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Certificate of ZFncorporation.

F Tereby Certify tha h

"W, P, Lowrie & Company (19%9) Limited."

B e e - A e mr A mE T e, At MR A T etk AL debt | AN !

3 is this day-incorporated v.nder the Companies Act, 1948, and that this Company is Limited.

® o

B i by me at Edinburgh, this === hirr-irst—— i, of — Mards ————

One Thousand Mine Huudred and—— forty-nine —

Hire we westmie

£ | T ~

Registrar of Corwipanies.
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1948

& THE COMPANIES ACT, #9390

A b/
Companies
Registration
Feo Stamp
wust be
imEressed
ere.

DECLARATION of compliance with the requirements of the Companies

1948
Ao, X0REx on application for registration of a Company.

Pursuant to Section 15 (2).
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Company

¢ W Presented by—
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(a) Here ingert;
. "; Antcnrolled L=
“tAgent engnged in
“ the formation,”

o

A person named
*in the Articles of
* Association as
** o Director or
*Secrotory.”

@
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m Declared ab _‘Q;@aas“@w \
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Do solemnly and sineerely declaxe I am‘“LM-MﬂfM MW
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Limited, and That all the requirements of the Companies Act, X538¢ in

respect of matters precedent to the registration of the said Company and
incidental thercto have been complied with., And | make this solemn
Deeclaration eonscientiously believing the same to be truc and by virtue of

the provisions of the *Statutory Declarations Aet, 1835

"

One thousand nine hundred and ﬁ""td Mot 7

hefore me,

‘ {4} cnd¥fotary Fublie.

N
"‘I.‘:?Ua 41.

e &M day of _AMeatel .
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COMPANY LIMITED BY -SHARES.

fMdemotandoum

Erticléé of Blssociation
W. P. LOWRIE & COMPANY

(1949) LIMITED.

Incorporated the - day of , 1949.

WRIGHT, JOHNSTON & MACKENZIE,
Solicitors,
150 87, ViNomNT STRELT,

 GLARGOW6:2:
F@ae;\s OSWALD & SON,‘
cemasaroATIAN ACENTS) L‘MlTED,



THE COMPANIES ACT, 1948.
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COMPANY LIMITED BY SHARES.
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Mesovanvum of Agsociation
or

W, P. LOWRIE & COMPANY
® (1949) LIMITED.

I. The name of the Compeny is W, P. Lownm ‘& Company (1949)
Louarkp.”

3 ' II. The Registered Office of the Company will be situate in Scotland.

III. The objects for which the Company iz established are—

(8) To carry on all or any of the folowing businesses, viz:—Distillers,
| Browers, Maltsters, Mall TFaetors, Bonders, Bonded and Free
Storekeepers, Blenders, Refiners, Ale, Porter; and Beer Merchants,
Bottlers, TFop Merchants, Yeast Merchants or Manufacturers,
Millers, Coopers, Tun Malkers, Wooden Case Mnkers, Stave end
Pimber Merchants, Droff and Grain Merchants, Pobfers, Bottle
Moleers, Bottle Stopper Makers, Printers, Monufacturers of and
Dealers in Aerated and Mineral Waters and other drinks, Wine and
: Spirit Merchants and Tactors, Tmporters and Tixporters, Manufae-
i turers, Contractors, Cartiers, Merchants, Commigsion Agents,

@ Brokers, Denlers in any kinds of Wines, Liquors, Tea, Tobacco, ond
f other Merchandise, Formers, and Dealers in any kind of farm stock

or produce.

(b) To purchase, feu, tuke on leasc or in exchange, hire, or otherwise
| ) : acquire any property, Leritable or movenble, real or personal, subject

l‘@ or not subject to morbgages or other real or heritablo debts or
‘ burdens, for payment of which the Company may become liable, and
- any rights and privileges which the wuiapany may think necessary
' or convenient for the purposes of its business, and to sell or other-
wise dispuse of the same, and to leave the whole or any part of the
‘purchase price charged on the property by woy of mortgage, bond,
feu-duty, ground annual, or othorwise.

(c) To purchase or lease, construct, improve, uso and maintain, or to
B @ 1eb, discontinue, gell, or otherwise disposo of distilleries, manu-

factories, warchouses, shops, gtores, dwelling houses, and other
works, buildings, machinery, appliunces and convenience.

, (d) To meke and carry into effech arrangements with landowners,
) railway companies, shipping companies, shipowners, merchants,
- 'ﬁ cairiers, and other companies and persons, for or in connection with

' ' the transport from or to ony ports or places of goods, maberials
ond other articles. \
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Mo acquire by purchase or ofherwise, and lo charler or hire and worl
and manage stepmehips and vessels of any class and deseription, or
ghares in the same OF in shipping companies, and to charter or let
to others or sell stenmships or any other vessels in which the

Company is interested.

To insure sgainst fire, accident, storms, or marine or other risks
whatsoever sny of the Compuny's proporty and that by effecting
insurances with autpiders or by establishing and ascecumulaiing any
fund for that purpose Or otherwise; to enber mutual insurauce,
indemnity or protecbion associations; lo underwrite on the Com.
pany’s account any part of such risks, and to insure againsd claims
for compensation-to workmen or other persons, by mutusl insuranee
or obherwise, provided that nothing herein contained shall empower
the Company to cmry on the business of assurance or to gront
annuities within the meaning of the Assurance Compsanies Acts,
1000-1948, as extended by the Tndustrial Assurance Act, 1923, the
Road Traftic Acts, 1930-84, and the Air Navigation Act, 1938, or
to re-insure or counter-insure any risks under any class of assurance
business to which those Acts apply.

To purchase or otherwise acquire absolutely, or by licence, or joint
interest, any patents, trade names, trode marks, brands, brevels
d'invention, licences, concessions, ‘and the like, conferring any
exclusive or non-exclusive or limited right to use any invention or
privilege which may secem capable of being used for any of the
purposes of the Company, oF the acquisition of which may seem
caleulated, divectly or indirectly, to benefib the Company; and to
uge, exercise, develop, or grant licences in respect thereof, or other-
wise turn to aceount the property and rights so acquired, or to sell
and dispose of the seme,

To purchase or otherwise acquire, undertake, and cary on the
whole or any part of the business, properby, and liabilities of any
person, corporation, or company carrying on any business which this
Company is authorised to carry on, or possessed of property suitable

for the purposes of this Company.

To enter into partnerst., o. amalgamation or into any arrangement
for sharing profits, wni. . -»= inberests, co-operation, joint-adventure,
reciprocal concessions, confedaration, mutual insuranze, proteetion
or indemnity, or otherwise, with any person, firm, or company.

To purchase, make, provide, acquire, lease, use, sell, and dispose
of railways, sidings, canals, tramways, and other ways for this more
convenient accegs to any part or parks of any of the property of the
Company, or otherwise for the benefit of the C-ompsmy', and to con-
nect the same with any railway, tramway, port, place, river, cansl,
or outlet for fraffic; to aequire. hire, and use, or sell or leb rolling
stock, corts, waggons, or motor or other vehicles, and to disburse
for or contribute to the expenses of making, providing, aequiring,
working, or using the same.

To 'ae}.l, feu, exchange, mortgage (with or without a power of sale),
assign, leage, sublet, ond gencrally otherwisc deal with or dispose
of the whole ot any part of {he business, cstates, property, heritablo
or mo:.reahle, real or personal, or undertaking of the Company, and
that <.s1tl.mr as o going concern or otherwise, to any person 01 NEIONS,
sl:isocmtmn or nssocintions, or otherwise, for suvch consideralion a3
atie company may think fit, and either for eash or other consider-

on, or for shares, debentures, or securities of any other company
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having objects altogether or in pavt similar to the objects of this
Company, and to hold or distribute among the members, in specie,
the whele or part of the consideration for such sale,

To apply any of the funds of the Company in or towards esbablishing
or in support of any fund or institution intended for the benefit of
any person in the employment of the Company (including Directors
of the Company) ov for the benefit of the families of such persons;
te male payments towards insurance of and to grant pensions‘or
gifts to cmployees (including Dirvectors) or their relatives; and to
join in any public or local subseription proposed to be raiged for any
charitaeble, patriotic, benevolent, or ather purpose,

-

‘ (m) To remunernte the sevvants (including Directors) of the Company

and others out of, or in proportion to, the returns or profits of the
Company o of ony particular business carried on by it, of otherwise
and for thabt purpose to enfer into any arrangements the Company
may think fit.

To promote any company or compawies for the purpose of acquiring
sll or any of the property, rights, or liabilities of the Company, ot
for any other purpose which may seem direetly or indireetly
ealeulated to benefit this Company.

To raise or borrow or secure the payment of money in such manner
and on .such terms ns may seem oxpedient, insiuding the issue of
bonds, bills, promissory notes, mortgages, debenbures, or debenture
stock, perpetual or ofherwise, and charged or nobt charged upon the
whole' or any of the property of the Company, both present and
future, ineluding its uncalled capital.

To make, aceept, endorse, discount, and sell promissory nobes, bills
of exchange, and otll_ér negofiable insiruments,

To subseribe for, purchase, take or otherwise acquire and hold
shares, stock, debentores, or uany other inferest in any other
company, whether British, colonial, or foreign.

To lend money to any company, parbnership, person, or association,
whether customers of the Company or not, without security or upon
security of their or his underteking, property, estate, assels and
offects, or any part thoveof, upon such terms as may be deemed
expedient, and to take such sccurity either in the shape of bonds,
mortgnges, mortgage debentures, or debentures, or in any other
form, and to guarantee the payment of cash or the performance of
contracts by any ofher persons.

To invest and deal with the moneys of the Company not immedistely
required on such sceurities and in sueh mammer ag may from time
to time be determined.

Mo obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of its objects into offect, or for effecting
any modifiention of the Company’s constitution, or for any other
purpose which may scem oxpedient, and to oppose any proceedings
or applications wideh may seoern caleulated, diveetly or indirectly,
to prejudice the Company.

o enter into any mrangemenis with any authorities, municipal,
loesl, or otherwise, that may seem conducive to the Company’s
objects, or any of them, and fo obtain from any such authority any
rights, priviteges, and concessions which the Company may think
it desirable to obtain, and to carvy out, exercige, and comply with
any such arrangements, rights, privileges, and concessions.
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To noy for any property or business, of services ren ‘
™ rendzrid, in shares (to he treated os cither wholly or pfzruy paid
up) or debentures, or debenture slock of the Company, or in money,
or partly in shares or debentures or debenture stock, and parlly in

money.

(w) To remuncrato any partics for services ref:rleretl or to be' rend?red
in placing or assisting to place eny shares in the Gt?rflpnny 8 eapital,
or any debenbures, debenture stoek, or other se.curttles of the Com-
pany, or in or about tha formmation or promolion of the Company
or the conduet of its business.

{z) To establish agencies in Beotland and clsewhere, at home or abrosd,
and to regulate the same.

(y) To distribute among the members in kind sny property of the Comi.
pany or any proceeds of sale or disposal of any property of the
Company, bub so that no distribution amounting to » reduction of
capitel be made except with the sanction (if any) for the time being
required by law. .

(z) To indemnify and secure any person or persons or Company against
dobt or linbility incurred by him or them, or undertaken by him or
them, for behoof of the Company, or agninst any costs, losses or
expenses in connection with suy of the affairs or businesses of the
Company and to jsstie £o Any person or persous or Company by way
of indemnity or security any shares or grant in his or their favour
or give him or them any securities which this Company hes power
to isaue, granb or give.

(as) To curry on any other business which may seem fo the Company
capable of being conveniently erried on in connection with any
of the foregoing objects, or cnleulated, directly or indireclly, to
enhance the value of or render profilablc any of the Company’s
property or rights,

(bb) To do all or any of the above things in any part of the world, ond
as principals, agents, contractors, trustees, or otherwise, and by
or through trustees, agents, or otherwise, and either alome or in
conjunction with any other person or associntion, and to contrach
for the cerrying on of any operation connected with the Company’s
business by any person or other assovation,

(ce) To do ull suelt other things ss are incidental or conducive lo the
attainment of the above objeety.

And it is hereby declared that the word ' compuny ' in this Clause, except
whevre used in reference to this Company, shall be deemed to include any partner-
ship or other body of persons, whether corporate or incorporate, and whether
domiciled in the United Kingdom or clsewhere, and that the objents specified
in the different paragraphs of flis Clruse shall, except where otherwisa expressed
in such paragraphs, be in nowise lmited by reference to any other paragraph or
the name of tite Compuny, but may be enied out in as full and ample o manuer
and shall be construed in ag wide a sense ns if ench of the sail paragraphs defined
the objects of a geparate, distinet and independont company.

IV. 'The liability of the members is limited,

b
V. The,capital of the Company is £100,000 divided into 100,000 shares of
£1 eoch. The Company shall have power to inerease its capital ond divide the
sheves of the eapital, whether oviginal or iueveased, into several classes, and to
atiiu?h thorato respeetively any preferential, deferred, qualified or speeinl rights,
privileges or conditions and with o speeial or without any right of voting, and to

vary the regulations of the (o
! g ompany so far ag necessary {o give offced Y
rights, priviloges or aconditions, 10 Bivo efieet (0 any such
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f'@ WE, the several persons whose nnmes and addresses are subscribed, nre desirous

of being formed into & Coempany in pursuance of this Memorandum of Association,
sud we respectively 'agree to take the number of shares in the eapilal of fhe
Company set opposite our respective names.

Number of Shnores
NAMTS, REGRFES AND DESCRIPTIONS OF SUBSCRIBERS. taken by cach
Bubscribor,

m/_.—

W T T T e

{ ’
f‘l E/W ‘W{W ‘J ”Wifmess to the above Signatures—

' Duted this 2L day of v%m% 1949,
g Glonss. Ao
i/ “’é&’f\/m vt . *
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THE OOMPANIES ACT, 1948,
————

COMPANY LIMITED BY SHARES,
‘__'-"'-————_

Articles of Agsociation

OF

W. P. LOWRIF & COMPANY
(1949) LIMITED,

CONSITTUTION o1 COMPANY,

1. W. P. Lowic & Comuany (1940 Limited 15 established ag g Private
Company limited by shaves in the sense o1 the provisions of the Statutes, The
regulations contained in Table A of the first Schedule to the Corapanics Act,
1948, shall not apply to the Company,

2. The number of membeys ol the Company shall be limited to fifty, not
including persons who aye n the employment of {he Company, and persons who
having been tormorly in the employment of fhe Compnny were while in bhag
employment and have continued alter bho determiation of that employien;
to be members of the Company. Provided that where two or mare persons kold
one or more shares in the Compuny jointly they sholl, for tle purpose of thig
limitation, be treated as o single member: and no transfor which would increase
the number of membery of the Company (exelusive ag uforesaid) heyond ity
shall be valid, and the Directors shall nob recognise any {ransfer which would
50 incrense such number. "

8. The Company shell nob jnvite the public to subseribe for auy shares or
debeatures or debenture stock of the Company,

INTERPRETATION.
4. In the construction of #he Articles, unless there be something in the
subject or context inconsisten therewith 1
"“The Company’ means W. P. Towris & Company (1849) Limited,

“The Statules” means and includos Lho Companies Act, 1048, nnd avery
other Act subsequently replacing or nmonding the same, and applicablo
to the Company.

“The Aet'” meany the Companjes Aok, 1048,
“The Seal’” meuns the Common Seal of the Compuny,
“The United Kingdom” means Great Britain and Northern Iveland,

“Tho Articles” means and ineludes {ho presont Articles and all supplomen-
tory, amended or substituted Arkicles for the time being in foree,

"The Capital”’ means the Share Capital of tho Company.

““The Office” means the Registered Offico for the thue being of the Company.

“The Register” means the Register of Memiers to bo kept pursuant to
sections 110 and 111 of the Act.

"The Bonrd” or “The Directors” moans the Direetors for the time being

‘)3:' PF

Dircetors. £ Sa.

05 o body or n guorutn of the Directors present at o meeting ER"’}]E-‘ R mww

Canstintion
ol Company.

Fable “A™ ot
to apply,

Restrietlon of
nunber ot
Sharcholiders,

Transfors,

Trohibition
of Public

!
Subserly:tion, /

Inierpretation,
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‘Business.

Registered
{fflce.

Company
Tumds noy to
bo employed In
purchase of
shares of the
Company.

Capltal.

Issuo of shares,

Redeemable
DPrelerence
Shares.

Modification
of rights.,

10

“Special Resolution’* ond “Extinordinary Besolutipn” have the meanings

assigned thereto respeetively by sechion 141 of the Act.

«Debenture’’ and «Debenture Holder” ghall include Debenture Stock .xtnd
Debenturs Stock holder.

“Month'’ means calendsr month.

~Tn writing’’ means written or produced by any substitute for writing or
partly written and partly so produced.

vpoid up” shall include credited as paid up.

«Seeretary’’ shall include & temporary or sssistant Secratary.

Words importing the singular number only, include the plural number, and
vige Versd.

Words importing the maseuline gender only, includle the feminine gender.

Words importing persons include corporations, companies and firms.

Reference hevein to ony provigion of the Act shall be a referencc to such
provision as modified by any Statutes for the time being in force.

Subject to the foregoing provisions, any words or expressioms defined in the
Statutes shall, if nob ineonsistent with the subjech or context, bear the same
meaning in the Articles.

BUSIATHE.

5. Any branch or kind of busingss waich ke Compeuy Is cither expressly
or by implication authorised to undertake may be undertaken by the Board ab
such time or times os it shall think fit, and fursher may te snficyed by it to be
in abeyance, whether such branch or kind of business may have been actually
comraenced or nob, so long as the Board may deem it expedient nob to commence
or proceed with the same.

6. The Office shall be ab such place in Geotland as *he Board shall from time
to time appoint.

7. Mo part of the funds of the Company shall be employed in the purchase
of or in loans upon the security of the Company’s shares excepb in the course
of transackions mentioned in the proviso to Section 54 (1) of the Act.

SHARE CAPITAL.

8. The share capital of the Company is £100,000 divided into 100,000
Shares of £1 each.

9. Any share in the Company muy be issued with such preferred, deferred
or other special rights or such restrictions, whether in regard to dividend, voting,
return of capitel or otherwise as the Compuny may from timo to time by
Ordinary Resolution determine.

10.' Subjeet: to the provisions of Secticn 58 of the Act, any Prefer-nce Shares
1y, with the sanction of a Speeinl Resolution, be issued on the terms theb they
are, or af the option of the Company are to be liable, to be redeemed on such

termg and in Such manuer ns the Company, before the issue of such shares, shall
by Specisl Resolution determine.

MODIFICALION OF RIGHTS.

] .11. Subjec’ to the provisions of Section 72 of the Act, all or any of the rights,
privileges or conditions for the time being attached or belonging to anmy class of
s%mres fo}‘ the time being forming part of the eagital of the C?onc;pnnv, may irom
time to time be modified, varied, extended, surrendered or affected f any Masner
:nth thie consent in writing of the helders of not less than three-fourths of the
issued shares of that class or with the sanction of an Extraordinary Mesolution
passed at n separate meeting of the Membears of that elass, All the provisions
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of these presents us to Genend Muatings of the Compuny shadf mugasty nittandis
appey to any suel separate meeling Lur gp, 1ent the pecessary quorura shall be
Members of the clags halding or representing by proxy one-fhird of the issued
shares of the class, and that every ‘holder of shate; of the elasg in question ghal
be entitled on g poll to one vote for every such shave Ll by hir, and that if gt
any meeting of sueh holders g quortm as aboyo defined be not present the meeting
shall be adjourned and provided that at lengt five days’ notien of stzh adiourned
meoting shall have heon given tliose of syel lolders who are Present ot guch
adjourned meeting shall be g quorum,

4

12, The specinl rights conferred ipont tha holders of atiy shares or elugs of
shares shall not, unless ofherwige expressly provided by the conditions of izgue

of sueh shares, he deemed to be varjed or aflected by the creation or issue of sha

further shoves ranking pari passu therewith,

SHARES.

8. Bubject to the provisions of Article §¢ hereof and all othor brovisions of
bhe Axrticles, the shares of the Company shall be at the disposal of the Bogwd
which may allo, grant options aver o otherwise dispose of thom to sueh persons,
ab-such times and for wuel, consideration, nud upon such terms and eonditions
us the Board may determine, but so that no shares shall be issued at & premium
or ab a discount exeept in aceordance with the provisions of Sections 56 and 57
of the Act,

14. The Board shall, as regards any offer or allotment of shares. comply with
the provisions of Seetion 49 of the Acb, if and so far ag such provisions may be
applicable thereto.

15. The Company (or thie Board on behalf of fhe Company) may oxercise
the powaery of Daying eutnmissions conferred by Section 58 of the Act, provided
that the rate per cent. o1 the amount of the commission prid or arreed fo be paid
and the number of shaves, debentures or debenture stock which persons have
agreed for a commission to pubseribe absolutely shall be disclosa? *n the manner
required by the said Sertion, and that suel commission shall not exceed #he rate
of 10 per cent. of ihe price ab which tho shares in reapzet whereof the same ig
paid are issued or an amouny equal to 10 per cent. of such price {as the case may
be). Such eommission 1y be satisfied by the payment of cashy or the ollotmont
of fully or partly paid shares or partly in one way and parfly in the other. The
Compwn (or the Board on bebalt of the Company) mny also on any issue of
shares pay such brokerage as-may be lawinl,

16. If avy shares of the Compuny are jesued for the purpose of raising money
to defray the expsnses of the conshruetion of any works or bujldings or .t-he
Pprovision of any plant which cannot be made profitable for u leafgbhened perxfad,
the Compeny {or the Bonrd on belal of the Company} muy, l\m‘ah Lthe snn.ctmn
of the Board of Trade, and subject to the conditions and 1'esi'-r1ctxo_n:s menfsfoned
in Beetion 65 of the Act, pay interest on so mueh of such‘ share capital as is for
the time being paid up and may cherge the samo to capital as part of the cost
of construction of the works or buildings or the provision of plant,

17. Tixcept as ordered by a Court of compoetent jurisdicbion.ov a8 by law
required, no person shall be recognised by the Company as holding any share
upon any frust, and the Company shnll n?h he bound by or ‘.m. compelled i nn;r
way to recognise (even when having notice i:'hm'ocf) any eq*.ntab}c, t;o.nbx‘n‘gex.xt,
future or partial interrst in any shave or any inferest in any fruo'honu p[}lh of a
ghays or (except only s by the Articles or by l:m'.o{'-hcrwlsu pm\*f('led) anm:. ot.h_el
right in respeet of any share exeepl an ubsoluto right to the entirety thereof in

the regigterel holder.

Specin] righs,
:?ﬂguwdlf |

i, )
Issue of tqu?t-her
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CERTIFICATES.

18, Every person whose name is entered ss & Member in the Register shall
be enb;bled without payment, i receive within one month after allotment or
lodgment of transfer (or within such other period as the conditions of issue shsl!

provide} one sertificate for all his shares of ench class, or several certificates cpch

for one or more of such shares upon poyment for every certificate aiter the firat
oi such sum, not exceeding two shillings and sixpence, as the Board shall from

time to time determine.

19. Bvery certificate of shares shall specify the number and class of the
ghares in resp.ect of which it is issued and tho amount paid up therecn, and shall
Lo under the seal and autographieally signed by at least one Director and by the
Secrstary or some other person for the time being appointed by the Board for
the purpose. In the case of & share heid jointly by several persons, delivery of
o certificate for o share to one of several joint holders shall be cufficient delivery
to all,

90. If o share certideate be defaced, lost or desiroyed it may be renewed on
payment of such fee (if any) not exceeding fwo shillings and sixpence and on
such terms (if any) as to evidence and indemnity and pa,ment of the out.of-
pocket expenses of the Compauy of investigating such evidence as the Board
thinks fit.

CALLS ON SHARES.

91. The Boord may from time to tiine make calls upon the Members in
respect of any moneys unpnid on their shares (whether on account of the
amount of the shares or by way of premium) and not, by the conditions of allot-
mant thereof, made payable by instalments at fixed times, provided that no call
shall exceed onc-fourth of the nominal amount of the share or be payable ab less
than two months from the date fixed for payment of the last previous call, and
each Member shall (subjech to the Company giving to him at leust fourteen days’
votice specifying the time or times and place of payment) pay to the Company
al the time or fimes and place so specified the nmmount called on his sharves. A
call way be revoked or postponed as the Board oy determine.

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

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

24. 71 o sum called in respect of & share be nol paid before or on the day
appointed for payment thereof, the person from whom {le sum is due shall poy
interest on the sum from the doy appointed for puyment thereof to the time
of actual payment at such rate, nob oxceeding 10 per cent. per anaum, ss the
Boord may determine, und shall pay all expanses inewrred by the Company o
procure payment of or in consequence of the nun-payment of suel 2all, but the

Bo?rd E:-l{-,“n be at liberty to -vaive payment of such interest or expensa® wholly
or {a part,

25, Any sum which, by the terms of fssue of n share, becomes payublo on
sllobment or ab any fixed dato, whother on aecount of the amount of the share
or by way of preraium, shall for all the purposes of the Avticles bo deemed
be o call duly made and puyable on the date on which, by the terns of issue, the
stme beem.nes payable, and in case of non-payment nllu {ha relevant provisions
?; the Articles 85 to payment of intevest and expenses, forfciture or otherwise
shall apply ss if such sum had beeoo payable by virtue of a call duly mads
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43. Tt the requirements of any such notice as afo‘resaid be not comlflied with,
any share in respect of which suck notice has been given may at any time thers.
after, before poyment of al} calls or in’stalments, mter?st and expenses due jn
respeet thereof has been v ade, be forfeited b} a resolution of ifhe Board to that
effect. Such forfeiture sLall include all dmdends. declared in respect of the
forfeited share and ncl actuslly paid before the forfeiture.

4. When any share has been forfeited notice of t.he fo;;feitul'e shall ferthwith
be given to the holder of the share or the persom entitled to the shave by reason
of the death or bankruptey of the holder (as the case may be) ; but no forfeiture
shall be in apy manner invalidated by any omission or neglect to give such notice

a8 nfo::esaid.

35. A forfeited share susall be deemed to be the property of the Company and
may be sold, re-alloted or otherwise disposed of either to the person who wss,
before forfeiture, the liolder thereof or entitled thereto or to any other person,
ut)on such ferms and jn such manner as the Board shall think fif, and st coy
time before a sale or disposition the forfeiture may be eancelied on such terms
ag the Board thinks fit.

35. A Member whose share has been forfeited shall cease to be a Member
in vespect of the forfeited share, but shall, notwithstanding, remain liable o
pay to the Compeny sll moneys which, at the date of forfeiture, were presently
payabls by him fo the Compmuy in respect of the share with interest thereon at
ten per conb, per annum from the date of forfeiture until payment.

87. A statutory declaration in writing that the declarant is a Director of the
Company and that a share hos been duly forfeited on & date stated in the
declaration sliall be conclusive evidence of the facts therein stated as ageinst all
persons claiming to be entitled to the share. The Company may receive the
consideration (if any) given for the share on the sale or disposition thereof.and
may execute a iransfer of the share in favour of the persen to whom the same is
sold or disposed of, and Le shall thereupon be registered as the holder of the share
and shall not be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeituve, sale or disposal of the share.

88. The Board may accept from a Member, on such terms and condifions as
moy be sgreed on, & surrender of his shares or any part thereof, and any shares
so surrendered shall be dealt with in the same manmer as is provided in Article
35 with regard to forfeited shares,

TRANSFER OF SHARES.

89. Subject to such of the restrictions of the Articles as may be applicable,
any Member may transfer all or any of his shares by transfer in writing in the
usvral common form or in any other form which the Board may approve.

40. The instrument of transfer of a shore shall be executed by both the
transferor and {ransferee, and the trausferor shall be deemed o remain the holder

vcalf1 theishare until the uame of the transferee js entered in the Register in respect
thereof.

41. The Board shall have an absolute diseretion to decline to register any
transter of shures without assigning any reason therefor and mey also dedine fo

regls.ter auy frausior of shares on which the Compony has a Hen in respect of
existing oblirations.

42, The Board ma

dnleses ¥y also decline to recognise any instrument of iransfer

(a Sll ¢ tAk] o) e} LR ALY u
&} iro;l; tfleﬁ,e r:ﬂtt?x-,te\l.ug two smi.lmgs anid sixpence, as the Beasd mey
" tme requiry, is paid to the Company n reepuet thereol]
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tock may transfer the same or any port thereof in #)ip
sﬂmf %ﬂiﬂfgrﬁuﬁe} to the same regulutio_ns as and subjee? lo which thg
ghares from which the stoek avose might prewous]y‘fo :1011vc=1-smn lhave been
transforred, or as near thereto rs circumstances admit. The Boan-i may IrOfn
time to time fix the minimum amount of stock ta-ans[ert{bl.e and restriet or forbid
the transfor of fractions of such minimum, bub tlm. minimum shall not exceed
the nominal amount of each of the shares from which the stock arese,

51. The bolders of stock shall, according to the amount of the .Btoclt held by
them, have the same rights, privileges and advantages as regards dividends, voting
ot meetings of the Company and other matters, us i they held the shares from
which the stock arose, bubt no such privilege or advantage (except participation
in the dividends snd profits of the Company) shall be conferred by any sueh
aliquot part of stoek as would nof, if existing in shares, have conferiad such
privilege .or advantage.

52, All such of the provisions of the Av. .les as are applicable to pnid.up
shares shall apply to stock, and the words ‘‘shave’” and “‘sharcholder’’ herein
shall include “‘stoek’’ aund ‘‘stockholder.”’

INCREASE OF CAPITAL.

58, The Compaony may from time to time, by Ordinary Resolution in General
Meeting, increase its capital by sueh sum fo be divided info shares of such
amounts, issued upon such ferms and conditions and with such vights and
privileges annoxed thereto as the resolution crenting the same shall direct, or, if
no direction be given, as the Directors shall determine, but so thut the rights of
thie hiolders of shares for the time being entitled to any preference or privilege
shall not be fthereby prejudiced unless their vonsent has been obtained in the
manner provided in Arficle 11 hereol.

54. The Company may, by the resolution inereasing the capital, divect that
the new shares or any of them shall be offered in the first instance, either ab par
or ab a permium, or (subject to the provisions of Seetion 57 of the Act) at a
discount, lo sll the holders for the time being of shares of any class or classes,
in proportion to the number of such shares hold by them respectively, or make
any other provisions ns fo the issue of the new shares. In defeult of any such
direction, or so far as the same shall not extend, the new sheres shall be ot the
dispossl of the Board, which may allot, grant options over or stherwise dispose
of them fo such persons and on such {erms as it shall think fit.

55. The new shares shall, except so far ns otherwise provided by the con-
ditions Of issue, b subjeeh to the sume provisions with referenve to the payment
of calls, lien, forfeibure, tramsfer, transmission and otherwise, as the shares in
the original eapital.

v

ALTERATIONS OF CADITAT.
36. The Company may by Ordinary Resolution in (leneral Meoting:—

{n) Consolidate and divide nll or any of ibks share capital into shares of
larger amount than its existing shares,

(b) Bub-divide its shares. or any of {hem, inlo shaves of smaller amount
than ig fixed by the Memornudum of Association (subject, neverthe-
less, to the provisions of Sceticm 61 (1) (d) of the Act), and so tha
the resolution whereby uny shove is sub-livided nmy delermine thab os
between the holders of the shaves resulting from such sub-division one
o1 more of the shares may hnve any sueh preferved or other speeial
rights over, or may have such gualified or deferved vights or be subjeet
to iy such restvictions ns compared with, the other or others as the
Company hus power to altach (o unissued or new shares.

Sem
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NOTICE OF GENERAL MEETINGS.

Notico of 66, Subject to the provisions of Bection 141 of the Act relating to meetings
ettloas. convened for the purpose of passing special resolutions, fourteen days’ notice or
in the case of an Ordinary General Meeting twenty-one doys’ notice (exclusive
; of the day on which the notice is served or deemed to be served, buf inclusive of
) the day for which the notice is given), specifying the place, the day and the hour
i of mesoting, and in the case of special business, the general nature of such
P business, shall bo given in manner hereinafter montioned to such Members as ara
\ under the provisions herein contained entitled to receive notices from the
Company, but with the consent of all the Members entitled to receive notice of
A an Ordinary General Meeting or of Members being n majority together holding
, ] nob less than ninaty-five per cent, in nominal value of the shaves giving a right
C to attend and vote at any other General Meeting, such Meeting may be convened
- on such shorter notice and in such manner ag those Members may think fic,
e Bvery notice calling o meefing of the Company shall also state that a Member
entitled to attend and vote at such meeting may appoint a proxy (who need not
be a Member of the Company) to attend and vote thereat in his place.

Eifeeb of 87. The accidental omission to give notice of any Genersl Meeting to, or the
2?"&?&?&2‘-“ non-receipt of such notice by, any Member or Members sholl nob invalidate the
proceedings o such Meeting unless such Member or Members together hold ten
per cent. or mote in nominal value of the shares giving right to attend and

vote thereat.

PROCEEDINGS AT GENERAL MEETINGS,

Business af 8. All business shall be deemed special that is transacted ot an Extraordinary

k. Meeting, and also all business that is transaeted at an Ordinary Meeting, with
the exception of sanctioning dividends, the consideration of the accounts and
balonce sheets dnd the reports of the Dircetors and Auditors, the election of
Direstors and Aunditors and other officers in place of those retiving by rotation or
othorwise, and the fixing of the remuneration of the Directors ond of the

_ Auditors.

!EE Gonstitution of 0. No business shall be transacted at any General Meeting (except the

i ' declaration and sanction of o dividend) unless a quorum be present when the
hii meeting proceeds to business. Save as otherwise provided by the Articles three
ﬁ!ii Members present in person or by proxy shall be u quorum for all purposes.
RGN
%i iiE' Eﬁ‘éﬁﬁ?&"ﬁoé’ 70. Tf within half an bour from the time appointed for the mevting a quorum
B X Prosent. be not present, the meeting, if convened on the requigition of Members, shall be
;ii}’: dissolved. In any other case it shall stund adjourned to the same day in the next
1; ;.iii' weok at the same time and place, and if at such adjourned meeting a quorum
‘iH bl ~sent within fitteen minutes from the time appointed to hold the meeting,
b - geosent shall be a quorum and may transuct the business for which
1!“[’ as called,
EEH Chatri. "airman (if any) ot the Board or, in his absence, the Deputy-
j;.g‘r + . .-y) shall preside as Chairman abt every Gencrnl Meeting of the
4 A
g
i}l fgopedure it 72, Tf thexe bo no such Chairman or Depuby-Chairmuan, or if ab any mecting
:; present. neither the Chairman nor the Deputy Chaitnan be present within fifteen minutes
2 after tho time appointed for holding the meeting, or if neither of them bo willing
) to act 8¢ Chairman, the Directors present shall chooss one of their number to act,
b or if one Diveclor only be present, ho shall preside as Ohairmen if willing to act.

; It no Director be present. or if all tho Directors present decline to take tho chair,

i ! the Members present shall choose one of their number to be Chairman.
’ ; o lourmiant 73. The Choirman may, with the consent of any mooting at which a quorum

;o 1“ presént (and ghall if go directed by the meoting), adjusrn the meeling from
o . time to time and from pliee to place, but no business shall be transacted ab
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%3, A pupil or winer Member or & Mex_m'ber afﬁ uns?q;}a_ nind may volo
whether en a show ol bands or on 8 199!‘:1 Ty his guariian, ]ud:wzal .,"“-}u.,a‘ F:tmfm
Lonis or other Jegal guardian ©f committes and such guardm}], judicial ".‘“’““”‘

mittes may upou producieg auch evidence

curator bunis or other person or com : ﬁ
that he sustains the character in respect of which hio propuacs {0 ael ander 1his

Artiole g the Directors think sufficient, attend and vole in person or may vote
on o poll by proxy.

g4, No Member shall boe entitled to vote ot any Gonerol Meeting wnlese all
calls or other sums presently poyable by him inn yespeet of shares in the Conpany

Tiave been paid.

85, No objection ghall be raised o the qualification of any voizr except atb
the meeting or adjourned meeting at whieh the vote objected to s given or
tendered, and every vote not disaliowed ab such meeting ghall be valid for all
purpoges. Any such objection made in due timo sk:all be referred to the Choirman
of the raeeting, whose decision shall be final and eonclugive.

86. On g poll, votes may b given either personally or by proxy.

87. The instrument appointing o proxy ghall he in writing under the band of
the nppointer or of his attorney duly authorised in writing or, if tha appointer
be o corporation, either under its common seal or under the hond of on officer

or attorney so authorised.
88, A proxy need nob he o Member of the Company.

89. The instrument appointing a proxy and the power of attorney or other
authority (if any) under wirich is signed, or a notarinily certified copy of sush
power or authority, shall be deposited a$ the Office not legs than 48 hours before
the time appointed for holdiug the meeting or adjourned meeting at which the
person nnmed in the instrument proposes to vote and, in default, the instrument
of proxy shall not be treated pe valid. Any DMember may deposit ab the office
o proxy (propetly stamped for the purpose) valid for all meetings whatever until
revoestion.

00. An instrument appointing a proxy need nob be attested snd may be in’
common form or in the form of o duly stamped Power of Altorney applicable
to oll General Meetings of the Company. In all cases where speciol business as
defined in Article 08 hereof is to be transacted at any meeting the Board chall,
exeept where a general proxy or a Genernl Power of Attorney has been deposited,
couse a duly stamped proxy fori to bo sent to every Member eniitled to vole
ot such meeting, which proxy ‘erm shall be so worded that the Member may
indicate whether he wishes his proxy to vote for or againgt the resolubion or
resolutions to be submitted.

01. A vote given in accordance with the terms of an instrument of proxy shall
be valid notwilthstanding the previous death or insanity of the principal, or
revocation of the proxy or of the autherity under which the proxy was execuled,
or the transfer of the share in respeet of which the proxy is given, provided thst
no intimation in writing of such death, insanity, revocation or transfer as afore-
said shall have been received by the Company at the Office hefore the commence-
ment of the meeting or sdjourned meating at which the proxy is used.

-

BOARD O DIRECTORS.

92, Unless end until otherwise determined by the Compeny in General
Meeting, the Directors shall not be less than three or more than eight in number.
The first Direetors of the Compeuy shall bei—

Mnior Reginald  Maedonald-Buchanan, M.B.1., M.C., DIu; Frederick
Charles Comery; Ronald Stusvt Cumming; Leonard Alsager Flgood, 0.B.I.
M.C., D.L., I.P,, C.A.; Raymond William Tnues; and Sydney TIerbert Kev.
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Meeting of the Company and shall thes bo cligible for se-dlentinn,

93, The t(:ta.l remnﬁmeratfun whieh the Buard of Pireotars sholl be ¢ntiled
ta receive for their services in respest of each year skl be suck Eum 25 ey fron
time to time be fxed by the Company in General Meeting, Such r&:ﬁ:‘&:z;zaﬁﬁ:m
25 so fixed shall be divided among the Directsrs as the Boarg £hall by resslstion
determine ov, faling such determinstion, equally, except that In such eveny ENF
Diregter bolding office for fess than a yeer shall coly raak i such @visinn in
proporiiin to the period during which be has held offce during sush wear., The
Tirectors shall slso be entitled to be paid iheir travelling, hodel, cod atler
expenses of srtending and returning from Board, Comities or General Meetings,
or ctherwise incurred while engaged on the busfress of the Company,

95. Any Davector who, by request, performs speeial servives or govs or vesides
abrosd for any purposes of the Company sholl funless % shall previsusly be
otherwise expressly resolved by the Company In General Merting) receive such
exira remunersfien by way of salary, percenisge ol profiis or evkersize 25 ike

Board may determise, whick shall be charged as part of tke Company’s ordinary

WOTKINg £XpETses,

9. A Ddrevior of the Company way be or benome u Direstsr, or otber oSioer
&, or othermise Interested in, any company premsted by the Compaoy or 2 whish
ihe Company 707 be ioterested, ard zo sueb Director she¥ L& meeounicble fo
tke Company for azy remonerstion or ofher benedis reneived § » i a3 2 drevior
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Treeder «f the Compery may vote iu faveur of 1he exerelse of och Tofing righis
In marmer sforessii nedwithstanding thet he msy be, or be sbout o bezore, 2
Airerior or esfiver of such other pompuny uod us sork, o In any wenner, 1307 28X
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() If he be found lupatic or of unsound mind, or bectne bankrnpt or
compound with his creditors. .

() 1f, without Jeave, he be absent, otherwise 1han on the bhusiness of the
Company, from meetings of the Board for six coneecutive months, £nd
the Board resolve that his office be vaeated,

(4) If he become prohibited from being a Direetor by resson of any ordes
made vnder the Act.

(e) If he be removed by Ordinary Resolution of the Cempany in Genersl
Meeting in aceordance with the provisions of Section 184 of the Ack.

ROTATION OF DIRECTORS,

100. At aach Ordinary General Meeting one-third of the Directors for the time
being or it their number be not a multiple of three then the number nearcst to
one-third shall, subject to the provisions of Article 102, retire from office, 4
retiring Director shall retain office uutil the dissolution or adjournment of the
Meeting ot which his successor is elected.

101. The Directors to retire as aforesnid shall, unless the Directors otherwige
agres among themselves, and subject to the provisious of Artieles 105 and 116,
be the Directors who have been longest in office since their most recent election
or re-glection ; and, as between Direetors who have been equolly long in office, the
deciston, unless otherwise agreed, shall be by bellot of the Directors.

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

108, The Company, ot the Ordinary General Meeting at which a Director
yotives, shali, sulijecs to Article 108 hereof, fill up the vacant office by electing o
Director in his stead, unless it shell be resolved at such meeting, or ab uny
adjournment thereof, that the vacant office is not to be filled up.

104. Tf at any meebing ab which an election of a Director ought to take place,
or at gny sdjournment theveof, the place of the retiving Director is not filled wp,
the retiving Director shall, unless it is resolved ut such meeting, or adjournment
thereof, nob to fill up the vacant office, continue in office until the Annual General
Meeting in the following year, and so on from year to year.

105. The Company may from time to time in General Meeting increase or
reduce the number of Directors and may also change the said rofation,

106, No person other than a Director retiring by rotation shall, unless recom-
mended by the Directors for election, be eligible for eclection to the office of
Director, unfess such pesson or some other Member intending to propose him
has at least five clear dys before the meeting leit at the Office of the Company o
notice in writing under his hand signifying his eandidature for the office, or the
infention of such Member to propose him.

POWERS AND DUMES OF DIRECTORS.

107. Tho business of the Company shall be managed by the Board, which may
exe%-oise all such powers of ths Company ns are not by the Statutts or by the
Articles vequired to be exercised by the Company in General Mecting, suhject,
nevertheless, to any regulations of the Articles, to the provisions of the Statutes
and to such regulations, being not inconsistent with the aforesnid regulations ot
provisions, as may be preseribed by the Company in (toneral Meeling, bub no
regulations made by the Company in General Meeting shall invalidate any priot
acﬁdof the Board which would have been valid if such regulations had not been
:’)nn ¢. The .geneml Powers given by this Article gh-1 not be limited or restricted

¥y any speciol suthority or power given to the Boaed by any other Article.
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118. The Bosrd may elose any Register of Debenture-holders of the Company
during such peried or perieds (nob exceeding in the case of each such Register
20 doys altogether in each ealendar year) as it thioks Bt

¥12 'The Board mey on behalf of the Company exexcise {he powers gemferred
on the Compuay by Seetions 110 to 123 of the Act with regord to the keeping
of o Dominios Hegisler and may subject to the provisions of those Sections mske
snd vary such regulations as it may think fit respecting the keeping of any such

Registet.

115. The Board moy, subject to the provisious of Seetion B8 of the Aet,
tranater or cause to be trensicrred any part of the Company's property to trustees
for the holders for the time being of debentures, debenture stock or other
gecuritics jssued by the Compuny upon the terms nnd conditions of o frusp deed
to be approved by the Directors ond the trustees.

MANAGING DIKECTOR.

116, The Board msy from time to time appoint one or more of its body to
the office of Monaging Direclor for such term os it thinks fit, and, subject to
ths terms of any ngreement entered into in any poricular cose, may revoke
such cppointment, snd a Director so appointed shall uob, while holdirg that
office, be subject to retivement by rotation or taken into wecount in determining
the rotation of retirement of Directors, but his appointment shall be subject to
determination ipso facte i he cease from any cause to be a Director,

117. A Mbanaging Director shell receive such remuneration (whether . yoy
of salary, bonus, commission or participation in profits, or partly in one wuy und
partly in another) as the Board may determino, and either in addition to or in
lisy of his remuneration as s Director.

118, The Boord may entrust to and econfer upon o Managing Director sny
of the powers exercisable by it (excepting borrowing money and making calls
on shares) and that upon such terms and conditions, and with such restrietions,
s ib thinks fit, and either collaterally with or to the exclusion of its own powers,
and may from time to time revoke, withdraw, alter or vary all or any of such
powers. ‘

SECRETARY.

119. The Secretary shall be appointed by the Boord for such term, at such
remuncration and upon sush conditions as it decms fit; any Secretary so appointed
may be removed by the Borrd. No provision of the stafules or tue Articles
requiring or authorising & thing to be done by or to a Director and the Secretary
shall be satisfied by such thing heing done by or to the same person acting both
83 Director and os, or in place of, the Secretary.

THE SEAL.

120, The Boerd shall provide for the sale custody of the Seal, which shall not
be affixed to any instrument except in the presence of two Directors or of one
Director and of the Sceretary or such ofber person ns the Board may appoint for
the pwose, and such Dircctors and Secretary or other person aforcsaid shall

subueribe every such instrument on behalf of the Company and such subseription
need not be eftested by witnesses.

b ézll;‘ThgrBonrd on hehfm of the Company may exercise the powers conferred
y Becbion 55 of the Act with regard to having cn Officinl Seal for use sbroad.
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162, All acts done by the Board < any Commiites, ©x by auy person sciing
as & Direetor shall, nciwithstanding it ke afterwards discovered that there was
some defect in the appointment of any Director or Dixectors or person or nersons
seting os pforesaid, or that they or any of them were disqualified or had vacated
office, be as valid as if every sueh person had been duly appointed snd wis qualified
and had continued to be s Director.

DIVIDENDS.

183, Subject to the rights of Mombers entitled o shares jssued upon special
conditions, the profits of the Company shall after providing for reserye mnd
deprecigtion be available for payment of dividends upon the shares of the
Compeny. All dividends shall be apportioned nnfl paid pro Tata according to the
amounts peid up on the shares during any portion or portions of the peried in
respect of which the dividend iz paid; but if any share be issued on terms providing
that it shell rank for dividend as from s porticular date, such ghare shall rank
for dividend accordingly. Provided, neyertheless, that where money is paid up
in advance of calls under the provisions hereof upon the footing that the same
sholl corry interest, such money shall not whilst carrying interest confer a right to
porticipate in profits. The declaration of the Board as to the amoumni of the
net profits of the Company shall be conclusive.

184, The Company in General Meoting may from time to time declare dividends
to be paid to the Members according to their rights end interests in the profits,
bub no dividend shall be declared in excess of the amount recommended by the
Board. No dividend shall be payable except out of profits arising from the buginess
of the Company.

185. The Board muy from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the position of the Company.

186. The Bourd may deduct from any dividend psyable to ony Member all
gums of money (if any) presently paysble by him to the Company on sccount
of calls or instalments,

187. No dividend shall bear interest against the Compu.ay,

188. Until otherwise directed, any dividend, interest cr other sum paysble in
cash to the registered holders of shares shall be paid by cheque or warrsnt sent
through the post directed to the holder at his registered address or, in the case
of joint holders, directed to the holder whose name stands first on the Regiater
in respect of the shares, Every such chegue or warrant shall, unlesg holders
otherwise direet, he made payable to the order of the vegistered holder or, in the
asge of joint holders, to the ovder of the holder whose name stands first on the
Register in vespeet of such shares, and shall be sent af his or their risk. Any
one of two or more joint holders mny give effectunl receipts for any dividends,
bonuses or other moneys payable in vespact of the sharves held by such joinb
helders,

189. All dividends unelaimed for one yemr after having been declared may be
invested or otherwise made use of by the Board for the benefit of the Company
until cloimed, withoub the Directors being in any way responsible for the
sufficiency of such investment,

140. Any General Meeting deelaving a dividend may direot payment of such
dividend wholly or in part by the distribution of specific assets, and in particulsr
of peid-up shares or debentures of the Compauy or paid-up shares or debentures
of aty other company, or in any one or move of such ways, and the Board shall
give offect to such resolution.

. 141, A trausfer of shares shall not in a question with the Company pass the
right to any cash dividend declared thereon befora the registration of the transfer.

142, N?ﬁica of the declaration of any dividend, whether jnlerim or otherwise,
shall be given in mannor hereinafter provided.
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BESERVAES,

143, The Board may, befura Feearamendiyy 2ry divideod, set aside put of 1l
Frofits of the Compeny spel SUIR Or sutns ug tinks proper ag g reserve fund
F reterve funds, whiol shall gt fhe discretion of {pe Board he applicable for
meeling fontingencips, fop the gradual Lsyuidntion of any debts op Hability of the
Company, or fop repairing or anintainiys a0y worls conpeeted wip), the buiness
of the Company, op shall, with fhe sunetion of the Company iy General Meeting,
bo as to the whole or i part applieabls £ speeial dividends op for £qualising
dividends or fpp distriution by way of bonus MGl e Membearg fop the timg
being of the Compruy, on such tetmn, g4nq i such mannep a8 the Company in
Gencral Meeting shall from time to time determine, g the Bonrg may divida
the reserve fund into sepurate funds fop speeind purposes, and iy invest the
Bums from time o timg carried to the eredip of sueh fund or fungs Lpon such
securities (other thy, the shares of the Company) as 5 may select, gp may employ
the same in (e business of t]e Company, P Board may g, from time 4o
timeo carry forward gyeh SUmE a5 may he deemeq expedient in he interests of
the Company,

JAPITALISATT ON OF pRr OFITSs,

144, The Company in General Meeting Ty ab any time and from time 1o
time pass n regol ution to the effeas that it js desirable to capitalize any Jart of the
amount for the time being standing to the eredit of mny of the Company’s regervg
tunds or to the eredit of the Profit und Logy Account oy aviging from the
appreciation in valug of eapital assots pp derived from premiums on the issue of
shares or obherwisp availably foy distributioy and that, aceordingly, suph sum
bo sol free fop distribution amongst the Memberg op any class of Members who
would be entitled to such profits if distributod by way of dividend anq i the
Sme proportions, on tie footing that the stme be not paid gy cash bui be
applied in payment up in full or iy part of shiares, debentureg op other securitiey
of the Company, and that sueh shares, debentures or obhop seeurities be distributeq
amongst such Members, and the Board shalj give efiect fo sueh resolubion,

145. Where any difficulty arigeg in ragard to any distribution undey Articles
140 o 144, the Board mity sebtle the sume a8 it thinly expedient, and jn purtisulay
may issue fractiongl corbifientos op may ignore fractions altogelher, ung may fix
the value for guek distribution of wiy speeific assets Lo he distributed op any parg
thergof, and may determine (hut cush pryments ghall be made to auy Memberg
upon ffie footing of the value 50 fixed in order to adjust the rights of ail Darties,
and may vegt any such specific nssets iy frustees upon sueiy irusts for the persons
ontitled to participate in the dividend or in the Approprintion nng distribution of
such sum or sums gg may seem expedient 1o the Board  Wheyg requisite, g proper
contraet shall be filed in aecordanee with tha Act, and the Board may uppoint gny
person to sign such contract on behalf of the persong entitled to the divideng or
to such appropriation and disteibution and sueh uppointment shall be effeetive
and binding upon the Members,

ACCOUNTS,
146, The Board shail eause true necounts to be leept :—

{8) Of $the sums of money recoived and expended by the Company und
the mutters in respeet of which such receipt and expenditure iake

place; and
(b) Of all gnles and purchases of goods by the Company ; ang
(¢} Of the nssets and liabilitics of the Company ;

thé books of account shall be kept at the Offieq o at such other place or places
a4 the Board thinks fit, and shal] nlways be open to the nspeetion qf the Directors,
No Member (other than y Dirvetor) shall huve ny right of inspecting any neeount
or bosk or document of the Company except as conferred by law or suthorised by

the Board.

Reservg
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147, Onee af least in every year fhe Board shall Toy Before #he Company in
Geveral Meeting proper profit and joss aeenunts gnd balonce sheets made ap to
# date not more thay nine months before the Mecting, fu such form and coniaining
#ll sueh particulars with regard to the espital, the assets and {he Habfiities of the
Company and its subsidiaries 05 are required by tie Statutes,

148, Every such balance sheet a5 aforesaid shall bo signed on behalf of the
Board by at least two of the Direetors and countersigned by the Secretary, and
shall have attached to it o report of the Board os fo the state of the Company’s
offairs and the amount (if any) which it recommends to be paid by way of
dividend to the Members and the amount (i any) whieh it proposes to canry fo
reserve. It sholl also have atfached to it the Auditors’ report,

140. A printed copy of every such profit and loss neeount, balance sheet and
the reports of the Board snd of the Auditors shell, twenty-one days previously
to the Meoting, be delivered or sent by post to every Member at his registered
nddress,

AUDIT,

150. The Company shall at each Ordinary Meeting appoint un Auditor or
Auditors to hold office until the next ensuing Ordinavy Meeting,

151, If an appointment of Auditors be nobt made ab any meeting at which it
ought to be made under the provisions of the preceding Article, the Board of
Trade may, on the spplieation of sty Member of the Company, appoint ap Auditop
of the Company for the current year and fix the remuneration fo be paid {o him
by the Company for his services.

152. No Director or other officer of the Compuny, no person who is a parther
of or in the employment of an officer of the Company, nud no corporation shall
bo capable of being appointed Anditor of the Compuny,

158. The Board may fill any eagun] vaeancy in tho office of Auditor, but while
any such vacancy continues the surviving or continuing Auditor or Auditors (if
any) may act. .

154, Subject to Article 151, the remuneration of the Auditors shall be fixed
by the Company in General Meeting, except that the remuneration of any Auditors
appointed by the Board to fil) any casual vacancy may be fxed by the Board.

155. No person, other than a retiring Auditor, mny be appointed Auditor ab
an Ordinary Meeting unless special notice of an intention to nominate such person
to the office of Auditor has been given by a Member to the Company in nccord-
ance with Seclion 160 of the Ack and the whole other provisions of that Section
of the Act shall be ecomplied with,

158. Bvery Auditor of the Company shall have a right of access at a)l times
to the hooks and accounts and vouchers of the Company, and shall be entitled
to require from the Board and officers of tha Company such infesination and
explonations as may e necessary for the performance of the duties of the
Auditors, Bvery Auditor of the Company shall bo entitled to reccive notice of and
fo attend every General Meeting of the Uoinpany, and to be heard therest on
any parb of the busiuess of the Meoting whicl concerns thent a5 Audjtors,

167. The Auditors shall mnke & report to the Members on the accounts
examined by them and on every balanco shect Inid before the Company in Gereral
Meeting during their tenure of office, and the report shall stnte the mattots
required by the Statutes to be stated theren. )

168, The Auditors’ report shall be read before (he Company in Gerieral .
Mesting and ghall be open to inspeetion by any sharcholder, o '
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INDEMXNITY. @

Tatemoiction 167, Ewvery Director, Managing Direetor, Mansger, Offeer end Avditer of the
st Gin,  Compeny shall be indemnified out of #1> funds of he Company agaiash all listality

Sneuyzed by him as sueh Lireetor, Managing Direclor, Mgna;er, :Qﬁ‘mar or @
Aunditar in defending pny procesdings, whether ci&:il L -m:xmmal, in a.vhx‘g;lg al
judgmenk js given in s fayour, or in whizh be is aeqt-nited.,\ or in ponnection m{th

any sppliention under Bection 448 of the Act in which relief is granted o him

by the Court,

T A

5 7 i
Dated this %4 day of ,,({ﬂf// - 1949, %
. by

Witness to the above Signatures—

/éM, / .
; ) ;V/éﬁmﬂuwé-4%uw.

L Targem

R

2 Mz

T D WAk g e \)
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. 7 &




The Qompanies Ach, 1948,

COMPANY LIMITED BY SHARES.

hemorandum

AND ?

o ,@

Blrticles of Essociation
or ‘ . ;,

- W.P. LOWRIE & COMPANY
(1949) LIMITED.

N
m“ ’
i

| Incorporated the day of ' » 1949,

b ) ’
&

WRIGHT, JOENSTON & MACKENZIE

Solivitors, %3

150 Sm, Vinoest STRES:,
GLASGOW, .2,

&

WHAVGITAY & GINCLATR L7, CLANIOW,



Form No. 35

-

@ STATEMENT of the Nominal Capital made pursuant to §. 112 of the Stamp Adr.

JE@ 1891, (Mor1E.—The Stamp Duty on the Nominal Capital is Ten shillings for every £100 or

fraction of £100—Section 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association, or other Document,

when the Company is registered,
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No. of Certificate 26933 ] !

TIE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARRES.

special Resolution

OF

W. P. LOWRIE & COMPANY (1949) LIMITED

(Passed the Twenty First day of March, 1951)

At en ESTRAORDINARY GENERAL Mgerive of W, P. Lowniz &
@ Comrany (1049) Linrrep, duly convened and held in The North British
Station Hotel, Edinburgh, on Wednesday, the Twenty First day of
March, 1951, the following Resolution was duly passed as a Special
I@ Resolution of the Company :—

Resalution

That the pame of tho Company be changed (o
“W. P. Loweie & Coueany Lurrep.”

' /\')/{/ { Mm«i’a/ﬁw-ﬂm‘ Conn -
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fﬁ 51 may be addressed to the Assistant Secretory,
/f

[€Da3g.]

B¢ i[5 rejuested that any reply to this Irtter

Ingurance and Companies Department,

2 2 0 Chancery 4411}, an t the ¢
following number may be quoted:a—

£0s. 3612/50

Your reference :— Atul/HIP/11B
Grent lemen,

COMPANIES ACT, 1948.

W._P. IOVRTN ¢& COMPANY {1949)

LIMITED.

‘With reference to your application of the

of the name of the above-named company being changed to

W P IOWRIG & cOuPAY  LIMITED.

This communication should be tendered to the Registrar of

Companies, 1,

enfering the new name on the Register, and for issuing his certificate under
Sestion 18 (3) of the Companies Act, 1948. A Postal Order for 5/-

made payable to the Commissioners of Inland Revenue, must at the

? saime time be forwarded to the Registrar in payment of the registration fee.
i 9 p ey e
o NV I am, Gentlemen, aores "
HI0HN OXWALD & SO} P o

i YTy Your obedient Servant,
Basrs! gkt Solnston' & Habkenzie ) f Mo

b 1R, -5t V@?i@'b',rﬁilfeet ) —

U < Glasgows, fGRRE s

kY| ; \ —
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5rd April, 1951
I am directed by the Board of Trade to inform you that they approve

Parliament. Square, Edinburgh, as his avthority for
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— Y. P, Lowrie & Company (1949) LimitedM

having, with the Sanction of a Special Resolution of the said Company, and with the approval of

the BOARD OF TRADE, changed its name, is now called=—-— —

i

= "W, P, Lowrie & Company Limited"

and I have entered such new name on the Register accordingly.

Signed by me at Edinburgh, thise—we——_—Twenty=third ————day o

A

One Thousand Nine Hundred and_Fifty-one

@

" CAs
Registrar of C‘omjigﬂz;m/

%4
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REGISTRATION |

W. P. LOWRIE & COMPANY LIMITED

Special Resolution

s % g ———

Passed the 31st day of May, 1965

NOTICE IS HEREBY GIVEN that at an Extraordinary General
Meeting of W. P. Lowrie & Company Limited duly convened and
held on Monday the 3Ist day of May, 1965, the following
Resolution. was duly passed as a SPECIAL RESOLUTION of the

Company:—

RESOLUTION

That the Articles of Association of tthe Company be altered
by deleting Article 57 and substituting the following new
Article:

“57. The Directors may from time to time, receive on
deposit, borrow or raisz such sum or sums of money
for the purposes of the Company, with or without

ol security, as they shall from time to time think proper.

ﬁﬂ? Provided that (exclusive of inter-company borrowings)
the aggregate amount so borrowed or raised by the
Company and at any one¢ time outstanding shall not
without tha sanction of a resolution of the Company in
general meetig exceed one hundred thousand pounds
sterling.”

RAYMOND W, INNE

PR

M “%K’ﬁ@ﬂ’ﬁ“mm

§ 8 JURDS
CERTIFIED A TRUE GOPY, [®UMPANI. (aLB ﬂﬂf“fm
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The Compsnies Acts 1948 to 1967

SPECT AL, RESOLUTION
of
W.P. LOWRIE & COMPANY LIMLTED

Passedlst December i1a70

At an EXTRAORDINARY GENERAL MEETING of %h. above-named Company
held et Cumbernauld Road, Stepps,®.3.mn the First  dey

of December 1970, the following resolution ves duly passed os
& SPECTAL RESOLUTION ;e

That the Regulations conteined in the printed document

| gubmitted to this Meeting and for the puroose of
identification aigned by the Chairmen thercof be snd they
are hereby adopted as the Articles of Association of the
Compeny in substitution for and to the exelusion o' all the
existing Articles of Association of the Colmpany .

Signed by the Chaiman of the MeetiNg .ieiecovsdso

. — , Q
Signed by the Secretary of the Mzeting ..h‘: .W£./;&L 3t
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COMPANY LIMITED BY SHARIESD

rticles of Aggociation

or

W. P, LOWRIE & COMPANY LIMITED

(Adapied by Speeial Resolution passed on the 1st day of December, 1.970)

PRELIMINARY,

1. The following rvegulations and (subjeet as hereinafter provided)
the regulations contained in or made applicable by Part IT of Table A
in the First Schedule ¢ the Companies Act 1948 (hereinafter called
“ the 1048 Table A *’) shall constitute the regulations of the Company.

2. TRegulations 75, 77, 87 and 89 to 97 (inclusive) of Purt I of
the 1948 Table A shall mot apply to the Company.

TRANSFER OF SHARES,

3. The words *and transferee?” ghall be deleted from
regulation 22 of Part I of the 1948 Table A.

PROCEEDINGS AT GENERAL MELTINGS.

4, The words ** the meeting shall be dissolved ” shall be sub-
stituted for the words ¢ the members present ghall be a quorum ”

L A L

in’ regulation 54 of Part X of the 1948 Table A.

DIRECTORS.
' 5. TUnless otherwise determined by the Company by Ordinary
ﬁ Resolution, the number of Directors shall not be less than two.

g7 S op
U Tddalior Y
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&. A Director shall not require a share gualifieziion but never-
theless shall be entitled to attend and speak at any Geneial Meeting of,
and at any separate meeting of the holders of uny closs ©f shares in,
the Company,

7, Subject to the provisions of Artiele 5 hergof, a member o
members holding a majority in nominal amount of the issned Ordinary
Shares for the time being in the Company shall have power from time
to time and at any time to appoint any Person or Persons as a Director
or Diresiors and to remove from office any Director howsoever
appointed. .Any such appointment or removal shall be eifected by an
instrument in writing signed by the member or members making the
same, Or in the case of a metnber being a company signed on its behalf
by one of its Directors and its Secretary, and shail take effeet npon
lodgment at the registered office of the Company or at such later
date as shall be specified therein. Without prejudice to the foregoing
provigions of this Article the Company in General Meeting may appoint
any person to be a Director either to fill & casual vacancy or as an
additional Director and may remove from office any Director howscs ver
appointed.

BORROWING POWERS.

8. T'he proviso to regulation 79 of Part I of the 1948 Table A
shall not apply to the Company.

POWERS AND DUTIES OF DIRECTORS.

9. Paragraph (2) of regulation 84 of Part I of the 1948 Table A
shall be deleted and the following new paragraph shall be substituted
therefor :—

¢ (2) A Director shall be entitled to vete {(and to be counted
in the quorum) in respect of any contract or urrangement
in which he is interested.”

DISQUALIFICATION OF DIRECTORS.

10. The word * or? ghall be deleted from paragraph (e} of
regulation 88 of Part I of the 1943 Table A and paragraph (f) of the
99id regulation sball be deleted. \ | J

h'd

Al

Signed by the Chairman of the Meeting v :o sseage o'-:g TER R
Signed l»y the Secretary of the Meeting .. —.J .-9.%: SRR

Tiw folleltors’ Law Stationery éocloty, Limlted, Oyor House, Bronms Bulldings, Eendon EC4P 4BY 0021749-65298
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EPECIAL DELCLUTION
of

W.P, LOJRIE & COMPANY LIFETED

Pagsed 18t Decembexigrn

At an EXTRAORDINARY GENERAL MEETING of the ebove-named Compauyr
held et Cumbernauld Road, Stepps, 2.3, on the First doy
of December 1970, the’ i‘ollcm.ng resolution wos duly passed as
a SPECIAL RESOLUTION :-

That sub—clouse 1 of clause IIT of the Memorsadum of
Association of the Compeny be deleted and the following new
stvb-clauge substituted therefor:-

"o estoblish end maintain or procure the
esteblishment and meintenance of any non-~-contributory
or contributory pension or superannuation funds for
the benefit of, end give or procure the giving of
donations, gratuities, pensions, allowances, benefits
or emoluments to any persons who are or were at any
tine in the enmloy‘ment or service of the Company, or
of any coupeny which is a subsidiary of the Company
or which is allied to or associsted with the Corpany
or with any such subsidiary compeny or which is the
Holding Company of the Compeny, or who are or were at
eny tipme Directors or officers of the Compeny oy of
any such other compeny os aforesaid, or sny persons
in vhose welfare the Company or any such other company
as aforesaid is or has been interested, end the wives,
widows, families and dependants of any such persons,
and to make poyments for or towards the imsurance of
any such persons as aforesaid and to do any of the
matters aforesaid either alone or in conjunction
with or through the Holding Company (if any) of the
Company or in conjunction with or through any such
other corpany as eforesaid, and to subscribe or
guorantee money for chariteble or benevolent objects,
or for any exhibition, or for any public, general, or

weful object."
M L-.Lv’\r

Signed by the Chairman of the Meeting .\ :...% ofheece
f Signed by the Secretary of the Meeting ._.-I; H»ngq .
4 +%~ \\
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-~ The Cpmpanies Acts 1048 to 1967

SPECIAL RESOLUTIONS

of

W.P. LOWRIE & COMPANY LIMITED

®

Passed 22nd day of Januwary 1973

At an EXTRAORDINARY GENERAL MEETING of the above named Company
held at Cumbernauld Road, Stepps, Glasgow, G33 6HR on the Twenty-

second day of January 1973, the following resolutions were duly

passed as SPECIAL RESOLUTIONS:-~

1) That the objects of the Company be altered by deleting
the whole of Clause III of its Memorandum of Association
N and by substituting in lieu thereof Clause 3 as set out
Q in the print of the Memorandum annexed hereto and for
the purposes of identification initialled by the Chairman

2) That Clause V of the Company's Memorandum of Association
be altered by the deletion of the second seatence thereof

éigned by the Chairman of the Mesting S{7 MNY{“"L{

[N N ENE R RN LU ]

Signed by the Secretary of the Meeting ...:':S.':Q...,.. .
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The Companies Adts 1948 to 1907

COMPANY LIMITED BY SHARES

-

MEMORA¥DUM OF ASSOCIATION

of

Y.P. LOWRIE & COMPANY LIMITED

(As altered by Special Resolution passed on the 22nd day of jammary 1973)

2,

3

The Name of the Company is "W,P, LOWRIE & COMPANY LIMITED",

The Registered Office of the Company will be situate in Scotland.

The Objects for which the Company is established are -

(4)

(8)

To carry on all or any of the following businesses, viz:~
Distillers, Brewers, Maltsters, Malt Factors, Bonders, Bonded
and Free Storekeepers, Blenders, Refiners, Ale, Parter, and
Beer Merchants, Bottlers, Hop Merchants, Yeast Merchants or
Manufacturers, Millers, Coopers, Tun Makers, Wooden Case Makers,
Stave and Timber Merchants, Draff and Grain Merchants, Potters,
Bottle Makers, Bottle Stopper Makers, Printers, Manufacturers
of and Dealers in Aerated and Mineral Waters and other drinks.
Wine and Spirit Merchants and Factors, Importers and Exporters,
Manufacturers, Contractors, Carriers, Merchants, Commission
Agents, Brokers, Dealers in any kinds of Wines, Liquors, Tea,
Tobacco, and other Merchandise, Farmers, and Dealers in any
kind of farm stock or produce.

To purchase or lease, construct, improve, use and maintain, or
to let, discontinue, sell, or otherwise dispoesc of distilleries,
mahwfactories, warchouses, shops, stores, dwelling houses, and
othier works, buildings, machinery, appliances and conveniences.



@

O

¢

(C} To purchese, take on feu or leese, hire or otherwice

(D)

(£)

(F)

(G¢)

(8)

acapire, Any estote or interest in any property, real
or persenal, heritable or movesble or righis of eny
kind which pay eppesr to be necessary or coenvenient
for any business of the Company and to develop and
turn to account and deal with the same in such
manner as may be thought expedient.

To acquire the whole or any part of the umdertaking

or assets of or the whole or any part of the business,
property, and lisbilities of any person firm or company
whether or not carrying on eor proposing to cerry on
any business which the Company is authorised to carry

an,

To borrow and reise money snd to secure or discharge
any debt or obligation of or binding on the Company in

such manner as may be thought fit.

To draw, make, accept, endorse, discount, negotiate,

execute and issue bills of exchange, promissory.notes,

- and other negotiable or {ransfersble instruments.

.
To omelpgamete with or enter into partnership or any
joint purse or profit sharing arrangment with or
co-operate in nny way wifh'any company, firm, or
person earrying on or proposing to earry on aﬁy

business within the objects of the Company.

To promote any company'whose objects shall include
the acquisition of all or any of the assets or
1iabilities of the Company or the promotion of

which shall be considered to be caleulated tQ advance
directly or indirectly ihe objects of the Company

or the interests of its members.

(X} To lend or advance money oY give credit {o such

persons and companies and on such terms as may be
thoupht £i4 and to guaramiec and/or give seocurity
for the payment uf money by or the performance of
obligations of all kinds (including without
prejudice to the penerality bercof the principal
of and dividends, interest and premiums on and any

Ather mopies due in respzot of any stocls, sheres,

D D s R et o
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debentures, debenture sicck o sther securities or
vorrowings) by sny persen or cozpeny inciuding any
@:a enmpany which cpall at thz tire be the holding conpany
@f the Corpeny or & eubsiciary of the Corpany or of
gueh holding company or any company associnted with
she Company in business or by rearon of aommon
ahareholdings or othervwise.

(1) %a sell, Ten ont, excanb, 1ease, grent licences,
sasenents and other rights over, end in any other
ganner deal with or dispose of the undertexing,
property, assets, rights 2nd effects of the Company

QEB ' @r any part thereof for cuch consideration &s mey he
shought fit, and in particular for stocks, shares or

gepurities of any other company.

(k) %o subscrive for, wndervrite, purchase o¥ otherwise
gequire, and to hold, dispose of, and deal in the
shares, stocks and securities of auny conpany whether’
@@ not hoving objects similar to the objects of the

¢+ Gempany .

, (L) %o tske all necessary or proper steps in Parliament
ep with the suthorities, natjonal, lodal, municipal
. @p otherwise, of any plece in which the Company may
yave interests, and o carry on any negotiations or
ggperations for the purpose of directly or. indirectly
emirrying out the objects of the Company or effecting
eny modificeticn in the constitution of the Company
C:B @ furthering the interests of its members, and to
sppose ony such steps taken by any other company,
g3ym or person which mey be considered likely directly
o indirectly to prejudice the interests of the

Company or its members.

(M) To procure the regictration or incorporation of
ghe Corpony in or under the laws of any place outgide

the counbtry in which the Company is repgistered,

—
<~9 (1) %o subseribe or gurrantee money for sny national,
chariteble, bennvolent, nublic, peneral or useful

object or for ary pxhihition, or for any purpose

which mar be thought conducive to any of the



(6) Mo sxply for, register, purehase or ctherwise soquire
any petents, trade marks, trade nawes, 1icences,
concessicns, and the like, conferring eny exclnsive

ﬁtz oy non-exclusive or limited rights, or ARy PIOCEesses,
forpulze, recipes, patterns, designs, or any secret
oy other informstion the eequisition of which way
geem calculated directly or indireectly ‘to benefit the
Cempany, and to use, exercise, essign, develop, dispose
of or prant licences in respect of, or otherwise turn
%o account the property, rights or information so
aeguired.

(P) %o establish and maintain or procure the establishment
\*QED and maintenance of any non-contributory or contrihutory
wension or superamnuation funds for the benefit of,
@nd give or procure the giving of donations, gratuities,
pemsions , allowances, benefits or emoluments to any
- pepsons who are or were ab any time in the employment
©of service of the Company, or of any compsny which is
@ subsidiery of the Compeny or which is allied to or
. @s@ociated with the Company or with any such subsidiary
@ompuny or which is the Holding Company of the Company,
oF who are or we?e at sny time Directors or officers of
%he Company or of any such other company as aforesaid, .
&P a&ny persons in qhose welfare the Company or.any
gueh other company as aforesaid is or has bean
interested, an¢ the wives, widows, Tamilies and -
dependants of eny such persons, and to mage payments
for or towards %he insursnze of any such persons es
gf} aforesald and to do an& of the maticrs aforesaid either

@lone or in conjunction with or through the Holding

Qewpony (if any) of the Compsny or in conjunction with

@7 through any such other company eas anforesaid.,

(0) To invest any moneys of the Compeny not for the time
being required for the.genernl purposss of the

’ CGormpany in such investnents (other than shares in
¢he Corpany) as may be thought proper, ani o hold,

gell or otherwise deesl with sueh investmonts,

s
%‘ﬁ 4 .
(R) To distribute amony the members of the Company in

speclie any pronerty »f tha Company.
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T dm a1l ar apy of the things and meliers aforesaid
in any pert of the world, end either as principals,
agents, contractors, trustees OF othervise, ang Y
or through trustees, agents or otherwise, and either
glone or in conjumction with others.

(1) To do =1l such nther things as may be considered to
be incidental or conducive to the above objects or

any of them.

And 3t is hereby leclared that in this Memorandum words
denoting the singuler number only shall inelude the plural
number and vice versa; that the word teompany” s except
where used in reference to the Company, shall ve decmed

to include any pertnership, association or other body of
DEeYsons , wnether incorporated or unincornorated and whether
Aomiciled in Great Britain or eisewhere, and that objects

Bp&C‘flEd 1n enth paragraph of this Clause shall , exceph

’ vhere otherwise expressed in such paragraph, be in no

wise limited or restrlcfed by reference to or inference
from the terms of anYy other parapgraph or the name of the

Company .
The 1iability of the Members is limited.

TheAshare eapital of 'the Company is £100,000 divided iﬁtq

100,000 Ordinary Shares of -£1 each.
\MIW,V/ |

OOQ..Il.ltﬂiilitl [ N ]

Signed by the Chairmen of the Meeting

*rassa e pred

Signed by the Secretary of the Meeting ..::zf
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AT AN EZTRAORDIHARY GEAER AL, 1E“T’LHG of W.P, LOWRLE & COMBATY LIMTELD duly
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 26959

i:? 1 hereby certify that

—~

WaPe Lowric & Compony Lialied

having by special resolution and with the approval of the Department of Trac's

and Industry changed its name, 15 now incorporated under the name of

The ICL Cooperage Ccupany Limited

Given under my hand at Edinburgh the 3 Aprdl 1974

Registrar of Companies

e

13d, 243989 /13 CL. U C.a72

o e e = e e




1T YAS RESGI¥EE,

m nap objests nusbers 34 and 3B ba deleted
aod that the following pbjects be smsexred
in their place:

A) - To carry on all or any of the following
businesses, viz:

Coopexs, Btave and cimbexr merchents, vat
mekers, tun ma2kers, weoden gane maltlrs,
pottexrs; bottle makers, bottle sbup mwakers,
bostlers, printexs, distillers, brawmexs,
maltsters, malt factors, bonders, bonded
and free ghorekenpert, blenders, refiners,
wine and spirit merchants acd factors, ale,
poxter and beex merchants, hop merchants,

e@% yeddt merchants OF manufactucexrs, manufacturexs
of und dealers im aerated and wineral watexrs

and other drinks, dealers in eny kind of wines,
liquor, tea, tobacco and other merchandise,
importers and exportexrs, manufacturers,
contractors, engineering contrachols, mainfenance
engineels, carriers, merchants, commission
agents, brokers, millers, draff ond grain
merchants, farmezs snd dealers in any kind

of farm stock o¥ produce,

B) - To caxrry om auy other business of &
charactex gimilar to oY analogeus te the
businesees hereinbefore mentioned, v any
business which may seel to the company to

be capable of being conveniently carxied

on in connection OX conjunction therewith,
or seem to the company walculated dirsctly
or indirectly to enhance the value of any

of its property OF rights, ox tO Further any
of its objects.

We hereby certify that the above is an exact and true copy of tho
gpecidl Resolution paggad unanimously at the Annual General Meeting of
the Company neld on 2ist June, 1974, at the Registered Office of the
Company - 4k , Washington Street, GLASGOW c3 8pa, st 11.3C a.m.

cade s rar? -M‘l tDIRjE.‘C.EOR

-‘f:‘: ‘:%}-,&!‘é?ﬁ"o ‘e -SECRETAR -
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COMPANY LIMITED BY SHARES

Memsrandum

AND

Svticles of Assoriation

oF

1A DXL COOPERAGE COMPANY LTED

LY
—

Incorporated the 3l1st day of March, 1949

(Axlioles as adopied by Special Resolution passed on the 1gt day of December, 2970)
(M emorandum 2 altored by Special Resolulion passed on the 21st day of Juno, 1074)
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Memsvandum of ssoriation

or

THE DCL COOPERAGE COMPANY LIMITED
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1. The name of the Company is “ Tme DOL COOPERAGE
COMPANY LIMITED.”

9. The registered office of the Company will be situate in
Seotland.

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

(A) To carry on all or any of the following businesses, viz. :
coopers, stave and timber merchants, vat malkers, tun
makers, wooden case malkers, potiers, bottle malers,
bottle stop makers, bottlers, printers, distillers, brewers,
maltsters, malt factors, bondexs, bonded and free store-
keepers, blenders, refiners, wine and spirit merchants
and factors, ale, porfer, and beer mercnants, hop
merchants, yeast merchants or manufacturers, mana-
facturers of and dealers in aerated and mineral waters
and other drinks, dealers in any kinds of wines, liquor,
tes, tobacco and other mierchandise, importers and
exporters, manufacturers, contractors, engineering con-
tractors, maintenance engineers, carricers, merchants,
commission agents, brokers, millers, draff and grain
merchants, farmers and dealers in any kind of farm

¢ stock or produce.

) (8) To carry on any othor buginess of a character similar to
""" or analogous to the businesses hereinbefore mentioned,
10483
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vapabie of Peipg eonvenfeptly camied on in connection
wr canjunciion therewith, or may seom to the Company
valoulaied direstly op indiveetly to enbanes the value
of any of its property or rghts, or to farither any of its
el s,

() T purchase, take on fer or Jease, hire o otherwise acqnire,
any estate or interest in any property, real or personsl,
hevitable or moveable or rights of any kind which may
appear o be necessary er convenient for any business of
the Company apd to develop and tun to aecount and
deal with the same in such manner as may be thonght
expedisng,

(@) To scquire the whole or any part of the undertaking or
sssets of or the whole or any part of the business,
property and linbilities of any person. firm or company
whether or not carrying on or proposing to carry on any
business which the Company is authorised to carry on.

(=} Te borrew and radse money and to secure or discharge any
dent or obligation of or binding on the Company in such
manaer 88 may be thonght fit.

()} To draw, make, accepi, endeme, dizconnt, negotiate,
execnte aud issue bills of exchange. promissory notes,
and ather negotinble or transferable insframents.

(@) Lo amalgamate with ov ecter into paripersiip or
auy joint purse or profit sharing arrangement with
tr co-operate I any way with ang company. Erm op
persen earrylng oh or proposing to carry on say Dusizess
within the objects of the Company.

(= To promote any compary whose chiechs sl inclzde
tihe &«.q\:v\ztnm of wll or any of the assets or Hahilities
of the Company or the promebion of whick shall be
congiCered @ be e‘alummm G wdvance Jizecdly or
Ddizeetiy the obiecks of the Company or the fnrerests

QL Hhs oo,
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preminms on awl any other monies dve in respect of any
stocks, shares, debentures, debeniure stock or ofier
seenrities or borrowings) by any person or COINBANY
including any company which shall ab the time be the
holding eompany of the Compauy or a subsidiary of the
(fompany or of such holdizg mmany g7 7 27 £oNpany
associated sith the Coryw.ai x hnginens wur by resson o
common snavcholdings ¢ saRerwise.

{#) To scll, feu out, excamb, lease, grant licences, vagragents
and other rights over, and in any other mannor deal
with or dispose of the undertaking, propersy, assets,
gights and cffects of the Company or any part thereof
for such consideration as may be thought fif, and in
particular for stocks, shares or securitios of any other
¢ompany.

(&) To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of and deal in the shares,
stoeks and securities of any company whether or not
having objects similar to the objects of the Company.

(%) To take all necessary Or proper steps in Parliament or
with the authoritics, national, Jocal, municipal or other-
wise, of any place in which the Company may have
interests, and to carry on any negotiations or operations
for the purpose of direetly or indirvectly carrying out
the objects of the Company or effecting any modification
in the constitution of the Company or furthering tho
interests of its members, and to oppose any guch stops
talken by any other company, firm or person which may
be considered likely divectly cr indireetly to prejudice
the interests of the Company or its members.

(a1} To procure the registration or incorporation of the
Company in or under the laws of any place ouftside the
country in which the Company is registered.

{x%) To subseribe or guarantee money for any national,
charitable, benevolent, public, general or useful objeet
or for any exhibition, or for any purpose which may be
thought conducive to any of the objeets of the Cumpany.

(@) To apply for, register, purchase or otherwise acquire
any patents, trade marks, trade names, licences, conces-
sions, and the like, gonferring any exclusive or non-
exclusive or limited rights, or any processes, formulae,

10483



recipes, patterns, desizis or any secxet OF OLREr infoxing
tion the acquisition of which may See caleulated
divectly or indirectiy to benefit the COmPALYe and %o
use, exercise, assign, develop, ispose of or grant Jicences
in respech of, or otherwise faIn to avconnt the propertye

rights or information &0 acgquired.

(2} To establish and maintain 0¥ proeure the establishment
and mainfenance of any non- contributery or contributory
pension oF superannuatio funds for the benefit of;

and give or proguse the giving of Aonations, gratnities,
TonODE, aliowances, benefits O emoluments 10 any
Persons who are or weré af any time i the employment
or service of the Company, or of any company which 38
a subsidiary of the Company Or which is allied to or
asgociated with the Company O with any sueh gubsidiary
company or which is the holding company of the
Jompany, oF who are or Wert ab any time Directors O
officers of the Company or of any such other company
as aforesaid, or any persons itk whose welfare the Com-
pany or any guch other company as aforesaid s oF has
been interested, and the wives, widows, families and
dependants of any such persons, and to malke payments
for or towards the insurance of any such persons a8
aforesaid and 0 do any of the matters aforesaid either
alone or in gonjunction with or thromgh the holding
company (i any) of the Company OF in conjunction
with or through any such other company as aforesaid.

(q) To invest any monies of the Companty not for the time
being required for the general purposes af the Company
in suoh jnvestments (other than shares in the Company)

as May be thought proper, and to hold, gell or otherwise
deal with such investments.

(r) To digtribute among the members of the Company in
gpecie any property of the Company.

(8) To do all or any of the things and matters aforesaid 1n
any part of the world, and either a8 principals, agents,
contractors, frustees or otherwise, and by OF through

trustees, agents oF otherwise, and oither alone or in
conjunction with others.

() To do oll such obher fhings as mway be considered to be
incidental O conducive to the shove objects or any
of them.
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And it is hereby deelared that iu this Memorandum swords
denoting the singular number only shall include the plurgd
number and vice versa ; that the word & compane M, exeend,
where nsed in reference to the Company, shall be deemed fo
include any partuership, assoeiation or other body of persons,
whebher ineorporated or wnineorporated, and whether doni-
ciled in Great Britain or elsewhere ; and that objeets specified
in each paragraph of this clause shall, exeept where otherwise
expressed in such paragraph, be fu no wise limited op restripted.
by reference to or inference from the terms of any other
Paragraph of the name of the Company,

4. The liability of the members is limited.

5. The share capital of the Company is £100,000, divided into
100,000 Ordinary Shares of £1 each.
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The Canipanies Aefs M8 Lo 1967

COMPANY LIMITED BY SHARES

Eropires

Articles of Aggoriation

ox

THE DCL COOPERAGE COMPANY LIMITED

\ddopted by Special Resolution passed on the 1st day of December, 1970)

T e o d It I~ T . XM — ¥ s i M. ko A gy £ ol Tt 5l e Rttt

PRELIMINARY.

1. The regulations contained in Table A to the First Schedule
to the Companies Act 1948 shall not apply o the Company, but
the following regulations and (subject as hereinafter provided) the
regulations contained in Part II of Table A in the Fivst Schedule to
the Companies Act 1948 (hereinafter called “ the 1948 Table A *)
shali eonstitute the regulations of the Company.

2. Regulations 75, 77, 87 and 89 to 97 (inclusive) of Part I of
the 1948 Table A shall not apply to the Company.

TRANSTER OF SHARIS.

3. The words *and iransferce” shull he deleted fTrom
=22 of Part I of the 1948 Table A,

- ROCBEDINGS AT GENTERAL MERETINGS.
f... &ords * the meeting shadl he dissolved ” shall be sub-

A+ v for the words ¢ the members present shall be a quorum *

1 regulation 54 of Part T of the 1048 Table A.

DIRECTLORS.

5. TUnless otherwise determined hy the Company by Ordinary
Resclution, the numier of Directors shafl not be less than two,

10453
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COMPANY LIMITED BY SHARES

A e prabfei e

Memorandum

AND

@rticles of Agsociation

or

THE DCL COOPERAGE COMPANY LINGTED

Inecorporated the 31s¢ day of March, 19@?“

{drticies ae adopled by Special Resolution paswd on
the 15t day of December, 1070)

(M emorandum ar altered by Special Resolution passed on
the 218t day of Juns, 1974)
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26958/ 9]
HARDIE, CALDWELL KER & HARDIE

179 WEST GEORGE STREET, GLASGOW, G2 2LO

our acr  AMT/AT

YouR REF

The Company Secretary,

The D.C.L. Cooperage Company Ltd.,
44 Washington Street,

Glasgow, G3 BBA.

Dear Sir,

IELEFRORE CALRTI DVED D e
TELECRANT "HARDIKER OLAGOOY
TChEX NA PUIRET {CCDE Did)

CHMARTERED ACLOUNTANTS

]

LD, WLIAMEON

M. ML GHLGSLAND

SAMER A NHUTTLE

A M THOMEGR, AC WA
A M. KEMEBLEY, J £

L P AT LEAN

5y ¥ HANNAH

22 June, 1981

We hereby tender our resignation as Auditors of your Company with

effect from 23 June, 1981.

T ¢a +~e’ no circumstances connected with our resignation which we
considigr -~ .uld be brought to the notice of the members or the creditors

aof the ! u':;.'r,fly-

Yours faithfully,

i, Cabdualt b0 HEec

ALPANSENTED THROUGHAUT THE UNITED KINGDOM, EUROPE, AMERICA ANG AUSTRALIA IN ASSOCIATION WITH FRYER WHITRHILL & €0,



COMPANES FGRM No. 225(1)

Neotice af ew accounting reference
date during the course of
an aceounting reference pericd

»

Please do not Pursuant %@ 225(1) of the Comgpanles Act 1985 .
writo In this
margin

To the Reglewar &f Companies For official use  Company number
Plosse somgdavs == T
lagibly, prefesssiy P Yot 31 26958
In black type, or [P R S g

bold block lettarlng  Name of
REZZ TE, N

I « The DCL Cooperage Company Limited
* insert full name
of cumpany LT tE e SN S TR .
gives noties fhat the company’s new accounting reference date on which the current accounting

referenced pafied and each subsequent accounting reference period of the company istoba” tedas

3 Note coming, @ &ufhaving come, to an end is as shown below: R
Pileasa read notes

. 1 {0 4 overloat
: before completing Day )

this form , wgﬁwl__‘
i 84t 2
) t delet
agprgpl:?ete The cusfemt @eepunting reference period of the company is to be treated as [shortened)iextended]t and
[is&n—mmmmﬁﬂa%hawng-gem&-teﬁn-endltwill come to an end]t on
| Day Aenth  Year
) r"_-_%mm I | e | 1
‘ ot b 9.8 0 g .
TR R R T
) 1f this nallze $iates that the current accounting reference period of the company is to be extended, antd
reliance s befny placed on section 225(6)(c} of the Companies Act 1985, the following statement should
/ be conuplatads ,
9 The company s a {subsidiaryl{holding company]t of
“ , company humber
i
j; the aceaunling reference date of which is
|
! Signed m)‘)\% < [B'rreete;][éecretary]‘r Date 11th December, 1 086
" ’ e
IO KRS ML T
!

Presemiars aame address and For official Use _ _

,; reference {if eny): Generd) Section TR o6t rooim
./ N.T. Keer, E&q., U N O vy
- The Distillers Company p.l.c. ]
e Distilliers House, ,’ ‘ Y [
! 33 Ellersly Road, ! |
% EDINBURGH, EH12 6JW H :
‘ ! e S Dy pa— E
! N




Company Numbi s 26956

COMPANIES ACTS 1948 TO 1967

P

COMPANY LIMITED BY SHARES

e b e AL

SPECIAL RESOLUTION
of

THE DCL COOPERAGE COMPANY LIMITED

passed on 24th June 1988

At the Extraordinary General Meeting duly convened and held at Distillers House
33 Ellersly Road Edinburgh LH12 6JW on the Twenty-fourth day of June 1988 the

following Resolution was duly passed as 2 Special Resolution:—

RESOLUTICN

That the name of the Company be changed to:-

UNITED DISTILLERS PROPERTY COMPANY LIMITED

Rt t E.M. CAMPBELL r

R .mnwwm*}r*q CHAIRMAN e R

v, 0 e

O 4 o -
‘ !‘ q]988 ' : (fV v f: ui_ ) m '
P _ e m
‘! gii) =

K o o P R 3 womie B G m 0




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number
26958
| hereby certify that

THE DCL COQPERAGE COMPANY LIMITED

having by special rasolution changed its name, is now

incorporated under the name of

ISTILLERS PROPERTY COMPANY LIMITED

UNITED D
Signedat Edinburgh / /’ o
1 JuLy 1988 L i (;" g
} ! . A ;"J B ’ y <*""Mﬁ'
¥ L] A e
"53\,{'—&". ) ::‘ ) "”;}é
//'” ! %,;, " anne

Registrar of Companies

C28



NUMBER OF COMPANY: 26958

THE COMPANIES ACT 1485

ELECTIVE RESOLUTIONS

of United Distillers Property Company Limited

At an Extraordinarxy General Meeting of the Members of the above-
named company, duly convened and held at 32 Pinkhill, Edinburgh
on the First day of March 1991 the following ELECTIVE RESOLGTIONS
were duly passed:-

1.

Blective Resoiution

"That pursualit to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of Annual
General Meetings in 1991 and subsequent years until this
election is revoked."

Blective Resolution

"Phat pursuant to Section 252 of the Companies Act 1285 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General Meeting
for the current financial year and all subsequent financial
years."

Elective Resolution

"That pursuant to Section 386 of the Companies Act 1985 the
Company hereby elects to dispense with the obligation to
Appoint Auditors annually."

R J Gilchrist
SECRETARY




Company No: 26958
THE COMPANIES ACTS 1925 AND 1989
PRIVATF, COMPARY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATYON
Adopted by Special Resolution on 9 May 1991
of
UNITED DISTILLERS PROPLRTY COMPARY LIMITED

Incorporated on 31 March 1949
under the Companies Acts 1948 to 1967

Exclusion of Other Requlations

1. No regulations set ocut in any statute or statutory
instrument concerning companies shall apply as Articles
of Association or regulations of the Company.

Interoretation

2. In these regulations -~
"the Act" means the Companies Act 1985 ineluding any
statutory modification or re-enactment thereof for
the time being in force.
"the articles" means the articles of the Company.
"ciear days" in relation to the pex.vd of a notice
means that period excluding the day when the notice
is given or deemed to be given and the day for which
it is given or on which it is to take effect.
"executed" includes any mode of execution.
"office" means the registered office of the Company.
"the holdexr" in relation to shares means the member
whose name is entered in the register of members as
the holder of the shares.
"the seal" means the common seal of the Company.
"secretary" means the secretary of the Company ox
any ol'h~r person appointed to perform the duties of
“he secreta.y of the Company, including a joint,
assistant or deputy secretary.
"the United Kingdom" means Great Britain and
Northern Ireland.

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

Share Capital

3. Subject to the provisions of the Act and withcut
prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions
as the Company may by ordinary resolution determine.

4. Section 89(l) of the Act shall not apply to the Company.
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Any share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to
be redeemed.

Subject to the provisions of the Act, the Company may

purchase any of its own shares (including any redeemable
shares).

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

Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust and
(e¥cept as otherwise provided by the articles or by law)
the Cempany shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

Share Certificates

9.

10.

Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for
all the shares cof each class held by him (and, upon
transferring a part of his holding of shares of any
class, to a certificate for the balance of such holding)
oxr several certificates each for one or more of his
shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine.
Every certificate shall be sealed with the seal and shall
specify the number, ciass and distinguishing numbers (if
any} of the shares to whiech it relates and the amount or
respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

if a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all moneys
(whether presently payable ox not) payable at a fixed
time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part
exenmpt from the provisions of this regulation. The
Company's lien on a share shall extend to any amount
payable in respect of it.



12.

l3f

14.

The Company may sell in such manner as the directors
determine any shares on which the Company has a iien if a
sum in respect of which the lien exists is presently
payable and is not paid within fourteen ciear days after
notice has been given to the holder of the share or to
the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating
that, if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently
payakle as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.

Calls on shares and forfeiture

15.

16.

17.

18.

19.

Subject te the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or
preminm) and each member shall (subject to receiving at
least fourteen clear days' notice specifying when and
where payment is to be made) pay to the Company as
required by the notice the amount called on his shares.

A call may be required to be paid by instalments. A call
may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a
call may be postponed in whole or part. & person upoen
whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

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

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

If a call remains unpaid after it has become due and
payable the person from whom it is due and payable shall
pay interest on the amount unpaid from the day it becane
due and payable until it is paid at the rate fixed by the
terms of allotment of the share or in the notice of the
call or, if no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive payment
of the interest wholly or in part.

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



21.

22.

23.

24.

25.

Subject to the terms of allotment, the directors may make
arrangemnents on the issue of shares for a difference
between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days' notice
requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name
the place where payment is to be made and shall state
that if the notice is not complied with the shares in
respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any share in respect
of which it wa= given may, before the payment required by
the notice has been made, be forfeited by a resolution of
the directors and the forfeiture shall include all
dividends or other moneys payable in respect of the
forfeited shares and not paid before the forfeiture.

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

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

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of
the proceedings in reference to the forfeiture or
disposal of the share.



Transfer of shares

26,

27.

28.

29.

30.

31.

The lnstrument of transfer of a share may be in any asual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
unless legislation determines otherwise.

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

If *.. directers refuse to vegister a transfer of a
shane, thev shall within two wonths after the date on
which the transfer was lodged with the Company send to
the transferee notice «.f the refusal.

The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and
for such periods (not exceeding thirty days in any year)
as the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument of
transfer which is registered, bul any instrument of
transfer which the directors refuse to register shall be

returned to the person lodging it when notice cf the
refusal is given.

Transmigsion of shares

32.

33.

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

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

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the share
or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall
give notice to the Company to that effect. If he elects
te have another person registered he shall execute an
instrument of transfer of the share to that person. all
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.
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A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the rights
to vhich he would be entitled if he were the holder of
the share, except that he shall not, before bheing
registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the
Company orx at any separate meeting of the holders of any
class of shares in the Company.

Alteratiop of share capital

35.

36.

37.

38.

The Company may by ordinary resolution -

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

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

(¢) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the sub~division,
any of them may have any preference or advantage as
compared with the others; and

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

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reagonably obtainable to any person (including, subject
to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those
memb»ers, and the directors may authorise some person to
execute an instrument of transfer of the shares to, or in
accerdance with the directions of, the pPurchaser. The
transferee shall not be bound to see to the application
of the purchase money nor shall his title to the shares
he affected by any irregularity in or invalidity of the
progeedings in reference to the sale.

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

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

General meetings

39.

All genaral meetings other than annual general meetings
shall be called extraordinary general meetings.
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The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convens an extraordinary
general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not
within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the
Company may call a general meeting.

Notice of general meetings

41,

42,

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or
& resolution appointing a person as a director shall be
called by at least twenty-one clear days' notice. All
other extraordinary general meetings shall be called by
at least fourteen clear days' notice but a general

meeting may be called by shorter notice if it is so
agreed -

(a) in the case of an anpnual general meeting, by all the
members entitled to attend and vote thereat: and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than

ninety-five per cent. in nominal value of the shares
giving that right.

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

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

Proceedinas at general meetings

43.

44.

No business shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upen the
business to be transacted, each being a member or a Proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at
the same time and place or such time and rlace as the
directors may determine.
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46'

47 .

48,

49,

50.

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

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to
be chairman.

A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general

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

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

A resolution put to the vote of a meeting shall be

decided on a show of hands unless before, or on the

declaration of the result of, the show of hands a poll is

duly demanded. Subject to the provisions of the Act, a

poll may be

demanded -

(a) by the chairman; or

(b) by at least two members having the right to vote at
the meeting; or

(¢) by a member or members representing not less than
one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
than one~tenth of the total sum paid up on all the
shares conferring that right;

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

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.
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52.

53.

54.

55.

B6.

The demand for a poll may, before the poll is taken, bhe
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before
the demand was made.

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a
time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

In the case of an equality of votes, vhether on a show of
hands or on a poll, the chairman shall be entitleq to a
casting vote in addition to any other vote he may h-ve.

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

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
anneunced at the meeting at which it is demanded. In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
to be taken.

A regolution in writing executed by or on behalf of each
memy@r who would have been entitled to vote upon it if it
had been proposed at a general meeting at which he was
prasent shall be as effectual as if it had been passed at
a general meeting duly convened and held and may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

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

Votes of members

57.

Subject to any rights or restrictions attached to any
sharag, on a show of hands every member who (being an
individual) is present in person or by proxy or (being a
corperation) is present by a duly authorised
representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member
shall have one vote for every share of which he is the
holder.

When a corporation is a member a director or the
secretary thereof shall be a duly authorised
representative for the purpose of this article.
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60.

61.

62.

63.

ll{:

in the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other jeint
holders; and seniority shall be determined by the oxrder
in which the names of the holders stand in the register
of members.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on & show of hands or on a poll, by his
receiver, curator bonis or other person auvthorised in
that behalf appointed by that court, and any such
receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the
office, or at such other place as is specified in
accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and
in default the right to vote shall not be exercisable.

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

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

On a poll votes may be given either rersonally or by
proxy. A member may appoint more than one proxy to
attend on the same occasion.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in
the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual
or which the directors may approve) -

] PLC/Limited

L/We, [ 1, of [ 1. being a member/members of
the above-named company, hereby appoint [ ]} ef [
1, or failing him, [ ] of [ 1, as my/our

proxy to vote in my/our name[s] and on ry/our behalf
at the annual/extraordinary general meeting of the
Company to be held on | ] 19 l, and at any
adjournment thereof.

Signed on [ 1 19[ ]1.M
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65.

Vhere it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form for in
a form as near thereto as circumstances allow or in any
other form which is usual or which the directors may
approve) -

] PLC/Limited

I/We, [ 1, of [ 1, being a member/members of
the above-named company, hereby appoint [ ] of [
1, or failing him, [ HER=> 4 ], as my/our

proxy to vote in my/our name(s] and on my/our behalf
at the annual/extraordinary general meeting of the
Company to be held on | ] 18[ ], and at any
adjournment thereof.

This form is to be used in respect of the
resolutions mentioned below as follows:

Resolution No 1 #for * against
Resolution No 2 *for * against.

*Strike out whichever is not desired.

Unless otherwise instructed, the Proxy may vote as
he thinks fit or abstain from voting.

Signed this [ 1 day of [ 1 19¢( 1."

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority
certified notarially or in some other way approved by the
directors may -

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

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

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

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid,
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A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall ke wvalid
notwithstanding the previous deternination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the Company
at the office or at such other place at which the
instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for
taking the poll.

Directors - qualification shares unnecessary

67.

A director shall not be required to hold any
qualification shares in the Company.

Number of directors

68.

Unless otherwise determined by ordinary resolution, the
number of directors (other than alternate directors)
shall not be subject to any maximum but shall be not less
than two.

Alternate directors

69.

70.

71.

72.

73.

Any director (other than an alternate director) may
appeint any other director, or any other person approved
by resolution of the directors and willing to act, to be
an alternate director and may remove from office an
alternate director so appointed by him.

An alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not personally present,
and generally to perform all the functions of his
appointor as a director in his absence but shall not be
entitled to receive any remuneration from the Conmpany for
his services as an alternate director. But it shall not
be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdom.

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

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

Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a
director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent
of the director appointing him.



Powers of directeors
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75.

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

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

Deleqgation of directors' powers

76.

The directors may delegate any of their powers to any
committee consisting of one or more directors. They may
alse delegate to any managing director or any director
holding any other executive office such of their powers
ag they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. sSubject to any such conditions, the proceedings
of & committee with two or more members shall be governed
by €he articles regulating the proceedings of directors
so far as they are capable of applying.

Any committee shall have power unless the directors
regolve otherwise to co-~opt as a member or members of the
committee for any specific purpose any person or persons
aitiough not being a director of the Company.

Appointient and disqualification of directors

77.

78.

Without prejudice to the powers of the Company under
section 303 of the Act to remove a director by ordinary
regolution, the holder or holders for the time being of
mor@ than one half of the issued ordinary shares of the
Company shall have the power to appoint any person ox
persons as a director or directors either as an
additional director or to £ill any vacancy and to remove
from office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument
in writing signed by the member or members making the
sgme or in the case of a mewber being a company signed on
its behalf by one of its directors and shall take effect
upeon lodgment at the registered office of the Company.

The directors shall not be required to retire by
rotation.
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80.

The nolder or holders for the time being of more than one
half of the issued ordinary shares of the Company shall
have the power from time to time and at any time to
delegate the power to appoint any person or persons as a
director or directors (either as an additional director
or to f£ill any vacancy) to the board of directors of the
Company and may at any time withdraw such delegation.

Any such delegation or withdrawal of delegation shall be
effected by an instrument in writing signed by the member
or members making the same or in the case of a member
being a company signed on its behalf by one of its
directors and shall take effect upon lodgment at the
registered office of the Company.

The office of a director shall be vacated:-

(1) 1f by notice in writing to the Company he resigns
the office of director;

(i1) if for more than 6 months he has been absent without
permission of the directors from meetings of the
directors held during that period, unless he has
appointed an alternate director who has not been
similarly absent during such period;

(1ii)if he becomes bankrupt or enters into any
arrangement with his creditors:

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

(v) Lif he becomes of unsound mind;

(vi) if he is removed from office under article 77;

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

Remuneration of diractors

81.

The directors shall be entitled to such remuneration as
the Company may by ordinary resolution determine and,
unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

Directors' expenses

82.

The directors may be paid all travelling, hotel, and
other expenses properly incurred by them in connection
with their attendance at meetings of directors or
conmittees of directors or general meetings or separate
meetings of the holders of any class of shares or of
debentures of the company or otherwise in connection with
the discharge of their duties.




Directors! appointments and interests

&3.

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the Company and may enter into an agreement or
arrangement with any director for his enployment by the
Company or for the provision by him of any services
outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and they
may remunerate any such director for his services as they
think fit. BAny appointment of a director to an executive
office shall terminate if ne ceases to be a director but
without prejudice to any claim to damages for breach of
the contract of service between the director and the
Company.

Interested directors

84.

BS.

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

For the purposes of regulation 82 -

(a) a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent so specified: and

(b) an interest of which a director has no Knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of
his.



Directors' gratuities and pensions

36,

The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance oxr
otherwise, for any director whe has held but no longer
holds any executive office or employment with the Company
or with any body corporate which is or has been a
subsidiary of the Cowmpany or a predecessor in business of
the Company or of any such subsidiary, and for any menmber
of his family (including a spouse and a former spouse) or
any person who is or was dependent on him, and may {as
well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such benefit,

Proceedings of directors

87.

88.

89.

90.

91.

Subject to the provisions of the articles, the directors
may regulate their proceedings as they think fit. A
director may, and the secretary at the reguest of a
director shall, call a meeting of the directors. It
shall not be necessary to give notice of a meeting to a
director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote. A
director who is also an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote.

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

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

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

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of
any director or that any of them were disqualified from
holding office, or had vacated office, Oor were not
entitled to vote, be as valid as if every such person had
been duly appointed and was gualified and had continued
to be a director and had been entitled to vote.
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93.

24.

95.

96.

97.

A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or
of a commitfee of directors shall be as valid and
effectual as if it had been passed at a meeting of
directors or (as the ecase may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or
more directors; but a resolution signecd by an alternate
director need not also be signed by his appointor and, if
it is signed by a director who has appointed an alternate
director, it need not be signed by the alternate director
in that capacity.

Any director or member of a committee of the Board may
hold meetings by telephone, either by conference
telephone connection(s) or by a series of telephone
conversations, cor by exchange of facsimile transmissions
addressed to the chairman. The views of the Board, or a
committee of the Board, as ascertained by such telephone
conversations or facsimile transmissions and communicated
to the chairman shall be treated as votes in favour of or
against a particular resolution. A resolution passed at
any meeting held in this manner, and signed by the
chairman, shall be as valid and effectual as if it had
been passed at a meeting of the Board (or, as the case
may be, of that committee) duly convened and held.

The provisions of these articles relating tc notice and
gquorum for board meetings shall be applicable to meetings
held in accordance with this article.

The Company may by ordinary resolution suspend or relax
to any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

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

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

Secretary

Subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think

£it: and any secretary so appointed may be removed by
them.



Minutes

g8. The directors shall cause minutes to be made in books
kept for the purpose -

(a) of all appointments of officers made by the
directors; and

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

It shall not be necessary for the directors to sign a
book recording their attendances at meetings of
directors.

The seal

99. The seal shall only be used by the authority of the
directors or of a committee of directors authorised by
the 4irectors. The directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
director and by the secretary or by a second director.

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

101. Notwithstanding regulation 98 above, the Company may have
an official seal for use abroad under the provisions of
the Act, where and as the directors resolve, and the
Company may by writing appoint any agents or agent,
committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing and
using such official seal, and may impose such
restrictions on its use as may be thought fit. Wherever
in these Articles reference is made to the seal of the
Company, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal.

Dividends

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

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned
and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share
is issued on terms providing that it shall rank for
dividend as from a particular date, that share shall rank
for dividend accordingly.

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

Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the
registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly
entitled to it by reason of the death or bankruptcy of
the holder, to the registered address of that one of
those persons who is first named in the register of
members or to such person and to such address as the
person or persons entitled may in writing direct. Every
cheque shall be made payable to the order of the person
or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of
the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a share
as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share

shall bear interest against the Company unless otherwise
provided by the rights attached to the share.




108, any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall,
if the directors so resolve, be forfeited and cease to
remain owing by the Company.

Accounts

109. No member shall (as such) have any right of inspecting
any accounting records or other book or document of the
Company except as conferred by statute or authorised by
the directors or by ordinary resolution of the CTompany.

Capitalisation of profits

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

(a) subject as hereinafter provided, resclve to
capitalise any undivided profits of the Company not
required for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company's

% share premium account or capital redemption reserve;

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

(c} make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

(d) authorise any 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, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
binding on all such members.

Notices

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




112, The Company may give any notice to a member either
persenally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by
leaving it at that address. 1In the case of joint holders
of a share, all notices shall be given to the joint
holder whose name stands first in the register of nembers
in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders. A member
whose registered address is not within the Urited Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address,
but otherwise no such member shall be entitled to receive
any notice from the Company.

113. A member precent, either in person or by proxy, at any
meeting of the Company or of the holders of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the
purposes for which it was called.

114. Every person who becomes entitled to a share shall be
pound by any notice in respect of that share which,
before his name is entered in the register of members,

has been duly given to a person from whom he derives his
title.

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

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

Winding up

117. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company
and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets
of the Company and may, for that purpose, value any
assets and determine how the division shall be carried
out as between the members or different classes of
members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the
1ike sanction determines, but no member shull be
compelled to accept any assets upon which there is a
liability.
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Indemnity

118. Ta the extent not rendered void by section 310 of the Act
every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
company aguinst all costs, charges, losses, expenses and
1iapilities which he may sustain or incuxr in or about the
execution of the duties of his office or otherwise in
relation thereof, including any liability incurred by him
in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he
is acquitted or in connection with any application under
section 144(3) or (4) or section 727 of the Act in which
relief is granted to him by the court, and no director or
another officer shall be liable for any loss, darage oOr
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto.

Directors' and Officers' insurance

119. Subject to section 310 of the Act and the disclusure
requirements, the Company may pay premiums for directors'
and other officers' insurance cover as the directors deem
fit.




HUMBER OF COMPANY: 26958

THE COMPANIES ACTS 1985 and 1989

SPECIAL RESCLUTION

of United Distillers Property Company Limited

At an Extraordinary General Meeting of the Members of the above-
named company, duly convened and held at 33 Pinkhill, Edinburgh

cn the Ninth day of May 1991 the following SPECIAL RESOLUTION was
duly passed:-

"That the regulations contained in the printed document
submitted to this meeting and for the purposes of
identification, signed by the Secretary be approved and
adopted as the Articles of Association of the Company in
substitution for and to the total exclusion of all existing
Articles of Association thereof."

-

,/-.-.oo.--

R J Gilchrist
SECRETARY




