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s this day incorporated under the Companies Aet, 1929, and that this Company is Limited.
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Declaration of Compliance

With the Requirements of the Companies Act, 1929, on Application for Registration

of a Company, pursuant fo Section 15 (2).
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e MralAleres Ay | LIMITED,
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and that all the requirements «f the Companies Act, 1929, 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, 1833.”
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MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

Saul Bercott, Limited.

Anam D, LamrLasy,
tieototratisn Bdent,
GA ST. AMDRI W SQUARE,

EDINBURGH,
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TUHE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.,

Memorandum of Association

or

SAUL BERCOTT, LIMITED.

ST T TN LT T T T T

T. The wame of the Company is Swt. DercorT, LINITED.
1. The Registered Office of the Company wiii be situated in Scotland,
ITL The ohjects for which the Company is established] are r—

(1) To carry on ecither wholesale or retail, the husinesses of importers
and  Exporters, Clock  Makers and  Merchants, Jewellers,
Goldamiths, Catlers, Auctioneers, Drokers, Manufacturers of and
Dealers in Watches, Trade Tools and Materials, Antiques,
Bronzes, Ornaments, Fleetro-Plate, Optical Gonds and Scientific
Instruments of every deseription, Thermometers and Barometers
of all kinds, Opthalmomeitical Instruments, Musical Instruments,
Chemival Apparatus and Fancy Goods generally, and to equip
and provile everything required for, maintain and carry on,
Cloek aml Watehr Makers® and Jewellers’ Shops and Warchouses
generally; lkewise the brainess of Contractors and Repairers in
wotection .l amy o, the above businesses and all kinds of
agencies or businesses of any kind which can be conveniently
carvied on by the Conpany, the carrving on of which may, in
the opinion of the Dircctors be likely to be heneficial to the
Comipany.

[2¥]

v To purchase, manufacture, hire or otherwise acquire, and lo sell,
and that either by public roup or private bargain, lease, improve,
work, turn to account, or otherwise dispose of all plant, machinety
and stock in e,

(3r To acquire by purchase, few, lease or otherwise, lands, houses,
stotes, Tactories, workshops, buildings and other real or heritable
estate, and let out, sell, norigage, and otherwise deal with the
same; and also to erect or construct, and sell or let or lease
houses, buildings, engines, mashinery, and other appliances,
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(40 To apeh for pratiee of efieminge autiine i jatents, hrevets
e maveetion, el marks, tasic s, can us-ioas aad the Yke,
B i, Colorind ur forelgn, cenderzing aa esclusive gr nop
exsiuche or lmitad sioht ta nee any BTnention ar trade magk, or
ass ~eor.t or ethier InTonuation as taoany favention of PrOTss
whitft way seon capabic of being wseed for any of the purposes
of the Compsr i ur the avquisitica of which yay seem cpleulated,
doe e ind thy te Teretit e O oy s and 1 use, exercise,
devetop, oli prat ap soea® Doenees i respect of, or otherwise
T T acosnt, amy s Alaits, brevets d'invention, licenses,
e warhs, toade npiaes, concessions, and the  like, and
wleraation o aguived,

¢ To anler e anv armangemenmts with any  Goverpment or
authomiy, suprene, nnmicinal, loca! or othervise, and 10 obtain
now sy swh Gouernment o awthority all rights, contracts,
comwessions, and privilres that way seem conducive to the
Corpany™s oljects, aor any of thoan,

f61 o enter o partnesship or into any arrangement for sharing
frafits, union of intere 45, §int adventure, reciprocal, concessions,
co gperation, or walganzation with any persons or company
carrying on or cngged inoor aboutl to carry on or engage in,
ary lainee or treneaction: whi It the Company s au horised tor
LLEy e OT engage in, or any Dasiness or transaction eapable of
bore oomdueted <o as, diredtly or wdirealy, o henetit the
Company: and 10 ke or otherwise acquire and hold shares or
stk in or scenrities of, and 10 subsidise or otherwise assist any
such company, awl to sell, hold, re-issue, with or without
grarantee, or otherwise deal with such shares or securities,

{7y To purchane ur otherwise acquire and undertake all or any part
of the business, property, and labilities of any person or company
carsying on any Lusiness which the Company is authorised to
STY on, or possessed of property suitable for the purposes of
the Company, and to dssue tully paid up shares in or towards
payment of the rice or consideration therefor.

(81 To establish or promote, or concur in establishing or promoting
aty company, and to guarantee or underwrite subscriptions for
any stock, shares, debentures, or other securities of any compauy,
ar to subseribe for the samie or any part thereof ; and to subscribe
for, tahe, asquire, underwrite, and deal in stocks, shares, niort-
gages, bonds, obligations, and securities of all kinds.

{9 To selt, dispose of, or vansfer the husiness, property, or under-
taking of the Company, or any branch or part thereof, in
cemsideration of paytent in cash, or in shares or debentures, or
other securitics of any company, or in one or other or in all such
modes of payment 5 to promote any other company for the purpose
ol avquiring all or any of the property or liabilities of the
Company, or for any other purpose which may be deemed likely
lo promote or advance the interests of the Company,

{10y Tn. sell, improve, manage, develop, exchatge, lcase, mortgage,
dispose of, turm (o account, or othetwise deal with all or any part
of the assets and rights of the Compaiy,
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Ta 6020i5R 222 wugmer, er 2o 2id fa the estallishment and

SRR of gae o atings, institutions Creansay s calowhited tg
E::r*’-.li* the pox nms cmploved by the Campanys 1o insure the
(,t.r:z.;r;-{ag ozt loss or damige by fre., shipwrock, accident, op
o f:;:%’:ﬁc bocxspvyers vither by effccting an auswjance with
eutiiders. or by ¢ ablivhing and accumulating any fund for the
REFpSE. Or othemscl e

T saribuie any of the prepesty and este of the Cempapy
Aoz the memde rs iy ~pevie,

{132 o adiniv any persons 1a pacticipate in the profits of the Company

(146

(15

(161

(1S

{1

(22y

cpoit such teruns and conditons as nay be armanged by the
Bizred.

To unilertake and execute any trust which the Company may think
1w expedient o vadertake,

"Fo daall or any of the aliove things in any part of the world and
cither as principals, agents, trustecs, or contractors, and either
alene ar in conjunction with others, and cither by or through
agents, sub-contractars, trustess or otherwise,

To barraw money for the purposes of the Conpany and for that
purpoase o issue any mortgages, debentures, mortgage debentures,
stacks, bonds or other aliligations of the Company secured upon
any part of its property or assets, including its uncalled capital,
or unsecured, and o redeem, renew or vary such obligations,

To create and issuc ordinary, preference, guaranteed, and deferred
shares or stock, either at par or at a preminm or as fully or in
part paid up, and generally upon such terms and conditions as
the Company may think fit, and to pay out of the funds of the
Cowpany all brokerage and charges incidental thereto.

To invest, lend, or atherwise deal with the moneys of or borrowed
Iy the Company in or upon such sccurity, other than the shares
of the Company, whether in the United Kingdom or abroad, or
without security, and in such manner as may from time (o time
he detertninesd,

To draw, make, accept, endorse, discount, execute and Jssue
cheques, drafts, cash orders, bills of exchange, promissory notes,
debentures, bills of lading, warrants and other negotiable or
transferable instruments or securities,

To procure the registration or public recognition of the Company
in any foreign country or British Colony or dependancy.

To increase the capital of the Company and to determine what
preference or priority {if any) the holders of new shares, or
any of them, are to have over existing sharcholders, or what
preference or priority {if any) holders of existing shares are to
holdl over new shares, and also to reduce the capital and to sub-
divide or consolidate the shates,

And it is heteby declared that the objects specified in cach
patagraph of this Memorandum shall be in no wise limited by
feferense o any other paragraph but may be extended thereby.



IV, The Babily of ibe aeanSys 1 Dantad,

V. The Share Capotal od the Company iy £1000800 dixided inta NN Shaves
o £} eack. The Compam fas puater Trem a1 fime 10 increase or reduce
its, capitak and tov issue el oy any pan of such adamal, or inereased, or redeeed
capital, with or subject to such preferential, deferrel, or specia) vights and
privifeges and conditions as may be duermingd by or in accordance n ith the
ceglations of the Company.
WEL the several persous whase names, adilresses and deseriptions are hereunto.
subsestbed are desirous af being formd fnta 2 Company in parsuance of 1his
Memorandum of Assaciation, aml we respectively agree ta take the numher of
shares in the capital of the Company set opposite our respective names,

Number of Shares

NAMES, ADDRESSER, AND DESCRIPTIONS OF SUBSCRINERS, v taken by each
A M
Subseriber,
: . Ki'fq — | _ g Tgwats. Y
e banl gt O 2 R
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-
o Lated the Hhoidres day of é;)f’ﬁ #oed » Nincteen Hundred and
Chirty Four.

Witness to the above Signatures ;~
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YHE COMPANIES ACT, 2,

COMPANY LIMITED BY SHARES

Articles of Association

SAUL BERGOTT, LIMITED.

- A T M e M W weme RSN % ey

. b The Reaulations of the Company shall be those contained jn Table “A™
hh) - - L)

:u ‘l‘lw l‘zf'v\t Schedule W the “Companies Act, 19207 (hereinafter called Table

AT subijeet to the additions and modifications hereinaiter set forth,

. 2. 8w, Bereory Lavrren is established as a Company limited by Shares,
Rt gccordinice with and subiject to the provisions of the Companies Act, 1929,
awd shall be o private Company s delined therein,

d. No Shares in the Capital of the Company and no debentures issued by
the Company shall be oifered for public subscription.

4 The number of members of the Company (exclusive of persons who are
i the emplisnt of the Company, and of persons who have,been formerly in
the employment of the Company were while in such emplogrent and have
continued after the determination of such employment to he members of the
Companyy shall not exceed fifty,

3.\ Share shall nat be transferred, except in accordance with the
tegudations following, that is to say 1e—

{@v Any holder of shares who proposes 1o seil or transfer the same
shall give notice, it writing, of stch proposal to the Secretary of
the Company, specifving the shares to he transferred and the
wamie and address of the proposed transferee; hut execttors or
administrators of any Direclor shall be entitled to be registered
tn rounl of their predecessor, or to convey o any children or
parents or brathers or sisters of the deceased fiembers where

sucl registration shall net canse the fiumber of e memwbets, of

e Cosnpany as defined i Article 4 lo exceed fifty REGISTERED
LI, 2

.
«;/’:o
ey

~ 4105 1954
e, 8515
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ehr The DBonsd Shall an gec ey savaomeny < f priaposad (o sed] pe
trnts v, fane A preteradh ol et 3 twansier mojavopre
0% s e Prrsa er gatvais tinludii 3ny Gue or amore ni
e Drrogtor o of e dara prepasid oo be wansferred at jhe
Fooe i be doaed as gfenansttowsds and upest such requisition.
fiia vy o tad el pr e gmndlale v s gres ehal) e tansierred
o the i aate ol the Bogeel

el the event af B Board ma exordsing the mzht aforessid within
o taanth adter renoting sied antice, hey A1), subject 10 the
odher provisions confingd B ose Andes, nogister the proposel
transier,

v Par the purpose of fiviey the said prive, the Company shall at the
rdinary Genersd Modting in cach yenr by resolution of the
Compang, declare what is the fair walue of the Shares of the
Conipany, and the vajue per share last sa declared shall be deemed:
ta D the prive at which shares ave 1o be iransiereed in terms of
this Article.

G, Ouany Sharcholler i the crploynrent of the Company ceasing 1o he-
tmployed by *he Company, he, or on his death, his executors, and administrators,
saall, i and when requived by the Board, be bownd 1o sell to the neminees of
Te Diveetors, his shares, amd that at a price 1o be ascertained in the manner
provided Tor in Article 5 () hereof.

£+ Rubject to Article 3 ta) hereni nn transier of shares shall be made to
2 person of whom the Direciors do not approve, and the Directors shall have an
absolute diseretion as o aceepting or rejecting any transier, and shall not be
bound 10 give any renson therefor, Further the Directors shall be bound to.
deelne 10 register any wansier of shares where such tegistration would cause
the nunther of menibers of the C ompany {exclusive of persons in the employment
of the Company, and of persons who, Iaving been formerly in the employment
of the Company, were, while in such employment and have continued after the
termination of such employment, 1o he members of the C ompanyt to exceed fifty.

8. Aurticles No. 19 and 101 of Table “A" shall not apply to this Company.

0. Tn Article 45 of Table “A” the word “two™ shall be substituted for the
word “three”

10.  Any Director may resign office at any time upon giving the Company
three calendar months® notice of his Tntention to do. so.

1. Saut Bereott, Jeweller and Diamond Merchant, residing at Barroncoutt,
Pollokshiclds, Glasgow, shall be the Managing Director of the Company, He

shall hold his appointment for Hie with power to him to resign sich appoinitment
al pleasure,

12 11 from any Cause it is not convenient for the Direclors lo neet for the
transdetion of business byt they have by cortespondence agreed dpon the cotirse
fo be followed, it will be sufticient evideiiee of their resoltions if a ininute be
sigried by thenit aind engrossed i (he Miitiite ook, selling forth whal had beei

resolved and the resolitiviis so inadle shali be as binding as if made al a duly
coftvetied Boatd Meeting,
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B35 The Birectors <Ball % repatl all travelling and ciker expenses incurred
b them willen ez_azed 4t the baviwss of the Company, and i sy Ihgectar
shatl be called wpon 2o oo i sesule abroad on the Company'’s Lusiness, ar
otherwise pezfoim extia vr sp-uial serviess, the Directors may arrange jor Iy
sesaeration for such seriy o» m such manng, as they may think fit,

4. The Directors and other officers shall be indemmified by the Company
azainst all costs, losses and expenses incyrred hy them in or abowt the discharge
of their respective duties, except such as may happen from their own wilful ur
virong{ul acy or default,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SURSCRINERS,

ek L LR

———
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Dated this Aerhesh day of ffﬂfvuf” Nineteen hundred and thirty-four.

Witness to the above Signatures :—

¥ T
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N nE €  cificnte . . , Form Ng, 25,

« «-RIMITED,

STATEMENT of the Nominal Capital made pursuant to 5. 112 of the
Stamp Act, 1891, (Nore.—The Stamp Duty on the Nominal Capital is Ten shillings

for every £100 or fraction of £100—=Scction 41. Finance Act, 1933.)

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

Pacunent, when the Company is registered.

Pyesented for registration by

Aoam D, Lannasy,
. Registeatian Tigent,
#h ST ANDE . W SQUARE.
FOINBLIRGH,



‘pe follevins $pgeirl Resolutle  wes pegsed at anp Entra
sordipam: veneral lectin; of the above nemed Gouptpy Leld &b
the Re:i.tered .T.ice of the .o.pumy, 56/57 ArJyll Avonde,
@las~ow, on the £Uth day of Loveuber 1948 at 2.15 o'clock in
the afterpoon, viz:i-
L nat the Articles of Asucciatiop of the Congscny be pltered
ag follova:—
Oy substituting the fol owing Article Tor itho wdonied
Article 69 of “able A of the 1929 Act, vizi-
Yhe Directors without wrejudice to their generul powors
may in bhe name and on behslf of the Compuny ond Lro.:
;ime to time «t their discretion borrow £r»om themuelves
or Iro.. others wny swi or sum., ol money wit.oub linmit
a, bto am:unt ror the purpo.es of the Company and to
give wecurity for bthe repoyment of money &0 borrowved
and that upon such terms ond in such manner as bhey

think fit.

Seeretary.

I, 2lH8 Livy C.1IG VedT, wecretory of Javl Lercotl,
Linited, nereovy declere that the sald Soap:ny is an exe.pt

rriveke Jo.pany under the Com, anies ..ct 1948.
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TOMPANY LIMPIED BY SHAREs

D Resolution

or

SAUL BERCOTT LIMITED.

Passed f1th November, 1952,

A AN ENTRAORDEINARY GENERAL MEETING of the aboveamed Company

duly convervd and held at S8 Angell Neade, Glaszow, on the Eleventh «day of

E November, 1952, the following RESOLUTTON was duly passed, viz.
*That the Share o v of the Companyy namely 410,000 al present jssued

in Shares of 1+ Ay paid, be divided into LOK A" Shares and
9000 B Shares of 21 cach fully paid, The “"A™ Shares shall he numbers
9001 to 10,000 inclusive and the B’ Shares shall be wumbers 1 1o 9,000
mehsives The holders of the said “B™ Shares shall nol be entitled 1o

vate ot wov meeting of the Compary.”
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THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SAUL BERCOTT, LIMITED
(COMPANY NO, 17870)

PASSED: 2nd March 1989

At an Extraordinary General Meeting of the abcve named Company held at
56/57 Argyll Arcade, Glasgow on the day of 1989 at

a.m./p.m. the following Resolutions were duly passed as Special Resolutions
of the Company, viz:-

SPEGCIAL RESOLUTION I

"That the Memorandum of Association of the Company be and is hereby amended
by the deletion in Clause IL1 (18) of the words fother than the shares of
the Company,'."

SPECIAL RESOLUTION TT

"That the Articles of Association of the Company be and are hereby amended
by the addition of the following Article as Article 15:-

'15. The Company may by Special Resolution issue shares which are to be
redeemed or are liable to be redeemed at the option of the Gompany or
the shareholder, on such terms and conditions as such Resolution may
provide, and similarly resolve to purchase its own shares, all in
accordance with, and subject to the fulfilment of the regquirements of,
Part V of the Companies Act 1985, it being expressly declared that
the Company shall have power to make payment in respect of the
purchase or redemption out of capital.'"

SPECTAL RESOLUTION 111

"That the terms of the purchase by the Company of its own shares from Baron
Bercott as contained in the Minute of Agreement, a copy of which is
produced to the meeting and signed by the Chairman for the purposes of
identification, be and are hereby approved and that the Company be and is
hereby authorised to enter into the said Minute of Agreement on ot at any
time within seven days of the passing of this Resolution and to fulfil all
of its obligations thereunderx."

Glasgow, 2nd March 1989

CERTIFIED A TRUE COPY
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ME1©
THE COMPANIES ACT 1929
GOMPANY LIMITED BY SHARES
MEMORANDUM of ASSOCIATION
of
SAUL BERCOTT, LIMITED

(as amended by Special Resolutions dated
11th November 1952 andéend March 1989)

I, The name of the Company is Saul Bercott, Limited.
ITI. The Registered Office of the Company will be situated in Scotland.
III. The objects for which the Company is established are: -

(1) To carry on either wholesale or retail, the businesses of
importers and Exporters, Clock Makers and Merchants, Jewellers,
Goldsmiths, Cutlers, Auctioneers, Brokers, Manufacturers of and
Dealers in Watches, Trade Tools and Materials, Antiques, Bronzes,
Ornaments, Electro-Plate, Optical Goods and Scientific
Instruments of every description, Thermometers and Barometers of
all kinds, Opthalmometrical Instruments, Musical Instruments,
Chemical Apparatus and Fancy Goods generally, and to equip and
provide everything required for, maintain and carry on, Clock and
Watch Makers' and Jewellers' Shops and Warehouses generally;
likewise the business of Contractors and Repairers in connection
with any of the above businesses and all kinds of agencies or
businesses of any kind which can be conveniently carried on by
the Company, the carrying on of which may, in the opinion of the
Directors be likely to be benificial to the Company.

{(2) To purchase, manufacture, hire or otherwise acquire, and to sell,
and that either by public roup or private bargain, lease,
improve, work, turn to account, ot otherwise dispose of all
plant, machinery and stoeck In trade,

(3) To acquire by purchase, feu, lease or otherwise, lands, houses,
stores, factories, workshops, buildings and other real or
heritable estate, and let out, sell, mortgage, and otherwise deal
with the same; and also to erect or construct, and sell or let
or lease houses, buildings, engines, machinery, and other
appliances.




(4)

(3

(6)

(7)

(8)

(9)

(10)

-2 .

To apply for, purchase, or otherwise acquire any patents, brevets
d*invention, trade marks, trade names, concessions and the
like, British, Colonial or foreign, conferring an exclusive or
non exclusive or limited right toc use any invention or ctrade
mark, or any secret or other information as to any invention or
process vwhich may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem
caleculated, directly or indirectly to benefit the Company; and to
use, exercise, develop, sell, grant, or accept licences in
respect of, or otherwise turn to account, any such patents,
brevets d'invention, licences, trade marks, trade names,
concessions and the like, and information so acquired.

To enter into any arrangements with any Govermment or authority,
supreme, municipal, local or otherwise, and to obtain from any
such Government or authority all rights, contracts, concessions,
and privileges that may seem conducive to the Company's objects,
or any of them,

To enter into partnership or into any arrangement for sharing
profits, union of interests, joint adventure, reciprocal
concessions, co-operation, or amalgamation with any persens or
company carrying on or engaged in or about to carry on or engage
in, any business or transaction which the Company is authorised
to carry on or engage in, or any business or transaction capable
of being conducted so as, directly or indirectly, to benefit the
Company; and to take or otherwise acquire and hold shares orx
stock in or securities of, and to subsidise or otherwise assist
any such company, and to sell, hold, re-issue, with or without
guarantee, or otherwise deal with such shares or securities.

To purchase or otherwise acquire and undertake all or any part of
the business, property, and liabilities of any person or company
carrying on any business which the Company is authorised to carry
on, or possessed of property suitable £for the purposes of the
Company, and to issue fully paid up shares in or towards payment
of the price or consideration therefor.

To establish or promote, or concur in establishing or promoting
any company, and to guarantee, or underwrite subscriptions for
any stock, shares, debentures, or other securities of any
company, or to subscribe for the same or any part thereof; and
to subscribe for, take, acquire, underwrite, and deal in stocks,
shares, mortgages, bonds, obligations, and securities of all
kinds,

To sell, dispose of, or transfer the business, property, or
undertaking of the Company, or any branch or part thereof, in
consideration of payment in cash, or in shares, or debentures, or
other securities of any company, or in one or other or in all
such modes of payment; to promote any other company for the
purpose of acquiring all or any of the preperty or liabilities of
the Company, or for any other purpose which may be deemed likely
to promote or advance the interests oir che Company.

To sell, improve, manage, develop, exchange, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or any
part of the agsets and rights of the Company.
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To establish and support, or to aid in the establishment and
support of associations, institutions, or organisations
calculated to benefit the persons employed by the Company; to
insure the Company against loss or damage by fire, shipwreck,
accident, or otherwise howsoever; either by effecting an
insurance with outsiders, or by establishing and accumulating
any fund for the purpose, or otherwise.

To distribute any of the property and estate of the Company among
the members in specie,

To admit any persons to participate in the profits of the Company
upon such terms and conditions as may be arranged by the Board,

To undertake and execute any trust which the Company may think it
expedient to undertake.

To do all or any of the above things in any part of the world and
either as principals, agents, trustees or contractors, and either
alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwlse.

To borrow money for the purposes of the Company and for that
purpose to issue any mortgapes, debentures, mortgage debentures,
stocks, bonds, or other obligations of the Company secured upon

any part of its property or assats, including 1its uncalled
capital or unsecured, and to redeem, renew or vary such
obligations.

To create and issue ordinary, preference, guaranteed, and
deferred shares or stock, either at par or at a premium or as
fully or in part paid up, and generally upon such terms and
conditions as the Company may think fit, and te pay out of the
funds of the Company all brokerage and charges incidental
thereto,

To invest, lend, or otherwise deal with the moneys of or borrowed
by the Company, in or upon such security, whether in the United
Kingdom ox abroad, or without security, and in such manner as may
from time to time be determined.

To draw, make, accept, endorse, discount, execute and issue
cheques, drafts, cash orders, bills of exchange, promissory
notes, debentures, bills of lading, warrants and other
negotiable or transferable instruments or securities,.

To procure the registration or public recognition of the Company
in any foreign country or British Colony oxr dependancy.

To increase the capital of the Company and to determine what
preference or priority (if any) the holders of new shares, or any
of them, are to have over existing shareholders, or what
preference or priority (if any) holders of existing shares are to
hold over new shares, and also to reduce the capital and to
sub-divide or consolidate the shares.
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(22) And it is hereby declared that the objects specified in each
paragraph of this Memorandum shall be in no wise limited by
reference to any other paragraph but may be extended thereby,

IV, The liability of the members is limited.

V. The Share Capital of the Company is £10,000 divided inte 10,000 Shares
of f1 each.* The Company has power from time to time to increase or
reduce 1its capital and to issue all or any part of such original, or
increased, or reduced capital, with or subject to such preferential,
deferred, or special rights and privileges and conditions as may be
determined by or in accordance with the regulations of the Company.

WE, the several persons whose names, addresses and descriptions are
hereunto subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively agree to

take the number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each

Subscriber
SAUL BERCOTT, 20 Queen Streetv, Glasgow, Merchant One Share
JOHN WATERHOUSE McCOLL, 190 West Ceorge Street, One Share

Glasgow, Solicitor

Dated the thirtieth day of April, DNineteen hundred and thirty four.

Witness to the above Signatures:-

JOHN G. SHAUGHNESSY,
190 West George Street,
Glasgow C2

Law Clerk.

* The Share Capital. of the Company was reclassifed by a Special
Resolution dated 1lth November 1952 into 9,000 B Shares and 1,000 A
Shares.

Censzzzaya True Copy.

—_ -

[ \fi;>.f............1 ...... Director




THE COMPANTES ACT, 1929

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

of

SAUY, BERGOTT, LIMITED

(as amended by Special Resolution dated 2nd March, 1989)

The Regulations of the Company shall be those contained in Table "A"
in the First Schedule to the "Companies Act, 1929" (hereinafter called

Table "A") subject to the additions and modifications hereinafter set
forth,

Saul Bercott, Limited is established as a Company limited by Shares,
in accordance with and subject to the provisions of the Companies Act,
1929, and shall be a private Company as defined therein.

No Shares in the Capital of the Company and no debentures issued by
the Company shall be offered for public subscription.

The number of members of the Company (exclusive of persoens who are in
the employment of the Company, and of persons who having been formerly
in the employment of the Company were while in such employment and
have continued after the determination of such employment to be
members of the Company) shall not exceed fifty.

A Share shall not be transferred, except in accordance with the
regulations following, that is to say:-

(a) Any holder of shares who proposes to sell or transfer the same
shall pgive notice, in writing, of such proposal to the
Secretary of the Company, specifying the shares to be transferred
and the mname and address of the proposed transferee; but
executors or administrators of any Director shall be entitled to
be registered in room of their predecessor, or to convey toe any
children or parents or brothers or sisters of the deceased
members where such registration shall not cause the number of the
members of the Company as defined in Article 4 to exceed fifty.

(b) The Board shall on receiving such notice of proposal to sell or
transfer, have a preferable right te require a transfer in favour
of some other person or persons (including any one or more of the
Directors) of the shares proposed to be tramsferred at the price
to be fixed as aftermenticned; and wupon such requisition being
made, and the price paid, the said shares shall be transferred to
the nominee of the board.

(¢) 1In the event of the board not exercising the right aforesaid
within one month after receiving said notice, they shall, subject
to the other provisions contained in these Articles, reglister the
propeosed transfer.
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(d) Foxr the purpose of fixing the said price, the Company shall at
the Ordinary General Meeting in each year by resolution of the
Company, declare what iz the fair value of the Shares of the
Company, and the wvalue per share last so declared shall be
deemed to be the price at which shares are to be transferred in
terms of this Article.

On any Shareholder in the employment of the Company ceasing to be
employed by the Company, he, or on his death, his executors, and
administrators, shall, if and when required by the Board, be bound to
sell to the nominees of the Directors, his shares, and that at a price
to be ascertained in the manner provided for in Article 5 (d) hereof.

Subject to Article 5 (a) hereof no transfer of shares shall be made to
a person of whom the Directors do not approve, and the Directors shall
have an absolute discretion as to accepting or rejecting any transfer,
and shall mnot be bound to give any reason therefor, Further the
Directors shall be bound to decline to register any transfer of shares
where such registration would cause the number of members of the
Company (exclusive of persons in the employment of the Company, and of
persons who, having been formerly in the employment of the Company,
were, while in such employment and have continued after the

termination of such employment, to be members of the Company) to
exceed Fifcty.

Articles No. 19 and 101 of Table "A" shall not apply to this Company,

In Article 45 of Table "A" the word "two" shall be substituted for the
word "“three®,

Any Director may resign office at any time wupon giving the Company
three calendar months' notice of his intention to do so.

Saul Bercott, Jeweller and Diamond Merchant, residing at Barroncourt,
Pollokshields, Glasgow, shall be the Managing Director of the
Company. He shall hold his appointment for life with power to him to
resign such appointment at pleasure.

If from any cause it is not convenient for the Directors to meet for
the transaction of business but they have by correspondence agreed
upon the course to be flollowed, it will be sufficient evidence of
theitr resolutions if a minute be signed by them and engrossed in the
Minute Book, setting forth what had been resolved and the resolutions
so made shall be as binding as if made at a duly convened Board
Meeting.

The Directors shall be repaid all travelling and other expenses
incurred by them when engaged on the business of the Company, and if
any Director shall be called upon to go or reside abroad on the
Company's business, or otherwise perform extra or special services,
the Directors may arrange for his remuneration for such services in
such manner as they may think fit,

The Directors and other officers shall be indemnified by the Company
against all costs, losses and expenses incurred by them in or about
the discharge of their respective duties, except such as may happen
from their own wilful or wrongful act or default.
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The Company may by Special Resolution issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or
the shareholder, on such terms and conditions as such Resolution may
provide, and similarly resolve to purchase its own shares, all in
accordance with, and subject to the fulfilment of the requirements of,
Part V of the companies Act 1985, it being expressly declared that the

Company shall have power to make payment in respect of the purchase or
redemption out of capital.

Names, Addresses and Descriptions of Subscribers

SAUL BERCOIT, 20 Queen Street, Glasgow, Merchant

JOHUN WATERHOUSE McCOLL, 190 West George Street, Glasgow, Solicitor

Dated this thirtieth day of April, Nineteen Hundred and Thirty Four.

Witness to the above Signatures:-

JOHN G. SHAUGHNESSY,

190 VWest George Street, Glasgow C,2,
Law Clerk

Certified a_true copy

e N

e P TP L W O

v Director



COMPANIES FORM No. 122

Motice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

K >teaza do not Pursuant to saction 122 of the Compenles Act 1585

; To the Registrar of Companies For official usa  Company number
L Maasa complete i-—--i---i--.-ql —
N eglbly, preferably 70
nb!a:ktypc.or [ A

AN 10/d block lsttering  Name of company

. SAUL BERCOTT, LIMITED

:,; * insarnt full name
W of company

gives notice that:

355A Ordinary Shares of £1.00 each and 2,000 B Ordinary
Shares of £1.00 each were cancelled on 2nd March 1989

in connection with a purchase of own shares scheme. The
issued share capital of the Company is now 645 A Ordinary
Shares of £1.00 each and 7,000 B Ordinary Shares of £1.00
each. The Authorised Share Capital of the Company remains
unchanged at £10,000 divided into 1,000 A Ordinary Shares
of £1.00 each and 9,000 B Ordinary Shares of £1.00 each.

< _ /
delste * 5 Sigﬂad%’ ;"“‘"7 g}‘f’ L el [Diractor}{Sacretary]t Date o< / -1’/ &,
appte priate e
Presentor's name address and For official Use
referanze {if any}): General Sacticn
Messrs, Bird Semple Fyfe Ircland WS,
Solicicors,

249 West Georgsd Strect,
Glasgow. GZ 4RB

HCT /DWW /DMB
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PMeasa do not
wiite in
this margin

To the Registrar of Companies
Ploase complete

legibly, preferably
in black type, or

COMPANIES FOR®M No. 169
Return by a company purchasing

Pursuant to section 163 of the Companias Act 1985 ‘

For official use

Company number

[ anihaaiie il o l

[ N

17870

bold block tatiaring  Name of company

* insert full name *  SAUL BERCOTT,LIMITED
of company

Note

This return must be
delivored 1o the

Sharas wera purchased by the company under section 162 of the above Act as follows:

Registrar witin a
pariod of 28 days . .
baginning with the Cluss of shares A Qrdinary B Ordinary
first date on which
shares to which it
ralatas wers delivered .,
10 the company Nominal value of £1.( £1.00
each share
Datels) on which the
shares were delivered 2.3.89 2.3.89
to the company
Number of shares 355 2,000
purchased
§A DfiVMO company Maximum prices paid § ,
is not required to for each share N/A NA
Qiva this information
Minirmum prices paid §
for each share N/A N
S IV SCRIOR A r AW L i

The aggregate amount paid by the company for the shares to which this return relates was:

§ N/A

P
t delote a5
spprapriate

Signéd ™ "\;H.?, e inee Y [Director](Secretary]t Date . / 3 &g,

Presantor’s name address and
raference (if any):
Bird Senple Fyfe Ireland Wo.,
Soluriters,
cht Weat Georpe Stroet
glacyae, 2 Akl

L ag3
Wencro.,

T
e loDwind HeC

Far official Use

Genaral Soction Post room

2




Please do not
write In
this margin

Ploase compleiz
lagibly, preferably
In black typs, o
bold block lattering

* insort full name
of company

3 the copy must be
printad or In some
other form approved
by the registrar

(‘,

t deiete 03
apprapriale

COMPANIES FORM No. 123

Notice of increase
in nominal capitai )

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use

f- = =T -

Company number

[ e

17870

Name of company

" SAUL BERCOTT, LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 28t July, 1989

increased by £ 1,152

the nominal capital of the company has baen
beyond the registered capital of £ 7,645

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or ara-to be issued are as foliow:

Please tick here if

-y continued overinaf
L
-~ =y >

WL ey U PP W
Yy s

Signed {Diractor)lSetrata¥y}t Date 28. 1. 894

Presentor’s name address and
reference {if any):
Mossra, Bird Cerple Upte Dredand, W,
Solieitors,
AN Weh Geestprer et
tlacprow. GO AFR

Eefs JU/DW R

For official Use
G nrel Section




THE COMPANTES ACT 1985

COMPANY LIMITED B SHARES

SAUL BERCOTT, LTMITED (No. 17870)

At an Extraordinary General Meeting of the members of the above Company
duly held at Glasgow on the 28tk day of July 1989 act

i oo a.m./p.m. the following Resclution was passed as an Ordinarvy
Resolution of the Company:-

ORDINARY RESQLUTION

"To facilitate the acquisition of the whole issued share capital of Bercott
Diamonds Limited the share capital of the Company be and is hereby
increased to £ 8,797 by the creation of an additional 1,152 'B’ Ordinary
Shares of €1 each to rank pari passu in all respects with che existing
Ordinary Shares of the Company.”

Certifiii,g,eru§>copy
54 ‘
~ Director

0'\;“.9-55’

A]



THE _COMPANIES ACT 198%

ELECTIVE RESOLUTION OF

Saul Bercolt

Company No. 17870

LIMITED

The Members of the above named company duly elect:

Signed

Signed

Signed

Signed

S3igned

To dispense with the laying of Accounts and Reports bhefore

General Meeting (S518).

To dispense with the holding of annual General Meetings

(S115 (2)).

To dispense with the obligation to appeint auditors annually

(5119} .

e —
e

e
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A N S S,

Sydngy Bercolt
Harrizt Bercott
Barbara A. Haniford
David 5. Bercott

Martin Bercoltt




NIES
SAUL BERCOTT, LIMITED P‘ Ho
Company No. 17870
STATUTORY DECLARATEION MAQ 19

I, MALCOLM McIVER, Solicitor acting on behalf of Saul Bercd ‘ N 'fgg/make
oath and do solemnly and sincerely declare as follows:

C?
91

Saul Bercott, Limited (hereinafter called "the Company"”) is a company
incorporated in Scotland on 4th May, 1934 with the number 17870.

1. A resolution of the Company dated 28th July, 1989 was passed in
error in respect of an increase of the authorised share capital of
the Company and a certified copy thereof togethex with Company's
Form G123 lodged on or around that date with the Registrar of
Companies pursuant to Section 123 of the Companies Act 1985,

2, The said certified copy resolution and Company’s Form Gl23 stated in
error that the nominal capital of the Company had been increased by
£1,152 beyond the registexred capital of £7,645. At the time the said
resolution was passed, the authorised share capital of the Company
was £10,000 divided into 1,000 A Ordinary shares of £1 each and
9,000 B Oxdinary shares of £1 each and accordingly such a purported
increase in the authorised share capital of the Company was
incompetent,

3. A reconstruction agreement between Sydney Bercott, Harriet Bercott,
David Bercott, Barbara Ann Haniford, Martin Bercott and Saul
Bercott, Limited stated in error in Clause 1 thereof as follows,
"The authorised share capital of the [Company] will be increased to
EIGHT THOUSAND SEVEN HUNDRED AND NINETY SEVEN POUNDS (£8,797) by the
ereation of an additional 1,152 "B" Ordinary shares of £l each". The
said Agreement should in fact have stated that the issued share
capital of the Company will be increased to Eight thousand seven
hundred and ninety seven Pounds (£8,797) by the c¢xeation of an
additional £1,152 "B" Ordinary Shares of L1 each. At the time the
said agreement was executed the authorised shave capital of the
Company was in fact as staied in paragraph 2 hereof.

From my own knowledge I am now satisfied that the said resolution and form
G123 were incorrectly lodged and ihat the sald agreement was incorrect; and
that the authorised share capital of the Company remains unchanged at
£10,000 divided into 1,000 A Oxdinary shares of £1 each and 9,000 B
Ordinary shares of L1 each.

I make this solern declaration consciously believing the same to he true

and by virtue of the provisions o the Statutory Declarations Act 1835.

Declared at Glasgow this ;Z2é§/P’L day of February, Nineteen hundred and
ninety one

ﬁma N C(.Lw V& o
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Notary Public '




