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The Companies Aet 1929,

OOMPANY LIMITED BY SHABES.

Memovandbumt of Aggociation

OF

THE CURTIS DISTILLERY COMPA

LIMITED

2. The registered office of the Compuny will be situate in
England.

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

(A) To carry on business as wine, beer and spirib

merchants. licenced vietuallers and manutacturers of
and_dealers in drinks of all kinds (both wholeszle
and retail), growers and shippers of wine, producers
of wines and spivits, brewers and maltsters, distillers,
importers and manufaciurers of and for dealers in
aerated, mineral and artifieial waters and other
drinks, and tobaeceo.

(B) To buy, sell, manufacture and deal! in consnmable

stores of all kinds, and to carry on the business of
refreshment coniractors, ice merchants, imperters
and hrokers of celenial and foreign produce of alt
deseriptions.

(¢) To carry on the business of commission agents, ship

owners, charterers of vesseis, bonded or olher
warchousenien and wharf owners, and to dea! in
articles of all kinds commmenly dealt in by persons
earrying om any of the businesses above mentioned,

1. The name of the Company is THE CURTIS DISTILLERV
COMPANY LIMITED

/
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(n) To apply for or othexwise acquire letters patent or
’ putent rights, licences, coneessions, inventions, seeret
processes and the dike, and to acquive, vse and
register {rade warks,

(1) To carry on any other trade or business whatseever
which can, in the opinion of the Board of Directors,
be advaniageously carvied on by the Company in
conneetion with or as ancillary to any of the above
Lusinesses or the general business of the Company.

(¥) To purchase, tuke on lease or in exchange, hire or
of herwise aequire and hold lfov any estale or .ntervest;
any lands, buildings, easements, rights, privileges,
machinery, plant, stock-in-trade, and any real or
personal property of any kind necessary or cou-
venient for the purposes of or in connection with the
Company’s business or any branch or department
thercof.

{6) To crect, construct, lay down, cnlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stoves, factories, buildings,
works, plant and machinery necessary: or convenient
for the Company’s business, and to eontribute to or
subsidise the ercction, construetion and maintenance
of any of the above.

() To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business.

(1) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalied
capital for the time being of the Company, and to
jsste at pavr or ab o premium or disconnt, and for
such considerativn and with and subject to such
rights, powers, privileges and eonditions as may be
thought fit, debentures or debenture stock, either
permanent or redesmable o r i.-iuble, and col-
" terally or further io sceure any . ~vrities of the
Company by a trust deed or ather ¢ ~tvines.

5y To issue and depesit any scemities which the
Company has power to issue by wav of mortgage to
secure any sum less thap the r miual amount of
such securitics, «unod alse kv woy % se.iniiy for the
performanee of any e wis or obligations of the
Company > of its cucwwrners & ofthe. Do 3 07
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corporations having dealings v .4 I Company, or
in whose businesses or nndeerakings the Company is
interested, whether dirertl o indireetly.

(x} To veceive money on deposit or Toan upon such terms
as the Company may approve, aud to guarantee tho
abligaiions and contracts of eustomers and others.

(L) To make advances fo customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers aud others,

(ar) To arvant pensions, allowanees, grat nities and bonuses
to  oflicery, employers or ex-emplioyvees of the
Company or its predecessors ‘in business or the
dependents of such persons, and {o establish and
support, or to support ar subseribe {o, any eharitable
funds or institutions, the suppeort of which may, in
the opinion of the Directom, be caleuluied diveetly or
indirectly to benefit the Compumy or its employers,
and to institute and maintain any club or other
establishment or profit-sharing scheme caleulated

to advance the interssts of the Company or iis
employees,

(N) To draw, make, accept, endorse, negotiate, discount
and executc promissory notes, bills of exchange and
other negotiable instritments,

{0) To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or uwpon such investwents or securities
and in sueh manner as may from {ime to time be
determined.

{P) To pay for any preperty or rights acquired by the
Company, cicher in cash or fully or wortly paid-up
shares, with or wifhout preferred or deferred or
gnaranteed rights in respeet of dividend or vepay-
ment of capital or otherwise, or by L0y securities
which the Company has power to issne, or parily
in. one mode and parily in aunother, ard generally
on such terms as the Company may determine.

(@) To accept payment for auy properby or rights sold
or otherwise disposed of or dealt with by the
{orxpany, either in eash, by instalments or otherwise,
or in fally or partly paid-up shares of any company
or corporation, with or without deferred or preferred



or guaranteet rights in respect of dividend or repay-
ment of capital or ctherwise, or in debentores or
mort :.,ra-g:e debentures or debenture stock, morigagres
or other securities of any company or corporation,
or partly in one mode and patly in another, and
generally on such terms as the Company may
determine, and to hold, disposc of or otherwise deal
with any shares, stock or seeurities so acquired.

(&) To enter into any partnership or joint-purse arrange-
ment oi acrangement for shaving profits, union of
interests or co-operation with any company, firm
OF person. carryinyz on or proposing to carry on any
business within the objcets of this Company. and to
acquire and hold, seil, deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or liabiiities of, or the
puyment of the dividends, inteicst or eapital of any
shares, stock or securities of and to subsidise or
otherwise assist any such company.

(5) To establish or promote or concur in establishing or
promoting any other company whose objeets shail
ineclude the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner calcuiated
to advance directly or indirectly the objeets or
interests of this Company, and to acquire and hold
or dispose of shares, stock or securities of and
guarantee the paymenst of the dividends, interest or
capital of any shares, stock or securities issued by
or uny other obligations of uny such company.

(T} To purchase or otherwise acquire and undertake 2ll
or any part of the business, property, Habilitics and
transactions of any person, firm or company carrying
on any business which this Company is auntbhorised
to carry on, or the carrying on of which is deemed
likely to benefit this Company or to advance. its
interests, or possessed of property suitable for the
purposes of the Comnpany.

{U) To sell, improve, manage, develop, turn to account,
exchange, lot on rent, royaliy, share of proits or
otherwise, grant licences, easements and other rigltis
in or over, and in any other manner deal with or
dispose of the undertaking and all or eny of the
property and assets for the time being of the
Company for such consideration as the Company
may think fit.
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(V) Mo anmlgamate with any other eampany whose
ohjeets ate or Dlwde objests similar to those of
this Company, whether by sale or purchase (for
fully ov parlly paid-up sharves or otherwise) of the
undertaking, subject to the liabilities of this or uny
such other company ax aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shates or otherwise) of all or a
controlling intevest in the sharves or stoek of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any otlier manner.

(w) To distribute among the members in specic any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any)
ior the time being required by law.

(x) To enter into arrangements with any governments
or authorities, supreme, municipal, local or other-
wise, in any part of the world, and to obtain from
any such government or authority oll rights, con-
cegsions and privileges that may seem conducive.
{0 the Company’s objects or any of them.

(¥) To obtain any Provisional Order o¢n Act of
Parliament: for enabling the Company to carry any
of its objcets into effeet, or for eflecting any
modification of the constitution of the Company, or
for any otlier purpose which may scem cxpedient,
and to rppose uny proceedings or applications which
may be thought likely to prejudice the interesfs of
the Company.

(z) To procure the Company fo be registered in any
British dominion, foreign eountry or place.

{(AA) To do all or any of the above things in any part of
the world, and cither as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

(8B) To do 2ll such other things as are incidenial or
conducive to the above objeets or any of them.

4. The liability of the members is limited.
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5. The share capital of {he Coinpany is-£109, cln\"xttud mto
100 shaes of LL e, The shares in the ovighad or any inereased
mpl.l ni may he divided into sever nf elasses, wud (here sny bo
mu-‘lu-d thorety yespectively any preferentialy deliared or other
;Dt‘!‘“l] vights, privileges, conditions or restristions as to dividend,

capital, voting or otherwise.

WE, the several persons whose names and addresses are subscribed,

’ - 1 3 U .t!
are degirous of being formed into a Compauny in pursuance of this
alemorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company set opposite
our respeelive unames.

Nomber of Shores
NAMEE, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS, taken by each

Subacriber.,
ﬁ")
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Dated this Asndh  day of Adventied asy,

Witness to tho abuve Signatures——

SNANZ N
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COMPANY LIMITED 1Y SHARZES.

Qeticles of Aggpriation

—— OF ——

THE CURTIS DISTILLERY PANY
LIMITED

(adopted by Special Resolution passed 8th day of July 1974)

PRELIMINARY.

1. The Company is a Private Company 4nd subject as
hereinafter provided and excmﬁliss% e are varied by
or inconsistent with these presents the rcgulations contained
in Part II of Table “A” in the First Schedule to the Companies
Act, 1948, shall apply to the Company. Subject as aforesaid
reference herein to regulations in Table ““A™ shall be construed
as referring to those in Parf I thercof.

BUSINESS.

9. Any branch or kind of business which the Cempany is
either expressly or by implication authorised to undertake may
be undertaken by the Beard at such time or times as it may
consider expedient and further may be guffered by it io be in
abeyance whether such branch er kind of business may have
been actually commenced or not sc long as the Bozrd may con-
sider it expedient not to commenege or proceed with the mare.



SBARE CAPITAL.

3. The unissued shares of the Company sghall be at the
disposal of the Board, which may allot, grant options over or
otherwise dispose of them to such persons, at such times and for
such consideration and upon such terms and conditions as the
Yoard may determine, but so that no shares shall be issued at
a discount except in accordance with Section 57 of the Act.

GENERAL MEETINGS.

4, Subject to the provisions of the Act, a resolutior in
writing signed by all the Members of the Company for the time
being entitled to receive notice of and to attend and vote at
General Meetings or their duly appointed attorneys shall be as
valid and effectual as if it had been passed at a meeting of the
Members duly convened and held. Any such resolution may
consist of several documents in the like form each signed by
one or more of the Members or their attorneys, and signature
in the case of a corporate body which is a Member shall be
sufficient if made by a director thereof or its duly appointed
attorney Regulation 5 of Part II of Table ““A” shall not apply
to the Company.

DIRECTORS.

5. Unless and until otherwise determined by the Company
in General Meeting the Directors shall not be less than twe z2nd
there shall be no maximum number of Directors. Regulation 75
of Table “A” shall be modified accordingly.

8. Any Director who, by request, performs special services
or goes or resides abroad for any purposes of the Company ghall
(unless otherwise expressly resolved by the Company in
General Meeting) receive such exira remuneration by way of
salary, percentage of profits or otherwise as the Board may
determine, which shall be charged as part of the Compeny’s
ordinary working expenses.

7. Each Director shall have the power to nominste (1) eny
other Director or (2) any person approved for that purposs by
a resolution of the Board to aci as alternate Diractor in his place



dl:lrin.g his absence and at his discration to remove such alternate
Director and, on such appointment being made, the alternaie

Director (except as regards the powsr to appoint an alternate):

shall be subject in all respects to the terms and conditions exist.
ing with reference to the other Directors of the Company, and
each alternate Director, while so aoting, shall exercizsa and
discharge all the functions, powers and duties of the Director
whom. he represents. An alternate Director shall ipso facto cease
to be an alternate Director if his appointor ceases for any reason
to be a Director. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as an
alternate.

B. A Director shall be capable of contracting or participat-
ing in the profits of any contract with the Company in the
same manner as if he were not a Director subject fo his comply-
ing with the provisions of Section 199 of the Aet and
notwithstanding his interest may be counted in the quorum of
any meeting at which he is present. Regulation 84 of Table “A”
shall be modified accordingly.

9. Regulations 89 to 97 (inclusive) of Table ‘A’ shall
not apply to the Company and Directors shall not be liable to
retirement by rotation.

10. Any casual vacancy in the Boazd of Directors may be
filied up by the Directors, and the Directors may at any time
and from time fo time appoini any person as an additional
Director, but so that the total number of Directors shall not at
any time exceed the maximum number fixed by or in accordance
with these Articles. Any Director appointed under this Article
shall hold office until he is removed or his office is vacated under

Regulation 88 of Table “A”.

BORROWING POWERS.

il. 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 thez:epf,
and to issue dsbentures, debenture stock, and other securities
whether outright or as security, for any debt, liability or obliga-
tion of the Company or of any third perty. Regulation 79 of
Table ““A’’ shall not apply to the Company.
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PROCEEDINGS OF DIRECTORS.

12, A resclution in writing signed by all the Directors of
the Compeny fox the time being entitled fo reces~e notice of &
meeting of the Directors ghsall be as valid and efisctual as if it
hed been passed at a meeting of the Directors duly convened
and held. Any such resolution may consist of several documents
in the lilte form each signed by one or more of the Directors.
Regulation 106 of Table ‘A’ shall not apply to the Company.

MANAGING DIRECTOR.

13. The Directors may from time to time appoint one or
more of their body to an executive office (including that of
Managing Director, Manager or any other salaried office) for
such period and on such terms as they shall think fif, and subject
to the terms of any agresment entered into in any particular
cage, may revoke such appointment. Subject to the terms of any
such-agreement ag aforeseid such appoinument shall be aute-
matically deternined ipso facto if a Director so appointed ceases
from any cause to be a Director. Regulation 107 of Table “A”
ghall not apply to the Company.

14¢. A Managing Director, Manager or other Exzecutive
Officer as aforesaid shall receive such remuneration (gither by
way of salary, commission, participation in profits, or otherwise
howsoever) as the Directors may determine. Regulation 108 of
Table “A’’ shall not apply to the Company.

PENSIONS AND ALTLOWANCES.

15. 'The Directors may grant retiring pensions or ananitics
or other allowances, including allowances on death, o any
persor or to the widow or dependants of any persen in respect
of services rendered by him to the Compeny as Managing
Director, Manager, or in any other office or employment under
the Company or indirectly as an officer or employee of any sub-
sidiary company of the Company or of ifs holding company (if
any) notwithstending that he may be or may have been 2
Director of the Company and may inake paymenis towards
insurances or trusts for such purposes in respact of such parsons
and mey include rights in respect of such pensioms, snnuities
and allowances in the terms of engagement of any such persomn.

INDEMMNITY

16. Subject to the provisions of Section 205 of the Companico
Act 1948 and in addition to such indemnity as is contaned in
reguiation 136 of Table A, every Director, officer or official of the
Company shall be entitled to be indemnified out of the asseis of
?he Company against all losses, costs, charges, expenises o Lahilies
incurred by him in or about the exccution and discharpe of the
duties of his office, )
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