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Do solemnly and sincerely declare that I am ... 801icitorn of the

........ Righ. Sourt, enpamed in the formation

.........

Of o, Peninsular Tobacco Company

Limited, and that all and every the requirements of the Companies
(Consolidation) Aet 1908, in respect of matters precedent to the
registration of the said Company and incidental thereto have been

complied with. And I make this sclemn Declaration conscientiously

believing the same to be trme and by virtne of the provisions of the

“Statutory Declarations Act 1835.”
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One thousand nine hundred and twenty seven

Before me,
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A, Commissioner for Oaths.
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THE NOMINAL CAPITAL

or
....... Pl INGULAR JTORACCO, SOMPANY e Lq',f)nq:ted’
s £, . 1,000 , divided into. 1,000 (One thousana)
Shares of....0one Found each.

7/

Signature.. L4452

Oficer. Soliciter to the Company

Dated the.......... 27‘&{ ..day of

This Statement should be signed by an Officer of the Company.
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THE COMPANIES ACTS, 1908 ro 1917, PR

COMPANY LIMITED BY SHARES. Do
AMemorandum of Assoctation W\
—— OF ——

PENINSULAR TOBACCO COMPANFZ5%. —RE:.
LIMITED. 12265120 I

« AUC 92/
1. The name of fhe Company is “PrENINSULAR ToBacco
Company LimiTED,”

2. The regisiered office of the Company will be situate in

England. -

3. The objects for which the Company is established are:—

(a) To carry on the business of manufacturers of and
dealers in tobacco, cigars, cigarelles, and suaif, and
growers of tobacco, and any business arising out of or
in connection with any of such commodltles

(b) To carry on, conduct, manage, develop and prosecute
any of these businesses in such manner and in such
place or places, either in the United Kingdom or else-
where, as the Company may think requisite or proper,
and generally to buy, sell, grow, cultivate, manipulate,
manufacture, import, export and deal (both wholesale
and retail) in tobacco, tobacco crops, cigars, cigarettes,
or ofther products or forms of tobacco, and also any
articles or things connected with such business or
commonly dealt in by tobacconists, or which are likely
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to be required in any shape or form by consumers of
tobacco.

o carry on in the Uniled Kingdom or elsewhere the
trade or business of tobacco brokers or dealers in all its
pranches, including the purchase and selling of tobacco,
either growing or otherwise, or any produce or form of
tobaceo or the advancing of money by way of loan upon
the security of or in respect of the same, or upon or
against bills of lading, dock warrants, or other
documents of title representing the same.

To carry on in such manner and in such place or places,
oither in the United Kingdom or elsewhere, as the
Company may think requisite or proper, any other
business, whether manufacturing or otherwise, which
may seem to the Company capable of being conven-
iently carried on in connection with any of the above
specified objects, or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company’s property or rights.

To carry on business as merchants or agents or agents’
brokers of or for any goods or classes of goods which
in the opinion of the Company are capable of heing
conveniently dealt in or with in connection with or for
the benefit of the undertaking of the Company.

To buy, sell, and deal in apparatus, machinery,
materials, and articles of all kinds which shall be
capable of being used for the purpose of any business
herein mentioned or likely to be required by customers
of any such business.

To purchase, take on lease, hire or otherwise acquire in
the United Kingdom or elsewhere any real or personal
property, or any rights or interests therein, which the
Company may think necessary or convenient for
offectuating any of its objects, and in particular any
lands, plantations, houses, factories, warehouses, plant,
machinery, patents, concessions, trade marks, trade
names, copyrights, licences, stock, material or property
?f any description, and to work, use, maintain and
improve, sell, let, surrender, mortgage, charge, dispose
of or otherwise deal with the same or any ofher



(h)

property of the Company, including in respect of any
patent or patent rights belonging to the Company, the
grant of licences or authorities to any person,
corporation, or company to work the same.

To manufacture, buy, sell and deal in or with any
plant, machinery, apparatus, fools, lead or tinfoil,
tinplates, boxes, cases, paper and other materials,
goods and articles of any description which in the
opinion of the Company may be conveniently dealt in
or with by the Company in connection with ox for
the benefit of its undertaking.

(i) To acquire and hold, but not to trade or deal in shares,

{)

(i)

stocks, debentures, debenture stocks, Wonds, obliga-
tions and securities issued or guaranteed by any
company coustituted or carrying on business in the
United Kingdom or in any colony, dependency,
or possession thereof or in any foreign country,
and any debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government, sovereign ruler, commissioners, public
body or aulhority, supreme, municipal, local or
otherwise, whether at home or abroad.

To subscribe for, conditionally or unconditionally, to
underwrite, issue on commission or otherwise, and
convert any such stocks, shares or securifies as
mentioned in the last preceding paragraph.

To undertalse or enter into any insurance contract or
arrangement in connection with the undertaking or
property of any allied or subsidiary company.

(1) To apply for and obtain Letters Patent or privileges of

(m)

(n)

monopoly, either in the United Kingdom or elsewhere,
for any kind of invention acquired by the Company or
in which the Company is interested.

To erect, maintain or alter, on any land, any factories,
drying houses, curing houses, warehouses, storehouses,
or buildings for carrying on, or to be used in connection
with the business of the Company.

To purchase or otherwise acquire or undertake the
whole or any part of the business, assets and liabilities,
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inchuding shares, stock, bonds,_ deheniures, mfnr{;-
gages, deeds of bond and security, or ?iher obliga-
;i@;ns,, or any or either of tiherm, of any other
COMPART: corporation or person carrying on any
pusipess whieh this Company is at{ahcnsef% o carry on,
or possessed of any properiy or right :'-zzumble for the
purposas of this Company, and'z:a aegaire the b_usmass
of puy company of corporation if deemed ez_’aadzen%.:.by
smplgamaiion wWith such company or corporation
seaiead of by purchase in the ordinary way.

T pay for any business or underiaking, or 0¥ Dropersy
oT }ghﬁs acouired by the Company, gither in cash or
shynes, With or withoni preferred or def&g&ﬁ richis in
respeet of dividend or repaymeni of capiial or ciber-
wiwe, or by sny securities wiich ihe Compasy has
power o isspe, or parily im ope mode avd pandy in
anoiher and generally on such ionms &S ibs Coropany
Shall delermine

To engage in any business or irarsaciicn wabin ihe

Tiriis of the Company’s objecis, I comjmmeiicn wih
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(s)

To promote, form, subsidise, and establish any company
or companies or corporations whose objects shall

include the acquisition of all or any of the property, .

rights and liabilities of the Company, or the carrying
on of any such business as aforesaid.

(t) To lend money upon such terms as the Company may

()

v)

(w)

(x)

think fit, fo persons, companies, or corporations
having dealings with the Company, or otherwise upon
such security as shall be thought fit, or without security
and to guarantee the performance of confracts by any
such persons, companies, or corporations.

To invest any moneys of the Company and to hold,
sell or otherwise deal with such investments and to
receive moneys for investment.

To enter into arrangements for partnership, sharing
profits, reciprocal concessions, co-operation or other-
wise with any company, corporation or person having
objects altogether or in part similar to those of this
Company, or carrying on or aboubt to carry on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

To establish or support, or aid in the establishment and
support, of associations, insfitutions or conveniences
calculated to benefit employees of the Company or its
predecessors in business or of any companies in which
the Company owns shares or the dependenis or connec-
tions of such persons, and to grant pensmns and
allowances and to make payments towards 1nsu1ance
and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition, or for any
public, general or useful object.

To borrow, raise or secure money in such manner as
the Company shall think fit, and in particular by the
issue of debenfures or debenfure stock, perpetual or
otherwise, deeds of bond and security, bonds or mort-
gages charged upon all or any of the property of the
Company (both present and future), including its
uncalled capital for the time being.
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(y) To draw, make, accept, endorse, discount, execute and
issue bills of exchange, promissory notes, debenfures
and other negotiable ox transferable insfruments,

(z) To underwrite the shares, stock or securities of any
other company and to pay underwriting commissions
and brokerage on any shares, stock or securities issued
by the Company.

(aa) To procure any parlinmentary powers to enable the
Company to extend its objects or to carry any of these
objects into effect.

(bb) To distzibute any of the property of the Company: |
amongst the Members in specie or otherwise, but so that
no distribution amounting to a reduction of capital be .

made except with the sanction (if any) for the time
being required by law.

(cc) 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.

(dd) To do all such things as are incidental or conducive to
the above objects or any of them.

4. The liability of the Members is limited. v

5. The share capital of the Company is £1,000, divided into
1,000 shares of £1 each, with power to increase the capital and
to divide the shares in the capital for the time being into several
classes, and to attach thersto any preferential, deferred, qualified or
special rights, privileges or conditions.
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WE, the several persons whose names and addre.sses are subscribed
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
tale the number of shares in the capital of the Company set
opposite our respective names.

]

Y ’}\
I y umber of Shares
AN oy s
No. | NAMES, ADDRESSES AND DI, u.u;l"f.x.dNS OF SUBSCRIBERS, taken by each
' ' Subseribor,
T
‘/&/41/:/ é;&’wa/\,a& ’Kdaaa/
y ﬂé/ A e '.%M.Mtrﬂ . ‘7
, . /ww(/’%
%’a'a(;é/(ééw > o
. A
‘éfM

/o% s |

/c&.‘)ﬁ’l —e
Total Shares taken ... M

DATED the J/{ﬁay of ¢ futky 192 .
¢

WITNESS to the above signatures—.
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THE COMPANIES ACTS, 1908 7o 1917, ‘ , }
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FETe . cRE. -  COMPANY LIMITED BY SHARES.

— QF —

PENINSULAR TOBAGCO COMPANY

LIMITED.

T
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- IT—PRELIMINARY.

1. The regulations contained in thie First Schedule to the
Companies (Consolidation) Act, 1908, Table " A,” shall not apply to
- this Company, but instead thereof the following shall be the.
regulations of the Company.

- - S Lk -
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2. In the interpretation of these presents, including such
amendments as may at any time hereafier be made herein, the
following words and expressions have the following meanings,
unless there be something either in the subject or context repugnant
to such construction :—

“The Register ™ means the{Register of Members to be kept
pursuant to Section 25 of Companies (Comsolidation)
Act, 1908,

e ek e A e B

“Bankrupt” includes a person compounding or arranging ;
with or making an assignment of ail his property for the R
benefit of his creditors, and “bankruptey” shall have a  * [
corresponding meaning. A

“Special Resolution” and “Extraordinary Resolution” have .
the meanings assigned thereto Dby Section 69 of T

Companies (Consolidation) Act, 1908,
N%B\ ¥ ‘
R S
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“Office” meens the registered office (from time to time) of
the Company.

“ Month” means calendar month.

Words importing the singular number only include plural,

and vice verse, and words importing the masculine

%

gender only include the feminine gender.

Words importing individuals only shall include corpora-

tions, unless where expressly stated to the contrary.

II:—FUNDS.

3. The funds of the Company shall not be expended in the -

purchase of or in loans upon the security of its own shaues

IIT—SEATL.

4. The Directors shall provide for the safe custody of the seal,
and the seal shall never'be used except by the authority of the
Directors and in the presence of two Directors at least, who shall
sign every instrument to which the seal is affixed.

IV.—BUSINESS.

5. The business of the Company may be commenced as soon
after the 1n001p01at10n of the Company as the Directors in their
diseretion shall think fit, and notwithstanding that part only of the
shares may have been applied for, allotted or issued.

6. No Member shall be entitled, without the permission of a
Director, to visit or inspect any portion of the works and premises
of the Company at any time. The Dirsctors shall have absolute
power to refuse such application without assigning any reason
therefor.

V—OTFICE.

7. The chief office of the Company shall be in London or other
such place as the Directors may from fime to time determine, and
the business of the Company shall be carried on at such place or
places as the Directors may from time fo time determine.

T
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VI.—CAPITAL.

8. The initial capital shall be £1,000, divided info 1,000 shaves

of £1 each.

9. The Company is a Private Company, and accordingly (a) no
invitation shall be issued to the public to subscribe for any shares or

debentures or debenture stock of the Company; (b) the number of . Lo

the Members of the Company (exclusive of persons 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 be limited to fifty,
provided that, for the purposes of this provision, where two or more
persons hold one or more shares in the Company jointly they shall

be treated as a single Member; and (c) the right to transfer the sharés

of the Company shall be restricted in manner hereinafter appearing.

10. Tf the Company shall at any time be turned into a Public

Company, the minimum subscription shall for the purposes of any .
offer or allotment of shares to which Section 85 of the Companies -

(Comsolidation) Act, 1908, applies be seven shares.

VIIL—INCREASE AND REDUCTION OF CAPITAL.

11. The Company in General Meeting may from time to time
increase the capifal by the creation of new shares of such amount as
may be desmed expedient.

12.  Auny of the shares for the time being unissued and any new
shares from time fo time to be created may from time to time be
issued with any such gunaraniee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shares
praviously issued or then about to be issued (subject to the provi-
sions hereinafter contained as to the consent of the holders of any
class of shares where such consent is necessary), or at such a premium
or with sueh deferred rights as compared with any other shares
previously issued or then about to be issued, or subject to any such
conditions or provisions, and with any such right or without any

right of voting, and generally on such terms as the Company may
from time to time determine,
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13. Any additional capital shall (except so far as the Company
on the creation thereof shall otherwise determine or as is provided
by these presents) be considered as part of the original capital, and
shall be subject to the same regulations in all respects as if it had
been, part of th~ original capital.

. 14 Allunissued and any new shares, except any shares allotted
In payment for any business or property shall be offersd to the
Members in proporiion to the existing shares held by them of the
particular class to be issued, so that the new shares of the particular
class shall be offered to holders of that class only on such terms as
the Board shall determine, and such offer shall be made by notice
limiting a time (which shall not be less than one month) within
which, if not accepted, it will be deemed to be declined and after the
expiration of such time or on receipt of an earlier intimation from
tho Member to whom such notice is given, that he declines to accept
the shares offered, the Directors may from time to time dispose of
the same to such person or persons, companies or corporations,
whether Members or not, in such manner as they in their absolute
discretion may think fit., '
15. Whenevei-ths capilal, by reason of the issue of Prefersnce
Shares or otherwise, is divided into diffeient classes of shares, all or
any of the ‘rights and privileges attached to each class may be
modified by agreement between the :Company and any person
purporting to contract on behalf of that class, provided such agree-
ment is confirmed by an Extraordinary Resolufion passed at a
separate General Meeting of the holders of shares of that class, and
all the provisions hereinafier contained as to General Meetings shall
mutatis mutandis apply to every such meeting, but so that the quorum
thereof shall be fwo Members personally present holding shares of
that class. This Axrticle is without prejudice to the powers of the
Company under Article 11 hereof, and the Company in General
Meeting shall be enfitled to increase its capital by creating addi-
tional shares of any class to rank par: passu with the existing shares
of that class without the necessity for an Agreement confirmed by

~an Extraordinary Resolution of that class or any other class of

Shareholders such as is provided for by this Article.

16, The Company may from time to time, by Special Resolution,
reduce its capital by paying off capital, or cancelling capital which
has been lost or is unrepresented by available assets or reducing the
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liability on the shaves or otherwise as may seem expedient, and
capital may be paid off upon the footing that it may be called up

agnin or otherwise and the Company may also by Special Resolution

sub-divide or consolidate its shares or any of them,

VIIL—BORROWING.

17. The Directors may from time to time raise or borrow for the - .
purposes of the Company or secure the payment of any sum or sums =~

of money. The Directors may raise or secure the repayment of stich

moneys in such manner and upon such terms and conditions as they L
think fit, and in particular by mortgages, deeds of bonds and security ~~ ~
or bonds or by the issue of debentures or debenture stoclt of the .

Company, perpetual or terminable, and with or without a trust deed
charged upon all or any part of the property of the Company (both
present and future), including its uncalled capital for the time
being. '

18. The Directors may also, if they think fit, receive from a;ny.’

of the Members willing to advance the same all or any of the moneys
not at the time payable on their respective shares, and on the money
so paid in advance, or so much thereof as from time to time exceeds
the amount payable on shares in respect of which such advance has
fif.

%

19. Subject to the provisions of the preceding Articles, such

mortgages, deeds of bonds and security, bonds, debentures and

other securities as aforesaid may be on such terms and conditions
and with or without power of sale and with such other powers as the

Directors shall think fit.

IX—SHARES.

20.  The Directors may proceed to allotment upon the shares
subscribed for in the Memorandum of Association.

21. When two or more persons are the joint holders of a share
the receipt from fime to time of any one or more of them shall be a
sufficient discharge to the Company for all dividends and profits
payahble in respect of such share and therein expressed to be received.

beenJmade,“may pay interest at such rate as the Directors may think

!
-
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22. The Company shall be entitled to treab the registered holder
of any share as the absolutc owner thereof, and accordingly shall not
be bound to recognise any equitable or other claim to or interest in
such share on the part of any other person save as herein provided.

o 23. _The joint holders of a share shall he severally as well as
jointly liable for the payment of all instalments and calls due in
respect of such share.

X —CERTIFICATE OF SHARES.

24, LEvery Member shall be entifled to a certificate under seal,
specifying the share or shares to which he is entitled, and such
corfificate may be in such form as the Board may from time to time
prescribe. If several persons be registered as joint holders of a
share, they shall not be entitled to more than one certificate of such
share between them, and delivery of such certificate to the person
whose name stands first on the register as one of the holders of such:
share shall be sufficient delivery to all such joint holders thereof. A
Member shall be entitled to one certificate for the whole of his shares
or to several certificates each for a part of such shares on payment of
a sum not exceeding 2s. for each certificate after the first.

95. When any certificate is worn out or damaged and produced
to the Board they may order it to be cancelled, and shall thereupon
on payment of such sum, not exceeding 2s. as the Board may from
time to time prescribe, deliver another certificate to the person
entitled to the worn out or damaged certificate, and the share or

shaves therein specified.

26. When any certificate is lost or destroyed, and proof thereof
is given to the satisfaction of the Board, they may, on payment of
such sum as the Board from time to time prescribe, not exceeding 2s.,
deliver a new cortificate to the person entitled to the lost or destroyed
certificate, and the share or shares therein specified. Provided that

‘the Board, if in their discretion they think fit to do so, may, before

the delivery of the new certificute, require such bond, guarantee or
indemnity, and the insertion of an advertisement to be approved by
them in such newspaper or newspapers as they think fit.

97. When a share is forfeited, and the certificate thereof is not
delivered up to the Company, the Board may issue a new certificate
ot the share, distinguishing it as they thinlk fit from the certificate

not delivered up.
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XI—TRANSFER AND TRANSMISSION OF SHARES.

98. Shares shall be transferable subject as hereinafter

mentioned.

29. The instrument of transfer of any share shall be signed by
both the transferor and the transferee, and the transferor shall e

"deemed to remain the holder of such share until the name of the

transferee is entered in the register in respect thereof.

30. The Directors may refuse to register any fransfer of shares

to a person of whom they do nob approve, and may refuse to register 7 7

any transfer of shaves on whic}} the Company has a lien.

Y

31. Every transter of a share shall be made in theusual common -

form or as near thereto as the case will admit.

2. Every instrument of transfer shall be left ab the office, =~

accompanivd by the certificate of the shares to be transferred, and
such evidence as the Directors may require to prove the tifle of the

transferor or his right to transfer the shares, and be permanently

deposited in the custody of the Board.

33. A fee, not exceeding 2. 6d., may be charged for each
transfer, and shall, if required by the Board, be paid before the
vegistration thereof. ‘

34, A fee not exceeding 2s. 6d. may be charged for the registra-
tion of each of the following documents, namely :(—Appointment of
Trustee in Bankruptey, Deed of Arrangement, Deed Poll, Disiringas,
Receiver, any Order of Court, Probate or Grant of Administration,
Proof of Death, Proof of Marriage, Power of Attorney, Statutory
Declaration, or any other document which in the opinion of the
Directors requires registration, and such fee shall if required by the
Directors be paid before the registration thereof.

35. The registration of a transfer shall be conclusive evidence
of the approval by the Board of the transferee. ‘

36. The register of transfers may be closed for such period
before each Ordinary Meeting as the Board may from time to time
direct, so that the same be not closed for a longer period in the whole
than thirty days in any one year, and any transfer made while the
register is so closed shall, as between the Company and the person
claiming under the transfer (hbut not otherwise), be considered as
made immediately after the meeting.
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. 37. The executors or administrators of a deceased Member (not
being one of several joinb-holders) shall be the only persons
recognised by the Company as having any title to the shares
registered in the name of such Member,

38. Any guardian of an infant Member, and any committee of
& lunatic Member, and any person becoming entitled {o shares in
consequence of the death, bankruptey or liquidation of any Member,
upon producing such evidence that he sustains the character in
respect of which he purposes to act under this clause or of his title,

as the Directors think sufficient, may, subject.to the regulations as

to transfers herein contained, transfer such shares to himself or any
other person, This clause is herein referred to as the “ trangmission
clause.” - : '

XII.—CALLS.

39, The Board may from time to time (subject to any term upon
which any shares have been or may be issued) make such calls as
they think fit upon the Members in respect of all moneys unpaid on
their shares. Each Member shall be liable to pay the calls so made,
and any money payable on any share under the terms of allotment
thereof, to the persons or banking company and at the fimes and
places appointed by ‘the Board. )

40. A call shall be deemed to be made at the time when the

- resolution authorizing it is passed by the Board.

41. If any call remains unpaid after the time fixed or allowed
for the payment thereof, the person liable to pay the same shall pay
interest thereon at the rate of £6 per centum per annum from the
day appointed for payment thereof to the time of actual payment,
but the Directors may, if they think fit, remit the whole or any part
of any sum becoming payable for interest under this clause.

XTIL—FORFEITURE.

42. If any Member fail to pay any call or other sum due in
respect of any share on the day appointed for payment thereof, the
Board may at any time thereafter, during such time as the call or
other sum remains unpaid, serve a notice on such Member requiring
him to pay such call or other sum together with interest at the rate
aforesaid and all expenses that may have accrued by reason of such

non-payment,
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43, The notice shall name a furiher day on or before which such
cail or other sum and all interest and expenses that have acerued by
reason of the non-payment thercof are to be paid. It shall also name
the place where payment is to be made, the place 50 named being
either the registered office of the Company or tlie bank of the
Company, or some other place at which calls of the Company are
usually made payable. The nolice shall also state that in the event
of non-payment at or before the time and at the place appointed,
the shares in respect of which such call or other sum is due will be
liable to be forfeited.

44. If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may, at any time thereafter, before payment of all calls or other
sums, interest, and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture. ‘

45. Any share so forfeited shall be deemed to be the property
+ of the Company and the Board may, from time to time, sell, allot or
reissue any forfeited shares, and may sell the same by publicauction
or private contract, with power to buy in and re-sell and generally -
may deal therewith as the Board may think fit.

46. Any Member whose shares have been forfeited shall
notwithstanding be Hable to pay to the Company forthwith all calls
or other sums owing upon such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until
payment ab the rate of Six Pounds per centum per annum, and the
Directors shall enforce the payment of such moneys or any part
thereof if they think fit, bub not otherwise,

47. Notwithstanding the forfeiture of a share, the Board at any
time before the share is sold for the benefit of the Company as
provided by these presents may annul the forfeiture, or may on such
lerms as the Board think equitable, restore the shaze to the person
or persons who buf for the forfeiture would be entitled to the share.
But the restoration of a share shall not be a, matter of right, but shall

be purely a matter of favour exerciseable at the discretion of the
Board.

48. Upon any sale upon a forfeifure the Directors shall cause
the purchaser’s name to be entered in the register in respect of the
shares sold, and the purchaser shall not be bound to see to the

Nakat
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regularity of the proceedings or the application of the purchase
monsy, and affer his name has been entered in the register in respect
of such shares the sale shall not as against him be impeached by the
former holder of the shares or any other person, and the remedy of
any Member or person aggrieved by such sale shall be in damages
only and against the Company exclusively.

XIV.—CONVERSION OF SITARES INTO STOCK.

49. The Board may with the sanction of the Company
previously given in General Meeting convert any paid-up shares
into stock. :

50. When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their respec-
tive interests therein, or any part of such interests, in the same
manner and subject to the same regulations as and subject to which
any shares in the capital -of the Company may be fransferred, or as
near therefo as circumstances admit, but the Board may from time
to time, if they think fit, fix the minimum amount of stock transfer-
ahle, and direct that fractions of a pound shall not be transferable,
with power nevertheless at their discretion to waive the ohservance
of such rules in any particular case.

51. The stock shall confer on the holders thereof respectively
the same rights as would have been conferred by shares of equal
amounts of the class converted in the capital of the Company, but
so that none of such rights except the participation in the profits of
the Company shall be conferred by any such amount of stock as
would not if existing in shares of the class converted have conferred

such rights. :

XV.—CONSOLIDATION AND SUB-DIVISION OF SHARES.

52. The Company may in General Meeting consolidate and
sub-divide its shares or any of them into shares of a larger or smaller
amount,

53. The resolution whereby any share is sub-divided may
determine that as between the holders of the shares resulting from
such sub-division one or more of such shares shall have some
preference over the other or others, and that the profits applicable to
the payment of dividends thereon shall be appropriated accordingly.
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XVI—GENERAL MEETINGS.

54. The Statutory General Meeling shall be held at such time
(not less than one month nor more than three months from the date
at which the Company is entitled to commence business) and at
such place as the Directors may determine.

55. General Meetings shall be held onge in every year at such
time and place as the Directors may from time fo time delermine. f(

56. The above-mentioned General Meetings shall be: called
Ordinary General Meetings. All other meetings of the Company
shall be called Extraordinary General Meetings.

57. The Directors, or any one of them, may whenever they or
he shall think fit, and they shall upon a requisition made in writing
by Members holding in the aggregate not less than one-tenth of the
issned share capital, upon which all calls or other sums then due
have been paid, convene an Extraordinary General Meefing.

58. Any requisition made by the Members shall specify the
object of the meeting proposed fo be called and shall be deposited
ab the office. It may consist of several documents in like form, each
signed by one or more of the requisitionists. The meeting must be
convened for the purposes specified in the 1‘equisif.ion, and, if
convened otherwise than by the Directors, for those purposes only.

59. If the Directors do not proceed to cause a meeting to be
held within 21 days next from the date of the requisition being so
deposited, the requisitionists, or a majority of them in value, may
convene the meeting for the purposes to be specified as aforesaid,
but not for any other purpose, and the meeting so convened may be
held accordingly, but any meeting so convened shall not be held
after three months from the date of such deposit.

60. If at any such meeting a resolution requiring confirmation
at another meeting is passed, the Directors shall convene a further
Extraordinary General Meeting for the purpose of considering the
resolution, and, if thought fit, of confirming it as a Special Resolu-
tion, and if the Directors do nob convene the meeting within seven
days from the date of the passing of the first resolution, the
requisitionists, or a majority of them in value, may themselves
convene the meeting,

61. Seven days’ notice at the least, specifying the place, the
day and the hour of meeting, and in case of special businesg the

;
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general nature of such business, shall be given tv the Members for
any meeting in manner hercinafter mentioned, or in such other
manner (if any) as may be prescribed by the Company in General
Meeting.: The accidental omission to give any such notice to any

Member or Members shall not invalidate any resolution passed at
any such meeting.

XVII.—PROCEEDINGﬁ AT GENERAL MEETINGS.

62, The business of an Ordinary Meeting shali be to receive and
consjder the statement of income and expenditure, the balance-sheet,
the ordinary veports of the Divectors and of the Auditors, to elect
Directors and other officers in the place of those (if any) retiring by

rotation or otherwise, to declare dividends, and to transact any

other business which under these presents ought to be transacted af
an Ordinary Meeting. All other business transacted at an Ordinary

Meeting, and all business transacted at an Extraordinary Meeting
shall be deemed special.

63. Three Members personally present shall be a quorum for a
General Meeting. No business shall be tratsacted at any General

Mesting nnless the requisite quorum be present at the commence-’

ment of the business.

64. The person to take the chair at every General Meeting shall
be the Chairman of the Board, or if there be no such Chairman, or he
be not present af or within ten minutes after the time for holding
such meeting, or shall be unwilling to act as Chairman of the
meeting, the Members present shall choose another Director to be
Chairman of the meeting, or if one Director shall only be present he
shall be the Chairman, and if the chair be not taken by the Chairman
of the Board or a Director at the-expiration of ten minutes from the
time appointed for holding the meeting, or if before the expiration
of that time all the Directors or the only Director present shall
decline to take the chair, the Members present shall choose one of
their own number to be Chairman of the meeting.

65. Ifwithin ten minutes from the time appointed for a General
Meeting a quorum is not present, the meeting (if convened upon the
requisition of Members) shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the
same time and place, unless such day shall be a Bank Holiday or
other holiday, when the adjourned meeting shall be held on the next
working day following. If at such adjourned meeting a quorum is
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not preéent, the Members who are present shall be a quorum, and
may transact the business for which the meeting is called.

6\3. Every motion:br resolution submilted to a General Meeting
shall be decided in the first instance by a show of hands,

' 67. A declaration Ly the Chairman of any General Meeting
that a mo$ion or resolution has been carried thereat upon the show

“of hands shall be conclusive, and an entry to that effect in the
. General Meetings Minute Book shall be sufficient evidence of the

fact without proof of the number or proportion of the votes recorded
in favour of or against such motion or resolution, unless immediately
on such declaration a poll shall be demanded by a Member or
Members holding or representing by proxy, or entitled to vote at
such meeting in respect of not less in the aggregate than one-tenth
part of the paid-up capital of the Company, or in the case of a
special resolution by five Members. If a poll be duly demanded the
same shall be.taken at such fime either immediately or within 15
days thereafter, and al such place and by open voting or by ballot,
and under such regulations as to the notice thereof, and as to the

appointment of serutineers thereof, and obherwise as to the conduct

thereof as the Chairman of the meeting shall determine.

XVIII—VOTES OF SHAREHOLDERS.

68. Preference Shares shall not confer on the holders the right
fo attend or to vote either in person or by proxy at any General
Meeting of the Company, unless the dividend upon such shares or
any of them is, and then only so long as it is, one month in arrear.

69. At every meeting at which he is entitled to vote on a show
of hands, every Member present shall have one vote. Upon a poll
overy Member present in person or as proxy shall have one vote for
every share held by him personally or as proxy,

_ 70. Any guardian or other person entitled under the transmis-
sion clause to transfer any shares may vote at any General Meeting
In respect thereof in the same manner as if he were the registered
holder of such shares provided that 48 hours at least before the time
of holding the meeting at which he proposes to vote he shall satisfy
the Directors of his right to fransfer such shares, or that the Divectors

shall pr.eviously to such meeting have admitted his right to vote
thereat in respect of such shares,
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71. Where there are joint registered holders of any share any
one of such persons may vote at any meeting either personally or by
proxy in respect of such share as if he were solely entitled thereto,
and if more than one of such joint holders be present at any meeting
or af any poll personally or by proxy, that one of the said persons so
present whose name stands first in the register in respect of such
shaves shall alone be entitled to vote in respect thereof,

72. Votes may be given personally or by proxy, but every proxy
shall be appointed in writing under the hand of the appointor or
under the common seal of any corporation who may be the
appointor, A proxy may be either general ox special.

78. A general proxy may be given by any Member to any other
Member or Members for any and every meeting of the Company held
al any time and ab any and every adjournment of such meeting,
and. shall be in force and of full effect and available for any and
every meeting until a revocation in writing shall have been received
by the Company from the Member giving such proxy. The appoint-
ment of a general proxy shall be in the form following or to the like
effect : — ‘ : '

“I , of R
“a Member of PeninsuLar Tosacco Compawy LiMiTeDp,
“hereby appoint )
113 of s
“or failing him, K O
“of or failing him

“either may in writing appoint any other Member to
“act as my general proxy at any and every meeting of
“the Company held at any time and at any and every
“adjournment of such meeting and this proxy shall be
“in full force and of full effect and available for any
“and every meeting until a revocation in writing shall
“have heen received by the Company from me.

“As witness my hand this . day of , 19

”
.

“Signed

74. The appointment of a special proxy shall be in the form
following or to the like effect:—
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“ I, . Of ,
€ J m "
a Member of PeNiNsuLar Tosacco CoMPaNy LiMITED,
“hereby appoint ,
. Yiof s
“or failing him, ‘ ,
“of - or failing him
113 Of
“ to acl as my

“proxy ai the General or Extraordinary Meeting of the
“Company [as the case may be] to be held on the

“day of , 19, and at any and every
“adjournment thereof. ‘

“As witness my hand this day of , 19

“Signed J

75. No person shall act as proxy unless at the time of appoint-
ment he is & Member and qualified to vote as such, or has been
appointed to act at the meeting in question as proxy for a corpora-
tion, and no proxy shall be treated as duly appointed or entitled fo
vote as such unless his appointment as a proxy be deposited at the
office at least forty-eight hours before the time of holding the
meeting, or adjourned meeting, at which he proposes to vote, and
such appointment shail be kept under the control of the Board, but
be at-all times produced at the request of the giver or holder of the
Proxy.
: 78, No Member shall be entitled to be present or vote on any
question either personally or by proxy or as proxy for another
Member at any General Meeting or upon a poll, or be reckoned in a
quorum ‘whilst any call or other sum shall be due and payable to the
Company and in arrear for one calendar month in respect of any of
the shares of such Member.

‘ XIX.—DIRECTORS.

77, The qualificalion of each Director shall be the holding of

~ ten Orcinary Shares in the Company.

~ 78 The number of Directors shall not be less than two nor
more than twelve,

79. The first Directors shall be named by the subscribers to the
Momorandum of Association
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80. The office of a Director shall be vacafed ipso facto:—

() If a receiving order be made against him or if he
become bhankrupt, suspend payment, his affairs be
liquidated by arrangement or he make any assignment,
arrangement or composition with or for the benefit of
his creditors. ‘

(b) If he be found lunatic or become of unsound mind.

(¢) If removed by the resolution of Members as provided
by Axticle 85. "

(a) If he cease to hold the required shares to qualify him for
office, or do not acquire the same within fwo months
after election or appointment.

(e) If by notice in writing given to the Company he resigns
his office. .

(f) Tf ho be requested in writing by the holders of at least
two-thirds of the issued Ordinary Shares to resign.

81. No Director shall be disqualified by bis office from coniract-
ing with the Company, either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on bebalf of the Company in which any Director shall be
in any way interested be avoided, mnor shall . any Director so
contracting or being so interested be liable {o account to the
Company for any profit realised by any such contract or arrange-
ment by reason of such Director holding that office, or of the
fiduciary relations thereby established, but it is declared thab the
tact of his having an interest must, unless all the Directors are
interested, be disclosed by him at the meeling of the Directors at
which the contract or arrangement is determined on, if his interest
then exists, or in any other case at the first meeting of the Directors
after the acquisition of his interest, and thai no Director shall as &
Director vote in respect of any contract or arrangement in which
he is so interested as aforesaid, and if he do vote'his vote shall not
be counted, but this prohibition shall not apply to any contract by
or on behalf of the Company to give the Directors or any o{lbhem
any security by way of indemnity or for advance, and it may at any
time or times he suspended or relaxed io any ektent by a General
Meeting. A general notice that a Director is a nflember of- any
specified firm or company, and is to be regarded as interested in all
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transactions with that firm or company, shall be a sufficient
disclosure under this clause as regards such Director and the said
transactions, and after such general nofice it shall not be necessary
for such Director to give a special notice of any particulay
transaction with that firm or company.

89, The ;Direptors shall receive no remuneration for acting in
that capacity. { : )

83. The Company at any General Meeting shall fill up the office’
or offices of any Director or Directors which shall be or have been
vacated.

. 84 If ab any meeting at which an election of a Director or
Directors ought to take place the place or places of any vacating
Director or Directors be not filled, the meeting shall stand adjourned
till the same day in the next week ab the same time and place, and

if ab such adjourned meefing the place or places of the vacating -

D.irector or Divectors be not filled up, the vacating Director or
Direclors, or such of them as have not had their places filled up,

. shall continue in office until the Annual General Meeting in the next

year, and so on from time to time until the place or places shall he
filled up. l

'85. Any Director may be removed from office by a resolution of
the Company in General Mesting.

: 8§. All zlmcts f}one ,by any person acting as a Director shall
notwmps‘tandmg his being disqualified or his ceasing to be qualified
be as valid and effectual, both against and in favour of the Company

and all other persons (but not in favour of hi { .
elected and qualified, of himseif) as if he was duly

87; A EDirt.actor may retire from his office upon giving one
mcgzth ] notu;e in _wrltmg to the Company of his intention so to do,
and such.1e51gn'f1,t1on shall fake effect upen the expiration of such
notice or its earlier acceptance by the Board.

he giecf;;: lssarld may fill any casual vacancy occurring amongsh
maximum numbeve'Ct a Director or Directors provided that the
chosen shall Tot or liﬁ nof ex.ceeded, but any person or persons so
Nontir p f;he éun oliice until the next following Ordinary General

g ol uhe Lompany, and shall then be eligible for re-election.

The continuing Director { -
their body, ng Directors may act notwithstanding any vacency in
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XX —PROCEEDINGS OF DIRECTORS.’

.89. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction of
business, and until otherwise determined three shali be a quorum.
Questions arising at any meeting shall be decided by a majority of
votes. A Director may at any time summon or direct the Secretary
to summon a meeting of Directors.

90. The Board shall elect a Chairman and may elect 2 Deputy-
Chairman, or two or more Depuby-Chairmen of their meetings,} and
determine the period for which they are to hold office; but if no
such Chairman or Deputy-Chairman or Deputy-Chairmen be
elected, or if at any meeting neither or none of them be present at
the time appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such meeting.

91. The office of Chairman or Deputy-Chairman of the Board
of Directors may be filled up on any vacancy by the Boaxrd.

92. A meeting of the Directors for the time being at which a
guorum is present shall be competent to exercise all or any of the
authorities, powers and discretions by or under regulations of the
Company for the time heing vested in or exercisable by the Directors
generally. The Directors may delegate any of their powers to
Committees consisting of such member or members of their body as
they think fit. Any Committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that nay from
time to time be imposed on it by the Directors. The meetings and
proceedings of any such Committes, consisting of two or more
members, shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as
the same ave applicable thereto, and are not superseded by any
regulations made by the Directors under this clause. All acts done
at any meeting of the Directors, or of a Committee of Directors, or
by any person acting as a Director, shall, nobwithstanding that it
shall afterwards be discovered that there was some defect in the
appointment of such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a
Director. A resolution in writing, signed by all the Directors, shall
be as valid and effectual as if it had been passed at a meeting of the
Directors duly called and constituted.
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93. - In their management of the business of the Company the
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XXI—POWERS OF DIRECTORS. -

Board, without any further power or authority from the Members,
may do the following things (but the powers herein expressed are in
addition to and not in Iimitation of their general authority):— ’

(a) They may execute all deeds, enter info contracts for the

(b)

Company, and contract on behalf of the Company such
debts and liabilities as the Board may think necessary
in managing affairs and transacting the business of
the Company, and may discharge the debis and

liabilities of the Company.

They may appoint and at their pleasure remove or
suspend such officers, managers, clerks and servants,
either for permanent or temporary or special services
ag they may from fime to time deem expedient for
carrying on the business of the Company, and may
determine the duties and powers of such officers, clerks
and servants, and may fix the amount of their salaries
and emoluments, and pay the same out of the funds of
the Company. Any one or more of the Directors may

be appointed to the office of Manager or Managers of |

the Company by their co-Directors, subject to removal

by his co-Directors or by the Company in General

(©)

Meeling, and any Director may subject to removal by
his co-Directors or by the Company in General Meeting
be appointed to be Secretary, traveller or solicitor or to
hold any other office or employment under the
Company in respect of any such office or employment as
aforesaid. Directors may be paid such salary or other
remuneration whether by way of commission or bonus
or otherwise as the Board of Directors shall from fime
to time determine,

They may by lolter of attorney or other deed under the
seal, or by writing not under seal delegate to any
Director, officer or agent any of the powers of the
Company or Board, which the Board in their discretion
think expedient for the due conduct, management and
regulation of any of the business ov affairs of the
Company.
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They may remynorate any pergon remdering services to
the Gompany, whother in ils regular employ or not, in
such manuer as to thern tay seem fit, whethar by cash
salary or shares or debentures or by « comumission or
share of profits, either in auy particular transaction or
generally, ov by way of percentage o wages or salaries
or in any other manner or by any other method.

Irrespective of the powers conferred by the last
preceding clause they may award special remuneration
out of the funds of the Company to any Directors for
special services rendered to the Company in their
position of managers or in any other capacity, such
remunseration being either by agreed sum, percentage
on profits or bonus or any or all of such methods or
otherwise as may be determined by the Directors, and
to be either in addifion to or in substitution for their
salary or remuneration as managers.

They may, for carrying on and managing the business
of the Company, invest, borrow and lend money (except
to themselves) and purchase, hire, rent or acquire any
houses, warehouses, buildings or lands of any tenure,
or acquire any leasehold or other interest in any houses,
warehouses, buildings or lands, on such terms as they

may from time to time think advisable.  They may pull

down, remove, alter or convert any such houses, ware-
houses or buitdings, and may erect and build such other
houses, warehouses and buildings in lieu thereof on any
land purchased, hired, rented or acquired as aforesaid,
in such manner as they may consider necessary or
advisable for carrying on the business of the Company.
They may purchase or otherwise acquire machinery,
plant and other effects, and insure against 10§s by five
all or any such houses, warehouses or buildings, and
may let, or demise, ot give posséssion of the w:hole or
any parb of the same, whether fitted up or furnished or
otherwise, to such person or persons, and on such te?:ms,
ag to tenancy or occupation as they may consider
advisable with regard to tho inl:erest‘s of th.a C‘ompfmy,
and the promotion or carrying ou of 1-ts business.. They
may flom time to time sell t.md buy in any such lands,
houses, warchouses or buildings as afovesaid, a.r}d may
let, demise o resall the same, and may otherwise deal
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~in another, and generally on such terms as they may -
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with all or any of tha same as they consider most
conducive to the interests of the Company.

They may, upon such terms as they think fit, purchase
or otherwise acquire or undertake the whole or any part
of the business assets and liabilities, including shares,
stock, bonds, debentures, deeds of bond and security,
mortgages or other obligations, or any or either
of them, of any other company, corporation or

person carrying on any business which this Company

is authorised to carry on, o possessed of any
property or right suitable for the purposes of this
Company, and to acquire the business of any company
or corporation, if deemed expedient, by amalgamation

with such company or corporation, instead of by

purchase in the ordinary way.

They may pay for any business or undertaking, or any
property or rights acquired by the Company, either in
cash or shares, with or without preferred or deferred
rights in respect of dividends or repayment of capital,
or otherwise, or by any securities which the Company
has powers to issue, or partly in one mode and partly

determine,

(1} They may sell the business or undertaking of - the

Company, or any part thereof, includirig any shares,
stocks, bonds, debentures, deeds of bond and security,
mortgages or other obligations or securities, or any or
either of them, patents, trade marks, trade names, copy-
rights, licences, or authorities, or any estate, rights,
property, privileges or assets of any kind.

They may accept payment for the business or under-
taking of the Company, or for any property or rights
sold or otherwise disposed of or dealt with by the
Company, either in cash or by instalments or other-

wise, or in shares or bonds of any company .or

corporation, with or without deferred or preferred

rights in respect of dividends or repayment of capital

or otherwise, or by means of a mortgage, or by deben-
tures, debenture stock, mortgage debentures or bonds
of any company or corporation, or partly in one mode
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and partly in another, and generally on such terms as
they may determine, .

They may institute, intervene in, conduct, defend,
compromise, refer to arbitration, and abandon legal
and other proceedings and claims by and against the
Company, and the Directors and officers of the

Company, and otherwise concerning the affairs of the
Company.

They may compound for debis or g“lve ‘time for the
payment of debts due to the Company.

They may pay the costs, charges ahd. expehses
preliminary and incidental to the promotion, formation
and registration of the Company.

They may appoint any person cor- persons (whether
incorporated or not incorporated) to accept and hold in
trust for the Company any property belonging fo the
Company, or in which if is interested, or for any other
purposes, and may execute and « all such deeds and
things as may be requisite in relation to any such trust
and to provide for the remuneration of such trustees.

They may execute in the name and on behalf of the
Company in favour of any Director or ofher person who
may incur, or be about to incur, any personal liability
for the benefit of the Company such mortgages of the
Company’s property (present and future) as they think
fit, and any such mortgage may contain a power of sale
and such other powers, covenants and provisions as
shall be agreed on. '

They may do any or all of the things ov-matters
mentioned in the Memorandum -of Association.

94. Generally the business of the Company shall be .car%'ied on
by the Directors under such regulations (not inconsistent with the
regulations of the Company for the time being in force) as they shaill
in their discretion thinlk fit to establish, provided that no bye-law or

other regulations shall be made
amount to such an addition to or al

under this power which would
teration of the Articles as could
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Company as are not by the Statutes or by the regulations of the
Company for the time being in force declared to be osxerciseable
only by the Company in General Meeting, subject nevertheless to
any regulations of these presents; but no regulation made by the
Company in General Mecting shall invalidate any prior act of the
Directors which would have been valid if such regulation had not
been mads, K

95. The Directors shall, subject only to the prospeetive control

of any resolution of the Company passed in General Meeting, have

power to appoint to any officer or servant of the Company. ofher
than a Director in his office as Director, any remuneration which
they shall think fit in proportion o or depending on the dividends,
or the dividends and bonuses declared by the Company. :

96. All cheques drawn upon the bhanlkers of the Company for
meneys payable by the Company shall he drawn and signed, and all
cheques made payable to the Company, and all bills of oxchange and
promissory notes shall be made, drawn, accepted and endorsed in
mnch manner as the Directors shall from time to time direct.

XXII.—LOCAL MANAGEMENT.

97. The Directors may from {ime to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manner as

they think fit, and the provisions contained in $he three next

following clauses shall be without prejudice to the general power
conferred by this clause.

98. The Directors from time to time and at any time may
establish any local hoard or agency for managing any of the affairs
of the Company in any such specified locality, or may appoint any
persons to be mewmbers of such local board or managers or agents,
and may fix their remuneration. And the Directors from time to
time and at any time may delegate to any person so appointed any

-of the powers, authorities and discretions for the time being vested

in the Directors other than their power to make calls, and may
authorise the members for the time being of any such local board or
any of them to fill up any vacancies therein and to act notwith-
standing vacancies, and any such appointment or delegation may be
made on such terms and subject to such conditions as the Directors
may think fif, and the Directors may at any time remove any person
S0 appointed and may annul or vary any such delegation,
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99, The Directors may at any time and from time to time by
power of attorney under the seal appoint any person or persons to
be the atiorney or attorneys of the Company for such purposes and
with. sqch powers, authorities and discretions (not exce;eding those
vested in or exerciseable by the Directors under thr. --presents), and
for such period and subject to such conditions as . .’ Directors may
~ from time to time think fit, and such appointmeht may (if the
' Directors think fit) be made in favour of the members or any of the
members of any local board established as aforesaid or in favour of
any company or of the members, directors, noininees or managers
of any company or firm or otherwise in favour of any fluctuating:
body of persons, whether nominated directly or indirectly by the
Directors, and any such power of atiorney may contain such powers
for the protection or convenience of persons dealing with “such
attorneys as the Directors may think fit. '

100. Any such delegates or attorneys as aforesaid may be
quthorised by the Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

XXTIT_FOREIGN SEAL AND COLONIAL REGISTER.

10i. The Company may exexrcise the powers conferred by the
Companies (Consolidation) Act, 1908, Section 79, {_Jand such powers
shall accordingly be vested in the Directors. And the Company
may cause to bo Kepb in any colony in ‘which it transacts business
o branch register of Members resident in such colony, and the word
“colony” in this clause shall have the meaning assigned thereto
by the Companies (Consolidation) Act, 1908, Section 34, and the
Directors may from time to time make such provisions as they may
thipl fit respecting the keeping of any such branch regisier.

XX1V.~-MINUTE BOOK.

102. The Board shall cause minute books to bhe provided and
kept, in which true and faithful entries shall be made -

(a) Of all the appointments .of officers made Dby the
Directors;

(b) Cf the names of the Directors present at every meeting

of Directors;

(c) Of the proceedings of all meetings of the Directors;

-

- By -

ey b o

ey
A

o e o

TS DR



PN

L v S S

M

TR

< S

W TR

T - C s . e e My
B . S A T R
Ak T = ST T = SEEvE =L A
.-

N
m cm — ———

oo a e M m -
= N

32

(d) Of all resolutions and proceedings of General Meetings-

and of meetings of the Directors, and any such minutes
of any meeting of ‘the Directors of the Company, if
" purporting to be signed by the Chairman of such
" meeting, or by the Chairman . of the next succeeding
meeting, shall be raceivablo as prima facie evidence of
the matters stated in such mmuteo

103. The proceedirgs of every mnetmg of Dreotorﬂ as entered -

-in the said minute books shall be signed by the Cliairman of such

meeling, cv by the Chairman of the. next meeting.

104. Every order or resolubtion which appears recorded as part

' of ihe proceedings, notwithstanding that it may be impeachable on

any ground whatever, shall, so long as the order or resolution
subsists unrescinded, be treated, recognised and acted upon as valid
and binding on all the Members and tﬁeil representatives, so far as
the order or resolution of the Board cnn bind them, and shall be
sufficient authority for all acts and ploceedmgs in confonmty
therewith. ,’ - : L

\': S}

193, Neveltheless, the minnte book may be a.meuded accmdma
to the fact where it shall be shown fo be erroneous ‘and such
correction may be made by order Jof the Board or ot a General
Meatmg as the case may be. - : A

‘{XV -—DIVIDENDS AND RESERVE I‘UND

106. Sub;ect to the nexb succeedmg clause hewof the ploﬁts of
the "Company shall be divisible among the Members holding
Ordinary Shares in proportion to the amount of the capital pmd up
on the Ordinary Shares held by them respectively.

- 107, All dividends on shares shall be paid only out of the
" profits of the Company as shown in the balance shests signed by the
Auditor and except in the case of the interim dividends hereinafter
mentioned shall be declared only at.the Annual General Meeting

and all dividends shall be paid upon the amounts from time to time
paid up on the respective shares.

108. Thn Directors may from time to time pay to the Membels
such interim dividends in any calendar year as in their judgment
the position of the Company Jjustifies, whether out of the profits of
any previous years or of the current year,
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109. The Directors may, before recommending any di-vidend,y

set aside out of the net profits of the Company such sum as they think
proper as a reserve fund to meet contingencies, or for equalising
dividends, or for repairing, improving or maintaining any of the
property of the Company, or for such other purposes as the Directors
shall in fheir absolute discretion think conducive to the interesis of
the Company, and the Directors may invest or employ the sum so
set apart in the business, or as they think proper in the interest of
the Company. .

110. The Directors may|deduct from the dividends payable to
any Member all such sums of money as may be due from him to the
Company on accouni of calls or otherwise. “ .

- 111. Notice of any dividend that may have be’egl declared sﬁall
be given to each Member in manner hereinafter mentioned. .
i , &
112. No dividend shall bear interest as against the Company.

3

113. Uglless otherwise directed any dividend may be fpaid by
cheque. or warrant sent through the post to the registered address
of the Member or person entitled, or in case of joint holders to that

one of them first named in the register in respect of the joint’

holding. Subject to any direction to the contrary given by the
Member every such cheque shall be made payable to the order of
the person to whom it is sent.

114. Any ‘General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets and in particular of paid-up shares, debentures or
debenture stock of the Company or paid-up shares, debentures or
debenture stock of any other company or in any one or Mmore of such
ways and the Directors shall give effect to such resolution and where
any difficulty arises in regard to the distribution they may sptl;le
the same as they think expedient, and in particular may 1Ssue
fractional certificates and may fix the value for distribution of such
specific assets or any part thereof or may determine Fhab cash
payments shall be made to any Members upon the footing of the
value so fixed in order to adjust the rights of all parties and may
vest any such specific assets in trustees upon such tru_sts\‘for the
persons enfitled fo the dividend as may seem expedieni fo t-k.xe
Directors, Where requisite a proper contract shall _bo .ﬁled in
accordance with Seclion 88 of the Companies (Consolidation) Act,
1908, and the Directors may appoint any person to sign such con t%'act
on behalf of the persons entitled to the dividend, and such appoint-
ment shall be effective. All dividends unclaimed for one year after
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" having been declared may be invested or otherwise made use of by

the Directors for the benefit of the Company until claimed.

115. The Company in General Meeting may resolve that any
capital assets of the Company in excess of the Company’s paid-up
capital for the time being shall be distributed among the holders of
Ordinary Shares of the Company as and by way of capital
distribution either in the form of cash or by the allocation fo the
Shareholders of particular assets of the Company in specie or by the

distribution among the Shareholders of fully or partly paid-up -

shares as and by way of increase of their respective shares in the
capital of the Company or in any one or more of such ways, such
distribution to be in proportion to the amounts for fhe time being
paid up on the Ordinary Shares held by them respectively, and the
Dirvectors shall give effect to such resolution. And in case any
difficulty arises with regard to the distribution they may settle the
same as they may think expedienf, and in parficular may issue
fractional certificates and may fix the value of the same for the
purposes of distribution of such specific assets or any part thereof
and may determine that cash payments shall be made fo any
Members upon the footing of the value so fixed in order to adjust the

" rights of all patties. Provided always that no distribution shall be

made which would amount to a reduction of capital except in manner
appointed by law.

XXVI—ACCOUNTS.
.116. The Directors shall cause true sccounts to be kept-—
(a) Of the stock-in-trade of the Company;

(b) Of the sums of money received and expended by the
Company, and the matter 7. respect of which such
receipt and expenditure takes place; and

(c) Of the assets, credits and liabilities of the Company. -

117. The books of account shall be kept at the office, buj shall
not (unless and otherwise than as a General Meeting subject to the
provisions of the regulations may determine) be open to the
inspection of the Members.

- 118, A balance-sheet shall be made out and laid before every
Annual General Meeling at which such accounts are to be considered
and such balance-sheet shall contain a summary of the property and
liabilities of the Company arranged under the heads appearing in
Table “A” in the Tirst Schedule to the Companies (Consolidation)
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Act, 1908, or as near therefo as in the opinion of the Directors is
desirable in the interests of the Company.

XXVIL—AUDIT.

119. Onece _a,t least in every year the accounts of the Company,
shall b_e examined and the correciness of the balance-sheets
ascertained by one or more Anditor or Auditors.

120. The first Auditors shall be appointed by the Board before
the Statutory Meeting and shall hold office until the first Annual
General Meeting unless previously removed by a resolution of the
Members in General Meeting, in which case the Members at such
meeting may appoint Auditors, and subsequent Auditors shall be

appointed by the Company at their Annual General Meeting in each
~ year for the year.succeeding.

121, If one Auditor only is appointed, all the provision;.s herein
contained relating to Auditors shall apply to him.

122. The Auditors may be Members of the Company, but no
person shall be eligible as an Auditor who is interested otherwise
than as a Member in any transaction of the Company, and no
Director or other officer of the Company shall be eligible during his
continuance in office. :

193. The remuneration of the Auditors shall be fixed by the
Company in General Meeting except that the remuneration of every
Auditor appointed before the Statutory Meeting or to fill any casual
vacancy may be fixed by the Directors.

194, Any Auditor shall be eligible for re-election on his
quitting office. The Directors may fill any casual vacancy in the
office of Auditor, but while any such vacancy continues the sur-
viving or continuing Auditor or Auditors, if any, may act.

125. Every Auditor shall be supplied with a copy of the
balance-sheet at least ten days before the day fixed for the meeting
to which the same balance-sheet is to be submitted, and it spall be
his duty to examine the same with the accounts and vouchers
relating thereto. Lvery Audibor shall have a right of access ab all
times to the books and accounts and vouchers.of the Company, and
shall he entitled to require from the Directors and officers of the
Company such information and explanation as may be necessary for

uties of the Auditors, and the Auditors shall

ihe performance of the d _
signpa certificate at the foot of the balance-sheet stating whether or
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not all their requirements as Auditors have been complied with,

and shall make a report to the Members on the accounts examined
by them and on every balance-sheet laid before the Company in
General Meeting during their tenure of office, and in every such
report shall state whether in their opinion the balance-sheet referred
to in the report is properly drawn up so as to exhibit a true and
correct view of the state of the Company’s affairs as shown by the
books of the Company. and such report shall be read before the
Company in General Meeting.

XXVIIL—NOTICES.

196. A notice may be served upon any Member either
personally or by leaving same at or by sending it through the post
in a letter addressed to such Member at his registered place of
address. In the case of a Member who has given a general proxy,
and has deposited the same with the Company, the notice 'shall be
sent to the Member for the time being holding the proxy, so long as
the Company have no notice of revocation, and a duplicate to the
Member at his registered place of address.

197. Eacl: holder of registered shares or registered stock whose

registered place of address is not in the United Kingdom may from

time to time notify in writing to the Company an address in the
United Kingdom which shall be deemed his registered place of
address within the meaning of the last preceding clause.

198. All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled be given
to whichever of such persons is named first in the Register of
Members, and a notice so given shall be sufficient notice to all the

holders of such share.
5

129. Any notice if sent by post shall be deemed to have been
served twenty-four hours after the letter coutaining the same was
posted, and in proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed and put into
the Post Office. ‘

130. Where a given number of days’ notice or notices extending
over any other period is required to be given, the day of service

shall be, but the day upon which such notice will expire shall not

be included in such number of days or other period.

131. In the event of the winding-up of the Company, every
Member of the Company who is not for the time being in
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: ‘Engl.and shall be Dound within fourteen days after the

passing .of an effective resolution. +~- wind up the Company
voluntarily, or the making of “ani order for the winding-up
of tl}e _Compzmy fo serve mnotice in writing on the Company
appointing some householder in England upon whom ail
summonses, notices, processes, orders and judgments in
relation to or under the winding-up of the Company may be served
and in default of such nomination the Liguidator of the Company
shall be at liberfy on behalf of such Member, to appoint some such
person, and service upon any such appointes, whether appointed
by the Member or the Liquidator, shall be deemed to be good
personal service on such Member for all/purposes, and where the
Liquidator makes any such appoinfment he shall, with all
convenient speed, give notice thereof to such Member by a registered
letter, sent through the post, and addressed to such Member at his
address, as mentioned in the Register of Members of the Company,
and such notice shall be deemed to be served on the day following
that on which the letter is posted. '

XXIX—DISCOVERY.

132. No member ot general or other meeting of Members shall
be entilled to require discovery of, or any information respecting
any detail of the Company’s trading or any matter which may be in
the nature of a trade secret or mystery of trade, or which may relate
to the conduct of the business of the Company, and which, in the
opinion of the Directors, ib would be inexpedient in the interest of
the Members of the Company to communicate to the public.

XXX ~WINDING UP,

RN

188. In the event of ﬁfe\(}\ompany being” wound up the rights of

the Members shall be as provided:hy the ‘srticles of Association and
as have been determined by the Company in General Meeting prior
to such winding-up.

134, In order to assistin such winding-up it sha,],l‘be lawiful for
the Board to declare any bad or doubtful de]ats to be lrrecov_erable,
and to sell to any person (not being & Director) any claims | Icln'
demands upon the estates of bankrupt or .other persons or upc?n 10 g
assets of deceased Dersons, if such claims or demands are not

immediately recoverable.
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185, If the Company shall be wound up the Tiquidator
(whether voluntary or official) may, with the sanction of an Extra-
ordinary Resolution, divide among the Members and contributories
in specie any part of the assets of the Company, and may with the
like sanction vest any part of the assets of the Company in trustees,

upon such trusts for the benefit of the Members and contributories

as the Liquidator with the like sanction shall think fit.

| XXXI—INDEMNITY AND RESPONSIBILITY.

136, Each Director, Manager, Secretary and other officer or
servant of the Company shall be illQemniﬁed by the Company
against, and it shall be the duty of the Directors, out of the funds of

_the Company to pay all costs, losses and expenses which any such

officer or servant may incur or become liable to by reason of any
contrach entered into, or act or deed done by him as such officer or -
servant, or in any way in the discharge of his duties, including
travelling expenses. - -

137. No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or
officer, or for joining in any receipt or other Act for conformity, or-
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the insuffi-
ciency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptey, insolvency or tortious act of any person
with whom any moneys, securities or effects shall be deposited, or
for any loss or damage occasioned by any error of judgment or over
sight on his part, or for any other loss, damage or misfortune
whatever which shall happen in the execufion of the duties of hig’f
office, or in relation thereto, unless the same happen through his owWn
dishonesty.
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NaMES, ADDRESSES AND DESCRIFPTIONS OF SUBSCRIBERS.

d7 %{é’c’rname/ % Tl Coe D,
,,9/ caaadwy j,,gc

,@u cttleset, c.(é/

(Lerg
ﬁm s

DATED the z/ oy of yéw(y 1027,

WITNESS to the above signatures —
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No. 223593
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‘ 3 Bereby
“ ‘ YD
. .Eﬁ*&‘l ”EEM_H__’EOBAEQQ COMPANY LIMITED

-is this day Incorporated undev the Companies Acts, 1908 to

“Limited.

Given under my hand at London this .- 8eoond ¢

MThousand Nine Hundred and . twenty=8even.
Hees and Deed Stamps £ .5, 0.0

Stamp Duty on Capital £.10. —

Cortificate % Zé‘/ﬂw

received by

1917,
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COMPANY LIMITED BY SHARES.

EXTRAORDINARY RESOLUTION

— OF -

PENINSULAR TOBACCO COMPANY LIMITED.

e

B . Passed 29th December, 1927.

.ﬁ;

At an EXTRAORDINARY GENERAL MEETING of the
Members of the said Company duly convened and held at

‘Westminster House, 7, Millbank, Westminster, 3. W.1, on the 29th.

day of December, 1927, the following TEXTRAORDINARY

_.BE-GVSTE%ES}(LUTION was duly passed —
=" 2% 5 \
17 3509

- 1

293 “That the Capital of the Company be iucreased to £50,000
1N 102 |

g (_5 ‘Jf'\N “by the creation of 49,000 additional shares of £1 each ranking
“for dividend and in all other respects pari passu with the

“exisling shares of the Company.”

DATED this 29th day of December, 1927.

| A Lol 0 il /réw.w
e .44&%«’1/
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LTHh STAMP ACT 1891,
54 & 55 Vror., Cu. 89.)

COMPANY LIMITED BY SHARES

or

PENINSULAR..ZOBAGCO . GOMPANY. : .
LIMITED.

Pursuant to Section 112 of the Stamp Act 18091, as amended by Section '7 of
the Finance Act 1899, and by Section 30 of the Finance Act 1920.

. NOTE.—The Stamp Duty on an increase of Nominal Capital is One Pound for
R cvery £100 or fraction of £100.

This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 44 of the Companies (Consolidaiirgz_)p_:_és_;t-;;l:g% .

Presented for filing by ' B
Kred..F..Macnaghten.. e
Vestminster House,
7, Millbank, S. W. 1.
: ‘3.",—‘?‘“:f )
The Solicitors’ Law Stationery Soclety, Limited, 22 Chancery Lane, W.0.2, 27 & 28 Walbr 0l B, 0.4, Ty
49 Bedford Row, W.C.1, 6 Vietoria St., 5, W.1, 15 Hanover St., W.1, 68 St. Vincant St., Glasgow,‘w f ;);5\,‘
19 & 21 North John Street, Liverpool, oL Yy ’ ‘ﬁ*&\
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TFORMS. S

JK}-"\-‘- r.\“ N 1 "?i«h) N
R LS - d X .\
Companics Form 61,—0201,20.10.20, Wi, ,:é}, e i"\’;}f\\ﬁ,"
. w Y M'g‘:’“\”f-"ﬂo‘e 4{‘:4‘.14
2% "ﬁi ~y el vt
! w N e e
%



THE NOMINAL CAPITAL

or

PENINSULAR TOBACCO COMPANY , L'i')nq:ted,

o
]
{

has been increased by the addition thereto of the sum of

L. 49,000 s AtVEded into 49,000

Shares of ... 0One Pound., each, beyond the registered

Capital of __one_thousand Pounds,

“ 4
Signature " A AL /(/,
z
Officer Secretary.
Dated the Pl day of M 192{;1?

1 G

¢

This Statement should be signed by a Direcior, Secretary or other authorised
Officer of the Company.

e a2 ot e 3
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Certificate. |

e pror NQ.

%

f‘j"}\

k)
oF
PENINSULAR..TOBAGCO. .COMPANY.
AU LIMITED. .
Pursuant to Section 44 of the Companies (Consolidation) Act 1908;\,
o .

S Presented for filing by

Fred. F,' Macnaghten,

Wegtminster.House,.7,. . Millbank, 8.

49 Bej ford Row, W.C. 1, 6 Victoria Street, 8.W.
PVANTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS.

Companies Form Na. 44,1519, WG
ol

’ . 1
The Solicitors' Law Stationery Socliety, Iimited, 22 Chancery Lone, W.C.2, 29 Wa.lb:ook, El 6. 4'1 \%1\‘\
ey - ~

4
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Slotice of Fncrease in the Hominal Capital

0F . o

PENINSULAR TOBACCO. COMPANY Limited.

7o THE REGISTRAR OF J OIL;T STOCK | COMPANIES.

The e

PENINSULAR TOBAGCH COMPANY

Limited, hereby give you notice, in accordance;

. o e Extraordinary
with Section 44 of the Companies (Consolidation) Act 1908, that by ay¥ Special

Resolution of the Company passed the......20%h day of..December. . .19.27

- -confirmed: thesnmmmmmn st n e day -of mmmmmmmmsn sl G-

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of. Forty.nine. thousand
Pounds, divided into Forty.nine..theusand
Shares of One Pound each,

beyond the Registered Capital of £..4.,000

Secretanry.

Dated J.'M '.
Dated the
of \ M/ IQJf

day

+* This Notice is to be signed by a Director, Seeretary or obher authorised Officer of the Company,



i e epas e me oy

il

P

RN “, e
B e S

Tt mpr e (2 e o

7 ———— ot

¥
1

FAEL IR A, s

Eh SPECIAL RESOLUTION.

i e e

COMPANY LIMITED BY SHARES.

PENINSULAR TOBACCO COMPANY LIMITED.

—— ]‘REG:ST‘EREDE
Pussed ﬁhe;ﬁll'd\zl@y ol &uptamber, 1985. D !
2 0CT 1935}

H B .
K @ ‘ At an EXTRAORDINARY GENERAL MELTING ol the Members of the said

Company duly convened and held ai WESTMINSTER Housg, 7, Mipenank, WastaiNsren, S.W.1,

7 Sty ey, .
on the Qﬁi-dwy of Augusr, 1035, the following RESOLUTION was duly passed as a

SPECIAL RESOLUTION :—

That the Articles of Association of the Company be altered in manner following.
that is to say :—

() By striking out the words *‘Companies (Consolidation) Act 1908" in Article 1
and substibubing thevefor the words ‘‘Companies Ack 1929".

(b) In paragraplt 1 and 3 respectively of Artiele 2 by striking out the words
““Section 25 of Companies (Consolidation) Act 1908 and *‘Section 69 of
““Companies (Consolidation) Act 1908" and substituling therefor the words
“‘Bection 95-of the Companies Act 1929 and ‘‘Section 117 of the Companies
“Act 1920" respectively. :

(c) By delefing the words ‘“Section 85 of the Companies (Consolidation)
“Act 1908" in Axticle 10 and substituting therofor the words *‘Section 39 of
*‘the Companies Act 1929",

(d) By deleting Article 60.

i (e) By deloting the first sentence of Article 63 and suhstiluling the following new

sentence :—"“I'hree persons present being Members o), porsons holding proxies
“or persons represenfing Corporations shall be o quoram Jfor o General
““Meeting"’,

(£) In Article 64 by striking out the word “Members” and the words “‘the
““Members present’’ in lines 5 and 11 and substituting- therefor the word
“persons” and the words ‘‘such persons’ respectively.

(@) In Article 65 by sbiking out the word “Members™ ang substituting therelor
the word “‘persons” and by adding after the word “present”’ in line 8 the
words “‘and entifled to vote’'.

(h) Tn Arlicle 67 by striking out the words s Member or Members holding or

& “‘representing by proxy or' and substituting therefor the word “*persons’ and

'

1

2

L el 7”/4’ %‘4«-‘4 é o ,,:f; s ﬁ'l&'ﬁtj&

F IR etncig dts v r-:“:{‘z QCT 1958 Jon!
Pyt s i 5T

by striking out the word *‘members” in line 11 and substituting therefor the
words ‘‘suchi persons’’.

() By cancelling the first sentence of Arficle 69 and substituting therefor the

following sentence :—"‘At every Meoting at which he is entitled to vote on o
“show of hands, every person present and voting shall be counted as having;




L & e g bk e

(o N —— T

[N

w—— wa me s oaam

. " the word '‘ropresentative of a Corporation’” for the words “‘proxy i o “nother

Tl

i Ao

“given one vobe for avery shiare held by him either personally or as proxy of "i-
‘representative Lov any membor’” and by inserting after the word ‘‘proxy’’ %
in the last line tho words ‘‘or representative’. :

(i) Tn Article 78 by deleting the ‘words “‘to any other Member or Members' in:}
lines 1 and @ and substituting.therefor the words 'to any person’ and in iine
15 by strilking out the words ‘‘other Member’ and substituling ithevefor the
word ‘‘person’’, - :

A

-

(k) By striking out the words ‘‘No person shall act as proxy unless a the time of
“‘gppointment he is & Member and qealified fo vote as such, or has been
“appointed to ach at the meeting in question as proxy for o corporation and’’
in Article 75.

M.

(1) By substitobing the word “person’ for the word ‘‘Mamber” in the first line,

s s e b Bpen

" ““Member'” and the words ‘‘person or corporation’” for the word “Member’’ -
in Article 76.

i

(m) By inserling immediately after Arficle 76 the following new Arficle :—
“76a. A -Corporation whether o Company with limited liability or not, "}

« ““governing body, suthorise such person as it thinks fit to act as its repre- i
“*sentative at any Meeting of the Company. and a person authorised as aforesaid |
“‘shail be entitled to exercise the same powers on behalf of the Corporation

i
“may if it is o Member of this Company by resolution of its directors or other t ol

i

i

. . 5, MESSN
“‘which he represents as that corporation could exercise il it were an individual '

“‘shareholder of this Company’'.

(n) By deleting Article 77.

(o) By striking out Sub-clause (d) of Article 80.

(p) By deleting the words ‘‘passed and confirmed in accordance witli Sections 13
“and 69 of the Companies (Consolidation) Act 1908’ and substitubing therefor
the words’ ‘‘passed in accordance with Section 117 of the ~ Companies
“‘Act 1929" in Article 94. ‘

(q) By doleting Article 101 and substituling therefor the following new Atticle :—

“'he Company may exercise the powers conferred by Section 32 of the f‘h

“Companies Act 1929 and such powers shall accordingly be vested in the b
*Directors’’. i
/f"("r) By striking out the words ‘"Section 88 of the Compunies {Consolidation) i'
} “Act 1908" in Article 114 and substituting therefor the words “‘Section 42 of f
J “‘the Companies Act 1929’ = 8.
/ (s) By striking out the words “‘arranged under the heads appearing in Table ‘A’ f
y: “in the }irst Schedule to the Companies (Consolidation) Act 1908 or as near -,
“‘thereto us in the opinion of the Direclors is desirable in the interests of the
“Company’’ in Article 118, 'y
(f) By substiluting the word *‘person’” for the word “member’ in the sixth line 1
of Article 126. !
7 g
Darep this Svd day of September, 1935. M 'é :
y y W L;
. Chairman of the Meeting. -
| ]
L4
- S PR [
"Bt LT, LONBON, W.Eit, 1 ';!

W
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PENINSULAR TOBACCO COMPANY o

AV S :
1 }/M;’ :

THE COMPANILS ACT, 1948,

COMPANY LIMITED BY SHA RES,

SPECIAL RESOLUTION

LIMITED.

i

=y

Y

Passed the 6th day of June, 1961, £l

DTt et s o e e g ¢

#
T ‘}‘Ji
At an EXTRAORDINARY GENERAL MEETING of the 4

Members of the said Company duly convened and held ag 4

Westminster House, 7 Millbank, London, S.W.1, on the 6th day
of June, 1961, the following RESOLUTION was duly passed as
a SPECIAL RESOLUTION:—

That the Articles of Association of the Company be

altered by deleting Article 4 and substituting therefor the
following new Article:—

4. The Directors shall provide for the
custody of the Seal and the Seal shall nevey
except by the authority of ithe Divectors. A
ment to which the Seal of the Company is affixed\shall
be signed by a Director and countersigned by \he
Secretary or an Assistant Secretary,”’

DATED this 6th day of June, 1961,

X
r B
resented for filing ‘B

The Company,

Elactrio Law Preas Ltd,
45107
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THE COMPANTES ACT, 1046,

COMPANY LIMILED BY SHARLES,

SP'ECIAL RESCLUTION
— OF [

PLNENSULAR TOBACCO COMH— NY
LIMITED.

Passed the 6th day of June, IQGJ..

- Ab an EXTRAORDINARY GENERAL MEETING of the

Members of the said Company duly convened and held ut

Westmmstel Iouse, 7-Millbank, London, S.W.1, on the (,m Qay

- of June, 1961, the todowm?r RLESOLUTION was duly passea G

a SPECIAL BRI SUTB r’f‘f""\T el

~ That the AILI(‘IOS ot Association of the Compa,ny be
altered by delefing: Arlicle 4 and substituling herefor i
following new Article:—

“4. The Directors shall provide for the sat
custody of the Seal and the Seal shall never he used
exceph by the authoriby of the Directors. Any decu-
ment to which the Seal of the Company is affixed, shali
be signed by a Diveclor and conntersigned by i
Secretary or an Assistant Secretary.”

DATED this 6th day of June, 19671,

) .
E.G. L'a,ng ot

Chairman.,

Elogtrio Law Iregs LUd,
anli?
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P COMPANILS  ACT, 1020

o

COMPANY LIMIPLD BY SHARES. -

Eg . NS
: B

SPECIAL RESOLUTION.

PENINSULAR TOBACCO COMPANY LIMITED.

At an

=

=,
kS

Passed the drd day .uf,.‘ﬁ'epimn?hbﬁ 1935.

\&\_», jf <.

o4

]GN(I.“I{:\O.I.{I)TN ARY  (UENIRAT, MEITING of the Members of the said

Comp:iny duly convened und held at WustarysTer House, 7, MILIRANK; WESTMINSTER, 3. W.1,

on the 8up duy of Sueviamr, 1983, the following RESOLUTION was duly pussed as a

SPBCLAL, RBSOLULION :—

Phat the Articles of Association of the Company be altered in munner following
that “is to sny \— ‘

W

(b)

By striking oiit the words **Companies (Consolidation) Act 1008 in Article 1
and substituting therelor the words *Companies Act 192" ’

In paragraph 1 and 3 respeetively of Article 2 by striking out the words
“Geetion 25 of Conpmnies (Consolidation) Act 1908" and “*Scclion 69 of
“Companics {(Consolidation) Act 1908 and substituting therefor the words

 “Seetion 938 of the Companies Ack 1920 and “‘Sechion 117 of the Companies

(c)
(d)
(e)
()
(g)

L

(i)

Act 1920°" respectively. )
By deleting the words “‘Seclion 85 of the Companies (Consolidution)
“Act 1908" in Article 10 and substituting therelor the words ‘"Section 39 of
“the Companies Act 19207,

By deleting Axticle 6O
By deleting the first senicnee of Article 63 and substituting the following new

sentenee:— “Fhree persons present being Members or pevsons holding proxies
“‘or porsons representing Corporations shall be a quorum for a General

" “NMeebing'.

"

In Article 64 by striking ont the word “Members” and the words ‘“‘lhe
“Wembers present’” in lines § und (Ll and substituting therefor the word
“persons’’ and the words *‘such persons’ respecbively.

In Avticle 65 by striking outl the word “*Members” and substituting therdfu-
the word “persons’” and by adding alter the word “present” in line 8 (i
words “"and entitled to voie™.

:
/

In Avticle 67 by striking ont the words *'a Member or Membors holding or
“rapresenfing by proxy ar’” and substituting therefor the word %persons’’ and
by striking out the word “members’” in line 11 and substiluting therefor the
words *‘sneh persons’. .
By ineelling the {irst senlence ol Article 69 and substitoting therefor the
following sentence :~—"‘At every Meeling at which ho is entitled 1o vote on a
“ghow of hands, every person present and vobing shall be counted as having

"




[P

Haiven one vote for every sbare held by hin either personally or as prony or

“representative for any memher™ and by inserting alter the word 'prosg®

in the last line the words “or vepresentative’,

i ‘ (j) Lo Article T3 by deleting the words “'lo woy olher- Mambor or Members™ in

Q’) P ) lines L and 2 and substituting therefor (he words “'to any person’ and in e
- B3 by steiking oul the words “olher Member” and substitoling therefor Ha
word '‘person’, - '

LA
L3

[P

(k) By striking out the words ' No pérson shall acl as proxy unless ol the Gme of
. Sappointment he is o Member and qualified (o volo as sucli, or has been |
“appoinled Lo act ab the meeting in question us proxy for s corporalion and”

in Arlicle 75. ' : :

ot
b
’

© (1) By substiluting the word “‘person’ for the word “*Member™ in the frst ling,
the word ‘'represenintive of u Corporation’ for the words “'proxy for unother

: “Member” und the words “peeson or corporntion’ for the word “Meamor™
5 in Article 76. §
LAY @ , ' .
- T (m) By inserting lmedintely afler Avlicle 76 the following new Avlicle i—
I _ ' , “Ton. A Corporation whether w Compuny willy limited Tubiliby or not,
' ) “muy il it is o Member of this Comnpany by resolution ol its directors or other
“woverning body, “uuthorise such person us il thinks fit to acl as ils repre-
- “sentative at any Meeting of the Company, and » person wuthorised as nforesuid
3 - “shull be entitled to exercise the smne powers on behalf of the Corpoxudion
. “which he represents as that corporation could exercise il it were an individual
i o “‘sharebolder of this Company”’. ‘ :

e

J—

i ) : * (m) By deleting Article 77 '

P

(o) By slriking out Sub-clause (d) of Article 80.

(p) By-deleting the words “'passed and confirmed in accordance with Sections 13

“and 69 of the Compunies (Consolidation) Act 1908 and substiluting therelor
I - the words “passed in accordince wilh Scetion 317 of the Companies
1. ' “Act 19297 in Ariicle Y.

. (q) By deleting Article 0L and substituting therefor the following new Article :—
. “IUhe Company may exercise the powers conlorred by Seclion 32 ol the

“ “Companies Act 1929 und such powers shall accordingly be vesled in the
“Directors’. - C

' (r) By striking oul (hé words “'Seclion 88 of the Cnmpanies (Cousolidation)
2 TAet 1908™ in Article L4 and substiluting therefor the words “Rection 42 of
“'the Companies Act 1920".

M 2T S S

v

(s) I3y striking out the words “‘arranged under the heads appewring in Lable *A’
“in the Fivst Schedule to the Companies (Consolidation) Act 1908 or s bewr
“thereto s in the opinion of-the Directors is desivable in the interests of the
“Company’’ in Article L1S.

; (t) By substituting the word “‘person’ for the word “.nember™ in the sixih line
H . of Article 126

ot DA el n el et AT

Daris this Sed duy of Seplember, 1935,

o o , H. R GOUGH. "

Chairman of the Meeliup.

B, by e LTH., LEHDON, WS 0
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TR COMPANIES ACTS, 1908 mo 1917,

COMPANY ].JIMIZ-'!?Z) BY SHARES.

Ae

— i

'.  @NNSULAR TOBACCO COMPANY

LIMITED.

ﬁﬁmm nﬁﬁm

--"AND—""

Artieles of ﬁﬁwmaﬁm

Incorporated the 2nd day of August, 1927,

A

b oAk em e e e e mmd e me madkm xR i et v

P R

gf, DEUOTIIC TAYW DIESE LT, PUBLIC COMPANY URINTIRY, LONDON, W,C.1,
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THE COMPANIES ACTS, 1908 w0 1917

COMPANY LIMIPED BY SHARES.

EXTRAORDINARY RESOLUT_ION

— OF
PENINSULAR TOBACCO 'COMPANY LIMITED.

-

- £t
.

Passed ?9th December, 1927.

i

“ At an EXTRAO?R,DTNARY GENERAL MEETING of the

Mambers of the said Company duly convened and held ab’

]

* Wostminster House, 7, Millhanl, We{stminster, S.W;},‘ on the 20h
“day of December, 1927, the following EXTRAORDINARY

RESOLUTION was duily passed :—

“Phab the Capital of the Company be increased to £50,000
“hy tho crealion of 49,000 additional sharos of £1 cach ranking
“fop dividend and in all othor respects pari passy wilth the

“oxisbing shares of the Company.”
DATED thig 20th_day of December, 1027,

($igned) W. F. ALEXANDER,

Chairman of the Meeling.

B
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THE COMPANIES ACTS, 1308 o 1917.

COMPANY LIMITED BY SHARIS.

Fleoraninvm of Assoeiation

PENINSULAR TOBACCO COMPANY
' - LIMITED. ‘ S o

" 1. The name of, the Company is “PENINSULAR TOBACCO
Comrawy Trrep.” e  Sae (v

P

9. The - rogistered office of the Company” will be situate in
Tingland. y : :
3. Tho objecls for which the Company is established ave:—
(a) To carry on the husiness of manufacturers of and
dealors in tobacco, cigars, cigareties, and snuff, and

skt R . P
arowers of tobacco, and any business arising out of or
in connecction with any of such commodities.

(b) Lo carry on, conduch, manage, develop and prosecute
any of these businesses in such manner and in such
place or places, either in the United Kingdom ox else-
where, as the Company may think requisite or proper,
and genorally Lo buy, scll, grow, cultivate, manipulate,
manufacture, imporl, export and deal (hoth wholesale
“and rekail) in tobacco, tobaceo crops, cigars, cigarettes,
“or olher products or forms of tobacco, and also any
arlicles or things connected with such Dbusiness ov
commonty deall in by tobacconists, or which are likely

’

Fage e S
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to be required in any slmpo or form by consumers of
tobacco.

(¢) o carry on in the United Kingdom or (Jn('wh( re the

trade o businoss of tobacco brokers or dealors in all ifs
branches, including the purchase and selling of tobacco,
cither growing or otherwise, or any produce or form of
tobacco or the advancing of monoy by way of lean npon

* the sccuzity of orin respoct of the same, or upon or

(d)

(e)

®

®

against bills of lading,” dock warranis, or other
documents of title represenling the same, ‘

To carry on in such manner and in such place or places,
either in the United Kingdom or elsewhere, as the
Company may think roquisito or proper, any obhor
business, whether manufacturing or otherwise, which
may seem to the Company capable of heing. conven-
lently carried on in conmection with any of the ahove
specified objects, or calculated directly or indirecily fo
enhance tho value of or render profitablc ..mv of the
Company’s property or rights.

To carry on business as merchants or agents or agents’
brokers of or for any goods or classes of goods which
in the opinion of the Company are capable of being
conveniently dealt in or with in connection with or Hox
the benefit of the, undertwl\mc of the Company.

To buy, sell, and deal in apparatus, machinery,
materials, and articles of all kinds which shall be
capable of being used for the purpose of ‘any business
herein mentioned or lilely to be required by customoua

of any su(,h husiness,

To purchase, take on lease, hire or otherwise acquire in _
the United Kingdom or clsewhere any real or personal
property, or any rights or intevests therein, which the
Company may think nccef-;sary or convenicnt for
effectuating any of ifs uijects, and in parbicwlur any
lands, plani.a,tmns housos, factories, warchousoes, plant,
machinery, patents, concessions, trade marks, tracde
names, copyrights, licencos, stock, material or property
of any description, and to work, use, maintain and
impzove, sell, lot, surrender, mortgage, c.hargé, dispose
of or otherwise deal with the same or any other
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propetty of the Company, including in respect of any
palend or patent vights belonging o the Company, ihe
arant  of licences or authoribies Lo any porson,
corporation, or company to work tho same.

To manufacture, .buy, sell and deal in or with any
plant, machinery, -apparvabus, tools, lead or tinfoil,
tinplates, boxes, cases, papor and ofther materials,
goods and articles of any description which. in the
opinion of the Company may be conveniently dealt in
or with by the Company in connection with or for
the benefit of its undertaking,

(i) To acquire and hold, but not to trade or deal in shares,

)

(k)

)

(n)

stocks, debentures, debenture stocls, bonds, obliga-
tions and sccurilies issued or guaranteéd by any
company constituted or carrying on business in the
United XKingdom or in any colony, dependency,
or possession thereof or in any - foreign country,
and any dcbeniurcs, ‘debenture stocks, bonds,
obligations or sceuritics issuned or guaranteed hy any
government, sovereign ruler, commissioners, public
body or authovity, supreme, municipal, local or
otherwise, whether at home or abroad,

To subscribe for, conditionally or unconditionally, to
underwrite, issue on commission or otherwise, and
convert any such - stocks, shares or securifies as
‘mentioned in the'last preceding paragraph.

To undertake or enter into any insurance confract or
arvangement in conneetion with the underiaking or
properly of any allied or subsidiary company.

To apply for and obtain Letters Patent or privileges of
monopoly, either in the United Kingdom or clsewhere,
tor any kind of invenlion acquired by the Company or
in which the Company is interested.

To creel, maintain or alter, on any land, any factories,
drying houses, curing houses, warchouses, storehousos,
or buildings for carrying on, or to be used in conneclion
with {he Lusiness of the Company,

To purchase or otherwise acquire or undertake the
whole or any part of the business, assets and lHabilities,
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including shares, stoely, bonds, “debentures, mort-
gagos, deeds of bhond and sccurily, or obher obliga.-
tions, or any or ocillier of them, of any olher
sompany, corporabion or porson carrying on uny
business which this Company is authorised to carry on,
or possossed of any property or right suitable for the
purposos of this Company, and to acquire the business
of any company or corporation if doemed expedient, by
amalgamation with such company or corporalion
instead of by purchase in the ordinary way.

. To pay for any business or undertaking, or any property
- or.rights acquired by the Company, cither in cash or

shaves, with or without proferred or doforred rights in
respect of dividend or repayment of capital or obher-
wise, or by any sccuritios which the Cbm]_'mny has
power {o issue, or parily in onc mode and parlly in

-another and gonorally on such torms as the Company
“shall determine.

To engage in any business or transaction within tho
limits of the Company’s objects, in conjunction with
any other person, corporation, company or firm, and fo
hold shares, stock or-bonds in-any such company or
corperation. o '

To sell the business or undertaking of the Company or
any part thereof, including any shares, stock, bonds,
debenbures, mortgages, doeds of bond and securily, or

other obligations or sccurities, or any or cither of them, .

patents, trade maxks, {rade names, copyrights, licences
or authorities or any cstate, rights, property, privileges
or assets of any kind. '

To accept payment for the business or undertaking of

the Company or any part thercof, or for any property or
rights sold or otherwise disposed of or dealt wilh hy
the Company, either in cash, by instalments or other-
wise, or in shares or-honds of any company or
corporation, with or without doferred or preferred
rights in respect of dividends or repayment of capilal
or otherwise, or by means of a mortgage, or by deben-
tures, debenture stock or mortgage debenfures or honds
of any company or corporation, or partly in one mede
and partly in anothor and generally on such terms as
the Company determine.
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(8) To promote, form, subsidise, and oslablish any company

or companies or corporations whose objects shall
include the acquisition of all or any of the proporty,
rights and diabilities of the Company, or the carrying
on of a iy stch busmcss a8 aforesaid.

(t) To lend monecy upon such terms as the Company may

think ft, to persons, companios, or corporations
having dealings with the Company, or otherwise upon
such sceuriby as shall be thought fit, or without security
and lo guarantee the performance of contracls by any

such persons, companies, or corporations,

To invest any monoys of the Company and to hold,

‘sell 6r otherwise “deal with such mvcsbments and to

" receive moneys ior investment. &

(W)

\\

: p1 odecossors in business or of any companies in which

To enter into arrangeinents for partnership, sharing
profits, reciprocal concessions, co-operalion or ofher-
wise with any company, corporation or person having
objects altogether or in part similar {o those of this
Company, or carrying on or about to carry on any
business capable of being conducted so as directly or
indirectly to benefit this Company.

To establish or support, or aid in the establishment and
support, of associations, institutions or conveniences

caleulated to benofit omployees of the Company or its

the Company owns shares or the dependents or connec-

-{ions of such persons, and o grant pensions and

allowances and fo make payments towards insurance,
and to subscribe or guarantee money for charitable or
benevolent objocts, or for .any exhibition, or for any
public, general or capfni ob]ecL )

To Furrow, raise or secure mongy in such manner as -

the Company shall think fif, and in particular by the
issue of debentures or dehenture stock, perpetual ov
olherwise, doeds of hond and security, bonds or mort-
gages charged upon all or any of the property of the
Company (hoth present and fubure), including its
uncalled capital for the time being.

T e A, e e
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(v} To draw, mako, accept, endorse, discount, executo and

issue bills of exchango, promissory unobes, doebentures
. aud other negotiable or transforablo instramenis,

(z) To underwrite tho shares, stock or scourities of any
other company and to puy underwribing commissions
and brokerage on any shares, stogk or securibios issued .
by the Company.

(aa) To procurc any parlismentary powers lo cnable the .
Company to extend ils objocts or lo carry any of these
objects into elfect.

(bb) To distribute any of the ‘property of . Glic Company
amongst the Membors in specie or otherwise, bub so thab
no distribution amounting to a reduclion of capital he
made excepl with the sanction (if any) for the bime .
being required by law. ~ . L '

(cc) To do all or any of the above thin gs in any. part of the
world, and as principals, agents, contractors, lLrustooes

or otherwise, and by or through (rusices, agonis or .

otherwise and cither alone or in conjunchbion with
others. _

(dd) To do all such things as are incidental or conducive to
the above objects or-any of them,

4. The liability of the Mombers is limited.

5. The share capital of the Co_mpuny\ is £1,000, divided into

1,000 shaves of £1 cach, with power to increase tho capital and
to divide the shares in the capital for the lime bheing into soveral

classes, and to attach thereto any preferential, deferred, qualified or
spozial vights, privilogoes or conditions.

NOTE: By Extraordinéry Resolutibn dated 29th December, 1927, the
by the .

.Capital of the Company was incressed to £50,000
creation of 49,000 Additional shares of '£] each..
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@ : . WE, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company, in pursuance of
this Momdrandum of Association, and we respectively agree to

- take the number of shaves in the capital of the Company set
opposite our respeetive names. '

3 Number of Sharves

No.| NAMIS, ADDRESSES AND DBSCRIPTIONS OF SUBSCRIBERS. taken by cach
Subseriber.
L L ARTIIUR EDWARD DRAIN,
. 8, Waldegrave Gardens, Ten,
| R Strawberry IHill, Middlesex,
Clerk.

E

y -y rrY :

] 2. | ALBERT JOIN QUIN,

, 37 Gissbury Road, London, N.15, Ten:
. K ﬂ,’;// h
Clorl.
. G .o . :
Tolal Shares talken:... Twenty.

DATED the 27(h day of July, 1927, ~'

WITNESS to the above signatures—
4 Guo. 1. MITLARD,
17, Brantwood Gdns,
Beehive, Nford, L.,
Clexk.,
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o Aaticles of Assoriation
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PEN]INSULAR T@BACC@ C@MPANY
LIMITED. . | e "

I~PRELIMINARY.

1. The regulations contained in the First Schedule j;o the
Companies Act 1929, Table "A" shall not ﬂpply o thxﬁ
Company, bul instead thereof the following shall be the
regulations of the Company. -

~ &
.

2. In the inferprotation of these prosonts, inclhuding  such
amendments as may ab any timo hercafier be made herein, the
following words and expressions have the following mennings,
unless there be something cither in tlie subjoct or conlexh ropugnatl
to such construction :—

P

"The Reglster" means the Reglster of Mombers tgobe e
pursuant to Section 95 of the Companles Act 192C.
I CHRRCG L e,
" o . {”"x.“‘l‘”:’- & r.,’ VR
Bankrapt” includes - a person compounding or areanging.y
with or making an assienment of all his propoerty for fhe
benefit of his croditors, and “bhankruptey™ shall have a

corresponding meaning,

"Special Resolution" and "Extraovdinary Resolution" bav: 4ha
maanings assigned thercto by Section LL7 of the Compasineg .of
loez9, v

"
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" Oflice” means tho registered office (from time to time) of
the Company. :
- Month” means calondar month.
Words importing the singular number only include plural,
and wice werse, and words importing the masculine
gender only include the féminine gender,

Words importing individuals only shall include corpora-
. tions, unless where expressly stated to the contrary.
[

v

i IL—FUNDS,

3. The funds of the Company shall not be expended in the
purchase of or in loans upon the security of its own sharves.

IIL—SEAL.

mme Directors shall provide for the safe custogy of the
and the Seal shall never be used except by the a'tJJ_.:thO:’."l'GLT
. Directors. Any document to which the Heal of the

is alffixed, shall ve signed by a Director and counter-—
by the Secretary or an Assistant Secretary,
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.. IV.—BUSINESS.

5. The business of the Jompany may be commenced as scou
after the incorporation of the Company as the Directors in their
v discrobion shall think fif, and nolwithstanding that part only of the
' shares may havs been applied for, allotted or issued.

6. No Membor shall be entitled, without the permission of a
Dircctor, to visit or inspect any portion of the works and premises
of the Company at any time. The Directors shall have absolute
power to refuse such application without assigning any reason
therefor, '

V~—-OIFICE.

7. Tho chief office of the Company shall be in London or other
, such place ag the Diveclors may from time to time determine, awd
E tho tho business of the Company shall he carried on ab such place or
T places as the Directors may from time to time determine.
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VI —CAPITAL.

" 8. The initial capital shall be £1,000, divided into 1,000 shares
I~ of £1 each, '

B 9. The Company is a Private Company, and accordingly (a) no
E invitation shall be issued to the publie to subscribe for any shares or
i dehentures or debenture stock of the Company; (b) the number of
the Members of the Company (exclusive of persons who are in the
employment of the Company, and of bersons 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 be limited to fifty,
provided thaf, for the burposes of this provision, where two or more

BRI T e e

persons hold one or more shares in the Company jointly they shall
be treated as a single Member; and () the right to transfer the shares
of the Company shall be restricted in manner hereinaiter appearing.
f 10. If the Company shall at any time be turned into a Public
; Company, the minimum subscription shajl for the _pmurposesof uny

| ) offer or allotment of shares to which Section 39 of the
; Companies Act 1929, applies be seven shares.
1 | /—‘;El‘m-eﬁ by Bpecial
ﬁmrasofgt;on passed

“‘;Fr ‘.'.‘3;{'{:-3 .

B L
VIL—~INCREASE AND REDUCTION “OFFCRBITAT e

B

11. The Company in General Meeting may from time to time
increase the capital by the creation of new shaves of such amount as
may be deemed expedient.

12.  Any of the shares for the lime being unissued and anymnew
shares from time to time to be created may from time to time be
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shares
previously issued or then about to be issued (spbject to the provi-
sions hereinafter contained as to the consent of'the holders of any
class of shares where such consent is necessary), or at such a premium
or with such deferred rights as compared with any other shares
previously issued or then about to be issued, or subject to any such
conditions or provisions, and with any such right or without any
right of voting, and generally on such terms as the Company-may
from time to time determine. -

2 » /

. By an Extraordinary Rosolubion dated 294h Dacenber 1927, the
-’{% . Canrital of the Company was increased *o £50,000 by the creation
of 49,000 additional) shares of £1 ecach.
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15, Auny additional capital shall (excepl so far as the Compauy
on tho erealion thoreof shall otherwise debormine or as is provided
by these presents) be considered as part of the original capifal, and
shall be-subjoct to the same regnlations in all respoets as if it had
heen pavt of theoriginal capital.

14 Al unissued and any new shares, except any shares allotted
in payment for any business or property shall be offered to the
Moembers in proportion to the existing shares held by them of the
particutar class to be issued, so that the new shares of the particular
clasy shall be offered to holders of that class only on such terms as
the Board shall determine, and such offer shall be made by notice '

limiting a {imo (which shall ]7/01} be less than one monil) within

which, if not accepted, it will be deemed to be declined and after the

expiration of such lime or on receipt of an earlier intimation from
tho Member to whom such notice is given, that he declines to accept
the sharves offered, the Dircciors may from time to time dispose of
the same to such person or persons, companies or corporations,
whether Members or nof, in such manner as they in their absclute

diseretion may think fit.

15. Whenover the capilal, by reason of Lhe issue of Preference
Shares ov otherwise, is divided.info different classes of shares, all or
any of the righls and privileges atfached to. cach class may be

" modificd by agreement between the Company and ‘any person

purporting fio confiract on behalf of that class, provided such agree-
mont is confirmed by an Ixtraordinary Resolution passed at a

- soparate General Moecting of the holders of shares of that class, and

all the provisions hereinaftor contained as to Greneral Mectings shall
mautadis mulendis apply to every such meeking, but so that the quorum
thereot shall be two Membors personally present holding shares of
that class. This Ariicle is without projndice to the powers of the
Company under Arlicle 13 hereof, and the Company in Geneval
Meoting shall be enkitled to incroase its capilal by ercaling addi-
tional shares of any class to rank paré pessu with the existing shares
of thal class without tho necessity for an Agreement confirmed by
an lxivaordinary Resolution of that class or any other class of
Sharcholders such as is provided for by this Axticle.

16, ThoCompany may {rom tme {o time, by Special Resolution,
reduce its capital by paying off eapibal, or cancelling capital which
has been lost or is unvepresented hy aveilable assets or reducing the

e e
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liability on the shares or otherwiso as may seem expediont, and
cap}ba.l way be paid off upon the footing thab it may he called 1p
again or otherwise and tho Company may also by Spo..cial Resolution
sub-divide or consolidate its sharcs or any of them.

. VIIL—BORROWING

17. The Dircctors may from time {o time raise or horrow for the
purposes ot the Company or secure the payment of any sum. or SuNs
of money. The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions as they
bhink {it, and in particular by mortgages, deeds of bonds and sccurily
or bonds or by the issue of debentures or dehenture stock of the
Company, perpetual or terminable, and with or withou$ & trust decd

- charged upon all er any part of the property of the Company (both

present and future), including ifs uncalled copital for the time
being. : ' :

18, The Directors may also, if they think fit, receive from any
of the Members willing to advance the same all or any of the moneys
not at the time payable on their respective shares, and on the money
so paid in advance, or so much théreof as from. time to time exceeds
the amount payable on shares in respect of which such advanco has
been made, may pay interest at such raie as the Directors may think
fif.

19. Subject to the provisions of the preceding Articles; such
mortgages, deeds of bonds and security, bonds, debentures- and
other securities as aforesaid may be on such ferms and condilions
and with or without power of sale and with such other powers as the

Directors shall think fit.
c

IX.—SHARES.

[
’

20. The Directors may .proceed to allotment upon the shares
subscribed for in the Memorandum of Association.

21. When two or more persons are the joint holders of a share
the receipt from time to time of any one or more of them shall he o
sufficient discharge to the Company for all dividends and prefils
payable in respect of such share and thercin expressed to bo received,
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22 The Company shall bo entitled fo.lreat the rogisterod holder
ol any share as the absoluie ownor thereof, and accordingly shall not
be hound fo recognise any equitable or ofher claim to or interest in
sueh share on tho part of any other porson save as herein provided.

2330 The joint holders of a share shall ha severally as well as
jomnddy Hable for the payment of all instalments and calls due in
respect of such share. :

X —CERTIFICATE OF -SHARES, -

- 24 Tivery Member shall be entitled to a certificate under seal,
specifying the share or shares to which he is enfitled, and such
cortificate may be in such form as the Board may from time to time
proseéribe. If several persons be registered as joint holders of a

-share, they shall not be entitled to more than one certificate of such
share ‘hetween them, and delivery of such certificate to the person

“whose name stands first on the register as one of the holders of such
share shall be sufficient delivery to all such joint holders thereof. A

- Member shall be enfitled to one certificate for the whole of his shares
or fo soveral certificates each for a part of such shares on payment of
& sum not exceeding 2s. for each cerlificate after the first,

25. 'When any certificate is worn ol 'or damaged and produced
to the Board they may order it fo be cancelled, and shall thereupon
on payment of such sum, not exzeeding 2s. as the Board may from
time to time prescribe, deliver another certificate. to the person
entitled to the worn out or damaged certificate, and the share or
shaves therein specified,

26.  When any ceriificate is lost or destroyed, and proof thereof
is pivon to the satistaction of tho Board, they may, on payment of
such sum as the Board from time to time prescribe, not exceeding 9s.,
doliver a new certificate to the person entitled to the Jost or destroyed
cortificate, and the share or shares therein specified.” Provided that
the Board, if in their diserction they think fit to do so, may, beforc
the delivory of the new certificate, require such bond, guarantee or
indemnity, and the insertion of an advertisement to be approved by
thein in such newspaper or newspapers as they think fit.

. 27. When a share is forfeited, and the certificate thereof is not

delivered up fo the Company, the Board may issuc a now certificate
of the share, distinguishing it as they think fit from the certificato
nol delivered up.

2 T g P 3 Ay iy, et
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NL—~TRANSTER AND TRANSMISSION OF SUARES.

b3 . Oy TR by B " 3 s 4
28. Bhavos shall be transferable subjoch as  hercinabler
mentionod. ‘

29, The instrument of lransier of any share shall be signed by’
both the transferor and the transferce, and the bransferor shall he
deemed to remain the holder of such share uniil the name of the

- transferce is entered in the register in respect thereof.

30. The Directors may refuse to register any transfer of shares
to a porson of whom they do not approve, and may rofuse o regisier
any transfer of shares on which ihu Compauy has a len.

31. Lvery transfer of a share slmll bema de inthe usual common

. form or as near thereto as the case will a(lmli,

32. Every ingtrument of bva n:;ier 5th11 b(, Tefh ab tho oﬂu.o,
accompanied by the certificate of tho shares to be transferred, and
such cvidence as the Directors may require to prove {He title of the
transferor or his.right to transfer the shares, and be 1)01'nmnentlv
deposited in tho custody of the Board.

83. A fee, nob- exceeding 2s. Gd., may be cl*"*'»‘ ad for each
transfer, and shall, if required by the Bo..u'd be p(mdl bofore  the
registration thereof. :

34. A fee nob exceeding 2s. 6. may be charged for the registra-
tion of each of the following documents, namely :~—~Appointment of
Trustee in Bankruptcy, Deed of Arrangement, Deed Poll, Distringus,
Receiver, any Order of Court, Probate or Grant of Adminisiralion,
Proof of Death, Proof of Marriage, Power of Attorney, “Slatutory
Declaration, or any other document which in the opinion of the
Directors requires registration, and such fee shall if required by the
Directors be paid before the r0fr1stﬁ asion thereof.

'35. The registration of a transier shall be conclusive evidence:
of the approval by the Board of the trd,nsfcl;ge.

36, The register of transfers may be closed for such period
before each Ordinary Meeting as the Board may from time to time
direct, so that the same be not closed for a longer period in the whole
thon thirty days in any one year, and any fransfer made while the
register is so closed shall, as betweon the Company and the person
claiming under the transfer (bubt rot otherwise), be considered as
made immediately aftex the meeting.
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47, Tho excculors or administrators of a deceased Member (Dot
heing one of several joint-holders) shall be the only pepsons
rocognised by the Company as having any title to the shares
registoved in the name of such Momber. '

38.  Any guardian of an infant Member, and any committee of
a lunatic Member, and any person becoming entitled to shares in
consequence of the death, bankruptey or liguidation of any Member,
upon producing such evidence thaf he sustains the character in
respect of which he purposes to act under this clause or of hig- title,
as the Directors think sufficient, may, subject to the regulations as
to transfers hevein contained, transfer such sharves to himself or any
othor parson,  This clause is herein voferved fo ag the “ trangmission
clanse.”

XL CALLS.

39, The Board may from Lime Lo time (subject o any term upon
which any sharos have been or may be issucd) make such calls as
they thinlk {it upon the Members in respect of all moneys unpaid on
their shares, Tach Member shall be liable to pay the calls so made,
and any money payable on any share under the terms of allotment
thercot, to the persons or banking company and at the times and
places appoinied by, the Board. ‘

40. ‘A call shall be deemed to be made at the time when the
resolution authorizing it is passed by the Board.

41. I any call yemains unpaid abter the time fixed or allowed
for the payment thereof, the person liable to pay the same shall pay
inforost thercon ab the rate of £6 per centum per annum from the
day appeinted for payment thereof to the time of astual payment,
hut the Diveclors may, it they thinlk i, romit thexwholé or any part
of any sum hoeoming payable for interest under this claxse. .

]

XIII.—FORFEITURE.

49, It any Member [ail to pay any call or other sum due in
respect of any share on the day appointed for payment theveof, the
Board may ab any time thereatier, during such fime as the call or
other smn remains unpaid, serve a notice on sneh Member reguiring
him (o pry such call or gther sum together with interest at the rate
aforesaid and all expenses that may have acerued by reason of such

non-paymaent.



P e e T
bl .

T a

T, S

L rpae

16

4

43.  The notice shall name a further day on or before which such
call or other sum and all interest and exponses thatb have acerued by
reason of the non-payment thereof are to be paid. It shall also name
the place where payment is to be made, the place so named being
either the registered offico of the Company or the bank of the
Company, or some other place at which calls of the Company are
usually made payable. The notice shall also state that in the event
of non-payment at or before the lime and at the place appointed,
the shares in respect of which such c¢all or other sum is due will be
liable to be forfeited. ' '

- 44, If the requisitions of any such notice as aforesaid are not
complied with, any share in respect of which such notice has heen
given may, ab any time thereaiter, before payment of all calls or-other
sums, interest, and expenses due in respect thérqof has been"im;.do,
be forfeited by a resolution of the Directors o that cffect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid hefore the forfeilure.

45. Any share so forfeited shall be deemed to be the property

ﬁof the Company and the Board inay, from time to time, sell, allob ov )

reissue any forfeited shares, and may sell the same by public auction
or private contract, with power lo buy in and re-sell and generally
may deal therewith as the Board may thinl fit.

46, .Any Member whose shares have been forfeited shail
notwithstanding be liable to pay to the Company forthwith all calls
or other sums owing upon such shares ab the time of forfeiture,
together with interest therecon from the time of forfeiture until
payment ab the rate of Six Pounds per cenbum per annum, and fhe
Directors shall enforce the payment of such moneys or any part
thereof if they think fit, but not otherwise.

47. Notwithstanding the forfeiture of a share, the Board ab any
time hefore the share is sold for the benofit of the Company as
provided by thése presents may annul the forfeiture, or may on such
torms as the Board think equitable, restore the-share to the person
or persons who bub for the forfeiture would be entiticd {o {he share,
But the restoration of a share shall not be a matter of right, bhut shall
he purely & matter of favour exerciscable atb the diseretion of the

Board.
45. TUpon any sale upon a forfeibturc the Directors shall cause

the purchaser's name to be entered in the register in respect of the
shares sold, and the purchaser shall not be hound to see {o the
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regularity of the procecdings or the apphc,atmn of the purchase
mouey, and @ wler his name has been'entered in the regisler in u,syu.t,

ol sueh shaves the sale shall not as against him bo impeached by the

former holder of the shaves or any other person, and the remedy oi”
any Mewber or person agerieved by such sale shall be in damages

-

. only and a_qmnbb the Company c\cluswely :

«\-

e,

XLV GO\‘VLRSIO“\T or sumr%)xwo STOL,L.

49. The I ~ard may with the sanclion of the Company

previously givedl in Gencral \Iootm(r convert any pmc‘ up shaves

mto stoclé, - R

50. When any shares have been converted inte-stock, the

soveral ‘holders of such stock may thencoforth transfer their respec-
live inleresls. Lhm,om or-any part of such Faterests, in the same
mannor and subm,h to tho same regulations as .md 5ub]cct to which
any shares in the capital of the Company may" be transferred, or as

“nehr thorelo as circumstances admit, but the Board may from time

1o time, if they th ink fit, fix the minimum, amount of stock transfer-

able, and direct thab fractions of a pound shall not be transferable,
with power nevertheless ab bheir cllsorctlon to waive the observance
of smh rules i :.Lny particular case; " o

3

- 51. The stoc,l-. ghall confer on the holdels thereof 1espe<,l.1vnl\

the same rights as would have been confer red by sharts’of equal -

amowils of the class converted in the capital of the Company, but
so that none of suich rights oxcept the parbicipation in the profits of
the Company shall he conforred by any snch amount of stock as
would not it cxisting in shaxes of tho class converied have conferred
such rights. o '

. -
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W
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XV.—CONSOLIDATION AND SUB-DIVISION OF &IIARE::

52: ‘the Coropany iay in General Meeting consolidate and
sub-divide ils shaves or any of ihem into .shmot. of a larger or smaller
arnount,

53. The rewolution wherehy any share is sub-divided may
determine that ag bebween the holders of the shares reculling from
such sub-division onc or more of such shares shall have some
proference over the olher or others, and that the profits applicable to
the pmymon{ of dividends thereon shall be appropriated dm.ouhur'ly

e
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XVI—GENERAL MRLTINGS.

5. The Statutory General Meeting shall bo held ab such Himo
(hot less than one month nor more than ihiee months from bhe dale
at which tho Company is entitled to commence . husiness) and af
such place as the Directors may determine,

55. Goner’ll Meetings shall be Held onco in overy year ab such
time and place as the Dnocbo:t.s may from fime to time determine. -

F{f‘.{Thc ahovc mentioned General Meelings sball be called
Qrdiravy General Meekings. All other meelings of . tho Company

- shall he called I ]‘\tmmdmm v Gencl al \fEcoi.mrrs

57. The Directors, or any one ol them, may whencver thw or -
ho shali think fit, and they shall upon a requisition’ made in writing
by Members holding in the aggregate not less than one-tenbh of the
issued share caplta,l upon. Whu,h all calls or other sums-then duc
have been paid, convene an.Exfraordinary Glenoral \{[L,c(.m a,

58. Any 1equl°1L10n made by the Members shall specily the
abject of the meeting proposed to be called -and shall be doposited

" - ab the office. It may consist of several documents in like form, cach

signed by one or more of the requisitionists. The meoting must be
convened for the purposes specified if the rcqulsltlon and, if
convened otherwise than by the Dircctors, for those purposes only.

59. If the Directors do not proceed to cause a mecting to be
held within 21 days next from the date of the rcquisition being so
deposited, the requisitionists, or a majority of them in value, may
convene the meeting for the purposes to be spem{md as aforesaid,
but not for any other purpose, and the meeting so convencd may be

‘held accordingly, but any meebing so convened shall not bo held

* after threo-months from the date of such deposit. .

[

G0. I—Y—a-h—&my—sueh—meeté-ng—wmse»hﬁierr—recﬁrh\iﬁ;ﬁﬁfmﬂﬁami-ir\iim
at another mecting is passed, the Directors shall conven firther
Exiraordinary. General Mecting for the purpose-ef-Tonsidering the
resolution, and, if thought fit, of confizming il as a Special Resoli-
tion, and if the ]‘)n‘ccior&s/@gy{)mono iho mcclmu within seven
days from the date—ol7The passing of the fivst resolution, the
10(]111%1@1%*3, or & majority of them in vqhw may themselves
con vailathe meeling, Pos ST e

LY u
e “eies s

*i e

6t Seven days’ nofice ab tho leasl, sp(‘(llvmrvf ‘e . p wee, he
day and the hour of meeling, and in case of speeial husiness tho
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general naturo of such business, shall be givon to the Members for
. any mecking in manner horoinafter mentioned, or in such other
manier (it any) as may be prescribed by the Company in Goneral
Meeting.  Tho accidental omission to give any such notice to any
Moembeor or 1\"f.gjj’ibi;x3:s.?shzﬂ.1'nob invalidate any resolution passed at
any such meefing. ; | '

NVIL—PROCREDINGS AT GENERAL MEETINGS.
(2. The business of an Ordinary Meeting shall be to receiveand
cansidor the staloment of income and expenditure, the bal ance-sheet,
~ o the ovdinary voporbs of fhe Direcliors and of the Auditors, to elect
Directors and other officors in the place of those (if any) retiving by
. roiation: or obherwise, to declare dividends, and to transact any
F obhwer business which under these presents ought to be transacted at
an Ordinary Meeting. All other business transacted at an Ordinary
Meoling, and all husiness transacted at an Extraordinary Meeting
ghall be d,eﬂcmcd special, ,

L

-l . .
= °743. ‘Three persons present being Members oX Persons
holding proxics 61 persons reprcsenting Corporations shall
e a quorum for 2 General Meeting. No business shall be
B O transacted.at any General Mecting unless the requisite
- quorum be present at the commencement of the business.

7

prr B0 d bl

3 64 ‘Tho person lo bake the chair ab every General Mectiiig sliall

be the Chairman of the Board, ot if there bo no such Chairman, ox he
be nob,presont at or within fen minutes aitcr the {ime for holding

) g c such moeeling, or shall be unwilling to act as Chairman of the
¢ e ettt il .

moeting, tho * PErsons present shall choose another Director to be

v . Chairman of the meoling, or if one Director shall only be present he,

ghall bo the CF nirman, and if the chair be not talken by the Chairman
of iho Board or a Dircchor at the expiration of ten minutes from the
timne appointed for holding the meoting, or if before the expiration
of that time all the Directors or the only Director present shall

. s T .
doeline to take the chair, the sneh Derj‘:%onsnﬁ shall choose: one of
thoir own nurnber to be Chairman of the meeting. enlietniL G

: R AR AL STy IR U

G5, Tf within ton minules from the time appointed for a Gierteal ., o
Meeling a quorum is not presen t, the meeting (if convened upon the
roquisition of persons) shall he dissolved. In any other casc it
- shall stand adjourned to the samo ‘day in the next week at the
sme dimo and pince, unloess snch day shall be a Bank Holiday or
other holiday, when the adjourned mocting shall be held on the next

t such adjourned meeling a quorum is

T e g e e
T
.
£

woricing day followmng. It a
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‘esent, the dersons wh . ool

Euorun and me bpar wno are present and entitled to veote shall

i Sua_may transact the business for which the meeting i oal
) FOBPETT Tis L

. - . " ! - -. g‘\‘:‘.‘”:,:, teght, oo ”.‘;:.&G] .

66, Xvery motion or resolulion submltbe(iiwﬁfGm;e::ulrl\’lcctmg
» . N 3 " _“'_. et _’:ivpv - N

shall he decided in the first instanco by a shww ol hardg: ™ = ¢,

- . . - co . " -
67. A declaration Dy the Chairman of any General Mecting
that a motion or resolution has been carried thercal upon the show
of hands shall be conclusive, and an onivy o that cffect in the.
Genoral Meetings Minute Book shall bo sulliciont evidence of the
fact without proof of the number or proportion of the voles recorded
in favour of or against such motion or resolution, wiless immediately
on such declaration a poll shazll be deranded ¥y peérsons
entitled to vote at such meeting in respect of not less
Lo the aggregate than -one~tenth part of the paild¥capital of
t;}e Oompfany, or:in the came of a special reso\lutibn by
i‘lvev.sucn persons. If a'pell be duly demanded the
BPECI- I eSO EICIFI = S TS, e A T AT e
same shall be taken at such lime cither immediately or within 15
days thereafter, and.at such place and by open volbing or by haliot,
- and under such regulations as to the notice thercof, and as to the
appointment of scrutineers thereof, and otherwise as to the conduct

thereof as the Chairman of the meeling shall defermine.

' Aerad by Speocial

XVIIL—VOTES OF SHAREHOWIRS G
/ o BEP BY

.

68. Preference Shares shall not confer on the holders the right
to attend or to vote either in porson or by proxy abt any General
Meeting of the Company, unless the dividend upon such shaves or

) any of them. is, and then only so long as it is, oue month in arrear.
69.. At every Meeting at which he is entitled to vote
on 2 show of hands, every person present and voting Shaél
be counted as having given one vote for every Shérq_helf -
by him either personally oxr as proxy oOF repr?sgntatzvc +0
any member. Upon a poll every Member present in pcrsog
or as proxy shall have onc vote for ovexry share held by
hem personally or as proxy.or representative. - e
70. Any guardian or other person ontitledeung‘t‘o'l:"thc't ansmis-
sion clause to transfer any shates may vote ab.any. Gongidl Mecting
in respech thereof in the same manncr as if he weve the regisicred
holder of such shares provided that 48 hours at least before the time
of holding the mecting at which he proposes to vole he shall salisfy
the Divoctors of his right to transfor such sharves, or that the Directors
shall previously to such mecling have admilied his vight to vote

thereat in vespect of such shares.
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71 Whire thert ave joing regisiercel holders of any share any
one of {"”01\ persons may vote ab any meebing oither pers.cxmi]y or IJ:Y
proxy in respeet of such shave as if he were solely enlitled thorelo,
and if more than one of such joint holders be present at any meeting
or al any poll personally or by proxy, that one of the said persons 50
prosent whose name slands fivst in the register in respect of such
shares shall alone be entitled to vole in respect thereof.

v 5 ) s , ;
72, VOLO% may be given personally or by proxy, butevery proxy
shall be appointed in writing under the hand of the appointor or

under the common seal of any corporation who may be the

appointor. A proxy may he either general or special,

el
-

é AT RS

9%, A general proxy may be gliven by any Member ©vo

ady Person for any and every meeting of the Company held

al any time and al any and every adjomnment of such meeling,
and shall be in force and of full.effect and available for any and
every meebing until a revoeation in writing shall have been received
by the Company from the Member giving such proxy. The appoint-

ment of a general proxy shall be in the form following or to the like
oflect: — ' . -

B

i W
¥ , of : )
. “a Mcember of Prninsunar Tobacco Compawy Lruirep,
—** “hereby appoint .

AN H

“of - ,

“or fuiling him, .

- “of or failing him

‘::‘* ;i‘f Upguisd “cither may in writing appoint any otheriéniler to
BRI L T AT N '

i

ot
oL, "
P e b st N ke ot e e

oy “act as my goneral proxy at any and ¢very meeling of
i “ihe Company held al any time and at any and every
“adjonrnment of such meeting and this proxy shall be
“in full foree and of full cfiecl and available for any
“and every meoling until a revoceation in writing shall”
“havae heen received by the Compuny from me.

“ As wilnoss my hand this day of ,19 .

“Bigned - =

74, The appointment of a special proxy shall be in the form

following or to the like cffcct:—

o



2
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) @ “ I" . ] Of . )
’ & Membor of Prnmvsurar Tonacco Company Limrri,
“horeby appoint ,
“ Of . ?
“or failing him, ( : C,
“of ‘ or failing bim
# of
oL ' ‘ ~ fo acl as my
© “proxy at the General or Extraordinary Meeling: of {he ]
@ “Company [as the case may be] to be held on the
“day of -+ 19, and at any and every

“adjournment thereof.

“As witness my hand this ~ day of , 19

»

“Signed '

....... ’e - L]

75. No iaroxy shall be treated as duly appoin’oéd:‘?or

entitled.to vote as such unless his appointment as a prosxy-
. 02 deposited at the office at least forty-eight hours before
n

veell he proposes o vote, and such appointment -shall be
xept under the control of %he Board, but be at all times
zroduced at the request of the giver or holder of the proxy.

- the Time of holding the meebing, or adjourned meeting, at

o

iy

76. No person shall be entitled to be present or vote

. °h any questioneé.ther personally or DY proxy or as représ-
{ entative of a Corporation at any Gengral Meeting ox upon

t 2 poll, or be reckoned in sz quorum whilst any call or othexr
- é sut saall be due and payable to the Company and in arrear

£3 »0x one calendar month in respect of any of the shares of
L such Person or Corporation. *

76a. A Corporation whether a Company *wirth limidsed.
11abiltiy or not, may if it is a Member of this Company
by resolution of its directors or other governing vody,
suvaorise such person as it thinks fit to act as its
~eprescntative at any meeting of bhe Company, and a person
2ubherised as aforesaid shall be entiled +o cxercise the .
sane powers.on behalf of the Corporation whitch he represents
73 that Corporatiom: ould exercise if it were an individ-
42l shareholder of this Company.

% XIX.~DIRECLORS.

P T
A R ol

i 7%. The number of Dircctors shall not de less than
Elf:'e:o nor moie ‘thon twelve. "

3 79. "The first Directors shall be named by the
subsceribers to the Memorasndum of Association. .
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80. The office of a Dircelor shall be vacated ipso facto:—

(a) If a receiving order be made against him or if he
become bankrupt, suspend payment, his affairs Dbe
Jliguidated by arrangement or he make any assignment,
arrangement or composnlon willx or for the bencﬁi, of

his crerhtor
(b) I he be found lunaiic or become of unsound mind.
(¢) If removed by the resolution of Members as provided’
by Article 88.

Wy mm(d) | Tde-cease-to-hod-Hro-roquired-shrarostoquatify-rizmrfor

. | \ =‘| s
i e AL olﬁce—m——de—neb—acqu1143—the—-sa~me-—»\x=1{hm—m\“a—-menﬂbh

L

"
|-k

* v Ihl’ i}"‘ I.I\J
e e s --..L.._,‘......_M after-eleclion-or- -appointment.

(0) If by 1101.1ce in wrll,mo given to the Company he resmns
his omcc
(fh It he he requested in-writing by the holders of at least
two-lhitds of the issued Ordinary Shaves to resign.
81. No Director shall be disqualified by bhis office from contract-

ing with the Company, eifhier as vendor, purchaser or otherwise,
nor shall any such confract or any coniract or arrangement enlered

info Ly or on liehall of the Company in which any Direclor shall be

in any way inferesled be avoided, nor shall any Dirveclor so
contracling or heing so inierested be Hable to account to the .
Company for any prolit realised by any such contract or arrange-
mentg by reason of such Dircclor holding that office, or of the
fiduciary relations therehy oslablislied, but it is deeclared that the
faclh of his having an inlerest musl, unless all the Directors are
intorested, he disclosed by him at the meeling of the Directors al
which the contracl or arrangement is determined on, if his intevest
‘{hen exists, or in any other case at {he first meeting of the Directors
afler the acquisition of his inlerest, and that no Director shall as R
Divector vote in respect of any coniract or arrangement in which
he is so interesled as aforesaid, and if he do vote his vote shall not
he counlod, bud this prohibition shall not apply to any ‘coniraci by
or on helhed of the Company to give the Divectors or any of them
any socurity by way of indemnnily or for advance, and th may at any
{ime or limes he suspended or relaxed 1o any extent by a General
Meeling, A general nofice that a Dircelor is a member of any
specifiod firm or company. and is to be regarded as interested in all
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1

transactions with thab fizm or company, shall be a sulficient
disclosure under this” clause as regards such Direclor and tho said
Leansactions, and afler suchi goneral notico it shall nob ho necessary
for such Divector to give a special mnolice of any pnrbic:ulall'
transaction with that firm or company. O

82. The Directors shall receive no reinuneration for agling in
that capacity:

. 88. The Company ab any General Mecting shall fill up the office
or oftices of any Direetor or Directors which shall bo or have heen

vacaled.

84. If at any meeling at which an eleclion of a Dircetor or
Divect ‘oughl o take place the place or places of any vacating

_Diredtot or Divectors be nat filled, the meeting shall stand adjomned

till the same day in the next week at the same tiné and place, and
if at such adjourned meeling thé place or places of the vacating
Director or Directors be not filled up, the vacating Director o
Directors, or such of them as have not had their placés {led up,
shail nontinue in office until the Annual General Mecting in the next
vear, and o on from time to time until the place or places shall he
filled up. ‘

85. Any Director may be removed from office by & resolution of
the Company in General Mecting.

86. All acts done by any person acting as a Director. shall
notwithstanding his being disqualified or his ceasing to bo qualified
be as valid and eflectual, both against and in favour of the Company
and all other persons (buk nob in favour of himseif) as if he was duly
elected and qualified. ~

g7. A Director may retire from his officc upon giving one
month’s notice in writing to the Company of his intention so to do,
and such resignation shall take effect upon the expiration of such
notice or its carlier acceptance by the Board.

3. The Board may fill any casual vacancy occurring amongst
tho Dircetors or olect a Director or Dircetors provided that. the
maximum number is nob exceeded, hut any person or persons o
chosen shall retain office until the next following Ordmary Generalt
Mecting of the Company, and shall thon De eligible for re-oleelion,
The continuing Direclors may acl notwithstanding any vacaney in
their hody. ‘
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XXN—PROCEEDINGS OF DIRECTORS.

89. The Directors may meet together for the despatch of,

business, adjourn and ollicrwise regulate their mectings as they
think fit, and determine the quorum necessary for the fransaction of
business, and until otherwise determined three shall be a quorum.
Questions arising at any mecting shall be decided by a majority of
voles. A Dircclor may ab any time summon or divech the Secrotary
to summon a meoting of Directors.

90. The Board shall elect a Chairman and may elech a Depuly-
Chairman, or two or more Deputy-Chairmen of their meetings, and
tetormine the period for which they are to hold office; but it no
such Chairnan or Deputy-Chairman or Depuby-Chairmen e
clected, or if ab any meeting ncither or none of them bo present ab
the time appointed for holding the same, the Directors present shall
‘choose some one of their number to be Chairman of such meeting,

91.  The office of Chairman or Deputy-Chairman of the Board
of Directors may be filled up on any vacancy by the Board.

92. A moeeting of the Directors for-the time being at which a
quorum is present shall be compotent to exercise all or any of the
authorilies, powers and discrelions by or.under regulalions of {he
Cowpany for the time Leing vosled in or exercisable by the Dircetors
geuorally. The Direclors may delegate any of their powars io

- Commilices consisting of such member or membexs of their body as
thoy thinlk {ift, Any Cominillee so formed shall, in the execrcise of
the powers so dolegafed, conform lo any regulations that may from
time to time be imposed on it by the Dirvectors. The meetings and
procecdings of any such Commiitfee,. consisling of two or more
morabers, shall be governed by the provisions herein conlained for
regulating the meetings and proccedings of the Direclors so far as
the smine are applicable thoroto, and are not superseded by any
regulations made by tho Divectors under this clause. Al acts done
al any mecting of the Directors, or of a Commillcs of Directors, or
by any person acling as 'a Direclor, shall, notwithstanding that it
shall afterwards he discovered that there was some defect in the
appointment of sueh Diroctors or persons acting as aforesaid, or
fhal they or any of them woere disqualified, be as valid as if cvery
such personhad heen duly appoinied and was ualified to be a
Direclor. A resolulion in wriling, signed by all the Directors, shall
he as valid and effectual as if it had been passed at a meeting of the
Direciors duly called and constifuted, .

et 4, ey
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XXI—POWERS OF DIRECTORS.

93. In their management ol the husiness of the Company bho
Booxd, without any further powor or authority from the Members;
may do the ‘ollowing things (but the powers herein expressed are in
addition to and not in limitation of their general authority): —

(a)

(b)

(c)

They may execute all deods, enter into conlracts for the

. Company, and contract on bohalf of the Company such

debts and liabilities as the Board may think necessary

in managing affairs and transaciing the business of

the Company, and may discharge the debls and

liahilitios of the Company.

They may appoint and at their pleasure remove or
suspend such officers, managers, clerks and servants,
either for permancnt or temporary or special services
as they may from {ime o time deem eoxpedient for
carrying on the business of the Company, and may
determine tho dulies and powors of such officers, clerks
and servants, and may fix the amount of their salarvics
and cmoluments, and pay she same oub of the funds of
the Company. Any one or,more of the Directors may
be appointed to the olfice of Manager or Managers of
the Company by their co-Direciors, subject to ramoval
by his co-Directors or by the.Company in General
Meeting, and any Dircctor may subjech to removiu by
his co-Directors or by the Company in General Meeting
be appointed fo be Secretary, traveller or solicitor or 1o
hold any other office or employment wnder the
Company in respoct of any such office or employment as.
aforesaid. Directors may be paid sweh salary or other
remuneration whether b way of commission or bonus
or otherwise as the Boald of Directors’shall from time
to time determine. |

Thoy may by letler of attorney or other deed under the
scal, or by wriling not under seal delegato to any
Director, officer ox agent any of the powers of the
Cowmpany or Board, which the Board in their diserelion
{hink oxpedient for the due conduet, management and
regulation of any of the busingss or affairs of the

Company.
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(d) ‘Chey may remuncrate any pexson rendering services bo

)

the Company, whether in its regular employ or nof, in
guch manner as 1o them may seem fit, thtiler by cash
salary or shaves or dehentures or by & commission or
share of profils, cither in any parficnlar trapsaction or
agnerally, or by way of percontage on wages“o'r salaries -
or in any olher manner or by any other ni\e{;hod.' '

- Irrespective of the powers confexred by the last

preceding clause they may award special remuneration -
oub of the funds of the Company to any Directors for
spocial services yendered to the Company in theix
position of managers or in any other capacity, such
remuneration being either by agrecd sum, percentage
on profils or bonus or any or all of gnck methods or
obherwise as may be detormined by the Directors, and
to be cither in addilion to or in subsbitution for their
galary or remuncralion as managers.

They may, lor carrying on and managing the business
of the Oompany, invest, horrow and’lend moncy (except
{g themselves) and purchase, hire,. rent or acquire 2Ny
houses, warchouses, buildiﬁgs- or lands of any tenure,
or acquire any jeaschold or ofher in terest in any houses, -
warchouses, buildings or lands, on such lerms as they
may fromi lime to lime think advigable. "They may pull
dowi, remove, altor or converl any such houses, ware-
honses or buildings, and may ercct an d build such fother‘/
housos, warchouses an a buildings in licu thereot on any
land purchased, lired, rented or acquired as aforesaid,
in such manncer as they may consider necessary or
advisable for carrying.on {he business of the Company.

They may purchasc or otherwise ‘wequive machinery,

plant and other effects, and insure against loss by five
all or any such houses, warchouses oF buildings, and
may leb, or demise, or give possession of the whole or
any patb of ihe same, whether ﬁt.j;gd; up or frurnished ov
olhorwise, to sneh person or persons; and on such terms
qs lo fenancy OF occupalion as they may consider’
advisable with rogard o ihe inlerests of the Comapany,
and tho promotion ot carrying on of its pusiness. They
may from time to time soll and buy in any such lands,
hm{ses, warchouses or huildings as aforesaid, and may
let, domise ov resell the same, and may otherwise deal
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with «oll or <L1W of Lho swne as they considoer mr;si.
conducive to the interests of Lhc Company.

() They may, upon such terms as they think fit, purchase

()

or pbthorwise acquire ov tndertake the whole or any part
of the business assets and linbilitios, including shares,
stock, bonds, debentures, deeds ol hond and security,
mortgages ox ofher obligations, or any or either
of “them, of any olber company, corporalion or

‘person carrying on auy business which this Company

is authorised to carry on, or possessed of any
property or right suitable for the purposes of this
C‘OJTI‘]){M]’_\,’, and lo acquire the business ol any company’
or corporation, if deomed oxpedient, by amalgamalion
with such company or corporation, instead of hy

purchase in the ordinary way.

They may pay for any business or undéitaking, or any -
property or rights acquired by the Company, cither in
cash or shares, with or without plofenerl ot deferred
rights in respect of dividends of repaymeht of capilal,
or ofherwisé, o by ; a,ny securities which the Company
has powers to issue, or partly in onc mode and pax(ly
in another, and gemraII};‘on such terms as they may
delermine. ’ ’ @

(i) They may sell the bu?.mess or undnrtal\mrr of ibo

)

Company, or any parbt thereof, including any shares,
stocks, bonds, debentures, donds of bond and security,
mortgages or olher obligations or securitics, or any oy
either of them, patenls, trade marks, {rade nomes, copy-
rights, hccnceq or authorities, or any est(ute 11rrhts_
property, prwaierres or assets of any kind.

‘They may accept payment for the business or under-

taking of the Company, or for any property or rights

sold or otherwise disposed of. o~ dealt with by the
Company, cither in cash or by~ mstdlamuis or olher-

wise, or in shares or bonds of auny company or
corporation, with or without deferred. or preferred
rights in respect of dividends or repayment of capital
or olhomvise, or by means of a mortgage, ov by dehen-
tures, debenture swock, mortgage debentures or honds
of any company or corporation. or parlly n one made
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and parlly in anoihoer, and gensrally on sucl lerms as
they may deterniine.

(k) They wmay inslitule, inlervens i, conducl, dofend,
compromise, reler to arlilvation, and abandon legal
and olhor proceedings and claims by and against the
Company, "and (Le Directors .and officers 7 ¢f fhe
Company, and' otherwise concerning the affaivs of the

¢ Company. ' : :

() They may compound for debts or give time for the
“payment of debls due to the Company.

() They may pay ihe cosls, chargés aund expenses
preliminary and incidental fo the promoiiion, fornation
and registralion of the Company.

(21) They -may appoint any person or persons (whether
E . —incorporated or nol incorporaled) to accept and hold in
trust for the Company any property belonging fo the
Company, or in which it is interested, or for any other ‘
purposes, and may execute and do all such_deeds and
things as may be requisite in relation to any sueh trust
and fo provide for the remuneration of such trustees.

{0) They may exccule in the name and on hehalf of the
Compuny in favour of any Direclor or other persor. who
may incur, or i aboul to incur, any personal Hability
“for the henefil of the Company such morigages of the
thp:my’s properly (present and future) as they think
fif, and any such morigage may contain & power of sale
ind such olher powers, covenants and provisions as
shall he agreed on,

(p) They may do any or all of the things or matters
mentionad in the Memorandum of Associalion.

94, Generally the business of the Conmpany shall be carried on
by the Direclors under such regulations (not inconsistent with the
regulations of the Company for the time being in force) as they shall
in their discretion think fil (o eslablish, provided ihat no bye-law o
othér rooulations shall be made under this power which would
winound to sueh an addition o or aiteration of the Apticies as could
on'y lagully he nade by Special Resolution, pas_s_ed i:f'l acgo::.::iz;zn?fe
vith Soction 117 of the Combanies Act 1929 and the Direcious Wiy
sreveina all such powers of the ,..

P s
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Company as are nol by the Statutes or by ihe rogulations of (he
Company for the time being in force declared to be exorciseable
only by the Company in General Mecting, subject nevertheless {o
any regulations of these presents; but no rogulation made by the
Company jn General Meeting shall invalidato any prior act of the

Directors which would have been valid if such regulation had not

bheen made. -

95. The Directors shall, subject only to the pros@eétive &cont-'rol '

of any resolution of the Company passed in General Meeting, have
power to appoint to any officer or sorvant of the Company, other
than. a Director in his ofice as Dirccbor, any remuncration which
thay shall think fit in proportion to or depending on the dividends,
ov the dividends and bonuses declared by the Company.

06.  All'checues drawn upon the bankers of the Compuny for
moneys payable by the Company shall be drawn and signed, and all
cheques made payable to the Company, and all bills of exchange and
promissory notes shall be made, drawn, accepted and endorged in
snch manner as the Directors shall from fime to time direct.

XXII—I.OCAL MANAGIMENT.

97. The Dircclors may from limé to timec provide for the
management and transaction of the allnirs of the Company in any
specified locality, whethor at home or abroad, in such manner as
they think fit, and the provisions confained in the three nexi
following elauses shall be without prejudice to the general power
conferred by this cluuse. =

98. The Dircctors from time to time and ab any lime may
cetablish any local board or agency for managing any ol the affairs
of the Company in 't/nv such specifiod localily, or Iy appoint any
persons to he members of such ddeal board or m{(‘;iagor.s? oY ‘agents,
and may fix their remuneration. And the Dircclors from {ime (o
time and at any time may delegafe lo any person so appoinied any
of the powars, authoritics and diserclions for the time being vesied
in tbe Dircclors other than their power to” make calls, and may
anthorisc the membors for the timo being of any sueh’ local hoard ox
any of them to fill up any vacancies therein and to act notwith-
rtanding vacancies, and any such appointment or delegation may he
made on such terms and subjcet 1w such conditions as the Direcims

may think {ib, and the Divectors may at any tHme remove any person

=n appoinied and may annul or vary any such delegation,

e
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89.  The Dircetors may al any time and from time to time by
powor of allorney under tho scal appoint any person or persons to
be the allomey or allornays of the Company for such purposes and
with such powers, anthorilics and discretions (not exceeding those
vesled in or oxerciscable by the Directors under these presents), and
for such pemod and subject to such conditions ag the Dircclors may
from lime to time think {if, and such appointment may (if the
Directors think fit) be made jn favour of the members or any of the
moembers of any local board ostablished as aforesaid or in favour of
«I.UY company ot of the members, directors, nominecs or managers
of any company or firm or Othel‘?\’l“b(‘;ﬂ:ﬂ tavour of any fluctuating
hody of persons, whether nominated dirvectly or indirectly by the
Divectors, and any such power of atlorney may contain such powers
for the protection or convenience of persons dealing with such
alior ncys as the D1recLors may think fit.

100. Any soch delegates or atlorneys as . aforesaid may be
aathorised by the Divectors to sub-delegate all or any of the powers,
anthorities and discrotions for the time being vested in them.

t

XXIIT—~FOREIGN SEAL AND COLONIAL REGISTER.

s
4

. A by Section
N may exercise the powers conferred
EgIAszgecgg;ﬁgile Yﬁcf 1929 and such powers shall accordingly :

g{“a pe vested in the Directors. ‘. W‘
| LT L OS] TGO P E-0f-a ny-Sie -bratieh-register. %
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NXIV.~MINUTE BOOK. iesuledfi- furi o ;

162, The Board shall cause minute books to~ be pr ovided and
kept, in which true and faithful entries shall be made : — !

h (a) Of all ihe appointments of officers made by the ‘
Y P Directors; | E
. g
(h) Of the namaes of the Dircctors present at evory meeting : i
of Direclors; :
v ;
1

(¢) Of the procecdings of all meetings of the Directors;
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() Of all resolutions and proceedings of General Meetings
and of meetings of the Divectors, and any such mix.'liift::s
ol any meeling of the Direclors of the Company, il
pp.rporhin.g to bo signed by the Chajrman of such
meeting, ov by the Chairman of the noxk succeeding
mocting, shall be receivable as prima facie cvidonee of
the matters stated in stel minubes. ~

103. The proceedings of every meeling of Directors as enfered
in the said mioute books shall be sigoed by the Chairman of such
meebing, cv by the Chairman of the next meefing. :

104. Tvery order or resolution }\fhichvnppcars recorded as part
of the procecdings, notwithstanding that it may be impeuachable on
any ground whatever, shall, so long as the order or resolubion
subsists unreseinded, be treated, recognised and acted upon as valid

and binding on all the Members and thoir representatives, so far as

the order or resolution of the Board can bind them, and shall be’
sufficient authovity for all acts. aud proceedings in conformily
therowith. . s

105. Nevertheless, bthe minute hook may be amended according

to the facht where it shafl be shown to he erroncous, and sueh

correction may be made by order of the Boaxd or of a General

Meeting as the case may be.

XXV.—DIVIDENDS AND RESERVE FUND.
106. Subjoch to the nexd succeeding clause hereof the profits of

the Compan ]
Ordinary Shares in proportion to the amount of the capital paid up

on the Ordinary Shares held by them respectively.

107. Al dividends on shares shall be paid only ‘oub of the
proﬁts' of the Company as shown in the balance sheets signed by the
Auditor and except in {he casc of the interim dividends hercinafler
mentioned shall be declared only ab the -Annual General Meeting
and all dividends shall be paid upon the amounts from time to time
paid up on the respective shares.

108. ‘The Directors may from time to time pay to the Mombers
such interim dividends in any calondaxr yoar as in their judgment
the position of the Company justifies, whother out of the profits of
any previous years or of the current year.

y shall bo divisible among the Members holding

PR

T S
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x-1 109, Tho Diveelors may, belore recommending any dividend
seb aside oub of tho net profits of the Campany such snum as thoy think
p}'ﬁp@ as o reserve Jund Lo meel corbingenclos, or for cqualising
dividends, or for ropairing, improving or maintaining any of hive
proparly ol the Comparty, or for such other purposes as the Directors
shall'in their absolute discretion think condueive to the interests of
the Company, and the Divectors may invest or cmploy the sum so

P sob apart in the business, or'as they think proper in the interest of
', © the Company. { ‘
@‘k&’i ’ 110, The Directors may deduct from the dividends payable to
o © any Member all such sums of money as may be due from him to the
1 Company on account of calls or ofherwise. '
i - o
;

11, Notice of any dividend that may have heen decl ared shall
be given to cach Membor in manner hereinaficr mentioned.

*119. No dividend shall bear interest as against the Company.

113. Unless otherwise direcled any dividend may be paid by
cheque or warrant scnt through the post.to the registored address .
of thio Member or person enfitled, or in case of joint holders to that
one of khom [irst named in the register in rospech of the joind
holding. Subject to-any direction to the contrary given by the
Memher overy such chegue shall be made payable to the oxder of
‘tho person to whom it is sent.

1 Any General Mecting “declaring a dividend may direct
payss «h ol such dividend wholly or in part by the distribudion of
speclin. agsels and in particular of paid-up shares, debentures ox
& debenture sltock of the Company or paid-up shares, debentures or
' - debenlure slock of any other company oY in any onc or mote of such

wity$ and the Tivectors shall give efieet to such resolution and where
any diflienlty avises in rogard io the diskribulion they may setile
o same as they think expedient, and in particular may issue
fractional cortificatos and may fix the value for distribution of such
specific assels or any part thercof or.may determine thuat cash
payments shall be made to any Members upon the footing of the

: value so fixed in order to adjust the rights of all parties and may
" yost any such specific assets in trustees upon such irusts for the
persons ontitled to the dividend as may scem expedient fo the
Diroclors. Where roqujsilo a propen coplrach shall he Afled,, in

. necordance wilh Section 12 of the Companies Act dn

o0, and the Direclors may appoini any person to sign such conlrati
on hehalt of the porsons entilled fo tho divi dond, and such appoint-
mont shall bo effective. Al dividends unclaimed for onc year afier
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having been declared may bo invested or othorwise mado use of by
te Direclors for the henefil of the Company nnlil claimed.

115, The Company in General Meeling may rosolve thal any
capital assobs of the Company in oxcess of the Company’s paid-uyp
capital for the time being shall be distributed among the holders of
Ordinary Shares of the Company as and by way of capilal
distribution cither in the form of cash or by the allocation lo the
Shavoholders of particular assels of the Company in specic or by the
distribution among the Sharcholders of fully or parbly paid-ap
shares as and by way of increasc of their respective sharves in the
capital of the Company or in any onc or more of such ways, such
distribution to be in proportion o the amounts for the time being
paid up on the Ordinary Shares held by them respectivoly, and tho
Directors shall give effech to such rosolulion. And in case any
difliculty arises with regard to the distribution thoy may selfle the

same a8 they may think expedient, and in parlicalar may issue

fractional certificates and may fix tho valuc of the samo for the

"pm';'")osq;ls of distribution of such specific assels or any parb thereof

and may determine that cash payments shall be made o any
Members upon the footing of the value o fixed in order to adjust the
rights of all parties. Trovided always that no distribulion shall he
made which would amowunt fo a reduction of capital except in manner
appointed by law.

XXVI—ACCOUNTS.

116. ‘I'he Directors shall cause truc accounts to be kepb—
(a) Of the stock-in-tradoe of tho Company;

(b) "OFf the sums of monoy reecived and oxpended by the
© Company, and tho matler in respech of which such
receipt and expenditure takes place; and

(c) OL (he assels, credits and liabililios of the Company.

117. The books of account shall be kept ab the office, but shail
not (uniess and otherwise than as a General Meeting subjeet to the
provisions of the regulations may determine) be open to the

inspection of the Members.

118. A balance-sheet shall be made oub and jaid before cvery
Annual General Mecting at which sueh accounts are tohe considered
and snch halance-sheet shall contain a summary of the properly and
Jiahilities of the Company amunged-tmder-{he-heade—appearing-in
Pahle-<Adn-the-Tirst-Sehedule-lo-the- Gompanies~(Gorelidalion)



s

DM

E )
b
) , ‘ | |
£ N | | |
( G0N, oT s T lhﬂi‘&b{Hh‘;-»l-lq——i'.h{-)—ei-}i-n-ie-nferfhﬁiroﬂi)irecfro'rs*“s'l
di)S’iWLlTlO’.i’n"th{}--iﬂl’:@l‘@stsu-o['w-[jhe.-GOJDDRDY,. ; P ane Ly SRR
NG : E‘u,;;.;;'g‘tuﬁ;qr}_. PR
XXVIL—AUDIT. 0 0 S e

A -

L. Once al least in every yoar the accounts of the Company
shall be oxamined and the corrcelness of the balance-sheets
ascertained by one or more Auditor or Auditors,

120, The first Auditors shall e appointed by the Board before
the Statutory Mecling and shall hold office until the first Annual
General Moeoting unless previously removed by a resolution of the
Menihers in General Mecling, in which case the Members at such
meoting may appoint Aundilors, and subsequent Auditors shall be
appointed by the Company ab their Annual General Meeling in each
year for the year suceeeding.

RIS :l;:‘ﬁ‘\wm}ﬁm T W w8 ¢ s

121, If one Auditor only is appointed, all the provisions herein
contained relating to Aundilors shall apply to him. :

. 122, The Audilors may ho Members of the Company, bub 110
person shall be eligible as an Auditor’ who is interested otherwisc
than as o Member in any transaction of the Company, and no
Director or other officer of the Company shall be cligible during his
continuance in office.

s

123, The remuncration of the Auditors shall he fixed by the

Company in Goeneral Meeting except that the remuncration of every

- Auditor appointed before the Statutory Meeting or to fill any casnal
' vacancy may be fixed by the Directors. '

e ——

e
Pt e

- 124, Any Audilor shail be ecligible for re-election on his o
quitling office. The Direclors may fill any casual vacancy in the B |
olfico of Audilor, but while any such vacancy continues the sur- B !
viving or continuing Audilor or Audilors, if any, may act. i '

e e b e e oot

125, Every Auditor shall be supplied with a copy of the ;
balance-sheet al least ten days hefore the day fixed for the meeting :i
to which the same balance-sheet is lo be submiiled, and it shail be
his duly lo examine the same with the accounts and vouchers
relating thorelo. Lvery Auditor shall have a richt of access ab all
times to the hooks and acconnis and vouchers of the Company, and

‘ ' shall e enlitled to roguire from the Divectors and officers of the |

Company such informatiolh and explanation as may he necessary for

the porformance of tlie duties of the Audilors, and the.Auchtors shall ;

gion a corlificate ab the foot of the balance-sheet stating whether or ' ,

-
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.the Company have no notice of rovocation, and g:duplicale fo f{;.hig:i

80

noi all their requirements as Auditors have been compliéd with
and shall make a report to the Members on the accounts G\'amil‘ler‘i
by thom a,nd'on every balance-sheeb laid before the donﬁuu‘rv in
General Meeting dwiing their fonure of ofiice, and in every such
1‘cp|orls shall slate whelber in thoir opinion the balance-sheet referred
fio in the report is properly drawn up 80 as to exhibit a true J‘zumd
correct view of the state of the Company’s alfairs as shown by the
books of the Company. and such report shall be read belore Lhc:
Company in General Mocting. ’ ~ R

XXVIIL~NOTICES.

126. A nolice may be served upon any Member cither
personally or by leaving same ab or by sending il through tho post
in & lebter addressod to suchi Member at his registered place of
address. In the case of a Momber who has given a goneral proxy,
and has deposited the same with tho Company, the notice shall be
sent to the person for the time being holding the proxy, so long as

Member ab bis registered place of address. Boaghiiyn 1o

ool e wtend
127. Each holder of registered shares or regis’cé‘fdil’i%’fb‘a'c”({rhose
registered place of address is ol in the United Kingdom may from
#ime to time notify in writing to the Company an address in'the
United Kingdom which shall be deemed his regislered place of
address wilthin the meaning of tho fash preceding clause. :

193. All notices directed to he given to the Members shall with
respect to any share to which persons are jointly entitled be given
to whichever of such persons is named first in the Register of
Members, and a noliee so given shall be sufficient nofice to all the

holders of such share.

s

129. Any notice it sent by post shall be deemed fo have been
sorved twoenty-four hours affor the letier containing the same was
posied, and in proving such serviee it shall be sullicieal lo prove thal
the Teller containing The nolice was property addressed and pnt indo
the Post Offiee,

130.  Where o given number of days’ nolice or nolices exlending
over mny ofber period is required o he given, the day of service
ahall be, bul the day upen which such notice will expire shall not
he ineluded in sueh number of days or olher perviod.

131, In the cvent of the winding-up of the Company, cvery

i

Afember of the Company who is nof for the lime heing in
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tingland - shall bo  hound  within  fourleen days afler the
passing ol an - effective resolulion fto wind up the Company -
voluntarily, or the making of an order for the winding-up

of lhe Company to serve nolice in writing on the Company

appointing  some  houscholder in  Ingland upon whom all
summonses,  nolices, processes, orders and - judgments in
relation {o or nnder the winding-up of the Company may be served
and in defanlt of such nomination the Liquidator of the Company
shall be ab liberly on hehall of such Member, to appoint some such
person, and service upon any such appointee, whether appointed
by the Member or the Liguidator, shall be deemed to be good
personal serviee on such Momber for all purposes, and where the
Diguidator” makes any such  appoin tment he shall, with all
convenient speed, give nolice thereof to such Member by a registered
Jelloy, sont (hroughi the post, and addressed to such Member ab his
addross, as menlioned in the Register of Members ‘of the Company,
and such nofice shall be deemed to be served on the day following
that on which the leter is posted.

XXIX —~DISCOVERY.

132, No member or general or other meceting of Members shail
bo entitled lo.requive discovery of, or any information respecting
any delail of the Company’s irading or any matter which may be in
the natire of a {rade scevet or myslery of (rade, or which may relato
to the conduck of the business of the Company, and which, in the
opinion of the Divectors, it wounld be inexpedient in the intorest of
the Membors of the Company to communicate to the public.

XXX —WINDING UP.
133, In the event of thorCompany being woubd up the rights of
ihe Mombers shall bo as provided by the Ariicles of Association and
as have been deterinined by the Company in General Meeling prior

o sueh winding-up.

131 In order to agsist in such winding-up it shall be lawiul for
the Board to declare any had or doubtful debis {o be irrecoverable,
and Lo sell to any person (not being a Dirveclor) any claims or
demands upon the esiates of bankrapt or other persons or upon the
assels of deceased persons, it such claims ov demands are not

immedialely recoverable.
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135. It the Company shall Lo wound up the Liquidator
(whether voluntary or official) may, with the sanctioh of an Extra-
ordinary Resolution, divide among the Members and contributories
in specie any parh of tho asscls of the Company, and may with the
like sanction vest any part of the assols of the Company in frustecs,

. upon such frusts for the benelib of the Membhers and contributorios

as the Liquidator with the llke sanction shall think ft.

NXXL—INDEMNITY AND RESPONSIBILITY.

136. Tach Director, Manager, Secretary and. other officor or
servant of the Company shall he indemmified by the Company
against, and it shall be the duty of the Directors, oul of the funds of
the Company to pay all cosls, losses and cxpenses which any such
officer or scrvant may incur or hecome liable to by reason of any
contracl ontered into, or act or deed done by him as such officer ox
servant, or in any way in the discharge of his duties, including
travelling expenscs. "

187. 'No Dircctor or other officer of the Company shall bo liable.

for the acts, receipts, neglects ox defaul’s of any olher Dircclor or
officer, or for joining in any receipt or other Act for conformity, ot

for any loss or expense happening to the Company through the
insulliciency or deficioncy of title lo any property acquired by order
of the Dirccbors for or on behall of the Company, or for Ltho insulfi-
ciency or deficiency of any security in or upon which any of the
inoneys of the Company shall be invested, or fc.)r any loss or damage
arising from the bankruptey, insolvency ox tortious act of aiy person
with whom any moneys, securities or effects shall' be doposited, or
for any loss or damage occasioned by any exror of ]udgmen.t or OVOY
sight on his parf, or for any  other loss?:‘clamage or II.I-ISfOJ'(‘,ul”{B
whatever shich shall happen in the exccubion of the duties ‘of his
office, or in relation thereto, unless the same happen through his own

dishonesty.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

A

ARTAUR EDWARD BRATN,

3, Waldegrave Gardens, Strawberry Hill, Mi.ddlesex,

Clerk.

ALBERT JOIIN QUIN,
37, Cisshury Road, London, N.15,

Clexk.

DATED the 27th day of July, 1927.

WITNESS to the above signatures —
" @mo. P. MILLARD,
1%, Brankwood Gdns,

Bechive, Tiford, I,
Olerk.

TR

AT



T
AR Ty e L

. .
S

No. 22%593%
CE

THE COMPANIES ACTS 1948 to 1967

SPECIATL RESOLUTION
oF
PENINSULAR TOBACCO COMPANY LIMITED

passed 8th October 1974

At an Bxtraordinary General Meeting of the above-named
Company duly convened and held at Westminster House, 7 Millbank,
Tondon, SWi1 on Tuesday the 8th October 1974, the following

d as a Special Resolution:-— .

Resolution was duly passe

SPECIAL RESOLUTION

Association of the Company be
Article 89 the word !three’

Itwol“. \

B.G¢. PEARSON
Chairman

2 THAT the Articles of
altered by deleting in
and inserting the word
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THE COMPANIES ACTS 1948 to 1967

o SPECIATL RESOLUTION
' OF
. PENINSULAR TOBACCO COMPANY LIMITED

Rl
1}
J

passed 8th Octoberﬁ1974

At an Extraordinary General Meeting of the above-named
Company duly convened and held at Westminster House, 7 Millbank,
Tondon, SW1 on Tuesday the 8th October 1974, the followin Loy

.

Resolution was duly passed as a Special Resoluticn:- 1

NI
) N

SPECIAL RESOLUTION =

e

P

"DHAT the Articles of Association of the Company be
altered by deleting in Article 89 the word !'three’
and inserting the word 'two''. L.

B.G. PEARSON
Chairman
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THE COMPANIES ACT, 1048.

COMPANY LIMITED BY SHARES.

. SPECIAL RES-OLUTI@N-

PENINSULAR TOBACCO COMPANY

LIMITED. -~ -x;

\\%

"+ Passed the Gt-h d@y of June, 1961.

At an EX‘I‘RAORDINARY GENERAL MEETI\TG of fhe

VIembels of the said Company duly convened and held at

Westminster House, 7 Millba,nk London, S.W.1, on the 6th day
of Junse, 1961, the following RESOL UTIO\T was duly passed as

\B

a SPIIOIAL RESOLUTION : -~

" That the Articles of Association of the Company be
altered by deleting Arlicle 4 and substituting therefor the
following new Article:—

‘4. The Directors shall provide for the safe
custody of the Seal and the Seal shall never be used
except by the authority of the Directors. Any docu-
ment to which the Seal of the Company.is affixed, shall
be signed by a Director and countersigned by the
Secretary or an Assistant Secretary,”

DATED this 6th day of June, 1961.

E - Ga L‘.}Ilgford.

Chairman.
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T SPECIAL RLESOLUTION.

' THE COMPANIES “ACT, 1920

i

COMPANY LIMIED BY SHARES.
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PENINSULAR TOBACCO COMPANY LIMITED.

Passed the 8rd day of September, 1025.

‘At an EXTRAORDINARY GENERAL MEETING of {she Members of the said
Company duly convened and held at WrsTMINSTER HOUSE, 7, MILLBANE, WESTMINSTER, 8.W.1, -

on the 8rp day of SuprTEMBER, 1983, the following RESOLUTION was duly passed as & g

SPECIAL RESOLUTION :—
That the Auticles of Association of the Company be altered in manner following
that is to say :i— , ' .

(n) By striking out the words *'Companies {Consolidation) Act 1908” in Article 1 -

and substituting therefor the words “‘Companies Act 1920".

{b) In parsegraph 1 and 3 respectively of Article 2 by striling ont the words ‘:‘
“Section 25 of Compunies (Consolidation) Act 1908 and “‘Seetion 69 of

“‘Companies (Consolidution) Act 1908" and substituting therefor the words
“Gection 95 of .the Companies Act 1929 and *‘Section 117 of the Companies
“Act 1929" respectively.

() ]éy deleting the words ‘‘Section 85 of the Companies {Consolidation)

A

“the Companies Act 1929",

“Act 1908'" in Artiele 10 und substitnting therefor the words *‘Section 89 of

(d) By deleting Article 60.

{e) By deleting the first sentence of Article 63 and substituting the following new
sentence:— 'hree persons present being Members o persons holding proxies
“or persons representing Corporations shall be 2 gquorum for a General
“Meeting”’.

{t) 1n Article 64 by striking out the word ‘‘Members” and the words “the
“Members present’” in lines § and 13 and substituting therefor the word
“persons’’ and the words ‘‘such persons” respeckively.

(g) In Article 65 by striking out the word ‘‘Members™ and substitnting thevefor

the word ‘‘persons’ and by adding after the word *‘present” in line 8 the

words ‘'and entitled to vote".

(h) In Arvticle 67 by striking out the words ‘‘a Member or Members holding or
“‘representing by proxy or’ and substiluling therefor the word *‘persons’” and
by striking out the word “‘members” in line 11 and substituting thevefor the
words ‘'such persons’’.

(i) By cancelling the first sentence of Article 69 nnd substituting therefor the

following sentence :—""At every Meeting at which he is entitled to vote on a .

“show of hands, every person present and votiug shall be counted as having

w~iad

-

o

SRS L]



“aiven one voie (or every shave held by him either personaliy or as proxy ot
“representative for any wember” and by inserting after the word “proxy™’
in the last line the words “or representative'.

~

(j Tn Acticle 73 by deleting the words '"to any other Member or Members" in
lines 1 und 22 and qub~t1tutmn therelor the words “"to any person”” and in line
o 15 by striking out the words *‘other I\Icmbm and substituting therefor the

*[ word “person".
Lo {k) By‘sml-::,ng out the words *'No person shall act ug proxy unless at the time of
v “uppointment he is a Mewmber and qualified to vote as such, or has been

appolmed to act at the meeting in question as proxy for o corporation and"
i in Article 75. ~

(I) By substituting the word “‘person’ for the word ‘‘Member'" in the first line,

. the word ‘‘representative of a Corporation™ for the words “‘proxy for another

b : “Member”’ and the words *'person ov corporation” for the word *'Member’’

) in Article 76. ' . y

e L. (m) By inserting immediately after Ariicle 76 the following new ALI:LcIe —

¥ “T6n, A Corporation whether a Company with limited liability or not,

¥ ~ may if it is a Member of this Compuany by resolution of its divectors or other
Va i:— L . “goveruing body, authorise such person as it thinks fit to act as its repre-

s o “sentative ab any Meeting of the Company, and a person anthorised as aforesaid

g . “shall be entitled to exercise the sume powers on behalf of the Corporation

# “svhich he reprosents as that corporation could exercise if it were an individual

5 © “shareholder of this Company™.

%‘ . (n) By deleting Article 77.

5 (0) By striking oub Sub-clause (@) of Article 80.

;“ {p} By deleﬁmrf the 1\01(11 “passed and conf med in accordance with Sections 13

‘ ' "ﬂnd 69 of the (,omp.uues {Congolidation) Act 1908 and substituting therefor

;8 the words ‘‘pussed in accordance wWith Section 117 of the Oompames

? . “Act 1920 in Article 94.

5 .o {q) By deleting Article 101 and substituting therefor the following new Article :—

| RN “The Companv my exercise the powers conferred by Seetion 32 of the

¥ . H Cumpames Act 1929 and «uc,h powers shall sccordingly be vested in the

g - "Directors’".

. " (v} By striking out thé words “‘Section 83 of the Compunics (Consolidation)
“Act 19087 in Article 1id and qubsntutmb therefor the words “Sectmn 42 of
“the Companies Act 1929".

i T

-

(s) By striking out the words '‘arranged wader the heads appearing in 'l‘ablo A
“in the First Schedule to the Compmues (Consohda,txon\ Act 1908 or as near
“thereto as in the opinion of Lhe Dirvectors is desirable in the intarests of the
“Company’’ in Article 118,

(t) By substituting the word “‘person” for the word “member” in the sixth line
, of Article 120,

W TR

Darep this drd dey of Septewber, 1933,

- k:——t-; .
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H. R GOUGH,

FA,

Yoz .
. Chairman of the Meeting.
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coM {P;‘i NY LIMITED BY. SHARES.

iy

SRR e A L T

EXTRAORDINARY RESOLUTION

— oF — . .

PENINSULAR TOBACCO COMPANY LIMITED.

LT T e 3
. A
T
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Passed 2%th December, 1997.

1t
1%

15

v ?‘m-‘: A e TR T

At an EXTRAORDINARY GENERAL MEETING of the

Members o,f/ ‘the said Company duly convened and held at

i N v A & AR A
AL RSN,

g V{Testminster House, 7, Millbank, Westminster, S.W.1, on the 29th
day of -December, 1927, the following EXTRAORDINARY

. RESOLUTION was duly passed :—

“That the Capital of the Company be increased to £50,000

“by the creation of 49,000 additional shares of £1 each ranking

s

o
ety

“for dividond and in all other respecls pari passu with the

“ existing shares of the Company.”

g
&

AR

TR, S ek

| TILAT ey
RGN ot

DATED this 29th day of December, 1927.

R M

(Signed) W. F. ALEXANDER,

Chairman of the Meeting.
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THE COMPANIES ACTS, 1908 10 lo17.

COMPANY LIMITED BY SHARES.

S eroranidam. of Asgoriation
PENINSULAR “TOBACCO COMPANY

LIMITED.

"

1. The name of the Company is “PENINSULAR ToBACCO
CompaNy LIMITED.”

LN

2. The registered office of the Company will be situate in
Tngland.

3. The objects for which the Company is established are:—

(a) To carry-on the Dhusiness of manufacturers of and
dealers in tobacco, cigars, cigarettes, and snuff, and
arowers of tobacco, and any business arising out of or
in connection with any of such commodities.

(b) To carry on, conduct, manage, develop and prosecute
any of these businesses in such manner and in such
place or places, oither in the United Kingdom or else-

" where, as the Company may think requisife or proper,
- and generally to buy, sell, grow, cultivate, manipulate,
manufacture, import, exporb and deal (both wholesale
and retail) in tobacco, tobaceo crops, clgais, cigarettes,
or other products or forms of tobacco, and also any

articles or things connected with such business or

commonly dealt in by tobaceconists, or which are likely

e T T T
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(d)

to be required in any shape or form by consumers of
tobacco. -

To carry on in the United Kingdom oxr elsewhere.the
trade or business,of tobacco brokers or dealers in all its

branches, including the purchase and selling of tobacco,’

either growing or otherwise, or any produce ox form of
tobaceo or the advancing of money by way of loan upon

the security of or in respect of the same, or-upon or

against bills of lading,” dock . warrants, or other
docuients of title representing the same.

To carry on in such manner and in such place or places,

.either in the United Kingdom or elsewhere, as the

Company may think requisite or proper, any other
business, whether manufacturing or otherwise, which
may seem to the Company capable of being conven-
iently carried on in connection with any of the above
specified objects, or calculated directly or indirectly to
enhance the value of or render profitable any of the
Company’s property or rights.

To carry on business as merchants or agents or agents’
brokers of or for any goods or classes of goods which

in the opinion of the Company are capable of being

conveniently dealt in or with in connection with or for
the benelit of the underiaking of the Company.

() To buy, sell, and deal in a,pi)aratus,‘ machinery;

(2)

materials, and articles of all kinds which shall be
capable of being used for the purpose of any business
herein mentioned or likely fo be required by customers
of any such business.

To purchase, take on lease, hire or otherwise acquire in

the United Kingdom or elsewhere any real or personal
property, or any rights or intervests therein, which the
Company may think necessary or convenient for
effectuating any of its objects, and in particular any
lands, plantations, houses, factories, warehouses, plant,
machinery, patcents, concessions, trade marks, frade
names, copyrights, licences, stock, material or properly
of any description, and to work, use, maintain and
improve, sell, let, surrender, mortgage, charge, dispose
of or otherwise deal with the same or anv other

wrer s m g s
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(h)

3

property of the Con.ipany, including in, respect of any
patent or patent rights belonging to the Company, the

grant of licences or authorities to any person,

corporation, or company to work the same.

To manufacture, buy, sell and deal in or with any
plant, machinery, apparatus, tools, lead -or tinfoil,
tinplates, boxes, cases, paper and other materials,
goods and articles of any description which in the

N

opinion of the Company may be conveniently dealt in

or with by the Company in connecbion with or for’

the benefit of its undertaking.

@) To acguire and hold, bub not to trade or deal in shares,

)

C (k)

)

(m)

(n)

stocks, debentures, debenture stocks, bonds, obliga-
tions and securities issued or guaranteed by any

company consbituted or carrying on business in the-

United Kingdom or in any colony, dependency,
or possession thereof or in any foreign country,
and any debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government,” sdyereign ruler, commissioners, public
body 'or authority, supremse, municipal, local or
otherwise, whether at home o1 abroad.

To subscribe for, conditionally or. unconditionally, to
underwrite, issue on commission or otherwise, and
convert any such stocks, shares oOr securities as
mentioned in the last 1)1'eceding‘ paragraph.

To undertalke or enter into any insurance contract or '

arrangement in connection with the undertaking or
property of any allied or subsidiary company.

To apply for and obtain Letters Patent or privileges of
monopoly, either in the United Kingdom or glsewhere,
for any kind of inven tion acquired by the Company ox
in which the Company is interested.

To ercel, maintain or alter, on any land, any factories,
drying houses, curing houses, warehouses, storehouses,
or buildings fox carrying on, or io he used in connection
with the business of the Company.

To purchase ov otherwise acquive or undertake the
whole or any part of the business, assets and liabilities,

T L

L
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including shaves, stock, bonds, debentures, moLh-
gages, deeds of Lond and security, or other obliga-
tions, or any or ecither of them, of any other

company, corporation or person carrying on any

business which this Company is authorised to carry on,
or possessed of any property ox right suitable for the
purposes of this Company, and to acquire the business
of any company o corporation if deemed expedient, by
amalgamation with such company or corporation
instead of by purchase in the ordinary way.

To pay for any business or undertaking, or any property
or rights acquired by the Company, either in-cash or
shares, with' or without preferred or deferred rights in
respect of. dividend or repayment of capital or other-
wise, 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
shall determine. :

To engage in any business or transaction within the
limits of the Company’s objects, in conjunction with
any other person, corporation, company or firm, and to
hold shares, stock or bonds in any such company or
corporation. - '

To sell the business or undertaking of the Company or
any parb thereof, including any sharves, stock, bonds,

debentures, mortgages, deeds of bond and security, or-

other obligations or securities, or any ov either of them,
patents, trade marks, trade names, copyrights, licences
or authorities or any estate, rights, property, privileges
or assets of any kind.

To accept payment for the business or undertaking of
the Company or any parh thereof, or for any property or

‘rights sold or otherwise disposed of or dealt with by

the Company, either in cash, by instalments or other-
wise, or in shares or honds of any company ot
corporation, with or twithout deferred or preferred
rights in respect of dividends or repayment of capital
or otherwise, or by means of a morigage, or by deben-
tures, debenture stock or mortgage debentures or bonds
of any company or corporation, or partly in one mode
and partly in another and generally on such terms as
the Company determine.
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(s) To promote, form, subsidise, and establish any company
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or companies or corporations whose objects shall

include the acquisition of all or any of the property,
rights and liabilities of the Company, or the carrying

on of any such business as aforesaid.’ ‘

() To lend money upon such terms as ‘tho Company may

[
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think ft, to persons, companies, or corporations
having dealings with the Company, ar otherwise upon
such security as shall be thought fit, or without security
and to guarantee the performance of contracts by any’
such persons, companies, or corporations,

To invest any moneys of the Company and to hold,
sell or otherwise deal with such investments and to
receive moneys for investment.

To enter into arrangements for paltnelshlp, sharing.
proﬁts reciprocal concessions, co-operation or other-
wise with any company, corporation or person having
objecls altogether or in part similar to those of this
Company, or carrying on or about to carry on any
business capable of being conducted so as directly or
indirectly to benefit this Company.,

To establish or suppoxt, or aid in the establishment and
support, of associations, institultions or comveniences
caleulated to benefi employees of the Company or its
predecessors in business or of any companies in which
the Company owns shares or the dependents or connec-
tions of such persons, and to grant pensmns and
allowances and to make payments towards insurance,
and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition, or for any
public, general or useful object.

To borrow, raise or securc money in such manner as
the Company shall think fit, and in particular by the
issue of debentures or debenbure stock, perpetual or
otherwise, deeds of bond and seeurity, bonds or mort-
gages charged upon all or any of the property of the
Company (both present and [Iuasure), including its
uncalled capital for the time being. '
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{y) To draw, male, accept, endorse, discount, execute and

issue bills of exchange, promissory notes, debentures

) a,nd other neuotlable or inansfela,ble instruments.

(z) ‘I‘o undelwnte the shares stock or securities of any

(am) To procure cmy parliamentary powers' bo enable the.’

(bb)

(cc)

other company and to pay undelwntmg commissions
and brokerage on any shares, stock oi-sécur’ es issued

b

by the Oompa,ny e

Company to extend its objects or to carry any of these
objects info eﬂect

To digtribute any of the ploperby of the Company

amongst the Members in specie or otherwise, but so that .
no distribution amountmc to a reduction of capital be -

made except with the sanction (if any) for the tum,
being 1equned by law

To do all or any of the above things in any.part of the
world, and as principals, agents, contlaqtors, trustees
or otherwise, and by or through frustees, agents or

- otherwise and either- alone or in conjunction with

(dd)

others.

To do all such things as are incidental or conducive to
the above objects or-any of them.

4. The liability of the Members is limited.

5. The sharve capiial of the Company is £1,000, divided into
1,000 shares of £1 each, with power to increase the capital and
to divide the shares in the capital for the time being into several
classes, and to attach thereto any preferential, deferled qualified or
special rights, privileges or conditions.

HOTR: By mi‘raordmar,; nesolut:.on dated 291:h De\,embu, 1927, the
.Canital of the Company was increased to £50,000 by the |
creation of 49,000 Additional shares ol £1 each.
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WE, the several persons whose names and addresses are subscribed

g

are desn'ous of being formed into a Company, in pursuance of
" this Memorandum of Association; and we respectively agree to'
take the nurober of shares in the capital of the Company set

warde 3 4 e lIMEIEAER

opposﬂ:e our respeciive names.

& ‘ ’ - Number of Shures
No.| NAMIES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. ‘ taken by -each

N A ety

S

Subseriber,

T
1.

SRR Se

AT

1.| ARTHUR EDWARD BRAIN,

8, Walcleorewe Gmdens - . Ten.
’ \C 0 ' o L
Simwberrv Efill, \Ilddlese\

)

A
LAAT

T

rpaetrn

Olerk;

3 4&5&-“;"
.
b
A Y

2 Ry LD

P 52

ALBERT JOHN QUIN,

10

37 Cissbury Road, London, N.15, 17 Ten.

Clerk.

.,‘,
H
L1

5!

g

Total Shm‘es:: taken ... Twenty.
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DATED the 27th day of July, 1927,

o

=T

WITNESS to the above signabures—--
Gro. P. MITLLARD,
17, Brantwood Gdns,
Beehive, Tiford, E,
Clexlk.
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. THE~COMPANIES - ACTS, 1008, 10 2917 . ~ =~ °
COMPANY ' LIMITED BY SHARES.

Articles of Amsociation |
PENINSULAR TOBACCO COMPANY

LIMITED.

»  T._PRELIMINARY.

1. ‘J‘."he ?c-egulations contained in the First Schedu.le‘ to the
Gompanies Act 1529, Pabhle "A" shall not_apply to this
Gompany, but instead thereof the following shall be the

regulations of the Company.
£ L T SR -
9, In-the intexrpretation of these presents, including such
) amendments as may ab any time hereafter be made herein, the
o following words and expressions have the following meanings,
~ unless there be something either in the subject or context repugnant
to such construction:—

nphe Revister" means the Register of Members to be kept’
pursuant to Section 95 of the Comsanies Act 1929,

immay s AEPay -
e ok S0 Braomt

. . fhegapae 0 H
‘Bankrupt” includes .a person compounding ,.‘ng*armngmgﬂ
with or making an assignment of all Hig-property for the

L henefit of his creditors, and “bankruptey” shall have a
corresponding meaning.

rgpnecial Rasolntion" and nExtraordinary Resolntion" have theL
TRk

wmeaninzg assigeed therebo by Sesction 117 of the Companias
1ﬂ290 ' *
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“Office” means the lemstered office (from time to time) of
the Company.

“ Month” means calendcu' month.

SO S ..-.

Words’ 1mp01 tlng the slnaular number only 1nolude plnral
; and wice versa, and words importing the masculine
. gender only include the feminine gender.

Words importing individuals only shall include corpora-
tions, unless where expressly stated o the contrary.

JIL—TUNDS.

3. The funds of the Company shall not Le e:ipénded in the
purchase of or in loans upon the security of its own shaves.

IIIL—SEAL,

B shall nrov:.de for the safer cusfody of the ‘
"““Th:ngliﬁg %ﬁza shall never ve used except by thefau‘ﬁhor;‘tf
of the Directors. Any document to walch uhe' oza]' 0 dbcgunter-
’Jcr”'uny is affixed, shall be 3igned by a Direc o; an )
sizned by the Secretdry or an Assistant Secretary.

=

S Y IV.~BUSINESS.

5. The business of the Company may be commenced as soon .
after the incorporation of the Company as the Directors in their -
discretion shall think fif, and notwithstanding that part only of the
shares may have been applied for, allotted or issued. '

6. No Member shall be ontitled, without the permission of &
Director, to visit or inspect any portion of the works and premises
of the Company at any time. The Directors shall have absolute
power to refuse siich application without assigning any reason
therefor.

V. ~—~OFFICE.

7. The chief office of the Company shall be in London or other
such place as the Divectors may from time to time determine, aud
the business of the Company shall be carried on af such place
places as the Directors may from time to time determine.
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VI.—CAPITAL.

8. The initial capital shall be £1,000, divided info 1,000 shares
- 9, The Company is a Private Company, and accordingly (a) no
invitation shall be issued to the public to subscribe for any shares ox
debentures or debenture stock of the Company; (b) the number of
the Merabers of the Company (exclusive of persons 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 be limited to fifty,
‘provided that, for the purposes of this provision, where two or more
persons hold one or more shares in the Company jointly they shall
be treated as a single Member; and (c) the xight to transfer the shares
of the Company shall be 1-estric_§{ed iri manner hereinafter appearing.
10. If the Comljanj,jhghig,_},lf{%t any time be twrned into a Public

Company, the minimunﬁi—‘sﬁiﬁs&i‘iption shajl for the prrpoges of any -,

shares to which Section 39 of tae

. m . .
. offer or allotment of
n shares.

Companies Act 1929, applies .be seve

- Alisred by Special
Besolution passeq
' - : N g s

VII—INCREASE AND _REDUO_TIONWECKI’ITKII”W‘
11. The Company in General Meeling may-from {ime to time
increase the capital by the creation of new shares of such amount as

) may be deemed expedient. )
.o - T TEEm

12. Any of the shares for the time being unissued and a,hy‘new
shares from time to time to be créated may from time fo time .be
issued with any such guarantee or any such right of preference,
whether in respect of dividend or of repayment of capital or both, or
any such other special privilege or advantage over any shaves
previously issued or then about to be issued (subject to the provi-
sions hereinafter contained as to the consent of the holders of any
- class of shares where such consent is necessary), or at such a premium
: or with such deferred rights as compared with any other shares
previously issued or then about lo be issued, or subject to any such
conditions or provisions, and with any such right or without any
right of voting, and generally on such terms as {he Company may

o=

from time to time determine. ey

By an Bxtroordinery Resolution dateld 23th Daee.ber 1927, the
Canitbal of the Company was increassl to £50,000 by the crzation
of 43,000 siiiisioral shaves of &1 cash.
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18. Any additional capital shall (except so far as the Company
on the creation thereof shall otherwise determine or-as is provided

by thése presents) be considered as part-of the original capital, and-

shall be subject to the same regulations in all respects as if it had
been part of the oviginal capital. -

14. All unissued and any new shaves, except any shares allotted
in payment for any business or property shall be offered to the
Members in proportion to the existing shares held by them of the
particular class to be issued, so that the new shares of the particular
class shall be offered to holders of that class only on such terms as
the Board shall deterizine, and such offer shall be made by notice
limiting a time (which shall not be less than ons month) within
which, if not accepted, it will be deemed to be declined and after the
expiration of such:time or on receipt of an earlier intimation from
the Member to whom such notice is given, that he declines to accep’h
the shares offered, the Directors may from time to time dispose of
the same fto such person or persons, companies or corporations,

whether Members or not, in such manner as they in their absolute

discretion may think fit:

15. Whenever the capital, by reason of the issue of Preference
Shares or otherwise, is divided into different classes of shaves, all or
any of the rights and privileges attached to each class may be
modified by agreemeni between the Company and any person
purporting to contract on bhehall of that class, provided such agree-
ment is confirmed by an Extraordinary Resolution passed at a
separate General Meeting of the holders of shares of that class, and

* all the provisions hereinafter contained as to General Meetings shall

mutatis mutandis apply to every such meeting, but so that the quorum
Hiereof shall e two Members personally present holding shares of
{hat class. This Article is without prejudice to the powers of the
Company under Atlicle 11 héreof, and the Company in General
Meeling shall be entitled to increase its capital by creating addi-
tional shaves of any class o rank pari passu with the oxisting sharos
of that class without the necessity for an Agreement confirmed by
an Lxtraordinary Resolution of that class or auy other class of
Shareholders such as is provided for by this Article.

16. The Company may from time to time, by Special Resolution,
roduce its capital by paying off capital, or cancelling capital which
has been lost or is unrepresented by available assets or reducing the
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liability on the shares or otherwise as may seerm expedient, and
capital may be paid off upon the footing that it may be called up
again or otherwise and the Company may also by Special Resolution
sub-divide or consolidate its shares or any of them.

VIIIL—BORROWING.

17. The Directors may from time to time raise pf borrow for the
purposes of the Company or secure the payment of any sum or sums
of money. The Directors may raise or secure the repayment of such
moneys in such manner and upon such terms and conditions as they
think fit, and in particular by mortgages, deeds of bonds and security
or bonds or by the issue of debentures or debenture stock of the
Company, perpetfual or terminable, and with or without a trust deed
charged upon all or any part of the property of the Company (both
present and future), inclhuding its unealled capital for the time
being. '

18. The Directors may also, if they think fit, receive from any
of the Members willing to advance.the same all or any of the moneys
not at the time payable on their respective shares, and on the money
so paid in advance, or so much thereof as from time to time exceeds
the amount payable on shares in respect of which such advance has
been made, may pay interest at such rate as the Directors may think
fit.

19. Sllbject""to the provisions of the preceding Articles, such
mortgages, deeds of bonds and security, bonds, debentures and
other securities as aforesaid may be on such terms and condifions
and with or without power of sale and with such other powers as the
Directors shall think fit.

IX.—SHARES.

20. The Directors may proceed to allotment upon the shares
subscribed for in the Memorandum of Association.

21. ‘When two or more persons are the joint holders of a share
the receipt from time to time of any one or more of them shall be a
sufficient discharge to the Company for all dividends and profits
payakle in respech of such share and therein expressed to be-received.
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92, The Company shall be entitled to treat the registered holder
of any share as the absolute owner thereof, and accordingly shall not
be bound to recognise any equitable or other claim fo or interest in

‘such 'share on the part of any other person save as herein provided.

93. The joint holders of a share shall be severally as well as
jointly liable for the payment: of all instalments and calls due in

-respect of such sharve.

X —CERTIFICATE OF SHARES.

24, Every Member shall be entitled to a certificate under seal,’
specifying the share or shares to which he is entitled, and such -
certificate mayv be in such form as the Board may from time to time
prescribe. If several persons be registered as joint holders of a
share, they shall not be entitled to more than one certificate of such
share between them, and delivery of such certificate fo the person
whose name stands first on the register as one of the holders of such
share shall be sufficient delivery to all such joint holders thereof. A
Member shall be entitled to one certificate for the whole of his shaves
or to several certificates each fora part of such shares on payment of
2 sum not exceeding 2s. for each certificate after the first.

95. ‘When any certificate is worn out or damaged and produced
to the Board they may order it to be cancelled, and shall thereupon
on payment of such sum, not exceeding 2s. as the Board may from.
time to time prescribe, deliver amother certificate to the person
entitled to the worn out or damaged certificate, and the share or
shares therein specified. '

26. When any certificale is lost or destroyed, and proof thereof
is given fo the satisfaction of the Board, they may, on payment of
such sum as the Board from time to time prescribe, not exceeding s.,
deliver a new certificate to the person entitled to the lost or destroved
certificate, and the share or shares therein specified. Provided that
the Board, if in their discretion they think fit to do so, may, before
the delivery of the new certificate, require such hond, guarantee or
indemnity, and the insertion of an advertisement to be approved by
them in such newspaper or newspapers as they think fit.

97. -When & sharc is forfeited, and the certificate thereof is not
deliverad up to the Company, the Board may issue a new certificate
of the share, distinguishing it as they think fit from the certificate
not delivered up. '
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XI~TRANSFER AND TRANSMISSION OF SHARES.

28. Shales shall be tr'mstemble ~ subject as hereinafter

mentioned.

20. The instrument of transter of any share shall be 31gnod by
both the transferor and the transieree, and the transferor shall be
deemed to remain the holder of such share until the name of the
transferee is entered in the register in respect thereof '

30. The Directors m'ly refuse to register any tr 'msfel of shcu es
to a person of wwhom they do not: approve, and may refuse to register
any transfer of sharves on whlch the Company has a l1en ..

31. Every transfer of a shaze shall be made in the usualcommon
form or as near thereto as the case will admlt '

32. Every instrument of transfer shall be left ab the office,
accompanied by the certificale of the shares to be transferred, and
such evidence as the Directors may require to prove the title of the
fransferor or his right to transfer the shares, and be pelmanently
deposited in the cusbody of the Board e

. 83. A fee, nob exceeding % 6k, may be charged for each’

transfer, and shall, if required by the Boazxd, be paid before the
registration thereof.

84. A fee not exceeding 2s. 6d. may be charged for the registra-
tion of each of the following documents, namely:—Appointment of
Trustee in Baukruptey, Deed of Arrangement, Deed Poll; Distringas,
Reeceiver, any Order of Court, Prohale or Grant of Administration,
Proof of Death, Proof of Marriage, Power of Attorney, Statutory

Declaration, or any other document which in the opinion of the’

Directors requires registration, and such fee shall if required by the
Directors he paid before the registration thereof.

35. The registration of a transfer shall be conclusive evidence
of the approval by the Board of the transferee.

86. The regisler of transfers may be closed for such period
before each Ordinary Meeting as the Board may from time to fime
divect, so that the same be not closed for a longer pexiod in the whole
than thirty days in any one yvear, and any fransfer made while the

register is-so closed shall, as hetween the Company and the person..

claiming under the transfer (bubt not otherwise), be considered as
made immediately after the meeting.

o T B o ;, I T R oty - P P JUGC D LT ) A e e L STy L
R, R R e AR R = ST A & BN F R

B o Pt WU 7 P, LS S~

2 &
Ho

-

e e e e -



[

o g = L L= o

-

, _
I S S £ PP P S
e

[
R

v e

[
F e oA

I e

e

LT R A

S awd et

B R S S DSt

3

i N hs . 1 5

87. The executors or administrafors of a deceased Member (not
being one of several joint-holders). shall be the only persons
recoghised by the Company as having any title bo. the shaves
registered 'in the name"of such Member.” - -~ =

38. Any guardian of an infant Member, and any committee of
a lunatic Member, and any person-becoming enfitled to shares in
consequence of the death, bankruptey or liquidation of any Member,

upon producing such evidence that he sustains the character -in’
_respect of which he purposes to act under this clause or of his title,

as the Directors think sufficient, may, subject to the regulations as
to transfers herein contained, transfer such shares to himself or any
other person. This clause is herein referred to as the “transmission
clause.”

1

XII--CALLS.

89. The Board may from timé to time (subj'ect to any term upon '

which any shares have been or may be issued) malke such calls as
they think fit upon the Members in respect of all moneys unpaid on

their shares. Each Member shall be liable to pay the calls so made,
and any money pédyable on any share under the terms of allotment -

thereof, to the persons or banking company and at the times” and

“places appomted by the Board.

40. A call shall be deemed to be made at the t1me when the
resolution authorizing it is passed by the Board.

41. It any call remains unpaid after the time fixed or allowed
for the payment thereof, the person liable to pay the same shall pay
interest thereon ab the rate of £6 per centum per annum from the
daz appointed for payment thereof lo the time of actual payment,
bt the Directors may, if they thinlk fit, remit the whole or any part
of any sum becoming payable for interest under this clause.

!
‘

XIII.—FORFEITURE.

42. If any Member fail to pay any call or other sum due in
respect of any share on the day appointed for payment thercof, the
Board may at any time thereafter, during such fime as the call or
other sum remains unpaid, serve a notice on such Member requiring
him {o pay such call or other sum together with interest at the rate
aforesaid and all expenses that may have acerued hy reason of such
non-payment.
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43. The notice shall name a further day on or before whlch such
call or other sum and all interest and expenses that have accrued hy
reason of the non-payment thereof are to be paid. It shall also name

" the place where paymeént is to be made, the place so-named being ~ - - -

either the registered office of the Company or the bank of the
Company, or some other place at which calls of the Company are
usually made payable. The notice shall also state that in the event
of non-payment atb or before the time and at the place appointed,
the shares in respect of which such call or othel sum is due will be
liable to be forfeited. : ’

44. I the requisitions of any such notice as aforesaid are not
complied with, any. share in respect of which such notice has been
given may, at any time thereafter, before payment of all calls or other
sums, interest, and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the
forfeited shaves and not actually paid before the forfeiture.

45. "Any share so forfeited shall be deemed to be the property
of the Company and the Board may, from time to time, sell, allot or

reissue any forfeited shares, and may sell the same by public auction .

or private confract, with power to buy in and re-sell and generally
may deal therewith as the Board may think fit.

46, Any Member whose shares have been forfeited shall
notwithstanding be liable fo pay to the Company forthwith all calls
or other sums owing upon such shares at the time of forfeiture,
together with interest thereon from the time of forfeiture until

. payment at the rate of Six Pounds per centum per annum, and the

Directors shall enforce the payment of such moneys or any part
thereof if they think fit, hut not otherwise.

47. Notwithstanding the forfeiture of a share, the Board at any
time before the share is sold for the benefit of the Company as
provided by these presents may annul the forfeiture, or may on such
terms as the Board think eguitable, restore the share to the person
or persons who bub for the forfeiture would be entitled to the share.
Bul the restoration of a share shall not be a matter of right, but shall
he purely a matter of favour exerciscable at the discretion of the
Board.

48, Upon any sale upon a forfeiture the Directors shall cause
the purchaser’'s name to be entered in the register in respect of the
shares sold, and the purchaser shall not bc bound to see to the

bt
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regularity of the proceedings or the .application of the purchase
money, and after his name has been entered in the register in respect
of such shaves the sale shall nob as agains| him be impeached by the
former holder of the shares'or any other peison” and the rémedy of
any Member or person aggrieved by such sale shall be in damages
only and against the Company exclusively. ‘

XIV~—CONVERSION OF SHARES INTO STOCK.

49. The Board may with the sanction of the Company
previously given in General Meeting convert any paid-up shares
into stock,

50, When any shaves have been converted into stock, the
several holders of such stock may thenceforth transfer their respec-
tive interests therein, or amy part of such interests, in the same
manner and subject to the same regulations as and subject to which
any shares in the capital of the Company may be transterred, or as

near thereto as civcumstances admit, but the Board may from time -

to time, if they think fit, ix the minimum amount of stocl transfer-
able, and direct that fractions of a. pound shall not be tra,ﬁSferable,
with power nevertheless at their discretion to waive the observance
of such rules in any particalar case. " -

51. The stock shall confer on the holders theveof respectively

. lhe same rights as would have heen conferred by shares of equal

amounts of the class converted in the capital of the Company, but
so that none of such rvights except the participation in the profits of
the Company shall be conferred by any such amount of stock as
would not if existing in shaves of the class converted have conferred
such rights. ) :

XV ~CONSOLIDATION AND SUB-DIVISION OF SHARES.

52. The Company may in General Meeting consolidate and
sub-divide its shares or any of them into shares of a larger or smaller
amoutt,

53. The resolution wherehy any share is sub-divided may
determine that as between the holders of the shares resulting from
fuch sub-division one or move of such shares shall have some

- Preference over the olher or others, and that the profits applicable fo

the payment of dividends thereon shall be appropriated accordingly.
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XVI—GENERAL MEETINGS.

54. The Stabutmy General Meeting shall be held ab such time

(not less than Gne month nor more than three months from the date~

at which the Company is entitled to commence business) and at
such place as the Dirvectors may determine.

55. General M eetings shall be held once in every year at such
time and place as the Directors may from time to time determine.

~

56. The above-mentioned General Meetings shall be called

Ordinary General Meetings. All other meelings of the Company o 2

shall be called Extraordinary General Meetings.

57. The Directors, or any one of them, may whenever they or
he shall think fit, and they shall upon a requisition made in writing
by Members-holding in the aggregate not less than one-tenth of the
issued share capital, upon which all calls or other sums then due
have been paid, convene an Extraordin&ry General Meeting.

58. Any 1equ181t1on m‘ldc by the Members shall specify the
object of the meeting plopobed to be called and shall be deposited
at the office. It may consist of several documents in like form, each
signed by one or more of the requisitionists,” The meeting must be
convened for the purposes specified in the veguisition, and, if
converied otheérwise than by the Directors, for those purposes only.

59. I the Directors do not proceed to cause a meeting to be
held within 21 days next from the date of the requisition being so
dsposited, the requisitionists, or a majority of them in value, may
convene the meeting for the purposes to be specified as aforesaid,
bub not for any other purpose, and the meeting so convened may be
held accordingly, but any mesting so convened shall not be hcld
after three monl.hs from the date of such deposit. ’-

GO. Fﬁ-ﬁ%ﬂ;ﬁs&eh—r&eebmgwesembm—reqm&trg—e&ﬂmﬂ 3
at another meeting is passed, the Dircetors shall conves tirther
Extraordinary CGeneral Meeting for the purpose considering the
resolution, and, if thought fif, of confirminig it as a Special Resolu-
tion, and if the Directors dg netGonvene the meeting within seven
days from the dalc-oi”the passing of the first resolution, the
requisitionists; 01 a majorily of them in value, may thenselves
consEiethe meeling, bilires by UDQGJEI
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61, Seven days’ notice at the least, bpemfymo “the ] place the
day and the hour of meeting, and in case of special business tHe
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general nature of such business, shall be given to the Members for

any meeting in manner hercinafter mentioned, or in such other

manner (if any) as may be prescribed by the Company in General ..
Meobing. The accidental omission to"give any sucl' noticé'to any ~ *
Member or Members shall nob invalidate any resohition passed at

any such meeting. - :

XVIL—PROCEEDINGS AT GENERAL MERTINGS.

62. 'The business of an Ordinary Meeting shall be to receive and
consider the statement of income and expenditure, the balance-sheet, .
the ordinary reports of the Directors and of the Auditors, to elech
Directors and other officers in the place of those (if any) retiring by -
rotation or otherwise, to declare dividends, and to transact any
other business which under these presents ought t¢ be transacted at
ann Ordinary Meeting. All other business transacted at an Ordinaxy

Meeting, and all business transacted at an Extraordinary Meeting
shall be deemed special.- ' o

;
s

f-
E

V-

‘ 63. Three persons present being Members or persons

holding proxies 6r persons 'repvresenting Corporations shall .

Le a quorum for a General Meeting. No business shall be -

transdcted at any General Meeting unless the requisite

guorum be present at the commencement of the business.
4:;..-......1‘:_“_,‘}}_‘.( ESULL Sl

64¢. The person fo taks the chair at every General Meeting shall
be the Chairman of the Board, or if there be no such Chairman, or he
be not present at or within ten minutes after the time for holding
such iueeting, or shall be unwilling to act as Chairman of the
meeting, the Pgi’%@’ﬁgfprbsent shall choose another Director to he
i Chairman-of the meeting, or if one Divector shall only be present he
shall be the Chairman, and if the chair be nol taken by the Chairman
of the Board or a Director at the expiration of ten minutes from the
time appointed for holding the mecfing, ov if hefore the expiration
of that time all the Directors or the only Dirvector present shall
decline o take the chair, the such” ﬁel’-‘jsomﬁi'f shall choose one of
thoir own number to be Chairman of the mdeting, AFrsd by &

g%ffs?-g}ui;ig 1 eas

65. Tt within ten minutes from. the time appointed fo¥ . Cenoii
Mesting a quorum js not present, the meeting (if convened upon the
we  Yequisition of pers9ond) shall be dissolved. In any other case it
shall stand adjourned to the same day in the next woek at the

same time and place, unless such day shall be a Bank Holiday or

other holiday, when the adjourned meetin g shall be held on the next

working day following. If at such adjourned meeting a quorum is
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" 67. A declaration by the Chairman of any General Meeting
that a motion or resolution has been carrisd thereat upon the show
of hands shall be conclusive, and an entry to that effect in the
General Me.iings Minute Book shall be sufficient evidence of the

-fact without proot of the number or proportion of the votes recorded
in favour of or against such motion or resolution, unless 1mmed1ately

on such declaration a poll shall be demanded by pEYSONS

entitled to vote at such meeting in respect of nob less

in the aggregate than -one~tenth part of  the paid*Eapital of
the Gorroan,y, or in the: case’ of a special resoTu“t"on by

five such persons. If a poll be duly demanded the
mgmwm:rmmm u-ﬂmmmm&—w
same shall be taken at such time either 1mmedlatcly or within 15
days thereafter, and.at such place and by open voting or by ballot,
and under such regulations as to the notice thereof, and as to the
appointment of scrutineers thereof, and otherwise as to the conduct
thereof as the Chairman of the meetmn shall detelmme

! Altered by Special]

'\TIII —VOTES OF SHAREH@B*DI»RS’S%Q
J 5T 1054
68. Preference Shares shall not confcr on the holders the 11crht
to attend or to vobe either in person or by proxy ab any General
Meeling of the Company, unless the dividend upon such shares: or”
any of them is, and then only so long as it is, one month in arrear.
69.. At every Meeting at which he 1is entltled to vose
on a show of hands, every person present and voting Sh?]é
be counted as having given one vote for every sharc he for
by him either personally ox as proxy or TGPTescntaleen ©
any member. Upon a poll every Member present 1.n ieizob
or as proxy shall have one vote for every sharve he Y 3
hem personally or as proxy.0X represenbative. b et
70. Any guardian or other person entitled: under the- tmnslms-
sion clause to transfer any shares may vote ak any‘@,cnelal Meeting
in respect thereof in the snme manner as if he were the lemstucd
holder of such shares provided that 48 hours at least before the time
of lolding the meeting at which he proposes to vole he, shall satisty
Yhe Directors of his right to transfer such shares, or that the Divectors
shall previously o such meeting have admilted his right to vote
thereat in respect of such shares.

-



Ny ” 71. Wheére therd are joint registered holders of any share any

g caif",gd. §  oueof such persons may vote at any mcetnlu‘ either perscnally or by

‘ 1{1‘? proxy in respect of such share as if he were solely entitled thereto,

, i3 _ and if more than one of such joint holders be present at any meeting

or at any poll personally or by proxy, that one of the said persons so

‘ 3 - present whose name stands firsh in the register in respect of such
\ shares shall alone be entitled to voLe in respect thereof.

ma m wo e sk s

7 s ,. ~ ’
v : 72. Votes may be given personally or by proxy, butevery proxy

shall be appointed in writing under the hand of the appointor or
under the common seal of any corporation who may be the

. appointor. A proxy may be either general or special.
O ! .
iof \'- ’ i 6 Anaid

5. A general proxy may be g;lven oy any lember %o
any Peron for arny and every meebing” of the Company held _

at any time and ab any and every ad30111111ne11t of su(,h meeting,
and shall be in force and of full.effect and available for any and
every meebing until a revocation in writing shall have been received
by the Company from the Member giving such proxy. The appoint-
ment of a general proxy shall be in the form following or to the like
effect: — i ‘

R A2

s

%

e B 2ar o o

“T , of ,
.+ “a _Member of Pexwsurar Tosacco Coarpaxy LiIMITED,
<~ “lereby appoint \,
“of ‘ _ >

“or failing him, o : 7 ,

“of ’ or fcuhno Jhim

<o op#oi “either may in writing appoint -my other/ 3851 to
T PRI “aot ag my general proxy at any and every meebing of
e the Company hield al any time and at any and every
' “adjournment of such meeting and this proxy shall be

, “in full force and of full effect and available for any
g “and every meeting until a revocation in writing shall

P . . L
“have heen received by the Company from me. - 4
“ As witness my hand this day of , 19 .
“Bigned S

74, The appointment of a special proxy shall be in the form
following or to the like effcct:—



PR,

b —
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o
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“T, o ; of >

- “ a Member of Prymnsurak Tosacco CompaNy LIMITED,
.- “hereby appoint .- _ . . R
" s “‘Of(" . o e e S T . L ’f’
“or failing him, S
“of ‘ o or failing him
« of .
« to acl as my
“proxy al tie General or Extraordinary Meetiug of the
“Company [es the case may be] to be held on the
- & ' “day of -, 19 , and at any and every
“adjournment thereof.
“As witness my hane this day of -, 18
. ) ‘ b}
“Signed 2

. 75. .No proxy shall be -treated as duly appointedior
entitled to vote as such unless his appointment as a proxy
be deposited at the office at least forty-eight hours before
the time of holding the meeting, or adjourned meeting, at
v..ch he proposes to vote, and such appointment shall be
kept under the contrdl of the Bosard, but be at all tines
produced at the request of the giver or holder of the proxy.

a

76. No person shall be entitled to be present or vote

» any question elther personally or by DIOXY OI' as repres-
envative of a Corporation at any Gensral Meeting or upon

pell, or be reckoned in a quorum whilsh any call or othenr
un shall be due and payable to the Company and in arrear
for one calender month in respect of any of the shares of

such Person or Corporation.

Eﬁ 76a. A Corporation whether a Company with limited
Lliadiltiy ‘or not, may if it ig a Member of this Company

by resolution of its directors or other governing ovody,
2uslhorise such person as it thinks fit to acht as its
representative at any meeting of the Company, and a person
authorised as aforesaid shall be entitled Ho0 exercise the »
g2mC powers on behalf of the Corporabion whitch he repressents
as that Corporakion: could excrcise if b were an individ-
usl shareholder of +this Company.

2 O
i3

@
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XIL.~-DIRECHIORS.

Yol 7. The nunber of Directors shall not be less thon
Ltwo nor moiwz than twelve.

79. The first Directors shall be named by the
subscribers to the Memorandum of Association.
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80. The office of & Director shall bé vacated ipso faclo:—

{a) If a réceiving order be made against him or if he
- become bankrupt, -suspend payment, his affairs .be
liquidated by arrangement or he make any assignment,

arrangement or compos1t10n with or for the benefit of

his credltor

(b) If he be found lunatic o become of unsound mind.

(¢) If removed by the resolution of \{cnabers as provided
by Article 85.

.....

c:psc,(d) I-he-eeaseto-hotd-therequiredshares toquattty hnfor
g eiet officererdo-not-acguire-the-same-srithin-two-rmonths-

fpe

s adbP-lection-or-appointment,

(e) If by notice in writing given to the Company he resigns
his office. ’

(f) If he be requested in writing by the holders of at least
tiwo-thirds of the 1ssuec1 Ordinary Shares to resign.

81l. No Dlrec tor shall be dlsquahﬁed by 1*-15 office from contract-
ing with the Company, either as vendor, purchaser or otherwise,
nor shall any such contract or any contract or arrangement entered
into by or on hehalf of the Company in which any Director shall be
in any way interested be avoided, mnor shall any Director so

contracting or bheing so interested be liable to accounb to the

Company for any ploﬁt realised by any such contract or arrange-
ment by reason of such Director holdmnr that office, or. of the
fiduciary relations thereby established, but it is declared that the
fact of his having an interest must, unless all the Directors are
interested, he disclosed b\,f him ab the meeling of {he Direclors at

“whieh the contract or arrangement is detmmlned on, if his interest

(hen exists, or in any other case at the fivst meeting of the Directors

after the acquisition of his interest, and that no Director shall as a
Director voie in vespect of any contrach or arrangement in which
he is so inlerested as aforesaid, and if he do vote his vote shall nob

hecounted, but this prohibition shall not apply to any contract by-

or on behalf of the Company to give the Dircctors or any of them
any security by way of mdomnltv or for advance, and it may at any
lime or times be suspended or relaxed to any extent by a General
Meeting. A general notice that a Divector is a member of any
snemﬁod firm or company. and is to he regarded as interestad in all
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- transactions with that firm or company, shall be a sufficient A
disclosure under this clause as regards such Director and the said. 5
- iransactions, and after such general nobice it shall not be necessary,
for such Director to give a specm] notice of any paltlcular

transaction with that firm or company. , B

89. The Directors shall receive no remuneration for acting in

that capacity. . i
oo 83. The Company at any General \eretmc shall fill up the office i
_ or offices of any Director or Directors which shall be or h.‘we been
Vacated _‘

84, If ab any meeting atb wlnch an election of a Director or
Directors ought to take place the place or places of any vaca‘omc_ I
Diveator or Directors be nob filled, the meeting shall stand adjourned B

till the same day in the next weel at the same time and place, and j:‘.
if at such adjourned meeting the place or places of the vacating .
Director or Directors be not filled wup, the vacating Director or
Directors, or such of them as have not had their places filled up,
B shall continue in.office until the Annual General Meeting in the next
year, and so on from time to time until the place or places shall be

filled up.

88. Ahy Director may be removed from office by a resolution of
the Company in General Meeting.

86. - All acts done by any person acting as a Director shall

. nobwithstanding his being disqualified or his ceasing to be qualified

by be as valid and effectual, both against and in favour of the Company
and all other persons (but nob in favour of himseif) as if he was duly

elected and qualified.

g7. A Director may retive from his office upon giving one
month’s notice in writing fo the Company of his intention so to do,
and such resignalion shall take effect upon the expiration of such
notice or its eatrlier acceptance by the Board.

83. The Board may fill any casual vacancy occurring amongst
the Directors or clect a Direclor or Directors provided that Lhe
maximum number is nob exceeded, but any person or persons so
chosen shall retain office until the next follewing Ordinary General
Meeting of the Company, and shall then be eligible for re-election.
The continuing Divectors may act notwithstanding any vacancy in

their body.
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XX —~PROCEEDINGS O.LT DIRECTORS.

89. The Direclors may meel together for the despatch of
business, adjourn @nd otherwise regulate their ‘meetings as they .
think fit, and determine the quorum necessary for the transaction of’

huginess, and until otherwise determined two [shall be a guorum.
Questions arising at any meeting shall be decided by a majority of
votes. A Dirvector may af any time summon or direct the Secretary
to summon a meeting of Directors.

~

90. The Board shall elect a Chairman and may elect a Deputy-
Chairman, or two or more Jjepuhy—Chairman of their meeﬁings, and
determine the period for which they are to hold office; but if no
such Chairman or Deputy-Chairman or Deputy-Cliairmen be
elected, or if at any meeting neither or none of them be present at

the time apﬁ‘oinﬁed for holding the same, the Directors present shall

.choose some one of their number to be Chairman of such meeting.

91. The office of Chairman or Deputy-Chairman of the Board
of Dirvectors may be filled up on any vacancy by the Board.

92. A meeting of the Directors for the time heing at which a
quorum ig present shall be competent to exercise all or any of the
authorities, powers and discretions by or under regulations of the
Company for the time being vested in or exercisable by the Directors
cenerally. The Directors may delegate any of their powers to
Committees consisting of such membher or members of their body as
they think fit. Any Committee so formed shall, in the exercise of
the powers so delegated, conform to any vegulations that may from
time to time be imposed on it by the Directors. The meetings and
proceedings of any such Committee, consisling of two or more
members, shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as
the same are applicable thereto, and are not superseded by any
regulations made by the Direcfors under this clause. All acts done
al any meeting of the Divcctors, or of » Committee of Directors, ox
by any person acting as a Divector, shall, nolwithstanding that it
shall afterwards be discovered lhat there was some defect in the
appointment of such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, he as valid as if every
such person had been duly appointed and was qualified to be a
Director. A resolution in writing, signed hy all the Directors, shall
e as valid and effectual as if it had been passed at a meeting of the
Directors duly called and constituted. .
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XXIL—POWIRS OF DIRECTORS.

-In their management of the business of the Company the

Boa.ld, without any further power or anthorify fromi the Members,

may do the following things (but the powers herein expressed are in
addition to and not in limitaiion of then' general autho |~1ty) —

" {(a) They may execute all deeds, enter into contracts‘ for the

Company, and confract on behalf of the Company such

debts and liabilities as the Board may think necessary

in managing affairs and transacting the business of
the Comp*m}, -and may discharge the debts and

 diabilities of the Company.

(b) They may appoint and at their pleasure remove o

suspend such officers, managers, clerks and servants,
either for permanenl or temporary or special services
as they may from time to time deem expedient for

-carrying on the business of the Company, and may

determine the duties and powers of such officers, clerks
and servants, and may fix the amount of their salaries
and emcluments, and pay the same out of the funds of
the Company. Any one or more of the Directors may
be appointed to the office of Manager or Managers of
the Company by their co-Directors, subject to removal
by his co-Directors or by the Company in General
Meeting, and any Director may subject to removal by
his co-Directors or by the Company in General Meeting
be appointed fo be Secretary, traveller or solicitor o¥ to
hold any obther office or employment under the
Company in respect of any such office or employment as
aforesaid. Dirvectors may be paid such salary or other
remuneration whether by way of commission or bonus
or otherwise as the Board of Divectors shall from time
to time determine.

They may by letier of attorvey or other deed under the

seal, or by writing not under seal delegate to any
Director, officer or agent any of the powers of the
Company or Board, which the Board in their discretion

. think expedient for the due conduct, management and

regulation of any of the business or allairs of the
Company.
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(d} They may remunerate any person rendering services to
- the Com pany, swhether in its regular employ or not, in o

T
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stieh manner as'ts tham nixy seem fil, whether by cash
salary or shares or debentures or by a commission or
shave of profits, either in any particular transaction or
geuerally, or by way of percentage on wages or salavies
or in any other manner or by any other method.
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(e) Inrespective of the powers conferred by the last
e preceding clause they may award special remuneration

F A out of the funds of the Company to any Directors for

é - special services rendered to the Company in their

?f ) "Pposition of managers or in any other capacity, such

?\, remuneration being either by agreed sum, percentage.

:';3 on profits ‘or bonus or any or all of such methods or

3 otherwise as may be determined by the Directors, and

3 to be ‘either in addition to or in substitution for their \
; salary or remuneration as managers, '
B :

e (f) They may, for carrying on and managing the business

[i ‘ of-the Company, invest, borrow and lend money (exeept

by to themselves) and purchase, hire, rent or acquire any

R, houses, warehouses, buildings or lands of any tenure,

o

or acquire any leasehold or other interest in any houses,

warehouses, buildings or lands, on such terms as they

may from time to time think advisable, They may pull

down, remove, alter or converk any such houses, ware-

. houses or buildings, and may erect and build such othex

s houses, warehouses and buildings in lien thereof on any
- land purchased, hired, rented or acquired as aforesaid,
in’ such manner as they may consider necessary or.

advisable for carrving on the business of the Company.

.
O

K
-
e,

Oy

2 They may purchase or otherwise acquire machinery,
SO plant and other effects, and insure against loss by fire
all ov any such houses, warehouses or buildings, and

may let, or demise, or give possession of the whole oy
any-part of the same, whether fitted up or furnished or
otherwise, to such person or persons, and on such terms
ol e as to tenancy or occupation as they may consider
advisable with regard to the interests of the Company,

a ‘ and the promotion or carrying on of ifs husiness, They
% ‘ may from time to time sell and buy in any such Tands, '
‘“ houses, warchouses or buildings as aforesaid, and may
"'.‘-;, let, demise or resell ’thg same, angd may othernyise deal

R T T
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with all or any of the same as they consider most
conducive to the intevests of the Company.

They may, upon such torms as they think fif, purchase’

or obherwise acquire or undertake the whole or any part
of the business assets and liabilities, including shares,
stock, bonds, debentures, deeds of bond and security,
mortgages or other obligatious, or any oI either
of them, of  any other company, corporation or
person carrying on any business which this Company
is authorised to carry omn, oI possessed of any

property or right suitable for the purposes of this

Company, and to acquire the business of any company
or corporation, if deemed expedient, by amalgamation
with such company or corporation, instead of by
purchase in the ordinary way.

They may pay for any business or undertaking, or any
property or rights acquired by the Company, either in
cash or sharves, with or without preferred or deferred
rights in respect of dividends or repayment of capital,
or otherwise, or by any securities which the Company
has powers to issue, or partly in one mode and partly
in another, and generally on such terms as they may-

determine.

(i) They may sell the business or underfaking of the

)

Company, or any parb thereof, including any shares,
stocks, bonds, debentures, deeds of hond and security,
mortgages or other obligations ox securities, or any or
either of them, patents, trade marks, frade names, cOPY -
rights, licences, or authorities, or any estate, rights,
property, privileges or asseis of any kind.

They may accept paymeut for the business or under-
taking of the Company, or for any property or rights
sold or otherwise disposed of or dealt with by the
Company, cither in cash or by instalments o other-

wise, or in shares or bonds of any company Or.

corporation, with or without deferved or preferred
rights in respech of dividends or repaymsnt of capital
or otherwise, ov hy means of a mortgage, or by deben-
tures, debenture stock, morigage debentuves or houds
of any company ot covporation, or partly in one mode

ngl?
Aot
S dy
B




29

&

" and partly in another, and generally on such terms as
‘ they may deterinine,

fa

(k) They “may institute, inlérvene in, conduct, defend,
compromise, refer to arkityation, and abandon legal
and other proceedings and claims by and against the
Company, and the Directors and officers of the
Company, and otherwise coneerning the affairs of the
Company. N

-

They may compound for debts or give time for the
' payment of debts due to the Company.

.
—

—

—

L
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They may vay the cosls, charges -and expenses

y 5 = I .
preliminary and incidental to the promotion, formation
and registration of the Company. |

S

(n) They may appoint any person or persons (whether
Incorporated or not incorporated) to accept and hold in
trust for the Company any property belonging to the
Company, or in which it is interested, or for any other
purposes, and may execute and do all such deeds and
things as may be requisite in relation to any such trust
and to previde foy the remuncration of such trustees.
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(o) They 1ﬁay execute in the nams and on behalf of the
Company in favouy gf tny Director or other person who
may incur, or be abouk to Incur, any personal liability
for the benefil of the Company such mortgages of the
Company’s property (present and fulure) as they think
fit, and any such morlgage may contain a power of sale
and such other powers, covenants and provisions as
shall he agreed on. "
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i* (» They may do any or all of the things or maiters

A mentioned in the Memorandwum of Association.

: 0d.  Generally the husiness of the Company shall be carried on

g hy the Directors under such regulations (not inconsistent with (he

i ~ . . o

rogulations of the Company for the time being in foree) as they shall

i - in their diseretion think 6t to establish, provided that no bye-law or

o other regulations shall be made under this power which would

% amount to such an addition to or alteration of the Articles as couls,

: " X de by S ial Resolution, passzed in accordance
. i ly legally be made by Svecial ? T PN

i S?ti Seg%im{x 117 of the Companies Act 1929 and the Direclors may
£ exerclise all such powers of the ,.. -
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Company as aye not by the Statutes or by the regulations of the
Company for the time being in force declared to he exerciseable
only by the Company in Qengl'al:Meeting', subqut.‘,neyqrtheless, to
any regulations of :hese presents; bhut ng regulation mads by the
Company in General Meeting shall invalidate any prior act of the

. Directors which woulq have been valid it such regulation had not

been made,

95. The Directors shall, sdbject only to the Prospective control

pbower {o appeint to any officer or servant of the Company. other
than a Divector in his office ag Director, aly remuneration which

- they shall think fit in proportion to or depending on the dividends,

or the dividends and bonuses declared by the Company.

96.  All'cheques drawn upon the bankers of the Company for
moneys payable by the Company shall be drawn and signed, and all
cheques made payable to the Company; and all hills of exchange and
promissory notes shall be made, drawn, accepted and endorsed in
sch manner as the Dire\ctors shall from time to time direc}t.

XXIL—LOCAL MANAGEMENT. -

97. The, Directors may from time to time provide for the
management and transaction of the affairs of the Company in any
specified locality, whether at home or abroad, in such manney as
they think £t and the provisions contained in the three next
following clauses shall be without prejudice to the general power
conferred by this clause, .

98. The Directors from time to time and at any time may
establish any local board oz ageucy for managing any of the affairs
of the Company in any such specified locality, or may appoint any
persons to be members of such local hoard or managers or agents,
and may fix theiy remuneration. And the Directors from time {o
(ime and at any time may delegate to ANy person so appointed any
of the powers, authorities and discrolions for the time being vested

any of them Lo fill up any vacancies therein and to act notwith-
standing vacancies, ang any such appointment or delegation may be
made on such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time remove any person
so appointed and may annul o vary any such delegation,

N
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b e 99.. The Directors may 6t any time and from time to time by {
R Y.L . . : .
N A . power of attorney under.ihe seal aypoint any .person-or persons to o
‘{al‘i“" N - "be the attorney or'w.torneys of the Cempany for such purposes and i
;v with such powers, authoritics ;and discretions (not exceeding those. i
i “vested in or exerciseable by thie Direstors under these presents), and l
i for such period and subject to such condilions as the Directors may i
%, Loty . . . ' i
% froretime to time think at, and such appointment may (if the l |
f.’;f Directors think fit) be made’in favour of the members or any of the S
é - mernbers of any local board established as aforesaid or in favour of |
% . _any company or of the members, directors, nominees or managers g '
5 S ™ of any company or firm or otherwise in favour of any fluctuating . !
I ‘ = . . . !
* body of persons, whether nominated directly or indirectly by the g
i Directors, and any such power of attorney may contain such powers F
& ; for the protection or convenience of persons. dealing with such }
% attorneys as the Directors may think fit, o i
2 3 o s [
& : | : CoET b
£ 1060. Any such delegates or altorneys as aforesaid may he, P
= A “ - . St
B - authorised by the Directors to sub-delegate all ox any of the powers, ;
5. authorities and discretions for the time being vested in them. ‘ vy
Sy l , . I - ' ) §
::* ¢ _ . A . E
W B . : o ’ : |
g XXIIL—FOREIGN SEAL" AND COL4IAL REGISTER. -
i '
”I‘th
" 101, The Cohpsny mey exercise the powers conferred by Segh?? |
32 of the Companies Act 1929 and such powers shall. accordingly
« 4 - be vested in e Directors.
' meimwﬂgawgmapmg—e.*.'--&ﬁ;w,f-wen-mm}e&-reg}sﬁer." .
o . "‘ . ;
. Lirnred Yy WonCelk
1 XXIV—MINULE BOOK. R:solitiont jessud g
i P It gl S . :
g ~102. The Board shall cause minule hooks to be provided and
4o kept, in which true and faithful entries shall e made 1— .
E: (@) Of all the appeintments of officers made by the g
£ R Dircctors; b
i |
' (b) Of the names of the Directors present at every meeting |
; ol Dirvectors; E;
l"' (c) OF the yroceedings of all meelings of the Directors; vl
P i ;
;3
:
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(d) Of all resolutions and pfoceedings of General Meetings
and of meetings of the Directors, and any such minutes
-of any meeting of the Divectors of the- Company, if
purporting to be signed by the Chairman of such
megting; or by the Chairman of the next succeeding
meeting, shall be receivable as prima facie evidence of
the matters stated in such minutes. ’ “

103. The proceedings of every meeting of Directors as entered
in the said minuie books shall be signed by the Chairman of such
mieeting, cr by the Chairman of the next meeting.

104, Evevy order or resolution which appears recorded as part
of the proceedings, notwithstanding that ib may be impeachable on
any ground whatever, shall, so long as the order or resolution
subsists um‘escinded, he treated,'l_'écognised and acted upon as valid
and binding on all the Members and their representatives, so far as
the ovder or resolution of the Board can bind thém, and shall be
sufficient authority for all acts and proceedings in conformity
therewith. : ‘ ‘

105. Nevertheless, the minufe book may he amended accorciing
to -the fact where it shall be shown to be ervoneous, and such.

correction may he made by order of the Board or of a General ;_

)

Meeting as the case may be.

XXV.~—DIVIDENDS AND RESERVE TFUND.

106, Subject to the next succeeding clause hereot the profits of
the Company shall be divisible among bhe Members holding
Ordinary Shares in proportion o the amount of the capital paid up
on the Ordinary Shares held by them respectively.

107. Al dividends on shares shall be paid only out of the
profits of the Company as shown in the balance sheets signed by the
Auditor and except in the case of the interim dividends hereinafter
mentioned shall bs declared only at the Annual General Meeting

and all dividends shall be paid upon the amounts from time to time’

paid up on the respective sharves.

108. The Directors may from time to time pay to the Members
such interira dividends in any calendar year as in their judgment
the position of the Company justifies, whether out of the profits of
any previous ycars or of the current year.
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109. The Directors may, before recommending any dividend,
seb aside out of the net profits of the Company such sum as they think
proper as a reserve fund to meeb conlingencies, or for equalising
dividends, or for repairing, improving or maintaining any of the
property of the Company, or for such other purposes as the Directors
shall in their absolute discretion think conducive to the interests of
the Company, and the Directors may invest or employ the sum so
set apart in the business, or as they think proper in the interest of
the Company. "

110. The Directors may deduct from the dividends payable to
any Member all such sums of money as may be due from him to the
Company on account of calls or otherwise,

111. Notice of any dividend that may have been declared shall
be given to each Member in manner hereinafter mentioned.

112. No dividend shall bear inferest as against the Company.

113. Unless otherwise directed any dividend may be paid by
cheque or warrant sent through the post to the registered address
of the Member or person entitled, or in case of joint holders to that .
one of them Arst named in the vegister in respect of the joint
holding, Subject to any direction to the contrary given by the
Member every such cheque shall be made payable to the order of
the person to whom it is sent.

114. Any CGeneral Meeting declaring a dividend may dn'ect
payment of such dividend wholly or in part by the distribution of
specific assets and in particular of paid-up shares, debentures or
debenture stock of the Company or paid-up shares, debentures or
debenture stock of any other company or in any one or more of such
ways and the Directors shall give effect to such resolution and wheve
any diffculty arises in regard to the distribution they may sefitle
the same as they think oxpedient, and in particular may issue
fractional certificates and may fix the value for distribution of such
specific assets or any part thereof or may detexrmine fhab cash
payments shall be made to any Members upon the footing of the
value so fixed in order to adjust the rights of all parties and may
vesb any such specific assets in trustees upon such trusts for the
persons entitied fo the dividend as may seem expedient to the
Directors. Whore rgquisite a propeyr: coptract shall he Mled,.jin

.accordance with Section 42 of the Jonpanies Aot 1329
19038, and the Directors may appoint any person to sign such contract
on hehalf of tha persons eniitled to the dividend, and suech appoint-
ment shall be effective. Al dividends unciaimaed for one year after |
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having been daclared may be invested or otherwise made use of by
the Directors for the benefit of the Company until claimed,

115. The Company in General Meeting may resolve that any
capital assets of the Company in excess of the Company’s paid-up
capital for the time heing shall be distributed among the holders of
Ordinary Shares of the Company as and by way of capital
distribution either in the form of cash or by the allocation to the
Sihareholders of particular assets of the Company in specie or by the
distribution among the Shareholders of fully or partly paid-up
shares as and by way of increase of their respective shares in the
capital of the Company or in any one or more of such ways, such
distribution to be in proportion to the amounts for the time being
paid up on the Ordinary Shares held by them respectively, and the
Directors shall give effect to. such resolution. And in case any
difficulty arises with regard to the distribution they may settle the
same as they may think expedient, and in particalar may issue
fractional certificates and may fix the value of the same for the
purposes of distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any
Members upon the footing of the value so fixed in order to adjust the
rigrts of all parties. Provided always that no distribution shall be
made which would amount io « reduction of capital except in manner
appointed by law.

XXVI~—ACCOUNTS.
116. The Directors shall cause true accounts to be kept—
(a) Of the stock-in-frade of the Company;

(h) Of the sums of money received and expended by the
Company, and the matter in respect of which such
receipt and expenditure takes place; and

(¢) Of the assets, credits and liabilities of the Company.

117. The hooks of account shall be kept at the office, but shall
not (unless and otherwise than as a General Meeting subject to the
provisions of the vegulations may deotermine) he open to the
inspection of the Members.

118. A balance-sheet shall be made ont and laid before every
Annual General Meeling at which such accounts ave to be congidered
and such balance-sheet shall conlain & snmmary of the properlfy 'm-d
Habilitics of the Compary awnged—aw}ezb‘c}re—}remﬁ-ﬁwm}g-m
TFable-CAl-in-the-Firsh-Sehedile-to-the-Companics—{Conselidation)

.
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ACETTI08, s Trear-threreto—as-in-the-opinion—ef—theDiroeturs—is
desirableinthedaterests-ob-the Company. sy Byemi:
| Resglution pasest
AXXVIL—AUDIT. A SLERL

119. Ounce at least in every year the accounts of the Company
shall be examined and the correclness of the halance-sheets
ascertained by one or more Auditor or Auditors,

120. The first Avditors shall be appointed by the Board before
the Statutory Meeting and shall hold office until the first Anmual
General Meeting unless previously removed by a resolution of the
Members in General Meeling, in which case the Members at such
meeting may appoint Auditors, and subsequent Aunditors shall be
appointed by the Company at their Annual General Meeting in each
year for the year succeeding. -

121. If one Auditor only is appointed, all the provisions herein
contained relating to Auditors shall apply to him.

122. The Auditors may be Members of the Company, but no
person shall be eligitle as an Auditor who is interested otherwise
than as a Member in any transaction of the Company, and no
Director or other officer of the Company shall be eligible during his
continuance in office.

123. The remuneration of the Auditors shall be fixed by the
Company in General Meeting except that the remuneration of every
Auditor appointed before the Statutory Meeting or to fill auy casual
vacancy may be fixed by the Direciors.

124, Any Audilor shall be eligible for re-election on his
quitting office. The Directors may fill any casual vacancy in the
office of Audilor, but while any such vacancy continues the sur-
viving or continuing Auditor or Auditors, if any, may ack.

125. Every Auditor shall be supplied with a copy of the
balance-sheel at least ten days before the day fixed for the mesting
to which the same halance-sheet is {0 be submitied, and it shall he
his duty to examinc the same with the accounts and vouchers
relating therveto. Tvery Auditor shall have a right of access at all
times to the boolss and accounts and vouchers of the Company, and
shall be entitled to require from the Direcltors and officers of the
Company such information and explanation as may be necessary for
{he performance of the duties of the Auditors, and the Anditors shall
sien a certificate ab the foot of the halance-sheet staling whether or

Ve ity e K et Y. e R e N SR A O MMM PR e -3 -
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not all their requirements as Auditors have heen complied with
and shall male a veport to the Members on the accounts examineci
by them and on every balance-sheet laid before the Company in
General Meeting during their tenure of office, and in every such
report shall state whether in their opinion the balance-sheet referred
to in the report is propeily drawn up so as to exhibhit a frue and
corvech view of the state of the Company’s afairs as shown by the
books of the Company. and such report shall be read before the -
Company in General Meeting,

Y

XXVIII—NOTICES.

126. A notice may be served upon any Member either
personally ox by leaving same at or by sending it through the post
in a letter addressed to such Member at his registered place of
address. In the case of a Member who has given a general proxy,
and has deposited the same with the Company, the notice shall be
sent to the ‘person|for the time heing holding the proxy, so long as
the Company have no notice of revocation, and snduplicate for phE

.
P Y=Lt
PRl

Member at his registered place of address. Besolution 7
RN e
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127. Each holder of registered shares or registersd §iock whose-
registered place of address is not in the United Kingdom may from
time to time notify in writing to the Company an. address in the
United Kingdom which shall be deemed his registered place of
acdress within the meaning of the last preceding clause. '

128. All notices directed to be given to the Members shall with
respect "to any share to which persons are jointly entitled be given
to whichever of such persons is named first in the Register of
Members, and a notice so given shall be sufficient notice to all the

holders of such share.

129.  Any notice if sent by post shall be deemed to have heen
served twenty-four hours after the letter containing the same was
posted, and in proving such service it shall be sufficient to prove that
the lotler containing the notice was properly addvessed and put into

the Post Office.

130. Where a given number of days’ notice or notices extending
over any other period is required to be given, the day of service
shall be, but the day upon which sach notice will expive shall not
be included in such number of days or other period.

131. In the event of the winding-up of the Company, every
Member of the Company who iz not for the fime Dbeing in

S ey
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England shall be bLound within fourteen days after the
passing of an effective resolution to wind up the Company

voluntarily, or the making of an order for the winding-up

of the Company to serve notice in writing on the Company
appointing some householder in England upon whom all
summonses, notices, processes, orders and judgments in
relation to or under the winding-up of the Company may be served
and in defanlt of such nomination the Liquidator of the Company
shall be at liberty on behalf of such Member, to appoint some such
person, and service upon any such appointee, whether appointed
by the Member or the Liguidator, shall be deemed to be good
personal service on such Member for aJl pPurposes, and where the
Liguidator makes any such appointment he 'shall, with all
convenient speed, give nolice thereot to such Member by a registered
letter, sent through the post, and addressed to such Member at his
address, as mentioned in the Register of Members of the Company,
and such notice shall be decmed to he served on the day following
that on which the lefter is vosted,

XXIX.—DISCOVERY.

132. No member or general or other meeting of Members shall
be entitled to require discovery of, or any information respecting
any detail of the Company’s trading or any matter which may be in
the nature of a trade secret or mystery of trade, or which may relate
to the conduct of the husiness of the Company, and which, in the
opinion of the Directors, it would he Inexpedient in the interest of
the Members of the Company to communicate to the public.

XXX-—WINDING UP.

133. In the event of the Company being wound up the rights of
the Members shall be as provided hy the Articles of Association and
as have heen detormined by tho Company in General Meeting prior
to such winding-up.

134 In order fo assist in such winding- up it shatl be lawful for
the Board to declare any bad or doubtful debis to be irrecoverable,

and fo sell to any person (not being a Director) any claims or

demands upon Lho estates of bankrupt or other persons or upon the
assets of deceased persons, if such claims or demands are not
immediately recoverable.
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135, If the Company shall be wound up the Liquidator
(whether voluntary or official) may, with the sanction of an Extra-
ordinary Resolution, divide among the Members and contributories
in specie any part of the assets of the Company, and may with the
like sanction vest any part of the assets of the Company in trustees,
upon such trusts for the benefit of the Members and conbributories
as the Liquidator with the like sanction shall think fit.

XXXI—INDEMNITY AND RE’SPONSIZ?BILI'.I‘Y.’

136 TEach Director, Manager, Secretary and other officer or
servant of the Company shall be indemnified by the Company
against, and it shall be the duty of the Directors, out of the funds of
the Company to pay all costs, losses and expenses which any such
officer or servant may incur or become liable to by reason of any
contract entered into, or act or deed done by him as such officer or
servant, or in any way in the discharge of his duties, including
travelling expenses.

'187. No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaults of any other Director or
officer, or for joining in any receipt or other Act for conformity, or
for any loss or expense happening to the Company through the
ir » - “clency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the insuffi-
ciency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage
arising from the bankruptey, insolvency or tortious act of any person
with whom any moneys, securities or offects shall be deposited, or
for any loss or damage occasioned by any error of judgment or over
sight on his part, or for any other loss, damage or misfortune
whatever which shall happen in the execution of the duties of his
office, or in relation thereto, unless the same happen through his own

dishonesty.
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NaMES, ADDRESSES aND DISCRIPTIONS OF SUBSORIBERS.

ARTHUR EDWARD BRAIN,
8. Waldegrave Gardens, Strawberry Hill, Middlesex,

Clerls.

ALBERT JOHN QUIN,
' 37, Cissbury Road, London, N.15,
Clerk.
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DATED the 27th day of July, 1927.

WITNESS to the above signatures —

Geo. P. MILLARD,
17, Brantwood Gdns,

B e TR o, 4

Beehive, Iiford, L.,
Clerk.
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THE COMPANLES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

RESOLUTION
- OF -

PENINSULAR TOBACCO COMPANY LIMITED

Passed the 22nd day of QOctober 1982,

At the ANNUAL GENERAL MEETLNG of the Members of the sald Company, duly
convened and held at Westminster House, 7 Millbank, London. SWl, on the
22nd day of October, 1982, the following RESOLUTION was duly passed as &
SPECIAL RESOLUTION:—

"It was resolved that in accordance with the provisions of Section 12
of the Companies Act 1981 no Auditors be appointed by the Company in
that it is a dormant company and meets the other requiremnts of the
aforesaid Section in this regard."”

DATED 12th December 1983

Chairman

/3o
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THE COMPANIES ACT 1985

RESOLUTION

or

PENINSULAR TOBACCO COMPANY LIMITED

Passed on lst July 1985

At an EXTRAORDINARY GENERAL MEETING of the members of the
Company, duly convened and held at Westminster House,

7 Millbank, London, SWl, on Monday the lst day of July
1985, the following RESOLUTION was passed as a SPECIAL
RESOLUTION: -

document submitted to the Meeting and
signed by the Chairman for the purpose of
identification be approved and adopted as
the Articles of Association of the Company
in substitution for and to the exclusion of
all the existing Articles of Association of
the Company,”

{ "That the Regulations contained in the
|

Chairman of the Meeting

Dated 1st July 1885
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SECRETARY

THE COMPANIES ACTS 1908 TO 1917
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES O F ASSOCIATION

PENINSULAR TOBACCO COMPANY LIMITED

Incorporated the 2nd day of August, 1927

(Articles adopted by Special Resolution
passed on 1lst July, 1985)




THE COMPANIES ACTS 1208 TO 1917
THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

Resolution
of
PENINSULAR TOBACCO COMPANY LIMITED

passed 22nd october, 1982

at the Annual General Meeting of the members of the said
Company . duly convened and held at westminster House, 7
Millbank, London, SWl, on the 22nd d4ay of October. 1982,

the following resolution was passed:

as a sSpecial Resolution

It was resolved that in accordance with the provisions of
section 12 of the Companies Act 1981 no auditors be
appointed bY the Company in that it is a dormant company

and meets the other requirements of the aforesaid Section

in this regard.

pated 22nd October. 1982
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THE COMPANIES ACTS 1908 TO 1917
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDTUM OF LASSOCIATION

or

PENINSULAR TOBACCO COMPANY LIMITED

1. The name of the Company is "PENINMULAR TOBACCO COMPANY
LIMITED" .

2. The registered office of the Company will be situate
in England.

3. The object. for vwhich the Company is established are:-

{(a) To carry on the business of manufacturers of and
dealers in tobacco, cigars, cigarettes, and snuff, and
growers of tobacco, and any business arising out of or
in connection with any of such commodities.

(p) To carry on, conduct, manage, develop and
prosecute any of these businesses in such manner and
in such place or places, either in the United Kingdom
or elsewhere, as the Company may think requisite or
proper, and geaerally to buy, sell, grow, cultivate,
manipulate, manufacture. import, export and deal {both
wholesale and retail) in ‘tobacco, tobacco  crops,
cigars, cigarettes, or other products or forms of
tobacco, and also any articles or things connected
with such business or commonly dealt in by
tobacconists, or which are Llikely to be required in
any shape or form by consumers of tobacco.
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(c) To carry on in the United Kingdom or elsewhere
the trade or business of tobacco brokers or dealers in
all its branches, including the purchase and selling
of tobacco, either growing or otherwise, or any
produce or form of tobacco or the advancing of money
by way of loan upon the security of or in respect of
the same, or wupon or against bills of lading, dock
warrants, or other documents of title representing the
same.

(d) To carry on in such manner and in such place or
places, either in the United Kingdom or elsevhere, as
the Company may think requisite or proper, any other
business, whether manufacturing or otherwise, which
may seem to the Company capable of being conveniently
carried on in connection with any of +the above
specified objects, or calculated directly or
indirectly to enhance the value of or render
profitable any of the Company's property or rights.

(e) To carry on business as merchants or agents or
agents' brokers of oxr for any goods or classes of
goods which in the opinion of the Company are capable
of being conveniently dealt in or with in connection
with or for +the benefit of the undertaking of the
Company .

(£) To buy, sell, and deal in apparatus, machinery,
materials, and articles of all kinds which shall be
capable of being used for the purpose of any business
herein mentioned or likely +to be reguired by customers
of any such business.

{g) To purchase, take on lease, hire or otherwise
acquire in the United Kingdom or elsewhere any real or
personal property, or any rights or interests therein,
which the Company may think necessary or convenient
for effectuating any of its objects, and in particular
any lands, plantations, houses, factories, warehouses,
plant, machinery, patents, concessions, trade marks,
trade names, copyrights, licences, stock, material or
property of any description, and to work, use,
maintain and improve, sell, let, surrender, mortgage,
charge, dispose of or otherwise deal with the same or
any other property of the Company. including in
respect of any patent or patent righte belonging to
the Company, the grant of licences or authorities to
any person, corporation, or company to work the same.

(h) To manufacture, buy, sell and deal in or with any
plant, machinery, apparatus, tools, lead or tinfoil,
tinplates, Dboxes, cases, paper and other materials,
goods and articles of any description which in the
opinion of the Company may be conveniently dealt in or
with by the Company in connection with or for the
benefit of its undertaking.

(i) To acquire and hold, but not to trade or deal in
shares, stocks, debentures, debenture stocks, bonds,
obligations and securities issued or guaranteed by any
company constituted or carrying on business in the
United Kingdom or in any colony, dependency, or



(iii)

possession thereof or in any foreign country, and any
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or
authority, sdJpreme, municipal, local or otherwise,
whether 7t home or abroad.

{j) To subscribe for, conditionally or
unconditionally, to underwrite, issue on commission or
otherwise, and convert any such stocks, shares or
securities as mentioned in the last preceding
paragraph.

(k) To undertake or enter into any insurance contract
or arrangement i~ connection with the undertaking or
property of any allied or subsidiary company.

(1) To apply for and obtain Letters Patent or
privileges of monopoly, either in the United Kingdom
or elsewhere, for any kind of invention acquired by
the Company or in which the Company is interested.

(m)} To erect, maintain or alter, on any land, any
factories, drying houses, curing houses, warehouses,
storehouses, or buildings for carrying on, or to be
used in connection with tne business of the Company.

{n} To purchase or otherwise acquire or undertake the
whole or any part of the business, agsets and
liakilities, including shares, stock, bonds,
debentures, mortgages, deeds of bond and security, or
other obligations, or any or either of them, of any
other company, corporation or person carrying on any
business which this Company is authorised to carry on;
or possessed of any property or “ight suitable for the
purposes of this Company, and to acquire the business
of any company or corporation if deemed expedient, by
amalgamation with such company or corporation instead
vf by purchase in the ordinary way.

(o) To pay for any business or undertaking, or any
property or rights acquired by the Company, either in
cash 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
shall determine.

(p} To engage in any business or transaction within
the 1limits of the Company's objects, in conjunction
with any other person, corporation, company or firm,
27d to hold shares, stock or bonds in any such company
or corporation.

(a) To sell the business or undertaking of the
Company or any part thereof, 3including any shares,
stock, bonds, debentures, mortgages, deeds of bond and
security, or other obligations or securities, or any
or either of them, patents, trade marks, trade names,
copyrights, 1licences or authorities or any estate,
rights, property., »>rivileges or assets of any Xkind.
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(iv)

(r) To accept payment for the business or undertaking
of the Company or any part thereof, or for any
property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by
instalments or otherwise, or in shares or bonds of any
company or corporation, with or without deferred or
preferred rights in respect of dividends or repayment
of capital or otherwise, or by means of a mortgage, or
by debentures, debenture stock or mortgade debentures
or bonds of any company or corporation, or partly in
one mode and partly in another and generally on such
terms as the Company determine.

(s} To promote, form, subsidise, and establish any
company oOr companies or corporations whose objects
shall include the acquisition of all or any of the
property, rights and 1liabilities of the Company, or
the carrying on of any such business as aforesaid.

(t) To lend money upon such terms as the Company may
think fit, to persons, companies, or corporations
having dealings with the Company, or otherwise upon
such security as shall be thought fit, or without
security and to guarantee the performance of contracts
by any such persons, companies, or corporations.

(u) To invest any moneys of the Company and to hold,
sell or otherwise deal with such investments and to
receive moneys for investment.

(v} To enter into arrangements for partnership,
sharing profits, reciprocal concessions, co-operation
or otherwise with any company, corporation or person
having objects altogether or in part similar to those
of this Company, or carrying on or about to carry on
any business capable of being conducted so as directly
or indirectly to benefit this Company.

(w) To establish or support, or aid in +the
establishment and support, of associations,
institutions or conveniences calculated to benefit
employees of the Company or its predecessors in
business or of any companies in which the Company owns
shares or the dependents or connections of such
persons, and to grant pensions and allowances and to
make payments towards insurance, and to subscribe or
guarantee money for charitable or benevolent objects,
or for any exhibition, or for any public, general or
useful object.

(x) To borrow, raise or secure money in such manner
as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual
or otherwise, deeds of bond and security, bonds or
mortgages charged upon all or any of the property of
the Company (both present and future), inecluding its
uncalled capital for the time being.

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



(v)

(z) Tp underwrite the shares, stock or securities of
any other company and to pay underwriting c¢ommissions

and brokerage on any shares, stock or securities
issued by the Company.

{aa) To procure any parliamentary powers to enable the
Company to extend its objects or to carry any of these
objects into effect.

(bb) To distribute any of the property of the Company
amongst the Members in specie or otherwise, but so
that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for
the time being regquired by law.

(cc) 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.

(dd) To do all such things as are incidental or
conducive to the above objects or any of them.

4. The liability ©of the Members is limited.

5. The share capital of the Company is £50,000, divided
into 50,000 shares of £1 each, with power to increase the
capital and to divide the shares in the capital for the
time being into several classes, and to attach thereto any

preferential, deferred, gualified or special rights,
privileges or conditions.

Note: (i} The Company was formed with a share capital
of £1,000 divided into 1,000 shares of £1
each.

(ii) By an Extraordinary Resolution passed on
2%th December, 1927, the capital of the
Company Wwas increased to £50,000 by the
creation of 49,000 shares of £1 each.
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(vi)

WE, +the several persons vwhose names and addresses
subscribed are desirous of being formed into a Company.
pursuance of this Memorandum of Association, and
respectively agree to take the number of shares in
capital of the Company set opposite our respective names.

are
in
we
the

NAMES, ADDRESSES AND DESCRIPTIONS

Number of Shares
taken by each

37 Cissbury Road,
London, HN15,
Clerk.

]
|
= Subscriber
|
|
ARTHUR EDWARD BRAIN, | Ten °
8 Waldegrave Gardens, |
Strawberry Hill, i
Middlesex, |
Clierk. |
!
!
ALBERT JOHN QUIN % Ten
|
|
|

DATED the 27th day of July, 1927.

WITNESS to the above signatures-
GEO. P. MILLARD,
17 Brantwood Gardens.,
Beehive, Ilford, E,
Clerk.



THE COMPANIES ACTS 1908 TO 1917
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PENINSULAR TOBACCO COMPANY LIMITED

(Adopted by Special Resolution passed on lst July, 1985)

PRELIMINARY

1. The regulations contained in Table A in the First
Schedule to the Companies (Consolidation) Act, 1908, shall
not apply to the Company, but instead thereof the following
shall be the regulations of the Company.

INTERPRETATION

2. In these regulations:-
"the Act" means the Companies Act, 1985 as amended.
“the seal" means the common seal of the Company.
"secretary"” means any person appointed to perform the
duties of the secretary of the Company.
"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the
contrary intention appears, Dbe construed as including
references to printing, lithography, photography, and other
modes of representing or reproducing words in a visible
form.

Unless the context otherwise requires, words or
expressions contained in these regulations shiil bear the
same meaning as in the Act or any statutory wodification
thereof in force at the date at which these regulations
become binding on the Company.




SHARE CAPITAIL AND VARIATION OF RIGHTS

3. Without prejudice to any special rights previously
conferred on the holders of any existing shares or class of
shares, any share in the Company may be issued with such
preferred, deferred or other gpecial rights or such
restrictions, whether in regard to dividend, wvoting, return
of capital or otherwise as the Company may from time to
time by ordinary resolution determine.

4. Subject to0 the provisions of the Act, any shares may,
with the sanction of any ordinary resolution, be issued on
the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner
as the Company before the issue of the shares may by
special resolution determine.

5. If at any time the share capital is divided into
different classes of shares, the rights attached +to any
clags may, whether or not the Company is being wound up, be
varied with the consent in writing of the holders of
three~fourths of the issued shares of that class, or with
the sanction of an extracrdinary resolution passed at a
separate general meeting of the holders of the shares of
the class.

6. The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue
of the shares of that c¢lass, be deemed to be varied by the
creation or issue of further shares ranking pari passu
therewith.

7. The Company may exercise the powers of paying
commigs..on conferred by the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by the Act
and the rate of the commission shall not exceed the rate of
10 per cent. of the price at which the shares in respect
whereof the same is paid are issued or an amount equal +o
10 per cent. of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one
way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawful.

8. Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be
compelled in any way to recognise (even when having notice
thereof) any egquitable, contingent, future or partial
interest in any share or any interest in any fractional
part of a share or (excert only as by these regulations or
by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof
in the registered holder.



9. Every person whose name is entered as a member in the
register of members shall be entitled without payment to
receive within two months after allotment or lodgment of
transfer (or within such other period as the conditions of
issue shall provide) one certificate for all his shares or
several certificates each for one or more of his shares
upon payment of 10p for every certificate after +the Ffirst
or such less sum as the directors shall from time to time
determine. Every certificate shall be under the seal or
under the official seal kept by the Company by virtue of
section 2 of the Stock Exchange {Completion of Bargains)
Act 1976 and shall specify the shares to which it relates
and the amount paid up thereon. Provided that in respect
of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to
one of several joint holders shall be sufficient delivery
to all such holders.

10. If a share certificate be defaced, lost or destroyed,
it may be renewed on payment of a fee of 5p or such less
sum and on such terms (if any) as to evidence and indemnity
and the payment of out-of-pocket expenses of the Company of
investigating evidence as the directors think fit.

LIEN

1l. The Company shall have a first and paramount lien on
every share (not being a £fully paid share) for all moneys
(whether presently payable or not) called or payable at a
fixed time in respect of that share; but the directors may
at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The
Company's lien, if any, on a share shall extend to all
dividends payable thereon.

12. The Company may sell, in such manner as the directors
think £it, any shares on which the Company has a lien, but
no sale shall be made unless a sum in respect of which the
lien exists 1is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of
which the lien exists as 1is presently pavable, has been
given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his
death or bankruptcy.

13. To give effect to any such sale the directors may
authorise some person to transfer the shares sold to the
purchaser thereof. The purchaser shall be registered as
the holder of the shares comprised in any such transfer,
and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be
affected by any dirregularity or invalidity in +the
proceedings in reference to the sale.



14. The proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like
lien for sums not presently payable as existed upon the
shares before the sale] be paid to the person entitled to
the shares at the date of the sale.

CALLS ON SHARES

15. The directors may £rom time to time make calls upon
the members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the.conditions of allotment
thereof made payable at fixed times, provided that no call
shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each member
shall (subject to receiving at leagt fourteen days' notice
specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the
amount called on his shares. 2 call may be revoked or
postponed as the directors may determine.

16. A call shall be deemed to have been made at the time
when the resolution of the directors authorising the call
was passed and may be required to be paid by instalments.

17. The joint holders of a share shall bYe jointly and
severally liable to pay all calls in respect thereof.

18. If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time
of actual payment at such rate not exceeding 10 per cent.
per annum as the directors may determine, but the directors
shall be at liberty to waive payment of such interest
wholly or in part.

19. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall for the purposes of these regulations be
deemed to be a call duly made and payable on the date on
which by the terms of issue the same becomes payable, and
in case of non-payment all the relevant provisions of these
regulations as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

20. The directors may, on the dissue of shares,
differentiate between the holders as to the amount of calls
to be paid and the times of payment.

N . .- ]




21. The directors may, if they think £it, receive from any
member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and
upon all or any of the moneys so advanced may (until the
same would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the Company in
general meeting shall otherwise direct) 5 per cent. per
annum, as may be agreed upon between the directors and the
member paying such sum in advance.

TRANSFER OF SHARES

22. The instrument of +transfer of any share shall be
signed by or on behalf of the transferor and, in the case
of a partly paid share, by or on behalf of the transferee.
The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

23. Subject to such of the restrictions of these
regulations as may be applicable, any member may transfer
all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors
may approve.

24. The directors may decline +o register the transfer of
a share, whether or not it is a fully paid share, to a
person of whom they shall not approve, and they may also
decline to register the transfer of a share on which the
Company has a lien.

25. The directors may alsc decline to recognise any
instrument of transfer unless:-

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

(r) the instrument of transfer is in respect of only
one class of share.

26. If the directors refuse to register a transfer they
shall within two months after the date on which the
tranafer was lodged with the Company send to the transferee
notice of the refusal.

27. The registration of transfers may be suspended at such
times and for such periods as the directors may from time
+o time determine, provided always that such registration
shall not be suspended for more than thirty days in any

year.

28. No fee shall be payable to the Company on the
registration of any probate, letters of administration,
certificate of death or marriage, power of attorney, notice
in lieu of distringas, or other instrument.
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TRANSMISSION OF SHARES

29. 1In case of the death of a member the survivor oOr
survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was
a sole holder, shal. be the only persons recognised by the
Company as having any title +o his interest in the shares;
but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held Dby him with other
persons.

30. Any person pecoming entitled to a share in conseguence
of the death or pankruptcy of a member may, upon such
evidence being produced as may from time to time properly
be reguired Dby the directors and such as hereinafter
provided, elect either to be registered himself as holder
of the share or to have some person nominated by him
registered as the transferee thereof, but the directors
shail, in either case, have the same right to decline oOr
suspend registration as they would have had in the case of
a transfer of the share by that member before his death Or
pankruptcy. as +he case may be.

31. If the person SO becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so
elects. If he shall elect to have another person
registered he shall testify his election by executing to
+hat person a transfer of the share. All the limitations,
restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were 2
rransfer signed by that member.

32. A person pecoming entitled to a share by reason of the
death or bankruptcy of the Tholder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share,
except that he shall not, before being registered as a
member in respect of +the share, be entitled in respect of
it to exercise any right conferred by membership in
relation to meetings of the Company;

pProvided always that the directors may at any time
give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the
notice is not complied with within ninety days the
directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied
with.
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FORFEITURE OF SHARES

33. If a member fails to pay any call ox instaiment of a
call on +the day appointed for payment thereaf, the
directors may, at any time thereafter during such tine as
any part of the call or instalment remains unpaid, serve &
notice on him requiring payment of so mach of the call ox
instalmert as is unpaid, together with any interest which
may have accrued.

34. The notice shall name a further Gay {not earler than
the expiration of fourteen days from the date of service of
the notice) on or before which the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time appointed the shares in
respect of which the call was made will be liable to dbe
forfeited.

35. If the requirements of any such notice ag aforesaid
are not complied with, any share in respect of which the
notice has been given wmay at any time thereafter, bafore
the payment Tequired by the notice has Dbeen made, he
forfeited by a resolution of the directors to that effect.

36. A forfeited share may bhe sold or atherwise disposed of
onn such terms and in such manner as the directors think
£it, and at any time Dbefore a sale or disposition the
forfeiture may be cancelled on such terms as the directors
think £it.

37. A person whose shares have been forfeited shall caase
to be a member in respect of the forfeited shares, but
shall, notwithstanding, remain liable to pay the Tompany
all moneys which, at the date of forfeiture, were payable
by him to the Company in respect »f the shares, but his
liability shall cease if and when the Company shall have
received payment in full of all such moneys in respect OFf
the shares.

38. A statutory declaration ia writing that the declarant
is a director or the secrelary of the Company, and &that a
share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of
the Ffacts therein stated as against all persons elaiming %o
be entitledt to the share. The Company may receive the
ccisideration, if any. given for the share on any aale of
disposition thereof and may execute a transfer of the share
in favour of the person to whom the ghare is sold or
disposed of and he shall thereupon be registered as the
holder »f the share, and shall not be bound Lo see to the
appliication of the purchase momey, {f any, npor shall his
title to the share Ye affected by any irregulaxity or
invalidity in the proceedings in xefersnce to the
Forfeiture, sale or disposal of the share.

39. The provisions of these regulations as to forfeiture
shall apply in the case of non-payment of any sum which, by
the terms of issue of a share, becomes payable at a £ixed
+ime, Wwhether on account of the nowinal value of the share
or vy way of premium, as IiIf the same had been payable by
virtue of a call auly wmade and notified.
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CONVERSICN OF SHARES INTC STOCK

40. The Comy.ay may by ordinary resolution convert any
paid-up shares. into stock, and reconvert any stocdk into
paid-up: shares of any denomination.

41. The holders. of stock may transfer the same, or any
part thereof, in the same manner, 2and subject: to the same
regulations, as and. subject Lo which the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances adnits
and the directors may from time to time £ix the minimcm
amount of stock transferable but 50 that such ninimuz shall
not exceed the pominal amcount of the shares from which the
gtock arose.

42. The holders of stock shall, according to the amount of
stock held by them, have the same rights. privileges and
advantages as regaxrds dividends, votimg at nmeetings of the
Company and other makters as if they held the shaxes ZLrom
which the stock arcse, »hut no such privilege or advantage
(except. participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount. Of stock which would not, if existing in
shares, have conferred that privilege or advantage.

43. Such of the regulations of the Company as are
applicable to paid-up shares shall apply to shtock. and the
wor ds "ghare" and mshareholder™ therein shall include
rgtock” and *gtockholder'.

ALTERATION OF CAPITAL

44. The Ccompany may £rom time to time by ordinaxy
resolution increase the share capital by such sum, to be
divided into shares of such amount, as the resolntion shall
prescribe.

45. Subjeect to any direction to the conirary that wmay dDe
given by the Company in general meet.ng and subject and
without prejudice to the provisions of regulations 122 and
123, the ordinary shares in the present cas..tal ©f the
Company for the time being unissued and 211 new ordinary
ghares shall before i{ssue be offered o the members in
proportion as neacly as the circumstances adait to the
axisting ordinary shares held ¥ them on such terms as the
directors shall deterxmine, and such offer shall be wade by
notice limiting the time within which, if not accepted, it
will be deemed to Te declined (such time not to e less
than thirky days) and afte~ the expiration of guch time or
on receipt of an earlier intimatiocn from the member to whom
guch notice is given that he Geclines to accepit the shares
offered, the directors may from tiwe to time dispose of The
came in such manner as they may think most beneficial to
the Company. The directors WY likewise so dispose of any
unissued Or new ordinary shares which {(by reason of the
ratic which such shares bear o shares held by persons
entitled to be offered new shares} cannot, in the cpinion




of the directors, Dbe conveniently offered under this
regulation. Subject as aforesaid, the shares in the
capital for the time being shall be at the disposal of the
directors, who may allot or otherwise dispose of the same
te such persons, on such terms and conditions, and at such
times as thev may think fit, with full power to give to any
person an option on any shares during such time and for
such consideration as they may think fit, save that no
shares shall be issued at a discount ¢xzept upon compliance
with the provisions of the Act.

46. The Company may by ordinary resolution -

(a) consclidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(p} sub-divide its existing shares, or any of them,
into shares of smaller amount than is fixed by
the memorandum of association subject,
nevertheless, to the provisions of the Act:

(¢) cancel any shares which, at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person.

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

GENERAL MEETINGS

48. The Company shall in each year hold a general meeting
as its annual general meeting in addition to any other
meetings in that Yyear, and shall specify the meeting as
such in the notice calling it; and not more than fifteen
months shall elapse between the date of one annual general
meeting of +the Company and that of the next. The annual
general meeting shall be held at such time and place as the
directors shall appoint.

49. All general meetings other than annual general

meetings shall be called extraordinary general meetings.

50. The directors may. whenever they think fit, convene an
extraordinary general meeting, and an extraordinary general
meeting shall also Dbe convened on such requisition, &, in
default, may be convened by such regquisitionists, as
provided by the Act. If at any time there are not within
the United Kingdom sufficient directors capable of acting
to form a gquorom, any director or any two members of the
Company may convene an extraordinary general meeting in the
same manner as nearly as possible as that in which meetings
may be convened by the directors.
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NOTICE OF GENERAL MEETINGS

51. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty-one days’ notice in writing at the least, and a
meeting of the Company other than an ar "ual general meeting
or a meeting for the passing of a spetial resolution shall
be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which
it is served or deemed to Dbe served and of the day for
which it is given, and shall specify the place, the day and
the hour of meeting and, in case of special business, the
general nature of that business, and shall be given, in
manner hereinafter mentioned or in such other manner, if
any, as may Dbe prescribed Dby the Company in general
meeting, to such persons as are, under the regulations of
the Company, entitled to receive such notices from the
Company :

Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than
that specified in this regulation, be deemed to have been
duly called if it is so agreed -

(a) in the case of a meeting called as the annual
general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority
in pumber of the members having a right to attend
and vote at the meeting, being a majority
together holding not less than 95 per cent. in
nominal value of the shares giving that right.

52. The accidental omission to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate the

proceedings of that meeting.

PROCEEDINGS AT GENERAL MEETINGS

53. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also
all that is transacted at an annual general meeting, with
the exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the
directors and auditors, the appointment of directors and

the appointment of, and the fixing of the remuneration of,
the auditors.

54, No Dbusiness shall be transacted at any general meeting
unless a gquorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided: two members present 1ln person or by proxy shall

be a guorom.
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55. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved:; in
any other case it shall stand adjourned to the same day in
+he next week, at the same time and place or to such other
day and at such other time and place as the directors may
determine, and if at the adjourned meeting a gquorum is not
present, the members present shall be a quorom.

56. The chairman, if any, of the poard of directors shall
preside as chairman at every general meeting of the
Company, or if there is no such chairman, or if he shall
not be present or is unwilling to act, the members present
shall choose one of their number to be chairman of the
meeting.

57. fThe chairman may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting £rom time to time and from
place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When
a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be
necessary +to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

58. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the
show of hands) demanded -

(a) by the chairman; oX

(r) by at least two members present in person or by
proxy; or

(c) by any member present in person or by proxy and
representing not less than one-tenth of the total
voting rights of all the members having the right
to vote at the meeting; or

(a) by a member holding shares in the Company
conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

Unless a poll be so demanded a declaration by the
chairman that a resqlution has on a show of hands been
carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book
containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of
or against such resolution.

The demand for a poll may be withdrawn.
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59. Except as provided in regulation 61, if a poll is duly
demanded it shall be taken in such manner as the chairman
directs, and the result of the poll shall be deemed to be
the resolution of +the meeting at which the poll was
demanded.

60. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at which
the show of hands takes place OF at which the poll is
demanded, shall be entitled to a second or casting vote.

61. A poll demanded on the election of a chairman or on a
gquestion of adjournment shall be taken forthwith. A poll
demanded on any other guestion shall be taken at such time
as the chairman of the meeting directs, and any business
other +than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

VOTES OF MEMBERS

62. Subject to any xrights or restrictions for the time
beiny attached to any c¢lass or classes of shares, on a show
of nands every member present in person shall have one
vote, and on a poll every member shall have one vote for
each share of which he is the helder.

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

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

Proxy.

65. No member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid.

66. No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision
ghall be final and conc lusive.
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€7. On a poll votes may be given either personally or by
proxy.

68. The instrument appointing a proxy shall be in writing
in the usual common form, or such other form as may be
approved by the directors, and shall be under the hand of
the appointer or of his attorney duly authorised in
writing, or, if the appointer is a corporation, either
under seal, or under the hand of an officer or attorney
duly authorised. A proxy need not be a member of the
Company.

69. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it ig
signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of
the Company or at such other Place within the United
Kingdom as is specified for +that purpose in the notice
convening the meeting, not less than 43 hours before +the
time for holding the meeting or adjourned meeting, at which
the person named in the instrument proposes to vote, or, in
the case of a poll, not 1less than 24 hours before the time
appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

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

A« A vote given in accordance with the terms of an
inntrument of proxy shall be valid notwithstanding the
previous death or insanity of +he principal or revocation
of the proxy or of the authority under which the proxy was
executed, or the transfer of the share in respect of which
the proxy is given, provided that no intimation in writing
of such death, insanity, revocation or transfer as
aforesaid shall have been received by the Company at the
office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

72. Subject to the provisions of +he Act a regsolution in
writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their auly
authorised representuatives) shall be as valid and effective
as if the same had been passed at a general meeting of the
Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

73. Any corporation which is a member of the Company may
by resolution of its directors or other governing body
authorise such person as it thinks fit +o act as its
representative at any meeting of the Company or of any
class of members of the Company, and the same person so
authorised shall be entitled@ to exercise the same powers on
behalf of the corporation which he represents as that
corporation could exercise if it were an individual member
of the Company.



DIRECTORS

74. Unless otherwise determined by the Company in general
meeting the number of directors shall not be less than two.

75. A director shall not regquire a share qualification,
but every director shall be entitled to attend and speak at
any general meeting of, or at any separate meeting of the
holders of any class of shares in, the Company.

76. The remuneration of the directors shall from time to
time be determined by the Company in general meeting. Such
remuneration shall be dJdeemed +o accrue from day to day.
The directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee
of the directors or general meetings of the Company or in
connection with the business of the Company.

77. A director of the Company may be or become a director
or other officer of, or otherwise interested in, any
company promoted by the Company or in which the Company may
be interested as shareholder or otherwise, and no such
director shall be accountable to the Company for any
remuneration or other benefits received by him as a
director or officer of, or from his interest in, such other
company unless the Company otherwise direct.

BORROWING POWERS

78. The directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any
debt, 1liability or obligation of the Company or any third
party.

POWERS AND DUTIES OF DIRECTORS

79. The business of the Company shall be managed by the
directors, who may exercise all such powers of the Company
as are not, by the Act or by these requlations, required to
be exercised by the Company in general meeting, suhject,
nevertheless, to any of these regulations, to the
provisions of the Act and to such regulations, being not
inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Company in general meeting;
put no regulation made by +the Company in general meeting
chall invalidate any prior act of the directors wvhich would
have been valid if that regulation had not been made.
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80. The directors may from time to time and at any time by
power of attorney appoint any company, firm or person ox
body of persons, whether nominated directly or indirectly
by the directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or
exercisable by the directors under these regulatiens) and
for such period and subject to such conditions as they may
think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think
fit and may also authorise any such attorney to delegate
all or any of the powers, authorities and discretions
vested in him.

81. The Company may exercise the powers conferred by the
Act with regard to having an official seal £or use abroad,
and such powers shall be vested in the directors.

82. The directors may make such arrangements as may be
thought fit for the management of the Company's affairs in
the United Kingdom or abroad, and may for this purpose
appoint Local Boards, attorneys and agents and £fix their
remuneration and may delegate to them such powers as may be
deemed requisite or expedient.

83. The Company may exercise the powers conferred upon the
Company by the Act with regard to the keeping of a dominion
register, and the directors (subject to the provisions of
those sections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

84. (1) A director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the Company shall declare the nature of
his interest at a meeting of the directors in
accordance with the Act.

(2) A director shall not vote in respect of any
contract or arrangement in which he is interested, and
if he shall do so his vote shall not be counted, nor
shall he be counted in the guorum present at the
meeting, but neither of these prohibitions shall apply
to -

(a) any arrangement for giving any director any
security or indemnity in respect of money
lent by him to or obligations undertaken by
him for the benefit of the Company; or

(p) any arrangement for the giving by the
company of any security to a third party in
respect of a debt or obligation of the
Company for which the director himself has
assumed responsibility in whole or in part
under a guarantee or indemnity or by the
deposit of a security; or

(¢) any contract by a director to subscribe for
or underwrite shares or debentures of the
Company; oOr

() any contract or arrangement with any other
company in which he is interested only as an
officer of the Company or as holder of
shares or other securities;
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and these prchibitions may at aoy time be suspended or
relaxed to any extent, and either generally or In
respect ©of any particular comtract, arrangement o
transaction, by the Company in general meeting.

(3) A director may hold any other office or place of
profit under the Company (other than the office of
auditor) in conjunction with his office of director
for such period and on such terms (as to remoneration
and otherwise) as the directors may determine anéd no
director or intending director shall be disgualified
by his office from contracting with the Company either
with regard to his tenure of any such other office or
place of profit or as vendor, purchaser or otherwise,
nor shazlil any such contract, or any contract ox
arrangement entered into by or on behalf of the
Company in which any director is in any way
interested, be liable to be avoided, mnor shall any
director s¢ contracting or being so interested Dbe
liable to account to the Ceompany for any profit
realised by any such contract or arrangerent by Xeason
of such director holding that office or of the
fiduciary relation thereby established.

(4) A director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat
he or any other director is appeinted to hold amy such
office or place of profit under the Company or whereat
the terms of any such appointment are arranged, and he
may vote on any such appointment or arrangement other
than his own appointment or the arrangement of the
terms thereof.

85. All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn.
accepted, endorsed, or otherwise executed, as the case may
be, in such manner as the directors shall from time to time
by resolution determine.

86. The directors shall cause minutes to he made in buwoks
provided for the purpose -

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

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

{(c¢) of all resolutions and proceedings at all
meetings of the Company, and of the directors,
and of committees of directors.

87. The directors may establish and waintain, or procure
the establishment and maintenance of, any non-contributory
or contributory pension or superannuation funds for the
penefit of, and give or procure the giving of donatiohs,
gratuities, pensions, allowances or emoluments to, any
persons who are or were at any time directors or officers
of or in the employment or servite of the Company or of any
company which is a subsidiary or of any company which is a
predecessor in business of the Company or of any such other
company as aforesaid, and the wives, widows, families and
dependants of any such persons, and may establish and
subsidise, or subscribe to, any institutions, associations,
clubs or funds calculated to be for the benefit or +to
advance the interest and well-being of the Company or of
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DISQUALIFICATION OF DIRECTORS

88. The office of director shall he vacated if the
director -

(2) ceases +to be a director by virtue of regulation
92; or

(b) Dbecomes bankrupt or makes any arrangenrent or
composition with his creditors gensrally; or

(e} becomes prohibited by law from bheing a director;
or

(d) Dbecomes of unsound mind; or

{e} resigns his office by notice in writing to the
Company: or

{£) shall for more than six months have been absent
without permission of the directors from meetings
of the directors held during that period.

APPOINTMENT AND REMOVAL OF DIRECTORS

89. The directors shall have power at any *ime, and from
time <o time, to appoint any person %o be a director,
either +to fill a casual vacancy or as an addition %o the
existing directors.

90. The Company may by ordinary resolution, of which
special notice has been given in accordance with the Act,
remove any director notwithstanding anything in these
regulations or in any agreement between the Company ana
such director. Such removal shall be without prejudice to
any c¢laim such director may have for damages for breach of
any contract of service between him and the Company.

91. The Company may by ordinary resolution appoint another
person in place of a director removed from office under the
immediately preceding regulation, and without prejudice to
the powers of the directors under regulation 89 the Company
in general weeting wmay appoint any person to be a director
either to £ill a casual vacancy or as an additional
director.

92. f(a) Subject to the provisions of this regulation, no
persan shall be capable of being appointed 2
director if at the time of his appointmcnt he has
attained the age of sixty-five.

{b) A director shall vacate his office at the

conclasion of the annual general meeting
commencing next affer he attaing the age of
sixty-five.
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(¢} Nothing iIn this regulation. shall prevenk the
appointment of a director at any age if his
appointment is made or approved by the Company in
general meeting provided, however, that notice is
given to the Company. and by the Company to the
members, of any proposal to appoint a person as a
director who has attained the age of sixty-five,
and such notices must state the age of the pexson
concerned. Such appointment may be made only
antil the conclusion of the next following annual
general meeting.

{d) A person appointed as a director after attaining
the age of sixty-five under the provisions of
subsection (c) of this regulation shal: retire at
the conclusion of +the next following annual
general meetingy; but nothing in this regulation
shall prevent his reappointment in accordance
with the procedures specified in subsection (c)
of this regulation.

(e) If at the meeting at which a person retires by
virtue of this regulation the vacancy is not
f£illed it may subsequently be filled by the
directors as a casual vacancy in accordance with
regulation 89.

(£) A director who attains the age of sixty-five or
any person who 1s appointed or to his knowledge
proposed to be appointed a director at a time
when he has attained the age of sixty-five shall
give specific notice of his age to the Company
for the purpose of this regulation.

{(g) AllL acts done by a person as directox shall be
valid notwithstanding that it is aftexwards
discovered that his appointment was invalid or

*>

had terminated by virtue of this regulation.

PROCEEDINGS OF DIRECTORS

93. The directors may meet together for the despatch of
pusiness, adjourn, and otherwise regulate their meetings,
as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. in case of an equality
of wvotes, the chairman shall have a second or czsting
vote. A director may, and the secretary on the
requisition of a director shall, at any time summon a
meeting of the directoxs. It shall net be necessary to
give notice of a meeting of directors o any director for
the time being absent from the United Kingdom.

94. The quorum necessary for the transacktion of  the
business of the directors may be fixed by the directors,
and unless so fixed shall be two.

95. The continuing directoxs may act notwithstanding any
vacancy in their bedy. but, if and so long as their number
is reduced below the number £ixed by or pursuant to the
requlations of the Company as the necessary quorum of
directors, the continuing directors Or director may act for
the purpose of increasing the number of directors o that
number, or ©f summoning a general meeting of the Company,
put for no other purpose.
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96. The directors may elect a chairman of their meetings
and determine the period for which he is to hold office;
but if no such chairman is elected, or if at any meeting
the chairman is not present, the directors present may
choose one of their number to be chairman of the meeting.

97. The directors may delegate any of their powers to
committees consisting of such member or members of their
body as they think fit; any committee so0 formed shall in
the exercise of the powers so delegated conform +to any
regulations that may be imposed on it by the directors.

98. A committee may elect a chairman of its meetings; if
no such chairman is elected, or if at any meeting the
chairman is not present, the members present may choose one
of their number to be chairman of the meeting.

99, A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present. In the case of
an equality of votes on any matter it shall be referred to
a meeting of the directors.

100. All acts done by any meeting of the directors or of a
committee of directors or by any person acting as as
director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified
tc be a director.

101. A resolution in writing, signed by all the directors
for the time being entitled to receive notice of a meeting
of the directors, shall be as valid and effectual as if it
had been passed at a meeting of the directors duly convened
and held.

MANAGING DIRECTOR

102. The directors may from time to time appoint one or
more of their body to the office of managing director for
such period and on such terms as they think fit, and,
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. The
appointment shall be automatically determined if a director
so appointed shall cease from any cause to be a director.
The directors may entrust to and confer upon a managing
director any of the powers exercisable by them wupon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion
of their own powers and may from time to time revoke,
withdraw, alter or vary all or any of such powers.



SECRETARY

103. The secretary shall be appointed by the directors, and
any secretary s© appointed may be removed by them.

104. No person shall be appointed or hold office as
secretary who is -

(a) the sole director of the Company; or

{(b) a corporation the sole director of which is the
sole director of the Company; or

(¢} the sole diregtor of a corporatien which is the
sole director of the Company.

105. Anything by the Act, or these regulations, required or
anthorised to be done by or to the secretary, may, if the
office is wvacant or there 1is for any other reason no
secretary capable of acting, be done by or to any assistant
or deputy secretary, or 1if there is no assistant or deputy
secretary capable of acting, by or to any officer of the
Company authorised generally or specifically in that behalf
by the directors.

106. A provision of the Act or these regulations requiring
or authorising a thing to be done by or to a director and
the secretary shall not be satisfied by its being done by
or to the same person acting both as director and as, or in
the place of, the secretary.

THE SEAL

107. The directors shall provide for the safe custody of
the seal, which shall only be used by the authority of the
directors or of a committee of the directors authorised by
the directors in that behalf, and every instrument to which
the seal shall be affixed shall be signed by a director and
shall be countersigned by the secretary or by a second
director or by some other person appointed by the directors
for the purpose.

DIVIDENDS AND RESERVE

Q‘:

108. The Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
directors.

109. The directors may from time to time pay to the membexs
such interim dividends as appear to the directors to be
justified by the profits of the Company.

110. No dividend shall be paid otherwise than out of
profits.




111. The directors may, before recommending any dividend,
set aside out of the profits of the Company s8uch sums as
they think proper as a ressrve cor reserves which shall, at
the discretion of the directors, be applicable £for any
purpese to which the profits of the Company may be properly
applied, and pending such application may, at the like
digcretion, either be employed in the business of the
Company or be invested in such investments (other than
shares of the Company) as the directors may from time to
time +think fit. The directors may also without placing the
same to reserve carry forward any profits which they may
think prudent not to divide.

112. Subject to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends
shall be declared and paid according to the amountg paid or
credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share. All
dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during
any portion or portions of the period in xespect of which
the dividend is paid; but if any shere is issued on terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

113. The directors may deduct from any dividend payable to
any member all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

114. Any general meeting declaring a dividend or bonus may
direct payment of such dividend or bonus wholly or partly
by the distribution of specific assets and in particular of
paid up shares, debentures or debenture stock of any other
company or in any one oOr more of such ways, and the
directors shall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the
directors may settle the same as they think expedient, and
in particular may issue fractional certificates and fix the
value for distribution of such specific assets or any part
thereof and may determine that cash payments shall be made
to any members upon the footing of +the value so fixed in
order to adjust the rights of all parties, and may vest any
such specific assets in trustees as may seem expedient to
the directors.

115. Any dividend, interest or other moneys payable in cash
in respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered
addresgs of that one of the joint holders who is first named
on the register of members or to such person and to such
address as the holder or Jjoint holders may in writing
direct. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent. Any one of
two or more joint holders may give effectual receipts for
any dividends, bonuses or other moneys payable in respect
of the shares held by them as joint holders.
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ACCOUNTS

117. The directors. shall cause accounting Treccords to be
kept in accordance with the Act.

118. The: accounting rwcords shall be kept at the registered
office of the Company or, subject to i1hs Act, at such othexr
place or places as the directors think £it, and shall
always be open to tbhe inspection of the officers of the
Company -

119. The directors shall from time to time determina
whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books
of the Company or any of them shall be open to the
inspection of members not being directors, and no memberx
(not being a director} shall have any right of inspecting
any account or book or document of the Company except as
conferred by statute or authorised by the directors or by
the Company in general meeting.

120. The directors shall £rom time to time, in accordance
with the Act, cause to be prepared and to be Jaid hefore
the Company in general meeting such profit and 1loss
accounts, bPalance sheets, group accounts {(if any) and
reports as are referred to in those sections.

121. A copy of every balance sheet {including every
document required by law to be annexed thereto)} which is to
be laid before the Company in general wmeeting, *togethex
with a copy of the auditors®' report and directors® report,
gshall not Jless than twenty-one days before the date of the
meeting be sent to every member of, and every holder of
debentures of, the Company and to every person registered
under regulation 3i. Provided that this regulation shall
not require a copy of those documents o be sent to any
person of whnse address the Company is not aware ©r to more
than one of the joint holders of any shares Or dabentures.

CAPITALISATION OF PROFITS

i22. The Conmpany in ygeneral meeting may upon the
recomnendation of the directors resolve that it is
dusirable to capitalise any part of the amount for the time
being standing to the cree’~ of any of the Company's
reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and
accordingly that such sum be set Iree for distribition
amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same vroportions
on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the
time Dbeing unpaid on any shares held by such wmembers
respectively or paying up in full unissued shares or
debentures of the Company o bhe allotted and distributed
credited as fully paid up to and amengst sach members in
the proportion aforesaid, or partly in the one way and
partly in the other, and the directors shall give effect to
such resolutiony




Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this
regulation, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid
bonus shares.

123. Whenever such a resolution as aforesaid shall have
been passed the directors shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of
fully-paid shares or debentures, if any, and generally
shall do all acts and things required to give effect
thereto, with full power +o the directors to make such
provision by the issue of fractional certificates or by
payment in cash or otherwise as they think fit for the case
of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on
behalf of all members entitled thereto into an agreement
with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon
such capitalisation, or {as the case may require) for the
payment up by the Company on their behalf, by the
application thereto of their respective proportions of the
profits resolved to be capitalised;, of the amounts or any
part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall
be effective and binding on all such members.

NOTICES

124. A notice may be given by the Company to any member
either personally or by sending it by post to him or to his
registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter
containing the notice, and to have been effected in the
case of a notice of a meeting at the expiration of 24 hours
after the letter containing the same is posted, and in any
other case at the time at which the letter would be
delivered in the ordinary course of post.

125. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder
first named in the register of members in respect of the
share.

126. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a
prepaid letter addressed to them by name, or by the title
of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if
any, within the United Kingdom supplied for the purpose by
the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the nctice in any
manner in which the same might have been given if the death
or bankruptcy had not occurred.
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127. Notice of every general meeting shall be given in any
manner hereinbefore authorised to -

{(a) every member except those members who (having no
registered address within the United Kingdom)
have not supplied to the Company an address
within the United Kingdom for the giving of
notices to them;

(b) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a
member where the member but for his death or
bankruptcy would be entitled to receive notice of
the meeting.

No other person shall be entitled to receive notices
of general meetings.

WINDING UP

128, If +he Company shall be wound up the liguidator may,
with the sanction of an extraordinary resolution of the
Company and any other sanction xequired by the Act, divide
amongst the members in specie or kind the whole or any part
of the assets of the Company ({(whether they shall consist of
property of the same kind or not) and may, for such purpose
set such value as he deems fair upon any property %o be
divided as aforesaid and may determine how such division
shall be carried out as between the members or different

classes of members. The 1liquidator may, with the like
sanction, vest +the whole or any part of such assets in
trustees upon such trusts for the benefit of the

contributories as the liquidator, with the like sanction,
shall think fit, but so that no member shall be compelled
to accept any shares or other securities whereon there is
any liability.

INDEMNITY

129. Every director, managing director, auditor, secretary
and other officer for the time being of the Company shall
be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which Jjudgment is given in
his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by
+he court from liability for negligence, default, Dbreach of
duty or Dbreach of trust in relation to the affairs of the
Company .
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PRIVATE COMPANY

130. The Company is a private company and accordingly -

(a) +he right to transfer shares is restricted in
manner hereinbefore prescribed;

{L} the number of members of the Company {exclusive
of persons 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) is limited to fifty. Provided that
where two or more persons hold one or more shares
in the Company jointly they shall for the purpose
of this regulation be treated as a single member:

{(¢) any invitation to the public to subscribe for any
shares or debentures of the Company is
prohibited;

(d) the Company shall not have power +to issue share
warrants to bearer.
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THE COMPANIES ACT 1985

RESOLUTTON

OF

PENINSULAR TOBACCO COMPANY LIMITED

Passed on lst July 1985

At an EXTRAORDINARY GENERAL MEETING of the members of the
Company, duly convened and held at Westminster House,

7 Millbank, London, SWl, on Monday the lst day of July
1985, the following RESOLUTION was passed as a SPECIAL
RESOLUTION: -

vThat the Regulations contained in the
document submitted to the Meeting and
signed by the Chairman for the purpose of

, jdentification be approved and adopted as

y the Articles of Association of the Company
in substitution for and to the exclusion of
all the existing Articles of Association of
the Company."

Chairman of the Meeting

Dated Ist July 1985
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company
contain some documents which are illegible.

The poor quality has been noted, but unfortunately steps taken to improve
them were unsuccessful.

- Companies House would like to apologise for any inconvenience this
may cause.

'G.r
Cempanles House is an Executive Agency of the Department of Trade and Industry AWAADED FCR FEGELLENCE



