The Companles Acts 1948 to 1967
COMPANY LIMITED BY SHARES

Articles of Association of

The Wavertree Recreation
Company (1921) Limited

(Adopted by Special Resolution passed on the 1st day of Jure 1973{

Preliminary,

1. The regulations contained or incorporated in Part | of Table A in the
First Schedule to the Companies Act 1948 (such Table being hereinafter called
“Table A") shall apply to the Company save in so far as they are excluded or varied
hereby and such regulations (save as so excluced and varied) and the Aricles
hereinafter contairied shall be the regulations of the Company.

Directors.
2. (a) Clause 75 in Part | of Table A shall not apply to the Company.

(b) Unless and until the Company in General Meeting otherwise determine,
the number of Directors shall not be less than one nor more than ten.

(c) At the date of adoption of these Articles of Association the following
persons are the Directors of the Company: Messrs. T. R. Bassford, W. H, Cove,
R F. Dampster, D. Douglas, R. D. Lewis, F. G. Maddison, R. J. Owen and
Mesdames M. Adshead and E. M. Bassford.

Shares.

3. The Shares shall be under the controi of the Directors, who may allot and
dispose of or grant options over the same 10 such persons, on such terms, and in
such manner as they think fit.

4. The lien conferred by Clause 11 in Part | of Table A shall attach to fuily paid up
Shares and to a!l Shares registered in the name of any person indebted or undet
liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

5. Clause 15 in Part | of Table A shail be read and construed as if there were
omitted from such Clause the words "provided that no Call shall exceed the-
fourth of the nominal value of the Share or be payable at less than one month from
the date fixed for the payment of the last preceding Call”.



6. A transfer of a fully paid Share need not be executed by or on behalf of the
transferee; and Clause 22 in Part | of Table A shall be modified accordingly.

General Meetings and Resolutions.

7. Every notice convening a General Meeting shall comply with the provisions
of Section 136 (2) of the Companiss Act 1948 as to giving information to
Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Mesting which any Member is entitled
to receive shall be sent to the Auditor for the time being of the Company.

8. Clause 54 in Part | of Table A shall be read and construed as if the words
“Meeting shall be dissolved”” were substituted for the words “Members present
shall be a quorum”.

9. A resolution in writing pursuant to Clause 5 in Part I} of Table A may consist
of two or more documents in like form each signed by one or more of the Members
in such Clause referred to; and the said Clause 5 shall be modified accordingly.

Directors

10. A Director may at any tire appoint any other person {whether a Director or
Member of the Company or not) to act as Alternate Director at any Meeting of the
Board at which the Director is not present, and may at any time yevoke any such
appointment, An Alternate Director so appointed shall not be entitled as such to
receive any remuneration from the Company, but shall otherwise be subject to the
provisions of these presents with regard to Directors. An Alternate Director shall
be entitled to receive notices of all Meetings of the Board and to attend and
vote as a Director at any such Meeting at which the Director appointing
him is not personally present, and generally to perform all the functions, rights,
powers and duties of the Director by whom he was appointed. An Alternate
Director shall ipso facto cease to be an Alternate Director if his appointer
ceases for any reason to be a Director: Provided that if a Director retires by
rotation and is re-elected by the Meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his re-election as if he had
not so retired. Where a Director who has been appointed to be an Alternate
Director is present at a Meeting of the Board in the absence of his appointer such
Alternate Director shall have one vote in addition to his vote as Director. Every
appointment and revocation of appointment of an Alternate Director shall be made
by instrument in writing under the hand of the Director making or revoking such
appointment and such instrument shall only take effect on the service thereof at
the registered office of the Company. The remuneration of any such Alternate
Director shall be payable out of the remuneration payable to the Director
appointing him and shall consist of such portion of the last mentioned remuneration
as shall be agreed between the Alternate Director and the Director appointing him.

11. A Director may vote as a Director in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout, and if he shall sc vote
his vote shall be counted and he shall be reckoned In estimating a quorum when
any such contract or arrangement is under consideration; and Clause 84 in Part |
of Table A shall be modified accordingly.
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12. It shall not be necessary for Directors to sign their names in the Minute Book;
and Clause 86 in Part | of Table A shall be modified accordingly.

43. A resolution in writing pursuant to Clause 106 in Part | of Table A may consist
of two or more documents in like form each signed by one or more of the Directors
in such Clause referred to: and the said Clause 106 shall be modified accordingly.

Borrowing Powers.

14. (a) The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled capital,
or any part thereof, and to issue Debentures, Debenture Stock, and ~ther secutrities,
whether outright or as security for any debt, liahility or obligation of the Company
or of any third party.

{b) Clause 79 in Part | of Table A shall not apply to the Company.

Accournts.

1%. In Clause 126 in Part | of Table A after the words 157 of the Act” shall be
added the words “and Sections 16 to 22 inclusive of the Companies Act 1967".

Indemsity.

16. {aj Every Director or other officer of the Company shall be entitled to be
indemnified nut of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending
any praceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under Section 448
of the Companies Act 1948, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 205 of the Companies Act 1948.

(b} Clause 136 in Part | of Table A shall not apply to the Company.

Share Qualification.

17. The qualification of every Director shall be the holding of Shares of the
Company to the nominal value of not less than ten pounds. A Director may
act before acquiring his qualification, but he shall acquire his qualification
within two calendar months of being appointed a Director; and Clause 77 in
Part | of Table A shall not apply to the Company.

Fee Amendments.

18. (a) Clause 9 in Part | of Table A shall he read and construed as If the
figures and words “ 25 new pence » were substituted for the figures and

letters ** 2s. 6d.”



{b) Clauss 25 (a) in Part | of Table A shaft be read and construed as if the
figures and words * 25 rew pance” wed substituted for the figltes and
letters ' 2s. 6d."

(¢) Clause 28 in Part | of Table A shall be read and construed as if the
figures and words “ 26 new pence " were substituted for the flgures and
letters ** 2s. 6d.”
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