion of the Coupamy & copy of’
cLause 3 thereof being attached herelo for reference.

Signature.. Q; ; ;“‘""“"’ 7 :

{State %ﬂ:ﬂ" ~Di ‘W or iy ~ |

Dasod the_ &1 ff-’-c—“-'é_:’ti:'( Aoy of March . 19 50.

- e e -

(@) * Ordinary,™ *“ Estreonficary,” @r * Spebl™
(). er - voting rights, dividlendl vights, windivg wp righus, ete.
CIF wny ok' the 1w, Shats ave Prefaeree Shoves state whedlier they are redeemable or mot.)
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The Companies Acis 1908 lo 1917 -
AND
'he Compuniies Aet 1048,

COMPANY LIMITED BY SIHARBES.

Artitles of Aggaciation
or 4

G bex crir et Co R
GUINNESS - EXPORTS. LEMITED

INTERPRETATION.
1. In these Articles—
“rpho Act” means the Companies Act 1948.
4 he seal ¥ means the common seal of the Company. , -

« Seerctary ™ means any peison appointed to perform the . v
_ guties of the Seeretary of the Compauy. 3

“ The Tnited Kingtom ™ means and inchades the TUnited
Kingdom of Great Britain snd Xoithern Ireland, the
Channel Islands, and fhe Isle of M’mn. =

Expressions xeferting to rriking shall, uniess the contrary inten- -
tion appears, be constraed as inclnding xeferences to printing,
lithography, photography and other moides of representing -or
reprodueing words im a visible form. s

,
g
¥y

b

[
Unless the comtext otherwise requires, Vonls or expressions
 contained in these Articles shall bear the same meaning as in <che
Act or any statutory meodification thercof in force at the date at w]tuch
thege Axticles become binding: on lhe Company. =

2, The Company is & Pxiv .nte Compnm, and accordingly-— ‘ - S

(A) The nght to transfer shares is resiricted in manner
hereinnfter preseribed.

() The number of members of the Company (exclnsive of .
persons who are in the employment of the Oomp:my’ S
and. of persons who, having been formerly in the ‘
employment of (ke Company, were while in such
employment and have continmed after the determinaiion
of such employment: to be members of the (fompany) is
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lirnited to Gity.
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Provided that where liwo or more persons

hold oue or more shares in the Company jointly they shall
for the purpose of this Article be treated as a single
momboer.
(0) Any invitation to the public to subscribe for any shares
or debenturcs of the Company is prohibited.
(p) Tho Company shall not bave power 10 issme share
warrants to bearex, o

S

SIARE CAPITAL AND VARTATION OF RIGHTS.

3. The capital of the Company is £10,000, divided into 1,000
“ A" ordinary shares of £1 cach.and 9,000 “1B " ordinaxvy shares of
£1 each. The respective rights attaching to such elasses of shares
ave as follows »— ‘ :
(7} The t¢ A » grlinary shares or such of the same as shall
for the time Leing be exisling shall, subject to provision
for reserve as hercinafter provided, eonfer ugg{x%thé
holders thercof the right to share in the dist;ribuﬁble
profits of the Company for each year as hereinafter

defined in accordance with the following seale :—

of the 1sh £8,000
» 2nd £8,000
. ord £8,000
b 4bth £8,000
;s Oth £8,000
sy Gth £8,000

and of the balanceof such profils ..

N owm S

75 per cent.

" 60 pex cent.

50 per cent.
40 per cent.
30 per cent.
20 per cent.
10 per cent.

subjeet to deduction of the appropriate share of taxation
of profits as hereinafter defined. N
On a refurn of capital on Nquidation or otherwise
the holéders of the ¢ A ordinary shaxes in the Company
shall, after payment; of. all Iabilities and the expenses of
s winding up, be entitléd to be paid in priority to siy-
off sharcholders the A gy
hereon together with the
amount, of amy dividend which has slready acerued
thercon to the preceding 31st of March, but which. has
mot been -paid, but they shall have no further right
to participate im prolits or msseds.

L payment to al} other dasses
.~ paid or credited as paid wp

(B} Subject: o the

o to any preferential rights given to

rights of the * A ™ ordinary sharcholders
sny special class or

classes of shaves hereafler issued, {he residue of the

distributable profits sabject (0 deduction of the approp-
vinte share of taxation ns hereinafter defined shall be
disposed of as the * B ordinary sharchoiders shall on the
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recommendation of the Directors decide, and in a
winding up the surplus assets romaining aftor payment
of nll liabilities and the expenses of winding up, and
after sntisfying tho rights of the ¢ A » ordinary shares
and vhe righis of any speeial class or elasses of sharves
hereafter issued, and having priovity to the ¥ B » ordmary
shares, shall bo distributed amongst the holders of the ¢
“B" ordinary shares.

(0} Mo shares ranking in priovity to or pari passw with the
sadd ¢ A * oxdimary shares shall be created, nor shall any
of the rights attaching to such ¢ A ordinary ‘shaves
or this Artielo or Articles 48, 78, 82 and 139 be varied
without the sanction of an Exbraordinary Resolution
passe(l ab a separate meeding of the holders  vf the

“An ordmﬂry shares held in accordance with ﬂle
provisions of these Articles:- ¢

(v) The distributable profits of thc bomp'my shall be
“palenlated as follows : fhe accounis of the Company
shall be prepaxed up to the 3ist of Mareh in each year .
on the usual commercial lines appropriste to the
industry. .Adequate and fair pmm:on shall be made for
" all expenses and Iosses (but not in. making any transfer
to reserves) including provision for taxation.as herein-
after defined, depreciation and amortisation of fixed
assets, other than goodwill and trade marks and for
payment of interest or any arveears of interest on any
unsecured notes issued by the Company or loans made to
the Comapany. o the igure of profit so ascertained
there shall be 2dded back the amount of any, provxsmu
for taxation of proﬁts made in the accounts for tie
year-from the total of which there shall be deducted o
sum eqaal to the amount by wrich the amount brought
forward om Profit and Loss Acconnt, from the previous
vear s short of a credit balance on ihe Profit and
Loss Accoant cguivalont to one year's gross interest
on any nnsecared notes Ssswed by the Company and then
sutstanding; the figwre so ascertained is mfepmtl tu
in this Art,xcle as “ the distxibutable profits.?

(8) Subject to deduetion therefrom of sueh & sum mob;
exceeding 20 per cont. of the distributable pmfils as
e Divectors may dotormine to puk to reserve account
{bub &6 that no such imnsder Lo reserve acconat shall be
made in the three years next foltowing the 3ist March
1950 until the necessary reserve to meet the fautuxe income
tax lisbility of the Company based by mferenee to

"
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profits emmed has been provided), the holders of the

“ A?* ordinary shares shall be entitled to participate @

in the distributable proiits on the scale hereinbefore T
reforred to. The Share of the distributable profits 3
aseertained as being attributable to the “ A » ordinary e
shaves, subject to drduction of the appropriate share of n

taxation as hercinafter referred to, shall be paul by way
of dividend thercon,

qcnhuﬂ-
<

(#) Provision for taxation shall be made in the accounts of _ )
the Company on the following basis 1~ -

(i) Income tax shall bo eharged in the accounts on the”
profits for the year. In additiou, a reserve shall beo -
eroated suflicient to cower the fulare income fax
liability of the Co.apany based by referenco to profits
carned, such reserve to be made in the three ‘years E
next followinmy the 31st of Maxch 1950 a5 nearly as
possible by equal instalments. In ealenlating this
reserve, account shall be taken of the ircome tax
dedvetible en payment of inlerest on the unsecured
nottes fssued by the Company for whick provision
shall be made in ihe Dalance earried forward on the
Profit and Loss Account.

vy Profits tax and any ofler fax on profits shall be -
charged im the accoumis aecording to the estimated o
liakoitity im wespeet of the profits eamwed for the

" period., -
- (&) The taxation provision so ealenlated shoall T alloeated
i proporiionately against the disiributable profits attri-

v butable to the A" andd “ B " ondinsry shaorss and
apy amomnis Placed fo reserye provided as follows a—
{s) 'Ilis aliecation shall, talke into surount in favonr of -
eael, any diffesential rates of thmﬂmnn znpphmmns

thereto howsoever arising.

(my Im adlocating the Babiliy for (mxation as Goolly
horme by the Company, fnir and equitable appor-
tionmenents shadi e mads as Delween the distributabie
protits attributalle to tThe “A ™ and “ 13 * cdinury
shanes, and amy amonnts pluwed o eserse or carviod.
fevward ote Profit and Lwss Acconnt, incleding any
wrising owg of differential (reatznent for taxation
purpedes, eiller in respect. of profits or interest on
umseenred wotcs or loaws payable to the holders of
ftho ““ A ¥ and “ 15 * orillinary shaves or any comrpany
wsocinted with them respectively.




No. 177433, /(j )\

The Companies Act 1048,

COMPANY LIMITED BY

Syperial Regolution

or

GUINNESS EXPORTS LIMITED..

[ P

FPassed 1st Meay 1950,

Ar an BXTRAORDINARY GE‘.NI:P:AL MeErmxG of the agovwnnnle';:;5
Company, held om Mmtday’; tive Ist day of May 1950, the Resolution
sat out bolow was: daly passed as a Special Resolution :—

RESOLUTION.
Prat i s desfable to capitalise the swm of £4,000

being patt. of the undivided proiits of tize Company standing to.;
the credit of the resexve of (he Compamny and aecordingly
that the said sum of £4,000 be capitalised amd distribnted
amongst the helders om the date of this regolmiion of the 5,000
jsseed ©B " owdinaxy shaves on the looting that they hecone
entitied thereto as capital awd that ihe same shall be appiied
ou their behalt in payment i full of the 4,000 mnissned “ B
ovkinary shares of £1 each ranking from the date of Fssue for all
dividends declwed in respect of the year ending (ha 31st day
of Mirch 1031 and that (e sail 4,000 « B " ordinary shares of
£1 each cvedited os fnlly pald vp be aceardingly allotied to the
Jekders of the B ordinary slhares in the Company at. the
date of this xesolugion with full power for the Direclows do do
all sueh acts and things wequited to give effoct w such
resolations in the terms conferred by Axticle 133 of the Articles

of Assodation of the Conzpany. h

& "¢ Bnirman. ]

S LSS~ CELBA20- LOERR

i



i

e

-

No. 177433, ;
ré 5) N

PES COMPANIES ACT, 1948,

et o T RS et £ ST

TOMPANY LIMITED BY SHARES.

- ot 3 T g e i AT S T

SPECIAL RESOLUTION

G_UINNESS EXPORTS LIMITED.

Passed 2nd April, 1951

At sn EXTRAORDINARY GENERAL: MEETING of the
above-named Company, held at Park Royal Brewery, London, N3k
om Monday, April 2nd, 1951, the following RESOLUTION «
passed as SPECIAL RESOLUTION:— \\

“phat the Axticles @f Ascciation of ihe Company be an "
horeby aitered as follows—

“Im Arsicle T8, the words * The cumber of Directors shatl
aot be less than five nor more tham efghy” shall be
deleted and the following words shall be substitmted
thorefor “'Che nomber of Directors shall not be less

tham fve mor more tham fem”.”™
e

7
WL PHILLIPS,

Chnirmin.
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No. 177433 / I § C;( §) J/

1&i-1 at Park Royal Brewery, London, N.W.10, on Thursday the 29th day of
Aturch, 1936, the Resolutions set out below were duly passed as STECIAL

T ' SOLUTIONS »—

4

sl.

61

74;

LYLTRY

-~
THE COMPANTES ACT, 1948 ' 12 1,
COMPANY LIMITED BY SHARES %

Resolutions

GUINNESS EXPORTS LIMITED

Passed 29th March, 1956

=2 aer= - s

At an EXTRAORDINARY GENERAL MEETING of the above-named Company L

RESOLUTIOXNS

That with effect from the date hereof the 1,000 **A" Ordinary Shares of £1 each in the capital
of the Company be converted into Ordinary Shares of £1 cach and that the 9,000 B Oidinary
Shares of £1 cach be converted into Ordinary Shares of £1 cach. ‘ ’

That Article 5 of the Axticles of Associatiom of the Company” be deleted ard that the following
Article be substituted therefor 5 K
l"‘ The capitak of the Compamy is L0000 divided into 10,000 Oodinary Shares of

£1 ench” ,

That Acticle 48 be amended by the delctiom of the Proviso therein contained seading —
“ Provided that no such tedhuction sliall be made in the capital of 1he Coodpanty which shall
have the effect of reducing the mominal capitcl of the “A™ Ordiary Shards ithout the
sanctiom of an Exiczordinary Resclutiom passed At a separate meeting of the baidegs of e -
uq% Orinary Snares heid ifu necordance with the proxisions of Yatee Articles™ 3,

That Acticle 65 shall be amendted Ry the dekuion of the bst senfer _E_ndmg@
“ Any incease ot reduction in er 1e-organisation of W faare capitall of e fFompany,
be zoade om such terms as to the veling zights of any coting shates and any mew ;t’ngh )
be issued by the Company that the bolders of “\” Ordimary Shares in the Company shall,
together be: entitled to not toss tham 10 per cent. of Ure voting rizhts aaching lo (b ismbds
share capital for the thne being of the Company."” E

B D P, S R W SR R S, D S AT SR e T

That Acticle 78 shall be deteted amd e follovwing Avificle shall e smbsaitnted theredor :— P
v e number of Directors shall mot be less than five mte wmore than Gen” i
That Acticle 118 shath he deteted and the Gallowing Antiicte shalf be substittrd thurelier - /
wThe Company in Geeral Mecting oy dechre dividiads bat wo dividends <all —
exceed the amonat necomumended by ke Direcivos” . A
That Acticle 221 shatll be aumended by fhe dieletion of e woeds « « 5 2 e 1;
“ Subjest to the proisio ns of these .~ oticles relatimg tor the vights of the “A™ Outlimary Shares™ l

i the ficst two lines thereok )
“Fhat Article 100 shall be amenidad by the deetinn of tle kast sentemor vmee! neading 3—- !

€ N Speciat Resolution for o voluntary winding vp of te Company: shall e passed by the
Compaty during the period of am ageney cealed in favonr of the Companny: by an Agrerment -
datet Blsk Mazch, W@, and made bebweer Axthur Guinness, Soa & Co. Limited and the N
Company ttnless the same ke first been prseed as an Ondimacy” Resolution at a Gaonezal Mreling TRy
of Rhe “N" Qealinary Sharehwlders.™

h a
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THE COMPANIES ACT, 1948.

otice of Place where Register of Members is
kept or of any Change in that place.

5N

Pursugnt to Seciion 110 (3),

P

"AME, OF
EDMPANY.. s

ty FC

LIMITED.

CAT. NG. R0 RS SIOIANZY

SHAW & SONS
TIUTEDR,

Law Stetfoners aml Cympumy Registration Agsemts,
7, & & 9, Fetter Lawe, Fleet Soreet;, ELCA.

 gsented By
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L e ﬂ
The Seoxelaryy " + '-‘193-:,
Guinnass Bxpertar Linlted VL
i ’“"wuu.uuj""m‘k"ﬂii"' Ne o ’ .. N el
o Biandons, X.W.2Q,
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‘Companies
Registration
Fee Stamp

must be
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here.
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Notice of Place where Register of Members

X

kept or of any Change in that place.

"
r

¢

To the REGISIRARY OF COMPANIES.

vl e

. S
- TIENE amaaeat et nodlE e

GUINIESS EXPORTS _1nm

T

3
4 .
-
4
s T i oA A R v S

herchy gives you notice, in aceordance with sulsection (3) of Section 110 o§

. ‘
e
Pl

Companies Act, E94S, that the Register of Members of the Company is kept at..

BT e e g R e
Lo il <
ooes 7 N .

o g
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. oo

?"i
. *, .\
2 - 8 ADEAS SIREER Co 5;»

.....

LIVERPQQL 3. gy,

on change of Reghstered Cffice of the Company om Tth Oct. 1957: w0

N e

B

- .=

. " o ‘,
S TG ™ sen oo omnsa s %anw .

(State whether Edivcetor or Secreting) Semm:p

DATED. ... i EBr deg o, (R0 s . |

O AN At B e S ekt | R ‘xmﬂwr‘-fﬁ-.fwﬂﬁ' Pttt £,
. “h - - -~ B - H Eoay r:-
. . R s



THE COMPANIES ACTS 1948 To 1976

Notice of new accounting reference
date given during the Course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

Please do not
write in this
binding margin

. i For official use Company number
Please completa Tothe Registrar of Companiss _—
'

1 e B
legibly, preferably ! I g 1 6’ | 177433
Inblack type, or - e M0
bold blockletteringName ofco mpany

GUINNESS EXPORTS

e T

L

*delete i
inappropriate L
Note hereby gives You notice in accordance with section 3(1) of the Compan |
Pleaseread Company’s news accounting reference i

notes 1to 5 each subsequent accwunting referenc
overleal before i .

completing this

lorm
Day Momnith
310 09
tdelete as - . ' . A
appropriate The current accounting referance period of the Caompany is to be treated as [sheﬂened] fextendedit
and [is-%e—beﬂeﬁied-a&*r&vﬁg;eam!e-&n-eﬁd] [will come to an end]t on
Day Month, Year

I I

\E:’m:’}gﬁa% gé‘e:’."z]]

Sse note d(c)ana I th is notice states thnat the curnemnt aceoumting referemce period of the Company is to be extended,

complete and reliance s being placed om sectian 3(6)¢<) of the Companies; Act 1976, the foltoving statement
appropriate should be completed: ) ' \
:deleteas The companmy iis 3 fsubsiciany] ﬂfhe!fdﬁmg-e&ﬂmw’]?&' @!ﬁ SLINESS OVERSERS HDLD_.ING_ &
appropriale LIMETED : <o ) ‘
PR ey » Company number__ 1488969
the accounting referemce date of which nsf\i . 339&5_&5?7@5-& e S
N

Artroraa Signed ani o(S [Director] fecretory] sate 28TH APRIL 1982

Fresentor's natne, address and
reference (it any):

For official use
Geaerat section

Mr. R, I. Guinness,
Guinness Exports btd, '
61/83 Norfolk Street ’ A .
LIVERPOQL,
L1 08Q

Y




A
< GUINNESS EXPORTS LIMITED ,77433//8*“7 .

Heulsterod Oifica ) ' 2 \

61-83 Norfolk Street, Liverpool L1 0BQ .
Registered No, 177433 England . . !
A member of tha Guinness Group of companies i

e
FR/TL ‘ 5th July, 1982 7 i
~ ‘ ’ 1 ;1:
Registrar of Companies, - o . |
Department of Trade, o ' 3
Companies House, : . e i
Crown Way, » )
Maindy o E\
CARDIFF CF4 3UZ }
.
AN e // i’{
Dear Sir, \ - = . §§

:Chénge of Auditors o

AT AT

g The Cnmpany hereby q.wes yvou notice that at a meeting of the
Board of Directors held on Thursday, Ist July 1282, the resignation of

]
L@

I

our existing auditons Messrs, Deloitte Haskins and Sells was accepted, g
and the Directors appointed frnst and.lhinney te fill the casual vacancy L
unt11 the next Apnual €eneral Meeting. . f f
" A copy of the letter of resignation from Deloitte Haskins and f
Sells is attached. . ol
' B . Yours Faithfully, -' i
' o GUINNESS EXPGRTS Lli‘ﬁIIED ‘ T i
i . - q \ 2
W&@.@ 4
~ = ‘ﬁ;\"‘
. R. I. Cuiffess T
3 Secretary and Director ;
i f
! ;
L} ,’C“-
Enc. 4: .
i
i
S

bl LAy S

Telephone 051- 702 9282 Telegrams- Credible Liverpeol 1 Telex -627603

L

b
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- TeRgem TR

s

7 Delitin

h IHYY2 Y
, . . =
/7 Haskins+Sells
7 - N !
/ Chartered Accountants Richmond House ™
rd 1 Rumford Place
Liverpoo! L3 905
* Telephone 051-227 4242 .

' ] R Telex 628724 -
. your ref; . Lo )

ourref: PJR /

" b

. P. &. Moore Esq.,
The Managing Director,
Guinness Exports Limited,:
- 61 - 83, Norfolk Street,
Liverpool’ Ll 0BQ :

‘ve 4
v"]

Dear M1. Moore,

Thank you for your letter of the 20th May informing us of the )
new audit arrangements which have been decided upon by wyour

~~

~3

- 25th May 1982

-

Group and asking us formally to resign as auditors of Guinness

Exports Limited. .

Would you.please accept this letter therefore as our formal .

resignation as auditors of Guinness Exports Limited as from

- ‘the present date. ~ You may be assured of our co—operation in

providing the new auditors, Erast-and VWhinmey, with any

. assistance they may require. in the transitiomal period and no

o

~doubt -they will coxtoct us if there is any help we can give.

" Naturally we are diszppointed to ltl:se‘om; comtact with the
- Guinness Group but fully understamd your requirement to
rationalise your Group audit arrangements.

“Yoursg truly,

¢ Meucn ' TBaK : JR.Coim
¥Rk B Braashaw DA Crambs
G.F Aogiaton, Vi Bty RJ.EReam

KK B Chaghony BRSO Fraesiin

- D et R,

AN

2k
ERA
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KM RGttwety
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your ref:

our ref,

FEGORIRED T < 1S

o E— T ww s

Chartered Accounta nts

PJIR/JG

P, J. Meoore Esq.,
Managing Director,

Guinness Exports Limited,

61 - 83, Norfolk Street,
Liverpool L1 0BQ

Dear Mr. Moore,

DRINKWELL LIMITED

R e LT

3

7

Richmond House

1 Rumford Place -
"Liverpool L3908

Telephong 051-227 4242

Telex 628724

7 i

15th Sepuemﬁel; _;1982

i)
b

w33/
\’D /301

o

Ftlr}:her to Mr. Ridehalgh's telephone conversation with Mr. Groves

‘yesterday, vhen he explained that the Group had,

-at short nouce,

decided to retain Drinkwell Limited as a trad:mg company , and tkat
the Board of Directors would therefore reguire our resigmation as
Auditors, we are pleased to accede to the request to expedite

matters m.thou: awaitimg your formak letter im view of ithe urgency

of the situation.

Would you please accept this letter therefore as notice of cur

formal resignation: as Auditor of the above Compamy as from the

present date.

We confirm thet: there ave no circumstances connected

with our resignation that we consider should be brought “to’ the

You may he assured of
our co-open:a.l::.on in pronzxdmg the new Audl;\.tnm, Ermst and Whinney
with & y assistance they may require im the transitiomal panud and

attention of the members or the creditors,

Yours sincerely,

£ C Maaow: T Dok

& Bulloek M Rigciahawe

G FAptleton W Bucilny
X & & Clagtorn

* b Eafor:

Eha Crormng
B Ellsom
A Brankien

Bk,

F M.Lewy
AT RMachttane
S Rabarts

v RO doubt they will contact ws if there is any help we can give.

-~

) Fush
GGk
R Yy

%
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" Ten Albemarle Street

), TS5

1 Lambeth Palace Road

E,l' I]St &Whinney Chartered Accountants Becket House - CVA e )
‘ . London SE) 7EU |

v

Phone: 01 928 2000 -
Telex: 885234

A/53/MTL/PLG CDE & LDE Box 241 ) i

A J Scrine Esq Eqﬁs . Yt?.) Lk’?’

Aethor Cuinness angd-.

London WI1X 4AJ ' I
Dear Sir .
- ¥
{
We write to you inm wyour capacity as secretary to Arthur Guinness and - i
Sons PLC, to notify you of our formal resignation as auditors of the : i
subsidiary companies listed on the attached scheigfzja ) ‘ : 5
1_ 4 . . i}
The resignation takes effect from the time at which you receive this S
lettex. ‘ : : i
: B ~ " ‘;
In accordance with section 16(2) of the Companies Act 1976, we confirm _E
that there are no circumstances connected with our resignation which g
we consider should be brought to the motice of the members or creditors )
of the companies concerned. AR g
' f
Yours faithfully 5'
2 E’
. - . E S
: ;
{
4
. }
"
: ¥
;
) ;
<
1
. -1
L i
TS g ] dh
AL S A e s
ST S RN E:ﬁ..hi.: . EE
-t ] y o
11 JULEDS A o
CRO g
; =t

. . . . . B
W oeiery aes P . et e ] e . s . v ety
a-SOh-4 3N . . P iyt b AT FHEE L L R A

31 May 1983 ., N



Plense do not
write In this
margin

Ploase complete
lagibly, preferably
in black type, or
bold hlack lettering

* insert full name
of company

= Note

Please read notes
. 110 5 overleaf

' befére completing
this form

1 delste as
appropriate

See note 4¢c and
complste as
appropriate

r
CRUNTEDAND SUPPLIED BY

JORDAN b SONI LIMITED
JORDAN HOUSE
FONODNNYSEE -

L

TELEPHONE 01 2533030
TELEX 241010

i A

[Tty
AT

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985 -

For official use Compaﬁy number

e I )

12112

To the Registrar of Companies

177433

e

Name of company

[

gives notice that the company's new accounting reference date on which the current accounting

GUINNESS EXPORTS LIMITED

[~ - T =]
o

e e

et e
")

e

P L -
T s BT

A AN

A

B

reference period and each subsequent accounting reference period of the company is to be treated as 4
coming, or as having come, to an end is as shown below: “
) ‘ i
Day Month “ ?*[
¥
HEEH i
311 L 119 ‘ : : ‘ .
The current accounting reference period of the company is to be treated as [shertened]{extended]t and
" Hste-be-treated-az-having-come-te-an-endlfwill come to an end]t on
: " e
Day . Month  Year ‘ i
|3 [y 1 1Y L) A [] N
3 ' ] b \ » \ .
3 1 :1:2}1:5:3F5I 4

If this notice states that the current accou}\ting reference period of the company is to be extended, and
reliance is being placed o section 225(6){c} of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][heldir&gﬂmaaylf of

GUINMNESS ODVERSEAS HOLDINGS LIMITED

1488969

, company nusmber
315T DECEMBER

the accounting reference date of which is

[Birestar]{Secretary]t Date 8 July 1986

For official Use
Genaral Section

Proesentor's name address 4
reference (if any):

P i

1 A



» Company No: 177433

THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

OF
GUINNESS EXPORTS LIMITED

Passed the 18th day of October 1991

At the Annual General Meeting of the abovenamed Company, held at Park
Royal Brewery, london NW10 7RR on the 18th October 1991 the following
Resolution was duly passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION - ADOPTION OF NEW ARTICLES OF ASSOCIATION

IT WAS RESOLVED that the regulations confdined in the prinfed document
submitted to this Meeting and for the puposes of idenfificdtion, signed by

" the Secretary be approved cnd adopted as the Arlicles of Association of the
Company in substitution for and fo the: exclusion of all the existing articles.

>

SECRETARY

[LyFalig




" GUINNESS EXPORTS LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOITICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING of the
Company will be held on 18th October 1991 af Park Royal Brewery,
London NWI1O 7RR af 10:00 am for the following purposes:-

1 To receive the Directors’ Report and Accounts for the vear ended
31st December 1990.

2 To re-elect Messrs. JF. Carson, M.L. Voss and C.A. Storm as
Directors.

3 To re-appoint the Auditors and to authorise the Directors to fix
their remuneration.

4 To pass the folowing “fesolution which will be proposed as a
SPECIAL RESOLUTION:- -

THAT the regulations contained in the printed document submitted
to this Meeling and for the pumposes of Identification, signed by
the Secretary be approved and adopted as the icles of
Association of the Company in substifution for and to the toial
exclusion of all existing Ariicles of Association thereof.

NOTE

Copies of the proposed new Ariicles of Association together with a
copy of those it has Froposed they replace, may be ln%}ected at
any time duing usual business hours af the registered office of the
Company from the dafe of this Notice and wil be Gvailable for
inspection atthe above Meeting.

S Totransact any other ordinary business of the Company.
A member enfitled fo altend and vote at the Mesiing is entitied to
appoint a proxy fo attend and vote in his stead. A rgioxy need not be a

member of the Company. Aufhorised repieseniotives of coiporate
members have full voting powers.

SECRETARY

Park Roycl Brewe
London NWIG 7R

26th September 1991
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Company N /’777433

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

Adopted by Special Reselution on 18th October 1991

of

GUINNESS EXPORTS LIMITED

Incorporated on 24th October 1921

under the Companies Act 1908 to 1917 and 1948

Exclusion of Other Regulations

1. No regulations set out in any statute or stalatory insbrument concerning companies
shall apply as Articles of Association or regulations of the Company.

Interpretation

2. Inthese regulations -
"the Act™ means: the Companies Act 1985 including any siatutory modification or
re-enactment thereof for the time being in force.
"the articles” means the articles of the Company.
"clear days” in relation to the peried of a molice means that period excluding
the day when the motice is given or deorned to be given and the doy for which
it is given or on which it is o take effect.
"executed” includes any mode of execulion.
"office’ means the registered oflice of the Company.
"the holder" in yelation to shares means the member whese name is entered in
the register of members as the holder of the shares.
"the seal” means the comnien seal of the Company.

"secretary” means the secrelary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
asgistant or deputy sceretaxy.

"the United Kingdom" means Great Britnin and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations besr the same meaning as in the Act but excluding any statutory
modification thereof not in force when these repalations become binding on the
Company.

Share Capital

3. Subject to the provisions of the Act and without prejudice {o any rights cttached to
any existing shares, any share may be issued with such rights or restricticns as
the Company may by ordinary resolution detormine.

4. Section 83(1) of the Act shall not apply to the Company. 5 = vy
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Any share may, with the sanction of o specinl resolution, be issued on the terms
that it is, or ot the option of the Company or of the holder of such share is liable,
to be redeemed,

Subject to the provisions of the Act, the Company may purchase any of its own
shares (inclading any redeemable shares),

The Compuany may exercise the powers of paying commissions conferred by the Act.
Subject to the provision of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one
way and partly in the other,

Except as required by law, no person shall be tecognised by the Company as
holding any share upon any trust and (except nas otherwise provided by the
articles or by law) the Company shall not be bound by or recognise any interest in
any share except an absolute right {: the entirety thereof in the holder.

Share Certificates

8.

10

Every member, upon becoming the holder of any shares, shall be entitled without
payment {v one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of sucth holding) or several certificates each for one or more of his shares
upon payment for every certificate after the first of such reascnable sum as the
directors may determine. Ewvery certificate sholl be sealed with the seal and shall
specily the number, class and distingnishing numbers Gf any) of the shares to
which it relates and the amount or respeclive gmounts paid up thereon. ‘The
Company shall not be bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate lo one Jomt holder shall be
a sufficient delivery to all of them.

If a share certificate is defaced, worn-ont, lost or deslroyed, ii may be renewed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in invesligating evidence as the directors may
determine but otherwise free of chaige, and (in the case of defrcement or
wearing-out) on delivery up of the ol certificate.

Lien

1l

12,

The Company shall have a fisst and pavamount lien on every share (not being 2
fully paid share) for all moneys (whether presenlly payable or not) payable at a
fixed time or called in respect of thalt share. The directors may at any time
declare any share to bhe wholly or in part execmpl from the provisions of this
regulation. The Company’s Yien on a share shall extend to any amount payable in
respect. of at.

The Company may sell im such manner as the direclors determine any shares on
which the Company has a lien if’ @ sum in respect of which the lien exists is
presently payable and is mot paid within fourleen clenr days after notice has been
given to the holder of the share or to the persen entitled to it in consequence of
the death or bomkruptcy of the holder, demanding payment and slating that if the
notice is not complied with the shares may be sold.

To give effect to & sale the dixectors msy autherise some person to execute an N
instrument of transfor of the shares sold to, or in accurdance with the directions

of, the purchaser. The title of the transferec to the shares shall not be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.



14. The net proceeds of the salo, after payment of the cosits, shall be applied in

payment of so much of the sum for which the lien exists as is presently payable,
and any residue shall (upon surrender to the Company for cancellation of the
d certificate for the shares sold and subject to o like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

Calls on: shares and forfeiture

15. Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value
or premium) and each member shall (subject to receiving at least fourteen clear
days’ notice specifying when and where payment is to be made) pay to the Company
as required by the notice the amount called on his shares. A call may be required
to be paid by instalments. A call may, before receipt by the Company of any sum
due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain liable
for calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

18. A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

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

- 18. If & call remains unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid at the rate fixed by the terms of alletment
of the share or in the notice of the call or, if no rate is fixed, at the appropriate
rate (as defired by the Act) but the direciors may waive payment of the interest
wholly orin part.

19. An amount: payable in respect: of a share on: allotment or ot any fixed date, whether
in respect. of nominal value or premium or as an instalment of o call, shall be
deemed to be a call and if it is not puid the provisions of the arlicles shall apply as
if that amount. had become due and payable by virtue of a call.

20. Subject. to the terms of allotment, the divectors may mnke arrangements on the
issue of shares for a difference between the holders in the amounts and times of
payment of ¢alls on their shares.

21. If a colf remains unpaid after it has hecome due and payable the directors may give
to the person from whom it is due not less than fourteen clear days' notice
requiring payment of the amourt. unpaid together with any interest which may have
accrued. The notice shall name the place wherz payment is o be made and shali
state thet if the notice is mot complied A% the shares in respect of which the call
was. made will be Tinble to be forfuited.

22. If the notice is nol complied with any share in respect of which it was given may,
befora the payment required by the wnotice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include s¥ dividends or other
moneys payable in respect of the forfeited shares and mot paid before the
fucfeitore,

-




23.

24.

25.

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

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the Company for all moneys which
at the date of forfeiture weve presently payable by him to the Cempany in respect
of those shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or, if no interest was so payable, at the appropriate
vate (as defined in the Act) from the date of forfeiture until payment but the
directors may waive payment wholly or in parl or enforce payment without any
allowance for the value of the shares at the time of forfeitwie or for any
consideration received on their disposal.

A statutory declaration by a director or the secrefary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a
good title to the share and the pexson to whem the share is disposed of shall not be
bound to see to the application of the consideration, if any, noer shall his title to
the share be affected by any irregularity in or inwvalidity of the proceedings in
reference to the forfeiture or disposal of the share,

Transfer of shares

28.

27

28,

20,

30.

31

The instrument. of transfer of 2 share may be in any usual form or in any other
form which the directors may approve and shall be executed by or en behaif of the
transferor unless legislation detexmines otherwise.

The Pirectors may, in thetr absolute discretion and without assigning any reason
therefor, decline to register the tramsfer of a share, whether or not it is a fully
paid share.

If' the directors rofuse to vegister a transfer of a share, they shall within two
months after the date om which the transfer was ledged with the Comnany send to
the transferee notiv. :F the refusal,

The regisiration of transfers of shares or of trensfers of apy class of shares may
be suspended at such times and for such perieds {not exceeding thity days in any
year) as the directoxs may determine.

No fee shail ba charged for the registrition of any instrument of transfer or other
document. relating to or affecting the titlc Lo any share.

The Company shall be entitled to velain any instriment of trausfer which is
rogistered, but any instrument of transfer which the direclors refuse to vegister
shall be relurned to the persen lodging it when notice of the refizsal is given.




Transmission of shares

32

33,

34,

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives wiere he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title
to his interest; but nothing herein contained shall release the estate of a deccased

member from any liability in respect of any share which had been jointly held by
him,

A person becoming entitled to a share in consequence of the death or bankruptey
of & member may, upon such evidence being producea as the directors may
properly require, elect either to becormne the holder of the share or to have some
person nominsted by him registered as the transferee. If he elects to become the
holder he shall give notice to the Company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of the share
to that person. All the articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of transfer executed by
the member anc the death or bankruptey of the member had not occurred,

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

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

Alteration of share capital

35.

36.

37,

The Company may by ordinary resolution -

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

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

(c) subject. to the provisiens of the Act, rab-divide its shares, or any of them,
into shares of smaller amount wad the resolution may determine that, as
between the shares resulting from the sub-duvision, any of them may have any
preference or advantage as compared with the others; and

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

Whenever as & resull of a consolidatiyn of shares any members would beceme
entitled to fractions of a share, the directors mmay, on behalf of these members, sell
the shares. representing the Factions for the best price xeasonably oblainable to
any persom {including, subject to the proviziens of the Ad, the Company) and
distribute the net proceeds of sale in due proporiion amongy those members, and
the directors may muthorise some person % execute £n instrument of trancfer of
the sharex to, or in accordance with the divectinns of, the purchaser. The
transferee shall nat be dound o see to the application of the purchase moncy ner
shall his title to the shares be affected by any irregularnity in or invalidity of the
proceedings in xeference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce
its share copital, any capital redemption reserve and any share promium account in
any way.




38,

Subjoct to the provisions of the Ast, the Company may make a payment in respect
of any redemption or purchase, pursuant to articles 4 or 5 (as the csse may be),
of any of its own shares otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares,

General mecotings

39.

40.

All gencral meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors mav call general mestings and, on the requisition of members
pursuant to the provisions of the Art, shall forthwith proceed to convene an
extraordinary general meoting for a date not later than eight weeks after receipt of
the requisition. If there are not within the United Kingdom sufficient Jdivectors to
call a general meeting, any director or any member of the Company may call a
general meeting,

Notice of general meetings

4%.

42.

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a directer
shall be called by at least twenty-one clear days’ notice. All other extraordinary
general meetings shall be called by at least fourteen clear days’ notice but a
general saeeting may be called by shorter notice if it is so agreed -

(a) in the case of am anmuzl general meeting, by all the members entitled to attend
and vote thereat; and

(L} in the case of any other meeting by a wmajority in number of thz2 members
having a right to atiend and vote being a majority together holding not less
than ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of ithe meeting and the general nature of
the business to be transacted and, im the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of the artizles and o any restrictions imposed cn any
shares, the notice shall be given to all the membars, to el persons entitied to a
shave in consequerce of the death or bankrupicy ef @ member and to the directors
and auditors.

The accidenial onission to give notice of a meeling o, or the non-receipt of notice
of a meeting by, any perzon entitled to zreeive notice shall not invalidate the
proceedings at that meeting,

Proceedings at general meetings

43.

44.

Mo busipess shall be transacted at eny meeling unless n quormm is present. Two
persons entitled to vote ugon the business to he transacted, cach boing a wmember

or a proxy for & member or a duly authorised representative of 2 corporation, shall
be 8 quorum.

If such & quorum s not present within hali' an hour fron: the linie appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the mecting
shall stand adjourned to the same dey in the next week at the same tim= and piace
or such time and piace as the directors may determine.




45.

46.

47.

48.

49,

50,

51,

52

The chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting, but if
neither the chairman nor such other director (if any) be present within fifteen
minutes nfter the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman,

If nc director is willing to act as chairman, or if no director is present within
fifteen minutes afier the time appointed for holding the meeting, the members
present and entitled to vote shail choose ono of their number to be chairman,

A director shall, notwithstanding that he is not a member, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of
any class of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time te time
and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not tzken place. When a meeting is adjourned for
fourteon days or more, at least seven clear days” notice shall be given specifying
the time and place of the adjourned meeting and the general nalure of the business
to be transacted. Otherwise it shall not be necessary to give any such notice.

A resolution put to the voie of & meeting shall he decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded., Subject tothe provisions of the Act, a poll may be demanded -

(&) by the chairman: or

(&) by at.least twwe members having the right £o vole al the meeting; or

(¢} by a member or members representing not less than onedenth of the total
voling rights of all the members having the right fo vele at the meeting; or

(@} by a member or members holding shares conferring @ right to vote at the
meeting being shares on: which am aggregate sum has been paid up equal to not
less them one-tenth of the total sum paid wp on all the shares conferring thet
right;

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

Unless a poll is duly demanded a declniation by the chairman that a resolulion has
been carried or carded unmaimously, or by a porticular majerily, or lest, or not
carried by & paxticular majerity and an entry to that effest in the minukes of the
meeting shall be conclusive evidemce of the facl without preof of the number or
proportior: of the: votes recorded im favowr of or ngrinst the resolution.

The demand for a poll may, before: the poll is taken, be withdrawm but only with
the consent of the chafrman and a demand so withdrawn shall not be taken to have
involidated the result of o show of hands declared belore the dermand was made.

A poll shall be taken ns the chairman divects and he may appoint scrutineers (who
need nob be members) and fix a time and plate for declaxing the result of the poll,
The result of the poll shall be deemed to Le the resolutinn of the meeting at which
the poll way demanded.




63,

54.

35.

56.

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

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith, A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than
thirty days after the poll is demanded. The demand for a poll shall not prevent
the continuance of & mecting for the transaction of any business other than the
question onn which the poll was demanded. If a poll is demnnded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made,

Na naotice need be given of a poll not taken forthwith if the time and place at which
it is to be taken are announced at the meeting at which it is demanded. In any
other case at lesst seven clear days’ notice shall be given specifying the time and
place at which the polt is to be taken.

A resolution in writing executed by or on behall of each member who would have
been entitled to vote upon it if it had been pro~sed at a general meeting at which
he was present shall be as effeciual as if it had besn passed at a general meeting
duly convened and held and may consist of several instruments in the like form
each executed by or on behalf of one or more members.

When & corporation is a member the signature of a director or the secretary
thereof, and for joint holders of a share the signature of any one of such joint
hollers, shall be sufficient for the purposes of passing resolutions in writing
pursuant to this article.

Votes of members

5.

58,

59.

Subject to any rights or resirictions attached to any shares, on a show of hands
every member who (being an individuml) is present im person or by proxy or
(being 2 corporation) is presemt by a dely autherised reprezentative, nmot being
himself & member entitled to vate, shall have one vote and on a poll every member
shall have ome vote for every share of which he is the helder.

When a corporation is a member o director or the secrelary thercof shall be a duly
authorised representative for the purpese of this artizle.

In the case of joint holders the vote of the semior who tenders a vole, whether in
personx or by proxy, shall be accepled to the exclusion of the votes of the other
joint holdars; and seniority shall be determined by the order in which the names of
the holders stand im the register of members,

A member in respect of whons an order has heen made by any court having
jurisdiction ¢whether in the United Kingdom or elsewhere) in maiters conceming
mentnl disorder may vots, whelher o a show of hands or on a poll, by his
receiver, curator bonis or ether persom authorised in that behalf appointed by that
court, and sny such recedver, corator bonis or cther person may, on a poll, vole
by proxy. Evidence to the salisfaction of the direciors of the authority of the
person claiming to exercise the right to wole shall he deposited at the office, or at
such ather place as is specified in accordance with the articles for the deposit of
instrumentts of proxy, nok less than 48 haurs hefere the time appointed for holding
the meeting or adjourned meeling nt which the right %o vole is to be exercised and
in default the right to vote shaldl nol be exercisable.




60, No momber shall vote at any general meoting or at any separate mecting of the
holders of any class of shares in the Company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him in
respect of that share have been paid,

61. No object: 1 shall be raised to the qualification of any voter except at the meeting
or adjourncd meeting at which the vote objected to is tendered, and every vote not
disallowed at the moeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

62, On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend ot the same occasion.

63. An instrument appointing a proxy shall be in writing, executed by or on behalf of
the appointor and shell be in the tollowing form (or in a form as near therefo as

circumstances allow or in any other form which is usual or which the directors may
approve) -

"[ 1PLC/Limited

YWe, [ 3, of [ }, being & member/members of the above-named company,
hercby appoint [ Yof [ 1, or failing him, [ Yof }, as mylour
proxy to vcte in mylour namels] and on myfour behall at the
annualextraordinary general meeting of the Company to be held on [

19 1,and at any adjournment thereof.

Signedocx[ 31190 )"

64. Where it is desired to afford members an opporunity of instructing the
proxy “ow he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or in
any other form which is usuzat or which the directors may approve) -

*f 1 PLC/Limited

¥We, [ I, of [ 7, being & member/imembers of the above-named company,
hereby appoint. [ Jef { }, er failing him, { 1of [ 1, as mylour
proxy te wite in mylour namefs] and on mylour behall at the
annualextraordinary geoeral meeting of the Company to be held on [

19f 1, and at any adjournment thereof.

This form s to be used in respect of the rTesolutions mentioned below
as followsz:

Resolution Yo 1 *for* against
Resolutiots cio 2 *for * against.

*Strike owt whichiever is not desired.

Unless otherwise instrucied, the prxy may vole as he thinks fit or
pbstain frem voting.

Signed thisf Idayof{ 129( 1"

]




65,

66.

The instrument appointing a proxy and any authority under which it is executed or

a copy of such nuthority certified notarially or in some other way approved by the
directors may -

(a) be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meecting at which the
person named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
doposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

{¢) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any director;

and an instrument of proxy which is not depesited or delivered in a manner so
permitted shall be invalid,

A vote given or poll demanded by proxy or by the duly authorised representative
of & corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless nolice of the
determination was veceived by the Company et the office or at such other place at
which the instrument. of proxy was duly deposited before the comirencement of the
meeting or adjourned meeting at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

Directors - qualification. shares unnecessary

617.

A director shiall not: be. required ta hold any qualification shares in the Company.

Number of directoxs

68.

Unless otherwise determined by ordimary reselution, the number of direclors
{(other than alternate directors) shall not be subject to mny maximum but shall be
not less tham twe,

Alternate divcctors

69.

0.

Any director (other thon an slternate divector) may appoint any other direclor, or
any other person approved by vesolution of the directors and willing to act, to be
an, alternater divector und mny remove from office an alternste divecter =0 appointed
by hix,

An alternate divector shail e entitled to receive nolice of all meetings of direclors
and of all meotings of committees of direclors of which his appointor is 8 member,
to attend nnd vote at any such meeting af, which the diredor appointing him is not
personally present, and generully to perform all the fanctions of his appointor ns a
director in his sbsence bul shall not be entitled to receive any remuneration from
the Company for his services as an allernaie diredlor. But it shall not be
necessary to give notice of such & meeling to an nltermnate diredlor whe is absent
from the United Kingdom.




71. An alternate director shall coase to be an alternate director if his appointor ceares
to be a director; but, if a dircctor retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the mecting at which he
retires, any appointment of an alternate director made by him which was in force
immediately prior to his retirement shall continue after his reappointment.

72. Any oppointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any
other manner approved by the directors.

73. Save as otherwise provided in the articles, an alternate director shall be deemed
for all purposes to be a director and shall alone be responsible for his own acts

and defaults and he shall not be deemed to be the agent of the director appointing
him,

Powers of directors

74. Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by this
regulation shall not be Ximited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all
powers exercisable by the directors.

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

Delegation of dircctors’ powers

76. The directors: may delegate any of their powers {0 any commiitee consisting of one
or more directors. They mmoy also delegate e any managing direclor or any
director holding any other executive office such of their powers os they ccasider
desirable to be exercised by him. Any such delegation may be made subject to any
conditions the directors may impase, and either collalerally with or to the exclusion
of their own powers and may be revoked or allered. Subject to any such
conditions, the proccedings of & commiltee with twe or more members shall be
governed by the articles zegulating the procecdings of diveclors so far as they are
capable of applying.

Any committee shall have power unless the directors resolve otherwise to co-opt as
a member or members of the commitice for any specific purpese any person or
persons although not being a director of the Company.

Appointment and disqualification of directors

77. Without prejudice to the powers of the Company under section 303 of the Acl to
remove a directer by ordinary resolution, the holder or holders for the time being
of more than one half of the isswed erdinary shares of the Company shall have the
power to appoint any person or persons as a director or direclors either as an
additional director or to fill any vacanty and £o remove from office any director
howsoever appointed. Any such eppointment or removal shal! e offected by an
instrument in writing signed by the member or miembers making Cic same or in the
case of & member being n company signed on its behalf by one of its directors and
shall take effect upors lodgment at the registered office of the Company.




78. Thedirectors shall not be requirad to retire by rotation.

79, The holder or holders for the time being of more than one half of the issued
ordinary shares of the Company shall have the power from time to time and at any
time to delegate the power to appoint any person or persons as a director or
directors (either as an additional director or to fill any vacancy) to the board of
directors of the Cormnpany and may at any time withdraw such delegation., Any such
delegation or withdrawal of delegation shall be effected by an instrument in writing
signed by the member or members making the same or in the case of a member
being a company signed on its behalf by one of its directors and shall take effect
upon lodgment at the registered office of the Company.

80. The office of a director shall be vacated:-

(i)  ifby notice in writing to the Company he resigns the office of director;

(i if for more than 6 months he has been sbsent without permission of the
directors from mectings of the directors held during that period, unless he
has appointed an alternate director who has not been similarly absent during
such period;

(iii} ifhe becomes bankrupt or enlexrs into any arrangement with his creditors;

(iv) if he is prohibited from being 2 director by an order made under any
provision of the Act or the Companies Directors Disqualification Act 1986 or
The Insolvency Act 1986 and every statuloxry modification or re-enactment
thereof for the time being in force;

(v} ifhebecomes of unsound mind;

(vi} ifheis remaved from office wnder article 77;

(vii} if he is requested in writing by at least three-fourths of the directors to
retire from office.

Remuneration of divectors

81. The directors shall be entitled lo such remumeration as the Company may by
ordinary resolution determine amd, ualess the vesolufiom provides otherwise, the
remuneration shall be deemed to necree from day to day.

Directors” exponses:

82. The dixectors may be paid ol travelling, hotel, omd ecther expenses preperly
incurred by them im connection with their sifendance al meelings of direclors or
committees of divectors or gemerml meetings er separnle meelings of the holders of
any class of shawes or of debentures of the company or otherwise in connection
with the discharge of their duttes.

Directors’ appointments and interests

83. Subject to the provizions of the Ad, the directors may appaint ene or more of their
number to the office of managing direclor or o amy other exctulive ofiice under
the Company and way enter imto an sgreement or arrangement with any director for
his employment by the Company or for the provisiom by him of any services outside
the scope of the ordinary duties of a dJirector. Any such appointment, agreement
or arrangement may be made upen such terms as the directors determine and they
may remunerate poy such director for his services as they think fit  Any
appointment of a director to an exccutive oftice shall {exminate if he ceases to be a
director but without prejudice to any cdaim to damapes for breach of the contract of
service between the director and the Company.




Interested diroctors

84, Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any interest of his, a director, notwithstanding
his office, may be a party to or otherwise interested directly or indirectly in any
transaction (including contract) or arrangement or in any proposed transaction or
arrangement, with the Company or with any other company in which the Company
may be interested, and he may hold and be remunerated in respeet of any office or
place of profit (other than the office of auditor of the Company or any subsidiary
thereof) under the Company or any such other company, and he or any firm of
which he is a member may act in a professional capacity for the Company or any
such other company and be remunerated therefor. Notwithstanding his interest a
director may vote on any matler in which he is interested and be included for the g
purpose of a quorum at any meeting at which the same is considered and he may
retain for his own benefit all profits and advantages aceruing to him and no
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

85. For the purposes of regulation 84:- -

{a) a general notice given to the directors that a director is to be regarded as )
having an interest of the nature and extent specified in the notice in any
. transaction or arrangement in which a spectfied person or class of persons is
interested shall be deemed to be & disclosure that the director has un interest .
in any such transaction of the nature and extent so specified; and ;
. (b) an interest of which & director has mno knowledge and of which it is
unreasonzble to expect him to have knowledge shall not be treated 25 an
interest of his.

Directors’ gratuities and pensions

86. The directors may provide benefits, whether by the payment of graluities or
pensions or by insarance or otherwise, for any director who has held but no il
longer holds any executive office or employment, with the Company or with any
body corporate which is or has been a subsidiory of the Company or a predecessor
in: business. of the: Company or of eny such sabsidiary, and for any member of his
family (including a spouse and 2 former spouse) or any pexson who is or was
dependent on him, and may (25 well before ns after he ceases to hold such office or
employment) contribute o amy fund and pay premiums for the purchase or
provision of any such benefit.

Proceedings of directors:

87. Subject to the provisions ¢f the arficles, the direclors may regelate their "
proceedings. as they think fit. A director may, end the secrelary at the request of
a director shall, call & meeting of the direetors. Ti shall not be necessary to give 3
notice of & meeting to n divector who is shsent from (he Uhnited Kingdom,
Questions arising at m maeting shall be decided by a majority of voles. In the case
of an equnlity of votes, the chefrman shall have a second or casting vole, A )
directoe who is also an alternate direster shall be entitled in the absemee of his ;
appoinior to a separate vote on hohalfof his appeintor in addition to his own vole.




88.

89,

90,

91,

92,

93.

94,

The quorum f{or the transaction of the business of the directors may be fixed by
the directors and unless so fixed at any other number shall be two. A person who
holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum.

The continuing directors or a sole continuing director may actl notwithstanding any
vacancies in their number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or dircctor may act only for the
purpose of filling vacancies or of calling a general meeting,

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

All acts done by a meeting of directors, or of a committee of directors, or by a
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was a defect ir: the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were mot entitled to
vote, be as valid as il every such persom had been duly appointed and was
qualified and had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of diveciors or of a committee of directors shall be as valid and effectual as
if it. had been passed at a meeting of directors or (as the case may be) a commitiee
of directors duly convened and held and may consist of several documents in the
like: form each sigmed by ome or more directors; hut a resolution signed by an
alternate director need not. allse be signmed by his appeinier and, if it is signed by a
divector who has appointed an alternate directer, it neced 2ot be signed by the
altemate director in that, capacity.

Any director or mrember of a commitlee of the Board mazy hold meelings by
tolephone, either by conference telephone commection{s) or by a series of felephone
convarsations, or by exchange of facsimile iransmissions addressed to  the
chairmon., The views of the Board, or a commitice of the Beard, as ascerlained bw
such talophone conversations or facsimile {ransmissions and communicaled to the
chaizman shall be treated as voles in favqur of or agrinzt a pardicular resolution.
A regolution passed at any meecting held in this manner, and sipned by the
chatrman, sheall be as valid and effectual as if it had been passed at a mecting of
the Board (or, a5 the case may be, af bt commitice) daly convened and held.

The provisions of these erticles relating o welice and quoruan for hoard mectings
shall be applicable to meetings held in accordance with this article.

The Company may by wdinsry rezclution swspend or relax o any exient, eitber
generally or in respect of any pacticulnr matfer, auy provision of the articles
prohibiting: & directer from veling ol a meeting of directors or of a commitice of
divectors.




95, Where proposals are under consideration coucerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in
which the Company is interested the propesals may be divided and congidered in
relation to each director separately and (provided he is not for another reason
precluded from voting) each of the directors concerned shall be entitled to vote
and be counted in the quorum in respect of each resolution except that concerning
his own appointmen”

96, If a question arises at a meeting of directors or of a committee of directors as to
the right of a director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall be final and conclusive.

Sceretary

97. Subject to the provisions of the Act, the secretary shall be appointed by the
divectors for such term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appeinted may be removed by them.

Minutes
98. The directors shall cause minutes to be made in books kept: for the purpose -

{a} of all appointments of officers made by the directors;and

(b) of all proceedings al meetings of the Company, of the holders of any class of
shares in the Company, and of the directors, and of committees of directors,
including the names of the directors and officers present at each such
meeting,

£t shall not. be necessary for the diredors to sign a book recording their
attendances at, meetings of directors.

The seal

99, The seal shall only be used by the authorily of the directurs or of a commiliee of
directors. authorised by the divectors. The directers muy delermine who shall sign
any instrument fo which the seal is affixed and unless etherwise so delermined it
ghall be: signed by a divector and by the secretary or by n sczond director.

100.The Board may elect not; to possess and make use of a company seal,

101 Notwithistanding regulationm 100 above, the Company may have an official seal for
uge abroad under the provisions of the Acl, where and as the directors resolve,
and the Company may by writing sppoint any egenfs or agemt, committees or
committee abroad to be the duly authorised egents of the Company, for the paxpose
of affixing and using: such officiall sen), and may impoze sach restrickions on ils use
as may be thought £it, Wherever in these Artides reference is made o the seal of
the Company, the refaremes zhall, when and g0 far 85 may be spplicable, be
deemed toinclude any such official send.

Dividends.

102.8ubject. to the provisions of the Act, the Company may Ly ordinery resolution
declare dividends in sceordance with the respective rights of the members, but no
dividend shall exceed the smaunt recommendad by the directors.




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

104.Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or portions ¢f the period in
respeck 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, that share shall
rank for dividend accordingly.

105.A general meeting declaring a dividend may, upon the recornmendation of the
directors, direct. that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty arises in regard to the distribution, the directors
may settle the same and in particalar may issue fiactional certificates and fix the
value for distribution of any assels and may determine that cash shall be paid to
any member upon the feoting of the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

106.Any dividend or other moneys payable in respect; of a share may be paid by cheque

sent. by post, to the registered addixess of the person entitled or, if two or more
parsons are the holders of the share or are jointly entitled to it by reason of the
death or bankruptey of (ke holder, to the registered address of that one of these
persons whe i3 first, named in the regisier of members or 1o such person and 10
such address as the persom or persoms entitled may im writing direct.  Every
cheque shall be made payable to the order of {he person or persens entitled o- to
guchy other person as the pemson or persons entitled may in writing divect and
payment of the cheque shall be o goed discharge fo the Company. Any joint holder
or other person jeimtly omtitlad to a share ns afbrezatd may give receipls for any
dividend orother moneys payahble in respect of the share,

107.No dividend or other moneys paysble in respecd of a share shall bear interest
against, the Company unless otherwize provided by ke rights attached to the
share,

108.Any dividend which hes remained enclaimed for twelve years from the date when it
became: due for payment shall, if the diveclers s@ resolve, be forfzited and cease to
remain owing by the Company.

Accounts
109.No tiember shali (ns such) have sny vight of inspecting any accounling records or

other book or decunent of the Compeny except os conferred by statute or
authorized by the directors orby ordinary resolation of the Company.




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

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

(b) appropriate the sum vesolved to be capitalised to the members who would have
been entitled to it if it were distributed by way of dividend and in the same
propertions and apply such sum on their behaif either in or towards paying wup
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allet the shares or
debentures credited as fully paid to these members, or as they may direct, in
those preportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may, for the purroses of this regulation, only be
applied in paying up unissued shares to be alletted to members credited as
fully paid;

(¢) make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures

- becoming distributable under this regulation in fractions; and

(d) authorise any perscn to enter sm behalf of a3l the members concerned into an

agreement with the Company providing for the allotment to them respectively,

- credited as fully paid, of any shares or dchentures to which they are entitled
upon such capitalisstion, any agreement made umder such authority being
binding on: all such members,

Notices

111 Any notice to be given to or by any persen pursuznt to the articles shall be in
writing except. that a notice calling n meeting of the directors need not be in
writing.

112.The Company may give any notice to & wember either perzenally or by sending it
by post in a prepaid wnvelope sddressed to the member at his registered address
or by leaving it at that address. In the case of joint holders of o share, all notices
shall be givers to the joint holder whose name stends first in the repister of
members: in respect. of the joint holding srd notice so givem shall be suffcient
notice to all the joint holders. A member whose registered address is mot within
the United Kingdom and who gives to the Company an address within the United
Kingdem: at. which notices may be given 1o him shall be entitled to have nolices
given to him at thaf, address, but otherwise mo such member shall be entitled to
receive any notice from the Company.

113.A member present, either in person or by praxy, at any meeting of the Company
or of the holders of any class of shares in the Company shall be deemed {0 have
received notice of the meeting tnd, where requisite, of the purposes for which it
was called,

114.Every person who bewnues entitled to a share shall be bound by any nolice in
respect of that, share which, befire hiy came is entered in the register of members,
hasbeen duly given o a person firona whom he derives his title.




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

116,A notice may be given by the Company to the persons entitied to a share in
consequence of the death or bankruptey of 2 member by sending or delivering it,
in any manner authorised by the articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the addregs, if any, within
the United Kingdom supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice may be given in any
manaer in which it might have been given if the death or bankruptey had not
occurred.

Winding up

117.I1f the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide among the members in specte the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusis for the benefit. of the members as he
with the like sanction determines, bul no member shall be compelled to accept any
assets upon which there iz a liability,

Indemnity

11810 the extent not rendered void by sectiom 310 of the Act every direcisr or other
officer of the Company shall be entitled to be indemnified cut of the assets of the
company against, all costs, charges, losses, expenses and lisbilities which he may
sustain or incur im or about, the execution of the duties of his office or otherwise in
relation thereof, including any Ulabilily incurred by him in defending any
proceedings, whether civil or eriminal, in which judgment is viven in his favour or
in which he iz acquitted or in comnection with amy spplication mnder section 144(3)
or (4) or saction 727 of the Act i which relief is granted to him by the courl, and
no director or amother officer shall be liable for any less, damege or misforfune
which may happen to o be incurred by the Company in the execution of the dulies
of hiy office or Enrelotion thereten.

Directore’ aud (fficers” insurance
1L9.Subject. to seciiom 30 of the Act snd the disclosure requirementis, the Company

may pay premicmy for divedors’ end other officers insorance cover as the
directors deem fit.
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Company No:- 177433

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
RESOLUTION
OF
GUINNESS EXPORTS LIMITED

(PASSED 21ST DAY OF MAY 1993}

At an Exzraordinary General Meeting of the above-named Company duly convened and

held on 21st day of May 1993 the following Resalution was duly passed as an ;

Ordinary: Rasolution.:-

ORDINARY’ RESOLUTION,

THAT the Directors be ganerally and unconditionally authorised for the purposes of
Section 80 of the Companies Act 1985 tc allat all or any of the 15,000,600 new
crdinary shares of £1 each at any time within 5 years from the date of passing of this
Resolution to such persons in such propertions and upon such terms as the Directors
may decide.
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CHAIRMAN OF THE MEETING




Company No:- 177433

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
RESOLUTION
OF
GUINNESS EXPORTS LIMITED

~3 JUN 1993

HOUSE

{(PASSED 21ST DAY OF MAY 1993}

At an Extraordinary General Meeting of the above-named Company duly convened and
held on 21st day of May 1993 the following Resolution was duly passed as an

Ordinary Resolution:-

ORDINARY RESOLUTION

THAT the authorised share capital of the Company be increased from £10,000 to
£15,010,000 by the creation of an additional 15,000,000 ordinary shares of £1 each
to rank pari passut in all respacts with the existing ordinary share capital of the

Company.

CHAIRMAN OF THE MEETING
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COMPANIES FORM NO.123

Notice of increase
in norninal capital

-

Pursnant to section 123 of the Companics Act 1985

To the Registrar of Companics

Name of company

For official use Company number
it Sl Rk, |
A 177433

GUINNESS EXPORTS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of ike company
dated Z2lst May 1993 the nomina2 capital of the company has been

increased by  £15,000,000 beyond the registered capitalof  £10,00G

A copy of the resolution authorising the increase s attached,

The condlitiens (.. voting, rights, dividend rights, winding-up rights cte) subject to which the newr

shares have been orare 16 be issued are as foltows

The new ordinary shares (15,000,000 Ordinary Shares of £1 each) to
rank pari passu with the existing CQrdinaxy Shares capital of the Ccepany.

Signed ¥ A

Wmigpulwn + s,ecreta[y

Please tick here i

contrnved overleal

Datc Y%t % G2

Presentoc’s mene address, and
reference (if ang):

M D Peters

Company Secretary
Guinness Exports Limited
Park Royal Brewery
London NWLO 7RR

i Forr officia) Use
v Gunerad) Sectin
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