CERTIFICATE OF INCORPORATION

No. 61237

1 hereby certify that

SWIFIS WINE CELLARS LINITED

i this day incorporated under the Companies Acte 1948 to 1967 and that the

Company is Limited,

Given under my hand at Edinburgh the 30 November 1576

Registrar wi Contoanies
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THE COMPANIES ACTS 1948 TO 19467

Declaration of compliance

Pursuant to Section 15{2) of the Companias Act 1948

Name Of COMPANY veureononersens SUIETS, WINE. CELLARS LIMETED couviiviiiiiiiiannn, Limited®

THCRAS CLARK BELL
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Twenty Casile 5Strest, Eqéqburgh
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Do solemnly and sincerely dsclare that | am (soe note (c) below) ........5. Solicitor ...,

P APV BB gEs se v s hass R Es Al RN R R RN I B N SE L AT BN BRI R LNt s bl e dT N R R PR BRSNS

of .. Messrs. Russell & Dunlop, W,5., 20, Castle Street, Edinburgh, EH2 3AZ,
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And that ail the requlrements of the Companies Act, 1948, in respect of matters precedant to the
reglsiration of the said Company and Incidental thereto have been complied with. And | make this
solemn Doclaration consciantiously ballgving the same to bo true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Declared at ........ Edinbuzah, ... .. ........ A

R E NN I IR I A A B sr e e L A N N N RN

the ...Elaventh...... day of ..... November . . & {. ~

one thousand nine hundred and . S8Venty=-six -

belore me,

_"J

A Commissi ﬁths (see not
1] U- ) 1t S W 1
(a} “a Solicitor of the Supreme Court" (or in Scotland "a Solicitor”)
"engaged in the formation", or "a parson named in the articles of assoclation as a
diractor”, or "a person named in the articles of assoclation as a secretary''

(b} or Notary Public or Justice of the Peace or Solicitor having the power conferred on a
Commlssioner for Oaths

*Deleote "Limited™ it not applicabe,

Presonted by: Messrs. Ruzsell & Dunlop, W.S.,
204 Castle ri.uet,

vl nhurghy EH2 3RAZ,

Freeontor's referance: TCH/CB
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THE COMPANIES ACTS, 1535 fo 1967

COMPANY LIMITED BY SHARES

i

Memorandum

AND

Articles of Association

OF

SVIFTS WINE CELLARS LIMITED




) - THE COMPAINIES ACTS, 1948 to 1967

COMPARY LIMITED BY SHARES

MEMORANDUYM of ASSOCIATION

of

SWIFTS WINGS CESLLARS LIMITED

The name of the Company iss- "SWIFTS WINE CELLARS LTMITEDR".

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

The objects for which the Company is established aret-

()

(b)

(a)

(e)

(£)

To carry on the business of Licensed Victuallers, Wine and
Spirit Merchants, Blenders, Grocers, Purveyors, Hoteliers,
innkeepers, Restaurateurs and Caterers and any other business
that may be profitably carried on along with or to further
the aforementioned objects of the Company.

To purchase, feu, lease, hire, take in exchange or otherwise
acquire any property heritable or moveable, rsal or personal
and any rights or privileges which the Company may think

necessary or desirable with rzference to any of its objects.

To acquire by purchase, licence or otherwvise and to exercise
and use any invention or any patent rights or protection in
any part of the world for any invention; as also to grant
1icences to exercise and use any patent belonging to the
Company and that for such royalties and considerations as
may be agreed on with the licensees.

To sell, feu, exchange, lease or otherwise deal with or
dispose of the whole or any part of the property of the
Company or any right over or any interest in the s2me
in such manner, upon such terms, #nd sut-ject to such
conditions as the Company may think proper.

To insure the Company against loss and damage by £
aceident or otherwise howsoever and that by effecting
insurances with outsiders or by establishing and acecdmie
lating any fund for that purpese or othervise, provided
that nothing herein contained shall empower the Company

to carry on the business of 1ife assurance, accident
assurance, fire assurance, employers! liability assurance,
industrial assurance, motor assurance, or any business of
{nsurance or reinsurance within the meaning of the Assurance
Companies Acts, 1909-46, or any Act amending, extending or
re-gnactin~ the same,
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(£} Tc raiez or borrox monsy wathculk cecurity or to secure repayment
therecf in cuch mammer and ea such ferms as nay seen expedicnt,
ineluding the szoue of Bords, Bills, Promissory Yotes, Standard
Security, Mortgages, Debenturas or Debentnre Stock, perpetual
or otherwise, 2nd charged or not charged upon the whole or any
part of the Compeny's property and its uncalled capital for The
time being ond that at guch rate of interest and repayable in
such manner as may be deemed expedient and to renev, re-issue,
redecm or pay off any such securities.

(g) Te invest and deal with the available moneys of the Company “pon
such sceurities includang personal obligations and in such menner
as may from time to time be determined and to lend and advance
money with or without security to any company, Firm or person
transacting or dealing with the Ccmpany upon such terms as may
be resolved as also to give guarantees and carry on and transe
act guarantee business.

(h) To buy or acquire all or any part of the business property or
undertaking, and to assume all or any part of the liabilities of
any other company, firm or person carrying on any business or
engaged in any undertaking vhich the Company may legally carry
on or possessed of property or rights suitable for any of the

purposes of the Company.

(i) To promote any company or companies for the purpose of carrying on
any business which the Company is authorised to carry on or for
any other purpose which may seem directly or indirectly calculated
ta benefit the Company.

(j) To enter into partnership or amalgamation or into any arrangement for
sharing profits, union of interests, co-operation, joint adventure,
reciprocal concession or othervise with any person, firm or companys

(k) To pay for any property or rights acquired by the Company or services
of any nature vwhatsoever rendered to the Company either in cagh or
shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise or by any securities
which the Company has power to issue or partly in one mode and partly
in another and generally on such terms as the Company may think fit.

(1) To distribute among the members in specie any property or agsets of
the Company, but so that no distribution amounting to reduction of
capital be made except with the sanction (if any) for the time being
required by law.

(m) To pay all expenses of and incidental to the formation and registraw-
vion of the Company and the issue of its capital.

(n) To indemnify and secure any company, firm or person against debt or
iiability incurred or undertaken for behoof of the Company or against
any costs, losges o CcxXpenses in connection with the business or the
affairs of the Company.

(U) /
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(c) To support and subscribe to any charitable or public chjent, and any

(p)

(q)

Iv.

WE,

institution, sogiety, «r ciub waich may be for the bepefit f the
Jcmpany or its employees (and for the purpose of removing any doubt,
employees includes directors), or may be commected with any town oF
place where the Company caryied on wmsiness; to give pensions,
gratuities, or charitable a2id to any persons op PErsen who have
served the Company, or to the wives, caildren or other relatives of
such persons, and to form and contribute to provident and benefit
funds for the benefit of any person enployed by the Companys.

To do all such things as the Con, any .ay think are incidental or
conducive to the attainment of the above objects or any of them,
and to carry out the objects of the Com; wny as principals, agents,
contractors, trustees or otherwise, and by or through agents,
trustees or otherwise, and either alone or in conjunction with
others.

The objects set forth in any sub=-clause of this clawse shall not,
except the context expressly s¢ requires, be in any way limited
or restricted by reference to or inference from the terms of

any otner sub-clause or by the name of the Company. None of
such sub-clauses or the objects therein specified or the powers
thereby conferred shall be deemed subsidiary or auxillary merely
to the objects mentioned in the first sub-clause of this clause,
put the Company shall have full power to exercise all or any of
the powers conferred by any part of this clause in any part of
the world and notwithstanding that the business, undertaking,
property, or acts proposed to be transacted, acquired, dealt
with, or performed do not fall within the objects of the £irst
sub=clause of this clause.

The liability of the members is Limited.

The Share Capital of the Company is £100 divided into 100 Shares Vﬁy
of £1 each.
the several persons whose names and addresses are subscribed, are

desirous of being formed into a Company in pursuance of this Memo~
randum of Association, and we respectively agree to take the number
of shares in the Capital of the Company set opposite our respective
names.




Wames, Addresses and Descriptions
of Subscribers.

Number and class
_pf Shares taken
a‘bg;gach.&uhﬂ
A B

#- 1 gepiber.
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20, Castle Street,
Edinburgh, ER2 3AZ.
Uriter to the Signet.

7€ bt
20, Castle Straoet,
Edinburgh, E£H2 3AZ.
yriter to the Signet.

(o

W
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1&}Eba*cec‘l the QELKA-LA th day of

B

Witness to the above Signaturesi-

N e ot 1976

Ol MNlpkall

20, Castle Street,
Edinburgh, EH2 3AZ.
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COMPANY LIMITED BY SHARES

A————— —————

ARTICLES of ASSOCIATION

of

SHIFTS WINE CZLLARS LIMITED

———————m—rt=

CONSTITUTION OF COMPANY

SWIFTS WINE CELLARS LIMITED is established as a Private q
Company limited by shares, in the sense of the provisions of the
statutes. The Regulations of the Company shall be those contained E

1948 with the exception of Articles 24, 75, 79 and 38 of Table "A"
Part I and of any other Apticles which are inconsistent with the
additions and medifications hereinafter set forth.

in the Table marked HAY Part 2 in the First Schedule of the Act of i

The pumber of members of the Company chall be limited to f£ifty, not
including persons vho are in the employment of the Company and persons
who having been formerly in the employment of the Company were wvhile
in that employment and have continued after the determination of that
employment to be members of the Company. No transfer which would
increase such number of members beyond fifty shall be wvalid, and the
Directors shall refuse to recognise or register any transfer which
would increase such number provided always that where two or more
persons hold one or more shares jointly they shall, for the purpose

of this Article, be treated as a single membCr,

No invitation shall be made to the public to subscribe for any shares
or debentures of the Company and the Company and its Directors, officials,
agents and all others acting or who act on its behalf, are hereby

prohibited from making any such invitation to the public.

INTERPRETATION

Tn the construction of these presents the following words and expressions
shall have the several meanings hereby assigned to them, S0 far as such
meanings are not inconsistent with the context or subject matter visi-

Whe Company" means " SUIFTS WINE CELLARS LIMTTED",

Phe Statutes® means and includes NThe Companies Act, 1948".
and every other Act for the time being in force concerning
Joint Stock Companies and affecting the Companye.
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6.

7o

8.

9.

=G,
WPhe Act of 1943" means "The Companies Act, 19484

mrhe Directors® means the whole pumker of the Directors of the
Company for the time being, or a querun of them duly called and
assembled in accordance with these Articles.

"The Secretary”™ means any person appuinted to perform the duties
of Secretary of the Company.

Words importing persons include partnership$ companies and
corporations.

Words importing the masculine gender only, include the feminine
gender,

CAPITAL

The Share Capital of the Company shall be £100 divided into 100 Shares
of £1 each.

SHARES

Save as provided by any agreement, shares shall be issued and allotted
by the Directors to such persons on such terms and conditions, and
either at a premium or at par and at such timeg as the Directors
think fit, and, in particular, the Directors may by agreement give
to any person the right or option of requiring at a future date that
an allotment shall be made to him of any shares at par or at such
premiun as may be agreed.

1f two or more persons are registered as joint owners of any shares
any one of them nominated in writing by them all from time to time,
or in default of such nomination the person first named on the
register in respect of such shares, shall, as regards voting, receipt
of dividend, service of notices and all and any other matters cone
nected with the Company except the transfer of shares, be deemed the
s0l2 owner.

LIEN

In Article 11 of Part I of Table A the words #(riot being a fully paid
share)" and "(other than fully paid Shares)" shall be omitted.

CALLS ON SHARES

Tn Article 15 of Part I of Table A the words "provided that no call
shall exceed one-fourth of the nominal amount of the share or be
payable at less than one month from the date fixed for the payment
of the last preceding call” shall be omitted,
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PRANSPER AND FRANSHISSION oF SHARES

10, The Directors subject as aftermentioned, shall have &1 apaolats
discretion to refuse to recognise any transfer of shares oF 10
register any transferee thereunder without assigning any reasen
for the refusal, The Directors may decline to recognise a0y
instrument or trapsfer unless ik is accompanied by the wertifi-
cate of the shares to which it relates aud such bher evidence
as the Directors may reasonably require to show The pight of the
transferor to make the transfer. Notwithstanding anything
otherwise contained in these Articles the foregaing provigims
of this Article shall not apply %o and the Direfiars shall be
bound subject to delivery of the relative Share doptificate ané
reasonable evidence of tifle to register any transfer Of £NaETT%
by the trustees or executors of a deceased registered shareholdexr
in Pavour of one or more of such trustees or executors, OF of &
widow, widower, somn, Or daughter, or other beneficiary of such
deceased registered shareholder.

11. No member shall be enititled to gell or transfer any shares held by
such member unless he shall have Pipat mffered in writing to sell
such shares to the Directors at a price %o ba mutually agreed,
or failing agreement, to L& 3 gad Lor the Auditor of the Company
as the market value of ihe snares. Such offer shall be irrevo~
cable and shall constitute the Directors the Agents for the sale
of che shares.

12, Any shareholder in the empioyment ¢f ‘the Company on ceasing to be
employed by tae Company or, on nis Geath, his executors oY admin-
istrators, or on bankruptcy or lunacy, his trustee .z curator, shall
be bound to offer his shares to the Directors, at a price to be
fixed in accordance with Article 11 hereof.

PROCEEDINGS AT GENERAL MEETINGS

13, In Article 53 of Part T of Table "A" “he words "two members present
in person or by Proxy shall be a quepsm' snall be substituted for ‘the
words "three members present in persgi shall be a auorum'.

14, 'The demand for & poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which
the poll has been demanded.

15. A resolution im writing, signed by or on behalf of all the members of
a class or all the members Ffor the time being of the Company shall be

as valid and effectual as if it had been passed at a meeting of the
class or the Company duly called and constituted, but this Article
shall not apply to a pesolution for winding up the Company, or to &
regolution passed in respect of any matter which by the Statutes or
these presents ought to be dealt with by special or extraordinary
resolution as defined by Section 141 +f the Act of 1940, or by

4

resolution passed by the Company in General Meeting.

16, /
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17«

13.

19.

20.

27.

22,

-
L

In Articie 55 of Par’ I of Tzble A the words ®emy mevbert shall o0
gibstituted for the wordc fap least three merhersY and the words
tey by ooy membar or nerhers present in peyrstm oF Ly pyowy ond 1ém
preseating not less than ong-renth of the fotal woring rights of
all the members having the right te vote at the meating,® shall be
gmitted.,

VOIES OF MEMEZERS

Cvery menber shall have one vote for every Crdindary Shave held by
him.

In case of a co-partnership holding a sharc in the Company such
partner only skall be entitled to vote in respect of such share
as may be named in a memorandum signed by the co-partnership and
desposited at the registered office of the Company, but amy othker
person may be appointed proxy for the co-purtnership.

Tt shali suffice that instrumcnts appointing proxies be deposited
at the registered office of the Ctupany at least twenty~four hours
before the time for holding the meeting, and Article 69 of Part I
of Table PAY" is modified accordingly. It shall not be necessary
to have such instruments attested by witnesses.

The Chairman of any meeting shall be the sole and absolute judge

of the validity of every vote tendered at such meeting, and may allcew
or disallow the votec tendered according as he shall be of opinion
that the same are or are not valid.

Any member may vote on any question, even though he may be personally
interested therein subject to any law thereznent.

Notwithstanding anything in these Articles or in the said Table A
contained, any member of the Ccmpany chall be entitled by a Mandate in
writing subscribed by him and presented to the Company prior to his
death to nominate any person to be his Mandatory for the purposes

of this Article. Such Mandate shall specify the full name, addrecs
and occupation of the Mandatory and shall entitle such Mandatory

as from and after the said death to receive notice of and attend

and vote at General Meetings of the Company in place of the deceased
member, to the same extent and in the same way and mamner as the
deceased member could have done immediately prior to his death but
such entitlement shall continue only during the periocd while and

so0 long as the shares held by or for the deceased member shall neot
have been entered in the Company's Register of Members in nane of

the legal personal representatives of the deceased member or any
other persnn vho may validly have agquired right thereto upon the
death. A i:andate in terms of this Article shall ipso facto cease and
determine upon registration of such shares as aforesaid and a Mande-
atory appointed in terms thereof shall have no right to claim or
receive any dividends or other payments declared or made in respect
of any shares affected by his Mandate.

/
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24,

25.

26,

27-

28,

29.

G
DIRECTORS

The yunber of the Directors shall not %& Jess than (WO, and any
Pirector may from time to time appoint 1O be o altointte or
cubstitute Director any person who is approved by the majority
of the Directors or alternate or substitute Dirictors. The
appointee, while he holds office as am alternate or substitute
Director shall be entitled to notice of meetings of the Directors
and to attend and vote thereat as a Director in the absence oF
the Director to whom he is an alternate or substitute Director
but he shall not require any qualification and shall not be
entitled to be remunerated otherwise than out of the remaneration
of the Director appointing him. Any appointment so mads may be
revoked at any time by the appointer, or by 2 majority cf the
other Directors, and any appointment or revocation under this
Article shall be effected by notice in writing to be delivered

to the Secretary of the Company. Every alternate or substitute
Director shall be an officer of the Company, and be responsible
to the Company for his acts and defaults. '

The first Directors of the Company shall be nominated by the
Subscribets.

Tn Article 86 of Part I of Table A the words 'and every Director
present at any meeting of Diractors or Committee of Directors
shall sign his name in a book to be kept for that purpose” shall
be omitted.

A resolution in writing sigmed by all the Directors shall be as
valid and effectual as if it had been passed at a meeting of the
Directors.

A Director other than a Sole Director may hold office of Secretary
or any other office under the Company, except that of Auditor,

I£ any Director shall be called upon to go or reside abroad on the
Company's business, or otherwise perform extre services at home or
abroad, or shall undertake any cautionary obligation or guarante

on behalf of the Company the Directors may arrange with such Diremtor
for special remuneration for such services, either by way of salary,
commission or payment of a stated sum of money, as they shall think
£it, and the Directors shall be repaid any travelling or other expenses
incurred in comnecticn with the business of the Company, including
their attendance at meetings of the Directors.

No Director or intending Directoxr ghall be disqualified by his office
from contracting with the Company either as vendor, purchaser, lessor,
customer or otherwise, ner shall any such contract, or ahy contract

oy arrangement entered into by or on behalf of the Company with any
company or partnership of or in which any Director shall he a member
or otherwise interested be avoided, nor shall any Director so con-
tracting, or being such member or S0 interested be liable to account
to the Company for any profit realised by any such contract or arrange-
ment by reason only of such Director hnlding that office, or of the
fiduciary reiationship thereby established, provided that the fact

of his being interested therein and the nature of his interest be
disclosed by him at the meeting of the Directors &t whkich the con-
tract or arrangement is first taken into considerztiovn, if his
interest then exists or in any cther case at the First meeting of

the Directors after the acquisition of his interest; and such Diw:clor
may vote in respect of any such contract or arrangement.
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32.

o't Oan

BORROWING PCYERS

Article 7% of Part I of Table A shall not apply to the Compamy, but in
Tieu thereof the following provisions shall have effegti-

(a) The Directors may from time to time receive on deposit,
borrow or otherwise raise, for the purpose of ¥he
Company, with or without security, such sums of' munmey
as they shall f£rom time to time think proper at such
rates of interest, and upon such terms and with such
provisions in favour of the lenders as the Directors
may approves and as security for any money so reweived,
borrowed or raised, the Dlrectors may draw, accept or
endorse any Bills of Promissory Notes on behalf and
in the name of the Company or mortgage, charge or
pledge all or any part of the Company's property, both
present and future, including uncalled capital.

DISQUALIFICATION OF DIRECTORS

Article 88 of Part I of Table A shall not apply to the Company but
in lieu thereof the following provisions shall have effecti-

The office of Director shall be vacated:-

(2) If he becomes bankrupt or insolvent or suspends payment
or compounds with his creditors.

(b) 1f ne is declared lunatic or becomes of unsound mind.
{¢) If by notice in writing to the Company he resigns his office.

(d) If his appointment is cancelled by an extraordinary resolution
of the Company.

NOTICES

Article 131 of Part I of Table "A" is hereby modified so as to readi-
Where a Notice is sent by post it shall be deemed to have been served

on the day on twhich it was posted and in proving such service it shall
ke sufficient to prove by a writing under the hand of the Secretary that
the notice was properly addregsed and put inte the Post Office. The
signature to any notice to be given by the Company may be written,
printed or typewritten, Every member whose residence is not in the
United Kingdom shall from time to time notify in writing to the Company
some place in the United Kingdom te be his address in the register.

/
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34,

-
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ARBETRATION

In the event of say difference or dispute arising between the Members
of the Company or its Divsetors as 4o the true intent and meaning or
interpretation of any of the Clauses of these Articles of Association,
the same shall bhe and is hereby referred to an Arbiter to be mutually
agreed upon, vhom failing to an Arbiter to be appointed Ly the Sheriff
of Lanarkshire at Glasgow, vhose decision shall be accepted as final
and binding on, and shall be acted ~vpon by, the Members or Directors
as the case may be; and in the event of the voting on any resolution
submitted to a Meeting of the Members or Directors, as the case may be,
baing equal for and against such resolution, the same shall be and is
hereby referred to the said Arbiter, whose decision shall be final and
binding on the whoie Members or Dirvectors, and shall become the finding
of such Meeting of Members or Directors, as the case may be.

DISTRIBUTION OF ASSETS GN WINDING UP

If the Company shall be wound up, any Director, agent, trustee or member
of the Company, alone or jointly with any other person, may become a
purchaser of propewly belonging to the Company.

Nemes, #ddresses and Pescriptions of Subscribers.,

U(VA JL /A ":féééf /

20, Castle Street,
EDINBURGH, EHZ 3AZ.

Writer to the S5ignet.

P
~T ¢ ftn

20, Castle Street,
EDINBURGH, EHZ 3AZ.

Writer to the Signet.

- Iy !
Dated the if(..iﬁ*c’!\.:_‘:’/.i day of Y\’a’~€~t’ N 1978

Witness to the above Signaturesie

Calee, MM sl

20, tastle Street,
EDINBLRGH, EHZ SAZ.



2 | ,

SHIFTS WINE CELLARS TINITED

pesolution passed at Extracrdinary General Meeting
of the company held at Park House, park Circus Place,
Glasgow, G3 GAN on Tuesday 21st December, 19706 at

12 pm.

RESOLUTION _

CHANGE OF MNAME

Phat the name of the Company be cranged
to SALES DISTRIBUTION AND MARKETING OF

WINES LIMITED. h

certified a true copy of Resolution.

DIRECTOR

DIRECTOR (%f Q




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. §1237

Pheretv corufr thar | 7oy

having by special resolution and with the approval of the Department of Trade
and-industry changed its name, is now incorporated under the name of

.. R v ooy AT Py PR LY 7 LTI I 2 o
0 DL RN T T aul Mud LF TP LI G

Given under my hand at Edinburgh the 25 »weh 171

DED. e,

Registtar of Companies

L

j. 5. I, ],&k"fA,_ [N

Db 268989 %73 Gl Lo 172




Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Pleagedpaon

v{rit@iwmisa

Dmdmggmargirrv:

Pleasecomplete Company number L~
eaneco ; . ‘

{egibly;,preferably | G\ /

(mblacklype,on —

holdibiack lattering Name of Company , ' K 1

of y ;

PN SRET DrAMENTION - feetl WARACSTIHE OF WIiHE7. ~
“dalateif S el
fnappropriate . 7 Limited®

The Intended situation of the registered office of the company
on incorporation is as stated below
g Wougs
AW CIRUWT  (RALE
LLR9LoW &5 bAN.
If the memorandum is delivered by an agent for the subscribers of
the memorandum, piease mark ‘X' in the box opposite and Insert the X
agent's name and address below
F- K%ELL v pur o wW &
g0 CAGTLE  HALSTT ‘
EDi HOUARL-L BW g vk Z—
{j} If the spaces provided on page 2 are Insuificient and use has been made
L) of continuation sHaets (see note 1), please enter [ the box opposite
the number of continuation sheets which form parl of this statement
& Preseéntor's

For officlal use

reference (if any): Gonaral seation Sostroom

%Q ‘ W%"ﬁ\“\g . ,
. a7y

e

N &,
“"'L' }Fw" s
m’.;;m_tw o mﬁf\t




The name(s) and particuiars. of the person wha is, of the PRISTHS ¥R are,

"+ be he first director or directors of the comrzos,, are a3 foflows
W o T T A PRI e g
| Marne (nate 2)

“Business eccupation

| Riurnn ek T

|| Former name(s) (notea) Nationaty
F k f@grz,ﬁ kit Date of birth (where applicabie)
T {ncte 6}

| P MTrL

| Particulars of other directorships (note 5)

P —

. ﬂ”fw%‘z TR eR e o G X A 4 g Avmmaon W

[ REWNT GpaKaeRy 1 ¢ Oeehink F G VD

3, Motz Flokar (HoPnres 1% 7 eSS ST0nds 15

o
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I heraby consant to a/ct;\s director of the company named on page 1

Signature ¢ AH & . ///ﬂﬂ‘}/z,« Date 25T l}uw;r 1491
e

Name {note 2)

M RVIRE By ST Grnav g

Business occupation

V o .

Former naine(s) (note3)

Ktndvd Natlonality

Address (note 4) QW?\%’T\%'H’ .
(AnRmante et | ot (Date ?r birth (where appticable)
note 5

QoW 2R M, GG o

Patticulars of other directorships (note 5)
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1 AMoms  Gusmpaity T

s

3 NrMOW $1905S U\m—‘»‘;suc.—"v? =T

oMY ERTATES Y,

1 AemdVvd S1oqI7 b,

I hereby consent to act as director of the company named on page 1

Signature ¥ 8¢, € &QQIMQQQ‘ Date P§™ fmewsr 1417,
O . . -

Name (note 2) Business occupation

Former name(s) {rote 3) Natlonality

Addres_st {nota 4?.

Date of l;;th {where applicable)

- {note 6)

P'étf,frcul'ats of other dfr’ectorshi‘ps (note 5}

N—

.l! hénéﬁ} Edﬁééhf to act as director bf the company hamed on page 1

| Signature Date
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The particulars
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200{2) ol the
Campaniss Act
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on page4 belore
completing this
partt of the Torm,
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Rleace do nok
write inihis.

Birdingmargim ‘

L

Important
The-particulars
fobegjven are:
thonerreferredito
imagation

21(2) (k) of the:
Companies Actt
197 G:andsection
2003} ofithe:
Companies Act
1948, Please:
readithe notss,
onpagetbefore
comploting this
partofthe form.
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The name(s} and particalars of the person who s, or the persons who ave,
to be the first. secretany, or joink secretaries, of the company are as foltows:

* as raqulired by
daction 21(3) of
fhe Companies
Act 1974

' fdolete as
i appwale

wr

Ry

%mamacmmzm ' -
| WM ERANA | RMENGY  GhmaN s
Former name{s)inotedl  N&HENS ' '
Addressnotes 4 87) ‘ o |
e - - - Ty L
PAR MM o
Aens SRY vy ] Qurtuikg G-l )
k hereby consent to act as secretary of the company named on page 1
Signature ¥ 45y é’\r M Date J91% factmnr 191777
' U
Name(notes 24 7)
Former namae(s)(note 3)
Address(notes4 &7)
I hereby consent to act as sécretary of the company named on page 1
Signature Date
Slgned by or on behalf of the subscribers of the memorandum*
L
../}4
Signature ¥ Rk //4,1 s~ [Subscriber] [Agent]t Date 3™ Awoanr (417
4
Signature X [i66 é)v QQ,CLM,\Q Qusubscriver] [Agent)t Date J5™ fwtust 1677,
0

paged



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 61237

I hereby certify that

SALES DISTRIBUTION AND MARKETING OF WINES LIMITED

1 having by special resolution changed its name, is now incorporated under the name of

SUIFD WINES LINITED

Given under my hand at Edinburgh the 25 November 1983

Registrar of Companis

Bity6a8395 3783 Crea
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMPTED BY SUARES

il . ; ¢ HES
SATES PISTRIEUTION & MARKETING OF WINES TIMITED
: - —

SFECIAL RESOLUTION

AT an EXTRAORDINARY GENERAL MEETING of the MEMBERS of the aobove Company
duly convenad and held?g‘n g"x[e ggventh day of November Nineteen hundred and

eighty three the following Resolution was duly pasced a8 a Special
Reselution:—

THAT the name of the Company be and is hereby changed to "SWIFT WINES
M uj

.-.ﬂu LR R NN ENENNENENENNEN]

Director




Cempony No» 1237, .

THE COMPANIES ACTS 1948 to 1081
COMPRNY, L IWFTED BY SIRIES

SWIFT WINES LIMITED

SPECIAL, RESOLUTION

AT an EXTRAORDTIARY CGEMNERAL MERTING of the MRMBERS of the above Campany
duly convened ars! held at Glasgew  on the Twenty second day of May
Nineteen hundred and elgnty sty the following Resolution wag duly passed
as a Special Resolutiong-

THAT the provisions of the Memorardum of Asscciation of the Campany be
altered by the deletion of Clause Three and the substitution thereof of the
new Clause Three, all as ‘cmtained in the print of the Memorandum of
Mosocistion submitted to this Meeting and subscribed by the Chairman
thereof for identification as relative hereto.
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AHF, COMPPIEES BCTIS 1948 70 190%,
COVPRNY LOMETED BY Sheils :

MDRANDM OF ASSOCIATION
{as altered as at 220d May, 1934}

of

SWIFT WIHES LIMITED*

mne name of the Company is SWIFT WINES LIBAITED.

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

The objects for vwhich the Campany will be established are:-

(1) (a) To carry on in the United Kingdom or
elgevhere the business of Licensed
victuallers, Wine, Beer and Spirit Merchants
and Agents, Grocexs, Purveyors, Brewers,
Blenders, Importers, Retailers and
Wholesalers of wine, beer and spirits,
mineral and other drinks, Tobacco and Cigar
Merchants, Hoteliers, Inn Keepers, Cafe and
&lub Owners, Restaurateurs and Caterers and
any other business that may be profitably
carried on along with or to further the
aforementioned objects of the Companys



faud

To establish, acquire by purchase of
otherwise and to cenduct, €arry i and
manage in the Dnited Kingdom ox elsawhera
all or any of the husinesses and trades of
dealars in and manufacturers, SUppliers,
lessaors, distributors, wholegulers,
retailers and repairers of telatext
instruments and devices, video-digplay
systems and unite, video recorders,
television, radio, telex, telephone,
teleropiers, gramaphonas, record players,
hi-fi znd stereo  eguipment, discotheque
equipment:, audic and visual apparatus of all
kind, Tecord, tapes, casssties and any other
equipment profuct or ware from time to tisne
available for the purpase of recording ox
reproducing sound, whether musical,
dramatie, @ducational, entertaining o
orherwise together with all types of
equipment and progucts vihether electyonic,
electrical, mechanical or othexwize used or
capable of being used for in connection with
or to such records, tapes and cassettes oOr
ather equipment product Or ware as aforesald
ond all written materials relevant thereto
or any of them and all forms of
communication equipment and instrumentation
vhether presently in existence or to be
hereinafter developed and all or any parts
or womponents Ythereof or accépsories
thereto; and to act as technical,
jndustrial or production consulténts,
sdvisers or instyuctors in connéction with
any of the foregoing or aftermentidhed
equipment..




(2)

(3)

(¢} To pramte the interests of Agnew Jtores
(Holdings) Limited (Registered Nurher
46087), Rivinvend Limited (Registered Mgber
54465}, Dalgarno (Wine Cellars) ILimited
{Registered Nunber 57673) and any ether
conpany which is for the time being the
subsidiary, holding carpany or subsidiary of
any holding campany of the Corpany in any
manner whatever, and in particular Dy paying
or discharging the liabilities thereof or
giving any undertaking to do so, by giving
any indemity or guarantee in respect of
such lisbilities and by giving any gecurity
or charge £for any such indemnity o©r
guarantee cr for the payment or performance
of cbiigations by any such company a8
aforesajd, either with or without
congideration and whether or not any benefit
flows to the (ompany othey than the
prawtion of such interests 28 aforesaid, to
+he intent that the promotion of the
interests of any such conpany as aforeoaid
shall be an object and not a power of the
campany's

To purchase, feu, lease, hire, take in ex¢hange or
otherwise acquire any property, heritable or
moveable, real or personal and any rights or
privileges which the Company may think necessary or
desirahle with reference to any of its cbiedts.

To acquire by purchase, iicence or otheérwise and to
exerc¢ise and use any invention or any patent rights
or protection in any part of ‘the vorld for any
invention and to grant licences tO exervise and use
arny patent belonging to the Company and for such

royaities and considerations as may be agreéed on
with the licensees.




P (4)

™

(3}

{6)

(7}

To sell, feu, exchange, lease or otherwise deal
wieh or dispose of the vhole or any part of the
woperty of the Gomany or any right over oy any
interest in the same in swh manner, upon such
terms, and subiget to such condicions as the
Conpany may think groper.

To insure the Campany against loss and damage Ly
fire, accident or otherwise howsoever and that by
effecting insurances with outsiders or by
establishing and accumlscing any fund for that
purpose or gtherwise.

To raise or horrow money without security or io
secure repayment thereof in such manner and on such
temms as may seem expedient, including the issue of
donds, Bills, Promissory Notes, Standard Security,
Mortgages, Debentures or Iébenture Stodk, perpetual
otr otherwise, and charged or not charged upon the
whole or any part of the Company's property and its
unealled capital for the time being and that at
such rate of inteyest and repayable in such manner
as may be deemed expedient and to renew, re-issue,
redeem or pay off any such securities.

To invest and dezl with the available moneys of the
Campany upon such securities including persongl
cbligations and in such manner as may from time to
time be determined and to lend and advance mohey
with or without security to any company, firm or
person transacting or dealing with the Comapny upon
such terms as may be resolved as also to give
guarantegs and c¢arry on and transact guarantee

husiness.,
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(9)

(10)

(11)

{12)

To buy or acgurse all or any part of the business,
rropegty or umudertaking, and to assume all or any
part of the liubilities of any other campany, firm
or person carrying on any business or engaged in
any undertaking which the Campany may legally carry
on or possessed of property or rights suitable for
any of the mupeses of the Canpany.

To pramote any campany or campanies for the purpose
of carryving on any business which the Company is
authorised to carry on or for any other purpose
which may seem directly or indirectly calculated to
benefit the Company.

To enter into partnership or amalgamation or into
any arrangement for sharing profits, union of
interests, co—-gperation, joint adventure,

reciprocal concession or otherwise with any person,

firm or ccmpany.

To pay for any property or rights acquired by the
Company or services of any nature whatsoever
rendered to the Company either in cash or shares
with or without preferred or deferred rights in
respect of dividend or repayment of capital or
othexwise or by any securities vhich the Conpany
has power to issue or partly in one mxie and partly
in another and generally on such terms as the
Company may think fit.

To distribute among the menbers in specie any
property or assets of the Campany, but so that no
distribution anounting to reduckion of capital be
made except with the sanction (if any) for the time
being regquired by law.



(13}

(14}

(15}

(16)

(17

To pay ali expenses of and ipcidental to ihe
formation and registration of the Compzny and the
issue of its capital.

To indamify and securs any company, fimm or perscn
against debt or liability incurred or undertaken
for behoof of the Company or against any costs,
losses or expenses in connection with the business
or the affairs of the Conpany.

To support and subscribe to any charitable or
public ¢bject, and any institution, society, or
club vhich may be for the benefit of the Campany Or
its employees (and for the purpose of removing any
doubt, employees includes directors), of may »e
comnected with any town or place where the Campany
carried on business; to give pensions, gratuities,
or charitable aid to any persons or person who have
served the Company, or to the wives, children or
other relatives of such persons, and to form and
contribute to provident and benefit funds for the
benefit of any person employed by the Cawpany.

To do all. such things as the Company may think are
incidental or conducive to the attaimment of the
above cbjects or any of them, and to carry out the
cbjects of the Company as principals, agents,
contractors, trustees or otherwise, and by or
through agents, trustees or otherwise, and either
alone or in conjunction with others.

The objects set forth in any sub-clause of this
clause shall not, except whers the context
expressly so requires, be in any way limited or
restricted by reference to or inference fram the
terms of any other sub-clause or by the name of the
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Company. None of such sub-clauses op the dobjects
therpin sperified or the povers theyeby conferred
shall be deemed stbsidiary or awxillary merely €o
the objects mentioned im the first sub-clause @f
this clause, but the Company shall have full power
to exercise all or any ©of the powers copferred by
any part of this clause in any part of the warld
and notwithstanding that the business, undertaking,
property, or acts proposed to be transacted,
acquired, dealt with, or performed do not fall
within the cbjects of the first sub-clause ©f this
clause.

The 1iability of the menbers is limited.

The Share Capital of the Company is £100 divided into 100
Shares of £1 each.

The name of the Campany was changed from Swifts Wine Cellars
Limited to Sales Distribution and Marketing of Wines Limited
conform to Certificate of Incorporatimn on Change of Name
dated 25th March, 1977 and thereafter xem Sales Distiribution
and Marketing of Wines Limited to Siwsi% Wines Limited tonform
to Certificate of Incorporatioa on Change of MNaine dated 25th
Novenber, 1983,
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Vi, 'the Beveral persons whose paves and addresses are subscribed, are
. desfrous of being formed into a Company in pursuance ©f this
- Memorandum of Association and we respectively agree to tdke the nwder
of Shares In the capital of the Company set opposite our ryespective
names.

' .

NAMES, ADDRTSSES & DESCRIPPIONS OF SUBSCRIBERS WMBER OF SHARES
TAKEY BY EACH
SUWBSCRIBER

{sgd) John C. Bell

John C. Bell, One
20 Castle Streest,

EDINBURCH.

Writer to the Signet

(sgd) T. C. Bell

T, C. Bell, One
" 20 Castle Street.,

FDINBURCH.

Writer to the Signet

Dated the Eleventh day of Novenbor 1976.
Witness to the above Signatures:-—

(sgd) Catherine M. A. Bladdaell,
Catherine M. A. Blackwell

20 Castle Street,

EDINBURGH.

What is contained on this and the preceding seven pages is a print of
the Memorendum of Association altered by Special Resolution of the
Mernbers of the Company dated the Twenty s/ecand'\\ day of May
Nineteen hirdred and eighty four.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

61237

| hereby certify that

SWIFT WINES LIMITED

having by special resolution changed its name, isnow
incorporated under the name of

COUGAR BECR COMPANY LIMITED

Signed at Edinburgh

4 March 1986

e

/ﬁeg’ trar of Companies

Dd 8925702 4M 171,85 CLCY 02 8



SPECIAL RESOL UTION

" . &
SWIFT WINES LIMITED - Reg. No. 61237/ g AT
/O
At an EXTRAORDINARY GENERAL MEETING of SWIFT

WINES LIMITED, it was decided on 17th February
1986 in Glasgow, that the Company name be

changed to:

COUGAR BEER COMPANY LIMITED

Signed .) L A ceaen
Richard Alexander Agnew, Director

Hugh Ja kT/’g;;ector
-~ E\ﬁ

SJH/DP rees . B
17.2.86

WP |
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Please: o nok
wirites s this
margim

Please complete
leglbly, preforably
in black type. or
bold block lettering

*lnsert full name
of company

Note

Please read notes
1 to 5 overleaf
hefore completing
this form

tDelote as
approptiate

Sea nota 4c and
complete as
appropriate

COMPANIES FORM No. 245(1)

Notice of newy accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companias For official use  Company number
Fr=T77T-"
L 61237

Name of company

I * COUGAR BEER COMPANY LIMITED

gives notice that the company’s new accounting reference date on which the ci* :nt accounting

reference period and each subsequent accounting reference period of the compa vy is to be treated as

50’4’8?5 = @M
36}4{‘8“6 = 211127

coming, or as having come, t6 an end is as shown below:

Day Month

0
3;1:0|1|

The current accounting reference period of the company is to be treated as [shortened] [uxtensed]t and
(SR EEEERE S N semotcaasend] {will come to an end]t on

Day Month  Year

L i ) ¥ 1 T T
[sisiojaitioisin
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement

should be completed:
The company is a [subsidiary] [holding company]t of

, company number.

the accounting reference date of which is

L <«
Signed %/{M [Bisentar [Secretary]t Date. /‘9‘%9'&&“‘@/? P«
&Y ,

7
/e
U7 1~
Presentor’s name, addrass and For official use !
reference (if any): General Section Post room

J.G. Gordomn, Esd.

e T A A -

Glasgow G62 7IN

Agnew Stores (Holdings) Ltd. fimme p
Hawthorn House, e T Y A
Clocberfield Road, - A
MILNGAVIE, i 22DECESh

W

i

A
;'3
{
5

.
P TN M Y R




COMPANIES FORM No 225(1)

Notice of nexw acrounting reference
date given during tha course of
an accounting reference peried

Pursuant to section 225(1) of the Companies Act 1985

as amended by Schedule 13 to the Inselvency Act 1986

LR ELTITLS 3T D

anies For official use

¢ e AT e A

Lo e meda. g

TEL e

e el Wl
e ST I

[

To the Registrar of Comp Company Numbev

Name of Company i, g b 61237

Cougar Beer Company Limited

gives notice that the company’s new accounting

reference date on which the current

accounting reference period and each Day - Month

subsequent accounting reference period of R v

the company is to be treated as coming, or ot 1: 0 3

as having come, to an end 8%, R J—

J pay  Month Year

The current accounting reference period of S S T R A R
the company is to be treated as EXTENDED 0 Vi 0} 31 1} 9% 8 g
and will come to an end on e el e s '

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

The comp;ny is a subsidiary of Allied Breweries Limited
company number 124723
the accounting reference date of which is 1 March

S

1f this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reiiance is not being piaced on section 225(6) of the
Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on
and it is sti1l in force.

P ‘?ﬂ——\
1 Signed o~

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

e

Designationgtﬂagfryﬂgz\(

pate Gy )R

For official use
General section

Post room

E Harbron ’
Allied Breweries Limited
107 Station Street
BURTON UPON TRENT
Staffordshire DE14 1BZ




Ko: 61237

The Companies Act 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
COUGAR BEER COMPANY LIMITED

Passed 1st March 1989

AT AN ANNUAL GENERAL MEETING of the above-named company, duly
convenad and held at 107 Station Street, Burton-on-Trent, the
Resolution: -

following resolution was duly passed as a Special
SPECIAL RESOLUTION

“THAT, the company having satisfied the provisions of section
252, Companies Act 1985, Felating to dormant companies, the
company be exempt from the obligation to appoint auditors as
otherwise required by section 384 of that Act”.

Secretary

4828T




COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given dur‘ng the course of

\ an accoundng reference penod

B ;
Fieaae donot Putsuant to section 225(1) of the Companies Act 1985

‘t’;’ig‘:g:rw o as inserted by section 3 of the Companies Act 1989

Pieaso complote b+ 1O the Registrar of Companies , Company number
legibly.proferably  (Address oveileaf - Note 6}
imblack type. or b 12 37
bold block [ettering Name of company
L
»
CovéGaR, Reze I

* fngee full noma e Cronan Caey 3 Lotvia o TED

of company I
Note 2. gives notice that the company’s new accounting reference
Deiaity of day and date on which the current sccounting reference period Day Month
T";"“"{;"g-' ?hand and each subsequent accounting reference period of .
s:mg? e the the company is to be treated as coming, or as having 9_. q_ O I
I:Iaae-ée rea? n?tes come,to anendis

 to 5 ovarlea
befare com “ Day Month  Year

this forn.
s form is to be treated as jehosemeddextended]t and listo-tos.

pleting 3. The current accounting reference period of the company r :
Lyl 119 ' I
tedated-as-traing-somadte-arondl[will come to an end}t on 2 o g Q| 5
t dalote as "

appropriate

4, If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statem“ent should be completed:

The company is a [subsidiarylipazart]t undertaking of
At 1&d DomeEe R RETHIcNE Lin: 7€ED
‘ , company number__ /2 & 72.-5
the sccounting reference date of which is R™ A&y s

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 manths OR reliance is not being placed on the second part o Jection 225(4) of

the Companies Act 1985, the following statement should be completed:

tllz?sert An administration order was made in relation to the company on

irector,

Secrétary, and it is still in force.
Receiver; f
Adridiinstrator, g, Gigne Designationt (\er@crm@ny Date 23.%-
Admiriistrative Signed £ L 9 / Date 2%.2-95"
Receiver or . .,
Hecaiver Presentor’s name address For official use
{Scotland] as telephone number and reference (if any):§ D.E.B.

dppropriate , . Post room
R.e-B=w - I

o) Sramoes fgeT " II ill ||||

Sl e |r||
: #S4FerRgsix [ 479
DILEY SS320 cnn=a 1ES HOUSE 24702755

PC w &2




