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of Strathleven Bonded Warehmises

And that all the requirements of the Companies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same 0 be true and by virtue of the provisions } .

of the Statutory Declarations Act, 1835.
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NOTES.—The Stamp Duly on the Nominal Capital is Ten Shillings for every £100
or fraction of £100. ,
This Statement is to be filed with the WMemorandun of Association or other

Document when the Company is registered and should be signed by an Officer of the
Company if appointed by e Articles of Association, or by the Solicitor(s) engaged in

the formation.
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R {' The Companies Act, 1948 C,,,..f : .
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or
STRATHLEVEN BONDED WAREHOUSES LIMITED.
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1 "f‘heunam_e_jf the Compeary is the "STRATHLEVEN BONDy

. |  ——

3

WAREHOUSES LIMITED. "

9. The Registered Office of the Company will be situate in .
England.

3. The objects for which the Company is egtablished are :- "
(A) To establish and carry on the business of bonded and

general warehousemen and storers of goods, wares
-nd merchandise of every kind and description,
depository proprietors, merchants, railway and
shipping agents, underwriters of ships' goods and
other property, ponded carmen, and common carmen,
cartage contractors, wharfingers, barge owners,
lightermen, general forwarding agents, carriers by
sea, river, canal, railway, road, air and otherwise,
export packers, general bankers, agents, dealers,
ship brokers and contractors, and insurance brokers,
agents and contractors, freight contractors, commis-
gion agents and merchants, or any other trade or
business whatsoever which can, inthe opinion of the
Board, be advantageously carried on by the Company
in connection with or ancillary or as supplemental to

W , the ge?.neral business of the Company, OY otherwise
calculated directly or indirectly to enhance the value .
of any of the Company's property or rights for the
time being.

(B) To act as agents and conduct all kinds of agency
husiness, '

(¢) To issue warrants to persons warehousing goods
with the Company and to lend money upon the security

of such g~cis,
&£
e A
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(D)

(E)

(F)

(G)

(H)

(1)

(J)

To purchase, take on lease or in exchange, hire or
otherwise acquire, hold, sell, turn to account, let
on rent, royalty or share of profits or otherwise
and grant licences easements and other rights over,
and dirpose of for any estate, interest or consider-
ation whatsoever, the undertaking of the Company
or any lands, buildings, warehouses, wharves,
docks, easements, rights, privileges, concessions,
machinery, patents, plant, stock~in-trade, and

any real and personal property of any kind necessary
or convenient for the Company's business and to
acquire options and contracts for the purchase or
leasing of or otherwise dealing with real and
personal property, land and hereditaments,

To erect, construct, lay down, enlarge alter and
maintain, pull down and remove or replace any
buildings, works and machinery necessary or
convenient for the Company's business.

To buy, sell, manufacture, repair, alier, improve,
manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant, machinery,
apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of
any of the businesses specified herein, or likely to
be required by customers or other persons having,
or about to have, dealings with the Company.

To borrow or raise or secure the payment of money

for the purposes of or in connection with the Company's

business.

To mortgage and charge the undertaking and all or
any of the real and personal property, present or
future, and all or any of the uncalled Capital for
the time being of the Company, and to issue at par
or at a premium or discount, or for such consider-
ation as may be thought {it, debentures, mortgage
debentures and débenture stock, either permanent
or redeemable or repayable, and collaterally or
further to secure any securities of the Company by
a trust deed or other assurance,

To issue and deposit any securities which the
Company has power to issue by way of mnortgage
to secure any sum less than the nomit." . amount of
such securities, and also by way of su. urity for

the performance of any contracts o obligations of
the Company,

To receive money on deposit or loan upon such

terms ag the Company may approve, and to guarantee
the debis and contracts of customers and athers,
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(K)

(L)

(M)

(N)

(0)

To make adyances to customers and others with or
without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others, but not to carry
on the business of a registered money lender,

To support or subscribe to any charitable or public
object and any institution, society or club which
mnay be for the benefit of the Company or its
Directors, officers or employees, or the Direciors,
officers and employees of its predecessors in
business, or of any suksidiary, allied or associated
company, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
person (including any Director or past Director)
who may have served the Company or its prede-
cegsors in businesg, or any subsidiary allied or
associated company, or to the wives, children or
other relatives or dependants of such persons; to -
make payments towards ingurance and to form and
contribute to provident and benefit funds for the
benefit of any Directors or officers of or persons
employed by the Company, or of or by its prede-
cessors in business, or of or by any subsidiary,
allied or associated company, and to subsidise or
assist any association of employers or employees,
or any trade association,

To make, accept, endorse, discount, execute and
isgue promissory notes, bills of exchange and
other negotiable and transferable instruments.

To join any salvage or protection asscciation or
committee whether mutual or otherwise in any way
connected with any of the objects of the Company.

To take out, purchase and by other means acquire
any inventions, patents, registered designs,
privileges, concessions and advantages, and all
licences and other rights in connection with and
improvements, extensions and modifications of
the same, and to work, use, carry on and deal
with the same, and in any such capacities to grant
any licences or sub-licences at royalties or
otherwise, for the sale or exercise of any invention,
patent rights or privileges of the Company, and to
protect and extend and to sell any such inventions,

patent rights or privileges, and generally to do all/w-oﬁ, 'Jlﬂ

Gl

acts and things as may be decreed expedient for

turning to the fullest account the business, inventions,

patents, licences and privileges in which the
Company is or may be interested.

3,
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{P)

(@)

(R)

(S}

(T)

(U)

To enter into any arrangements with any Governmeni
or authorities, snpreme, municipal, local or other.
wige, that may seem conducive {o the Comparny's
objects or any of them, and to obiain from any sueh - +;z¢
Goveranment or authority any righis, privileges,

and concessions which the Company may think it

desirable fo obtain, and to carry out, exercise and
comply with any such arrangements, rights, .
privileges and concessions, ;

T'o apply at the cost of the Company for and to
procure any Parliamentary powers or Provisional
Orders or Licences from the Board of Trade or
other central or lnczl authority to extend the
Company's powers or to assist it to carry out
anything within the objects of the Company, or for B
the dissolution of the Company, and the incorporation g
of a new company with all or any of the objects of " A
this Company or otherwise,

To invest and deal with the moneys of the Company
not immediately required in or upon such securities
and in such manner as may from time to time be
determined,

To pay for any property or rights acquired by the o
Company either in cash or fully or partly paid-up l; :
Shares, with or without preferred or deferred N,
rights in respect of dividend or repayment of Capital .

or otherwise, or by any securities which the o -
Company has power to issue, or partly in one mode ¥
and partly in another, and generally on such terms

as the Company may determine.

To take or otherwise acquire and hold Shares in
and securities of any other company and to accept
payment for any property or rights sold, or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up Shares of any company or
corporation, with or without deferred or preferred |
rights in respect of dividend or repayment of Capital i
Or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
:s:ecurities of any Company or corporation, or partly
I one mode and partly in another, and generally on
such terms ag the. Company may determine,

To enter into partnership or into any arrangement
for sharing protits, union of interests, co-operation,
Joint adventure, reciproca] concession, or otherwise
with any company, or with any employees of the
Corapany, including in such case if thought fit the

4'
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(V)

(W)

)

(Y)

conferring of a participation in the mangement or
its directorate, or with any company carrying on
or engaged in any business or iransaction capable
of being conducted so as directly or indirectly to
benefit the Company, and to give to any company
special rights or privileges in connection with or
control over this Company, and in particular the
right to nominate one or more Directors of this
Company. And to lend money to, guarantee the
contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares
or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or
otherwise deal with the same,

To establish or promote or concur in establishing
or promoting any other company whose objects
shall include the acquisition and taking over of ail
or any of the assets and liabilities of or shall be

in any manner calculated to advance directly or
indirectly the objects or interests of this Company,
and to acquire and hold Shares, stock or securi-
ties of and guarantee the payment of any securities
issued by or any other obligation of any such
cormpany.

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person or
company carrying on any business which this
Company is authorised to carry on, or possessed
of property suitable for the purposes of the
Company.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay

of or incident to the formation, registration and
advertising of or raising money for the Company,
and the issue of its capital, or for contributing
to or assisting any company either issuing or
purchasing with a view to issue all or any part

of the Company's capital in connection with the
advertising or offering the same for sale or
subscription including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures or debenture stock.

To remunerate any company for services
rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing

or procuring the underwriting of any of the shares
br debentures, or other securitiee of the Company

5-
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(2}

(AA)

(BB)

{CC)

(DD)

4. The liability of the Members is limited.

The Share Ca
100 shares of £1 each,

or of any company in which this Company may be j
interested or propose to be interested, or in or
about the conduct of the business of the Company,
whether by cash payment or by the allofment of .
ghares or securities of the Company credited as S

paid up in full or in part, or otherwise,

To amalgamate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up Shares or otherwise) of the undertaking,

subject to the liabilities of this or any such other o
company as aforesaid, with or withou{ winding-up E
or by sale or purchase (for fully or partly paid-up i

Shares or otherwise) of all the Shares or stock of e,
this or any such other company as aforesaid, or by
parinership or any arrangement of the nature of
partnership, or in any other manner.

To adopi such means of making known the products

of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars,
by purchase and exhibition of works of art or interest,
by publication of books and periodicals, and by
granting prizes, rewards and donations.

To distribute among the Members in specie 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)
for the time being required by law.

To do all or any of the above thing- in any part of
the world, and either 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, and to procure the Company to be

recognised or registered in any foreign country or
place, r

To do all such other things 2s are or may be thought
to be incidental or conducive to the attainment of
the above objects or any of them.

pital of the Company is £1 09, divided into



WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandur. of
Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite ou
respective names. ' /

AMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS. taken by each
Suhseriber.,

C o Ydo. Q..

=Ccz
Qeosms Qe

D)4,

]
DATED the ’2‘#{ day of m 1961.
N

WITNESS to the above Signatures :-




The Companies Act,)1948
747937 L

PANY LIMITED BY

BonbED :

STRATHLEVENLWAREHOUSES IJIgITED.

L pboey

i

SR E I R
TABLE A, i

1. Subject as heveinafter provided, the regulaticHs contained
in Part I {(hereinafter referred to as "Table A") of Table A in
the First Schedule to the Companies Act 1948 shall apply to
the Company.

9. Clauses 24, 53, 75, 717, 79, 89, 90, 91, 92 and 136 of
Table A shall not apply to the Company, and in lieu thereof
the clauses hereinafter contained dealing with the respective
subject-matters dealt with in such clauses shall be applicable.

PRIVATE COMPANY.
3. The Company is a "Private Company" and accordingly -

(A) the right to transfer shares ig restricted in manner
hereinafter prescribed;

(B) the number of members of the Company (exclusive of
persons who are in the employment of the Company
and of persons who having been formerly in the
employment of the Company were while in such
employmenti and have continued after the determin-
ation of such employment to be members of the
Company) is limited to fifty: Provided that where
two or more persons hold one or more shares in
the Company jointly, they shall for the purpose of
this provision be treated as a single member;

(C) any invitation to the public to subscribe for ény
shares or debentures of the Company is prohibited;

(D) the Company shall not have powe: to issue share
warrants to bearecr.

4. The Directors may at any time require any person whose

Pl g
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name is entered in the register of members of the Company
to furnish them with any information, supported (if the
Directors so require) by a statutory declaration, which they
may consider necessary for the purpose of determining
whether or not the Company is an exempt Private Company
within the mean‘ng of subseciion (4) of section 128 of the Act,

7

SHARES.

5, The share capital of the Company is £100 divided into
100 shares of £1 each.

6. Al! shares for the time being created and unissued shall

be at the disposal of the Directors, who may allot or oltherwise
dispose of them to such persons (including Directors) on such
terms and conditions and at such times s they think fix, but
so that no shares shall be issued at a discount except in
accordance with section 57 of the Act.

LIEN,

7. The lien conferred by clause 11 of Table A shall extend
to all shares (whether fully paid up ur not) registered in the
name of a member (whether solely or jointly with others) for
all debts or liabilities due to the Company from such member
or his estate,

TRANSFER OF SHARES,

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

PROCEEDINGS AT GENERAL MEETINGS.

9. No business shall be transacted at any General Maeting
unless a quorum of members ‘s present at the time when the
meeting proceeds to business; save as herein otherwise
provided, two members present in person or by proxy shall
be a quorum.

10. »It shall not be necessary to give notice of an adjournment
or oi the business to be transacted at an adjourned meeting,
and clause 57 of Table A ig modified accordingly,

11.- .Subjtact to the provisions of the Act, a resolution in
wmtmg‘mgned by all the members for the time being entitled

to recfelve notice of and to attend and vote at General Meetings

(or being corporations by their duly authorised representatives)
shall be &s valid and effective ag if the same had beer nassed

at a General Meeting of the Company, duly convened and held.

Any such resolulion in writing may consist of several

documents in the like form each signed by one or more of

such members or their respective duly authorised representatives,

10




28,

12. At any General Meeting a poll may be demanded by any
one member present in person or by proxy, and the provisiox s
of clause 58 of Table A are modified accordingly. :

13. No p91’1 shall be demanded on the election of a Chairman
of a meeting or on any question of an adjournment,

DIRECTORS.

14. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company
and at all separate General Meetings of the holders or any
class of shares in the Capital of the Company and Clause 134
of Table A shall be modified accordingly.

16. Unless and until otherwise determined by the Company
in General Meeting, the number of Directors shall be not
less than two nor more thanten, and clause 75 of Table A
shall be modified accordingly.

16. If any Director shall be called upon to perform extra
services or to go or reside abroad for any of the purposes

of the Company, the Company may remunerate the Director
so doing in such manner as may be determined by a resolution
of the Board of Directors, and such remuneration may be in
addition to or in substitution for his ordinary remuneration

as a Director.

17. The Directors on behalf of the Company nay pay a
gratuity or pension or allowance on retirement to any
Director who has held any other salaried office or place of
profit with the Company or on his death to his widow or
dependrnts and may make contributions to any fund axnd pay
premiums for the purchase or provision of any such gratuity,
pension or allowance. '

18. A Director shall not retire by rotation and Clauses %3,
94, 95, 96 and 97 of Table A shall be modified accordingly.

19. Without prejudice to the provisions of Section 184 of
the Act, the Company may by Extraordinary Resolution
remove any Director pefore the expiration of his term of
office. The Company may by Ordinary Resolution appoint
another person in place of the Director so removed.

20, Any such resolution in writing a8 is referred to in
Clause 106 of Table A may consist of several dgcuments in
the like form each signed by one or more of the Directors
for the time being entitled 1o receive notice of a meeting of
the Directors and Clause 108 of Table A shall be modified

accordingly.

51, Nec person shall be or become incapable of being appointed

11,
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a Director by reason of his having attained the age of

seventy or any other age nor shall any special notice be
required in connection with the appointment or the appr.,oval
of the appointment of such person, and no Diractor shall
vacate his office at any time by reason of the fact that h.
has attained the age of seventy or any other age,

BORROWING POWERS.

92. The Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital and
to issue debentures, debenture stock and other securities
as security for any debt, liability, or obligation of the
Company nr of any third party.

SECRETARY,

23, The Directors may frora time to time, if there is no
Secretary capable of acting, by resolution appoint an
assistant or deputy Secretary to exercise the functions
of the Secretary.

. INDEMNIT~,

24, Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability
as is mentioned in paragraph (B) of the proviso to section
205 of the Act) which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto,
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 the said section,
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DATED the /é 7% day oftbm 1961,

WITNESS to the above Signatures :-




No. 707937

Certificate of Fncorporation

Y TBereby Certifp, wa

is this day Incorporated under tht Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Thdwheenth day of

Rovember One Thousand Nine Hundred and Sixty O

e & M"B‘u

Assistant Registrar of Companies. .

Certificate l RN
received by

ks R
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No: ..707937.,
»}E;) .THE COMPANIES ACTS 1948 to 1367

Tesqo

COMPANY LIMITED BY SHARES

. SPECIAL RESOLUTION OF
STRATHLEVEN BONDED, NAREHOUSES,
LIMITED

LI X ) L L R R

Passed 27th November 1975 Co

At an Extraordinary General Meeting of the above-named Company,
duly conveneéd, avw¢ held on 27th Novembexr 1975 the following™gesolution

That the Memorandum of Association of the Company with respecw

was passed as a Special Resolution:-—
' ' SPECIAL RESOLUTION

to its objects be alitered by the inclusion of the ‘Tollowing new
paragraph in clause 3 thereof:~
"E.E.). Either with or without the Company receiving any -

consideration or advantage, direct or indirect, from giving any

such guarantee or indemnity, by personal covenant or by mortgaging ;
or charging all or any part of the undertaking, property and assgets
present and futurée and uncalled capital or by both such methpds ox
by any other means whatsoever to guarantee, of give an indemwily
in relation to, the performance of the obligations and the piymeuf ‘
f any monies {including but not limited to capital or principal, 1
premiums, dividends or interest, commissions; charges, discount 1
and any costs or expenses relating thereto whether on any stocks
shares or securities or in any other manner whatsoever) by any
company, firm or person including but not limited to any company {
which is for the time ‘being the-Company's holding comrsny as defined
by Section 154 of the Companies Act, 1948 or a subsidiary of the
Company or of the Company's holding comparny as so defined or any
company, firm or person who is for “he time being a member or otherw

wise has any interest in the Company or is associated with the

Company in any business or venture or any other perven, firm or

company whatsoever, and in connec jon with any stich guarantee or

indemnity to'enter into any such agrsement or &yirangement restricting

or otherwise relating to the repayment or diucsnrge of any debts

or liabilities (whether present or future, certain or contingent) ;

which are or may become owing either by or to the Company.

- e L AN N NS R R R N ]
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The Companies Act, 1948

COMPAXY LIMITED BY SHARES

fHemorandum of Agsoriation

or

STRATHLEVEN BONDED WAREHOUSES LIMITED.

|
I

1. The name of the Company is the. ”STRATHLEVEN BONDED
WAREHOUSES LIMITED, "

2. The Registered Office of the Company will be SJ.tuate in
England.

~

3. The objects for which the Company is established are :- / o

(A) To establish and carry on the business of bonded and '
general warehousemen and storers of goods, wares 3
and merch ‘ndise of every kind and description,
depository proprietors, merchants, railway and
shipping agenis, underwriters of ships' goods and
other property, bonded carmen, and common carmen,
cartage contractors, wharfmgers barge owners,
lightermen, general forwarding agents, carriers by
sea, river, canal, railway, road, air and otherwise,
export packers, general bankers, agents, dealers,
ship brokers and contractors, and insurance brokers,
agents and contractors, freight contraciors, commis-
sion agents and merchants, or'any other trade or
business whatsoever which can, in the opinion of the
Board, be advantageously carried on by the Company
in connection with or ancillary or as supplemer’ " {o
the general business of the Company, or otherwise

- calculated directly or indirectly to enhance the value
of any of the Company's property or rights for the
time heing.

(B) To act as agents and conduct all kinds of agency
business.

{C) To issue warrants’ ;co perscns warehousing goods
with the Company and to lend money upon the security
of such goods.




(D}
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(E)

(F)

] | (G)
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(J)

()

To purchese, take on lease or in exchange, hire er 4
otherwise acquire, hold, sell, turn {0 acecount, let -Wf
on rent, royalty or share of profits or otherwise i
and grant licences easements and other rights over,

and dispose of for any estaig, interest or consider- k]
ation whatsoever, the undertaking of the Company E
or any lands, buildings, warehouses, wharves, i
docks, easements, rﬁé’h‘es, privileges, conces sions,
machinery, patents, plant, stock-in-trade, and

any real and personal property of any kind necessary
or convznient for the Company's business and to 3
acquire options and contracts for the purchase or ‘
leasing of or otherwise dealing wiih real and -~ ' =
personal property, jand and hereditaments.

To erect, construct, lay down, enlarge alter and P
maintain, pull down and remove or replace any A
buildings, works and machinery necessary or J
convenient for the Company's business.’ R

To buy, sell, manufacture, repair, alter, improve, »

- manipulate, prepare for market, let on hire, and r

generally deal in 2ll kinds of plant, machinery,

apparatug, tools, utensils, materials, produce, '
substances, articles and things for the purpose of e i
any of the businesses specified herein, or likely to - -
be required by customers or other persons having, \;? 4

or about to have, dealings with the Company.

To borrow or raise or secure the payment of money ¥ 4
for the purposes of or in connection with the Company's .
business. . AN

To mortgage and charge the undertaking and all or _
any of the real and personal property, present or ‘ "f .
future, and all or any of the uncalled Capital for g e /
the time being of the Company, and to issue at par
or at a premium or discouni, or for such consider-
-ation as may be thought fit, debeniures, mortgage
debentures and debenture stock, either permanent
or redeemable or repayable, and collaterally or
further tn secure any securities of the Corapany by
a trust deed or other assurance.

T, issue and deposit any securitizs which the
Company has power to issue by way of morigage

to secure any sum less than the nominal amount of
such gecurities, and also by wny of security for N
the performance of any contracts or obligations of '
the Company.

To receive money on deposit or loan upon such E -

terms ag the Company may approve, and to g,uarante;gf o
the debts and contracte of customers and others. g
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(L)

(M)

(N}
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To make advanoces tn customers and others with or
without security, and upon speh terms as the
Company may approve, and {generally to act as
bankers for customers and others, but not to earry
on the business of a registered money lender,.

To support or subscribe to any charitable op publig
object and any institution, gsociety or club which
may be for the benefit of the Company or itg
Directors, officers or employees, or the Directors,
officers and employees of its predecessors in
business, or of any subsidiary, allied or associated
company, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, o~ charitable aid to any
person (including any Director or past Director)
who may have served the Company or its prede-
cessors in business, or any subsidiary allied or
associated company, or to the wives, children or
other relatives or dependants of such persons; to
make payments towards insurance and to form and
contribute to provident and benefit funds for the
benefit of any Directors or officers of or persons
employed by the Company, ‘or of or by its prede-
cessors in business, or of or by #ay subsidiary,
allied or associated company, and to subsidise or
assist any association of employers or employees,
or any trade association, :

To make, accept, endorse, discount, execute and

- issue promissory notes, bills of exchange and

other negotiable and transferable instruments.

To join any salvage or protection assocciation or
‘committee whether mutual or otherwise in any way
connected with any of the objects of the Company.

To take out, purchase and by other means acquire

any inventions, patents, registered designs,
privileges, concessions and advantuages, and all
licences and other rights in connection with and

.improvements, extensions and modifications of

the same, and t{o work, use, carry on and deal

with the same, and in any such capacities to grant
any licences or sub-licences at royalties or
otherwise, for the sale or exercise of any invention,
patent rights or privileges of the Company, and to
protect and sxtend and to sell any such inventions,
patent rights or privileges, and generally to do all such
acts aud things as may be decresad e@xpedient for
turning to the fullest account the business, inventions,
patents, licences and privileges in which *he
Company is or may be interested.

So
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(R)

(S}

(T)

()

To enter into 24y arrangements with any Government
or aythorities, supreme, municipal, local or other-
wise, that may seem conducive to the Company's
objects or any of them, and to obtain from any such
Government or autherity any rights, privileges,

and concessions which the Company may think i
desirable to obtain, and to carry out, exeregise and
comply with any such arrangements, rights,
privileges and concessions.

To apply at the cost of the Company for'and to
procure any Parliamentary powers or Provisional
Orders or Licences from the Board of Trade or
other central or local authority to extend the
Company's powers or to assist it to carry out
anything within the objects of the Company, or for
the dissolution of the Company, and the incorporation
of a new company with a'Z or any of the objects of
this Company or otherwise.

To invest and deal with the moneys of the Company
not immediately required in or upon such securities
and in such manner as may from time to time be
determined, ‘

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
Shares, with or without preferred or deferred

rights in respect of dividend or repayment of Capital
or otherwise, or by any securities which the
Company has power to issue, or partly in one mode
and partly in another, and generally on such terms
as the Company may determine,

To take or otherwise acquire and hold Shares in i
and securities of any other company and to accept T
payment fo¥ any property or rights sold, or i
otherwise disposed of or dealt with by the Company,
eithér in cash, by instalments or otherwise, or in
fully or partly paid-up Shares o. any company or
corporation, with or without deferred or preferred N
rights in respect of dividend or repayment of Capital
or otherwise, or in debentures or morigage L
debentures or debenture stock, mortgages or other = §
securities of any company or corporation, or partly .
in one mode and partly in another, and generally on .'-
such terms as the Company may determine, ‘

To enter into partnership or into any arrangement K
for sharing profits, union of interests, co-operation,: ’
joint adventure, reciprocal concession, or otherwiséy ‘
with any company, or with any employees of the '
Company, including in such case if thought fit the
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conferring ef a participation in the mangement or
its dn*ectorate or with any company earrying on
or engaged in any business or transaction capable
of being conducted so as directly or indirectly to
benefit the Company, and to nge to any company
special rlghts or privileges in connection with or
conirol over this Company, and in particular the
right to nominate one or more Direciors of this
Company. And to lend money {0, guarantee the
contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares
or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or

otherwise deal with tl}e same.

(v}

(W)

" ' N ‘X)

To establish or promote or concus in establishing
or promoting any other company whose objects
shall include the acquisition and taking over of all
or any of the asgets and liabilities of or shall be

in any manner calculated to advance directly or
indirectly the objects or interests of this Company,

~and to acquire and hold Shares, stock or securi-

ties of and guarantee the payment of any securities
issued by or any other obligation of any such
company.

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person or
company carrying on any business which thkis
Company is authorised to carry on, or possessed
of property sultable for the purpose° of the
Company , . ) .

: P

¢

To pay out of the funds of the Company all |
expenses which the Company m=ay lawfully pay
of or-incident to the formation, registration and

- advertising of or raising money for the Company,

and the issue of its capital, or for contributing

to or a551st1ng any.company either issuing or
X purchasmg AWith a view to issue all or any part
.-« of the Company's capl’cal in connection with the

 advertising or offering the same for sale or

subscription including brokerage and commissions

- for obtaining applications for or taking, placing

(¥)

or underwriting or procuring the underwriting of
shares, debenfures or debenture stock.

To remunerate any company for services
rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing

or procuring the underwriting of any of the shares
or debentures, or other securities of the Company

5.'
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or of any company in which this Company may be
_interested or propose to be interested, or inor
about the conduct of the busiress of the Company,
whether by cash payment or by the allotment of
shares or securities of the Company credited as
paid up in fuil or in part, or otherwise.

(Z) To amalgdmate with any other company whose objects
are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up Shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other .
company as aforesaid, with or without winding-~-up

- or by sale or purchase (for fully or partly paid-up
Shares or otherwise) of all the Shares ovr stock of
this or any such otheér company as ‘aforesaid, or by

. partnership or any arrangement of the nature of
partnership, or in any other manner.

.

(AA) To adopt such means of making known the prpduc;cs

particular by advertising in the Press, by circulars,
by purchase and exhibition of works of art or interest,
by publication of books and periodicals, and by
granting prizes, rewards and donations,

(BB) To distribute among the Members in specie 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)
.. for the time being required by law,

(CC) To do 21l or any of the above things in any part of . . .
the world, and either as principals, agents, # y
. trustees, contractors or otherwise, and either
.. alone or in conjunction with others, and either by
.. or through agents, sub-contractors, trustees or
. S otherwise, and to procure the Company to be
* recognised or registered in any foreign couniry or
place. . - " . - . ; .

]
ve ik

(DD) To do all such other things as are or may be thought 3
_ to be incidental or conducive to the attainment of '
. the above objects or any of them.

o —————

*(EE) “Either with ox without the Company receiv-
- ing any consideration or advantage), direct r‘.-\
* oxr imdirect, from giving any such guarantee l
. . ° or indemmity, Yy personal ecoveunant oxr by
meckgaging or charging all or any part of @
the undertaking, propexty and assets present /
and future and uncalled capital or by both |
such metheds or by any othex means whatsoevex
to guarantee, or give an indemmity in xela-
tiom to, the pexformance of the cbligations
and the payment of any monies (inciluding but-
not ‘limited to capital or principal, premiumsi
dividends or interest, commissions; charo-es,\.'
discount and any custs or expenses relm‘:.;ng
thereto whether on any stocks shares or

w3 5

-
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Becuritics or in any othew wanner whatsoever)

. - by sny company, firm or vrerson including but

not limited to any company ‘which is foxr the
time being the Company's holding company as
defined by Section 154 of the Compenies Act,
1948 or a subsidiary of the Company or of the
Company’s holding company as o defined or -
any company, Iirm or person who is for the
time being a member or otherwise has any
interest in the Company or is associated with
the_Company in any business or venture or any
other person, firm or company whatsoever, and
in comnection with any such guarantee or
indemmity to enter into any such agreement or
arrangement resitricting 'or dtherwise relating
to the repayment or discharge of any debts or
liabilities (whether present or future, certain
or contingent) which are or may become owing
. either by or to the Company. '

*Added by Resolution of
. " the Company: 27.11.75.

e e e -

- The liability of the Members is limited.

5, The Share Capital of the Company is £100, divided int
100 shares of £1 each. . .

.

i
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WE, the several persons whose names, addrsxses and
descriptions are subscribed, are desirous of being formed
into & Company in pursuance of this Memorandum of
Agsociation, and we respectively agree to take the number
of shares in the capisal of the Company set opposite our
respective names.

e

NAMES, ADDRESSES AND DESCRIPTIONS Number o Shares
OF SUBSCRIBER® Subsoriber.
C.G. STICKLER, . ONE
11, O Jewry,

London, E.C.2.

Solicitor's.Clerk.

MAR TIN HANCOCK, ONE

11, Old Jewry,

2

London, E.C.2.

Solicitor's Articled Clerk.

DATED the 2Tth day of October 1951,
W ITNESS to the above Signatyes:-

SIMON macLACHLAN,
11, Qld Jewry,
London, E.C.2.
Solicitor.
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The Companies Act, 1048

COMPANY LIMITED BY SHARES

. Qrticles of Asgociation

o
Y oF

*TRATHLEVEN BONDED WAREHOUSES LIMITED.

TABLE A,

1. Subject as hereinafter provided, the regulations contained
in Part I (hereinafter referred to as "Table A'") of Table A in
the Wirst Schedule to the Companies Act 1948 shall apply to
the Company.

2. Clauses 24, 53, 75, 77, 79, 89, 90, 91, 92 and 136 of
Table A shall not apply to the Company, and in lieu thereof
the clauses hereinafter contained dealing with the respeective
subject-matters dealt with in such clauses shall be applicable.

\PRIVATE COMPANY.
3. The Company is a "Private Company'' and accordingly —

{A) the right to transfer shares is restricted in manner
hereinafter prescribed;

(B) the number of members of the Company (exclusive of
persons who are in the employment of the Company
and of persons who having been formerly in the
employment of the Company were while in snch
employment and have continued after the determin-
ation of such employment to be members of the
Company) is limited to fifty: Provided that where
two or more persons hold one or more shares in
the Company jointly, they shall for the purpose of
this provision be treated as a single member;

(C) any invitation to the public to subscribe for any
shares or debentures of the Company is prohibited;

(D) the Company shall not have power to issue share
warrants to bearer, :

4. The Diectors may at any time require any person whose



T e

J e

T

T

5 gy

e=gh——to—r

e et

P et
B TR T e

T p L LR ke 2 Ay

e ot o ppRRTI TRE

pame is eatered in the register of members of the Company
to furnish them with any information, supp. ;ed (if the
Direclors so require) by a gtatutory declaration, which they
may consider necessary for the purpese of determining
whether or not the Company ig an exempt Private Company
within the meaning of subsection (4) of section 129 of the Act.

SHARES.

. The share capital of the Company is £190 divided into
100 shares of £1 each.

§. All shares for the time being created and unissued shall

be at the disposal of the Directors, who may allot or otherwise
dispose of them to such persons (including Directors) on such
terms and conditions and at such times as they think fit, but

so that no shares shall be issued at a discount except in
accordance with section 57 of the Act.

LIEN.
7. The lien conferred by clause 11 of Table A shall extend
to a1l shares {whether fully paid up or not) registered in the
name of & member (whether solely or jointly with others) for

all debts or liabilities due to the Company from such member
or his estate.

TRANSFER OF SHARES.

¢ The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of ary share, whether or not il is 2 fully peid share.

PROCEEDINGS AT GENERAL MEETINGS.

9. No business shall be transacted at any General DMeeting
unless & quortm of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided, two members present in person or by proxy shall
be @ quorum,

10. It shall not be necessary to give notice of an adjowrnment
or of the business o be transacted at an adjourned meeting,
angd clause 57 of Table A is modified accordingly.

11. Subject to the provisions of the Act, a resolutien in
writing signed by all the members for the time being entitled

to receive notice of and to attend and vote at General Neetings .
{or being corporations by their duly anthorised representatives)
chall be as vaiid and effeclive as if the same had been passed

at o General Meeting of the Company, duly con -onod and held.
Any such resolution in writing may consist of several
Jocuments in the like form eavch signed by one or more of

LY
such members or their respective duly aathorised representatis

W
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12. At any General Megeting a poll may be demanded by any
oné member present in person or by proxy, and the provisious
of clause 58 of Table A are modified accerdingly,

13. No poll shall be demanded on the election of a Chairman
of & meeting or on any question of an adjournment,

DIRFCTORS,

14. A Director need not hold any shares of the Company ww
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company
and at all separate General Meetings of the holders of any
class of shares in the Capital of the Company and Clause 134
of Table A shall be modified accordingly, "

15. Unless and until otherwise determined by the Company
in General Meeting, the number of Directors shall be not
less than two nor more than ten, and clause 75 of Table A
~hall be modified accordingly,

16. If any Lrirector shall be called upon to perform extra
services or to go or reside abroad for an* of the purposes

of the Company, the Company may remunerate the Director
so deing in such manner as may be determined by a resolution
of the Board of Directors, and such remuneration may be in
addition to or in substitution for his ordinary remuneration

as a Director, . s e e e,

17. The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement o any
Director who has heid any other salaried office or place of
profit with the Company or on his death to bis widow op
dependants and may make contributions to a 1y fund and pay
premiums for the purchase or provision of aity such gratuity,
pension or allowance, .

18. A Director shall not retire by rotation and Clauses 93,
94, 95, 96 and 97 of Table A shall be modifixed accordingly.

19. Without prejudice to the provisions of Section 184 of
the Act; tlie Company may by Extracrdinary Resolution
remove any Ditéctor before the expiration of his term cf
office. The Company may by Ordinary Résolution uppoint
another person in place of the Director so rernoved.

20. Any such resolution in writing as is referred to in
Clause 105 of Table A may consist of several documents in
the like form each signed by oné or more of the Directors
for the time being entitled 1c receive notice of a meeting of
the Dirzctors and Clause 108 of Table A shall be modified
zccorc.ngly.

21. No person shall be or become incapable of being appointed

11,
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a Director by reason of his having attained ’Ehe age of
seventy or any other age nor shall any special notice be
required in connection with the appointment or the approval
of the appointment of such person, and no Director shall
vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age.

BORROWING POWERE,

92. The Directors may exercise all the powers of the
Company to borrow or raise money and to morigaje or
charge its undertaking, property and uncalled capital and
to issue debentures, debenture stock and other gecurities
as security for any debt, liability, or obligation of the
Company or of any third party.

SECRETARY.

23, The Directors may from time to time, if there is no
Secretary capable of acting, by vesolution appoint an
assistant or deputy Secretary to exercise the functions
of the Secretary.

INDEMNITY.

24. Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such liability
as is mentioned in paragraph (B) of the proviso to section
205 of the Act) which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto,
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 the said section.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

C.G. STICKLER,
11, Old Jewry,
London, E.C.2,

Solicitor's Clerk.

MARTIN HANCOCK,
11, Old Jewry,
London, B,C.2.

Solicitor's Articled Clerk.

DATI s the 27th day of Cctoher 1961.
WITNESS to the above Signatures:-

- SIMON macLACHLAN,
11, Old Jewry,
London, E.C, 2,
Solicitor,

i3
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STRATHLEVEN BONDED WAREHOUSES LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on Jf ”‘July 1983, the following

resolution was passed thereat as a Special Resolution:-

SPECIAL RESOLUTION

(A) That each of the existing 100 Deferred Shares of £1 in
the capital of the Company be and are hereby converted into
one Ordinary Share of £l ranking pari passu with the existing

Ordinary Shares of £1 each.

(B) That the authorised share capital of the Company be
and is hereby increased to 1,000,000 by the creation of 999,800

additional Qrdinary Shares of &1 each.

(C) That the Directors shall have unconditional authority to
aliot in accordance with paragraph (D) of this Resolution the
999,800 Ordinary Shares of £1 each created by paragraph (B) of

this Resoclution on or before 31lst December 1983.

(D) That upon the recommendation of the Directors, it is
desirable to capitalise the sum of 999,800 being part of the
amount standing to the credit of the Non-distributable Reserves
of the Company and accordingly that such cum be divided among
the holders of the Ordinary Shares of £1 each c¢f the Company

on the Register of Members immediately prior to the passing of
L



&

this Resolution in the proportions in which such sum would
have been divisibie amongst them if the same had heen
distributable by way of dividend on condition that the same be
applied in pPaying up in full 999,800 unissued Ordinary Shares
of £1 each, to be allotted credited as fully paid up to and
amongst such persons in the proportion aforesaid, that is

to say in the Proportion of 9,998 new Ordinary Shares of &1 for

each Ordinary Share of £1 then held by them respectively,

BY ORDER OF THX BOARD

St et

Secretary



Form No. 10

THE COMPANIES ACTS 1848 TO 1976 ST

Notice of increase in nominal capital = = N

Pursuant to section 63 of the Cumpanies Act 1948 . :
x

Please do not
write in this
binging margin

Y

Please complete To the Registrar of Companies f?[gf.tmif,',u_se Company number
teglbly, preferably I Y 707937
in black type, or | I S
bold block leltering Niz.ne of Company

I STRATHLEVEN BONDED WAREHOUSES i
‘deleta if I Limited* I
inappropriate |

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by facdinzoyk

tdelete as bextxxordimary] [special}f resolution of the company dated /! ® July 1983
appropriate

the nominal capital of the company has been increased by the addition there!e of the sum of

Note £.999,800 beyond the registered capital of £ 200
This notice and a
printed copy of A printed copy of the resclution authorising the increase is forwarded herewith

the resolution The additional capital is divided as follows
authorising the

increase musthe -

forwarded to the Number of shares Class of share Nominal amount of each share
Registrar of

Companies .

within 15 days 999,800 Ordinary £1

after tHe passing
ofthe resoluticn

L
(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

he Ordinary Shares rank pari passu in all respects with the
existing Ordinary Shares in the capital of the Company.

Please tick here if |
continued overleaf |

)/
/ N ~
tdelete as Signed éé@%g%{_/d{_—@%m%creta ry] Date ﬂ“\f—\ oﬁ\ﬂ”\q“ﬁg
T — - \‘A

appropriate

Presentor's name, address and For official use '
reference (if any): General section Post room- = R

-

Clifford-Turner
Biackfriars House

19 New Bridge Street
London EC4V 6BY

Lef: 1J/TVS
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COMPANY LIMITED BY SHARES

STRATHLEVEN BONDEL WAREHOUSES LIMITED

At an Extraordinary General Meeting of the above-named Company

(A)  That the authorised share capital of the Company bé

and is hereby increased to £200 by the creation of 100 additional
Ordinary Shares of £1 each

(B) That the Directors shall kaveunconditionalauthority

to allot in accordance with paragraph (D) of this Zesolution

the 100 Ordinary Shares of £1 each created by parasraph (A)

of this Resolution on or before 3lst December 1983

(C} That. forthwith upon the allotment of the Ordinary Shares
pursuant to paragraph (D) of this Resolution, each of the 100
Ordinary Shares of £1 each in the capital of the Company be
converted into one Deferred Share of £1 having the rights and
being subject to the restrictions attached thereto by

paragraph (F) of this Resolution

(D) That upon the recommendation of the Directors, it is
desirable to capitalise the sum of £100 being part of the amount

standing to the credit of the Non-distributable Reserves of the

Company and accordingly that such sum he set free for

5
distribution among the holders of the Ordinary Shares of £1 [7 \
e



each of the Company on the Register of Members immediately
prior to the passing of this Resolution in the propori.ons in
which such sum would have beendivisible amongst them if the
same had been distributed by way of dividend on condition that
the same be not paid in cash but be applied in paying up in
full 100 unissued Ordinary Shares of £1 each, to be allotted
and distributed credited as fully paid up to and amongst such
persons in the proportion aforesaid, that is to say in the
proportion of one new Ordinary Share of £1 for each Ordinary
Share of £1 then held by them respectively
(E)  That the allotment and issue of 100 Ordinary Shares of
£1 each pursuant to paragraph (D) of this Resolution be and is
hereby approved notwithstanding the provisions of Article 6
of the Articles of Association of the Company adopted by
paragraph (G} of this Resolution
(F) That the respective rights and restrictions attached to
the Ordinary Shares of £1 each and the Deferred Shares of £l
each are as follows:

(a) As regards income the profits which the Company

may determine to distxribute in respect of any

financial year shall be distributed among the holders

of the Ordinary Shares in proportion to the amounts

paid up on the Ordinary Shares held by them respectively.

The holders of the Deferred Shares shall not be entitled

to participate in any such profits

(b) As regards capital on a return of assets on

liquidation or otherwise the assets of the Company

available for distribution amongst the members shall be

applied, first in paying to the holders of the

Ordinary Shares the sum of £100,000 per share, secondly,

in repaying to the holders of the Deferred Shares the



amount paid up on such shares and the balance of such
assets shall belong to and be distributed among che
holders of the Ordinary Shares in proportion to the
amounts paid up on the Ordinary Shares held by them
respectively

(c) As regards voting the Deferred Shares shall not
confer on the holders thereof any right to receive notice
of or to attend or vote either in person or by proxy at

any General Meeting of the Company

(G} That the regulations contained in the document marked
"Articles of Association of Strathleven Bonded Warehouses
Limited" and for the purpcse of identification signed by the
Chairman be and the same are hereby adopted as the Articles of
Associe¢ .ion of the Company to the exclusion of and in
substitution for the existing Axrticles of Association and

all regluations incorporated therein.

i RDER OF THE BOARD

sttt e

Director/Secretary

Registered Office:

Blackfriars House
19 New Bridge Street
London EC4V 6BY
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THE COMPANEES ACTS 1948 to 1981

COMPANY LIMITED BY 3r 3

ARTICLES OF

ASSOUCIATION

- 0f =

STRATHLEVEN EONDED

PRELIMI

1. {(A) In these Articles

WAREHOUSES LIMITED

NARY,

"Table an means Part I of Table

¢ A in the First Schedule to the Companies Act, 1948 as amended,
. '"the 1948 Act" means the Companies Act 1948 "the 1976 Act means

the Companies Act 1975 "the 1980

Act" means the Companies Act

1980 and "the 1981 acr means the Companies Act 1981.

(B) The Regulations contained in Table A shall apply

Lo the Company save in so far as
hereby. The Regulations of Table
75, 77, 79, 87, 88, 8¢, 90, 91, 9

they are excluded or modified
A numbered 15, 24, 52, 54, 64,
2, 93, 94, 95, 99, 101, 107,

' 128, 128A and 136 shall oot apply, but, subject as aforesaid’

mz-.-ﬂ———ut___,_,:.wx—._,'x_ —_— o
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PRIVATE COMPANY.

2, The Company is a privat
invitation to the puablic to subsc
debentures of the Company is proh

€ company and accordingly any
ribe for any shares or
ibited.

SHARES,

3. The share capital of th
100 shares of g1 each.

€ Company is £100 divided into

No shares in the Company shall be issued otherwige

4,
than fully paid or credited as fu
5. (A)I No shares in the ¢

lly paid.

ompany shall be issued without

the prior aathority o“ the Company in General Mewuting duly

conferred upon the Dicectors in a

Ccordance with the Provisions

of Section 14 of the Companies Act 1980,

E) The pre~emption provisions of Subsecticns (1),

(
(6) and (7) of Section 17 of the

1980 Act shall WL annte o any ...
¢ L1‘5 i f'-??foy:\} \\ /,” .
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llotment of the Comrany's emuity ceruritiesn, but rhe following
provisions of Article 6 below chiall apple,

a
6. (A) A1l unissued tharas <f sach clazs in the capital
of the Company shall before issuc bz offered for subscription to
the then existing holders of shares of the same class in
proporcion as nearly as the circumstances will admit to the
numbers of such shares in the Company held by them respectively,

(B) Each such offer as is referred to in (A) above
shall be upon the same terms and shall be made by notice in
writing specifying the nunber and subscription price of the
shares offered and limiting a time (not being less than 28 days)
within which the offer if not accepted by notice in writing to
the Directors will be deemad to have been declined and shall
notify such persons that any such person who desires to
subscribe for shares in excess of this said proportion shall in
his reply state how many additional shares he desires to
subscribe for upon the same terms, and if all such persons do
not accept their said proportions in full the unaccepted shares
shall be used for satisfying the said claims for additional
shares. If there shall be insufficient of the said unaccepted -
shares to satisfy in full all such claims for additional shares,
the said unaccepted shares shall. be distributed amongst persons
making such c¢laims as nearly as may be in proportion to their
said respective holdings of shares in the Company provided that
no person shall be bound to taks more additional shares than
those for which he shall have offersd to subscribe. The
Directors shall offer any such shares as aforesaid which by I
reason of the proportion borne by them to the number of persons
receiving such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot be offered without
giving rise to fractions to such members or some of them in such
proportions as may be determined by the Directors in their
discretion.

(C) Any unissued shares not accepted upon the
aforesaid cffering may be offered by the Directors for
subscription by any person or persons but only upon the same
terms as vere offered to members bursuant to this Article.

(D) The pirovisions of this Article may be waived in
any particular case if all the members give their consent in

writing.

7. The lien conferred by Regulation 11 of Table A shall
attach to . fully paid shares and to Aall shares registered in the
name of any-person indebted or under liability to the Company
vhetier he be the sole registered holder thereof or one of two
or more joint holders and shall extenu to all moneys presantly
payable by him or his estate to the Company .

8. The Directors may from time to time make calls upon
tiie Members in respect of any moneys unpaid on their sharwus
{vhether on account o the nominal value of the rhares or by way



a1

b e wade 0o sl e Ll T s deded P A A

of prasium) and not by the zonditicn: of allotments ihoreof aado
payable an fixed timas, provided that excert in go far as wir bo
otiizrvwise agreed between tha Company and any Member in the case
nf the shares held by him no‘cail 2hall exceed ore=forrth of the
«pominal vajue of the share or b. payable at les: than one month
from the date fixed for the payment of the last preceding oall,
and each lMember shall (subiect to receiving at least fourteen
days' notice specifying the time or times and plocs: of paryment)

| pay to the Company at the time or times and place 30 specified

the amount called on his shares. & call may be rvevoked or

- postponed as the Directors may determine.

e

NOTICES.

9. Every notice calling a Ceneral Meeting shall comply
with the provisions ol fection 136(2) of the 1948 Act, as to
giving information to Members in rejard to their right to

vappoint proxies, and all notices and other communications

relating to a General Meeting which any Member is entitled to
receive shall also be sant to the Auditor for the time keing of
© the Company.

RESOLUTIONS.

Vv 1C. Any such resclution in writing as is referred to in

Regulation 73A of Table A may consist of several documents in
~the like form each signed by one or more of the Members (or
their duly authorised representatives) in that Regulation

l'referred tc.

|

!

TRANSFERS.

1l. An instrument of transfer of a share (other than a
partly paid share) need nct be executed on behalf of the
transferee and Regulation 22 of Table A shall be modified
accordingly. '

12. A member shall be entitled to sell or transfer by way
of gift any of his shares to his spouse (including widow or
widower) or his lineal descendants or the lineal descendants of
his spouse or toc the trustees of any trust constituted for the
benefit only of any such persons.

13. Except in the case of transzfers under the provisions
of Articles 12, 14 or 15:-

«(A) A member who intends to transfer any of his
shares (hereinafter called "the Vendor"} shall give notice in
writing to the Directors of his intention (hereinafter called
"the Transfer Notice') specifying the shares concerned
(hereinafter together called "the Sale Shares") and the price
per share at which he is willing to sell ("the Specified
Price"). 1If no price is specified in the Transfer Notice the
Vendor shall be deemed to have spescified therein tLhe fair values
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(B) The Vendor may in the Iransior Motice gpecify
that he wishes to zell the whole and not part oaly of the Sale
Shares comprised in rhe Tranzfar Netice and in the event that b
operation of the £3llowing provigions of this Article membars
desiring to purchase all the Sale Shares be not fFound then the
vVendor shall be entitled to withdraw his Transeer Netice without
the consent of the Company and in these Articles such
specification by the Vendor shall be referrecd to 85 a "Complete
Sale Notice'.

(C) The Transfer Notice shall constitute the
Dirsctors the agents of the Vendor for the sale of the Sale
Shares to the other members of the Company at a pr,.s
{hereinafter called "the Sale Price") which iz the fesger of the
Specified Price (if any) and any f£air vaiue fized as provided by
(E) below pursuant to a notice given by any member in that
behalf. A Transfer Notice shall not be revocable save ag
expressly provided in the provisions of this Article 0r with the
consent of the Company.

(D) Within seven days after the receipt. of the
Transfer Notice the Directors shall offer the Salws Shares ta the
other holders of shares of the same class in Proportion ai
nearly as the circumstances will admit to the numiers of such

have been declined and shall notify such persons that.any such
person who, desires to purchase shares in excess of his said
proportion shall in his reply state how many additional shares
he desires to purchase at the Sale Price, and if all such
persons do not accept their said pProportions in full the
unaccepted shares shall be used for satisfying the said claims
for additional shares. TIf there shall be insufficient of the
said unaccepted shares to satisfy in full all such claims for
additional shares, the said unaccepted shares shall be
distribited amongst. persons making such claims as nearly as may
be in proportion to their said respective holdings of shares in
the Company provided that o person shall be bound to take more
additional shares than those he shall have offered to purchase.

receiving such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot be offered without
giving rise to fractions to such members or some of them in such
proportions as may be determined by the Directors in their

(E) Within fourteen days of first heing offered any
of the Saie Shares any member may by notice in writing to the
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Lirestors reguipe that the Spacified Frice be referred to rtae
Value;s beiag the audyespo From time e “ime of the Conpany.

The Directors shall forthwita give Lotice to all other menkbearsg
that they have =0 reforred tha Z3ie Price, The valuers shall
report in writing updoar their band whar in thelir opinion ig the
fair value per chare 2L the gale 3hares as betwsen o willing
vendcr and a willang purchosgr on the basiz that the sale Sharsg
are taken to be of 3z value equal tc the agaregate value of g1l
the issued sharegs of the relevant class divided by ihe number of
such shares,

In so reporting the Valuers shall mage such
adjustments as they consider appropriate and shall be considered
to be acting as experts and not ag arbitrators and accordingly
the Arbitration Acts, shall not apply. The costs of the
Valuers' report shall be borne by tha Company. The Directors
shall use their begt endeavours to brecurs that the valuers!
report on the fair value is available within fourteern days of
‘the matter being referred to them. Upon receipt of such report
the Directors shall immediately give written notice of the fair
value both to the Vendor and to each of the other members of the

Company.

(F) If the fair value as go determined in (E) above
is not acceptable to the Vendor he may by notice ip writing to
the Directors within seven days of being notified of such fair
value revoke the Transfer Notice. 1Ip that event the Directors
shall forthwith give notice to all other members.

(G) In the absence of any such revocation of s

person or persons who have accepted the same and if in any case
the Vendor having become so bound maxes default in so doing the
Company shall receive the Price and the Directors shall appoint
some person to execute instruments of transfer of those of the '

(I) If the Directors shall not by the foregoing
procedure receive acceptances in respect of all the Sale Shares,
they shall give notice thereof to tle Vendor, and the Vendor
shall be at liberty withi, 99 days thereafter to transfer all or

5
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any of Lee unaccepted Sale Shares (including those comprised ia
~a Transfar Notice revoked parsuant to a Complete Sale Motice
contained therein) to any person .v per.ons at not less than the
Sale Price,
. (J) All or any of. the provisions of thiz Article may
be waived in any particular case if all the members give their
-gonsert in writing, ¢

14. (A) Notwithstanding anything concained in these

. ¢ aArticles and in particular the provisions of Articles 11 to 13

above in the event that the holders for the t.me being of 50
per cent or more of the Ordinary Shares from time to time in
issue wish to sell all of the Crdinary Shares registered in
their names to a person who is not then a member of the Company
(*the intending purchaser") in response to a bona fide offer to
that effect then in lieu of being cbliged to serve a transfer
notice in respect of those Ordinary Shares in accordance with
the provisions of Article 13 above such holders may require that
the remaining holders of Ordinary Shares shall, if so requested
by notice in writing by such holders.of 50 per cent or more as
aforesaid, sell all their Ordinary Shares to the intending
purchaser at the price and subject to the other terms which form
part of the overall transaction offered by the intending
purchaser and such remaining holders of Ordinary Shares shall
sell at that price and upon those terms PROVIDED ALWAYS that:

(a) Nothing in this Article shall require any member
of the Company to sell his Ordinary Shares at a price which is
less than the fair value thereof ascertained in accordance with
the provisions of Article 13(E), or for a consideration
otherwise than wholly in cash;

(b) Nothing in this Article shall permit the holders

of 50 per cent or more of the Ordinary Shares for the time being

» in issue to sell the Ordinary Shares registered in their names
to the intending purchaser without the operation of the
provisions of Article 13 above unless the intending purchaser
shall purchase the whole of the Ordinary Share capital of the
Company for the time being in issue in accordance with this
Article.

(B) The holders of Ordinary Shares concerned shall within
28 days of being informed in writing of the offer of the
intending purchaser which complies with the provisions of this
Article become bound to sell their Ordinary Shares to the
intending purchaser upon payment of the price therefor.

(C} In the event of any member having become bound to sell
his shares hereunder failing to carry out the sale of any of his
ordinary Shares the Directors may authorise some person to
execute a transfer of the Ordinary Shares on behalf of that
defaulting member and the Company may give a good receipt for
the purchase price and should hold such monies on trust for the

RN
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15, In the evenr tiat PHEGIAAE Lo and foloowing
implem=ntation of the provisi.ng i Arsiele 13 ooooe and is
particular pursuant te tioe Provisions of Articl:s L3{I) abcve thn
helders for the time neiny 0f S0 per cent or moze of the
Ordinary Shares from time to time 10 iocuwe wigh to sell all of
. the Ordinary Shares regictered in toeir nuames to an intending
purchaser in response to a bora file offer te that eifect thon
all or any of the remaining holders of Ordinary Shares may by
notice in writing to any of the folders of 50 por cent or marc
as_aforesaid require that such holders of 50 per cent or more
will together procure that the offer from the intending
purchaser will before acceptance thereof by the holders of 50
per cent or more as aforesaid be eixtended and made on the same
terms to such of the remaining holders as shall have served
notice pursuant to the provisions of this Article such extendad
offer to remain open for acceptance by such remaining

. sharebolders for a period of not less than 30 days.

16. It shall be obligatory for the Directors to register
any duly stamped transfer of a share made pursuant to or
permitted by the provisions of Articles 13, 14 or 15 or
‘permitted by the terms of Article 12 and it shall also be
‘obligatory for the Directors to refuse to register any transfer
not so made or permitted. The Directors may decline to register
any transfer of a share on which the Company has a lien. If the
Directors refuse to regizter a transfer, they chall within two
months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

17. subject to the provisions of article 12 any perscon
becoming entitled to a share in consequence of the death o
bankruptcy of a member must within three months of Leing so
entitled produce such evidence of his title as the Directors may
require. In the case of any person becoming entitled to a share
in consequence of the bankruptcy (but not the death) of a
member, that person must within the said three month periocd
serve upon the Directors a Transfer Notice under Article 13(a)
above in relation to the share and Article 13 shall bind him as
if he were a member holding such share. In the event of such
person not serving such a Transfer Notice within the said period
he shall upon expiry of the said period b= automatically deemed
to have served a Transfer Notice. A Transfer Notice served or
deemed served pursuant to this Article shall not ke revocable in
any circumstances whatsoever. The second paragraph of
Regulation 32 of Table A, Part I shall be deemed to be deleted.

PROCEEDINGS AT GENERAL MEETINGS.

18. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also all
that iz transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the
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ecerunio, balance shioens, and the reports cf the Dirootars and
AUALTOES, the ele~tion af Direcuore in place of thonse LeTLring,
the appointment of, and toe Yixing of the remunerort:on of, the
auditors, and the fining of che Tamaner.cion of the Direciors.

13, If within half an hour frem the time appoirtad for the
meating a uorum 1s not bresent, ihe mesting, if convenad upon
the requisition of members, shall ba diccolved; in any other
case it shall stand adyourned to the same day in the naxt waek,
at the same time and pPlace or to such other day and at zuch
¢ther time and place as the Directors may determine, and if at

- the adjourned meeting a quorum ig not present within half an

hour from the time appointed for the meeting the meeting shall
be dissolvead.

20. It shall not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A shall be
construed accordingly.

21. A poll‘may be demanded by the Chairman or by any
llember present in person or by proxy and entitled to vote and
Regulation 58 of Table A shall be modifiad accordingly,

22. A Member for whom a receiver, curator bonis or other
person in the nature of a receiver or curator bonis has been

appoinﬁed.by a Court in England and Wales or Scotland having

" administering his Property and affairs may vote, whether on a

show of hands or on a poll, by the berson so appointed and that
person may appoint a Proxy to vote on a ¥oll on behalf of the

Member.

DIRECTORS,

[

23. Unless and until otherwise determined by the Company

" in general meeting the number of Directors shall be not less

than two. The quorum necessary for the transaction of the
business of the Directors shall be two of whom one shall be the

" . Chairman of the Board of Directors appointed in accordance with

the provisions of Article 33 below or his alternate as appointed
in accordance with Article 34 below.

at all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Regulation 134 of Table
A shall be modifieqd accordingly.

253. If any Director shall be called upon to perform extra
services or to make special exertionz in going or residing
abroad or otherwise for any of the purposes of the Company, the
Company may remunerate {he Director sgo doing either by a fixed
sum or by a percentage of profits or otherwise as may be
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determined by a resolution pasoad at g Boarxd Merting o5 who
birectors of the Company, and such T2uneration may be oitler in
addition ta or in m stitutfon fou ARY orTher repuans=iation o
which he may be entitled ag a Lirector,

2%. The Directors may exercise all the powers of the
Company to borrow or raize money and to mortjage o charge itg
undertaking, property and uncallegd capirtal and subject to
Section 14 of the 1980 Act to issue dehentures, debenture stock -
z2ad other securities as security for any debt, liability or
cbligation of the Company or of any *third party.

27. Without prejudice to the ebligation of any director to ’

disclose his interest in accordance with Section 199 of the 1948
v+ Act (as amended by Section 60 of the 1980 Act) a Director may

vote as a Director in regard to any contra«<t, transaction or ‘

arrangement in which he is interested, or upon any matte. ;

arising thereout, and if he dees so vote his vote shall be '

counted and he shall be reckoned in calculating a guorum when

any such contract transzction or arrangement s under
r.consideration and Regulation 84 of Table A zhall be modified
', accordingly.

By

. Committees of Directors need not sign his name in a book kept
., for that purpose and Requlation 86 of Table A shall be modified
- accordingly.

'
o

{

!
28. A Director present at any meeting of Directors or | e
o

|

1

N 29. The Directors on behalf of the Company may pay a e
. gratuity pension or allowance on retirement to any Director who Hwﬁ
. has held any nther salaried office or place of profit with the Py
' Company or on his death to his widow or dependants and may make S
contributions to any fund and pay premiums for che purchase or Lo
provision of any such gratuity, pension or allowance. '

, 30. The office of Director shall be vacated if the
"~ pDirector

(a) becones bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes prohibited from being a Director by
reason of any order made under Section 188 of the 1948 Act or
under Section 28 of the 1976 Act; or

; (c) in the opinion of all his co-Directors hecomes
incapahle by reason of mental. disorder of discharging his duties
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writing to the Company .

31. A Director shall not retire by rotation and
Regulations 96 and 97 of Table A shall be modified accordingly.

T S TemIETImTS e, 3 e om o ieems i we-
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32. A Direcrtosr appaililed to 7ill a car,al VACOnoyY 9 as an
addiftion to the Board shal.’not recire from nffice av the Aanuay
Goneral Heeting nest f£ollsuing his apgpointment and the lagt

° pentence of Regulation 35 of Table & shall be deleced,

32. (R) The hoidor or holders of g Bujority in nominal
value of such part of th2 i1scucd share capital of the Company ag
confers the rieht for the time beingy to attend and vote at
general meetings oF the Company may at Ay time or from time to
time by memorandum in writing signed by or on behalf of him or
them and left at or sent to the Registered office of the Comgpany
appoint any person to he a Director or to remove any Director
from office. Such appointment or removal shall (in the absence
of contrary provision in the relevant memorandum) take effpct
forthwith upon delivery of the memorandum to the Registered

. office of the Company or on the date specifisd therein.

(B) The holder or holders of a majority in nominal
value of such part of the issued share capital of the Company as
confars the right for the time being to attend and vote at
general neetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him or
them and left at or sent to the Registered Office of the Company
appoint any Director to be Chairman of the Board of Directors or

relevant memorandum) take effect forthwith upon delivery of the
memorandum to the Registered Office of the Company or on the
date specified therein.

34. (A) Any Director may by writing under his hand
appoint any other person tec be his alternate; and evefy such
alternate shall (subject to his giving_to the Company an address

and, in the absence from the Board of the Director appointing
hin, to attend and vote at Meetings of the Directors, and to
exercise all the powers, rights, duties and authorities of the

" pirector appointing him. A Director may at any time revoke the

appointment of an alternate appointed by him, and appoint
another person in his place, and if a Director shall die or
cease to hold the office of Director the appointment of hisg
alternate shall thereupon cease ang determine. A Director
acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he
shall count as only one for the Purpose of determining whether a
quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alcone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
shall be pavable out of the Temuneration pavable to the Director
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(C) Any pergen who ig arpainted by the Clairman of
the Board of Directors as dim’alternate zhail oot ad Chaliman of
the Board of Directors and #hall be regarded an Dalng the
Chairman for the purposas of decermining whether - quorum ig
present.

33. Any such resolutien 10 writing as is ref-rred to in
Regulation 106 of Table a may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to recelve notice of a mezring of the
Directors ang Requlation 106 of Table A shall be modified
accordingly,

36. No person shall be or beccme incapable of being
appointed a Director by reason only of his having attained the
age of Seventy or any other age nor shall any special notice ba
re-nired in connection with the appointment or the approval of

© wieé appointment of such berson, and no Director shall vacate his

. office at any time by reason only of the fact that he has

. attained the age of sevenly or any other age.

o

37. The Directors may from time to time appoint one or
more of their bhody to hold any executive office in the
management of the business of the Company such appointment being
(subject to Sestion 47 of the 1980 Act, if applicable) for such

t, . fixed term or without limitation as to pericd and on such terms

as they think fit and a Director appointed to any executive
office shall (without prejudice to any claim for damages for
breach of any servicas contract betwsen him and the Company) Lf
he ceases to hold the office of Director from any cauge ipso
facto and linmediately cease to hold such executive cffice,.

38. A Director holding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Company and Article 30(d) hereof shall be interpreted
accordingly.

CAPITALISATION OF PROFITS.

39. The Directors may with the authority of an Ordinary
Resolution of tha Company: -

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether or not
the same are available for distribution and including profits
standing to any reserve) or, any sum standing to the credit of
the Company's share premium account or capital redemption

. (b) appropriate the profits or sum resolved to be
capitalised to the Members in pProportion to the nominal amount
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being unpaid on any shares hL.old b sugh eombars racpectively, or

in paying up in full unissued cshares or debonturss of the
company of 2 neminal amourt emual to such profits or owsh, and
allot and distribute such shares or debentures credited as Lully
paid ur, to and amongst such Hembers, or as they may direci. in
the proportion aforesaid, oxr partly in one way and partly 1n the

" other: provided that the share premium account and the capital

redemption reserve fund and any such profits which are not
available for distribution may, for the purposes c¢f this

Article, only be applied in the paying up of unissued share= to

be issued to Members credited as fully paid;

(¢) resolve that any shares allotted uander this
article to any Member in respect of a holding by him of any
partly paid Ordinary Shares shall, so long as such Ordinary
shares remain partly paid rank for dividends only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all
the Members concerned into an agreement with the Company
prov1d1ng for the allotment to them respectively, credited as
fully paid up, of any shares or debentur.:s to which they may be
entitled upon such capitalisation (any agreement made under such
authorlty being thereupon effective and binding onr all such
Members); and A

(£Y generally do all acts and things required to give
effect to such resclution as aforesaid.

40. The reference to "regulation 128 or 128A above" in
Regulation 129 of Table A shall be construed as if it were a

‘reference to aArticle 39 hereof.

PROVISION FOR EMPLOYEES.

41. The Company shall exercise the power conferred upen it
by Section 74(1) of the 1980 Act only with the prior sanction of
a Special Resolution. If at any time the capital of the Company
is divided into different classes of shares, the exercise of
such power as aforesaid shall be deemed to be a variation of the
rights attached to each c¢lass of shares and shall accordingly
require the prior consent in writing of the holders of
thzee~fourths in nominal value of the issued shares of each
class or the prior sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of
each class convened and held in accordance with the provisions
of Regulation 4 of Table A.

¥
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. 44. Every Diractor, Hanaging Direcvor, agent, ausilitor, ;
> secretary and other otfficer for the tim» leing of The Company
'+ shall be indemnified out of the assets o1 the Company against .
0 oany liability incurred by him °in defending any proceedings {
. relating to his conduct as an officer of the Company, whether
. ¢ivail or criminal, in which judgment is given in hiz favour or
¢ in which he is acquitted or in connecticn with any application
. under Section 448 of the 1948 Act in which relief is granted to g
;+ him by the court. '
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x ‘__w,__f/ Form No. 16
THE COMPANEES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Plzase do not
write In this
‘binding margin

\7

Pleasecomfplelgl To the Registrar of Companies ,f?[ ?f_fiE@_g_s'e Company number
leglbly, preferably
lr.l%lacktype. or . ,'h__h{___lf 707937
bold block lettering Name of Company
STRATHLEVEN BONDED WAREHOUSES

x —
*delete i ) Limited*
Inappropriate s

tdelete as mmmw [speciallt resolution of the company dated __Lﬁ\- ~ 1983

appropriate

the noming| capital of the company has been increased by the addition thereto of the sum of
Note e 100 beyond the registered capital of ¢ 100

This notice and a .

l?‘f'"ted Tcﬁy of  Aprinted topy of the resolution authorising the increase is forwarded herewith
;u‘:;gflgl‘,‘,g‘me The additiona) capital s divided as follows::

increase must be

fﬁo;;:trrdaerdotfo the Number of shares Ciass of share Neminal amount of each share

Companies
within 15 days 100 Ordinary £l
after the passing .,

ofthe resolution . PO

L " .

{If any of the new shares are preference shares state whether they are redeemable or not)
The conditiong {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have bgen, or are to be issued are as follows:

Thei_ordil:!ary Shares have the rights and are subject to the

& 4 ‘Jx » 1983 Please tick here if ]
continued overleat

Holtose &M@%m pele “g\“‘&“lﬁ\ﬂs

'
Presenior’s Name, address and For official use

reference (if any); General saction Post room
CliffordﬁTurner

Blackfriars Housge

19 New Bridge Strest
London EC4y°gpy

Ref: IJ/1yg




Please do not
write in this
binding margin

Y
Please complete

legibty, proferahly
In black type, or

baold block latlering Name of company

*dnleta
inappropriate

tdalete as
agpronriata

Legibus Secretaries Limiftdd [
19 New Bridge Street \ES

Londn
EC4V 6BY

DHT/CAL/LS

Fomm Mo, 102
THE COMPANIES ACTS 1948 TO 1976 g
Notice of place where a register of holders
of debentures or a dupiicate thereof is kept
or of any change in that place

Pursuant to section 86(3) of the Companies Act 1948 as
amended by the Companies Act 1976

S
\
.
oy
N * i
1
%
_

To the Registrar of Companies For official use Company number
[ S i |
L _‘J,\E.{.?D_; 707937

[

STRATHLEVEN BONDED WAREHOUSES

Limited®

hereby gives you notice in accordance with section 86(3) of the Gompanies Act 1948 that a register
of holders of debentures of the company is now kept at;

GOOSEHOLM
DUMBARTON
DUNBARTONSHIRE
G82 2SB

in-Heu-okt

P
=

o

—v“"ﬁ)

Rl

where it was previously kept

Signed(}%@/ [f CE Z{_/‘éﬁ irw [Secietary]t Date 1hth September 1983

fPresentor's name, address and For official use
reference {if any): General section Posl room




Ploase do not

write Inthis

binding margin
N

Please complete
laglbly, preforably
In black type, or

roum N 03

THE COMPANIES ACTS 1848 TO 1976

Motice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companles Act 1976

To the Reglstrar of Companies For official use Company number
AT 707937

1 1
IR < JAN

bold block fettering Naime of company

*detate If
Inappropriate

irelete as
appropriate

Legibus Secretaries Ltd
Blackfriars House

19 Few Bridge Street
London

EC4V 6BY.

DHT/CAL/LS

STRATHLEVEN RBONDED WAREHOUSES _ L
Limited*

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
register of members Is now kept at:

GOOSEHOLM
DUMBARTON

DUNBARTONSHIRE G82 2SB.

et ”

-~
/
e
!

/
where it was previoucly kept

Signed /&J/Eﬁg;; 4 é/_,p@&% tori [Secretary]t Date . 14th September 1983

Presentor's name, address and For official use
reference (if any): General section Postroom
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; THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- Of =

STRATHTRVEN BONDED WAREHOUSES LIMITED
PRELIMINARY.

1. (A) In these Articles "Table A" means Part I of Table
A in the First Schedule to the Companies Act, 1948 as amended,
"the 1948 Act' means the Companies Act 1948 "the 1976 Act! means
the Companies Act 1976 “the 1980 Act! means the Companies Act
1980 and "the 1981 Act" means the Companies Act 1981.

(B) The Regulations contained in Table A shall apply
to the Company save in so far as they are excluded or modified
hereby. The Regulations of Table A numbered 15, 24, 52, 54, 64,
75, 77, 79, 87, 88, 89, 90, 91, 92, 93, 94, 95, 99 101, 107,
128, 128A and 136 ghall not apply, but, subject as aforesaid,
and in addition to the remaining Regulations of Tible A the
following shall be the Articles of Asseociation of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of *+he Company is prohibited.

SHARES.

3. The share capital of the Company is £100 divided into
100 shares of £1 each.

&. No shares in the Company shall be issued otherwise
than fully paid or credited as fully paid.

5. (A) MNo shares in the Company shall be issued witlout
the prior authority of the Company in General Meeting duly
conferred upon the Directors in accordance with the provisions
of S=ction 14 of the Companies Act 1980.

(B) The pre-emption provisions of subsections (1),

{6) and (7) of Section 17 of the 1980 Act shgggﬂnqg:gggig te any
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allotment of the Company's equity securities, but the following
provisions of Article 6 bolow shall apply.

6. (A) All unissued shares o¢ each class in the capiltal
of the Company shall bafore issue be offered for Subseription to
the then existing holders of shares of the same clasg in
proportion as nearly as the circumetances will admit o the
numbers of such shares in the Company held by them respectively.

(B) Each such offer as is referred to in (&) sbove
shall be upon the same terms and shall be made by notice in
writing specifying the number and subscription price of the
shares offered and limiting a time (net being less than 28 days)
within which the offer if not accepted by neotace in writing to
the Directors will be deemed to have been declined and shall
notify.such persons that any such person who desires to

subscribe for upon the same terms, ang if all such persons do

»

not accept their said proportions in full the unaccepted chares
shall be used for satisfying the said claims for additicnal
shares. If there shall be insufficient of the said unaccepted
shares to satisfy %n fuil ail such claims for additional shares,

the.said unaccepted shares shall be dis@ributed amongst persons

reason of the proportion borne py them to the number of bersons

difficulty in apportioning the same cannot be offered without
giving rise to fractions to such members or some ¢f them in such
proportions as may be determined by the Directors in their
discretion.

(C) 2ny unissued shares not accepted upon the
aforesaid offering may be offered by the Directors for
subscription by any person or persons but only upon the same
terms as were offered to members pursuant to this Article.

(D) The provisions of this Article may be waived in
any particular case if all the members give their cv, sent in
writing.

7. The lien conferred by Regulation 11 of Table A shall
attach to fully paiq shares and to all shares registered in the

8. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares ox by way

2
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of premium)} and not by the conditions of allotment thereof rade
payable at fixed times, provided that except in so far as ray be
otherwise agreed between the Company 2nd any Member in the ceose
of the shares held by him no call shall exceed one~fourth of the
nominal value of the share or be payable at less than one mopth
irom the date fixed for the payment of the last preceding wall,
and each Member shall (subject to receiving at least fourteen
days' notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specified
the amouut called on his shares. A call may ke revoked or
postponed as the Directors may determine.

NCTICES.

9. Every notice calling a General Meeting shall comply
with the provisions of Section 136(2) of the 1948 Act, as to
giving information to Memkers in regard to their right to
appoint proxies, and all notices and other communications
relating o a General Meeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of
the Company.

RESOLUTIONS.

10. Any such resolution in writing as is referred to in
Regulation 73A of Table A may consist of several documents in
the like form each signed by one or more of the Members (or
their duly authorised representatives) in that Requlation
referred to. ;

TRANSFERS.

1L. An instrument of transfer of a share (other than a
partly paid share) need not be executed on behalf of the
transferee and Regulation 22 of Table 2 shall be modified
accordingly.

12. A member shall be enti“led to sell or transfer by way
of gift any of his shares to his spouse (including widow or
widower) or his lineal descendants or the lineal descendants of
his spouse or to the trustees of any trust comstituted for the
benefit only of any such persons.

15. Except in the case of transfers under the provisions
of Articles 12, 14 or 15:~

(A) A member who intends to transfer any of his
shares (hereinafter called "the Vendor") shall give notice in
writing to the Directors of his intention (hereinafter called
"the Transfer Notice") specifying the shares concerned
(hereinafter together called "the Sale Shares") and the prize
per share at which he ig willing to sell ("the Specified
Price"). 1If no price is specified in the Transfer Notice the
Vendor shall be deemed to have specified therein the fair value
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tixed as hereinafter provided as the price at which he is
willing te sell.

(B) The Vendor may in the Transfer hotice specify
that he wishes to sell the whole and not part only of the Sale
Shares comprised in the Transfer Notice and in the event that by
operation of the following provisions of this Article members
desiring to purchase all the Sale Shares be not found then the
Vendor shall be entitled to withdraw his Transzfer Notice without
the consent of the Company and in thes. Articles such
specification by the Vendor shall be referred to as a "Complete
Sale Notice",

(C) The Transfer Notice shall constitute the
Directors the agents of the Vender for the sale of tne Zale
Shares to the other members of the Company at a price
(hereinafter called "the Sale Price") which is the lesser of the
Specified Price (if any) and any fair value fixed as provided by
(E) below pursuant to a notice given by any member in that
behalf. A Transfer Notice shall not be revocable save as
expressly provided in the provisions of *his Article or with the
consent of the Company.

(D) Wwithin seven days after the receipt of the
Transfer Notice the Directors shall offer the Sale Shares to the
other holders of shares of the same class in proport.on as
nearly as the circumstances will admit to ‘the nuabers of such
shares in the Company held by them respectively. Each such
offer shall be made by notice in writing specifying the number
of shares offered and the Specified Puice and shall limit a time
{(not being less than 28 days) during wiiich the offer if not
accepted by notice in writing to the Directors will be deemed to
have been declined and shall notify such persons that any such
person who desires to nurchase shares in excess of his said
proportion shall in has reply state how many additional shares
he desires to purchase at the Sale Price, and if all such
pexsons do not accept their said proportions in full the
uniaccepted shares shall be used for satisfying the said claims
for additional shares. 1If th~re shall be insufficient of +he
sald unaccepted shares to serisfy in full all such clajms for
additional shares, the said unaccepted shares shall be
distributed amongst persons making such claims as nearly as may
be in proportion to their saild respective holdings of shares in
the Company provided that no pexson shall be bound to take more
additional shares than those he shall have offered to purchase.
The Directors shall offer any such shares as aforesaid which by
reason of the proportion borne by them to the number of persons
receiving such offer as aforesaid or by reason of any other
difficulty in apportioning the same cannot be offered without
giving rise to fractisus to such members or some of them in such
proportions as may be de zrmined by the Directors in their
discretion.

(E) Within fourteen days of first being offered any
of the Sale Shares any member may by notice in writing to the
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Directors reguire that the Specified Price be referred to the
Valuers beling the auditors from time to time of the Company.

The Directors shall forthwith give notice to all othexr members
that they have so referred the Sale Price. The Valuers shall
report in writing under their hand what ir their opinion is the
fair value per share of the Sale Shares as between a willing
vendor and a willing purchaser on the basis that the Sale Shares
are taken to be of a value equs' to the aggregate walue of all
the issued shares of the relevant class divided by the number of
such shares.

In so reporting the Valuers shall make such
adjustments as they consider appropriate and shall be considered
to he acting as experts and not as arbitrators and accordingly
the Arbitration Acts, shall not apply. The costs of the
Valuers' report shall be borne by Lhe Company. The Directors
shall use their best endeavours to procure that the Valuers'
report on the fair value is available within fourteen days of
the matter being referred to them. Upon receipt of such report
the Directors shall immediately give written notice of the fair
value beth to the Vendor and to each of the other members of the
Company.

(F) If the fair value as so determined in (E) above
is not acceptable to the Vendor he may by notice in writing to
the Directors within seven days of being notified of such fair
value revoke the Transfer Notice. In that event the Directors
shall forthwith give notice to all other members.

(G) In the absence of any such revocation of a
Transfer Notice the 28 day period for acceptance of offers shall
begin to run again from the date of the notification to the
other members of the Valuers' report.

(H) If the Directors shall by the foregoing procedure
recelive acceptance:; in respect of any of the Sale Shares they
shall give notice thereof to the Vendor and he shall subject to
the terms of any Complete Sale Notice entitling the vendor to
revoke his Transfer Notice thereupon become bound upon payment
of the Sale Price to transfer the accepted Sale Sfhares to the
person or persons who have accepted the same and if in any case
the Vendnr having become so bound makes default i+ so doing the
Company shall receive the price and the Directors shall appoint
some person tc execute instrumeants o! transfer of those of the *
Sale shires concerned in favour of ti.e relevant transferee and
shall thereupon subject to such instruments being duly stamped
cause the name of the relevant transferee to be entered in the
Register of Members as the holder thereof and shall hold the
price in trust for the Vendor. The receipt of the Cuumpany shall
be a good discharge to any such transferee.

(I) 1If the Directors shall not by the foregeing
procedure receive acceptances in respect of all the Sale Shares,
they shall give notice thereof to the Vendor, and the Vendor
shall be at liberty within 90 days thereafter to transfer all or
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any of the unaccepted Sale Shares {including those cowprised im
a Transfer Notice revoked pursuant to a Complete Sale Notice
contained therein) to any person oc persons at not less than the
Sale Price.

(J) All ox any of the provisions of this Article HAY
be waived in any particular case if all the members give their
consent in writing.

1. (A) Notwithstanding anything contained in these
Articles and in particular the provisions of Articles 11 to 13
above in the event that the hslders for the time being of EQ
per cent or more of the Ordinsry Shares from time to time in
issue wish to sell all of the Ordinary Shares registered in
their names to a person who is not then a member of the Company
(*the intending purchaser") in response to a bona fide offer fo
that effect then in lieu of being obliged to serve a transfer
notice in respect of those Ordinary Shares in accordance witch
the provisions of Article 13 above such holders may require that
the remaining holders of Ordinary Shares shall, if so requested
by notice in writing by such holders of 50 per cent or more as
aforesaid, sell all their Ordinary Shares to the intending
purchaser at the price and subject to the other terms which f-rm
part of the overall transaction offered by the intending
purchaser and such remaining holders of Ordinary Shares shall
sell at that price and upon those terms PROVIDED ALWAYS that:

(a) Nothing in this Article shall require any member
of the Company to sell his Ordinary Shares at a price which is
less than the fair value thereof ascertained in accordance with
the provisions of Article 13(E), or for a consideration
otherwise than wholly in cash;

(b) Nothing in this Article shall permit the holders
of 50 per cent or more of the Ordinary Shares for the time being
in issue to sell the Ordinary Shares registered in their names
to the intending purchaser without the operation of the
provisions of Article 13 above unless the intending purchaser
shail purchase the whole of the Ordinary Share capital of the
Company for the time being in issue in accordance with this
Article.

(B) The holders of Ordinary Shares concerned shall within
28 days of being informed in writing of the offer of the
intending purchaser which complies with the provisions of this
Article become bound to sell their Ordinary Shares to the
intending purchaser upon payment of the price therefor.

(C) 1In the event of any member having become wound to :ell
his shares hereunder falling to carry out the sale of any of his
Ordinary Sharss the Directors may authorise some person to
execute a transfer cf the Ordinary Shares on behalf of that
defaulting member and the Company may give a good receipt for
the purchase price and should hold such monies on trust for ths
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defaulting membey who shall be entitled to such monies upon
delivexy of certificates for their Crdinary Shares scld.

. 15. 1In the event that pursuant to and followihg
implementation of the prowvisions of Article 13 above and in
particular pursuant to the provisions of Article 13(I) above the
holders fer the time being of 50 per cent or more of the
Ordinary shares from time to time in issue wish tr sell all of
the Ordinary Shares registered in their names to an intending
purchaser in response to a bona fide coffer to that effect then
all or any of the remaining holders of Ordinary Shares may by
notice in writing to any of the holders of 50 per cent or more
as aforesaid require that such holders of 50 per cent or more
will together procure that the offer from the intending
purchaser will before acceptance thereof by the holders of 50
per cent or more as aforesald be extended and made on the same
terms to such of the remaining holders as shall have served
rniotice pursuant to the provisions of this Article such extended
offer to remain open for acceptance by such remaining
shareholders for a period of not less than 3¢ days.

16. It shall be obligatory for the Directors to register
any duly stamped transfer of a share made pursuant to or
permitted by the provisions of Articles 13, 14 or 15 or
permitted by the terms of Article 12 and it shall also be
obligatory for the Directors to refuse to register any transfer
not so made or permitted. The Directors may decline to register
any lransfer of a share on which the Company has a lien. If the
Directors refuse to register a transfer, they shall within two
months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

17. subject to the provisions of Article 12 any person
becoming entitled to a share in consequence of the death or
bankruptcy of a member must within three months of being so
entitled produce such evidence of his title as the Directors may
require. 1In the case of any person becoming entitled to a share
in consequence of the bankruptcy (but not the death) of a
member, that person must within the said three month period
serve upon the Directors a Transfer Notice under Article 13(a)
above in relation to the share and Article 13 shall bind him as
if he were a member holding such share. In the event of such
person not serving such a Transfer Notice within the said period
he shall upon expiry of the said period be automatically deemed
to have served a Transfer Notice. A Transfer Notice served or
deemed served pursuant to this Article shall not be revecable in
any circumstances whatsoever. The second paragraph of
Requlation 32 of Table A, Part I shall be deemed to be deleted.

PROCEEDINGS AT GENERAL MEETINGS

18. All business shall be deemed special that is
transacted ot an extraordinary general meeting, and also all
that is transceted at an annual general meeting with the
exception of declaring a diwvidend, the consideration of the

3
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accounts, balance sheets, and the reports of the Directors and
auditors, the election of Directors in place of those retiring,
the appointment of, and the fixing of the remuneration of, the
auditors, and the fixing of the remuneration of the Directors.

19. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next weel,
at the same time and place or to such other day and at such
other time and place as the Directors may determine, and if at
the adjourned meeting a quorum 1s not present within half an
hour from the time appointed for the meeting the meeting shall
be dissolved.

20. It shali not be necessary to give any notice of an
adjourned meeting and Regulation 57 of Table A =hall be
construed accordingly.

21. A poll'may be demanded by the Chairman ox by any
Member present in person or by proxy and entitled to vote and
Regulation 58 of Table A shall be modifind accordingly.

22. A Member for whom a receiver, curator bohis or other
person in the nature of a receiver or curator bonis has been
appointed by a Court in England and Wales or Scotland having
jurisdiction in that behalf on the ground that the Member is
incapable by reason of mental disorder of managing and
administering his property and affairs may vote, whether on a
show of hands or on a poll, by the person so appointed and that
person may appoint a proxy to vote on a poll on behalf of the
Member.

DIRECICRS.

23. Unlese and until otherwise determined by the Company
in general meeting the number of Directors shall be not less
than two. The quorum necessary for the transaction of the
businesgs of the Directors shall be two of whom one shall be the
Chairman of the Board of Directors appointed in accordance with
the provisions of Article 33 below or his alternate as appointed
in accordance with Article 34 below.

24. A Director need not hold any shares of the Company to
qualify him as a Director but he shall be entitled to receive
notice of and attend at all General Meetings of the Company and
at all separate General Meetings of the holders of any classz of
shares in the Capital of the Company and Regulation 134 of Table
A shall be modified accordingly.

25. If any Director shall be called upeon to perform extra
services or to make special exertions in going or residing
abroad or otherwise for any of the burposes of the Company, the
Company may remunerate the Director so doing either by a fixed
sum or by a percent-ge of profits or otherwise as may be

g
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determined by a resolution passed at a Board Meeting of the

o b

Lirectors of the Company, and such remuneration may be either in

addition to or in shstitution for any other remuneration to
wizlch he way be entitled as a Director.

26. The Directors may exercise all the powers of the
Company to borrow or raise money and to morigage or charge its
unde;taking, property and uncalled capital and subject to
Section 14 of the 1980 Act to issue debentures, debenture stock
and other securities as security for any debt, .iiability or
obligation of the Company or of any third part,

27. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 199 of the 1948
" Act (as amended by Section 60 of the 1980 Act) a Director may
vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any matter
arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in calculating a quorum vhen
any such contract transaction or arrangement is undexr
consideration and Regulation 84 of Table A shall be modified
accordingly.

28. A Director present at any meeting of Directors or
Committees of Directcrs need not sign his name in a book kept
for that purpose and Regulation 86 of Table A shall be moditied
accordingly.

29. The Directors on behalf of the Company may pay a
gratuity pension or allowance on retirement to any Director who
has held any other salaried office or place of profit with the
Company or on his death to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

30. The office of Director shall be vacated if e
Director

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) Dbecomes prohibited from being a Director by
reason of any order made under Section 188 of the 1948 Act or
under Section 28 of the 1976 Act: or

{c) in the opinion of all his co-Directors becomes
incapahle by reason of mental disorder of discharging his duties
as Director; or

(d) subject as hereinafter provided resigns his
office by notice in writino to the Company.

31. 2 Director shall not retire by rotation and
Regulations 96 and 97 of Table A shall be modified accordingly.
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. 32. A Director appointed to fill a casual vacancy or ag an
addizion to the Board shall not retire from office at the Annual
General Meeting next following his appointment and the last
sentence of Regulation 95 of Table A chall be deleted.

33. (A) The holder or holders of a majority in nominal
value of such part of the issued share capital uf the Company as
confers the right forx the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him ox
them and left at or sent to the Reyistered Office of the Company
appeint any person to be a Director or to remove any Director
from office. Such appointment or removal shall (in the absence
of contrary provision in the relevant memorandum) take effect
forthwith upon delivery of the memorandum to the Re- 'stered
Office of the Company or on the date specified the :in.

(B) The holder or holders of a majority in nominal
value of such part of the issued share capital of the Company as
confers the right for the time being to attend and vote at
general meetings of the Company may at any time or from time to
time by memorandum in writing ziqned by or on behalf of him or
them and left at or sent to the Registered Office of t. .~ ‘ompany
appoint any Director to be Chairman of the Board of Dii.-iors or
to remove any Director from office as Chairman and to appoint
any Director to hold such office in his place. Such removal or
appointment shall (in the absence of contrary provision in the
relevant memorandum) take effect forthwith upon delivery of the
memorandum te the Registered Office of the Company or on the
date specified therein.

34. (A) Any Director may by writing under his hand
asppoint any other person to be his alternate; and every such
alternate shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served on him)
be entitled to receive notices of all meetings of the Directors
and, in the absence from the Board of the Director appointing
him, o attend and vote at Meetings of the Directors, and to
exercise all the powers, rights, duties and authorities of the
Director appointing him. A Director may at any time revoke the
appointment of an alternate appointed by him, and appoint
another person in his place, and if a Director shall die or
ceasie to hold the office of Directcr the appointment of his
alternate shall thereupon ceasz and determine. A Director
acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he
shall count as only one for the purpose of determining whether a
quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of or for the Director
appointing him. The remuneration of any such alternate Director
ghall be payable out of the remuneration payable to the Director

10
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appointing him, and shal; consist of such portion of the
lagt~mentionad remineration as shall be agreed between the
alternate and the Director appointing him,

(C) Any person who is appointed by the Choirman of
the Board of Directeors as his alternate shall act ac Chairman of
the Bzard of Directors and shall be regarded as being the

Chairman for the purposes of determining whether a quorum is
Present,

35. Any such resolution in writing as is referred to in
Regulgtlon 106 of Table A may consist of several documents in
the like form each signed by one or more of the Directors for
the time being entitled to receive notice of a meeting of the
Directors and Regulation 106 of Table A shall be modified
accordingly.

the appointment of guch berson, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.

37. The Directors may from time to time appoint one or
more of their body to hold any executive office in the
management of the business of the Company such appointmert being
(subject to Section 47 of the 1980 Act, if applicable) for such
fixed term or without limitation as to period and on suchk terms
as they think fit and a Director appointed to any executive
office shall (without prejudice to any claim for damages Ffor
breach of any service contract between him and the Company) if
he ceases to bhold the office of Director from any cause ipso
facto and immediately cease to hold such executive office.

38. A Director holding such executive office as aforesaid
for a fixed period shall not be entitled to resign as a Director
of the Company and Article 30(d) hereof shall be interpreted
accordingly.

CAPITALISATION OF PROFITS.

39. The Directors may with the authority of an Ordinary
Resolution of the Company:-

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of the Company (whether or not
the same are available for distribution and including profits
standing to any reserve) oL, any sum standing to the credit of
the Company's share premium account or capital redemption
reserve fund;

(b} appropriate the profits or sum resolwed to be
capitalised to the Members in proportion to the nominal amount

1l
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of Ordlgary Shares (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time
?elng unpaid on any shaies held by such Members respectively, or
in paylng up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or sum, and
al;ot and distribute such shares or debentures gredited as fully
paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the
otiweX: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to
be issued to Members credited as fully paid;

(c) resolve that any shares allotted under this
Article to any Member in respect of a holding by him of any
partly paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d} make such provisions by the issue of fractional
certificates or hy payment in cash or otherwise as the Directors
think fit for the case of shares or debentures becoming
distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all
the Members concerned into an agreement with the Company
providing for the allotment to them respectively, credited as
fully paid np, of any shares or debentures to which they may be
entitled upon such capitalisation (any agreement made under such
authority being thereupon effective and binding on all such
Members); and

(f) generally do all acts and things required to give
effect to such resolution as aforesaid.

40. The reference to 'regulation 128 or 128A above! in
Regulation 129 of Table A shall be construed as if it were a
reference to Article 39 hereof.

PROVISION FOR EMPLOYEES.

41. The Company shall exercise the power conferred upon it
by Section 74(1) of the 1980 Act only with the prior sanction of
a Special Resolution. If at any time the capital of the Company
is divided into different classes of shares, the exercise of
such power as aforesaid shail be deemed to be a wvariation of the
rights attached to each class of shares and shall accordingly
require the prior consent in writing of the holders of
three-fourths in nominal value of the issued shiares of each
class or the prior sanction of an extraordinary resolution
passeu at a separate meeting of the holders of the shares of
each class convened and held in accordance with the provisions
of Regulation 4 of Table A.

12
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INDEMNITIES,

42, Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall he indemnified out of the assets of the Cowpany against
any liability incurred by him in defending any proceecings
relating to his conduct ss an officer of the Company, 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 1948 Act in vhich relief is granted to
him by the court.

13
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COMPANIES FORR] 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

tﬁ/q}‘
/J J

To the Registrar of Companies For official use  Company number
po =T =
| T7171 [Torasy

Name of company

x  CTRATHLENER  Bonbih WACEMouSES WM{Trde

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month
3ioi0:i9
The current accounting reference period of the company is to be treated as {shortensdi[extended]t and
.{-is-ga-be-tfeateekae—hMﬁg—eeme-%B-ﬁﬂ-eﬂd]{will coms to an end}t on
Day Month Year
3jojojai1ie 8 (7|

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

be completed:
The company is a [subsidiary][kelding-company]t of IWTHENATION Ma _ DASTILLEAS AN _

VINTHELS  LIMITED
{
, company nurmber __bQJ_‘QS%.___
30 SpPfremberk

the accounting reference date of which is

Signed ’%ﬂ

e

{Birestes][Secretary]t Date /,,?,jzé? f%}';ﬁ / ngy)

Fur official Use
General Section

Presentor’s name address and
reference (if any):

A fonhil
}\‘OKK (I‘IMEE ,‘f i N
Peenis PAAL T
Lo bon Mg 4Py = e
iNS 57
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NO: 707937

THE COMPANIES ACT 1485

SPECIAL RESOLUTION

OF

STRATHLEVEN BONDED WAREBOUSES LIMITED

At an Extraordinary General Meeting of the above-named

Company duly convened and held on 31st October, 1986 the following

Resolution was duly passed as a Special Resolution:-

SPECTAL RESOLUTION

That che regulations contained in the printed document
submitted to the meeting and for the purpose of
identification signed by the Chairman thereof, be approved
and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing

Articles thereof.

L A N R N

LR N N ]

Chairman of the Meeting.,

(&, }
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MEMORANDUM

ARTICLES OF ASSQCIATION

of

STRATHLEVEN BONDED WAREHOUSES LIMITED

31st October, 1986
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COMPANY LIMITED BY SHARES

MEMORANDUM OF AGSSOCIATION

DF
STRATHLEVEN RBONDED WAREHQUSES LIMITED

1. The name of the Company is the "STRATHLEVEN BONDED
WAREHOUSES LIMITED."

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

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

(A) To establish and carry on the business of bonded and

(B)

(C)

general warehousemen and storers of goods, wares
and merchandise of every kind and description,
depository proprietors, merchants, rajlway and
shipping agents, underwriters of ships! goods and
other property, bonded carmen, and comunon carmen,
cartage contractors, wharfingers, barge owners,
lightermen, general forwarding agents, carriers by
sea, river, canal, railway, road, air and otherwise,
export packers, general bankers, agents, dealers,
ship brokers and contractors, and insurance brokers,
agents and contractors, freight contractors, commis-
sion agents and merchants,sor any other trade or
business whatsocever which van, in the opinion of the
Board, be advantageously carried on by the Company
in connection with or ancillary or as supplemental to
the general business of the Company, or otherwise
calculated directly or indirectly to enhance the value
of any of the Company's property or rights for the
time being,

To act as ag=nts and conduct all kinds of agency
business,

To issue warrants to persons warehousing goods
with the Company and to lend money upon the security
of such goods,



=

{D)

(E)

(F)

(G)

(1)

(I}

(1)

To purchase, take on lease or n exchanpe, hire op
otherwise acquire, hold, sell, turnto account, let
on rent, royalty or share of profits or ctherwise
and grant licences easements and olher rights over,
and dispose of for any estate, interest or consider-
ation whatsoever, the undertaking of the Company
or any lands, buildings, warehouses, wharves,
docks, easements, rights, privileges, concegsions,
machinery, patents, plant, stock-in-trade, z.nd
any real and personal property of any kind necessary
or convenent for the Company's business and to
acquire options ard comtracts for the purchase ¢r
leasing of or otherwise dealing with real and
personal property, land and hereditaments.

T erect, construct, ‘ay down, enlarge alter and
maintain, pull down and remove or replace any
buildings, works and machinery necessary or
convenient for the Company's business. .

To buy, sell, manufacture, repair, aller, improve,
manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant, machinery, ’
apparatus, tools, utensils, materials, produce,
pubstances, articles and things for the purpose of
any of the businesses specified here’n, or likely to
be required by customers or other persons having,
or about to have, dealings with the Company.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business,

To morigage and charge the undertaking and all or
any of the real and personal property, present or
future, and all or any of the uncalled Capital for
the time being of the Company, and to issue ai par
or at a premium or discount, or for such consider-
ation as may be thought fit, debentures, mortgage
debentures and debenture stock, either permanent
or redeemable or repavable, and collaterally or
further 10 secure any securities of the Company by
a trust deed or other assurancc,.

To issue and deposit any securities which the
Company has power to issue by way of morigage
1o secur® any surmn less than the nominal amount of
such securities, and also by way of security for
the performance of any contracts or obhigations of
the Company.

To receive money on deposit ¢r loan upon such
terms as the Company may approve, and Lo gcuuraniet
the debts and contracts of customers antd oihers

g~ o
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(N

. (i)

(L)

(M)

(N)

(O)

Te make advances to custamers and others with or
without security, and uponr such terms as the
Company may approve, and generally ta act ag
bankers {or custemers and others, but nol ta carry
on the business of a registered money iender,

To cupport or subscribe to any charnable or puble
object and any institution, society ar club which
may be for the benefit of the Company nr :ts
Directors, officers or employees, or the Direciors,
officers and employees of its predecessors .n
business, or of any subsidiary, allied or associated
company, or may be connected with any town or
place where the Company carries ;1 business; 10
give pensions, gratuities, OF charaable aid wo any
person {including anv Director or past Director)
who may have sirved the Company or it5 orede-
cessors ir “wSlness, or ~ny subsidiary allied or
associated company, or to the wives, children or
other relatives or dependants of such pers»ns; o
make payrents towards insurance and to form,a.id
contribule to providert and benefit funds for the
benefit ¢f any Directars or officers ¢f ur persons
employed by the Compsry, or of or by its prede-
cessors in business, or ©f or by any subsidiary,
allied or assodciated cempany, and to subsidise or
assist anv associar . of employers or vinployees,
or any trade association,

To make, accept, ¢ndorse, discouni, execute ana
issue promissory notes, bills of exchange and
other negotiable and transferable instruments

To join any salvage or protection asseciation or
committer whether mutual or othervise 1n any wal
connected with any of the objects of th+ Company.

To take out, purchase and by other means acquirn
any inventions, patents, registered designs,
privileges, concessions and advantages, and all
licences and other rights in connection with and
improvements, extensions and modifications of

the same, and to work, use, carr, on amnd deal

with the same, and in anv such capacities to grant
anv licences or sub-licences at royalties or
otherwise, for the sale or exercise of any invention,
patent rights or privileges of the Company, and to
protect and extend and to sell any such inventions,
patent rights or privileges, and generally todo all such
acts and things as may be decreed expedient for
turning to the fullest account the business, 1nventiang,
patents, licences and privileges 1n wnich the
Company is or faay be interestea
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(R)

(s)

(T)

(U}

To enter tito any arranpements with aie Gove raneens
or authorities, suprenivc, municinal oo’ or ey )
wise, that may seem condueive oo up Crnnan s
objects or any of them, and tr obtun fren, any suet
Government or authority any rights, prileges,

and concessions which the Company muy think 1t
desirable to obtain, and to carry out, exercise and
comply with any such arrangements, righie,
privileges and concessions.

1 o apply at the cost of the Company for and 1o
procure any Parliamentary powers ¢r Provigiona
Orders or Licences fromn the Board of Trade or
other central or local authority to extend the
Company's powers or to assist il to carry out
anylhing within the objects of the Company, or for
the dissolution of the Company, and the incorporation
of & new company with all or any of the objects of
this Company or otherwise,

To invest and deal with the moneys of the Company
not immediatelv required in or upon such securities
and in such manner as may {rom time 1o time be
derermined

To pay for any property or rights acauired b e
Company vither an cagh or fuliy o1 purtiy paid-us
Sharee, witn or without preferred or etereed
rights in respect of dndenc or repayment of Capnia
or otherwise. o1 by any securities which the
Company has pnower te 188ue, Or partiy 1h One- mode
and partly in another, and penerallv on sueh 1ornis
as the Company may determine.

To take or otherwise acquire and hold Shares in

and securities of any other company and 10 accept
pavment for any property ¢ rights sold, or
otherwise disposed of or dealt with by the Compuny,
either in cash, by instalments or otherwise, or in
fully or partly paid-up Shares of any company or
carporation, with er without deferred or nreferred
rights 1n respect of dividena or repsyrment of Capital
or oltherwise, or in debentu. s or morigage
debentures or debenture stock, morigapes or other
securities of any company or corporation, or parily
in ene mode and partly in another, and generally ou
such terms as the Company ma; determinc,

To emter 1nto partnership o1 1nNlo any arraneen.ent
for sharing profite, union of mteresis. co-onvralion,
jeant adventure, reciorocal concessing OF Ctherw s
W1l #Ny COMDUNN. O With @1 eimbiovt s ¢’
Comupany  anciudine e suek case 1 woeunr: IR
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(V)

(W)

(X)

(Y}

cenferring of a participation in th= mangement op
its director~te, or with any company carrying on
rroengaged 1n any business or transaction capable
of being conducted 50 as direetly or tndirectly to
benefit the Company, and to give thany company
special rights or privileces 1t connection with or
control over this Campanwy, and 1n pirticular the
right to nominate une or mere Directors of this
Company. And to lend money to, guarantes the
contracts of, or otherwise assist any such
comuany, and to take or otherwise acquire shares
or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or
otherwise deal with the same,

To establish or promote or concur in establishing
or promoting any other company whose objects
shall include the acquisiticn and taking over of all
or any of the assets and liabilities of or shall be

in any manner calculated to advance directly or
indirectly the objects or interests of this Company,
and to acquire and hold Shares, stock or securi-
ties of and guarantee the payment of any securities
issued by or any other obligation of any such
company,

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person or
company carryving on any business which this
Company is authorised to carry on, or possessec
of property suitable for tha purposes of the
Company,

To pay out of the funds of the Company ail
expenses which the Company may lawfully pay

of or incident {0 the formation, registration and
advertising of or raising money for the Company,
2nd the issue of its capital, or for contributing
to or assisting any company either issuing or
purckasing with a view to issue all or any part

of the Company's capital in connection with the
advertising or offering the same for sale or
subscription including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures or debenturc srock.

To remunerate any company for services
rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing

or procuring the underwriting of anyv of the shares
or debentures, or other securities of the Company



(AA)

(BE)

(DD)

or of any cempam an which the Company may b
ierested or propoase 1o be interested, or inor

about the conduet of the business of the Company, —
whetber by ¢ash payment or by the alletment of
shares or securities of the Company credited as

paid up in full or 1n pari, or ciherwise

To amaleamate with any other company whose objects
are or include objects similar to these ef this
Company, whether by sale or purchase {tor fully or
partly paid-up Shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other
company as aforesaid, with or without winding-up

or by sale or purchase (for fully or partly paig-up
Shares or otherwise) of all the Shares or stock of
this or any such other company as aforesaid, or by
partnership or any arrangement of the nature of
partnership, or in any other manner,

To adopt such means of making known the products

of the Company as may seem expedient, and in
particular by advertising in the Press, by circulars,
by purchase and exhibition of works of art or interest,
by publication of books and periodicals, and by
granting prizes, rewards and donations,

To distribute among the Members in specie any
property of the Company, or any proceeds of salc
or disposal of any property of the Compuny, bhul sc
that no distribution amounting 10 a reduction of
capital be made except with the sanction (if any)
for the time being required by law,

Tn doal or any of the above thing: in any part ¢f
the world, and cither as principals, agents,
trusitees, coniractors or otherwise, and either
alone or in conjunction with others, and cither by
or through agents, sub-contractors, Lrusiees c
otherwise, and to procure the Company o be
recopnised or registered in any foreipgn country or
place,

To de all guch other things as are or may bhe thauels
ta be incidental or conducive to tne attannnent of
the above objeets or any of then.

4, The liability of the Members 128 hnnted,

5, The Share Capital of the Company as £10), diviaed i
100 sharvs ol £1 vach,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

STRATHLEVEN BONDED WAREHOUSES LIMITED

(Articles adopted on 31lst October, 1986)
ADOPTION OF TABLE A

1, In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of the
adoption of these articles.

2. The regulations contained in Table A shall, except where they are
excluded or modified by these articles, apply to the Company and,
together with these articles, shall constitute the articles of the

Company.

3. No regulations scheduled to any statute concerning companies shall
apply to the Company.

INTERPRETAYION

4. References in Table A and in these articles to writing include
references to any method of representing or reproducing words in a
legible and non-transitory f: rm.

5. Save as provided in the last preceding article, words and
expressions which bear particular meanings in Table A shall bear the
same respective meanings in these articles.

SHARE CAPITAL

6. Subject to the provisions of the Act, and in particular teo the



provisions of Section 80(4) of the Act coacerning the maximunm amomin of
share capital that may be allotted and the duration of the authority
conferrved by the relevant resolution of the company, and also to any
directicn to the contrary which may be given by ordinary or other
resolution of the company, any unissued shares of the Company (whether
forming part of the original or any increased capital) shall be at the
disposal of the directors who may offer, allot, grant options ovey or
otherwise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as they may determing.

7.  Section 89(1) of the Act shall nct apply to the allotment by the
Company of any equity security.

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and without giring
any rveason for so doing, decline to register any transfer or any share,
whether or not it is a fully paid share. Regulation 24 of Table A shall
be modified accordingly.

PURCHASE OF OWN SHARES

9, Subject to the provisions of the Act, the Company may enter into
eny contract for the purchase of all or any of its shares of any class
(including any redeemable shareg) and any contract under which it may,
subject to any conditions, become entitled or obliged to purchase all or
any of such shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable profits or
the proceeds of a fresh issue of shares. Bvery contract entered into
pursuant to this article shall be authorised by such resolution of the
Company as may for the time being be required by law but subject thereto
the directors shall have full power to determine or approve the terms of
any such contract. Neither the Company nor the directors shall be
required to select the shares in question rateably or im any other
particular manner as between the holders of shares of the same class or
ag between them and the holders of shares of any other class or in
accordance with the xrights as to dividends or capital conferred by any
class of shares. Subject to the provisions of the Act, the Company may
agree to the variation of any contract entered into pursuant to this
article and to the release of any of its rights or obligations under any
sueh contract. Notwithstanding anything to the contrary contained in
the articles, the rights attaching to any class of shares shall not be
deemed to be varied by anything done by the Company pursuant to this
article. Regulation 35 of Table A shall not apply.

GENERAL MEETINGS

10. The directors may call general meetings and. on the requisition of
members pursuant to the provisions of the Act, shall forthwith procead
to convene an extraordinary general meeting for a date not later than

four weeks after receipt of the requisition. Regulation 37 of Table A

shall not apply.



NOTLICL OF GENERAL MEETINGS

11, Notice of any general meeting need not be given to the dirpetors in
their capacity as such. Regulation 38 of Table A shall be modifiod
accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12, No business shall be transacted at any general mecting unless a
quorum ls present when the meeting proceeds to business, but the absence
of a quorum shall not preclude the nomination, election or choice of a
chairman which shall not be treated for this purpose as part of the
business of the meeting. Save as otherwise provided by the next
succeeding article, two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes. Regulation 40 of
Table A shall not apply.

13. If a quorum is not present within fifteen minutes (or such longer
time, not exceeding half an hour, as the chairman of the meeting may
decide to wait) after the time appointed for the meeting, or if during a
meeting a quorum ceases to be present, the meeting shall stand adjourned
to such day and at such time and place as the chairman of the meeting
may determine and at such adjourned meeting one member present in person
or by proxy (whataver the number of shares held by him) shall be a
quorum, Ii shall not be necessary to give notice of any meeting
adjourned through want of a quorum. Regulation 41 of Table A shall not

apply.
VOTES OF MEMBERS

14. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointer and in any common form or in such other
form as the directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.
Regulations 60 and 61 of Table A shall not apply.

ALTERNATE DIRECTORS

15. Any director (other than an altarnate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

16. An alternate director shall cease to be an alternate director if
bis appointer ceases for any reason to be a director. Regulation 67 of
Table A shall not apply.

POWERS OF DIRECTORS

17. The directors may, by power of attorney or otherwise, appoint any



person to be the agent of .ge Company upon such teres {(including tewns
as to rvemuneration) as they way think fit and may delegate a any person
so appointed any of the powers vested in or exercisable by then
including powers to sub-delegate. The directors may I0EOVE aay Person
appoinied under this article and may revoke or vary such delegation but
no persen dealing in good faith and without notice of aay sush
revocation or variation shall be affected by it. Begulation 71 of Tablo
& shall not apply.

18. The Company may exerciss all the powers corferrad by the Act with
regard to having any official seal and such powers shall be vested in
the directors. Subject to the provisions of the Act, any instrument to
which an official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine.

DELEGATION OF DIRECTORS' POWERS

19, The directors may delegate any of their powers to committees
consisting of such person or persons (whether directors or not) as they
think fit. Regulation 72 of Table A shall be modified accordingly.

APPQOINTMENT AND REMOVAL OF DIRECTORS

20. Any member holding, or any members holding in aggregate, a majority
in nominal value of such of the issued share capitzl for the time being
of the Company as carries the right of attending and voting at general
meetings of the Company by memorandum in writing signed by or on behalf
of him or them and delivered to the office or tendered at a meeting of
the directors or at a general meeting of the Company may at any time and
from time to time appoint any person to be a direstor either to f£ill a
vacancy or as an additional director or remove any director from office
howsoever appointed.

21. Without prejudice to the powers conferred by the last preceding
article, any person may be appointed a director by the directors either
to fill a vacancy or as an additional director.

22, No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a direct:r, by reascn
of his having attained any particular age.

23. Regulations 73 to 80 (inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
24, The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation B1 of Table A but
also if he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly.
DIRECTORS' GRATUITIES AND PENSIONS

25. The directors may exercise all tha powers of the Company to provide



benefits, either by the payment of gratuities or pensions or by
jnsurance or in any other manner whether similar to the foregoing ov
not, for any director or former director or the relations, conneccions
or dependants of any director or former divector who holds ov has held
any executive office or employment with the Company or with any bedy
corporate which is or has been a subsidiary of the Company or with a
predecessor in business of the Company or of any such body corporate and
may contribute to any fund and pay premiums for the purchase or
provision of any such benafit. HNo director or foumer director shall be
accountable to the Company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of the Company.
Regulation 87 of Table A shall not apply.

26. The directors may by resolution exercise any pover conferred by the
Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection with
the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

27. A director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract (within the
meaning of section 317 of the Act) with the Company shall declare the
nature of his interest at a meeting of the directors in accordance with
that section. Subject where applicable to such disclosure, a director
shall be entitled to vote in respect of any such contract or proposed
contract in which he is interested and if he shall do so his vote shall
be counted and he shall be taken into account in ascertaining whether a
quorum is present. Regulations 94 to 96 (inclusive) of Table A shall
not apply.

NOTICES

28. Any notice or other document may be served on or delivered to any
member by the Company either personally or by sending it by post in a
prepaid envelope or wrapper addressed to the member at his registered
address, or by leaving it at that address addressed to the member, or by
any other means authorised in writing by the member concerned. In the
case of joint holders of a share, service or delivery of any notice or
other document on or to ome of the joint holders shall for all purposes
be deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall be modified accordingly.

29. Any notice or other document, if sent by post, shall be deemed to
bave been served or delivered on the day following that on which it was
put in the post and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document left at a
registered address otherwise than by post shall be deemed to have been
served or delivered on the day it was so left.. Regulation 115 of Table

A shail not apply.




30, Any notice or other document may be served on or deliveved fo any
person or persons entitled to a share in consequence of the death or
bankruptey of a member by the Company in any manner which would e
permitted by thase articles if the person or persons concsrned were a
member or wera members and either addressed to him or them by name or by
the title of representatives of the deceased or trustee of the bankrupt
or by any like description at the address (if any) within the United
Kingdom supplied by him or them for that purpose. Until suvch address
has been supplied, a notice or other document may be served on or
delivered to the person or persons so entitled in any manner in which it
might have been served or given if the death or bankruptcy had not
occurred. Regulation 116 of Table A shall not apply.

INDEMNITY

31. Subject to the provisions of the Act, but without prejudice te any
indemnity to which the person concerned may otherwise be entitled, every
director or other officer or auditor of the Company shall be indemnified
out of the assets of the Company against any liabllity incurred by him
as such director or other officer or auditor in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any’
application in which relief is granted to him by the court from
liability. Regulation 118 of Table A shall not apply.
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THE COUPANIES ACT 18965
COMPANY LIMITED BY SHARES
5 Resolution
of
STRATHLEVEN BONDED WAREHOUSES LIMITED
(passed on 15th February 1990)

At the Annual General Meeting duly convened and held on 15th February
1290, the following Pesolution was duly passed as a SPECIAL RESOLUTION: -

RESOLUTION
That in accordance with Section 252 of the Companies Act 1985, the

company being a dormant company under the terms of Section 252, Section
384 shall not apply and accordingly no Auditors shall be appointed.
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John Quintin Dadd
Secretary




Registered Humber 707937

THE COMPANIES ACT 1985
COMPANY LIMITED RY SHARES
Elective Resolution
of
STRATHLEVEN BONDED WAREHOUSES LIMITED
(passed on 30th September 1990)

At and Extraordinary General Meeting duly convened and held on 30th
September 1990, the following Resolution was duly passed as an ELECTIVE
RESOLUTION: -

RESOLUTION

IT WAS UNAMIMOUSLY RESOLVED as an Elective Resolution in accordance
with $.379A of the Companies Act 1985 ("the Act") that:

The Company hereby elects:

1. pursuant to 5.366A of the Act, to dispense with the holding cf
Annual General Meetings;

2. pursuant to S.252 of the Act, to dispense with the laying of
accounts before the Company in general meeting; and

3. pursuant to £.386 of the Act, to dispense with the obligation to
appoint auditors annuaily.
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Registered Number 707937

THE COMPANIES ACTS 1948 - 1989
COMPANY LIMITED BY SHARES
Resotution
of
STRATHLEVEN BONDED WAREHOUSES LIMITED
(passed on l4th May 1992)

At the Annual General Mesting duly convened and held on 14t May
1992, the following Resolution was duly passed ac a SPECIAL RESOLUTION: -

RESOLUTION

That in accordance with the provisions of Section 250(1)(a) of the
Companies Act 1985, the company being a dormant company within the meanii-
of the said section, Section 388A(1) of the Companies Act 1985 shall apply
and accordingly no auditors shall be ppointed.

/f, A’*‘f

Chairman



Kegpistered Number 707937

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
Elective Resolution
of
STRATHLEVEN BONDED WAREHOUSES LIMITED

(passed on 28th September 1992)

At an Extraordinary General Meeting duly convened and held on 28th September 1992,
the following Resolution was duly passed as an ELECTIVE RESOLUTION:

RESOLUTION

IT WAS UNANIMOUSLY R&ESOLVED as an Elective Resolution in aceordance with
S.379A of the Compauies Act 1985 ("the Act") that:

The Company hereby elects:

1. pursuant to S.366A of the Act, to dispense with the holding of Annual General
Meeting;
2. pursuant to 5.252 of the Act, to dispense with the laying of accounts before the

Company in general meeting; and

3 purstidnt to S.386 of the Act, to dispense with the obligation to appoint auditors
annually.
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flegistored Rumber 707937

THE CONPANIES ACT 1985
COMPARY LIHITEDR bY SHARES

STRATHLEVEN BONDED WAREHOUSES LIMITED
{passed on 15th February 1990)

Resolution

At the Annual General Meeting culy corvened and held on 1Eth February
1990, the following Resolution was duly passed as a SPECIAL RESOLUTION:-

-

RESOLUTION

That in accordance with Section 252 of the Companies Act 1985, the
company being a dormant company under the terms of Section 252, Section
384 shall not apply and accordingly no Auditors shall be appointed.
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John GQuintin Dadd
Sceratary
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