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Company

Declaration of Compliance with the Requirements of the
Companies Act, 1948, on Application fer Registration

of a Compary.

Pursuant to Section 15 (2).
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of

GUINNESS OVERSEL 2 Limited
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PUDLIBHED AND B0LD DY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
80 & 86, Lonvon Warn, Lonpon, 1L.O.2; -
49, Papziament Steewr, Wesrmiwerter, S.W.1; 107, Pank Lane, MarBiE ARnom, WI \

71, Cormorr Row, Birminamay, 3; 109, Tar Heaprow, Lexns, 1. ‘ L
PRSI

Travers Smith, Braithwaite & Co., oo e T
Presented by o T T . i

4, Throgmorton Avenue, London, E,C.2.



£} "N Holieltor of
** the Supreme Cour? (or
“1n Spetland o Selicitor)
¥ engﬂged in tha forma.-
#tion,"

or

% A Person man.cd in
“the Articles of Asso-
“gistion ns a Direetor
“ or Scerotary”

I ... PETER WILLIAM JOHN DUFFIELD. __ ___ ___ _

of  _ _ _._._ .4, Throgmorton Avenue,
o e — —London, E.C.2,

Do solerunly and sincerely declare that I am @ a Solicitox

of the Supreme Court engaged in the formation

of

M WT L em R ati s mmw  amTiare mmic: L% = 5 s e — .4

. GUINNESS QVERSE AS Limited

AL o e 4 o e S s ot ey

And that oll the requirements of the Companies Act, 1948,
in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.

Doclured at _ 17 Throgmorton Avenue H

in the Clty of London

the lé . _.day of . OCtOb?_IL et o r /’/D% @f%é{

one thousand nine hundred and sixty-three

Before me,

« pofln, G COULED

leCesmnry,

FerCopan,

Uommissioner fm Oaths

Notory-Publia. '

Justiee—nf-the-Pesoo,




’ Form 25.
No. of Company 7 ? 8 3 9 8 L orm

Act, 1891, (Norg.—The Stamp Duty on the Nominal Capitel is Ten Shillings for

every £100 or fraction of £100—Section 41, Finance Act, 1033.)

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

Document, when the Company is registered.

PUBLIAHED AND 80LD BY

WATERLOW & SONS LIMITED,
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
Bb & 86, Lowpony Wai, Lovpox, 1.0.2;
49, ParviamenT Svremr, Wesmanster, S.W.1; 107, Parx Lawe, Marsre Arom, W.1;
77, Cowvore Row, Bunumanay, 3; 109, Tue Hesorow, Lesps, 1.
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The NOMINAL CAPITAL of . —

GUINNESS OVERSEAS Limited

s £ 100 — divided into 100 ghares of £ 1 each

Signature mj ﬁ%&{ M .

Solicitors to the Company

-Stabe whether- Direvbor- or Beeretary.

Date /4% day of. Q(f&&/ 1953
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COMPANY LIMITED %HARES

Mlemorandum of élssrs

OF

GUINNESS OVERSEAS LIMITED

1100

The name of the Company is “GUINNESS OVERSEAS LIMITED".
The Registered Office of the Company will be situate in England.

The objects for which the Company is established are:—

(1) To carry on in any part of the world the trade and business
of brewers, distillers, wine, spirit, and aerated and mineral and other
waters manufacturers and merchants, maltsters, hop merchants, and
Hcensed victuallers and allied trades of any description and for any
of such purposes to form and acquire shares or other securities in any
company or companies in any part of the world and to enter into
agreements with any company or concern for carrying out any such
purpose on behalf of the company and to carry on any other business
incidental to or arising out of or which can be conveniently carried on
in connection with such trades or businesses or any of them.

(2) To carry on any other business whether manufacturing or
otherwise which may scem to the Company capable of being con-
veniently carried on in connection or in conjunction with the above
or calculated directly or indirectly to enhance the value of or to
render profitable any of the Company’s property or rights.

(3) To purchase or otherwise acquire, and to sell, exchange or
otherwise turn to account, dispose of and deal with property wherever
situate and rights of all kinds, and to construct, maintain and alter
any buildings or works necessary or convenient for the purposes of
the Company.

(4) To acquire and undertake the whole or any part of the
business, property and liabilities of any person or company carrying
on any basiness which the Company is authorised to carry on, or
possessed of property suitable for the purposes of this Company.
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By To pahaee oF ff,ihﬂfm‘éfﬁ:' af:qc:i:e any imterests in any
patents, trade marks, brered e eRfas, LTAnEs, cenTessions and
the like conferving any exelisive of nan-excizive oF lmited right to
use, or any seeret or other information as 1w 2ny invention which may
seent 1o Lhe Company capable of being profiably dealt with by the

Company, and to uee, exereivy, develop, mant lcences and or regis-

tered user in respect of or otherwise tum to acoust the property,
vights or information 5o acquired. :

(0) To amalgamate with or enter inio parinership or into any

arrangement for sharing profits, union of nterests, co-operation,
joint adventure, reciprocal coneession er orherwise, with any person
employed by the Company or any person of compasy camying on
or engaged in, or about to carry on or engage Im, any business
or transactions which this Company is anthznsed to camy on or
engage in, or any business or transzaction capakle of being conducted
so as directly or indirectly to benefit this Company; and to lend
money to, guarantee the contracts of or otherwisz assist any such
person or company, and to take or ctherwize acquire chares and
securities of anyv such company, and o sell, hold. re-issue, with or
without guarantee, or otherwige deal with the same.

(7) To procure the registration or rec.gnition of the Com-
pany in or under the laws of any place ontside England.

(8) To sell or dispose of the undertaking and property of the

Company or any part thereof, for such consideration as the Company -

may think fit, and in particular for shares, debentures or securities

of any other company having objects altogether or in part similar o
those of this Company.

(97 To promote and form any other company in any part of the

world for the purpose of furthering the objects of this Company or of
acquiring all or any of the property, rights and Mabilities of this
Company, or for any other purpose which may seem directly or
indirectly calculated to henefit this Company.

(10) To enter into any contracts, AZrecInenis of arrangements ~

with any governments or authorities, supreme, municipal, local or
otherwise, that may seem conducive to the Company's objects ot
any of them, and to obtain from any such government or authority
any rights, privileges and concessions which the Company may
think it desirable to obtain, and to carry out, exercise and comply

w1;ch_ any sucl: contracts, agreements or orrangemuents, rights,
privileges and concessions.

(11) Tolend money to such persons or companies, and on such
terms as may seem expedient, and in particular to customers, clients
and others having dealings with the Company, and to guarantee the
performance of contracts by any such persan‘s or companies.
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' (12) To invest and deal with moneys of the Company not
immediately required, upon such securities and in such manner as
may from time to time be determined.

(13) To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by the issue
of debentures, debenture stock or other securities, perpetual or
otherwise, charged upon all or any of the Company’s rights and
property (present and future), incJuding any uncalled capital, or

without-any such security, and to purchase, redeem or pay off any
such security or loan.

(14) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(15) To adopt such means of making known the products or
business of the Company as may seem expedient, and in particular
by advertising in the press, by circulars, by purchase and exhibition
of works of art or interest, by publication of books and periodicals,
and by granting prizcs, rewards and donations.

(18) To sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account or otherwise deal with all or
any part of the property and rights of the Company.

(17) To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees or otherwise,

and by or through trustees, agents or otherwise, and either alone or in
conjunction with others.

(18) To distribute any part of the property of the Company in
specie among the members.

(19) To pay all the expenses of and preliminary and incidental
to the promotion, formation, establishment and registration of the
Company or of any other company promoted, formed, established or
registered by the Company ,and all brokerage, discount and other
expenses lawfully payable which may at any time and from time to
time be deemed expedient for taking, placing or underwriting all or
any of the shares or debentures or other obligations of the Company

or of any company so promoted, formed, established or registered by
the Company.

(20) To establish and maintain, or procure the establishment
and maintenance of any pension or superannuation funds (whether
contributory or otherwise) for the benefit of and to give or procure
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the giving of donations, gratuities, pensions, allowances and emolu-
ments to, any persons who are or were at any time in the employ-
ment or service of the Company, OF any of its predecessors in business,
or of any compainy which is a parent Company oY subsidiary of the
Company O 18 allied to or associated with the Company 0t with any
sueh subsidiary company, or who may be or have been Directors or
ofticers of the Company, oF of any such other comparny as aforesaid,
or amny persons in whose welfare the Company oI any other
company as aforesaid is or has been at any time interested, and the
wives, widows, families and dependants of any such persons, and to
establish subsidise and subscribe to any institutions, associations,
societies, clubs or funds calenlated to be for the benefit of, or to
advance the interests and well-being of the Company or of any other
company as aforesaid or of any such persons as aforesaid and to
make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe ox guarantee money for charitable or
benevolent objects, or for any exhibition or for any public general
or useful object, and to do any of the matters aforesaid either elone
or in conjunction with any such other company as aforesaid.

(22) To do all such other things as the Company may think
are incidental or conducive to the attainment of the above objects.

(23) And it is hereby declared that the word ‘‘ company 7 in
this clause, except where used in reference to this Company, shall be
deemed to inciude any partnership or other body of persons, whether
incorporated or mnot incorporated and whether domiciled In the
United Kingdom or elsewhere, and the intention is that the objects
specified in each paragraph of this clause shall, except where other-
wise expressed in such paragraph, be independent main objects, and
shall be in no wise limited or restricted by reference to of inference
from the terms of any other paragraph or the name of the Company-

4. The lability <. i members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £l each, with power to increase the nominal capital
by creation of new capital, and with power from time to time 1o issue
sl.lares of the new capital, and to divide the shares in the capital for the
time being, whether initial or increased, into several classes, and to attach
thereto respectively any preferential, deferred, qualified or special rights,

puivileges, or conditions, and to vary the regulations of the Company 28
far as necessary to give effect thereto.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into 2 Company, in pursuance
of this Memorandum of Association, and we respectively agree to
take the nuimnber of shares in the capital of the Company set opposite

to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Number of shares
taken by each
subscriber

4, THROGMORTON AVENUE,
LONDON, E.C2. SOLICITOR.

4 SUE. F"’J&@ ,

Rlog Dff=t

' 4, THROGMORTON AVENUE,
LONDON, £C2 SOLICITOR.

Ore

Ore

Dated this J&™ day of Qe 1963
Witness to all the above signatures:—

4, THROGMORTON AVENUE,
RO , EC.2 SOLICITORS clerd..
LONDON, EC.2. SOLICI o
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THE COMPANIES ACT, Y948

118388

COMPANY LIMITED BY/SHARE

/ ’ /\?"
r / ’ ?@(@‘ /’/
Qrticles of Asgorintio’ -

OF

GUINNESS OVERSEAS LIMITED

PRELIMINARY

1. Subject as hereinafter provided and except where the same are
varied by or inconsistent with these Articles of Association the regulations
contained in Part I and Part IT of Table “A” in the First Schedule to the
Companies Act, 1948 (hereinafter called “ Table ‘A’ "), shall apply to the
Company. The clauses of Part I of Table “A” numbered 3, 24, 53, 75,
89, to 97, 84(2), 106 and 136 shall not apply to the Company and in licu
thereof and in addition to the remaining clauses of Table “A” the follow-
ing shall be the regulations of the Company.

SHARES

2. Subject to the provisions of Section 58 of the Act any preference
shares may with the sanction of an ordinary resolution be issued on the

terms that they are or at the option of the Company are liable to be
redeemed.

3. Subject to the provisions v these presents all shares for the b
time being created and unissued shall be under the control of the Directors
who may allot dispose of or grant options over the same to such persons |
(including any Directors) on such terms and conditions and at such time
or times as the Directors may think fit and with full power for the
Directors to give to any person (including any Directors) the call of any
shares either at par or at a premium and for such time and for such
consideration as the Directors may think fit.

T

4. The lien conferred by clause 11 of Part I of Table “A” shall
extend to fully paid shares and to all shares registered in the name of any
person indebted or under liability to the Company whether he shull Le
the sole registered holder thereof or shall be one of several joint holders.
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BORROWING POWERS

5. The Directors may exercise all the powers conferred upon them
by clause 79 of Part I of Table « A" without any limit on the amount for
the time being remaining undischarged of moneys so borrowed oF secured
and the proviso limiting such amount contained in that clause shall not

apply.
NOTICES OF MEETINGS

. Inany notice calling a meeting of the Company Or of any class of

members of the Company there ghall appear with reasonable prominence

the statement with regard 10 proxies required by Section 136 of Part v
of the Act.
GENERAL MEETINGS
7. A resolution referred to in clause & of Part II of Table “A' may
consist of several documents in the like form each signed by one oF more
members.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded by one or more members present in
person or by proxy ok having the right to vote at the meeting and clause
58 of Part 1 of Table «A" shall be modified accordingly.

9. The words “ or not carried by a particular majority ' shall be
inserted after the word “ lost ”’ in clause 58 of Part T of Table “A”.

10. If any votes shall be counted which ought not to have been
counted or might have been rejected, the error shall not vitiate the
resolution unless it be pointed out at the same meeting and not in that
case unless it shall be in the opinion of the Chairman of the meeting of
sufficient magnitude to vitiate the resolution.

11. The following words shall be added to clause 69 of Part I of
Table “A”: “ provided that where a meeting or an adjourned meeting
would be held on a Tuesday, the proxy or Power of Attorney or other
authority shall be lodged at the Registered Office of the Company not later
than 12 noon on the immediate preceding Monday.”

12. In clause 71 of Part I of Table “A” the following words shall be

added after the word resolution '’ ““ or any modification tuereof .

13. Clause 73 of Part I of Table “'A” shall be ames et by ingerting
the word “registered " before the word ** office.”

DIRECTORS

. 14, Unlfass and until otherwise determined by the Company in
General Meeting the number of Directors shall be not less than two.

B L I
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15. The_names of the first Directors shall be determined in writing
by the subscribers of the memorandum of association.

16. If and so long as Arthur Guinness Son & Company Limited and,
or, any of its subsidiaries shall be registered as the holders in the aggregate
of not less than 51 74 of the issued share capital of the Company it shall
have the right to appoint the Directors of the Company and the Chairman
of the Board and any Director or Chairman so appointed may at any time
be removed [rom office by the Appointor. Such appointment or removal
shall be in writing served on the Company at its Registered Office and
signed on behalf of the Appointor by any twe Directors for the time being
thereof and shall have effect as at the time of service as aforesaid.

17.  Provided that a Director declares his interest in a contract or
arrangement or proposed contract or arrangement with the Company in
manner provided by Section 199 of the Act he shall be counted in the
quorum of any meeting of the Directors at which the same is considered
and shall be entitled to vote as a Director in respect thereof.

18. No person shall be disqualified from being or becoming a Director

of the Company by reason of his attaining or having attained the age of
70 years or any other age.

PROCEEDINGS OF DIRECTORS

19. A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as valid and effectual as if it had

been passed at a meeting of the Directors duly convened and held and

may consist of several documents in the like form each signed by one or
more of the Directors.

20. Clause 86 of Table “A” shall be amended by the deletion of the
last sentence thereof.

21. The following words shall be added at the beginning of clause
101 of Table “A” *“ Subject to the provisions of Article 16 hereof.”

APPOINTMENT AND REMOVAL OF DIRECTORS

22, The Company in General Meeting may elect any person to be a
Director either to fill a casual vacancy or as an addition to the existing
Directors and may remove any Director from office.

23. Subject to the provision of Article 16 hereof and without
prejudice to the power of the Company in General Meeting to appoint

RO
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and remove Directors the Directors shall have power at any time and
from time to time to appoint any person as @ Direc‘:tor either to fill a
casual vacancy or as an addition to the existing Directors.

94, The following words shall be added at the end of clause 88
Sub-clause (f) of Table w5« if the Board shall resolve that the office be

vacated .
ALTERNATE DIRECTORS

25. Any Director may from time to time appoint any person ‘:vho is
approved by the majority of the Directors or alternate or substituted
Directors to be an alternate or substituted Director. The appointee,
while he holds office as an alternate Director, shall be entitled to notice
of meetings of the Directoss, and to attend and vote thereat as a Director
but he shall not be entitled to be remunerated otherwise than out of the
remuneration of the Director appointing him. Any appointment so
meade may be revoked at any time by the appointor or by 2 majority of
the other Directors, and any appointment or revocation under this
clause shall be effected by notice jn writing to be delivered to the
Secretary of the Company.

SPECIAL DIRECTORS

96. The Directors may from time to time appoint any person to be
a Special Director ané may at any time determine such appointment.
The following provisions shall apply to any person holding the appoint-
ment of a Special Director pursuant to this Article:—

() A Special Director shall not be entitled to receive notices of
or to attend meetings of the Board of Directors of the Com-
pany except on the invitation of the Board and shall not be
entitled to vote at any such meeting or be taken into account
in constituling a quorum.

() A Special Director shall not be or be regarded as a Divector
for the purposes of any of the provisions of the Statutes or
of these presents relating to Directors and shall not be taken
into account in reckoning the number of Directors.

(¢} A Special Director shall not unless otherwise resolved by the
Directors be entitled to any remuneration by virtue of his
holding that office but the Directors may pay such remunera-
tion as they may think fit to a Special Director rendering
additional services to the Company and may repay te any
Special Director his reasonable expenses incarred in travelling
to and attending meetings of the Directors or otherwise in or
about the Company’s business.
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INDEMNITY
Ol'l

27. Every Director Auditor and other Officer for the time being of
the Company and the Trustees, if any, for the time being acting in
relation to any affairs of the Company or every of them and every of their
executors or administrators shall be indemnified and secured harmiess
out of the assets and profits of the Company from and against all actions,
costs, charges, losses, damages and expenses which they or any of them
may sustain or incur in or about the execution of their duties or supposed
duty in their respective office or trust including any Hability incurred by
them in defending any proceedings whether civil or criminal in which
judgment is given in their favour or in which they are acquitted or in
connection with any application under Section 448 of the Act in which
relief is granted to them by the Court except such, if any, as they shall
incur or susfain by or through their own wilful neglect or default and

none of them shall be liable for the acts receipts neglects of the other or

others of them or for joining in any receipt for the sake of conformity or

for any Bankers or other person with whom any money or effects belong-

ing to the Company shall or may be lodged with the Company for safe

custody or for the insufficiency of and any deficiency in any security

upon which any moneys of or belonging to the Company shall be placed

out or invested or for any other loss damage or misfortune which may

happen in the execution of their respective offices or trusts or in relation

thereto except the same shall happen by or through their own wilful

neglect or default respectively, But this Article shall only have effect

in so far as its provisions are not avoided by Section 205 of the Act.
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4, THROGMORTON AVENUE,
LONDON, E.C2. SOLICITOR.

4, THROGMORTON AVEMHUE,
LONDON, E.C2. SOLICITOR.
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DUPLICATE FOR THE FILE.

No, 778398

Certificate of Fncorporation

3 Berehy Certilp we
GUINNESS OVERSEAS LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London thiSpueneyerouRTH DAY OF OCTOBER

OhE THOUSAND NING HUNGRED AND S1N7Y THREE ¢ o
%‘f ﬁfmf»m'bﬁ ,’-‘//:

. L .
Assistar=Régistrar of Companies.

2

received by r

Certificate ‘wk’ﬁmﬂﬁfn%gMWMm»@ e

e Al Ocdelac, 1963
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