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Limited, and That all the requirements of the Companies Act, 1948, in
respect of matters precedent to the registration of the said Company and
incidental thereto have been complied with. And 1 make this solemn
Declaration conscientiously believing the same to be true and by virtue of

the provisions of the * Statutory Declarations Act, 1835.”

the... 270 . day of..Mareh .

wavie

- ve estemaniaeenpne S,

One thousand nine hundred and.gixty. thres.. S ................... MW@W .....
e

before me, e

) Justice of the Peace for the...... ﬂ&fﬁym

(i or Notary public,
of Sk

No. 41 23 /




(il

i

UIRTHE  COMPANIES  ACT, 1948

f
wo b}
! L}

50U PsoMPANY  LIMITED  BY  SHARES

MEMORANDUM of ASSOCIATION
of

WAUCHOPE MOODIE & COMPANY  LIMITED.

I. The name of the Company is nWAUCHOPE MOODIE & COMPANY
LIMITED".

1T, The Registered 0ffice of the Company will be situate in
Scotland.

I1I. The objects for which the Company 18 established are:~

(1] To acquire the goodwill of the business of Dis-
t£illers, Whisky and Wine Merchants sometime carried
on in Leith by the firm of Wauchope Moodie & Company,
established in the year 1804.

{2] To carry on in the United Kingdom and elsewhere the
business of Distillers, blenders, Wholesale Whisky

and Spirit Merchants, Brokers, bonders, bonded
storekeepors and warehousemen, Wine and Spirit
Merchants, brewers. roctifiers, vatters, maltsters,
bottlers, boxmakers, coopers. wine growers, import-
ors and exporters, gpice importers and dealers, tea
and coffee planters, restaurateurs, dealers and
merchants, tobacco and cigar importers, dealers and
merchants, Italian warchousemen, retailers of wine,
spirits, beer and all other beverages, grocers and
licensed grocers, cork importers and merchants,
pglass botiles and other glass manufacturers and
dealers, brokers, and also to import and export,
buy, sell, manufacture and deal in wines, spirits,
alcoholic and non-alcoholic liguors and ligueurs of
all sorts, malt and aerated and mineral waters,
cordials and beverages. farmers, stock breeders,
manutacturers of artificial feeding stuffs and
manutres, manufacturers of and dealers in power
alcohol and all other power producing substances,
0il refiners and garage and store keepers.

{38) To establish branches and appoint agéh£s~tofassﬁé£;§%
in the conduct or extension of the bisiness of J

the Company and to discontinue the s@ne.n BTLSS
i
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; . ~ import. export and deal

To buy, sell. manufacture. ‘ :

) i: ho?t.;;lesn cases, casks capsules. metat containers,
~orks and all accessories, substances, gooeis and
;rticlaq capabla of being usoed in ALY of such busi-

nessssor'aobii:seonne:tiun therewith or required by

any customers OF persons having ¢ealings witl th-
Comp any.
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(s} To engage ir and carry on either as wholesale or
retail traders all or any of the trades 7T husinesses
which the Company ie entitled to carry vl

T o i L T T

(6) To hold, improve, manage, sell, feu. Lease, exchange,

3 = -- - s 2 ‘A' = b - 3
T P o p = Ery e e

excamb, mortgage OT otherwise use or dispose of any 1:‘-$
portion of the issets. sstate and effects of the §;£ iy
Company and 10 execute conveyances. transfers or - $
assignments of all or aiy of such assets. - Gt
ek
(7] To acquire by absolute title lease or otherwise and it
hold let and use lands heritages and other weal it L&
fhad property and rights in land, heritages and real pro- , fi
EN perty and 1o construct maintain extend alter or repair Tiaelii
¢ %, any works, machinery, buildings, roads, railways. Ui

tramways, bridges, telegraphs. telephones canals,
piers, wharves, docks and any other works oI
commissions; to contribute by way of guarantee, WONGY
payment. or otherwise towards the construction equip-
ment and maintenance oY carrying on of same; as also
+o enter into traffic or other agreements in rail-
ways, shipping. motoT traction, air caTrriers and
other carrying companies.

(8) To acquire by purchase, lease OT otherwise stores
and warehouses in any part of the world; carry On
the business of factors warehouse proprietors, and

d 4w  keepers. wharfingers and custodiersfin connection

ﬂ yherewith to grant warehousekeepers Sertizicates and

. Warrants, dock warrants, delivery orders and othexr

gﬁS& decuments of title.

(9) To purchase concessions and rights in any part of the
world end to carry on anywhere the business of finan-
ciers and promoters and also the business of carriers
of goods, merchandise and passengers, torwarding
agents, ship-owners, and to own and CuYTY OB railways.
tramways, airvays and other ways and plant for carry-~
ing goods, merchandise and passengers.

{10) To lend.mgney Eo any Government, public body . trust
gisa?th%rltf (oupreme» Municipal. local or other-

&), Lompany, partnership, person. body of persons,
%ﬁrﬁis::lﬁztog with or without security. upon such
cocurits to t E deemed expedient ana when there 18
mortea he ake such, either in the shape of bonds,

gages, mortgage debentures or debentures, shales

ler form : : , for
repayment. m and to allow time
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1] ggmggifangﬁs_Paﬁment‘of any sum of money by anv
for/ v iety or individual and to become Liable
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for and to undertake obligationsg for money and for
debts of every kind and deseription.

(12} To acquire OT establish and carry on any other busi-

ness or trade of any xind which the Company may con-

sider desirable bo Le carried on in connection with
any of the said businesses whether of the same or
different character.

(13} To acquire by purchase, licence OT otherwise and to

oxercise and usé patent rights.or protection in any

part of the world for any invention or Process of manu-
facture and to disclaim, alter or modify such patent
rights or protections, and also to acquire, use and
regigter copyrights, trademarks.and trade names in
relation to any business for the time being carried
on by the Gompany, and to grant licences +0 exercise .
and use any patents belonging to the Company .

{14} To take oY otherwise acquire and hold any property

and effects, heritable or moveable, real or personal

or leasehold, whether acguired in gecurity or
absolutely, elther in the name of the Company itself
or in the name of the Trust or Trusts who may Dbe
either individuals oT Coxrporatlons; Also to carry oh
any business which the Company is authorised to carry
on in name of the Trust or Trusts as aforesaid.

(15) To draw, make, accept, endorse and execute and 1O

discount and sell promissory notes, bills of exchange,

pills of lading and other negotiable instruments and
documents of title.

{(16) To borrow OT raise money in guch manner as the

Directors shall think fit and in particular by way

of discoundb, deposit, cash credit, oI overdraft, or
upon bond, debenture (terminable, rodeemable or Der-
petual),mortgage, pill, promissory note OY receipt
or by the issue of debenture stock, rodeoemahle OT
jrredeemable, OT in any other manner; And to grant
aecurity for any such money and by way of such
security to assign, disponse, convey, morbgage, pledge
or charge the whole 0T any part of the undertaking,
property. agsets or revenus of the Company both
present and ruture including ancalled capital or to
assign, dispone, transfer or convey the same absolute-
ly ox in trust, and to give 1o 1 enders ox creditors
powers of sale and other usual and necessary powers
and any debentures, debenture stock or other gecurity
may be jssued at par,at a premium, at a discount or
otherwise.

(17} To buy or acquire the whole or any part of the busi-

ness, property oT andertaking of any other company,

partnership or indjividual which carried on any business
which the Gompany may legally carxy on, or which is
possessed of property suitable to the purposes of the
Company, and to pay therefor in cash OT in shares,
stock or debentures, OF other securities of the Company
or
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rily in any of such modes and generally on such
%grﬁz asyﬁhe Directors may approve.
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ocure the Company to De recognised or registersi
(18] fg giy British Colony, possession or dependency, or
in any foreign conntry.

S S

\ 11. let, dispose of, transfer or otherwise deal
(19) igtﬁethé business? property (heritable or moveable),  fiiffiiis
ond undertakings of the Company or any branch thereof fisiti
in consideration of payment in cash or in shares or :
stock or in debenture or other securities of any other
Company or partly in each of such modeg Of.P&Y@entor
for any other consideration and upon distribution of
assets or division of profits to distribute the price
or consideration howsoever paid or satisfied or any o
other assets of this Company amongst the members there- [l

of in specie.

{20) To promote any other company, corporation or soclety in
the United Kingdom or elsewhere for the purpose of - i
carrying on any business which the Company is authorised g
to carry on or in which it is interested as aforesaid,
or for acquiring or taking over all or any of the
und ertaking, property, rights and liabilities of the |k
Company or for any other purpose which may seem directly fof
or indirectly calculated to benefit the Company.

ERS e 2 S o) = : = o T
okt o e e TR e z S = ; =
'y e el o o T = e Pt
ct iy A e e e e e e :
A e o et o -
ps e Srlaesdor

(21) To adopt such means of making known the products of the
Company as may seem expedient, and in particular by
advertising in the Press, by éircular, by purchase and
exhibition of works of art or interest, by publication
of books and periodicals and by granting prizes,
awards, gifts and donations.

ey F =

S e
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(22) To make glfts or grant bonuses and provide for the wel- iph
fare or maintenance by way of pension or money grant f
or otherwise of any person who may at any time have
acted as Director, Secretary or other officer or as
an employee of the Company and/or the widow chlldren
and/or other relatives or dependants of any such
person; and to give or make any donations, subscrip-.
tions or other payments to any person or any public,

tradencharitahle, asducational or other institution,
association or object.

52
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23) To remunerate the servants of the Company and others
g%t gf or in proportion to the returns or profit o
e Company or of any particular business oxr branch

carried on b -
think fit. ¥ it, or otherwise as the Directors may

B
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(24) To anter into
partnership or into any arraagement foT
22§ring profits or interests with an¥ perso%, firm or
or grny carrying on or ahout to carry on any businesd
ﬁ%ngaction which the Company may legally carry 0B
enter into, ot anyabusinessior tranSactiop capabls

of being condueted so : 0.0 OF o
benefit the Company, as directly or indirectly ¥

{25) To
) tO/P“TOh&SB. subscribe for or otherwise scquire and
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to hold the shares, stock, debentures, obligations or
other securities of any company, sociséty or und ertaking
in any part of the world having any object of a like
nature with any of the objects of the Company, or in
any case where such purchase, subscription or acguisi-
tion or holding may be deemed likely to advance in any
way the interests of the Company or to make a suitable
investment.

(26} To enter into any trade or other combination or AT 00—
ment with any other persomns, firms, soaleties or com-
Panies and to subseribe tc any trade or other assoccia-
tion.

(27) To amalgamate with any other company, establishsd for
objects similar to any of those for which the Company
is established.

: £28) Without prejudice to any other powers herein contained

or competent to the Company, but subject to the Articles
i of Association for the time being to use any sum vihich
may be sot aside as a Reserve Tund or Special Reserve
Fund as working capital or in any other way the Company
may deem right or suitable; or 10 invest the same or
other funds of the Company in such investments (other
than shares of the Company) as the Directors may from
Yime to time think fit.

(29) To pay the costs, Preliminary or incidental, to the
formation, establishment and registration of the Come
pany and of vesting in the Company of any propexty
and that out of Revenue or out of Capital; and also
the cost of promoting subsidiary companies oxr coIrpoOra-
tions in any part of the world.

(30) To accumulate capital for any purposes of the Company
and to appropriate any of the Company's assaets Lo
specific purposes either conditionally or uncondition.
ally.

(81) To effect insurance of all or any property of the Comw
pany against losses of all kinds and to effect
insurance of the Company against casualties and risks
of all kinds, and against accidents to its employess L )
or t0 any other person for which the Company may be T iy
liable, and that in all cases either by insuranoce !
offected with any other companies ox any corporations,
fims or persons, or by joining any association or
federation for mutual insurance, protection or
indemnity or accumulating an insurance fund or other-
wise and to effect re-insurances and counter Insurances;
provided always that nothing in this clause contained
shall empower the Company %0 carry on the business 6f
life asgsurance, aveidént insurance, fire insurance,
employers' liability insuranee, industrial insurancae, :
motor insurance or any business of insurance -0r e~ |
insurance within the meaning of the Insurance Companies i
Act. 1958, or any Act amending, extending or re-enacting
tho same.

{32) To carry out any of the objects as principal or Trustee |
or Agents or broker or sub~contractor or along with any !
other person, firm, association or company, and in any '
part of the world and for any such object to enter into
all necessary Contracts.
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COMPANY LIMITED BY  SHARES

ARTICLES of  ASSOCIATION

of

WAUCHOPE MOODIE &  COMPANY  LIMITED

CONSTITUTION

1. The regulations contained in Part I of Table A appended %o

. the Companies Act, 1948 {hereinafter referred to as "Table AV},
shall apply to and shall be the regulations of the Company save in
so far as they are excluded or varied hereby or inconsistent here-
with.

2. The clauses number~d 24, 53, 79 and 84 (2] of Table A shall
,notdapply to" the Company, and the following clauses shall be modi-
fied:~

Clause 11, so that the words "not being a fully pald
share" and "other than fully paid shares" shall be
held to bhe delote;

Glause 33, o that there shall be added to the end
thereof the words "and all expenses that may have
been incuryed by the Company by reason of such non-

payment®;

Glause 86, so that the words from and ineluding "and
every director” to the end of the c¢lause shall be
held to be delete.

PRIVATE COMPANY

3. The Company is hereby declared to be a private company, and
“no invi’ation shall at any time be made to the public to subsocribe
~ for any shares or debentures of the Company. The Company shall not

have power to issue share warrants to bearer.

‘ 4. The number of membors of the Company (not ineluding persons
. who are in the employment of the Campany and persons who having

' been formerly in the employment of the Company were while in that
* employment, snd have continued after the determination of that
employment, to be members of the Company) shall at no time exceed
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fifty; several persons, however, holding one or more shares jointly,

shall be deemed to be a single member,
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CAPITAL

5. The Share Capital of the Company is £1,000 divided into
100 Preference Shares of &1 each and 900 Oxdinary Shares of £1
each with power to divide the shares in any increased capital
into several classes and to attach thereto regpectlvely such
preferential, deferred, or special rights,privileges, conditions
or restrictions as may be determined by or in accordance with the
regulations of the Company and with power tO ipncrease or reduce
the capital of the Company and to issue all or any part of sgch
original or increased or reduced capital with such preferentla}.
deferred or special yights, privileges, conditions oOT restrictions
as are attached thereto.

6. The said Preference Shares confer the right to receive out
of the profits of the Company available for dividend a fixed cum-
ulative preferential dividend at the rate of 6 per cenl per annum
upon the amounts for the time being paid up or credited as paid
up thereon, in priority to a1l other shares in the capital of the
Company for the time heing, and in a winding-up to payment off of
such capital together with all arrears of the said fixed dividend
accrued up to the commencement of the winding-up (whether declared
ox earned or not) in priority to the ordinary shares but shall not
confer any further right to participale in profits or assetls.

7. The said Preference Shares shall confer on the holders for
the time being bthereof respectively the right to the management of
the business and the control of the Company.

8. The shares in the capital for the time being, other than the
proforence Shares, shall not confer on the holders the right to
attend er vote, eitherx in person ox by PIroxy, at any general meeling
of the Company or to have notice of such meeting or to have any

voice in the management of the business- of control of the Company, 0T

to interfere in such fianagement or control or to. inspect the account
books and documents of the Company {except ‘as by law entitled) and

such holders shall be_bound by bvhe accounts frop time to time furnishy

by the directors and passed at a general meeting.
SIHARES

9. The Shares shall De at the disposal of the directors and
they may allol or otherwise dispose of them to such persons at such

pimes and generally on such terme and conditioms as they think pxroper i
subject nevertheless to Article 8 hereof and to regulation 2 of Table

A Part II, and provided that no shares shall be issued at a discount
excepl as provided by Section 57 of the Act.

10. Unless othetwise detexmined by the Company in general meeting

any original shares for the time being unissued and any new Shares
fyom time to time Lo be sreated shall, before they are issued, be
offered to the members and }o any other person ¢xr persons whom the
directors may consider it desirable in the interesis of the Company.
to admit to membership. The number of shares to be offered Lo per-
cons other than members, shall De dotermined by the directors and
the remaining shares shall be offered to the mombers in proportion,

as nearly as may be, to the number of shares held by them. Such

and limiting a time within which the offewx, if not ac :
deemed to be declined and after the expiration of sucﬁeﬁﬁﬁg‘oﬁlﬁi be
the receipt of an intimation from the person to whom the oifer is
made that he declines to accept the shares offered, the directors
may, subject 10 those articles, dispose of the same in such manner
as they think most beneficial to the Company.

TRANSFER OF SHARES

11, The Directors may in their absolute discretion and without
assigning '

h

:

offer shall be made by notice specifying ‘the number of shares offered:

N

h
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- If any shareholder wighes 1o transfer his shares or any part
hereof he shall be bound to offer the said shares by notice in
[ iriting t> the directors through the secretary at a price to be
rixed by agreement between sald ghereholder and the direstors and
H;Eailing agrosment at a fair price to be fixed by the anditor of the
il ompany {who shall be deemed to be acting in bhis connection asg an
@ xpert and not as an arbiter} as at the date of the notice and such
i jotice shall constitute the diveutors his agents to contract with
i Inyone including themsolves for the acquisition of sald shares ox
iy of them at the said price. If for the space of ninety days
{fter Teseipt of such notiee the directors fail to fimd a person Or
jersons willing to purchase the shares or any of them at the sald
. jrice and to give notice thersof within that time to the proposing
sransfaror the said slhares oT auy of them may in se¢ far as no pur-
thaser has been founs for them e disposed of at mot less than the
lald price al any tim s within six months as if this article had not
qeen made. In the evont of the airectors finding a person Or pPersons
tilling to porchase the shares or auy of them in terms of ihis
rticle the proposing transferor shall be bound forthwith on receipt .
)£ a notice to *hat effect to sxernis and deliver a transfer or
ik sranafers ot the said shares purchased in exchange for the price and
liNeiling his dolng so within geven deys of surh notice the directors
il iDall be entitlod 4o slgn a transfer or transiers for and o behalf
VP the transferor receive the purchase money in trust for the trans-
I 1eror and entexr the mame of thu transferaee or transterees in the
il tegister of Membeus,

' PROCEEDINGS AT MEETINGS.

| 15, {a) Toxr a general musting a quorum shall he two peérsons par-
‘ sonally present and holding or vepresenting by proxy in
the spgregete at least one henth of the isswed prsfsr
enas Share capital of the Company whose fioldexrs are
entitled to be present and vote.

{h} Subject to the provisions of the Act, & resolution in
writing signed by all the membars for ‘the time being
entitled to receive notice of and to attend and vote at
general weotings {or being corporations by their duly
authorised representatives) shall be as valid and effect-
ive as Lf the same had been pusped at a general meeting

of the Company duly convened and held.

{¢} Notwithstanding what is_contained in Kegulation 58 (b}
of Table A Part I a poll may be demanded by one membix
at any general meeting.

DIRECTORS

: ?14. Unless otherwise determined by e genersl meeting, the number
" 1f directors shall noet be less than two or more than saven.

. 15, The directors shall be roimbursed by -the Company of all reason-
ble oxpenses and ovtlave incurred by them in prosecution cf the
fompany® s business apd s .ending board meetings.

ihod 16, Any director or ol . T of ficer or member of the Company shall
io le entiftled to comiract wibth the Company and to engage in any iTans-
letion with it oz mnch temms oz may be consideraed expedient, and
thall be in no wise 1ia® » tv account ior any profit realised by any
meh gontract or bransoctiom,  OF shall he be exeluded from voiing
por. sugh condract oX transac- Lon.
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BORROWING i
i

17. The directors. without prejudice to thelr general pQWe’;&B'NHiayI
in the name and ol behalié of ?ﬁe Company and from A
their diseretlon. horrow Ifrom emse : :H
sums of money for the purposes of the Compally without limit ag to )
amount, and that wpon such terms and in guch manner as they think&%i

NOTICES

18, If a member has no registered address in the United Xingdom
and has not supplied %0 “the Company an address within the Unlted King
dom for the giving of notices to him, a notice addressed to him at -
his last known address in the United Kingdom shall be deemed to be
duly given to him on the day on which it is posted. 4

WINDING UP

1. In the event of the winding wup of the Company any divector
or member of the Gompany whether alone or jointly with any peraon or,
persons may become a purchaser of property helonging to the Company.:

4

Addresses and Descriptions of Subsoribers

oy

@?ﬁ CA. o

T o Qb Y Dbk
) ¢

Names,

U,
/l’fg}“ o (/ g W
-} /’ :’ (‘ ‘,_———'é" - Z ~ /l« /
&7 VAN e J/[f\f\&.*- (: AR, DYy
’ *

¥ %
N

Dated the 4 mwtﬂ o day of _79,_.,{,’@[ hamach (% 6351962+
I~ NS |

witness to the above 3ignatures:-
i) R ] .
13) Buad ik “Q‘ 'i*ﬁ.«\e\.&ww\.

- g - b .
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THE COMPANIES ACT 1985
COMPANY LIMITED BY 8§ HARES
NEW
ARTICLES OF ASSOCIATION
of
WAUCHOPE MOODIE & COMPANY LIMITED

(Adopted by Special Resolution passed on\stDmLu 1988)

PRELIMINARY

The Repgulations contained in Table A in the First Schedule to the
Companies Act 1948 shall not apply to the Company. Subject to the
provisions hereinafter contained, the Regulations contained in Table
A in the Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations

1985 (hereinafter referred to as "Table A") so far as not excluded,

altered or modified by or inconsistent with the following Articles

shall apply to the Company and be deemed to be incorporated herein.

Regulations 5, 73 to 75 inclusive, 80 and 94 to 96 inclusive of Table

A shall not apply to the Company and the following Regulations
thereof shall be modified:-

Regulation 24 so that the words "(in their absolute
discretion and without assigning any reason therefor)" shall
be inserted between the words "may" and vrefuse" and the
words "which is not" shall be deleted and the words “whether
or not it i aall be inserted in lieu thereof;

Regulation 46 so that paragraphs (a) to (d) inclusive shall
be deleted and the words "by the chairman ox by any person

present entitled to vote upon the business to be transacted,
being a member or a proxy for a member or a duly authorised

representative of a corporate member of the Comps- shall
e

&

b e
&
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-2 .
be inserted in lieu thereof;

Regulation 66 so that the words "(subject to his giving the
Company an address within the United Kingdom at which notice
may be served upon him)" shall be inserted between the words
nghall" and "be";

Regulation 76 so that the words "other than a director
retiring by rotation", "or reappointed" and “or

reappointment" shall be be deleted each time they appear;

Regulation 77 so that the words "(other than a director
retiring by rotation at the meeting)", "or reappointment"®,

and "or reappointed” shall be deleted each time they appear;

Regulation 78 so that the words "and may also determine the
rotation in which any additional directors are to retire"
shall be deleted;

Regulation 79 so that the second and third sentences thereof
shall be deleted;

Regulation 82 so that the words "hy way of Directors' fees”

shall be inserted between the words "remuneration" and "as";

Regulation 84 so that the words "Unless the contrary shall be
provided in the terms of his appointment" shall be added to
the beginning of the third sentence thereof and the fourth
gentence thereof shall be deleted;

Regulation 87 so that the words "the holding company of the
company ox" shall be inserted between the words "been" and

va's and

Regulation 115 so that the figure "48" shall be held to be
delete and the figure "24" inserted in lieu thereof,
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Unless otherwise required by the context of the Articles and Table A&, .
in so far as not excluded and as modified in terms of this Article,
words importing the singular numbex shall include the plural and vice
- versa and words importing the masculine gender shall include the

feminine and vice versa and words importing natural persons shall

include corporations.

The Company is a private company 'as defined by Section 1 of the Act
and accordingly any offer to the public (whether for cash 1
otherwise) of any shares. in or debentures of the Company.or any
7allotment of or agreement to allot (whetherx for cash or otherw1se)
any shares in or debentures of the Company with a view -to all or any
of these shares or debentures being offered for sale to the public
shall be prohibited. = - oo

SHARE CAPITAL

The Directors are authorised generally for the purpose'of Section 80"
of the Act to allot and issue such number of relevant securities and
on such terms and conditions, as thcy may in theix’ discretion think
fit subject always to the following conditions and the other
provrsions of the’ Articles -

:(a):; the maximum emount of relevant securities to be. allotted in
pursuance of this authority shall be the unissued shares in
the capital of the. Company for the time being and front time
to time while this’ authority is in force; and .

(b): this authority shall expire, unless sooner revoked or altered

by the Company in general. meeting, on the expiry of the |
' period.of five years from the date of the. passing of the

' . resolution by virtue of which this Article was adopted as
part of the Artrcles provided that the Company may before
such explry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry
and the Directors may allot relevant securities in pursuance

‘of stch offer or agreement as if the power conferred hereby

had not expired.
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Section 89(1l) of the Act shall not apply to eny allotment of shares
in the Company made in accordance with the authority given under
Article 4,

The Company shell be entitled, but shall not be bound, to recognise
in such manner and to such extent as it may think fit any trusts in
respect of any of the shares of the Company. Notwithstanding any
snch recognition the Company shall not be bound to see to the -
execution administration or observance of any trust, whether
express, {mplied or consrructive, in respect of any ghares of the
Gompany and shall be entitled to recognise and give effect to “the -
dcts and deeds of the registered holders of ‘such shares as if they
were ‘the absolute owners thereof. Foi the " purpose of this Article
Ttrust" - includes’ any right in respect of any shares of the Compeny
other’ than an absolute right thereto in the registered holdei thereof
for the time being ox such other rights in case of tranmsmission

thereof asware'mentioned in Table A.

"DIREGTORS

The holder or holders for the time being of a majority of the fuily

I‘paid shares of the Company for the time being in issue may from time

to time appoint any person ‘or persons as a Director or Directors of "
the Gompany and may remove from office as such any or all of the
Directors for the time being howsocever appointed Any such
appointment or removal shall be made by notice in writing (which. may
consist of several documents in the like foxm, each signed by one or
morerpersons), slgned by or on behalf of the holder or holders for
the time being of the majority of the fuliy paid shares of the ’ %ﬁ\i

Company . then in issue (a corporatlon hoiding any such shares acting

by resolution of its directors ev1denced by the signature of its ]

chairman or of its secretary or by the signature of two of its

. ﬁireotors) and shall take effect on and frow the. date on which such’

notice is lodged at the office, or from such later date as shall‘be

stated in such notice,
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The Directors may exercise

in any other company held or owned b

favour of any xesoJutlon appointing them or any of their nunber

,ihe Directors may exerc1se all the powers of rhe Company (whether
express or implied) o

directors or offleers of such othex company or voting or

other eompany.

A Direﬂtor'may as a.Directo
upon a motion in respect of any cont
he shall make with the Companj or in which he shall be 'in any way

interested provided that . he shall first have disclosed the nature of

his i

(a) .

for the payment of remunelation to the directors ox officers o

’herest to the DirecLors.

of.borrowing or secdringjthé'paynent of money;

1
1 '

or guaranteeing the payment of money, the fulfllment of

obligations and the performance of contracts,

of, subject to section 80 of the Act
debenture stock and other securities whethex oquight or.as
" security for any debt liability or obligatlons of the
Company or of any third party

capital of the. Gompeny, end

L

the voting power conferred by the shares
y the Company in ‘such mannex and
in all respects as they think fit, including the exes crse thereof inﬁ
providlng

£ such‘

i vote and be counted as ome of a quorum .

ract matter or arrangement which

. of mortgeging or charging- the property, essets and uncalled

1ssuing debentures,f

o
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WAUCHOPE MOODIE & COMPANY LIMITED
(Incorporated in Scotland No. 38608)

1st December 1988

At an Extraordlnary General Meeting of WAUCHOPE MOODIE & COMPANY LIMITED
held on lst December, 1988 the following resolution was duly passed as'a
Special'ﬁeeoiutioﬁ:-

(a) That the prOVlSiOnS of Clause 'II1 of the Company’s Memorandum of -

| Associatlon in respect of its ob1ects be altered by the deletion of
sub-clause (11) thereof and the substitution therefox of the
following sub-clause: -

"To guarantee the payment of any moneys and the performance of any
contracts, 1iab111ties, duties, obligations or engegenents of any
company, soclety, association, body, firm or. oerson, includlng

. without prejudice‘to the foregoing generality any company which is
for the time being the Company's holding ox subsidiary company as.

" defined by Section 736 of the Companies Act 1985 or any
' ¢e-enactment thereof or a subsidiary of such holding company, or
otherwise ‘associated with the Company ‘in business and whether or
not the Company receives directly or indixectly any beneflt,'
consideration or advantage therefrom, and to gsecure the said
payment, perfofmance;'obligations and others in such manner of way
as the Company may think fit by granting any Mortgage, Chaxrge, )

: Floatmng Charge, Standard Security, Assignation, Pledge, Lien or
other seeurity upon the whole or any part of the Company’s
undertaking,AprOPerty, revenue, or assets (whether present or
future) including uncalled capital with powers of sale and 'such

other provisions as the Company may think Fie, "
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(C)

That the regulations contained in the document submitted to: this
Méeting and for the purposes of idéntification signed by the -
Chairman thereof as relative to this Resolution be and are hereby
approved and adopted as the new Articles of Association of the
Company 1n substitution for and to the exclusion of all of the
existing Articles of Association of the Company .

That notwithstanding the personal interests of the Directors they -
be and are hereby specifically empowered, authorised and diiected

(l):“To give the Company's Guarantee to The Governors and Company

‘ " of The Bank of ‘Scotland ("the Ban #y in the form produced to-
the Meeting and initlalled by the Chairman for the purposes f
of ldentification for all sums and obligations due and to
become due by Invergordon Distillexrs (Holdimgs) FLC and
Others to the Bank as therein provided;

(2) To create and issue a Bond and Floating Charge in favour of
' - the Bank in the form produced to the Meeting and initialled
.by the Chairman for the purposes of identification as a

continuing security for all sums and obligations due and'to

become due by the Company to ‘the Bank.

.(3) To grant {n favour of the Bank a Letter of Offset in the form

,produéed to the Meeting and initialled by the Chalxman for
the purposes of identification,

Secretary
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WAUCHOPE MOODIE & COMPANY LIMITED
(Incorporated in Scotland No,$C038608)

x‘/,(b :;zg:‘””“*J*f“E},, 1989

At an Extraordinary General Meeting of WAUCHOPE MOODIE & COMPANY
LIMITED held on/© .. 1989 the following resolution was éuly passed

as a Special Resolution:-

That the pfovisions of the Memorandum of Association of the Compény
with respect to the objects of the\Company be and are hereby altered
by deleting the objects set forth in Clause III of such Meﬁprandum
;and.by substituting therefor the objects set forth'in the document
‘submitted to this Meeting and_forathebpurposeé of identification

signed by.the Chairman thereof as relative to this Resolution.-

BY ORDER OF THE BOARD

Secretary
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THE COMPANIES ACT 1948
PANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of

WAUCHOPE MOODIE & COMPANY LIMITED

2.

3.

The

The

Company'’s

Company’s

The Company's

(1L

(i)

name is "WAUCHOPE MOODIE & COMPANY LIMITED"
registered office is to be situated in Scotland.
objects are:-

To carry on business in the United Kingdom and
elsewhere as distillers, brewers, distributors,
blenders and bonders of Scotch whisky, gin, vodka,
rum, brandy, wines, fortified wines, liqueurs, beers,
spirits and all types of alecholic beverages and
sndustrial and methylated spirits, rectifiers,
bottlers, vatters, coopers and cask merchants, wvat
builders, spirit merchants, wine merchants, exporters
and importers, wine and splrit brokers, maltsters,
manufacturers of yeast and by-products, bonded and
duty free warehouse proprietors and keepers,
warehousekeepers, contxactoxrs, carriers, haulage
contractors, ship builders, owners and brokers,
shipping and forwarding agents, Farmers and stock
breeders, agricultural mexrchants, advertising agents,
manufacturers of and dealers in all kinds of aerated
and mineral waters, cordials and other drinks,
agricultural and manufacturing engineers, plastic
manufacturers, animal food manufacturers and dealers,
bio-chemical manufacturers, building and allled
trades contractors, cask and barrel manufacturers,
caterers, wholesalers and retailers of all goods and

services, mine owners, quarriers, coal merchants,

[P
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(ii)

garage proprietors, manufacturers of machinery, plant
and vehicles; plant, machinery and vehicle hirers,
oil refiners, erectors, estate agents, fishing, fish
salesmen and distributors, gemeral food and medicine
manufacturers and dealers, insurers, investment and
industrial bankers, paper manufacturers, wooden and
cardboard case manufacturers, hotel, inn, public
house, nightclub, dance hall, discotheque and
restaurant owners, television producers, movie
producers, cinema owners, theatre owners, timber
merchants and any other business which may seem to be
capable of being conveniently carried on in
connection with any of the foresaid businesses, and
to undertake all kinds of financial, commerclal,

trading and other operations.

to promote the interests of Invergordon Distillers Group
PLC and any other company which is for the time being the
subsidiary, holding company or subsidiary of any holding
company of the Company in any mannex whatever and in
particular by paying or discharging the liabilities
thexeof or giving any undertaking to do so, by giving any
indemnity »r guarantee in respect of such liabilities and
by giving any security or charge for any such indemnity
or guarantee or for the payment of money or performance
of obligations by any such company as aforesaid, either
with or without conslderation and whether or mnot any
benefit flows to the Company other than the promotion of
such interests as aforesaid to the intent that the
promotion of the interests of any such company as
aforesaid shall be an object and not a power of the

Company;

to carry on any other trade, business or profession which may

seem to the Company capable of being conveniently carried on in

commection with the above or calculated, directly ox indirectly,



AL

T Y

R

-3 -

to benefit or to enhance the value of or render profitable any
of the property, assets, rights or interests of the Company or

any subsidiary ansociated or allied company or person;

(3) to purchase, feu, lease, hire or otherwise acquire any lands,
houses, buildings, offices, plant and machinery and other
heritable or moveable, real or personal property and any rights
or privileges necessary or convenient for the purposes of the
Company or auy subsidiary, assoclated or allied company OI
person and to erect, construct, lay down, emnlarge, alter and
maintain any heritable and/or freehold and/or leasehold property
necessary or convenient for the business of the Company or any

subsidiary, associated or allied company or person;

(4) to borrow or raise money or secure the payment of money or the
observance of obligations in such manner as the Directors shall
think fit and for such purposes to mortgage or otherwise charge,
by way of standard security ox floating carge oxr otherwise, the
undertaking and all or any of the Company’s property, both
present and future, including its uncalled capital, and to
ereate, issue, make, draw, accept and negotiate perpetual ot
redeemable debentures or debenture stock, bonds oxr other
obligations, bills of exchange, promissory nctes ox other

negetiable instruments;

(5) to guarantee the payment of any moneys and the performance of
any contracts, liabilities, duties, obligations ox engagements
of any company, society, association, body, firm or person,
including without prejudice to the foregoing generality any
company which is for the time being the Company's holding or
subsidiary company as defined by Section 736 of the Cempanies
Act 1985 or any re-enactment thereof or a subsidiary of such
holding company, or otherwise associated with the Company in
business and whether or not the Company recelves directly or
jindirectly any benefit, consideration or advantage therefrom,
and to secure the said payment, pexformance, obligations and

others in such manner of way as the Company may think fit by
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granting any Mortgage, Charge, Floating Charge, Standard
Security, Assipgnation, Pledge, Lien or other security upon the
whole or any part of the Company's undertaking, property,
revenue, or assets (whether present or future) including
uncalled capital with powers of sale and such other provisions

as the Company may think £it;

to lend or advance money or give credit to such persons and

companies and on such terms as may be thought f£it;

to invest and deal with the funds of the Company in such
investments or upon such securities and in such manner as may be
from time to time determined and from time to time to wvary any
such investments and to acquire and hold shares, stocks,
debentures, debenture stocks, bonds, segurities, obligations or
other investments, rights or interests of or in any company ox
companies or public, local or regionmal authority or body in the
United Kingdom or elsewhere and to co-ordinate, finance and
manage all or part of the business and operations of any such

COmMpany;

to apply for, purchase or otherwise acquire and protect, prolong
and renew, whether in the United Kingdom or elsevhere, any
patents, patent rights, brevets d'invention, licences,
protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same and to expend money in experimenting upon
and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire oxr propose to

acquire;

to acquire all or amy part of the undertaking, property,
business or assets of any person or company possessed of
property suitable for any of the purposes of the Gompany o
carrying on or proposing to carry ou any business which the

Company is authorised to carry on and, as part of the
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consideration for such acquisition, to undertake all or any of
the liabilities of such person or company ox to acquire an
interest in, amalgamate or enter into partnership or joint
ventures or arrangements regarding the sharing of profits, union
of interests or co-operation, either in whole or in part, with
any such person or company and to give or accept, by way of
consideration for any of such acts ox things or for any property
acquired, any shares, stock, debentures, debenture stock or
securities that may be agreed upon and to hold as investments of
the Company or otherwise deal with as may be considered fit any
chares, stock, debentures, debenture stock or securities so

received;

to promote ox establish ox concur in promoting or establishing
any other company for the purpose of purchasing or taking over
all or any of the propertiles, rights and liabilities of the
Company or carrying on any business or operations which the
Company is authorised to carry on or for any other purpose which
may, directly or indirectly, benefit or advance the objects or
interests of the Company and to acquire and held as investments
of the Company or otherwise deal with as may be considered fit
any shares, stock, debentures, debenture stock or securities of

any such company;

to amalgamate or enter into partnership or joint venture with
any person or company carrying on any business or having any
objects similar to any of the businesses or objects of the
Company ox whlich may, directly oxr indirectly, benefit or advance
the objects or interests of the Company and to make and carry
into effect arrangements regarding the provision of services,
the purchase or sale of commodities and the prices thereof, the
employment, regulation and remuneration of employees and the
sharing of profits, union of interests or co-operation, either
in whole or in part, with any such person oxr company and that in
such manmer and on such terms and conditions as may be

considered to be for the benefit of the Company;
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(12) to establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension ox
superannuation funds for the benefit of, and to give or procure
the giving of donatilons, gratuities, pensions, allowances or
emoluments to, any persons who are or were at any time in the
employment or service of, or shall have rendered services of any
kind to, the Company or any company which is the holding company
or a subsidiary of the Company or such holding company or is
allied to or associated with the Company or with any such
holding company or subsidiary or which was a predecessor in
business of the Company or of any such other company as
aforesaid or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid or any
person in whose welfare the Company ox any such other company as
aforesaid is or has been at any time interested and to oX for
the benefit of the wives, widows, families and dependants of any
such persons, to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of the
Company ox of any such other company as aforesaid or of any such
persons as aforesaid, to make payments for or towards the
insurance of any such persons as aforesaid and to subscribe or
guarantee money for any charitable or benevolent objects or for
any exhibition or for amy public, general or useful object and
to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesald Provided
that without the previous sanction of an Ordinary Resolution of
the Company the foregoing power shall not be exercised in favour
of any person who is or was a director of the Company or of any
such other company as aforesaid but who does not hold or has not
held any salaried employment or office in the Company or in any
such other company as aforesald or in favour of the wife, widow,

family or dependants of any such person;

(13) to sell ox othexwise dispose of the whole or any part of the

undertaking, property and assets of the Company either together
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or in portions for such consideration as the Company may think
Fit and in particular for shares, debentures, debenture stock or

securities of any company purchasing the same;

(14) subject to the provisions of the Companies Act 1985 (and any
statutory amendment ox re-enactment thereofj to purchase its own
shares (including any redeemahle ghares) and, provided it
remains as a private company, to mske a payment in respect of
the redemption or purchase of its own shares otherwise than out
of the dlstributable profits of the Company or the proceeds of a

fresh issue of shares;

(15) to give financial assistance within the meaning of Section 152
of the Companies Act 1985 (and any statutory amendment or
re-enactment thereof) in coﬁnection with any acquisition or
proposed acquisition of shares in the Company or in any
holding company of the Company to such person

or persons and on such terms as the Directors may think fit;

(16) to do all or any of the abuve things in any part of the world
and either as principals, agents or contractors or by ox through
agencies or otherwise and either alone oxr in conjunction with

another or others; and

(17) to do all things incidental or conducive to the attainment of

the foregoing objects ox amny of them.

And it is hexeby declared that in this Memorandum words denoting the
singular number only shall include the plural number and vice versa; that
the word "company" except where used in reference to the Company shall be
deemed to include any partnership or other body of persons whether
incorporated oY unincorporated and whether domiciled in Great Britain ox
elsewhere; that any woxd or expression defined in the Companies Act 1985
(and any statutory modification or re-enactment thereof) shall, if not
inconsistent with the subjects orx context, bear the same meaning in this

Memorandum; and that the objects specified in each of the paragraphs of this

»
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clause shall be regarded as independent objects and accordingly shall be in
no wise limited or restricted by reference to ox inference from the texms of

any other paragraph or the name of the Company.
4, The liability of the members is limited.

5. The Company’s share capital 1s £1000 divided into 1000 Shares
of £1 each.



G ammTTEme d Rt E

-9 -

WE, subscribers to this Memorandum of Association, wish to be formed into a
Company pursusnt to this Memorandum; and we agree to take the pumber of
shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN BY

EACH SUBSGRIBER

Tan S. Dougal GC.A.

3 8t. Colme Street
EDINBURGH

Chartered Accountant
Neil Watson

31 Queen Street
EDINBURGH

5.5.C.

Total shares taken

CONE

ONE

Two

Dated the 27th day of March, 1963

Witness to the above signatures:-

DAVID GRAHAM
31 Queen Street
Edinburgh.

Law Apprentice
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WAUCHOPE MOODIE & CO. LIMITED
(Incorporated under No. 38608)

At an Extraordinary General Meeting of Wauchope Moodie & Co Limited held
on Tuesday 30th May 1989 the following resolution was duly passed as &

Special Resolution:-

(A) That notwithstanding the personal interests of the Directors they be
and are hereby specifically empowered authorised and directed as

follows:-

(1) Consldering that an undertaking was granted on 1 Decembex 1988
by the Company's ultimate holding company Invergordon Distillers
Group PLC (*1DG") inm favour of the Bank of Scotland ("BOS") in
terms of which IDG has underaken to reimburse to BOS on demand
and to indemnify BOS from and against any amoumnt which BOS pays
or is required to pay pursuant to the Loan Note Guarantee (as
hereinafter defined) and in terms of which 1DG has undertaken to
pay to BOS a commitment fee on the aggregate principal amount of
the Loan Notes (as hereinafter defined) from time to time and

for the time being outstanding ("the Loan Note Guarantee

Undertaking”) .

"Loan Notes" herein means the Variable Rate £4,705,000 nominal
amount of guaranteed unsecured loan notes 1989/1992 created on 1
December 1988 by IDG.

"Loan Note Guarantee" means the guarantee granted on 1 DecembeY
1988 by BOS of the obligations of IDG to pay principal monies

and interest in respect of the Loan Notes.

The Directors are hereby empowered, guthorised and directed to

execute and deliver:-




(2)

{a) A Guarantee

(b) A Floating Charge.

Each of the foregoing being granted in favour of BOS, in the
form produced to the Meeting and initialled by the Chairman for
the purposes of identification.

Considering that a senioxr loan agreement dated 1 December 1988
was entered into between (1) IDG as borrower and (2) BOS in its
capacity both as lender and as agent for the Senior Banks (as
hereinafter defined) in terms of which a term loan of
£47,315,000 has been made available by the Seniow Banks to IDG

("the Senior Loan Agreement").

"Senior Banks" herein mean the Banks from time to time and for

the time being under the Senior Loan Agreement.

The Directors are hereby empowered, authorised and directed to

execute and deliver:-

(a) A Guarantee

(b) A Floating Chaxge

Each of the foregoing being granted in favour of BOS for itselfl
and for and on behalf of and as Trustee for each of the Senior
Banks in security of all sums due and which may become due by
IDG under the Senior Loan Agreement, in the form produced to the
Meeting and initialled by the Chairman for the purposes of
identification.



(3)

(4)

Considering that a mezzanine loan agreement was entered into on
1, 2 and 6 December 1988 (1) between IDG as borrower, (2) The
Fleming Mercantile Investment Trust PLC as manager, (3) the
Financial Institutions named therein as lenders and (4) RF (as
hereinafter defined) as agent, in terms of which a term loan of
£20,575,000 has been made available by the Mezzanine Banks (as
hereinafter defined) to IDG ("the Mezzanine Loan Agreement").

YRF" herein means Robert Fleming & Co Limited.

"Mezzanine Banks" herein means the Banks from time to time and

for the time being under the Mezzanine Loan Agreement.

The Directors are hereby empowered, authorised and directed to

execute and deliver:-

(a) A Guarantee

(b) A Floating Charge.

Each of the foregoing being granted by the Company in favouxr of
RF for itself and for and on behalf of and as agent and Trustee
far each of the Mezzanine Banks in security of all sums due and
which may become due by IDG under the Mezzanine Loan Agreement,
in the form produced to the Meeting and initialled by the

Chairman for the purposes of identification.

The Directors are hereby empowered, authorised and directed to
execute and deliver a ranking agreement ("the Ranking
Agreement") to be entered into between the Company, BJS and RF
whereby (inter alia):-



N
1L .
o

(8)

(a) BOS and RF consent to the terms of and the granting of

the Security Documents (as hereinafter defined).

(b) The ranking of the Security Documents (as hereinafter
defined) is to be regulated.

Having regard to the fact that the granting by the Company of each
of the securities required of it pursuant to the Loan Note
Guarantee Undertaking, the Senior Loan Agreement and the Mezzanine
Loan Agreement (listed In paras 1(1), 1(2) and 1(3) respectively of
Part A of this Resolution), (those securities being hereinafter
termed "the Security Documents") is believed to constitute the
granting of financial asslstance to IDG, that such grant be

approved pursuant to §.155(5) of the Companies Act 1985,

BY ORDER OF THE BOARD

e

Secretary
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acguisition

of shares.

Ploase da not Pursuant to section 155(6) of the Companiaes Act 1885
wiite in this
margin
f,';ﬁ;"";_‘ ,'L'l'?l?:ﬁ., To the Registrar of Companies For official use  Company number
in black type, of {Address overleaf- Note 5) e S S
bold black letterdng L _ l N l - ..I. 38608
Note Name of company X
Please read the not .
on page 3 before o § . Wauchope Moodie & Co Limited l
complating this form. i
* insert §

é'fsgfm‘éﬂ.i‘f'“" /We o See Part I of the Schedule annexed

o insert name(s) and
addressles) of all
the diractors

! gg‘:,‘g;fm ivarosieaieavtocd(all the directors]t of the above company do solemnly and sincerely declare that:

The business of the cornpany is:

§ delete whichever
is inapprapriate

{¢) something other than the above$

The company is proposing to give financial assistance in connection with the acquisition of shares in

Limited]t

The assistance is for the purpose of [that acquisition]mm}mhmwm
Wpﬂu&mﬂnﬁﬁm].f

The numbar and ciass of the shares acquired ar to be acquired is: 22.999,877 Ordinary Sharesg.
of 25 p each in the Share Capital of Invergordon Distillers {Holdings) Limited

Presentor’s narmne address and For ofﬁcigj,,Use'—'x_\
raference (if any): IMCM/JCS Ganeral Séctlon o Post roam
Sheopherd & Wedderburn WS /o -
16 Charlotte Square doo %
EDINBURCH EH2 4YS by g |
! (\ - Ai de b, 9
\ ‘\\ \'\l N ,;""
. \"**: 5!"9“‘ W
Page 1 e
\-e..“_»..,./”’
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~ance Is to ba given to: (note 2) See Part IIT of the Schedule annexed
1 . '

Fﬁ,.
T
it

The assistance will take the form of:

See Part IV of the Schedule annexed

The person who [has acquiredliwill acquire]t the shares is:
See Psrt V of the Schedule annexed

The principal terms on which the assistance will be given are:

See Part VI of the Schedule annexed

Tha amount of cash to be transferred to the person assisted is £_NONE

The value of any asset to be transferred to the person assisted is £ NONE

18

The date on which the assistance Is to be given is 30 ﬂ.o:) 1989

Fleass o not
wrils In
this margin

Plapse complato
lagibly, prefombily
in black type, or
bold block 1nttering

t delata as
appropriate

Page 2
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Page 3

,{:{Ja have formad the opinion, as regards the company's initial situation immediately following the date on

to be unable to pay its debts,(nota 3)

- which ihe assistance is proposed Yo be given, that there will be no ground on which it could then be found

{a){l/We have formed the opinion that the company will be able to pay its debts as they fail due during the
year immediately following that date|*{note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at % /

wo_ Dol oy of L

one thousand nine hundred and &; 3 eyl

before me Q\O\N'O»a l\\ . J(QiiJ_Q/‘m“

A Comissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Comisstoner for Oaths.

Declarants to sign below

2

NOTES

1 For the meaning of “a person Incurring B
tiability” and “reducing or discharging a
liabllity" sea section 152(3) of tha Companies
Act 1985,

2 Insert full namals) and address{es) of tha
person(s) to whom assistance 1s to be given; if
& racipient [s a compsny the registered affice
address should be shown.

3 Contingent and prospective liabilities of the

company ara to be taken Into account - see .

section 156(3) of the Companies Act 1385,

4 The auditors report required by sectlon 156(4)
of the Companivs Act 1985 must be annoxed
to this form,

§ The addrass for campanies registered in
England and Walas or Wates Is:-

Tho Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CF4 3UZ

or, for companles registered in Scotland:-

The Registrar of Companias
Companias Registration Offlce
102 Goorge Stroet

Edinburgh

EH2 3BJ
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WAUCHOPE MOODIE & CO LIHITED

Company Number 38608

ggtails of Financial Assistance to be given in connection with the
acquisition by Invergordon Distillers Group PLC {(Number 114029) of
the entire issued Share Capital of Invergordon Distillers '
(Holdings) Limited (Number 841289).

Part X
The Directors of the Company:=-

Christopher George Greig and Kenneth John Findell, both care of
9-21 Salamander Place, Leith, Edinburgh

Part I1
Definitions: -
(1) "BOS" means The Governor and Company of the Bank of
Scotland, having its Head Office at the Mound,
Edinburgh;

(2) "RF" means Robert Fleming & Co Limited, incorporated
under the Companies Acts with Number 262511 and having
its Registered Office at 25 Copthall Avenue, London;

(3} "the Company" means Wauchope Moodie & Co Limited,
incorporated under the Companies Acts with Numbexr 38608
and having its Registered Office at 9-21 Salamander
place, DLeith, Edinburgh;

(4) "IDG" means Invergordon Distillers Group PLC,
incorporated under the Companies Acts with Number 114029
and having its Reglstered Office at 9-21 Salamander
Place, Leith, Edinburgh;

(5) "the Loan Note Guarantee" means the Guarantee granted on
1 December 1988 by BOS of the obligations of IDG to pay
principal monies and interest in respect of the Loan
Notes;

{6) "the Loan Notes" means the variable Rate £4,705,000
nominal amount of Guaranteed Unsecured Loan Notes
1989/1992 created on 1 Decenber 1988 by IDG;

(7) "the Loan Note Guarantee Undertaking" means the
Undertaking granted on 1 December 19388 by IDG in favour
of BOS in terms of which IDG has undertaken to reimburse
to BOS on demand and to indemnify BOS from and against



(8)

(2)

(10)

(11)

Part IIT

2.

any amount which BOS pays or is raquired to pay pursuant
to the Loan Note Guarantee and in terms of which IDG has
undertaken to pay to BOS a commitment fee on the
aggregate principal amount of the Loan Notes from time to
time and for the time being outstanding;

"the Senior Loan Agreement" means the Agreement (as from
time to tima and for the time being altered, varied or
amended) dated 1 December 1988 entered into between (1)
IDG ac borrower and (2) BOS in its capacity both as
lender and as agent for the Senior Banks, in terms of
which a term loan of £47.315,000 has been made available
by the Senior Banks to IDG;

"+he Senior Banks" means the Banks from time to time and
for the time being under the Senior Loan Agreement;

"the Mezzanine Loan Agre=sment” means the Loan Agreement
entered into on 1 December 1988 between (1) IDG as
borrower, (2) The Fleming Mercantile Investment Trust PLC
as manager (3) The Financial Institutions named tlhierein
as lenders and (4) RF as agent, in terms of which a term
locan of £20,575,000 has been made available by the
Mezzanine Banks to IDG; and

"the Mezzanine Banks" means the Banks from time to time
and for the time being under the Mezzanine Loan
Agreement.

The assistance is to be given to IDG by way of:-

(1

(2)

(3)

Part 1V

security to BOS for the obligations of IDG under the Loan
Note Guarantee Undertaking;

gsecurity to BOS for itself and for and on behalf of and
as trustee for each of the Senior Banks for all sums due
and which may become due by IDG under the Senior Loan
Agreement; and

security to RF for itself and for and on behalf of and as
agent and trustee for each of the Mezzanine Banks

for all sums due and which may become due by IDG under
the Mezzanine Loan Agreement.

The asgsistance will take the form of:~

(1)

(2)

a Guarantee by the Company in favour of BOS of the full
payment by IDG of all sums due and which may become due
by IDG under the Loan Note Guarantee Undertaking;

a Floating Charge by the Company in favour of BOS in
security of all sums due and which may become due by IDG
under the Loan Note Guarantee Undertaking;



(3)

(4)

;X (5)

(6)

Part V

3.

a Guarantee by the Company in favour of BOS for itself
and for and on behalf of and as trustee for =ach of the
Senior Banks of the full payment by IBG of all sums

due and which may become due by IDG under the Senior Loan
agreement;

a Floating Charge by the Company in favour of BOS for
itself and for and on behalf of and as trustee for each
of the Senior Banks in security of all sums due and which
may become due by IDG under the Senior Loan Agreement;

a Guarantee by the Company in favour of RF for itself and
for and on behalf of and as agent and trustee for each of
the Mezzanine Banks in security of all sums due and which
may beceme due by IDG under the Mezzanine Loan

Agreement;

a Floating Charge by the Company in favour of RF ror
itself and for and on behalf of and as agent and trustee
for each of the Mezzanine Banks in security of all snums
due and which may become due by IDG under the Mczzanine
Loan Agreement.

The person who has acquired the shares is Invergordon
Distillers Group PLC (Number 114029).

Part VI

‘{ The principal terms on which the assigtance will be given are

as hereinbefore mention.l.

SwLpi s R PET R IVEMA0 TSRS IR



3. o .
| M”M@ Peat Marwick MclLintock

33-34 Charloyte Square Telephone 031-225 1516

Edicburgh EH2 4HF Telex 727457 TMCLEH G
Telefax 031-225 9262
Cables Unraval Edinburgh
Rutland Exchange Box EDB3

The Directors

Wauchope Moodle & Company Limited
9-21 Salamander Place

Leith

EDINBURGH

EH6 7JL

Your rel

Qur raf

30 May 1989

Dear Sirs

Financial asgistance for the acgquisition of shares

We have enquired into the state of affairs of Wauchope Moodie & Gompany
Limited (“"the Company") in connection with the proposal that the Company shall
give Invergordon Distillers Group PLC financlal assistance for the purchase of
22,999,872 ordinary shares in Invergordon Distillers (Holdings) Limited the
Company's holding company.

We are not aware of anything to indicate that the opinions expressed by the
! directors in the attached statutory declaration as to any of the matters
K mentloned in Seetion 156(2) of the Companies Act 1985 is unreasomable in all
‘ the circumstances.

Yours faithfully

Penk Mosucl ™MSodech
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Company No. 38608

THE COMPANIES ACT 1985

COMPANY TIMITED BY SHARES

WAUCHOPE MOODIE & CO LIMITED

SPECTAL RESOILUTION

(Passed 24 April 1990)

At an Extraordinary General Meeting of Wauchope Moodie & Co.
Limited duly convened and held at 25 Copthall Avenue, London on 24
April 1990, the following Resolution was passed as a Special
Resolution:~

SPECTIAT, RESOLUTION

THAT the granting by the Company of (i) a floating charge over the
" whole property and undertaking (including uncalled capital) of the
Company and (ii) a guarantee in security of any sums due and which
may become due by Invergordon Distillers Group PLC (being the
Company’s ultimate holding company) and/or by any other subsidiary
or subsidiaries (direct or indirect) of Invergordon Distillers
Group PLC be and is hereby ratified and approved.

(:S—GE\' C:irnLA_a

L R R L I I O O S P

Chairman c




IPB:INVER.RES (20)

WAUCHOPE MOODIE & COMPANY LIMITEDR
(Incorporated in Scotland No. 38608)

We, the undersigned being al) the members of Wauchope Moodie & Company
Limited entitled to attend and vote at General Meetings of the Company,
hereby pass the undernoted Resolution as a written elective resolution in
terms of Section 3794 of the Companies Act 1985 (Ythe Act") viz:-

ELECTIVE RESOLUTION

", That in terms of Section 252 of the Act the Company dispenses with
the laying of accounts and reports before the Company in general
meeting.

2. That in terms of Section 366A of the Act the Company dispenses with
the holding of annual general meetings; and

3. That in terms of Section 386 of the Act the Company dispenses with
the obligation to appoint auditors annually.".
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Hew Campbell

For and on behalf of Ihwvergordon
Distillers (Holdings) Litd, 165
Queen Victébia Street, London
ECAV 4DD

Kenneth Kinnaird

For and on behalf of the Invergordon
Distillers Limited, 9/21 Salamander
Plagew'Fﬁt%h‘\Edlnburgh EHG 7JL
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ourrer  ADS/DXM/ING20100 3rd September 1991
YOUR REF

For the Attentlon of Mr, Andrew Moffat

The Reglstrar of Companies
Companies Registration Office
102 George Street

EDINBURGH

EH23DJ

Dear 3ir,

Written Elective Resolutions

We refer to Mr. Moffat's telephone conversation yesterday with our
Mr, Morris.

As discussed, we were originally advised that a copy of our lebtter of
2lst fugust, a copy of which we enclose, would be placed on file with
the Written Resolutions showing the date when the Resclutions wWere
passed as being 18th July, 1991.

fccordingly we return the Written Resolutions for filing and would be
grateful if you would acknowledge receipt by recelpting and returning
to us the enclosed copy letter.

Yours faithfully,

L,Ca,w%ka
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COMPANIES FORM No, 225(2)

Rlotice of new accounting

reference date given after the

end of an accounting reference
period by a parent or subsidiary
undertaking or. by a company subject
to an administration order

Pursuant to section 225{2} of the Companies Act 1885
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overleaf - Note 7)
38608

Name of company

WAUCHOPE MOODIE & COMPANY. . LIMITED

gives notice that the company’s new accounting reference
date on which the previous accounting reference period
and each subsequent accounting reference period of

the company 1s to be treated as coming, or as having
come, to an end is

1]

Day

3

Day

The previous accounting reference period of the company x _ .
is to be treated as [shortened}{extended}t and [is to be 301411 111
treated as having come to an end]{wit-eemete-an-erd]t on : : :

If this notice if given by a company which is a subsidiary or parent undertaking but which is not subject
to an administration order, the following statement should be completed:
The company is a [subsidiarylipaszantt undertaking of THE TNVERGORDON DTSTTLLERS LIMITED

, company number___34720

the accounting reference date of which is _30TH NOVEMBER

. If this notice is given by a company which is subject to an administration order, the following statement
should be completed:
An administration order was made in relation to the company on
and it is still in force.
Signed LA Designation# Company Secretary Date 27.6.94
i
Presentor’s X\ame address For official use
telephone nimber and reference (if any):} D.E.B. Post raom
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