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P Companies House regrets that documents in this

i company’s record have pages which are illegible.
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" The poor quality has been noted, but unfortunately
| sfeps taken to improve them were ansuecessful,
Companies House would like to apolegise for any
{convenience this may cause
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Certificate of SFncorporation
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3 Bevehy certifp .;hat

e . Be W Piulay & Company Mmited o,

. e Wy
e b o i bl - & P
.

g i i !

tan d e . R
~ ‘ o

T

is thiy ,Zfay imogpifmtqd under the Companies Act, 1948, and that this Company is Limited.

<

Stonsp by me at Bdinburgh, thisfwenty-second _ _day -of._. . Novemboy

L

o o

One Thousand Nine Hugdted and. Fifty-seven . - e

Registrar of Companies.




THE COMPANIES ACT, 1948

COMPAHIES | TrEimieon
RECISTRATION jj mum ™
370,

DECLARATION of Complinnce with the requirements of the
Compendee Ack, 1048, on application for registration of a Company.
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187 Hopo Strest, Glasgow, 0.2 et o N
SRS AND PUILISUERS OF CONPANTEY ROOKS Axn pirdREeOnS | SIRED

it . e e Sumbacin

Cotipari- » Forr 00— M58 o 22 NOV 39’57

wiﬂf’}@

j .vol-ﬁrﬂd-qvm :




et - m =

!
L. >re insert Name {J
a-d Addrees. 4, JQn VNS

B OBHAS XK n e WAdNGEEARTARES 4mx O IReSXTAZTCREFRRRAUIKIST fi HE URSMLARD

-ifgﬁﬁm“"i% Do solemnly and sincerely doclare that I am (=) O ﬁ""w’a""l” v
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Ydmdted, aoad thaet all the roquizemients of the Companios Ack, 1948,

ir reapoet of oabttors precedont to btho registeation of the said |

Company and incidsninl thereto have besy compiiod with, aud 1 make
this solanw Declarution conscientiously balieving the same bto be -fne

and by virtus of the provisions of We * Statubory Declarations Aot, 1885.”
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ke Companies Acl, 1948.

COMPANY II\iI I‘Iu) BY SHARES,

A e i

Memorandum of Agseciation

OF

A H. FINLAY X COMIPANY UIMITED.

. ;e - o A o W e i % it - A B e e g

1. The mame of the Company i A, H. Fisiay & Compaxy
Lugrrep.”

2 The reprstercd offwr of (he Company will be situate in
Seothwl,

& The objects for which the Company is estabhished sre 1—

1) To acquire, take wer and cuntinue and carry on the
businese of A H. th{ & Uompany Wine and
Sparit Mucl:mnts, togriher mth the whoke
seeets thmvof pincluding the ists in which the
said boswitess 1 curvied ond as also to acquire, take over
and continve the Wie and t bumresses in
Greenock sod Put Glaggeny, ca on by the Trustees
atd Factoxs for the B«wlkwm :'m tlre Estate o{ the
te  Alewands Heowy Finlay, and
Merchant, Greenock, either in parlnmiu with ai
or as sole owners, !o?cl with the assets of
the said bosirwsees, lnding the premises in which
the said brasinesses are carried on).

2) To carvy oh at any place or places in the United
Kingdom or cisewhere, buniness as Wholcsale wid
ﬁﬂaﬂ Wit;e, B:(er and  Spirit Mmhmtq( Hotel

wpvrs nn cepey, estaurstems alerers,

, Liconsed Vietuallers, Prokers, Importerf

| ,xpartm Distiliers, Brewers, Mallsters, Mall
| Factrm. Bleniers, Rebwers Bossiens et Bosis

. Madcern, Hnﬁ Merchants, Yeast Manufacturers and

Merchants, Manufacturers of and Deslars in Aerated

4] Mineral Waters, Marmfacturing Chemists, Millers,

: Toopers, Drafi and Grain Merchants, Dealers in

3 Tobareo and Condectionery, Wholesalo and Retail,

' atel . apply for and hold and transfer any licences

reqwis.de therefor,

(w' ' REGUSTERE. )

Q S HBET ) 22NOV 58T
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(3 To purchase e
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wills wid  shares of  goodwills of
e} Joase the prenises thereof, and
tor purchase, forn, builid, o¢ an}st}'u@{,, or otherwﬁu.e‘ _acquirc,
ar by lea o ey haads, puillings or other heritages nf
aev tenure, and any othwr propurty, heritable or
moveable, of avy deseription whatsoever, 0. any
terest am osuchy ropR Ity ~aitable ur convenient fr,
or whiel miar be Jeened suttable or cenvenient for
e Bu-ine - oI Cesuirenents, or prospective business
fr Tetjuiirerzenits of the Company.

jeeneed businesses

(]

Tou woepuidbe el Tk any patent or patent riehts, and

e 0 aeeqisre and ase awd yegister Trade marks in
rebetion by gy Busuess o the time being carried na
By thi Comipany

(30 Ter varrs exs any ofler Btisaness whatsoever similar o

iy Fov canry cut the obijects of the Company a3 prochpRs &3

the man basneess of the Company as specified in
Sulreliuses {10 to iy heveof, or which can be advante- .
gemudly of ColbenteRtiv varmeq on by the Com
by way of exteti-wn vl of i1 vonncetion with any o

e,

itk busiwes o~ aliresaud, or is calculated directly ot v
sbrectly 1 develop any branch of the business ol
ihe Company nr tw increate the value of o W*Sﬁ;
morte profilalide any ol te assets, properties or vigghitsy 3
=

of 1w Company. .

agents, trustoes, partrers or otherwise and either
or in conjunction with others and likewise to do sl soue
othe: Uiiwes as are incidental or may be  thaomdley
cofcise to (e attanment of the objects of Wi
Company : and in purticular amd without prejacionng
to tnis generality, in aid of and for the porposes 43
the Company. %

7y T acqure amd take over the whole or any pait o3 :

1) To take or utherwise acquire and hold shares, Wl‘im

busness, properly and liabilities of any pessueH
(incloding therein swny purtnership or  COUpOTais e
carrylog o anv business which  the Company.
authorised to carry on, or possessed of any P
or sights suitable Jor the purposes of the Compeliy g

N

debentures or otlrer securities of or interssts in ®8Yg
other company having objects aitogether of in par
similar {o thuse of the Company or cartying obl A7
business capuble of being conducted so0 @5 divectly

indirectly to henetit the Company. N
v
JHW

1% To purchase, feu, excamb, take on lease, hire of m}wﬂﬂﬁ

wise acquite, any heritoble or moveable &?ﬂm‘f %
patents, licences, rights or privileges which the apery
mayv think necessary or convenicnt {or the p d
its husiness, and to construct, mamtain and siter 80§ .
buildings or works necessary ot convenient for thév,
purposes of the Company. o



el

(18} To borruw or raise memey and to sceure the pagyment
thereof by bend and disposition in security, disposition
or assiznation, ex fasie absolute or fn toast, or by the
ssue of debentures or debenture stock, perpeiual or
@Ehﬁfﬂﬂ%n of im an, other way, and to burden or
pledge all or any of the properties or assets of the
Company, mchiding s> wnealled vopital.

{11 l__f; raw, ng!{en aceept, lador-r, disconnt, executy and
f-stte promi-sory notes, balls of exchange, bills of
Inding, waerants, debentares and otier negotiable or
trensferabile docmments )

2 Tes Gt e ~ton, liowanoes, coratinties and homnes
o OMEL ers, exeOHers uwlubng Directors and ox
Ehreedoss),  pastBiers,  sx-parineds, craplovees  or
e emplovers of the Company or the widows or
e setiche ety 0§ stpedl persons, wind to support or subserihe
o wbw e Ratitable o other matitutiens, dabs, <onfeties
vt fode

(13 Tor Tenad vomew Withi vr watfiont soctty, o (ny tetms
that mas b Weenighil B wied pariivalaly to cestomers
o other persors bavoge dabiogs with the Company,
ol L guarantee e eontracts or obligations of
cusclermers on other sl perors as adotesnd,

PR For wrvest amy o s of e Compay tid required
fon the gerposes of its huaness i acl mvestments or
secutities as mayv be thonght expadient

{13V To enter into any parthership or strangemient o tha
natare of @ purtiwrship, co-operation or union of
nterests, with any pereotis engaged of interested or
xbout to berome or interested i the carrying
oft of torinet of anv business or enterprise which the
Compuny s suihorsed to carry on or vonduet Of
from which the Company would or might derive any
benefit, whether direct or ndirect.

¥16; To amalgamate with any otier company oF Cunipanies,

V17) Tosell, fenout, excamb. let or otherwise dispose of the
whole properties amd ssets of the Company or any
paré thereof in such manner and for such consideration
25 the Company may think fit, and in particular for
<hares tfuliy vr partly pail up), debentures, debenture
stock or wocunties of any other company, whether
promoted by the Company for the purpose ur not.

(18 To distnbate any of the property of the Company
among the members In specte.

4 Tl hability of the members is Jnnited.

% Tie sty tapitod o the Congany 1= H, divided Bty
oMy shoros of g1 wis
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Wi, the eoveral porsoms whose pames wnd addresses are

srbeeritd, ave de<itous of being formed inte a Comipany in
pursaanee of this Memrorduws of Assoriaticn, and we respeclively
agree to take the pamie of shiares in the copital of the Company
S%?ﬁ (35)@:’3;5{(‘ onr u’(“a}pﬁ&“ti\“":’ LIEEL ) LA

 Number of Share
MAMES, AUPLFSSE- ANT DESCRIDTIONG OF SUBSCRITY RS, | takea by each
N Subecriber.
Ttted. Wkizn. Gy Wueglqr Tdsm,
Q@dmz Frue ﬁ'wu,j»a«ﬂw j
WM&” :
i
e leds . 7 Ohne
:
s { *-
ﬂt&:}w&r}b lhm;\a L:t&t‘i A, ':;
|
P Wi G 'f
.« s {
: E . EQ - “ Sy
“
. — — :

DATED the 1" devet  Posada~ 1957

WITKESS 0 the Jlore Signatumes . —
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Thie Companies Act, 1948,

T e

COUMPANY LIMITED BY SHARES

R e

Articles of HAsgaciation

eiF

A H. FINLAY X COMPANY LIMITED.

PLELIMINARY

1. The Company ¥ etablished o a Privite Compainy watlin
the meaning of Y Componies Act, W48, and subiject ¥8 uereinalter
provided, the wenlations contadnied or incorporated i Part 3 of
Table A i e Fast Schedale to that Act (hereinafter teflerred to
as " Tabde A, Pagt 11 " shall apply {0 the Company.

¥ Repulations 5, 24 33, 71, 75, 77,79, £8, Y6, 97 amd 133 of
Pare b ood Feble b om Ghe saoie Sehodode ghetedivafter referred to as
* Tabie A, Part 17 ) shail wot apply to the Cumpany, but the Articles
Ierimadter contaned, and the remuining repulations of Table X,
rart 1 and Regolations 2 o 8 inclosive of Tabkle A, Part L1, subject
te the sndifications Brreinafler exptessed, ohall ennstitnte e
regulations of the Company.

SHAREY,

4 The shaies shafl be qx the disposad of thie Dire tors, atd
they may sulot or othierwise dispoce of hem to such pessons at such
times wid generadly on sueh teems wiid conditions oy they think
proper, <ubject revertheless 1 Artiele 4 bereof, anid to Regulation
of ‘Tuble &, Parct 11, aned provided that ne st es shall be issved at
a disrent, exeept as provided by Seetion 57 of the Act. No share
or debentare of the Comypany shall be knovingly issued or transferred
1o vy Il Wy any person or corporate body, nor shall any person or
enrporate hody knowingly have or acqaire any mter2st 1o any share
ot debersture of tie Company, in any elrcmmstances in which the
Company would by reason thereof lose its status as wn Huempt

Private {ompany.
4. Unless otherwise determined by the Company in Geteral

Meeting any original shares for the time being unissued and any
aew shaves from thie to time to be ereated <tiell, before they are

jesaed, be offered 1o the members in proportioa, as neaﬁF;”"jﬁ;f_ 1L Y
-0 . i ERMQ!Q’T&: e te!
PSS Yy i
P A v o
v .2 1OV 1957
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A

Be, to the pumber of soaves held by them.  Such offer =hall be made
by potive spifving the mamber of shares (uie‘a“vd, angd lmiting o
timwe within whicls the offer, if not aceepted, will be deemerd] to .L’f
delised and after the expiration of such time, or on the receip:
of am fetimmtien from We peason 0 whem the oifer is made tha
e deelimes to werept the shave- oftered, the Directors may, Sllbj_(“(,;t
o thess Artieles dispose of the  ame i sach manner as they think
st eerestesd o the Company.  The Dirctors may, in like manner,
dispese of any b new v original <hoves as aforesaid, which, by
reason Wi e progertion hume by then to the number of persons
ertitled o suell olter a5 wloresald or by reason of any viher difficully
e apovetiaomng te swwe, cannot Wi the opinion ql" the Directors be
cogveniently emeted 0 manner Leseinbedore provided.

LIEN,

§. TIn Regulation 11 of Table A, Pact I, the words “ (ot being
a fudly pocd share) ** ared the words ™ (other than fally paid ~hares) ”
Al He omitted.

TRANSFFR OF SHARES

B, (4) Subject as i these Articdes providsd, aay share may be
tragsferred to amy meeiber of the Company, and any share may be
translerred by a miember to s o1 her father or mother, or to any
imead deseendant of his or hey fatlier oy mcther, or (o his or her wife
e Husband, and any shiare of « decen=od memixer may be transferced
to the widow or widower or any otlver such relative as aloresaid of
such decessed nrember v niay be transierted to or placed in the
names of lns or her excealors oF (rastees 3 and in any such circum-
statiees (but sabjert as aforesandi Regulation 3 of Table A, Part 11,
shail not apply save fo ensure that the womber of members shail not
exceod e preseribed Himit o to prevent a transier of shaves nn which
the Compaby has a Gien,

By A shawe shall hot be translerred othernise thun as provided
m paragraph (A% of this Artick unless it fist be offered to the
nmibers at a L value to be fixed by the Company's Auditors.
Auy member desiting o sell a shave {hercinafier referred to as a
“oretinng metaber 7y dhall give notice thereo! in writing to the
Company theremtalter referred to as a “ sale notice 'y conistituting
the Comiyparmy Jis oy nt for the purpose of sueh sale. No sale nntice
shall be withdrwn without the Directors’ sanction,  The Divectors
shall offer any skere comprised in a sale notice to the existing
menibers, ad i willon teeaty eight davs after the sale notive has
beent given a purchasing member 1 Iound, surh purchasing merber
shall be boutid to comjdete the putchase within seven days. Notice
of the finiding of the purctreing menber shall be given to the retiving
member, whiy shall be boand on payraend of the fair value to transter
the shure to the purchasing snember, 1 the retiting member fails
ty complete the transer, the Directors may authotise some persot
ty transter the chare to the putchasing member and may reccive
the purehase meney and tegister the purclasing member as holder
of the share, issuing bim a certificate therefor, The retiring member
sliall deliver up his certificate and shall thereupon be paid the
purchase money. I within twenty dight davs after the sale notice
Las been given the Ditectors shall not fid 2 patchasing member

"

for the shure and shall give notive accordingly, or if within said -

o
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pened of geven days through no default of the retiring member the
purchase is not completed, the retiring member may at any time
within six months thereafter but subiest to Reulation 3 of Tabie A,
Part 11, sell such share to anv person and at any price.

=R NP . e -
(€) N chare shall P fswed or wronsferred o any infant,
bankrupt or persom f utwonnd mind,

TRANSMISSION OF SHARIS

7 Tae provie to Regulation 82 of Table A, Part ¥, <hcil be
omitted

PROCEFDINGS AT GENERAL MEETING>.

& The following words shall be added wt the end of Regulation
56 of Tabie A, Part [, numedy 3

Fie Soregomm provesions of this waud th I preceding Regula-
tion =iil mot opvly o a sepitate General Meeting
el o Regnlation 4 leresl, Inthe case of amy such
pee tung e Diedders of sl sy of the ¢lass affected wiio
ave precetit shall cloess one of their pumber to be
Chairmian of the Meeting,

@ The words “or del canted by a paticular majority
shati be miserked afier e words “or Jost ™ in Regyudation 53 of
Table A, Fart L

DIREC TORS,

i Undess annd antil othrerwise Jdetermined by i Company i
Geweral Meeting, the wumber of the Daectory shadl not be less than
£ v ore than five.  The fallowing siedl be the first Directors of
i Company, that 1s to say - Riciakn WILLIAM GEORGE MACGREGOR
Wit con, of Geahate's Field, Gosig oo Thames, Oxfordshue ;  and
Fhonee s Rienarn WiLsow, of The White Uottage, Wylye, Wiltshire,

i The qualiication of a Ditestor shall be the "widing of
tem shates of the Company. A Director may act before acquining
B pualifn wion,

12 The woids “ iu General Meeting * shail be fnserted after
the words " uniess the Company ™ i Regulation V8 of Table &,
Part 1.

PORROWING POWERS,

i The Dites tors may exercise aif the powers oi the Company
s Lurrow mones  and €0 morigage or charge ity undertaking,
property and uncalled capital, or any part thercof, and b issue
dehentiires, debenture siock, and othei securities wihether outright
or as tecarity for any debt, liability or obligation of the Compduv

or uf asy third pariy.
POWERS AND DUT(ES OF DIREUTORS.
14 Save only ws provided ju Poagaph (45 of Regulation 84
o Table A, Part 1, o ddirector may a8 a Director vote upon any
conttact or aratigesient in which ke 18 niterested or any matfer

W 4
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s USLIF I ATION OF DIk 3F-
X, Toe reeeod i Dnrectos bl be vacated——

31 1f v mokice I wiiting W the Comuas,y D TeSgns the
waFew of Lrrsater.

‘5 B e teases to be 3 Dirsctor by wizee of Secuon 152

of ths Act.

B 1f e eoouats buakraph o envis mto asy arTaagesnial ”‘*ﬂ
15 10 b is peobibited fross bwimg 3 Derector am opder
‘%mem;xmd 138 o
‘~7\‘=3 m. I,;ju:

i34 i e Lucwaws of tumocd weiad. 4
) 1f b s anaved Gum ofice by 5 Reswotion dely pased “
wader Sectlon 1S3 of the Act,

| ol
i&. g@m or Wected we 2 Dicecior, ' "Gek

o ﬂﬁdm WMMWWW&L

Haﬁwhm it pttalusnn or Ruviee xttuined the sge f
W#mwmmag&
mw.‘mm: OF DINECYORS

17, T sddicion vanl without prejedice to the peovisions of ¢ 3
Seciion 1% of the A, thmmwatnmﬁwﬁ

m Wa;ﬂ“ m a&‘ ;ﬁs @f
hhmﬁ. A mppommmpﬁme aD&er@mﬁﬁ“‘ -y

wmwmmwtmamm - 4% e bad Yegome Y
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PROCEEDINGS OF DIRECTORS.

18 A Uwector inay fromt dme to tisne by notwe in wiithag to *ﬂﬂ
the Compunyy appoint ady person approved by his co-Directors w0 4
act as ai alterpate Diteclor o1 wny mveting of the Board from which
iwnhéwmui{aimt srd vvay 15t like wanoer remove any porson so &

ed from his office. Awm altesnate Directot 3o appointed seay
ramrymlfmniﬁsoﬁw%mbmmm to the Com:

xﬂm by the co-Directors of the Director by € was nppointed.
alternate Director shall not be required to hold any gualificetion

ar be entitled to any emuneration from the Comy ?mt he shall
be gntitled, while holding office as sach, to receive :Mm of meetings

ol Directors and o attend and vote thereat ¢ and o the
abserive of the Ditertor appeinting him, wt in place of and in
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ACCOUNTS.

1. Tn Regulation 127 of Table A, Part 1, the words ‘and
shall oply have eifect subject and without prej indice to the provisions
of Section 158 (1) {¢) of the Act” shail be inserted after the words

* joint holders of any sharzs or debentures ” nt the end of that
Regulation.

WINDING UP.

%, Ia Reg‘,txlalwn 135 of Table &, Part I, the words “ with
the fike sanction © * ghall be inserted mmtbdlateiy before the Wurdh
“ dotermine Wow such divison,” and the word ** members shati
be substitited for the wosd © conbributories.”

INDEMNITY.

hv&y Ihrector or othur officer of the Conmpany shall be

entiﬂed o e Hidemniiied out of the aasuls of e Company azainst

alf losses of Habilitter which ‘e :wymminqermcurinarabaut the

cxscion of the it o 1 S e Erocendings
it

whother civdl or crtn%m!, in W‘a&h jodgment 35 ‘gvm o his faveour

or in which be IS m}h”ued o i mmﬁwn with any Hon
under Section 443 of Ac& in wh wl to I by the
cwuct, und wo Ditector or © ther offioer Ml hals!e fm gv
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

oo g m s

Rﬂh—&. bl o %?“'é! fpnac fhogar Hadgen
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DATED this /T dayof  scendo™

P - e

WITRESS o ’{!a\.'\abwe Signntures 3~
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THE STAMP ACT 1891,
(54 & 55 Vior., OB. 39.)

COMPANY LIMITED BY SHARES.

Statement of the Hominal Gapttal

25.

oF
, S
LIMITED.

Pursuant to Yeotion 118 of ths Qtasmp Act 1801, as amended by Section 7 of

the Fuance Aot 1868, Sestion S0 of the Pinance Act 1920, and
Soolion 41 of the Finante Acs 1933,

IS EE RIRTCT E JPRY § TR SRR T L R ST e T

NOTB e Stamp Duty on the Nomtnal Oupital i Ten Shitlings for every £100 =

or fraclion of £100.

e L PRROOTIPTe S S

This S*lai&émant is to be filed with the Memorandum of Association

or other Document when the Qompany is registered.

. ‘

S

The Solicitors’ Luw Btationery Sotdety, Limited,
157 Hope Strest, Glasgow, 0.2.

MRl N TR AND FUBLISHHERS OF COMPANIES® TOOKS AN KGR

I ppuntvar

........ s BEQISTERED
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THE NOMINAL CAPITAL

oF

, Litnited,

Jed .

is£ 10D .. -, divided into

Rkbares of .. PP

HSionatiere..,. .. e s

8 L ) g
L :
Deseription. E“s«wi?’ A

g . y;

Dated the day of 102

% Phix Statemont thould be signed by an Officer of the Compuny.

s N 1

NOTE~This margin is reserved for binding, and .must not be writien across,

@




Number of) 32690 ,,—»'/é
Company )

»

The Companies Act, 1948.

CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

A.H. Finlay & Company Limited

Pagsed 16th Januaxy, 1961,

AT AN EXTRAORDINARY GENERAL MEETING of the above-named
Comapany, duly convened, and held at the Registered Office,

98 West George Street, Glasgow, C.2., on the 16th day of Janvary,
1881, the subjoined Special Resol ution wasg duly passed, viz: -

’

RESOLUTION ' -~

+  That the Company's Articles of Association be altered o M

(1) by deleting the whole of Article 11 (Shareholding qualification of ST

divectors) and, in Avticle 2, the figures 17", * . L

t2} by re-numbering Article number $ 5y number ${c) and inserting oy

the following two paragraphs ay Articles number 3(a) and 8{b) - . ,A:%

‘w“‘:rf

8(a) The 6% non-cumulative Preference Shares shall confer the , vy

1, right t be paid out of the profity each year which the .
} Directors shull resolve to be available for dividend a fixed

non-cumulative preferentisl dividend for such year at the
rate of six Per cent per annunm on the capital for the time
, being paid up thereon and shell rank on o winding up as
.% regards return of capitul in priority to all other ghares
but shall not confer the rights to any further partieipation
in the profiis or aggets.

3(b) The 9% noi-cumulative Redeemable Preference Shares shall ‘
be Mable to redemption by the Company &t par at such Hme .
&g the directorg shall determine and until redemption shall
cotfer the right to bé pald out of the profils each year which
the directors shall resolve to be uvailable for dividend a
fixed don-cumulntive preferential dividend for such year at
the rate of nitie per cent pexr aunum on the capital Yon,the .
time belng pald up thereon and shall rank on & win r‘éﬂu’% GiE T E R E D
oy regards retyrn of ¢ ; he Ordinary T FEBI9G

® *J;Wmﬁoihi M'émmi&“éﬁﬁﬁ’ further No. 4 4J(P
- (AL QT ARTION Wi?gﬂfﬂi '
EDINB O R
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Certified that this copy has been prodqéed by us by the
Multilith process.

Canip_bell & Co.,

19, West Regent Strest,
Glasgow, C.2.
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Number of) 32690 T
Company ) :

The Companies Act, 1948,

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

oy

A.H. Finlay & Company Limited

Pagged 16th January, 1861.

AT AN EXTRAORDINARY CGENERAL MEETING of the above-named
Company, diuly convened, and held at the Reglstered Office,

98 West Qeorge Slreet, Glasgow, C.2., on the 16th dzy of Janvary,
1881, the subjolned Orafnary Resolutions were duly passed
Vize1~

RESOLUTIONS

-

1, 'That the Capital of the Campuany be Increuged to £35,000 by .

the ereation of 11,900 additional Ordinary Shares of £1 each
roanking for dividend und ih &1} other respects pard pagsu with
the existing Ordinary Shares; and 15, 000 8% non-cumulative
Prefeience Shavas of £1 each; and 8,000 9% non-cumulative
Redesmablie Preference Shares of £1 each.

2. That the Company {gsue 8,000 8% non-cumulative Redeemable

¥refarence Shares,
S riieres 'Y

S

JOHN OSWALD & SON|

EDINBURGHY i

A= TESTON [essrucen ey LIMITED, “‘C‘iﬁm} El

No. 1449



Certified that this copy has been produced by us by the
Multilith process.
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Campbell ‘& Co.,
{Repy --o Sewmﬁ)

79, West Regent Sfreet,
Glasgow, C.2,
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Number of) 32690 R
Company |

Rotice of Inerease in Rominal Capl

% ‘ Puranant to Section 63,
I
i Tnsert the [ e e B Bo RIBLAY & COMPANY
E Name
.Iﬁ Of the ] >
Cormpanis | o s v
LIMITED.
Iora—This notice wad w printal vopy of te Hesolalion wuthorising the aeass wuss o
fled withii 16 duys witer tho praing of the Revolulier, I¥ dedwult is orade the
Cotupaiy and every ofifcer b dofsolt it Fahle Lo  dokstls Bne (sor. 63 W)}’f the Ack).
Prosontsd by | T
o AIUINIBYALD SON|
| s masyrind BUTED |

STelot LW Blatiohery Sodtety, Limited,  + '+ LI8
157 Hope Stroet, Glasgow, C2 Nm‘ 4 4 *:1%
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To THE BEGISTRAR OF COMPANIES. @

Sp— - Tinited, hereby gives you notice, pursuant

to Seotion 63 of the Companies Act, 1948, that by a * Ordinaxy. “;g““,;‘“’y’"
. TtRxbtra-
Resolution of the Compsany dated the...... 16Hh.........day of . Januexy.....1 9.6 ordineny, o

“ihe Nominal Oapital of the Company has heen inereased by the addition thereto -
of thoanm oF £...38,8000 . L o e @
toyond the Registersd Gapltal of £ MO0 o b e e e ‘

The addivional Cuptal fe divided s follows :—

h
: Fumber of Sheros. lsa of Shaves, N:m g?:rlgjt
11,900 Ordingry £ 1
15,000 3% Won~cummlative
Pratfotesnce Shapes £ 1
8,000 9% Won~cumulative
- ‘Redesmabls
Prafersnog Sharoes &1

Plis Conditions (6., votisg Hghty, dividends, &e.) subject to which the

6? M‘W“W /é,gfzﬁwwj{/é%&
'?7 *ﬂtﬂwwﬁ& /f-za vt v Pt /537,,‘,&& oy ¢ / w
: /-Ll- ﬁ-»iv yd-mgdf o b MMMM

i Aot o Ahe Olice cAdbrs #?Lucy B mer e

*, % I any of the now shaves wie Prefarence Shnres slate whether they o redectrable or not.

Signature...... L0000 AR PR

Stale whothey Dircolor
MU nnager or Jecrolary

Dated the et errene o Almy of
. ~
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Statement of Incresse of Nominal Capital pursuant to s. 112 of e Stamp Act, 1891,
(Note-~The Stamp duty on an Incresse of Nominsl Capital is Ten shillings lor every £i00 R

or fraction of £100-—Secdon 41, Pinance Act, 1933).

I~
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-

This stavenient is 1o bs filed within 15 daysafior the passing of thie Resolutionby:whichiths

" Regisiored Capltal i inoreased, and if not so fled Inierest on the Duly at die rate of 5 per

© Eeit. per sttt Feom dhe passing of the Résolution is also payshie {s. 5, Revente Act, 1903). L
N /:' EA

RN

Norts.—Atemion is deawn to Soction 63 of the Companles act, 1818, rolative to the ;

fiting of u Notics of Tncresse and a prinked copy of the Resoluifon authorising ﬁ:@ Increase.
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U':'if.b‘n‘.%m B Relkey, SO .
e et va Lin Mlt!!h}ﬂ LlMlTED, U R E C * S T E R E»Q} J

Q my_ED!N‘BUR@Hmt sorgs 3ireet, i FEB@}’%"- Q,J
:‘.W,I*H%m, ey eppgavese raarafousvadraneninvaaialinnrtioniid 5 . .

L iy
R EITAAIN ' o ‘ Gilasvow, $.%.

Foevww sbyged 4,

IR TR AR L LY FA Y ]




| =4 F'}-.
w*r e

ety g
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las by a Resofution of the Company dated...........L&Eh. January,..1861 .ccciiinnn

been Increased by the addition thercto of the sum of £... 3%, 900..............., divided into
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ORDINARY  RWSOLUTION
or

Q AH, FINLAY & COMPANY LIMITED

Passed 206th April, 1574
At an Bxtra Ordnary General Mectin~ of the above named Company,
duly convened and held at the Carlton Club, 69 St. James's Street,

London S.4.1 on the 26th Day of April, 197%, the subjoined Ordinary

T e e

.

T A T

e ————————— A

@ Resoiution was duly vassed, vizi—

1.

2-

,..a

ReSOLUTION

That the Ca~ital of the Cogpany be increased from
£35,000 to £70,0C0 by the creation of 35,000
additional Ordinary Shares of £1 e¢ach, which Shares
shall be subject in all respects to the Articlas of
Associntion of the Cowpany,

Thet pursvent to Repulation 128 of Part 1 of Table

A of 'i‘he Companiss Act 1988 and on the recosmendation
of the Dirsctora it is desireble Yo cavitalise the
s of £27,270 bvadue partly as to £2501.28 starsing
to the credit of Capite) Recsrve and martly as to

2% 768,78 atunding to the credit of Revenue Reserve
apd fecordingly that the suws in tion te
canitaliesd and Qistributed smong the Lwlders of
Urdinary Sheres in the Coupsny, on the Tooking thet

. they Getome entitled thereto as Capital and that such

fapitsl sux be applied ou behall of the persons, wha,
Sl Lwenty P4{%h day of ¥aroh, 1974, were antered
o Reglzster of Wambers ws holders of Ordinury

KR in the Compeny, ju pagsent du full of 27,290
Mgtry Shores of 21 each, and thet sush Ordinary
fheites credited 88 fnlly paid, be allotted accordingly
5 such perevns respectively, In the proportion of
tiree of such Ordinery Shares for every one Urdinary

WShare of F1 eash then held by such persons respeotively,

gnd that the Jharws go distrivuied shull be treated for
Ml purposes as s Jnorease of the nosiual amount of
Ehe Capital of the Coupany Held by esch such Holder of

7 Ordinary Shares, and nob as Ingoxe, ami shall renk for

dividends, snd du 81l other regpests, pari wassu with
e existing Ordinary Shares of the Company.

. Eé!éﬁ .WSW
! i rww

A Director.

Gertified & true sopy M,Wm

N nmcm.
l -f ] o tanda ”:_J- —
: ST Py oo

P e T _ Sl emb e 1 R UL E



Margie reserved for birdiag

THE COMPANIES ACTS 1948 TO 1967

Notice and statemen! of increase in nominal capital

To the Registrar of Companies

Hame of Company ernsenien el FIRlay & COMPORY. ..\ ... vrrremremrrommrmeiecsones Limited*

haraby gives you sotice, pmsuant to Section 63 of tne Companies Act 1948 that by ordinary/
enermdivry/opmekk® vesolution of the company dated the ..265h Aprad, 1974 ........ ..,
the sorminel capRal of the compuny kos buen Vocrcased by the nddition thereto of a sum of

£ L EE K. Beyond the registered eapital of £ .. 35,000 ......... The additional
capital is divided oy follows:-

Mumber of aluvs . Clusy of shure Nominal emount of each share
35,000 Oriinsey ’L

The conditiors (g, vikisg vights, dividend rights, wisdisg-up rights, cte.) subject to which the
wew shers bicve bren o e 1o be fswed are uy followsse
0f aay of the shores uee prefeverve sharos state whethet they sre vedeemable or not)

The sbove shares will be fsuved subject dn al) yespects to the
Articles of Asesciabion of the Compiny and shall yank for dividends, .
swd w81l olhir respscts, peri passy with the existing Ordinary Sherds
af the Compamys

This wotice i necompanied by*

Lyt oy iiryei gt geleiy e e g e ow,on—n.q

b . 3 doe Lk -y i gl e s A Tl iriiar] Wik Y
3. A Yetter siating thet w exaim For veliel of com ieey pital duty hus been or will
. be made passunt to Seciion 35 of the FiwmancPie) 1927,

&m LT ERL L L L D T PR YT P T I T Y Seswadbuinsnnaan s

b

M %W ‘mmfﬁf&mm v-uvwg,emm*tv-eiinwou-ui-uiul«ih AL L L I R RPN RNTRL Y]
Ml’ --ﬂthv.nﬁ#uum%-miudzﬂ?-{’udrl ---------- l"lllila!u-lli’lr.llf'l

NN e

y * Delete us necessary

Presented by: 4 bo B Walker & o

98 Vet Georgs Streot,
Glasgow G2 1¥L -

Presestot’s refererve:  ARY Form No. 10A
Ll 1See noles overleaf)
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SPECIAL RESQLUTIGH
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(221 To procurs the (ryshat:0n or incorpciation of the Company in or under the Jaws of any place oatside Scotland,

{231 To sulstadba 0f gasran®s money far any nahonal, chaniabte, beaevolent, publhs, geareal or usalul object, o1 for any exhibition,
or Tor any purpose which inay be cosatered hiay directly or iwiiecly (o furthier the objects of the Company or L interests of 113 Membors,

{23 T ot poraiong, eNMRIES OF ZFAILLES Ly 30y Gificers or employees ar ex-oiticcrs or ex-employess fincluding Directors and
Ex-Directons) of the Company oF His Pravecessoss i business of 115 holdung company (il any) of «t3 subsudiary companies or the relations
connectons of dencnelirs of any such persons and 10 $Habhih OF SUPROIT Y FEIOCTALIONS, icsutations, ciubs, boitding and housing schumes,
funds sadd truits winch ey b consrdered coicuiated 1o Farelit any such proons or otheiwse sdvaticd the interests of the Company or of
s Mermbees,

£25) YO 3Ct a5 LICIe1aAEE, MBAXNIE, RIS O UAnsier agents for any Dt company -
{261 Yo dustribizve any of the peooe-ty ol Bhe Company amony o5 Klembees m spec.e.

271 “:odoﬂimhamuhMgumhamedwmnm«Macwmlhummuunhaabmobimsoranvof
m,

To do 3l e gy o g thivigs 0n seariers atonied i wey port of B0 Wark] Snd totler &5 PENONES, S9N, CONTrACTON, TRUILOes
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4, 5, BACKENZIE,
CHAIRKIAN,

Careifisd true copy of Special Resolutions passed at
Extreovdinary Getersl Hegting of A H Finlay & Co Lbd
on Friday, st Apeil 1977,
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EXHIBIT "B”

CO"IPANY LUAITED BY SHARES

ARTICLES OF ASSGCIATION
or
A. H. Fivay & Compeny Limited
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5 4. Tha Direciors may pay OF sgree 1o pay gratultiss cr ponsions or other retirsment, superannuation, dosth or disability benefits or

sllowences 1o ar to any pérson in sespect of any Director or Jormer Director who may hotd or who may have held any executivo office

or employment under the Company or sny sulsiechary company of ha Company or its holding company {if any) and for the purpose of

prowdnu any such i, prasions or other benslits or allovences may contribute to any scheme or fund and may make paymants

Lowards imurances or tiusts in respect of such persons and may include nghts i respect of such gratuities, pensions or olbsr benefits or o
aliowancus in the teems of engageirant of any such Director. Regulztion 87 of Table “A” shall not apply. \}}

L~
f

AFPOINTMENT AND REMOVAL OF DIRECTORS

: 15, Scction 185 of 1ne Act il not apply 10 the Compony and sccardingly na person shali be disqualified from: biing eppointed &
. Dirsctor of tho Company wnd no Direcior of the Compony shad be requimd to vacato that office by rsasan only of the fact that he has
@ stained the age of 70 ver Regolation A% of Table “A" shall br modidied accordingly.
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in vanrting sigoed v oc on bebal] of bume or thene or, In the ce of # comipaate Rimber, by ane of its Dirclors or any other person dufy
authoriced by it on s bebell and ki 2 of end 10 Ihe fepantced olfice of the Cotnpany spgolat any Porson 10 be a Dirootor of cemove any.
Director from office hosciver Zppolnted.

) Regulavions By i 37 tnciusivel of Tabie "A™ 1ol v spnly.
’ PROCEEDINGS OF DIHECTOAS.
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SPECIAL RESOLUTION
of
A_H.FINIAY & COMPANY LIMITED
Passed
15%H FEBRUARY 1985

At an Extra Ordinary General Heeting of the above Company, duly
convened and held at Orchard Brae MNowse, 30 GQueensferry Road,

Edinburgh on Friday 15th February 1985 the subjoined Special
Resolution was duly passed viz:

RESOLUTTON

"That the Company's Yemorandum and Articles of Association be amended
by the deletion of the existing Meworandum and Articiles of Association
and the adoption in place thereof of new Hemorandum and Articles of
Agsociation as attachasd."
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THE OCMPANTES ACTS 1948 TO 1981

OOMPANY LIMITED BY SHARES

PEIORANDO

ARTICLES OF ASSOCIATICN
O

A. H. FINLAY & CCMPANY LIMITED

* R kKR

(New Memyrandum and Articles of Association
adopted by Special Resolution passed on the
i15th February 1985
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No. 32690

THE COMPANIES ACTS 1948 to 1981
dokk

COMPANY LIMITED BY SHARES
{ sk
MEMORANDXR] OF ASSOCIATICN
- of ~
A. H. FINLAY & CQMPANY LIMETED
ke

L. Thenamofthecmpanyish.ﬂ.l?‘inlay&cmp
Limdted. i

2. The istered office of the will be situate
in ﬁl&n@l. comey

et At Lo e

3. The objects for which the company is established arer-

1) To carry on =l or any of the businesses of
brewsre, maltstexs, botelisvs, imikeopers and
owters and openiters of Licenged premises.

2) 7To carry on all or any o the businesses of k
verchants and growers, walt factors, com bop
merchants, wine and spirit werchants, importers,
blerders, and distillers, coopers and bottlers,
bottle makers, bottle-stcpper makers, potters,
mamfacturers of and dealers in serated and
wineral waterg and other deisks, 1icensed
victuallers, beor-hicuse Reepers, off-iicense
kedpers, catevers and vestaurant keepers,

lodgirg-house kespers, lce mamufacturers and

worchants, tobacconiste, carpenters, builders,
masons, engineers, sign wrivers, farmors,
daftynen, yeast dedlers, grain sellers and
dryers, timber merchants, brick makers, fininge
manufacturess and igisglags tercharts. -

b ra




3)

4)

5)

6)

)

-9

To buy, sell manipulate, and deal, both wholesale
and retail, im commodities, articles and things
of all kinds which can conveniently be dealt in
by the campany in comection with any of its
objects.

To acquire by purchase, exchange or otherwise
real and personal property of all kinds and in
particular licensed premises, lands, buildings,
hereditarents or any easements, privileges or
rights over or in respect thereof or shares,
stocks, bonds, detentures, debenture stock,
obligations or securities of any government,
arthority or company.

To let lard on building agreement or building
Jease and to advance money to persons building
thereon, ard to create leages or tenancies of any
lands m2ssuages or buildings end to accept
surrerders of any leases or tenanciss, ard
generally to maintain, use, alter, work, improve,
enlatge, add to, davelop, twn to account, farm,
till and meks profitable eny of the lends,
buildings, erections or property of the canpany
in such @ mamer as may seen expediont.

To acquire and lold stures, stocks, debentures,
éﬁﬁe&ﬁ Sﬁfﬁé bands, nblggtbigns and
securities d or guarent BNy Campany
constitured or carrying on business in the Unired
Kingdes, or in any Colony or Deperdency, or
possession thereot, or in any foreign councry,
and debentures, dsbenture stock, bords,
obligations ard securitiss, issuad or guaranteed
by any goverment, govereign ruler,
c¢ommtssioners, public body, supreme, mmicipal,
loecal or otherwise, vhethetr at hose or abroad.

To scquire amy securities or investsents by
original subscription, fender, participation in
syndicates, or as consideration for services
rverdered, moneys paid, guarantees given, or for
any other camse, and whether fully paid or wot,
and to wulke payosnts thereon as called wpon, and
to acquire the same, whether in exress of the
ghount proposed to be irvested or not, and to
mdike such subdcriptions as aforesaid
corditinndlly or otherwise, and to make advances
Updn Suck gecurities of investments, and to
invest or re~jnvest the woney vecelved for or
produced by the sase, and any ooneys of the share
capltal of the eampany, and generally to wary the
securiting and investments of the dcopany from
tine ro time,
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3)

9)

-3-

To undertake and to carry on and execute all
kinds of financial, comsercial, trading and other
operations, and to carry on any other business
which may seem to be capable of being
conveniently carried on in comnection with any of
these objects or calculated directly or
indirectly to enharxe the value of or render
profitable any of the company's property or
rights.

To carry on any other business or activity and do
anything of any nature which may seexm to the
conpany capable of being conveniently carried on
or doune in comaection with the sbove, or
calceulated directly or irdirectly to emhance the
valuz or render more profitable any of the
canpany's business or property.

10) To scquire for any estate or interest and to take

1w

12)

13)

options over, construct and dsvelop any property,
resl and paxsonal, or rights of any kind which
may appear To e neocassary or comvendant for any
business of the cazpany Including shares ard
other interests dn any cuspany the objects of
witich dnclude the carzylng on of any business or
sctivity wichin the objeccs of this cozpany.

70 eter into ¢ny guarantee, coatract of
fndeonity or suretyship and in parcicular
(srithout gmjuﬁice to ﬂﬁgmemlity gf the

‘ to guarantos Payseol ol any
primig% By, prasiiuns, interest and other
eoneys gecarsd by or payable under any
obligations or securitiss and the payment of
dividerds ard presfuss on, and the repayment of
the capital of, stouks ard shares of ali kinds
ard deseriptions.

To lend woney to, or grant or provide credit or
Elosinetal sctommodarion to any person or copatty
in any case dn vhldh soch grant or provision is
corsidersd iikely direcily or Indirectly to
futtler any of tris objects of the camany or the
ingerests of 168 wmeabols,

To invest dry toneyd of the cozpany in such
mgmemt?%ot‘ner than shares in the coopany)
ard in such mamier a8 pay Lea time to time be
détermined and to hnld, sell or othervise deal
With guch investmsaty,

14) To saalgasate with or etier into partrership or

ary joint purse or profit-shavirg arrangesent

with, or to co-gperate or pazcielpate in any way

wikh, or aseist or subsidise any cempany or
pergon carrying on or proposing to carry on any
buslness wichin the whjects of the company,

3



15) To borrow and raise money and secure or discharge

any debt or obligation of or binding on the
company in such mamer as may be thought fit, and
in particular by mortgages of or charges upon the
undertaldng and all or any of the real and
personal. property (present and future) and the
uncalled capital of the ccmpany or by the
creation and issue of debentures, debenture stock
or other obligations or securities of any
description, and either with or without the
company receiving any consideration to guarantee
or secure (with or without a mortgage or charge
on all or anmy part of the uncelled capital of the
company) the performance of the obligations, and
the payment of the capital or principal of, ard
dividends or interest and premiuxs on, and any
other moneys payable in respect of, any stocks,
shares, debentures, debenture stock or other
gecurities of any ccmpany which is for the time
being the company's holding company or ancther
subsidiary of the ccmpany’s holding o

(within the meening of section 134 of the
Canpanies Act, 1948).

16) To sell, exchange, wortgage, let on rent, share

of profit, royalty or otherwigse, grant licences,
easements, options, servitudes and other rights
over ard in any other mamier deal with ox dispose
of the wxertakings, property, assets, rights and
effects of the campany or say part thereof for
such consideration as may be thought Fit, and in
particular for stocks, shares, debentures or
other obligations or securities whather fuliy or

partly paid up of any other company.

17) To give any remmeration or other campensation or

%g for services rendered or to 2:2 rendered in
P or precuring subseription of, or
otherwise assisting in the isswe of ;my shares,
debentures or other securitiss of the company or
in or about the formation of the company or the
conduct of its business,

18) To apply for, purchase or otherwise acquire, and

to exercise and use and grant licerses to others
to exercise and use patent rights, brevets
d'invention, concessions or pewotections in any
part of the world for any invention, mechanism or
process, £.cret or otherwise, and to disclaim
alter or modify such patent rights or protection,
and algo to acquire, use and register trade
marks, trade pames, registered or other desigus,
rights of ciypyright or other rights or privileges
in relation to any business for the time being
carriad oo ty the company.
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19) To make, accept, erndorse, negotiate, execuie and
issue promissory notes, bills of exchange and
other negotiable instruments.

20) To establish or promote, or concur or participate
in establishing or promoting any company the
establishment or promotion of which shall be
considered desirable in the interest of the
campany and to subscribe for, underwrite,
purchase or otherwise acquire the shares, stocks
and securities of any such campany, or of eny
company carrying on or proposing to carry on any
business or activity within the objects of the
company .

21) To guarantes the payment of money secured by, or
payable under, or in respect of, or the
performance of, shares, debentures, debenture
stocks, bonds, mortgsges, charges, securities,
obligations and contracts of any company whether
British, Colonial or foreign or of any authority
suprene, municipal, local or otherwise or of any
person whangcever.

22) To procure the registration or incorporation of
the campany in or under the laws of any place
cutside England.

23) To subscribe or guarantes money for any national,
charitabie, benevolent, public, general or useful
object, or for any exhibition, or for any purpose
widch may ba considered likely directly or
Indirectly to further the objects of the company '
or ths interests of its members.

24y To grant iom, arnuitiss or gratuities to any
ofécem g?:me:zgloyaas or ex-offiéers or
ex-ezployess (including directors ard
ex~directord) of the company or its predecessors
in buginess or its holding cempany (If any) or
its subsidiary companies or the relations
comiections or dependants of any such persoms and
to estdblish or support any associations,
irstitutions, clubs, bullding and housing
schemes, furds and trusts which may be considered
caleulated to benefit any such persoms or
otherwise advance the interests of the coupany or
of itg meabers,

25) To act as sécretaries, managers, registrars or
transfer agents for any other company.
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26) To distribute any of the property of the company
among its members in specie.

27) To du all such other things as may be considered
Lo e incidental or conducive to the attaimment
of the above objects or any of then.

28) To do all or any of the things or matters
aforesaid in any part of the world and either as
principels, agents, contractors » trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with
others.

And it is hereby declared that the word ' comparny'
in this clause, except where used in reference to
this ccmpany shall be desmed to include any
partnership or other body of persons, whother
incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsevhace, and
that the objects specified in the different
paragraphs of this clause shall not, except where

context expressly so requires, o Le in
anywise limited or restricted by reference to or
inference from the terms of any other paragraph
or the name of the cospany, but may be carried
out in as full and emple a manner and shall be
construed mpﬁwﬁedeﬁnzdagrieogs if each of the
said paragra 3 jects of separate,
distinet and indeperdent company.

The liability of the members iy Limited.
The share capizal of the company is 47,000 Opdi

-

sraves € £1, 13,000 67 Preference shares 2 £1,
2,000 9% Redeanable preference shares @ £L.
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WE, the several persons whose nemes and addresses are
subscribed, are desirous of being formed into a
campany, in pursuance of this Memorandum of
Assoceiation, and we respectively agree to take the
nuzber of shares in the capital of the company set

; opposite ocur respective names.,

F:

HAMES, ADDRESSES AND DESCRIPTIONS N mber of Shares

CF SUBSCRIBERS taken by each
£ Subscriber
Richard Willism George Macgregor Wilson Oae Ord.
i Grahem's Field, Goring-on-Thames, Oxfordshire
& Solicitor
; Deuglas Richard Wilson One Ord.
} The White Cottage, Wylye, Wiltshire,
r Brigadier Regular Army
';‘

g T

e R

BATED { is eleventl day of Noveaber
Nineteen hudred and £ifty-seven.

ot

WITHESS to the above Signatures:-

. David E. Davies
; Coney Berry, Goring-on~Thamss, Oxon
Solicitor
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THE CCMPANIES ACIS 1948 to 1981
hekk
REGULATICNS FOR THE MANAGEMENT
OF A
COMPANY LYMITED BY SHARES

*kk

A. H. FINLAY & COMPANY LIMLTED
GENERAL

1. The regulations contained in Teble "A'' of the First Schedule to
the Campanies Act 1948, shall not apply to the company except
in so far as the sane are repeated or contained in these
regulations,

2. In these reguletiong:«
a) “'the 1948 Act" means the Companies Act 1948.
b) ''the 1980 Act' mesns the Companies Act 1980.
e) ‘'the 1981 Act' memng the Companies Act 1981.

d) Vtha statutes" means the Companies Acts 1948 to
1981 ag defined in Section 119(2) of the 1981 Act.

e) "the sedl’ moaany the commn sesl of the company.

£) "secretary' means any person sppointed to perform
the dutieg of the secretary of the company.

g ithe Uﬁ;te% Kf{h%gcm“ means Great Britain and
Worcthern Ire .
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h) Yappointment' includes election and re-appointment.

i) Yholding company'' means a holdivg company as defined by
section one hundred and fifty four of the 1948 Act.

j)  Words denoting the singular number only include the
plural number also and vice versa.

k) Words denoting the masculine gender only include the
feminine and neuter gender also and vice versa.

1) Words denoting persons or campanies only include
corporations.

m) Expressions referring to writing, unless the contrary
intention appears, are to be construed as including
references to printing, lithography, photography and
other modes of representing or reprodueing words in a
visible form.

n) Unless tle context otherwise requires, words or
expressions contained in these regulations bear the same
meaning as in the statutes,

0) References to, or to any provision of, any enactzent, are
references to such provisions or enactment &s modifimd or
yo-gnacced for the time being, (and referemces to words
or aypressions therein shall be construed sccordingly).

p)  Any marginsl notes are inserted for convenience only and
shall not effect the construction of these regulations.

The coampany is & private cazpany within the peaning of the 1980
Act ard accordingly no offers to the public (shether for cash
or otherwise) shall be miade of any shares in or debentuves of
the campany, nor shull any allotment or agreesent to allot
(whether for cash or otherwise) shares in or debentures of the
company be made with a view to gll or any of those shares or
debentures belng offered for sale to the public.

SHARE CAPLIAL AND VARIATION OF RIGHTS

The directors shall have suthority for the period of five years
from the dare of adeption of these regulations to allot any
shares im the capital of the camany up to the amcunt of the
catpany'e ghare capital at the date of adoption of these
regulations, to such persons, for such considerations, at such
times and tpon such terms and corditiors as the directors may
determine but so that:

(1) this authority may be revoked or varied by the company in
geteral meeting at any tine; and
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(ii) this authority (vhether or not it has been previcusly
renewed) may be renewed by the company in general meeting
for a further period not exceeding five years, but the
resolution must state (or restate) the amount of the
shares which may by allotted under the authority or, as
the case may be, the amount remaining to be allotted
thereunder arnd must specify the date on which the renewed
authority will expire; and

(iii) the directors may allot shares in the company
notwithstanding that any authority for the purpose of
this regulation has expired, if the shares are allotted
in pursuance of an offer or agreement made by the company
before the euthority expired if such offer or agreement
required or might require shares to be allotred after the
auchoricy expired.

Subject to the provisions of the statutes and to these
regulations and in particular to regulation & hereof all
cnissued shares of the campany shall be urder the control of
the directors who may allot, grant cptions over or otherwise
dispose of toem to such persoss, for such corsiderations, at
such times and upon such terms and conditions as the directors
determine and sub-gections (1), (6) and (7) of section 17

may
of the 1980 Act shall omot apply to the company.

Without prejudice to any special rights previously conferred on
the holders of eny existing shares or class of shares, any
share in the ceopany may be issued with, or have attached
chereto, such preferred, deferred or other special rights or
such restrictiom, wether in regard to dividend, woting,
return of capital or othervise as the cogpany may frem time to
tize by ordimary resolution determine.

Subject to the provisions of Parr IIL of the 1981 Act, any
shares may, with the sanction of an ordinary regolution, be
issusd ont the terms that they are, or at the option of the
company are lisble, to be redecmed on such terms and in such
mavnier as the company befors the issue of the shares may by
special resolution determine.

If at any tize the share capital is diviled into different
clagges of shares, the rights attached ¢ any class {unless
othervise provided by the terms of lsuve of the shares of that
clags) may, whether or not the ceupsty is .eing wound up, be
varisd with the congent in writing ok the holders of
thcsa=fourths of the issued shares of .ta class, or with the
aaretion of an extraordinary resolution passed at a separate
guneral mseting of the holders of the shares of the class.
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The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith.

The ccompany may exercise the powecs of paying commissions
conferred by section 53 of the 1948 Act, provided that the rate
per cent. or the amount of the ccmmission paid or agreed to be
paid shall be disclosed in the mamer required by the said
section and the rate of the comission shall not exceed the
rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal
to 10 per cent. of such price (as the case may be). Such
camnission may be satisfied by the payment of cash or the
allotient of fully or partly paid shares or partly in one way
and partly in the ottwr. Tne company may also on any issue of
shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by the
cozpany as holding any share upon any trust, and the company
shall wot be bound by or be compelled in any way to recognise
{evon vwhea having notice thareof) any equitable, contingent,
future or partial inrerest in any share or any interest in any
fractional pext of a share or (except only as by these
regulations or by law otherwise provided) any other rights in
raspect of any share except an absolute right to the entirety
thereof in thz registered hwlder.

Every person whose name in entered as a mezber in the -
of members shiell be entitled without paymnt to reccl
two moaths efter allotment or lodgement of transfer {or within
such other period as the conditions of issue shall provide) one
cervificate for all his shares or several certificates each for
one of mote of hig shares. Every certificate shald be under
the ¢eal and shall speeify the shares to vhich it velates and
the smount paid up cheresn. Provided that in respect of a
share or shares held jointly by several persons the compary
ghall not be bound to isswe more than one cervificate, and
delivery of a certificate for a share or shares to one of
;e{ederal joint holders shell be sufficient delivery to all such
rs.

a)  Subject to Part IIL of tie 1981 Act the ccopany may give,
whether directly or indirectly, financidl assistance for
the puspose of or in comection with a purchase or
subserdption made or to be made by any other person of or
for any shares in tiwe company or in ite holding company.

b)  Subject to Part IIL of the 198l Act, thz company may
purchase its own shares (including any redeemable shares)
arnd wtether aut of distributable profits of the company
or the proceeds of a fresh issue of the shares or
otherwise.
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LIEN

The ccopany shall have a first and paramount lien on every
share (not being a fully paid shareg for all moneys (whether

2sently payable or not) called or payable at a fixed time in
= pect of that share, and the company shall also have a first
al. paramount lien on all shares (other than fully paid shares)
standing registered in the name of a single person for all
mneys presently payable by him or his estate to the company;
but the directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
regulation. The campany's lien, if any, on a share shall
extend to all dividends payable thereon.

Tne campany may sell, in such memmer as the directors think
fit, any shares on which the company has a lien, but no sale
shail be made unless & sum in respect of which the lien exists
is presently payable, nor until the expiration of fourteen days
afrer a notice in writing, stating and demarding payment of
such part of the amount in respect of which the lien exists as
is presently payable, has been given to the registered holder
for the tire being of the share, or the person entitled thereto
by reason of his death or bankruptcy.

To give effect to any such sale the directors may aithorise
scme person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder of
the shares casprised in any such transfer, and he shall not be
bourd to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity
or invalidicy in the proceeding in refererce to the sale

The proceeds of the sale shall be received by the company and
applisd in payment of such part of the amcunt in vespect of
witich the 1ien exists gs is presently payable, and the residue,
if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale.

CALLS ON SHARES

The directors may from tims to tims make calls upon the members
in respect of any woneys unpaid on their gshares (whether on
dccomt of the nomingl value of the shares or by way of
premiug) and not by the corditions of allotment thereof made
payable at fixed times, provided that no call shall exceed
ote-fourth of the noainal valve of the share or be payable at
lese than one conth from the date fixed for the payment of the
last preceding ¢all, and each member shall (subject to
receiving at least fomrteen days' notice specifying the time or
times and places of payment) pay to the ccupany at the time or
timeg and plice so specified the ameunt called on his snares.
g{ call may be revoked or postponed as the directors may
..:tel:-:ﬂ.ﬁe;
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A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed and
may be required to be paid by instalments.

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

If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is dwe shall pay interest on the sum from the day appointed
for payment thereof to che tiwe of actual payment at such rate
not exceeding 10 per cent. per amum as the directors nay
determine, but the directors shall be at liberty to waive
payzent of such interest wiolly or in part.

‘ny sum widch by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the
noginal value of the shave or by way of premium, shall, for the
purposes of these regulations be deemed to be a call duly made
and payable on the date on wiich by the temms of issue the same
becanes payable and in case of non-payment all the relevant
provicions of these regulations as to payment of interest and
expenses, forfelture or otherwise shell apply s if such sum
had become paysvle by virtue of a call duly made and notified.

The divectors may, on the issue of shares, differentiste
betvesn the holders as to the amount of calls to be paid and
the times of peyront.

The diractors may, if toey think fit, receive Srom any member
willing to advance the same, all or any pact of the foneys
uncalled and umpaid upon any shaves held by him, and wpon all
or any of the wueys $o advanced may (until the seme would, but
for such advance, bacone payable) pay interest at such rate not
exceading (unless the comany in genoral meeting shall
otiervise direct) 10 per cent. per amnum, as may be agreed upon
be&gdeen tha directuze and the members paying such sum in
advanca,

TRANSFER OF SHARES

The instrumnt of transfer of any share shall be executed by or
on beral £ of the tratsferor and the transferes and the
trangferor shall be deemsd ¥o resain a holder of the share
uneil the name of tw transferee ig entered in the register of
mambérs {ia respect thereok.

Subject to such of the restrictions of the regulations as may
by applicdble, any member may transfer all or any of his shares
by Instrument ia Writing in any usmal or coamon form or any
other fora vhich te directors may asprove.
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Tne directors may decline to register the transfer of a share
(not being a fully paid share) to a person of whom they shall
not approve, and they may also decline to register the transfer
of a share on which the company has a lien.

The directors may also decline to recognise any instrument of
transfer unless:~

a) the instrument of transfer is acccmpanied by the
certificate of the shares to which it relates, and such
other evidence as the directors may reasonably require to
show the right of the transferor to make the transfer; and

b) the instrutent of transfer is in respect of only one
class of share,

If the directors refuse to register a transfer they shall
witnin tw wontns efter the date on which the transfer was

lodﬁéidalwiﬂx the ccmpany serd to the transferee notice of the
xaf .

The vegistration of transfers may be suspended at such times
and for such periocds es the directors may from time to time
detemiine, provided alvays that such registration shail not be
suspended for wore than thirty days in any year.

TRAGMISSION OF SHARES

In case of the deatn of a memier the survivor or survivors
whare tie decsased was a joint kolder, and tos legal personal
rel-gﬁsg:tatiwslof the decesssd mereb;;e was a sole holgz‘z;‘,

s  the only parseas recognised te company as ing
any ticle to hds interest In the shares; tut nothing herein
contained shll relasse rie estate of & deceased joint holder
frea any liability In respoct of any share which had peen
Jointly held by tum with other persons.

day person becoming entitled to a share in conseguence of the
dedth or barkruptey of & mesber may, wpon such evidence being
produced as way £rem tine to time properly be required by the
directors and subject ss hereioxfrer provided, elect either to
be vegistered himeelf ds kolder of the share or to have some
person neminated by bdm registered as the transferee thereof,
buz chie directors shiall, in cither case, have the game right to
decline or susperd registrarion as they would have had in the
cose of 4 transfer of the share by that wezber befowe his death
ot badkruptey, a8 the case may be,

1f the person €0 becoming entitled shell elect to be registered
himself, tis shall deliver or wen o the company & notics in
writifiy signed by him stating the .2 so electy, If he shall
elect to tave anotier person regi: “eved ho shall tesrify his
elaction by exsauring to that person a transfer of the shars.
All ehe limitatiors, vestrictions and provisions of thesa
regulabions relating €o the right to transfer amd the
reglstration of transfers of sharas shall be applicable to any
suen notice or transfor as aforesaid as if the death or
bankzuptey of the merber hal not occurred and the notice or . o
transfer were a transfer signad by that meever.
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Any person becoming ertitled to a share by reason of the death
or bankruptcy of tne holder shall be entitled to the same
dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except tnat he
shall not, before being registered as a member in respect of
the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
ccmpany: Provided always that the directnrs may at any time
give notice requiring amy such person to elect either to be
registered himself or to transfer the share, and if the notice
is not camplied with within ninety days the directors may
thereafter withhold payrent of all dividerds, bonuses or other
moneys payable in respect of the share until the requirements
of the notice have been camplied with. '

FORFEITURE OF SHARES

If a member falls to pay any call or irstallment of a call on
the day appolnted for payment thereof, the directors may, at
any time thereafter during such time as any part of the call or
ingtalleent remains unpoid, serve a notice on him requixing
payzent of so much of the cdll or instellrent as is unpaid,
togather with any interest which may have accerued.

Tog notlee shall nose a further day (not earlier than the
explracion of fourvesn days from the date of service of the
notice) on or before which the paymeat requived by the notice
is vo be made, and shall stace that in the evenc of RON-pEYEERt
at or before the tise sppointed the shaves $n wvespect of which
the eqll was cade will be liable to be forfelred.

IE the requirecente of any such notice as afbresald are not
ccapiied with, eny shate in respect of which the notice has
been given may at any tizme thereaftrer, bolfore the paymant
requived by the notice has been nade, be forfeited by a
regolution of tile dirvectors to that effed:.

A forfeited share oay be sold or othenise disposed of on such
tenas ard in such manner ey rhe directors ehirk Se, and ac any
time before a gale or disposition the forfeiture may be
carcelled on such tarmg as the divectors thizk £ik.

A porson whoge shares have been forfeired shiall cease to be a
meuber in respect of the forfelted ghares, but shall,
notwitiistanding, vesain lisble to pay to the company all wneys
witich, at the date of forfaivure, wete payable by hm to the
Cougaty in regpect of the shavey, but hie 1iability shall ceace
if and Whan the ompany shall tuve recelved payment in Fall of
all such crieys In rospedt of the shares,

A starutoly declavatiog in weiting that the declarant is 2
director o¢ tie decretary of the company; and that a share in
tre eonpany has been dulv forfeited on 4 date stated in the
declaration, shall be comilnsive evidnce of the factz therein
stated a8 spainst all peveors clathing to be enritled %o thw
sidre, Ihe ctopany tay récelve the consideration, LFf any,
given for the share on any sale ot disposition thereof and tiay
eXeguts d tratsfer of the share in Savosr of the person to whom
tie share iy gold or disposed of and he shall theraupon be
fepistered a8 the tolder of the share, and shall cot be beurd
to sex to the appliestisn of the purchase money, 1€ any, nor
shall his title &o the shave be affecte! by any wrregularity or
invalidicy in the proceadings in vefarence to the forfeiture,
sale or dispesal of the shate,
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The provisions of these regulations as to forfeiture shall
apply in the case of non~paymenc of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call
duly made and notified.

CONVERSION OF SHARES INTO STOXX

The ccmpany may by ordinary resclution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares
of any denanination.

The holders of stock may transfer the same, or any part
thereof, in the sage mamer, ard subject to t.e same
regulations, as and subject to which the shares from which the
stock arose might previcusly to conversion have been
transferred, or as near thereto as circumstances adnit; ard the
directors may from tive to time fix the minimm amoun: of stock
transferable but so tnat such minimum shall not exceed the
nominel amount of the shares from which the stock arcse.

The holders of stock shall, according to the amount of stock
teld by them, have the same rights, privilegas and advantages
as regards dividends, voting at meetings of the company and
other matters as if thay held the shares from which the stock
axoge, but no such privilege or advantege (exvept participation
in the dividerds and profits of the cospany and in the assets
on winding up) shsll be conferred by an amunt of stock which
would not, if existing in shares, have conferred that privilege
or advantage. .

Such of the regulations of the caupany as are applicable to
paid-up shares shall apply to stock, and the words 'share' and
shareholder’ therein shall include 'stock' and 'stockholder!,

ALTERATION OF CAPITAL

The company may fiom time to time by ordinary resolution
increase the share capital by such stm, to be divided into
shares of such amount, a5 the resolutinn shall prescribe,

i)  The coapany may by ordinary resolution:-

&) comsolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

b) sub-divide its eristing shures, or any of them into
shareg of smaller amcunt than is fixed by the
memorandun of adsociation subject, nevertheless, to
the provisions of section 61 (1)(d)of the 1948 Act;

¢) cancel any shares whicl, at tihe date of the passing
of the regolution, have wot besn taken or agreed to
be taken by any person.
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ii) the directors may deal with any fractional entitlements

: arising on consolidati . or sub-division as they think
fit and may appoint some person to execute a transfer of
any share or shares representing the aggregate of
fractions and receive the price therefor and no person
shall be entitled to question the validity of such
transfer.

The company may by special resolution reduce its share capital,
way capital redemption reserve fund or anmy share premium
account in any mammer and with, and subject to, any incident
authorised, and consent required, by law.

GENERAL, MEETINGS

The campany shall in each year hold a general meeting as its
amual general meeting in addition to other meetings in that
year, ard shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one amnual general meeting of the company
and chat of the next. Provided that so long as the campany
holds its first amnual general meeting within eighteen months
of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The amual general
meeting shall be beld at such time and place as the directors
shall appoint.

All general meetings other than amnual general meetings shall
be called extraordinary general meetings.

The directors may, whenasver they thisk fit, convene an
extraordinary general weeting, and extracrdinary general
reatings shall alse be convened on such requisition, or, in
default, may be convened by such requisitionists, as provided
by section 132 of the 1948 Act. 1If at any time there are not
within the United Kingdcm sufficient directors capable of
acting to form a quorum, any director or any two members of the
campany may conmvene an extraordinary general meeting in the
same mamer as nearly as possible as that in which meetings may
be comwened by the directors.

NOTICE OF GENERAL MEETINGS

Ant amual general meeting and a meeting called for the passing
of & specidl resolution shall be called by twenty-one days'
notice in writing at the least, and a meeting of the company
other than an amual general meeting or a meeting for the
passing of a special resolution shall be called by fourteen
days' notice in writing ac the least, The notice shall be
exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, the day and the hour of the meeting and, in the case
of special business, the general nature of that business, and
shall be given in mamer bereinafter mentioned or in such other
marner, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the
campany, entitled to received such notices from the company.
Provided that a meating of the company shall, notwithstandin
that it is called by shorter notice than that specified in this
regulation, be deemed to have been duly called if it is so
agreed:-
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a) in the case of a meeting called as the amual general
meeting, by all the members entitled to attemi and vote

thereat; and

b) in the case of any other mezting, by a nejorily ii. nunber
of the members having a right to attend end wote at the
weeting, being a majority rogether lziding not less than
935 ger cent. in nominal value of the shares giving that
right,

Tre accidental omission to give notice of a meating 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.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted .- an
extraordinary general meeting, and also all that is traps.cted
at an arnual general meeting, with the exception of deciaring a
dividerd, the comnsideration of the acccurnits, balance shosts and
the reports of the directors and auditors, the election of
directors and the appointment of, ard the fixing of the
remmeracion of, the aiditors.

No business shall be transacted at any general meeting unless a
quonum of merbers is prasent at the time when the meeting
proceads to business; save as herein otherwise provided two
menbers present in person or by proxy shall be a quorum.

If witnin helf an hour frem the time appointed for the meeting
& quoms is not present, the meeting, if convened upon the
requisition of meobers, shall be dissolved; in any otier case
it shall stand adjourned to the same day in the nexc week, at
the same time and place or to such other day and at such other
tim2 and place as the directors may determine, and if at the
adjourned meeting a quomm is not present witnin half an hour
from tix time appointed for the meeting the members present:
stall be a quoren.

The chairman, if any, of the board of directors shall preside
as chairman at every general mesting of the company, or if
there is no such chairman, or if he shall not be present within
fifteon minutes after the tims appointed for the bolding of the
meeting or 1s umvilling to act the directors present shall
elect one of their mmber to be chairoan of the meeting.

If at any meeting no director is willing to act as chairman or
1£ no director is present within fifteen minutes after the time
sppointed for holding the meeting, the members present shall
chicose one of their aumber of be chaimman of the mesting.
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The chairman may, with the consent of any meeting at which a
quorum is present (arxi 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 any adjourned meeting
other than the business left unfinished at the meeting from
which the adjourmment took place. When a meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of any
adjourmment or of the business to be transacted at an adjourned
meeting.

At any general meeting a resolution put to the wvote of the
meeting shall be decided on a show of nands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded:

a) by the chairman; or
b) by at least one member present in person or by proxy.

Unless a poll be so demanded a declaration by the chaimman that
a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, and an entry
to tnat effect in the book containing the minutes of the
proceedings of the company shall be conclusive evidence of the
fact without proof of tne musber or proportion of tne votes
recorded in favour of or against such resolution. The demand
for a poll may be witidram.

Except as provided in regulation 63, if a poll is duly demanded
it shall be taken in such mamer as the chairman directs, and
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, whether on a show of hands
or on a poll, the chaiman of the mesting at which the show of
hands takes place or at which the poll is demarded, shall be
entitled to a second or casting wote.

A poll demanded on the election of a chairman or on a question
of adjournment shall be taken fortiwith. A poll demanded on
ary other question shall be taken at such time as the chairman
of the peeting directs, and any business other than that upon
wileh a poll has been demanded may be procesded with pending
the taldng of the poll.

Subject to the provisions of the statutes, a resolution in
writing signed by members representing in the case of an
ordindry resolution more than half and in the case of an
extraordinary or special resolution three quarters of the total
voting rights of all the members for the time being entitled to
receive notice of and to attend and wte at general meetings
(or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the campany duly
convened and held,
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A resolution in writing within regulation 64 of these
regulations may consist of several documents in 1ike form each
signed by one or more of the members or their duly authorised
representatives. In the case of a corporation a director or
the secretary thereof shall be deemed to be a duly authorised
representative for this purpose. In the case of joint holders

the signature of any one of such joint holders shall be
sufficient.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shall have ane wote, and on a

poll every member shall have one vote for each share of which
he is the holder.

In the case of joint tolders, the wote of the senior who
tenders a wte, whether in person or by proxy, shall be
accepted to = exclusion of the votes of the other joint
holders; and for this purpose seniority shall be determined by
the order in which the names stand in the register of members.

A member of unscund mind, or in respect of whom en order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committes,
receiver, curator bonis, or other person in the nature of a
comnittee, receiver or curator bonis appointed by that court,
and any such committee, receiver, curator bonis or other person
may, on a poll, vote by proxy.

No member shall be enticled to vote at any general meeting
unless all calls or other suns presently payable by fiim in
respect of shares in the company 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 given or tecdered and every wote not disallowed
at such meeting shall be valid for all purposes. Any such
objection made in due time shall be referred to the chairman of
the meeting, wiose decision shall be final and conclusive.

O a poll wotes may be given aither personally or by proxy.

The instrument appointing a proxy shsll be in writing under the
hand of the appointer or of his attomey duly authorised in
writing, or, if the appointer is a corporation, either under
sedl, or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the cempany.
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The instrument appointing a proxy and the power of atto or
other authority, if amy, under which it ispgigned or a i
notarially certified copy of that power or authority shall be
deposited at the registered office of the company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting at any time before
the time for holding the meeting or adjourned meeting, at which
the person named in the instrument proposes to vote, or, in the
case of a poll at any time before the time appointed for the
taking of the poll, and in default the instrument of proxy
shall not be treated as valid. *

An instrment appointing a proxy shall be in any common form or
in such other form as the directors shall approve. Instruments
of proxy need not be witnessed.

The instrument appolnting a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of
proxy shall be velid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the Proxy was executed, or the transfer
of the share in respect of which the proxy is given, provided
that no intimation in writing of such death insenity,
revocation or transfer as aforesaid shall have been received by
the company at the registered office before the comencezent of
the meeting or adjcurned meeting at which the proxy is used.

CORPCRATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the ¢ may by
regolution of ite directors or other governing body authorise
such person as it thirks fit to act es its Tepresentative at
ary meeting of the camany or of any class of members of the
company, and the person o muthorised shall be entitled to
exercise the sams powers on behalf of the corporation which he
tepresents as that corporation could exercise if it were an
individual mesber of the company.

DIRECICRS

Unless and until determined by resolution of the company the
number of directors shall not be less than tvwo.

The remuneration of the directors shall from time to time be
determined by the company in general meting. Such
remuneration shall be deemed to accrue from day to day. The
directors may also be paid all travelling . hotel and other
expenses properly incurred by them in attending and returning
from weetings of the directors or any camittes of the
directors or general meetings of the coapany or in comnection
with the business of *“a campany.
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80. The shareholc_iing qualification for directors may be fixed by
the campany in general meeting, and unless and until so fixed
no qualification shall be required.

8l. A director of the cempany may be or became a director or other
officer of, or otherwise interested in, any comparmy, in which
the company may be interested as a member or otherwise, and no
such director shall unless otherwise agreed be accountable to
the campany for any remuneration or other benefits received by
him as a director or officer of, or from his interest in, such
other campany unless the company otherwise directs. The
directors may exercise the woting power conferred by the shares
in any other company held or owned by the campany in such
mamer in all respects as they think fit, including the
exercise thereof in favour of any resolution appointing them or
any of their number directors or officers of such other company
or voting or providing for the payment of remuneration to the
directors or oificers of such other company. A director may
vote in favour of tne exercise of such voting rights in mamer
aforesaid, notwithstanding that bhe may be or be about to becoms
a director or officer of such other ccmpany and as such or in
any otrer mamer is or may be interested in the exercise of
such voting rights in mamer aforesaid.

82. Any director may, by writing under his hand, appoint any person
(whetter a director or member of the company or not) to be his
alternate, ard such alternate shall be entitled, in the absence
of the director wlom be represents, to attend and wote at
meetings of directors but the appointment of a person who is
not a director must be approved by at least two-thirds of the
directors before becoming effective. A director may at any
time by notice in writing to thez secretary left at the
registered office revoke the appointment of his alternate and
appoint another person in his place and, if a director dies or
ceases to hold the office of a director, the appointment of his
alternate shall thereupon detexmine.

83. Any person acting as an alternate director shall be an officer
of the campany and he shall not be deemed to be the agent of
the director whom h2 represents. The remmeration of any
altermate director shall be payable cut of the remuneration
payable to the director appointing him, and shall consist of
such portion (if any) of the last-mentioned remuneration as way
be agreed between the alternate director and the director
appointing him,

84, Toe directors shall have power to grant to any director
required to go abroad or to render any special or extraordinary
service such special remuneratinn for the services rendered as
they may think proper.

85. A director may wld any office or place of profit under the
cemparty (other than the office of auditor) in conjunction with
his office as director and he or his firm way act in a
professional capacity to the company on such terms (as to
remuneration or otherwise) as the directors may determine.
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BORROWENG POWERS

The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and,
subject to section 14 of the 1980 Act, to issue debentures,
debentures stock and other securities whether outright or as
security for any debt, liability or obligation of the company
or of any third party.

PCWERS AND DUTIES OF DIRECTCRS

The business of the company shall be managed by the directors,
who may pay all experses incurred in promoting and registering
the company, and may exercise all such powers of the compary as
are not, by the statutes or by these regulations, required to
be exercised by the campany in general meeting, subject,
nevertheless, to any of these regulations, to the provisions of
the statutes and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be
prescribed by the campany in general meeting; but no
regulation made by the coapany in general mesting shell
invalidate any prior act of the directors which would have besn
valid if that regulation had not been mads.

Tre directors may from time to time and at any time by power of
attorney appoint any ccmpany, finn or person or body of
persons, whether naninated dirvectly or indirectly by the
directors, to be the attorney or attommeys of the company for
such purposes and with such powers, aithorities and discretions
(not exceeding those vested in or exercissble by the directors
under these regulatioms) and for such peried and subject to
such conditions as they may think fit, and any such powers of
dttorngy may contain such provisioms for the protection and
cornvenience of persons dealing with any such attomey as the
directors may thidk fit and may also suthorise any such
attorney to delegate all or any of the powers, asthorities and
discretions vested in him.

The camparty may exercise the powers confarred by section 35 of
the 1948 Act with vegard to having an official seal for use
abroad, and such powers shall be vested in the directors.

The company may exercise the powers conferred upon the company
by sections 119 to 123 (both inclusive) of the 1948 Act with
tegard to the keeping of a dosinion register, and the directors
may (subject to the provisions of those sections) make and vary
such regularions as they may think fit respecting the keeping
of any such register.
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a) Subject to the provisions of Part IV of the 1980 Act and
in particular to section 48 thereof:-

No director, by virtue of his office, shall be
disqualified from contracting with the company either as
vendor, purchaser or otherwise, nor shall any such
contract or amy contract or arrangement entered into by
or on behalf of the campany in which any divector is in
any way interested (including any interest by reason of a
person comected with him within the meaning of section
64 of the 1980 Act being so interested) be avoided, nor
shall any director so contracting or being interested be
liable to account to the company for any profit realised
by any such contract or arrangement, by reason of such
director holding such office or of the fiduciary
melationship thereby established. The nature of the
director's interest (if any) in any such contract or
arrangement shall be declared by him at the meeting of
the directors at which the question of entering into such
contract or arvangement is first taken in consideration,
or, if such director was not at the date of that meeting
interasted in the proposed contract or arrangement, at
the first weoting of the directors held after he becomes
so0 interested. A general notice to the directors by a
director that he ils;e a manbe:d of any specifg.ed firm or
campany and is to arded as interested in any
contract or transact:iorﬁg vidch may, after the date of the
notice, be made with such finmn or campany or that he is
to be regarded as interested in any contract which may
after the date of the notice be made with a specified
person who 1is comected with him (within the meaning of
gaction 64 of the 1980 Act) shall, (if such director
shall give the same at a meeting of the directors or
ghall take reasonable steps to secure that the same is
brought up and read at the next meeting of the directors
after it is given), be a sufficient declaration of
interest in relation to such contract or transaction
under this regulation, and after such general notice it
shull not be necessary to give any special notice
relating to any particular contract or transaction with
such firm or campany or person.

b) A director may as a director vote in respect of any
cortract or arrangement widch he may make with the
canpany and 1£ he does s0 vote his vote shall be counted
ard he may be reckoned for the purpose of constituting a
quium of the directors.

All cheques, promissory rotes, drafts, bills of exchange and
other negotiable instruments, and all recelpts for moneys paid
to the campany, shall be signed, drawn, accepted, endorsed, or
otherwise executéed, as the case may be, in such mamer as the
directors shall from time to time by resolution determine.
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The directors shall cause minutes to be made in books provided
for the purpose:-

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

b) of the names of the directors present at each meeting of
the directors and of any committee of the directors;

c) of all resolutions and proceedings at all meetings of the

campany, and of the directors and of compittess of
directors.,

The directors on behalf of the company may pay a gratuity or
pension allowance on retirement to any director who has held
any other salaried office or place of profit with the company
or to his widow or dependents and may make contributions to any
fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance.

DISQUALIFICATION OF DIRECT(RS
The office of a director shall be vacated if the director:-

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

b)  becomes prohibited fram being a director by weason of any
order made under any provision of the statutes; or

e) if he beomes of unsoand mind: or
d) resigus his office by motice in wri.tﬁtgd to the company; or

e)  shall for more than six wonths hava been absent without
permlsgion of the directors from weetings of the
directors held during that period.

APPOINTMENT AND REMOVAL OF DIRBCIORS

Unless and until otherwise determined by the company by
ordinary resolution either generally or in any particular case,
no director shall vacate or be required to vacate his office as
director on or by resson of his attaining or having attained
the age of seventy, and amy person proposed to be appointed a
director under these regulatipns shall be eapable of being
sppointed notwithstanding that he has attained the sge of
geventy, and do special notice need be given of any resolution
for the appointment as a director of any person who shall have
attained the age of geventy, and it shall not be necessary to
give to the peobers notice of the age of any divector or person
proposed to be appointed as such.

The holding conpany may at ény“time and from time to time
appolnt any parson to be a director of the company.
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Notwithstanding anything in these regulations or in any
agreement between the company and such director, a director may

* be removed:

100,

101,

102.

a) by the holding company; or

b) by ordinary resolution of the company of which special
notice has been given in accordance with section 142 of
the 1948 Act,

Such removal shall be withcut prejudice to any claim such
director may have for damages for breach of any contract of
service between him and the compeny.

Regulations 89 to 97 of Table A relating to rotation of
directors shall not apply to the cazpany.

PROCEEDINGS OF DIRECTORS

The directors may mset for the despatch of business , adjourn
and otherwise wegulate their meetings as thay think fic,

Questions arising at any o shall be decided by a majority
of votes, In the case of mtei?%dity of wores, the chaimman
shall have 4 second or easting wte. Direcrors may detersine
the quorm for the cramseceion of business, Until othswwise
deternined by wnanieous resolution of all the direcrors For the
tize belng the quorus shall be two. For the purpoges of

pnc the ez, any divector who is present by his
alvermate shall be desssd to be personally present regardless
of vhather or not hs altermate is hdmeelf a director or an
alvemwite for sny other direcror.

Notice of weetings of tne ditectors shill be given to all the
directors whethar predent In the United Kimpdom or absent from
the United Kirpdor and represerted by an altemuste director
present in che United Kinpdem, amd where suwch divector has
givert to the decretary notice of his abeence from the Unired
Kingdem, due nstice of any such weeting shall be givena to such
altetrite divector either personaily or by serding the sace
throwsh the post addresesd to him et the address in the United
Ringden given by hifn o the copany and such notice shill nar
be given to the direcrer appointing such alternate director.
Ap altersate divector shall wot ba entitled to receive notice
of wietitgs of the directory except where the direcior
dppointing M2 has given notice of his absencs as aforesaid. A
director wmay, aid the secretary on the requisition of a
direcror ghall, at any time sicmon a wecting of the directors.

The contimdng directors may ase notwithstanding vacaney in
thelr body, but, L€ and so long as thelr nusber ism?:educe&
below the nugber fived by or purswint to the resulations of the
conparty a8 the tiecasesry quoru of directors, the continudng
directors or divector say act for the purpsse of incrensing the
number of direetots to that wumber, or of sumoning a general
meeting of the cumpary, bur for tio other purpose.

.
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The directors may elect a chaimman of cheir meetings and
determlne.a the period for which he is to hold office; but if no
such chairman is elected, or if at any meeting the chairman ig
not present within five minutes after the time appointed for
holding the same, the directors present may caoose one of their
muber to be chairman of the meeting.

The c}irgctors may delegate any of their powers to committees
consisting of such cember or members of their body as they
think fit; any ccomittes so formed shall in the exercise of the

powers so delegated conform to any regulations that may be
imposed on it by the directors.

4 comittes way elecr a chairman of its meetings; if no sweh
chizirpan is elected, or if at any meecing the chairman is not
present: witidn five winutes after the tine appointed for
holding the same, the meobers present may choose one of their
nusber to be chalrmen of tne meeting.

A courmittes may meet ard adjourn as it thinks proper.

Qestiors arising st any oseting shall be deternmined by a
majocity of wotes of the vecborg present, and in the case of an
equality of wvores the chaitman shell bave a second or casting
wa.

Any direcror or dlternate director way participate in a meeting
of the baurd or of @ comulitres of the boand by means of
conkerence teleptone or siallay oxpenications equipmens
whoreby all ths dieectory or altermate directors participating
in the moeting ean hosur asch othar, and the divectors or
alcarmive directors participating dn a mesting in this mamer
shall Yo deswsd o be pressnt dn person st such ceeting,

All aces done by any seeting of e ditectors or of a coomittee
of ditectors or by any pergon acting a8 & divector shall,
noshrithstanding thas fe b abtotwirds discovered that thare was
soe defect in the sppolntment of any such directotr or person
acting absresaid, or ehat they or any or thus were

disqualifisd, be as velid as 1f every such person had been duly
appointed and was qualified vo be a drecror.

& vesolution in wricing gigred by «ll the directors for the
tiae beliy entitled o recseiva notice of a nestifg of the
direstors, ot dn the csze of any dirvecrot's absence from the
United Kingdom, signed by sny aitermdte director entitled to
recelve sotice of A usetivpg of the directors shull be as valid
afd effective as if it it been pasted At 4 weeting of the
direccors duly convedad axd told.,  Such tesslutitn vay congist
of geveral docurents in the 1ike fora each signed by one or
sore Of the divecters.
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MANAGING DIRECTCR

The directors may from time to time appoint one or more of
their body to the office of managing director for such period
and on such terms as they think fit, and, subject to the terms
of any agreement entered into in any particular case, may
revoke such appointment. The appointment of such person shall

be autcmatically determined if he cease from any caise to be a
director.

A managing director shall receive such remuneration {whather by

way of salary, commission or participation in profits, or

g:rtly in one way and partly in another) as the directors may
termine. .

Tne directors may entrust to and confer wpon a managing
director any of the powers exercisable by them upon such terms
and conditinns and with such restrictions os they may think
fit, and either collaterally with or o the exclusion of their
o powers and may froo time to time revoks, withdraw, elter or
vary all or any of such powers.

SECRETARY

Subject to section 21(5) of the Coupanies Act 1976 the
secretary shall be sppointed by the directors for such term, at
stich remmeration and upon such conditions as they thick fit;
arﬁa:xysecmraryso@pointedmaybermmedby then.

t}a person shall bs appointed or hold office as secretary who
ig:-

a)y the s «vor of the comany; or

B) " won the gole divecror of which is the sole
dasestor of the ccopany; or

¢}  the sole director of a corporation which is the sole
direcror of the cospany.

A o+ vision of the 1948 fct or these regulations requiring or
aug - pisirg a thing to be dong by ox tzg: dixector and the
gecratary shall not be satisfied by its being done by or to the
sams pereor acting both as divector and 43, or in place of, the
sécratary.

THE SEAL

Tre divectors shall provide For the cafe custody of the seal,
which shall only be used by the authority of “he directors or
At a conmittee of the directots eathorised by the directors in
that behalf, ard every instrnuent to which the geal ghall be
affived shall be signed by a director, or by some other person
appointed by the directors for the purpose and shall be
eountersigned by the secretary or by a gecotd director or by
acse other petson appolnted by the directors for the purpose.
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DIVIDENDS AND RESERVE

I'heccmpany in general meeting may declare dividends, but no
dividerdd shall exceed the amount recommendad by the directors.

The directors may from time to time pay to the members such
interim dividends as appear to the directors to be justified by
the profits of the campany.

No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part III of the 1380 Act
videh apply to the campany.

Toe directors may, before recompending any dividend set aside
cut of the profits of the company such sums as they think
PIroper as a reserve Or rveserves wihich shall, at the discretion
of the directors, be applicable for any purpose to which the
profits of the campany may be properly applied, ard pending
suchn application may at the like discrstion, either be employed
in the business of the ccspany or be inmvested in such
investeents es the directors may from time to time think Fit.
The directors way elso withoat placing the same to reserve
ivrlrg forvard any profits which they mey think prudent mot to
e,

Subject to the rights of persons, if any, entitled to shares
witi special rights ag to dividend, all dividends shall be
daclared and pald according to the amounts paid or credited as
paid on tha shares in ragpect sihereof the dividend is paid, but
no aoount paid or eredited g3 paid on a shaxe in advance of
calls shall be treated for the purpose of this regulation as
paid on the ghare. AL dvidends shull be apportioned and paid
proporionately to the o weants paid or eredited as paid on the
shares during any poxtiss or porviorns of the period in vespect
of wiich ths dividend ig paid; but if any shars i igsued on
termy providing that it ghall vadk for dividend as from a
patticular date suchi share siall vank for dividend accordingly.

Tre directors may dedued From ane dividerd payable to any
menper all sumy of toney (if any) presently payable by him to
the cempatiy on accalnt of cdlls or otherwise in relation to tne
shidres of the coopany.

Aty génerdl mseting declaring a dividerd or boms may divect
payent of suech dividend or bonus wiiolly or partly by the
distributiou of specific asdets and in particilar paid wp
ghares, debentures or debenture stock of any other company or
ifi any one or more of such ways, and the directors shall give
effect to such resolution and where any difficulty arises in
ragard to such digtribution, the dirvectors may setile the same
ag they thiok expsdient, and in particular may fssue fractional
certificateg and fix the vdlue for distribution of such
speclfic asdets or any part theresf and may detervmine that cagh
payzents ghall be made to any wembers upon the footing of the
valve 36 £ixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees as may sesm
expediont to the directors.
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- Any dividend, interest or other moneys payable in cash in

respect of .shares may be paid by cheque or warrant sent through
l;he post directed to the registered address of the holder, or
in the case of jolnt holders, to the registered address of that
one of the joint holders who is first named on the register of
members Or to such person to such adiress as the holder or
joint holders may in writing direct. Evecy such cheque or
warrant shall be made payable to the order of tne person to
whom it is sent. Any one, two or more joint holders may give
effectual receipts for any dividends, bonuses or other moneys
payable in respect of the shares held by them as joint bhwlders.

No dividend shall bear interest against the company.
ACCUWNTS

Tre directors shall cause accounting records to be kept in
accordance witn section 12 of the Companies Act 1976.

The accounting records shall be kept at the registered office
of the company or, subject to section 12 (6) and (7) of the
Companies Act 1976, at such other place or places as the
directors thini: fit, and shall always be open to the inspectisn
of the officers of the carpany.

The directors shall from time to time deterzine whether and to
what extent ard at what times ard places ard under what
conditions or regulatisns the accounts and becks of rhe company
or any of them shall be open to the inspection of members not
being directors, and no meaber (not being a divecror) shall
avn any vight of fnspecting any sccount or book or document of
the coopany escept ag conferred by statute or asthorised by the
directors or by the caspany in general meeting.

The directors shall from tioe to time, in accordance with the
stdtites, cause to be prepared and to te laid befors the
cempinyy in general meeting such profit and loss acccounts,
balance steets, group accounts (L€ any) and reports as referred
to in the statutes.

A copy of every balance sheet (including every documnt
required by law to be amexed thereto) which is £o be laid
before the company in general reeting, together with a copy of
the aiditers’ rveport and directors' report, shall not less than
twerdy one days before the date of the meeting be sent to avery
memiber of, and every twlder of debentures of, the couparry and
Lo every pergon registered umder regulation 33 of these
regulations. Provided that this regulation shall not require a
copy of ttwse dociments to be sent to any person of whose
address the company is not aware or to more than one of the
Joint holders of wiy shares or debentures.
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CAPITALLSATION OF PROFITS

The company in general weeting may upon the recamendation of
the directors resolve that it is desirable to capitalise any
part of the amunt for the time being standing to the credit of
any of the company's reserve accounts or to the credit of the
profit and loss account or otherwise available for
distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions on cordition that the same be not paid in cash but
be applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures
of the campany to be allotted and distributed credited as fully
paid w to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other,
and the directors shall give effect to such resolution:

Provided that a share premivm account amd a capital redemption
reserve fund may, for the purpose of this regulation, only he
applied in the paying up of unissved shares to be allotred to
wembers of the coupany as fully paid bonus shares.

The ccopany in gereral meeting may on the recamendation of the
directors regolvae thar it it?%esimble to capitalise any part
of the suount for the time being standing to the credit of any
of the ccopany's reserve accounts or to the credit of the
profit and loss account widch is not availsble For distribution
by applying such sum in paying up in full unissued shares to be
dllotted as fully paid bonus shares to those members of the
ceupany wiw would have besn entitled to that sum if it were
distributed by dividend (and in ths sam preportions) and the
directors shall give effact to such resolution.

Wignever a resolution is passed in pursuance of regulations 131
ard 132 above the divectors shall make all appropriations and
applications of the urdivided profits resolved to be
capitalised thereby, and all allotments and issues of fully
paid shares or debentures, if any, ard generally shall do all
acte and things required to give effact thereto, with full
pover to the divectors £o make such provision by the isswe of
fractional certificates or by payment in cash or othervise as
they think fit for the case of shares or debentures becouing
distributable in £ractions, ard also to mithorise any person to
etiter on behalwi hf of dli the membars entfi.tlege thereto into anh
agreenent With the company providing for the allotment to them
regpectively, credited as fully paid up, of any further shares
or debentures to which they be encitled upon such
capltalisacion; or (as the case may require) for the payment up
by the company on thelr behalf, by the application thereto of
thelr respective proportioms of the profits resolved to be
capitalised, of the amounts or any part of the amcunts
ranalning unpald on thelr existing shares, and any agreement
made under such mittority shall be effective and binding on all
such members.
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ADIT

Auditors shall be appointed and their duties regulated in
accordance with section 161 of the 1948 Act, section 14 of the
1967 Act and sections 13 to 18 of the 1976 Act. Auditors may
not be appointed if the company is dormant as defined by
section 12 of the 1981 Act.

NOTICES

A notice may be given by the camany to any mecber either
personally or by serding it by post to him or to his registered
address, or (if be has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
Supplied by him to the company for giving of notice to him.
wiere a notice is sent by post, service of the notice shall be
deezed to be effected by properly addressing, prepaying and
posting a letter containing the fotice, ard to have besn
effected in the case of a notice of a meating at the expiration
of 24 rmours after the letrer containing the same is posted, and
in any other case at the time at which the letter would be
delivered in the ordinary course of post.

A notice may be given by the ccopany to the joint holders of a
share by giving the notice to the Joint holder first named in
the register of members in respect of the share,

A notice may be given by the cazpany to the persons enticled to
& snave in corsequence of the death or barkruptey of a menber
by sending it through the post in a prepaid letrer addressed to
then by nace, or by the title of Tepresentatives of the
decessed, or trustes of the barkrupt, or by any like
description, at the addregs, if amy, within the United Kingdon
supplied for the purpose by the persons claiming to be so
entitled, or (untll such an address has Seen so supplied) by
giving the notice in any mamer in which the same might have
beent given if the death or bankrprey had not vecurred,

Notice of every general meeting shall be given in any mamer
hereinbefore withvrised toz-

a) every member)
b) &very person upon whom the ownership of a share devolves

¢) the auditors for the time being of the camparny,

No other person shall be entitled to receive notlces of general
meetings,
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WINDING UP

If the Company shall be wourd up the liquidator may, with the
sanction of an extraordinary resolution of the company and any

same kind or not) and may, for such purpose set such value as
he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried cut as between
rembers or different classes of members. The liquidator may,
with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the
contributoriss as the liquidator, with the like sanction, shall
thirk £it, but so that no menber shall be compelled to accept
any shares or other securities whereon there is any liability.

INDEMNITY

Save and except imsofar as the provisions and oparation of this
regulation shall be avoided by any provisiors of the statutes,
every director, waneging director, agent, asditor, secretary
ard other officer for the time being of the cozpany shall be
indemndfiad ot of the agsets of the company against all costs,
charges, experses, losses and liabilities sustained or incurred
by hizm in or about the conduct of the cozpany’s business, or in
the dischorge of tds duties of office including any liability
any proceadings, whather civil or
criminal, in which judgment is given in his favear or in which
he i3 acquitted, or in comection with any application urder
gect:ion 448 of the 1948 Act in which telief is granted to him
by the camre. No direcror, wanaging direcror, agent, audiror,
secretary ard other officer of the campany shall be lisble for
arty loge danmage or misfortune which he pay cause to be
sustained or incurred by the in or atout the condict of
t?fe company's business or in the discharge of his duties of
office,
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SPECIAL RESOLUTION TSTRATION

of S lgzm‘o QO
|

A H FINLAY & COMPANY LIMITED
Passed

2lst JULY 1986

At an Extra-Ordinary General Meeting of the above Company, duly '’
convened and held at Orchard Brae House, 30 Queenslerry Road,

Edinburgh on Monday 21st July 1986 Lhe subjoined Special Resolution
was duly passed wiz:

RESOLUTION

THAT THF NAME OF THE COMPANY BE AND 15 HEREBY CHANGED TO

CASKERS LIMITED
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CERTIFICATE OF INCORPORATION
ON CHANGE OF MAME

Company Number
32690

i hereby certify that

A H FINLAY & COMPANY LIMXITED

having by special resoiution changed ils name, isnow
incorporated underthe name of
CASKIES OF ALLOA LIMIXED /

Signed at Edinburgh /
% Septeuber 1998 s ”
rf'g.fuf:,} ; ¢

Registrar of Companies

DAEBOAIOAM T /BE CLLS C28
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SPECIAL RESOLUTION

PR3
REGISTRATION

of

A H EINEAT o COREANY T LEMERED;

32&90/9(

Passed
21ST JULY 1986
At an Ewxtra-Ordinary General Mecting of the above Company, duly
convened ard held at Orchard Brac House, 30 Queensferry Road, Edinburgh
on Monday 2ist July 1986 the subjoined Speclal Resolution was duly
passed wviz:

RESOLUTION

THAT THE NAME OF THE COMPANY BE AND IS HEREBY CHANGED TO:
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SPECIAL RESOLUTION
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A H FINLAY & COMPANY LIMITED

Passed

Z2lst JULY 1986

At an Extra-Ordinary General Meeting of the above Company, duly

convened and held at Orchard Brae House, 30 Queensferry Road,
Edinburgh on Monday 2Ist July 1986 the subjoined Special Resolution

was duly passed wviz:

THAT THE NAME OF THE
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RESOLUTION

COMPANY BE AND IS HEREBY CHANGED TO

CASKIBES LIMITED
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SPECIAL RESOLUTION

CASKIES OF ALLOCA LIMITED

PASSED

duly convened and

At the Annual General Meeting of the above Company,
subjoined

held at Orchard Brae House on Tuesday 27th May 1986 the
Special Resolution was duly passed viz:

RESOLUTICN

“THAT the Company having satisiied the provisions of Section 2352,
Companfes Act 1985, relating to dormant companies, the company be
exempt from the obligation to appoint auditors as otherwise required

by Section 384 of that Act”.

L\z&@&s‘b%/__

JecRetary
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
OF

CASKIES OF ALLOA LIMITED

PASSED 25TH JUME 1993

AT THE ANNUAL CGENERAL MEETING of the above-named coapany, duly convened and
held at 10.20am at 111 Peffermill Road, Craigmillar, BEdinburgh, the following
resolution was duly passed ag a Spaial Resolutions-

SPHOXAL, RESOLUTION
“THAT the Company having satisfied the provisions of Section 252, Companies

Act 1985, relating to dormant companies, the Company be exempt from the
obligation to appoint auditors as cthorwise required by Section 384 of that

Ret?,

Nflesss

Company Secretary
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Note

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

(Address overleaf - Wote 6) -
32690

Name of company

2

CHSKI\ES oF Allvo®r LitmiraD.

et et o oo o

2. grsxs notice that the corapany's new accounting reference

Details of day and
monthin 2,2 and

4 should ba the
sams.

Plesise read ricles

119 3 svaranl

bafsre campleting 3,

this foems.

1 delste 5
apprapeale

¥insort
Birector,
YHovtalary,
Hereivar,
Adnnntistraton,
Admufustrative
Hevewik ir
Recevor
thentiands gg
apptaptiate

02\
Y
Gk

date on vwhich the cutrent accounting reference perod Day Month
and gach subsequan® stcounling relorence period of .
the company is to be treated as coming, or as having pu ) 4 o0 g !
come, 1o an e i$

Day Month  Year
Tke cursant accounting reference penod of tha company : .
18 1o be treated us [shaanedioxtonded]t and [rcbasho 1'9 .
inavbathnddiavgdenieto-sn-andllvall comz 1o sn end]d on L W o 9 : : 1S l

4, W this notice ststes the the carrent seounting reference petiod of the comipany is to be extended, and

rajranse iy beng ploced on Dhe excemion in parageaph () in the second part of section 225{4) of the
Comipanes Act 1985, the following statement should be completed:
The camparny is a [subsidiarylpoeenti ¥ undertakng of
ALLIES Bomec g RETAIL IS LIMCTED
. — . L company namber_ AW 12F
the actouiiony 1efstenen tate oF wilich by S, Aueey .

If this fintice is e g glven by 3 company which @S subject o an adminisiration order and this notice
stales that the catrent dccooniing yefetence petiod of the company is to be exiernded AND it is to be
axtentded beyond 18 months OR teliante ts ol being placed sx the second part of section 225{4) of

thie Comtpiarces Ast 1885, the follawing slatémient shoold be completed:

At adiinistiat o n arfer was miade in telaliof (o the ¢oimpany on
and it s 4t v foice.

6. Sianed WAL aISpy Designition Steeecapy Die Di[2]9s
Ptesshinrs stame address For official ute
telophinee number aivd refevenon tfanyl] DE 8 Posttoom
.fs 1 BKEATES
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