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o sclamnly and sincerely declare that | amt _3_PeTson named as Secretary of the Company

in the statement delivered under section 2] of the Companies Act 1975

e ALCNDREe  LomaV TR -

e that all the requirements of the Companies Acts 1943 to 1030

i rspeet of the registration of the said company

andd 3t matters procadent and incidental thereto have been complied with,
i Veake this solemn Declaration conseientiously baligving

LS 0 Be true and by virtue of the Provigions of the

ltd vy Deglsratians Act 1835
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The nawe of the Company is L%hkg\ﬂEG%Ggﬁgk;

The rugistered office of the Company will be situate in
Do land.

T objeets for which the Company is established ares-

Vo eorry on businesc 4% wine and spirit importers,
cxzpertors, manufacturers, shippers, merchants,

biekoers, botitlers and warehousemen, cigar, cigarette

sud tobacco manufacturers and merchants, brewers,

wi, mineral and asrated water manufacturere and
oo, hotel proprictors, inn-~keepers, licensed

s, rostaurant proprietors, carriars and
wtractors, wharfingers, cabinet makers and wood-

dearilioe

‘i 'slTH‘“?krai' -
Lien nialior
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Pt Ly
S ddcg o, motal and alloy makers, refiners and workers,
CHEENOCLS, coopars, garage propriotors, storage proprieto
coo b prrahants, eloctricians, coal, coke and fuel! merchants.
coovs,  Orahwonegoers, poullorers, game dealers, fruitorers,

s eenioationoers, chooolate and sweet deoalers
coyvig o dealers and general atorekeepors.

L]
iass, pottery, china wnd earthenwarve manutacturers




=X Daslness o trlaedo which an

. - » Vrectors wFf Ly Company Day e Con-
LT RY rAL R LaE IR LI CRONeCIIon with or g ancillary
SR rr e oomanessesd or ko caloulated daeectly
STOTL Crr LY G CREee the value of or render profate
et Ay F the property of the Company or to further
S0 st alpectse

[

i oo pufehoyse, take on loase or in exchonge, hifo or
Lhenwhor 4acdni e gne held for any interest whatsooever
cry movdak o @ immevable preperty, whether tangible or
vt arcgiiaee and whereseever situate, which the Company
iy PRkl BmecosGary or convenient for thoe purposes of
o Drisrneos and to aell, leane, bire eownt, grant rights
VLT GYQE,  LREAVe, mancge or dovelop all or any part
S oucl properly or otboerwioe turn the same oy any pasit
Diesvoal o thoe advantage of the Company:

(i o buarld, congtruet, maintain, alter, enlarge, pull
Aoy, reowa oF replace any bulldings. works, plant and

giachincry neececsary or convenient for the businens of the

cosnprens? g to jorn waith any person, f{irm or company in
i ARy of rhoe things aforesaid:

(1Y ko barpew or raise meoney upon such terms and on such

con iy an may boe considered expedient and in particu-
Py tho rgosue of doebonbures or debenture stock and to
oo the repayment of any money borrowed, raised or
Guthes By wortgage, eharge or lien upon the whole or any
eiot o the undertaking, property and assets of the Com-
vy, hoth progent and future, including its uncalled
copdtal. and alse by any similar mortgage, charge or
vrr e to aocure and gquarantec the performance by the Cont-
ety oF any othoer person, firm or company of any oblage
ooy undortalzon by the Company or any other person,
o oF cosprany o8 thoe eagse may bes

th o by apply for and take out, purchase or otherwise

o e any patonts, liecences and the like cenforring
Cerdbnigo o non-oexclusive or limited right of wier,

oy s eret e asther information as to any invention

sievch ay Loem eatenlated directly or indirectly to be

ot e Compasry, and to use, develop, grant licences

v paet o, o othorwige turn Lo account any rights
Poob ol st e ey et ol

) Eoy orr b, sukbner ibee 00 oF cthorwise acguire ared
SRR IR vtk oauy chares, stocks, dolewntures, dob-
Frge oo 0 e Tk, o geeurities of any ol her oosehany

Coe e v ey corryiml oon busginess in oany part e3f %




places, Wnderwrite or ga  antce the subs-
GO o F L wp eumour 3l absist in the 1s.uiug or ploge
CurGe wikidderuriting or guatantecing rhe subscription of
EHREY; Aelientui s, debenture stock, bondg, stocks and
TEEUIE LT RES L uy coRpaiy, whetner limited or unlimited
G Rneorporated by Act of Parliament or otherwise, at
such Limes and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon:

YL

(¥ o invest and deal with the monies of the Company
nat immaediately required for the purposes of its busin-
65 1n or upon such investments and securities and in
such manner as may from time to time be considered
cupedient;

{(J) to lend money or give credit om such terms ac may
be considered expedient and receive money on deposit or
loan from and give guaorantees or become security for any
persong, firms or companies;

(£} to enter into partnership or into any arrangement
for sharing profits or to smalgamate with any person,
firm o company carrying on or proposing to carry on any
business which the Company is authorised to carry on or
any business or transaction carable of being conducted
so as directly or indirectly to benefit the Company:

(1.} to acquire and undertake the whole or any part of
the business, property, assets, liabilities and transa-
ctions of any person, firm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being con-
ducted so as directly or indirectly to benefit the
Conpany:

(M) to sell, exchange, leasce, dispose of, turn to acco-
urit or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may
e considered expedient and in particular the shares,
stoelk or securities of any other company formed or to be
formed;

(1) *o establish, promote, finance or otherwise assist
any other company for the purpose of acquiring all or any
rart of the property, rights and liabilities of the Com-
peinty o for any other purpose which may seem diarectly

v andirectly calcoulated to benefit the Company:

{0 1o osay for any rights or property acquired by the
ey, Aand Fo remunerate any person, firmr or company
vop o dg (erwiloes to the Company whether by cash paym-
et oo ey the allotment of shares, debentures or other
Cquiyosd oo of the Company credited as paid up in full
i oot Gr I oany other manner whatsoever, and to pay
b ver o af the prelindnary expenses of the Company
Vo ey CopiAny formed o promot ed by the Company;



1y Ll wctept @tock or shares in, or the oebencures,
Cekb i aokenlures or othes securities of any otheyr c- -
ki b payrent or part payment for any services rende-
rea or Eor any sale made to or debt cwing from any such
COTGT
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(e} to draw, accept, endorse, negotiate, discount, exe-
cute and issue promissory notes, bills of exchange,
“werlp, warrants and cther transferable or negotiable
instruments;

{(R) to establish, support or aid in the establishment
and support of associations, institutions, clubs, funds,
trusts and schemes calculated to benefit the directors,
wx~-directors, officers, ex-officers, employees or ex-
employees of the Company or the families, dependants or
connections of such persens, and to grant pensions, gra-
turties and allowances to and to make payments towards
insurance for the benefit of such persons as aforesaid,
their families, dependants or connections and to subscr-
ibe or contribute to any charitable, bznevolent, or use-
ful object of a public character;

(8} to distribute among the members in specie any pro-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that
nothing in this sub-clause shall authorise the Company

to make any distribution other than in accordance with

the law for the time being in force:

(T) %o do all or any of the above things in any part of
tiv: world either alone or in conjunction with others and
wither as principals, agents, contractors, trustees or
@rherwise and either by or through agents, sub-contractors,
trustees or otherwise;

() to do all such other things as may be deemed inci-
demin] oo conducive to the attainment of the above chjects
ar Y et Lem.

Feos s hevchy declared that the foregoing sub-clauses shall
o ermetprucd independently of each other and that none of

thee ohijuels mentioned in any sub-clause shall be deemed to
“eomc oy subsidiary to the objects mentioned in any other

[ FLORN DAL} FETE N

d.  The li1ability of the memboers is limited. *

- P share capital of the Company in
sy shrsicked dnto 100 zhares of £1 each.
vhe Csanpeanny b power to inciease the shars capital
ook bes vy de fhee shares (whether original or incoreased)
Pt et laceon and Lo attach thereto any proferred,
by i hey special rights, privileges or conditions

ol v dends . repaynent of capital, volineg ox
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W, the several persons whose names and addresses
are subseribed are desirous of being formed into

G’:\

} Company in pursuance of this Memorandum of

hssoziation and we respactively agree to take the
nunber of shares in the capital of the Company set

Cpposite our respective names .

G

NAMES, ADDRESSES AND DES-
CRIFTIONS OF SUBSCRIBERS

——te

Number of Shares
taken by each
Subscribe::

- ™

y A
|
X

\
AN

\\.\‘_/)
STé;HEN REDERICK WALFORD

EpwoTth House
25/35 City Road
London EC1

Company Formation
Assistant

JOHN "EGAN Qé)
Epworth House ’B/\/ﬂh
25/35 City Road

London EC1

Company Search
Assistant

OME

ONE

DATED +he PAN

day of

WITNESS to the above Signatures: //

VAP KIM AN

Fowovth Houge k\n%

2975 1ty Read
Farddon £ 0]

Sty Pormat. ion Assiotant




THE COMPANIES ACTS 1943 to 1931,

COMPANY LIMITED BY SHARES,

Ariteles of Asmosiatiog

OF
L e TRRoOR, L ML

PRELIMINARY

1. Subject as heresinafter provided, the regulations
contained in Part I of Table A in the First Schedule
to the Companies Act 1948, as in force at the date

of incorporation of the Company, (hereinafter referred
to as "Table A"), shall apply to the Company.

2. Regulations 11, 24, 75, 77 and 79 of Table

A shall not apply to the Company but the Articles
nereinafter contained and the remaining regulations of
Table A, subjeect to the modifications hereinafter
contained, shall constitute the regulations of the
Company.

SHARES

3. The Compez1y is a private company limited by shares
and, accordingly,

(a) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of
the Company, and

(b) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares
in or debentures of the Company with a view to
all or any of those shares or debentures being
offered for sale to the public

are prohibited.

4. The directors of the Company are authorised during
the period of five 72ars from the date of incorporation
of whe Company to allot, grant options over or otherwise
dispese of the original shares in the capital of the
Company o such persons at such times and on such condi-
trone ag they think f£it, subject to the provisions of
Articles 3 and 5 hereof and provided that no shares
Jhadl be losved at a discount,

PG
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Fa caireet Lo any direction to the contrary that may
pooctven by the Company in general meeting, any original
nhares for the time being unissued and any new, shares from
fire o time to be created shall, before they are issued,
he gffered o the rembers in proportion as nearly as
pacsikle ko the nominal value pf the existing shares held
by them and sueh offer chall be madc by norica arecifying
the number of shares to which the member is entitled

and 1Limiting a time within which the offer if not accepted
zhall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the
wembyer to whom the notice is given that he declines to
aceept the shares, the directors may dispose of the same
inn such manner as they think most beneficial to the
Company. The provisions of section 17 of the Companies
Act 1980 shall have effect only insofar as they are not
inconsistent with this Article.

6. In regulation 3 of Table A for the word "ordinary" thece
shall be substituted the word “special" and the words from
"on such terms" to the end shall be omitted.

7. Subject to the provisions of Part IIT of the Companies
Act 1981, the Company is authorised to purchase its own shares.
LIEN

S The Company shall have a first and paramount lien

on every share (whether or not it is a fully paid share)
for all monies (whether presently payable or not) called
or payable at a fixed time in respect of that share and
the Company shall also have a first and paramount lien

on all shares (whether or not they are fully paid shares)
gtanding registered in the name of any person indebted

or under liability to the Company for all monies

presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof

or shall be one of two or more joint holders: but the
directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.

The Company's lien, if any, on a share shall extend to

all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

9. The instrument of transfer of a fully paid share nzed
ot be executed by or on behalf of the transferee and
requlation 22 of Table A shall modified accordingly.

1O, Save in the circumstances set out in the next
suscaeding Article the directors may, in their ahsolute
digerobion and without assigning any reason therefor,
dociine bto register sny transfer of any share, whether
o nob 1t 1 a fully paid share.

s




Ject az hersinafter provided

(2} ooy chare may be transferred to a person
Wio is already a member of the Company ;

(b} any share may ke transferred by a member
of the Company to any child or remoter issue,
parent, birother, sister, or spouse of that
menper, and any share of a deceased member
way be transferred by his personal represen-
tatives te any child or remoter issue, parent,
brother, sister, widow, or widower of such
deceased member and shares standing in the
namez of a deceased member or his personal
representatives may be transferreéd to the
trustess of his will; and

{¢) any share standing in the names of the
trustees of the will of any deceased member or
of a settlement created by a member or a
deceased member may be transferred upon any
change of trustees to the trustees for the time
being of such will or settlement or to a
person to whom such member or deceased member
would have been entitled to transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company
i@s a lien or (ii) to any infant, bankrupt or person of
unsound mind.

12. The provisoc to regulation 32 of Table A shall not
apply to the Company.

GENERAT, MEETING

L3, Every notice convening a general meeting shall comply
with the provisions of section 136(2) of the Act as to
giving information to members in regard to their right

to appoint proxies; and notices of and other communications
relating to any general meeting which any member is
cntitled to receive shall be sent to the auditors for the
Lin? haing of the Company.

14, Unless and mtil the Company in general meeting shall
otherwise determine, the number of directors shall be

wot lasg then one nor more than seven. If and so long

e there is a sole director, such director may act alone
Jp exoveising all the powers and authorities vested in the
atroctors. A director shall not require any share

- b
4

TR i e




Lrizoation but shall nevertheless be entitled to attend
wWhoopnal at any geoersl meeting of the Company or at any
fwiparate meeting of the holders of any class of shares of

3

Ll COmpany.

L. The first director or directors of the Company shall
e Lhe person ¢ peronas vaned as the first director

ay directors of tne Cowmpany in the statement delivered
wnder seckion 21 of the Companies act 1976.

DOLROUWLNG POWEKS

16. The directors may excrcise all the powers of the
Jompany to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and, subject to section 14 of the Companies Act
1980, o issue debentures, debenture stock, and other
securities whether outright or as security for any debt,
liability or obligation of the Company or of any third
party.

POWERS 48D DUTIES OF DIRECTORS

17. Paragraphs (2) and (4) of regulation 84 of Table A
shall not apply. A director may vote in regard to any
contract orarrangement in which he is interested or
upon any matter arising thereout and if ne shall so vote
wis vote shall be counted and he shall be reckoned in
sstimating the quorum present at any meetirg 2+ which
any such contract or arrangement is considered.

18. Any directcr may appoint any person approved by

the board of diractors to be an alternate director and
such appointment shall have effect and such appointee,
v*ilst he holdsoffice as an alternate director, shall

b entitled to receive notice of meetings of directors

and +to avtend and vote thereat, put he shall not be
oskitled te any remuneration from the Comparvy otherw@se
+,.on out of the remuneration of the director appointing
nim and agreed between the said director_and the app01nFee_
cyevh appointment may be revoked at any time by the appoir-
i or by a resolution of the directors or by an ordinary
raa@lutibn of the Company in general megtlng.. Any
appointment or revocation made under @hls Artlclg shall

s ip writing under the hand of the director making the

T2

L OUARTPLOATION OF DITECTORS

Ve, o pogulation 86 of pabile Al{i) the words “coases to be
J ity kb virtus of sectlon 182 or 185 of the aAct"

ol B owdbied and in aubotitition therefor there ghall be




- 1o .

AN A dple the words "™is romeved from office by resolution
wily pacced urder section 184 of the Act! and {(ii) all the
Womes after by nokice in writing to the Company" shall

L G onthied.

ROTALION OF DIRECTORS

i In regulation 89 of Table A after the words "then the
nupk2r nearest® shall be inserted the words "to bhut
not cxceeding".

THE._SECRFTARY

21, The first secretary of the Company zhall be the
person named as the first secretary of the Company in
the statement delivered under section 21 of the Companies
Aot 1976.

NOTICE:S

22. In regulation 131 of Table A, all the words after the
words “"letter containing the notice" shall be cmitted, and
in substicution therefor there shall be inserted the words
"and, if posted by pre-paid first-class mail, to have

been effected at the expiration of 24 hours after the
letter containing the same is postel, and, if posted by any
other class of pre-paid mail, at the time at which the
letter would b2 delivered in the ordinary course of post".

AL MIITY

23. In aédition to the indemnity contained in regulation
138 of Table A and subject to the provisions of section
205 of the Lot every director, managing director, agent,
auditor, secretary and other officer of the Company shall
be entitlied to be indemnified out of the assets of the
Ddompary against all losses or liabllities incurred by .
Pim Zn or aboult the exesution and discharge cof the duties
wl his office.




JAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

T . p—

ST

HEN\FRETERICK WALFORD
Epvworth House,

25/35 City Poad,
London EC1

Company Formation
Assistant

JOHN REGAN E:D

Epworth House,
25/35 City Road,
Londcor: EC1

Company Seaich
Agsistant

f")r.
Dated the 2ty day of

WITIESS to the above signatures:
Yiap KIM LAN

spworth House, "\
L5730 1ty Road, N
teenedon BCL ' .

N\

Cepiparny Format on Assistant
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2]

siatement of first directors and
eeretary and intended situation
of reglstered office

fFursuact (o gectons 21 and 2312) of the Cempanies Act 1976

£

Company number

(/

INYEEEER

Beldbleckattoring Name of Company

* darctosf
tRappropriate

'LﬁAcwibﬁﬁ%§n¥L

Limited®*

The intended situation of the registered office of the company
on incorporation is as stated below

e

I

if the mernorandum is delivered by an agent for the suhscribers of
the memorandum, please mark 'X' in the box opposite and insert the
agent's name and address below

Express Company Registrations Livited,

City Road,

London, EC1Y 2DE

If the spaces provided on page 2 are insufficient and use has been made
of continuation cheets (see note 1}, please enter in the box opposite
the number of continuation sheets which form part of this statement

Presertor's iai ‘ =
g ) For official use
reference (if any): General section Postroom
Sumetiod Ly
Dafiogs ©u Domtteationg Lad
vy Bood, Leddon B01 L

[

£3
3
(3
[



~y e L marr s laes o INe persen who 18, of the persens who are,

PRERY 2 (oLl follows:

L A e e T AT Business occupation
U R S e rrR TN WeLEORD ,.‘.'lsme ccupatio .
(_ : - Company Formation
LW . Aasistant
| Cammor namelst e wonm Nationality

ATORS (retedl 25 415 . 5 3
hddress (ratad 35435 City Roed, British
[ ondon ECL1Y 2DE Date of birth (whore applicabie)
AT - {note 8)
(Smiroutars of other directorships (nots 9)

!

} i

| | hereby consent t?/ act as director of the company named on page 1

Signature /(.\ ) Date 4"

coarn )
RS

i L

O

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notas 2&7) JOHUN REGAN

| L

Former name(s) (note 3) NONE

Address (notes 4 87) 95/35 City Road

London EC1lY 2DE

| hereby consent to act as secretary of the company named on page 1

.

PR R
igignawre r:)\ C_ e Date
{Rda i h

Stgned by or on bohalf of the subscribers of the memorandum?®

Signafure 5\“;( oy - - [Agent] Date

Plonse do!
wiita inth
binding m

N

lmmpontal
The partic
to ba give!
thosa refs
in section
2112} =) ©
Compani
1976 and
200(2) of!
Compani
1948, Plg
read the |
on page:
completi
part of th



FULL @.F’Y

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1679393

! hereby certify that

LUCIDBROOK LIMITED

is this day incorporated under the Companies Acts 1948 1o 1981 as

a private company and that the Company is limited.

Glven under my hand at Cardiff the 18TH NOVEMBER 1982

Assistant Registrar of Companies

Ay
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Specigl Regolution
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Passed on the #th  day of Ity TS

A% ap EXTRAORGINARY CENERAL MEETING of the above . .med
Company duly convened, and held at Epworth House, 25735 City
%oad, London EC1Y 2DE, on the above date the following SPECIAL
BESOLUTION was duly passed:-

RESOLUTLON

THAT =lause 3(A) of the Memorandum of Association be deleted
and replaced by the following new clause 3(a) -

{1} To carry on business as wholesale and retail
topacconists and confectioners, newsagents, post
sffrce proprietors, and as manufacturers of and
dpalers in cigarettes, cigars, robacco, shuff, pipes.
~rgarette and cigar holders, tobacco pouches, matches,
vsoghters, ashtrays and smokers sundries and equipment

aqonerally and chocclate, sweets, sweetmeats, confectionery.

L oe eream, mineral waters and refreshments of all kinds.

{7) To earry on the business or trade of dealers, both
wholesale and retail in stationery. newspapers.,
portodieal s, magazines, publications and books and
vendors and dealers both wholesale and retail of inks,
ro Lok preparations, razors, hair brushes, walking
Ltreks and umbrellas, faney goods, greeting cards and
crery imnd of artiele of personal unse or ornament and
4 hasedresser.. anrourists and chiropndists, bakers.
pastrycooks,. cdafe. tearooms, 11aht refreshments and
Fooor angany ororeiet aps,  1nn and hotel kespers, licensed

crctagtLosa, frurtarers, gUocers. provision merchants
N AT B L tpeeps, librarians, publisghers, general
b o o et advert 48ing agents.
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1. Thae pame of the Company L& [aoIDRROOE LTHTTED

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

England.
3. The objects for whi.n Le Company is established arz:-

{ ) {1) Teo carry on businsess as wholesale and retaal
t.obacconists and conlectioners, newsagents, post
office proprietors, and as manufacturers of and
dealers in cigarettas, cigars, tobacco, sauff, pives,
etgarette and cigar holders, tobacco pouches, matches,
lraghters, ashtrays and smokers sundries and equipment
senerally and chosolate, sweets, sweetmeats, confectionery,
Yevr oream, mineral waters and refreshments of all kinds.

{2) To carry on the business or trade of dealers, both
wholegole and retaill in stationery, newspapers,
retriodicats, magazines, publications and books and
vondorg and dealers both wholesale and retail of inks,
ot loet preparations, cazors, hair brushes, walking
Staeks and umbrellas, fancy goods, greeting cards and
cwery bipd wf article of personal use or ornament and
o harrdregsers, manicurists and chitopodists, bakers,
et pveonks, ecafe, tearooms, light rerreshments and

coo ey ant proprietorns, inn and hotel heepers, licensed
Vi dad Lo, Sruiterers, grocers, procision morchants
st cates or, pyinters, librarians, publishers, general
e b ey el adweriiging agents.

IR R B R ot EFesalat bea preeg Ak voby gy



i3 Por varry v ooy by business or teade which o
Phe oyaindan s o5 » Directors of the Company ray be cone
venloently esor c0d on o conuection with or as eneil lary
ivoany af the aboe - hasinesacs or o caleulat ed directly
or Lhdiceolly to cnlanee the value of or render profit-
able any ot the property of the Company or to further
any of Lts objects;

(C}  to purchase, take on lease or in exchanre, hire o~
otherw:se acquire and hold for any interest whatsoeve:
any movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company
may think necessary or convenient for the purposes of
its business and to sell, leas«y, hire out, grant rights
in or over, improve, manage or develop all or any part
of such property or otherwise turn the same or any part
thereof to the advantage of the Company;

{D)  to build, construct, raintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
vompany and to join with any person, firm or company in
dainey any of the things aforesaid;

{E) 1o borrow or raise moncy upon such terms and on such
st Lty da may be considered expedient and in particu-
lar by the 1ssue of debentures or debenture stock and to
deeure the repayment of any money borrowed, raisced or
ewineg by mortgage, charge or lien upon the whole or any
prart of the undertaking, property and assets ot the Com-
wany both present and future, including its uncalled
cpital, and also by any =imilar mortgage, charge or
il to seoure and guarantee the performance by the Com-
pony or any other person, firm or company of any oblige
o upddertaken by Lthe Company or any othoer person,
Pline o compdny Qs the case may bes

() 1 qpnly for o and take out, purchase or othorwise
Sy any patoentis, licences and the like conferring
cxerliive or noneexeclusive or limited right of user,
and cveerredd or other information as to any invention
which v Seem caloewlatoed directly or indirectly to b
e bt the Cowpany, and Lo uase, develop, grant licencows
tre renyeeet of, or stherwise turn to acoomt any rights

I N PR SIS I N TR TIPS S AP A B RIS &

e 1 e g cheeee, subeer s bhe for or otherwise uegquire and
red e s b owith oany chares, stocks, debontures, dobe
Phdeie e e, honedls o aeeur e of any ot her company
cio e el ade ey ot oon busiposs in o any part of the




{2} ro lgsue, place, nndervwrite or guarantee the zubpe
cg;@tianrof, Or concur or assist in the igzuing érwplém
cing, underwriting or guarauteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited
or incorporated by Act of Parliament or othervise, at
such times and upon such terms and conditions ws to
remuneration and otherwise as may be agreed upon;

(L) to invest and deal with the monies of the Company
not immediately required for the purposes of its busin-
ess in or upon such investments and securities and in
such manner as may from time to time be considered
expedient;

(J) to lend money or give credit on such terms as may
be considered expedient and receive money on deposit or
loan from and give guarantees or become security for any
persons, firms or companies;

(K) to enter into partnership or into any arrangement
for sharing profits or to amalgamate with any person,
firm or company carrying on or proposing to carry on any
busin ss which the Company is authorised to carry on or
any business or transaction capable of being conducted
50 as directly or indirectly to benefit the Company:

(L} to acquire and undertake the whole or any part of
the busivess, property, assets, liabilities and transa-
ctions of any person, firm or company carrying on or
proposing to carry orn any business which the Company is
suthorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being con-
ducted so as directly or indirectly t¢ benefit the
Company;

(M) to sell, exchange, lesse, disposce of, turn to acco-
unt or othorwise deal with the whole or any part of the
undertaking of the Company for such consideration as may
be considered expedient and in particular the shares,
stock or securitics of any other company formed or to be
formed;

(M) to establish, promote, finance or chegwiﬁz asaist
any other company for the purpose of auqujrlng‘all OE any
part of the preoporty, rights and liabilities of the Com-
pany or for any other purpose which may soem direcotly

o dntirostly colcoulated Lo benefit the Cowmpany;

(43} 1o pay for any rights or property agquired by fh%
Tenpumny, apd Lo romuncrate any person, flri or company
cCwduring gorvices to the Company whether by cash payn-
el of by the alictment of shares, debentures ov qthgl
Lol Hies of bho Company credited ag paid up in full
G waad or in any obher manner what soover, and bo pay
S ar e s phe prelimionary czpensos of 3;11g@ M("()ﬁl?ﬁéaifif
e gy eoupany Sermed op prometed by The Tollk any s
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AN i Ghiares Ln, ur thoe debient ures,
, e B RECD G Oty Srruritices of any other CON-
St n e Batt pavaeend o any services rende-
R Led oy @ale e to or Jdobr oving from any such
Porey 0
o buodldwW,  acoept . endorse, hegotiate, discount, oxe-
vat e Gna LuEsue Promissory notes, bills of exchange,
Eik. Warrants and obher transferasle or negotiable
Ploend U Uit i 3

WK} tao establish, Support or aid ir the establishment
and support of associations, institutions . clubs, funds,
Prustsa and schemes calculated to berefit the directors,
ceH-~directors, officers, ex-officers, employees or ex-
viployees of the Company or the families, dependants or
vuitne et lons of guch Persons, and to grant Pensions, gra-
Ltuities and allowances to and to make payments towards
insurance for the banefit of such bersons as aforesaid,
their families, dependants or connections and to subscr.-
the or cuntribute tc any charitable, beneveolent, or use--
Yul ¢t of a public character;

()  to distribute among the members in specie any pro-
perty of tne Company, or any proceeds of sale or disposal
of any broperty of the Company, and for such purpose to
distinguish ang Separate capitel from profits, but so that
nothing in rhis sub-clause shall authorise the Company

to make any distribution other than in accordance with

the law for the time being in force;

(I to do a:l or any of the above things in any part of
the world either alone Oor in conjunction with others and
v1iher as principals, agents, contractors, trustees or
otherwise and either by or through agents, sub-contractors,
trustees or otherwise:

o e de all such other things as may be decmed inci-
et al or conducive Lo the attainment of the above objects
o any of them.

v reby declared that the forugoing sub-clauses shall
T T independently of each other and that none of
Ay jects meentioned in any sub-clause shall be deemed to

sl ey aubzidiary o tae objects mentioned in 8.y other

bttt
T s ek [T TN . o fo - s a T fa 1 1 e "y
i Firee Laability of 14 menbers is limiced.

e Yhe shse capital of Lhe Compuny ig

SR vy peled o aate 100 Sharos of £1 ach.

S NY D power o inorease o share capital
Peor vinwncdes Blus by i {wiei her original or incrensed)

ey ol e b nen andd 1o attach thoereto any proaferred,

Porredd el s b Linceial Faoghta, privileges or conditions

R AR RSN R ST I Fepayment of oapiial, voting oo
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Company No. 1679393 "

(—a T A R S b 3y

Lycidbrook Limited e
e
Special Resolution passed -
25th November 1983 L p
" -

The following resolution was passed as Special Resolution of
the Company at an Extraordinary General Meeting held on 25th
Novembey 1283:-

P

SPECIAL RESOLUTION "

“That the name of the Company be changed to “Fpearhead
obacco Sales Limited”.q —

i - "

e

L/”jf
for anj%ﬁn behalf of

Gray's [fan Secretaries Ltd.
Comy any/ Secretary

ﬂ:‘.\ A ﬁ;:'
w0 * |
&



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1579393\ ]Ur

| hereby certify that

LUCIDEROOK LIMITED

having by special resolution changed its name, is now

incorporated under the name of

SPEARHEAD TORACCO SALES
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2up respuary 1984

Aot Qllyz
RIS, A L PHIRLE -

an authorised officer



THE COMPANIES ACTS 1948 TO 1981

SPECIAL RESOLUT1ON

of
SPEARHEAD TOBACCO SALES LIMITED

(passed on 23rd day of July 1984)

At an Extraordinary General Meeting of the above named Company
duly convened and held on 23rd July 1984 the following

Resolution was passed as a Special Resolution :-

SPECIAI: RESQLUTION

what the Articles of Association of the Company be altered by
the deletion of the gxisting Article 16 and the substitution
therefor of the following paragraph :-

“1 5. The Directors may not :-

(a) issue debentures, bonds or obligations of the Company at
any time and in any form or manner and for any amount
nor raise or borrow any sums of money eithexr upon
mortgage or charge of any property of the Compuny
including uncalled capital or on bonds or debentures or
otherwise; -

() guarantee the performance of any contract or obligation
and the payment of any money of or by any persons oI
companies whatsoever;

(c) grant authority to a subsidiary company to carry out any
of the acts described in sub-Articles (a) and (b}."

.t
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Company No, 1679383 /8
THE COMPANIES ACTS 1948 TO 1981

SPEARHEAD TOBACCO SALES LIMITED

SPECIAL RESOLUTION

(passed 27th February 1985)

The following resolution was passed as a Special Resolution of
the company at an Extraordinary General Meeting held on 27th

February 19885:-

SPECIAL RESOLUTION

"That the regulations contained in the document
annexed hereto and submittzd tc this meeting and
signed for the purposes of identification by the
Chairman hereof be and the same are hereby
adopted as the Articles of Association of the
company to the exclusion and in substitution for
the existing Articles of Assoc¢iation'.

D

-
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARESn
ARTICLES OF ASSOCIATION

JF

SPEARHEAD TOBACCO SALES LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the requlations
contained in Part I of Table A in the First Schedule to the
Companies Act 1948, as in force at the date of incorporéfion cf
the Company, (hereinafter referred to as "Table A"), shall
apply to the Company.

2, Regulations 11, 24, 75, 77, 79 and 101 of Table A
shall not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject to

the modificationg hereinafter contained, shall constitute the

regulations of ths Company.




SHRRES

3. The Company is a private company 1limited by shares
and, accordingly,
(a) any offer to the public (whether for cash or
otherwise) or any shares in or debentures of the
Company, and
(b) any allotment of, or agreement to allot, (whether for
cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or
debentures being offered for sale to public

are prohibited.

4. The directors of the Company are authorised during the
peried of five years from the date of incorporation of the
Company to 1llot, grant options over Or otherwise dispose of
the original shares in the capital of the Company to such
persons at such +times and on guch conditions as they think fit,
subject to the provisions of Articles 3 and 5 hereof and

provided that no shares shall be jgsued at a discount.

5. Subject to any direction to the contrary that may be
givew by the Company in general meeting, any original shares
for the time beind unissued and any nev shares from time to
+ime to be created shall, before they are jesued, be offered to
the members in proportion as nearly as possible to the nominal
value of the exigting shares pneld by them and such offer shall

be made by netice specifying the number of shares £o which the

2, (RDMM: 158Sc)



member is entitled and limited a time within wihich the offer if
not accepted shall be deemed to be declined; and after the
expiration of such time or on receipt of an intimation from the
member to whom the notice is given that he declines to accept
the shares, the directors may dispose of the same in such
manner as they think most beneficial to the Company. The
provisions of section 17 of the Companies Act 1980 shall have
effect only insofar as they are not inconsistent with this

Article.

6. In regulation 3 of Table A for the word "ordinary"
there shall be substituted the word "gpecial” and the words

from "on such terms" to the end shall be omitted.

7. Subject to the provisions of kart I1I of the Companies

Act 1981, the Company is authorised to purchase its own shares.

LIEN

8. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for all
monies (whether presently payable or not) called or payable at
a fixed time in respect of that share and the Company shall
also have a first and paramount lien on all shares (whether or
not they are fully paid shares) standing registered in the name
of any person indebted or under liability to the Company for
all monies presently payable by him or his estate to the

Company, whether he shall be the sola registered holder thereof

3. (RDMM: 15B85¢)



or shall be one of two or more joint holders; but the directors
may at any time declare any share to be wholly or im part
exempt from the provisions of this Article. The Company's
lien, if any, on a share shall extend to all dividends payable

thereon.

TRANSFER AND TRANSMISSION OF SHARES

9, The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and

regulation 22 of Table A shall be modified accordingly.

10. Save in the circumstances set ouc in the next
succeeding Article the directors may, in their absolute
discretion and without assigning any reason therefor, decline
to register any transfer of any share, whether or not it is a

fully paid share.

11. Subject as hereinafter provided

(a) any share may be transferred to a person who is

already a member of the Cumpany:;

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may be transferred

by his personal representatives to any child or

4, (RDMM: 1%8%0)



remoter issue, parent, brother, sister, widow, orx
widower of such deceased member and shares
standing in the name of a deceased member or his
personal representatives may be transferred to

the trustee of his will; and

(¢) any share standing in the names of the trustees
of the will of any deceased member or of a
settlement created by a member or a deceased
member may be transferred upon any change of
trustees to the trustees for the time being of
such will or settlement or to a person to whom
such member or deceased member would have been

entitled to transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company has a

1ien or (ii) to any infant, bankrupt or person of unsound mind.

12, The proviso to regulation 32 of Table A shall not

apply to the Company.

GENERAL MEETING

13. Every notice convening a general meeting shall comply
with the provisions of section 136(2) of the Act as to giving

ipformation to members in regard to their right to appoint

(% H

. (RDMM: 1585%cg)



prowies, and notices of and other communications relating to
any general meeting which any member is entitled to receive

shall be sent to the auditors for the time being of the Company.

DIRECTORS

14, Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be not less
than one nor more than seven. If and so long as there is a
sole director, such director may act alone in exercising all
the powers and authorities vested in the directors. A director
shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any general
meeting of the Company or at any separate meeting of the

holders of any class of shares of the Company.

15. So long as The London Tobacco Company Limited shall
retain a beneficial interest in the share capital of the
Company it shall be entitled to designate one or more directors
as "the LTC Director” or "the LTC Directors" and only such LTC
Direc¢tor or Directors may elect a chairman of a meeting of
directors and determine the period for which he is to hold

office.

16. The first director or directors of the Company shall
be the person or persons named as the first director or
directcrs of the Company in the statement delivered under

gaction 21 of the Companies Act 1976,

6., (RDMM: 1585¢)



BORROWING DOWERS

"L The Directors may not:i-

(a) issue debentures, bonds or obligations of the
Company at any time and in any form or manner and
for any amount nor raise or borrow any sums of
money either upon mortgage or charge of any
property of the Company including uncalled
capital or on bonds or debentures or otherwise;

{(b) guarantee the performance of any contract or
obligation and the payment of any money of or by
any persons or companies whatsoever;

(¢) grant authority to a subsidiary company to carry
out any of the acts described in sub-Articlos (&)

and (bj".

POWERS AND DUTIES OF DIRECTORS

18. Paragraphs (2) and (4) of regulation 84 of Table A
shall not apply. A director may vote in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the quorum
present at any meeting at which any such contract or

arrangement is considered.

19. Any director may appoint any person approved by the

hoard of dfrectors to be an alternate director and such

7 (RDMM: 1585¢)



appointment shall have effect and such appointee, whilst he .
nolds office as an alternate direc:or, ghall be entitled to
receive notice of meetings of directors and to attend and vote
thereat, but he shall not be entitled to any remuneration from
the Company otherwise than out of the remuneration of the
director appointing him and agreed between the said @irector
and the appointee. Such appointment may be revoked at any time
by the appointor oI by a resolution of the directors or by an
ordinary resolution of rhe Company in general meeting. Any
appointment or revocation made under this Article shall be in

writing under the hand of the director making the same.

DISQUALIFICATION OF DIRECTORS

20, In regulation 88 of Table A{i) the words "teases to be
a ditector by virtue of section 182 or 185 of the Act” shall be
omitted and in substitution therefor there shall be inserted
+he words "is removed from office by resolution duly pagsed
under section 184 of the Act” and (ii) all the words after "by

notice in writing tc the Company" shall be omitted.

ROTATION OF DIRECTORS

21. In requlation 89 of Table A after the words “then the
number nearest" shall be inserted the words "to but noh

gxceeding” .

a (RDMM: 1585¢)



THE _GECRETARY,

ey

22. The First secretary of the Company shall bz the person
named as the first secretary of the Company in the statement

delivered under section 21 of the Companies Act 1976.

NOTICES

23. In regulation 131 of Table A, all the words after the
words "lettering containing the notice” shall be omitted, and
in substitution therefor there shall be inserted the words
"and, if posted by pre-paid first—class mail, to have been

ef fected at the expiration of 24 hours after the letter
containing the same is posted, and, if posted by any other
clasz of pre-paid mail, at the time at which the letter would

be delivered in the ordinary course of post".

INDEMNITY

24, In addition to the indemnity contained in regulation
136 of Table A and subject to the provisions of section 205 of
the Act every director, managing director, agent, auditor,
gecretary and other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution

and digcharge of the duties of his ovffice.

9, (RDMM: 1585¢)
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Ploase resd notes
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tefors completing
this form

TERiete as
aupropriate

COLPANIES FCRM No. 225(1)

Notlee of new accounting reference
clate given during the course of
an accounting reference period

Pursuant to sect'un 225{1} of the Companies Act 1985

To the Registrar o1 Companies For official use  Company number

[l e

o=z |6

L PR B |

Name of companv

'|* Sy0E :\9\\\1 AN TERLACCO  <ALES LL.\M 1Ll

I 7 g S

gives notice that the company’s new accounting reference date on which the cirrent accounting
reference period and each subsequent accounting reference period of the company is to be irasted as

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

Day Month
i‘ 3 T : 1 , [
BRI
The current accounting reference period of the company is to be treated as [shortened][extonded)t and
fis to be treated as having come to an end]{will.come to an endlton

Day Maonth Year

o112 e (siE] _

It this notice states that the current accounting reference pe,nad of the company is to be exiended, and
rellance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
he compleied: o

The company is a [subsidiary][holding company]t of L9 _64'1_{*5'5\) oL D o 6 Cg)

I

A _ .~ compary number __ __' & © &'lq K¢

the accaunting reference dat‘e ofwhichis ____ __ _ Al DD Q%h
f

& Tl L i o
Swgned D‘ [Pircetor][Secretaryjt Date 'V] - Z ¢
. . - \‘V\Aﬁ i
e ¥
e s ng 1 —n
Preoentor's name address and For official Use
vidfererce (1 any). General Section Post room




Company Ho. 1679393 /%mdﬁ

THE COMPANIES ACTS 1948 70 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
-0f~

SPEARHEAD TOBACCO SALES LIMITED

(passed on 15th January 1987)

We, the undersigned, being all the members of the above named
Company for the time being entitled to attend and vote at general
meet ings of the Company HEREBY RESOLVE as a special resolution:

SPECIAL RESOLUTION

"That the name of the Company be changed to DALLAS CIGARETTE
COMPANY LIMITED".

Dated: 15th day of January 1987

l ‘D‘J\

TES—TQNDON TOBACEQ COWPANY LIMITED

Naktoeok Lo
(.D%:j@i\%g:‘%



FILE

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1679393 /

| hereby certify that

-~

O

SPEARHEAD TOBACCO SALES LIMITED

having by speciai resoluticn changed its name, is now
incorporaied under the name of

DALLAS CIGARETTE COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3RD MARCH 1987

%f\,%‘f\_}& :goe‘;;(;{,[]ﬂw -

@ ne .vﬂﬁ‘if‘ e

an authorised officer
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Company No. 1679393‘i§
THE COMPANIES ACTS 1948 TO 1980
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-0f-

SPEARHEAD TOBACCO SALES LIMITED

(passed 7th January 1987)

The following resolution c¢f the Company was passed as a special
resolution by way of written resolution signed by all the members
for the time being of the Company on 7th January 1987 to the

effect that:

SPECIAL RESCLUTION

RESOLVED that Mr. I.D. Olley in his capacity as director of the
Company be empowered on behalf of the Company to sign a letter of

of Fset between Midland Bank plc and the Company.

»//;)/\/nQM}ﬂ | )f':“’"v\

GRAY'S INN SECRETARTIES LIMITED
Company Secretary




Company No.1679393

SPECIAL RESOLUTION OF

SPEARHEAD TOBACCO SALES LIMITED

At an Annual General Meeting of Spearhead Tobacco Sales Limited duly
convened and held at 50 Lombard Road, London, SW1l 38U on 7th January 1987, the
following resolution was duly passed as a spacial resolution:-

“That the Company having satisfied the provisions of Section 252
Companies Act 1985 relating to dormant companies, the Company be

exempt from the obligation to appoint auditors as otherwise
required by Section 384 of that Act "
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COUPANIES FORN Ko. 225(1)

Netice of now seeceunting roferenee
clnte gven during the esurse of
amn acceounting reference peried

~y
Ptoacs do ot Pursuant to section 225(1) of the Companias Act 1985
g’gﬂ%:‘ this as insarted by saction 3 of the Companies Act 1889

%. Te the Registrar of Companies Company numbar
Ploaea complute oss ovorionf - Noto 8
gﬂgé!blf& pralorakly {Addr a ) / &:- 7 7 25 ‘7 o2
m Blask ¢ypa, o7 v
bold clock lottostng Name of company
*incas fll nam . DALLAS Ci EALETTE  Co M/M (™M ‘T\

of eompany
2T v st plad ot

Noto 2. guvas notice that the company’s new accounting referenca
Dotailsof dsyand  date on which the current accounting referance period Day Month
month in 2, 3 and
4 should be the and each subsequent accournting refarence pariod of
sama. the cornpany is to be treated as coming, or as having 5 / ,3
Ploose reod notas coma, to an end is

1 to 5 ovarleaf
bafore completing
this form.

t delsto a5
appropriote

% Inisart
Diegetor,
Sazrotary,
feceiver,
Adrmministrator,
Admi.nistrative
Recnivar nr
Roceiver
{Seol Iand) as

Mﬂé’ 3 A aA
BOTHIIANS 0F

@AFOQD ROAD, AYLESBURY

UC é\@

e

Day Month Yaar
3. The current accounting reference period of the company : - " -

is 10 be treated as [shortenad]{extended]t and [is tpLo. 3; ] : ') ;'3 : v 9 :ci, ' L/—-
L]

T

weatedas-having-come-to-an-erdl{will come to an end]t on A Mt B MR

4. If this notice states that the current accounting reference pericd of the company is to be extended, and
reliance is baing placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companigs Act 1285, the following statement should be completed:

The company is a [subsidiary)[pgreni}s undertaking of
RITHMers8  [1atel N FPioeSRTTS BAR ( ULK) LJMT\EE

company number (9’7 5 é:éﬁ-
the accounting reference date of which is 3. st MF%»C/H

5. If this notice is baing givan by a company which is subjsct to an administration order snd this notice
states that the current accounting reference period of the company is to ba extendsid AND it is to be
extended bayond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, tha following staterment should be completed:

An administration order was made in reladon to the company on

and it Ia still in f rcc.

G, Signe&“‘ Designation& Date <7./2.983
[A (]
pY

gt

Presantor's name addre.,)s For officlal uss
D@@HWG numbar and reforence (if anv) D.EB,

7 PALL MAALL (INTERNATIONAL) L.
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No: 1679393

The Companics Acts 1985 to 19289

---------

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
of
DALLAS CICARETTE COMIPANY LINVITED

Passed & December 1993

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened and heid at Oxford Road, Aylesbury, Bucks, HP21 882z, the
following Resolutions wera duly passed ag ELECTIVE RESOLUTIONS:-

THAT in accordance with Section 379A of the Campanios Act 1985
The Company hereby elacts:-

{i) pursuant to Section 282 of the Act, to dispense with the
laying of Accounts before the Company in gensral mesting;

{ii) pursuant {o Section 366A of the Act, to dispense with the
holding of Annual General Mestings.
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The Companies Acts 1985 (as amendad)

COMPANY LIMITED BY SHARES

Special Resolutions
of

DALLAS CIGARETTE COMPANY LIMITED

Passed on 25th [Viarch 1994

At an EXTRAORDINARY GENERAL MEETING of the Company, duly convened and held at
Oxford Road, Aylesbury, Bucks HP21 8SZ on 25th March 1994, the following resolutior 3
were duly passed as SPECIAL RESOLUTIONS:-

{A) That the existing clause 3 of the Company’s Memorandum of
Association be amended in the form produced te the meeting and
that the rev'sed objects be inserted in substitution and to the
exclusion of the existing objects, as clause 3 into the Company’s
Memorandum of Association,

(B) That the new Articles of Association in the form produced to the

meeting be adepted as the Articles of Association of the Company
in substitution for the existing Articles of Assoctation.

Director/Seerctany-

Ref- Projsec specres
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HO. 1679383

THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUNM
AND

ARTICLES OF ASSOCIATION

OF

DALLAS CIGARETTE COMPANY LIMITED

Incorporated 18 November 1982
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1679393 Bk

| hereby certify that

SPEARHEAD TOBACCCO SALES LIMITED

having by special resolution changed its name, is now L

incorporated under the name of N
DALLAS CIGARETTE COMPANY LIMITED 5

Given under my hand at the Companies Registration Office, N

Cardiff the 3RD MARCH 1987

D. M. WILKIE by

an authorised officer /

C.172 J
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CERTIFICATE OF INCORPORATION i
ON CHANGE OF NAME B
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No. 1679393

! hereby certify that

LUCIDBROOK LIMITED

having by special resolution changed its name, is how

incorporated under the name of

SPEARHEAD TOBACCO SALES
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the up resruary 1984

At Pautlya
VRS, A K. PHILLIFS

an authorised officer

C.172
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY
Ne. 1679393

| hereby certify that

LUCIDBROOK LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 18TH NOVEMBER 1982

Assistant Registrar of Companies

C.A73
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This is the printed document produced to the

N iemGaand Extrzordinary General Meeting held on 25 March
1994 and for the purpose of identification signed
by the Chairman of the Meeting,

]
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L

-

THE COMPANIES AZTS 1948 TO 1981 ﬁ/”
B CheiSie e SChalrmen
COMPPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

¢f DALLAS CIGARETTE COMPANY LIMITED®
tas amend. d by Special Resclution passed on 25 March 1994)

1. The name of the Company is Dallas Cigarette Company Limited.

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

;fﬁ~ 3. The objects for which the Company is established are:

-
E=]

(A) To carry on in any country of the world all or any
of the lkusinesses of producers or importers or
exporters or manufacturers of or dealers in tobacco,
cigars, cigarettes, snuff, lighters, matches, pipes
and all other products used by smokers and all
materials wused in the production of any such
products.

(B} To purchase or otherwise acquire or manufacture and
deal in all kinds of plant, machinery, apparatus,
tools and other articles capable of being used in
the production of any such articles or products as
referred to in the preceding paragraph.

(C} To carry on any other business of any nature
whatsoever which may seem to the Directors to be
capable of being conveniently carried on in
connection or conjunction with any business of the
Company hereinbefore or hereinafter authorised or to
be expedient with a view to rendering profitable or
more profitable any of the Company’'s assets or
utilising its know-how or expertise.

To subscribe, underwrile, purchase or otherwise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any
nature whatsoever, and any options or rights in
respect thereof, and to buy and sell foreign
axohangs .,

£
g
g

o s

¥ The Company was incorporated as Lucidbzcok Limited which was
changed to Sreorhoad Tobaceo Sales Limitod on 2 February 1984 and
then changed to Dallas Cigarstte Company Limited on 3 March 1587.
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Toodraw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal witLp
bills of exchange, Prom.ss0xry notes, and other
negotiable or trangirrable instrument s or
securities.

To invest and deal with the monevs of the Cc.pany
not immediately required for the purposes of the
business in oxr upor such investmencs or securities
and in such manner as may from time to time ke
determined

To purchase, or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights
or other exclusive or non-exclusive rights of any
kind and to develop and turn to account and deal
with the same in such manner as may be thought fit
and to make experiments and tests and to carry on
all kinds of research work.

To build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage

or control works, plants, factories, wharves,
jetties, roads, railways, warehouses, depots,
offices and other buildings, structures or

facilities of all kinds, whether for the purposes of
the Company or for sale, letting or hire te or in
return for any consideration from any company, firm
Or perscn, and to contribute to or assist in or
carry out any part of any such operation.

To amalgamate or entexr into partnersiiip ox any joint
venture or profit-sharing arrangement or other
association with any company, firm or person.

To purchase or otherwise acquire and undertake all
or —any part of the Dbusiness, property and
liabilities of any company, firm or person carrying
on any business which the Company is authorised to
“carry on or possessed of any property suitable for
the purposes of the Company .

T promote, or Jjoin in the promotion of, any
cowmpany, whether or not having objects similar to
those of the Company.

To horrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in  such manner ag may be thought fit and in
particular by mortgages and charges upon all or any
part i the undertaking, property and assors
(present and future) and the uncal led capital of the
“HOmpaly, o by the creation and issue of debentures,
dranture  stock  or  other securities  of  any
depieviption,

Y r—
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{R)

{8)

Woadvanee, lend or deposit money ov give oredit 6o
oY with any company, firm or perscn on such terms acg
may ke thought fit and with or without security.

To  guarantee or give indemnities oxr provide
gecurity, whether by personal covenant .r by
mortgage or charge upon all or auy part of the
undertaking, property and assets {present apr-
future) and the uncalled capital of the Company, o
by all of any such methods, for the performance of
any contracts or obligations, and the payment of
capital or principal (together with any premium! and
dividends or interegt on any shares, debenturzs or
other securities, of any person, firm or company
including (without limiting the generality of the
foregoing) any company which is for the time being
a holding company of the Company oy another
subsidiary of any such holding company or is
associated with the Company in bhusiness.

To issne any securities which the Company has power
to issue for any other purpose by way of security or
indemnity ox in satisfaction of any liabilicy
undertaken or agreed to be undertaken by the
Company .

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets,
rights and effects of the Company or any part
thereof for such consideration as may be thought
fit, and in particular for shares or other
securities, whether fully or partly paid up.

To procure the registration or incorporation of the
Company in or wunder the laws of any territory
outside England.

To subgcribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object or for any purpose which may be considered
likely directly or indirectly to further the
interests of the Company »r of its members.

T establish and maintain or contribute to any
pension or superannuation funds for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to,
any individuals who are or were at any time in the
smployment. o service of the Company or of any
company which 1g its holding company or is a
subsidiary of the Company or any such holding
compary or shtheiwise 1s allied to or associated with
the Company, or who are or were at any time
direectors or cfticors of the Company or of any such

~f
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arhor  company, and the wives, widows, families and
dependant s of any such individuals; ©o establish and
subgidige or subscoribe Lo any «nstitution

agsociationg, clubks or funds which may be considszie

likely to benefit any such persons or to farther the
intereste of the Company or of any such other company;
and to make payments for or towards the insurance of any
such persons.

To establish and maintain, and to contribute to, any
scheme for encouraging or facilitating the holding
of shares or debentures in the Company by or for the
renefit of its employees or former employees, or
those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the
benefit of such other persons as wmay for the time
being be permitted by law, or any scheme for sharing
profits with its employees or those of its
subsidiary and/or associated companies, and (sc far
as for tha time being permitted by law) to lend
money to the Company’‘s employees (other than
directors) with a view to enabling them to acquire
shares in the Company or its holding company.

To purchase and maintain insurance for or for the
benefit of any persons who are or weres at any time
directors, officers, emnloyees or auditors of the
Company, or of any other company which is its
helding company or in which the Company or such
holding ccmpany or any of the predecessors of the
Company or of such holding company has any interest
whether direct or indirect or which is in any way
allied to or associated with the Company, or any
subsidiary undertaking of the Company, or of any
such other company, or who are or were at any time
trustees of any pension fund in which any employees
of the Company or of any such other company or
subsidiary undertaking are interested,
including (without prejudice to the generality of the
foregoing) insurance against any liability incurred
by such person in respect of any act or omission in
the actual or purported execution and/or discharge
of their duties and/cr in the exercise or purported
exercise of their powsrs and/or otherwise in
relation to their duties, powers or offices in
relation to the Company or any such other company,
subsidiary undertaking ov pension fund and to such
gxLent as may be permitted by law otherwise to
indemnify or to exempt any such person against or
from any such liability; for the purposes of this
claune "halding company" and "subgidiary
undartaking" shall have the same meanings as in the
Companies Lot 1985 as amended by the Companies Act
19RY .,

Q"

P

- -

LY

Qezal

L e

=~




[

g

.

3

ety
T

el

e

;

drotribute among wembers of the Company in spenie
orherwise, by way of dividend or bonus or hy way
roduct ton of gapteal, all or any of the propzrty
g assets of the Cowpany or any proceeds of sale ar
ather disposal of any property or assets ci tne
Company, with and subject to any incident authorised
and consent required by law.

i
A% &

4 w7

S

W Ta do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contracteors, trustees or otherwise, and ry
or through trustees, agents, subsidiary companies or
otherwise, and either alone or in conjunction with
others.

{X) To do all such other things as may be consgiderad to
be likely directly or indirectly teo further the
interests of the Company or of its members.

and it is hereby declared that in the~ construction of this
clause the werd "company" except where used in referenne Lo
the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated
or not incorpovated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where
otherwise expressed therein, be in no wise limited by
reference to any other paragraph or the name of the Company,
bur may be carried oot in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and
independent. company.

The liabilaity of the members is limited.

The shar: capital of the Company is £100 divided into 100
sharss ot £1.00 each.

b




wo, rhe several persons whose names and addresses are subscribed
Aare dosirous of being formed into a Cowpany, in pursuance of this
Memcrandur of Association, and we respectively agree to take the
ddniber of shares in the capital of the Company set opposite our
ragEpect ive names.,

NAMES, ANNRESSES NUMBER OF SHARES
AND DESCRIPTIONS TAKEN BY EACH
“F SUBSCRIBERS SUBSCRIBER
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Lated the

W tness to the above Signatures:
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THE COMPANIES ACT 1985 (A8 AMEMIVED)

PRIVATE COMEPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF DALLAS CIGARETTE COMPANY LIMITEL

iAs adopted by Special Resolution passed on 25 March 1994;

PRELIMINARY

1. (A) The regulations contained in Table A of the Companies
(Tables A to F) Regulations 1985 amended by the
Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as 'Table A*'), shall, subject
as hereinafter provided, and so far as not
inconsistent with the provisions of these Articles,
apply to the Company.

(B) Regulations 24, 35, 40, 62, 65 to 69, 73, 74, 75, 77 -
to 80, 82, 93, 94 to 98, 112 and 112 of Table A ghall f
not apply to the Company. e

{C} The expressions "relevant securikties" and '"equity
securities", wheresoever appearing herein, shall bear b
the meanings ascribed to them by the Act. ’

SHARE CAPITAL o

{A} The share capital of the Company at the date of
adoption of these Articles is £100, divided into 100 .
Ordinary Shares of £1.00 each. o

{B}  Subject to the provisions of Table A and to the .
following provisions of these Articles, the Directors A
shall have general and unconditional authority,
pursuant to Section 80 of the Act to exercise any .
power of the Company to offer, allot or otherwise ws
dispose of relevant securities, to such persons, at o
such timeg and generally on such terms and conditions
a5 they think proper, subject to a maximum amount oo
ngual to the authorised share sapital of the Company. '

ity Any offer or agreement in  respect of relevant
geeurit.ien, which is made pricr to the expiration of
such authority and in all other respects within the T
terms of guch authority, shall be deemed to have becn Y
dialy authorised, notwithstanding that such offer or
agreament would or might require

~
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relevant securities to be allotted after the
expiration of such authority ang, accordingly, the
Dircetors may at  any time allet any relevant
segurities in pursuance of such offer or agreement ,

(D) The authority conferred upon the Directors to allot
relevant securities may at any time, by Ordinary
Resolution of the Company in General Meeting, be
revoked, varied or renewed (whether or not it has been
previously renewed hereunder) for a further pericd not
exceeding five years.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not
apply to any allotment of equity securities by the Company.
Uniess otherwise determined by Special Resolution of the
Company in Geuneral Meeting, any relevant securities shall,
before they are allotted on any terms to any person, be
first offered on the same or more favourable terms to each
person who holds shares in the Company in the proportion
which is, as nearly as practicable, equal to the proportion
in nominal value held by him of the aggregate of such
shares in issue.

Such offer shall be made by notice in writing specifying
the number of relevant securities offered and the pericd,
being not less than twenty one days, within which the
offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or on
receipt of notice of the acceptance or refusal of every
offer so made, the Directors may, subject to these
Articles, dispose of such securities as have not been taken
up iu such manner as they think proper. The Directors may,
in 1like manner, dispose of any such securities as
aforesaid, which by reason of the proportion borne by them
to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the
Directors be conveniently offered in the manner
hereinbefore provided.

a, (R) No share shall be issued at a digcount.

(B) The Company shall not have pover to issue share
warrants,

(C) Any invitation to the public to subscribe for any
shares or debentures of the Company is prohibited,

5. Subject to the provisions of Part V of the Act:-

{h) The Company may purchase any of its owr sharee,
provided that the terms of any contract undey which
the Company will or may become entitled or obhliged to
purchuase its own shares shall be authorised by Special
Resolution of the Company in Gencral Meeting before
the Conpany enters into the contract.
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1B} The Company shall be authorised, in respect of the
redemption or purchase of any of its own shares, to
give such financial assistance, or to make such
payments out of capital as may be permissible in
accordance with the Act, provided that any sach
assistance or payment shall first be approved by
Special Resolution of the Company in General Me c¢ing.

In regulation 8 of Table A, the words " (not being a fully
paid share)" shall be omitted. The Company shall have a
first and paramount lien on all shares standing registered
in the name of any person (whether he be the sole
registered holder thereof or one of two or more Joint
holders) for all moneys presently payable by him or his
estate to the Company.

TRANSFER OF SHARES

7.

The Directoxs may, in their absolute discretion and without
assigning any reasen therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share,

PROCEEDINGS AT GENERAL MEETINGS

8.

10.

All business shall be deemed special that is transacted at
an extraordinary general meeting, and also all that which
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 election of directors in the rlace of
those retiring and the appointment of, and the fixing of
the remuneration of, the auditors. In regulation 38 of
Table A, immediately after the words "place of the meeting
and" there shall be inserted the words "in the case of
special business".

At the end of regulation 38 of Table A there shall be
inserted the following: "In every notice of a general
meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of
mzmbers to appoint proxiesn.

#o business shall be transacted at any Meeting unless a
quorum is present. One person entitled to attend at that
Meeting, present in person, or by proxy or (in the case of
a corporation) a duly authorised representative shall be
a quorum. At the end of regulation 41 of Table A there
shall be inserted the following: "If within half an hour
from the time appointed for the holding of an adjourned
meeting a4 quorum ig not present, the meeting shall be
disgolved. "
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13, A poll may be dewmanded at any General Meeting by the
Chairman, or by any member present in person or by proxy
and entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

1z, In regulation 59 of Table A, the second sentence shall be
cmitted.

3. ()

(B)

A resolution in writing signed by all the members for
the time being entitled to receive notice of and
attend and vote at General Meetings shall be as
effective as 1if the same had been passed at a General
Meeting of the Company duly convened and held, and may
consist of several documents in the like form, each
signed by one or more persons but a resolution so
signed shall not be effective to do anything required
by law to be done in General Meeting or by Special or
Extracrdinary Resolution. In the case of a
corporation the resolution may be signed on its behalf
by a director or BSscretary thereof or by its duly
appointed attorney or duly authorised representative.
Regulation 63 of Table A shall be extended
accordingly.

Subject to the Act, where for any purpose an ordinary
resolution of the Company is required, a special or
extraordinary resolution shall also be effective and
where for any purpose an extraordinary resolution isg
required a special resolution shall also be effective.

14. An instrument appointing a proxy {(and any authority under
which it is executed or a duly certified copy thereof) must
either

(1)

{ii)

be delivered to such place or one of such places (if
any) as may be specified for that purpose in the
notice convening the meeting (or, if no place is so
specified, at the registered office) at least one hour
before the appointed time for holding the meeting or
adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or
adjourred meeting) for the taking of the poll at which
the insvrument is to be used; or

be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any
event before the time appointed for holding, the
meeting or adjourned meeting or w0ll. The instrument
shall, unless the contrary is stated thereon, be valid
ag well for any adjournment of the mecting as for the
meat ing to which it relates. An instrument of proxy
relating to more than one meeting (including any
adiournment thercof) having once: been so delivered for
the purposes of any meetirg shall not require aguin to
e delivered ELor the purpcses of any subsequent
meeting bto which it relates.
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APPOINTMENT AWD REMOVAL GQF DIRECTORS

15,

16.

17.

The Directors may appoint a person who is willing to act to
be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directors {other than alternate directors) tc
exceed any number fixed by or in accordance with the
Articles as the maximum number of Directors.

In addition and without prejudice to the provisions of
Section 303 of the Act, the Company may by Ordinary
Resolution remove any Director before the expiration of his
period of office. Subject to the provisions of Table A and
Section 303(2) of the Act, the Company may by Ordinary
Resolution appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additional
Director. In regulation 3¢ of Table A the words ‘or a
rescolution appointing a person as a Director’ shall be
omitcted.

The office of a Director shall be vacated in any of the
events specified in Regulation 81 of Table A and also if he
shall in writing offer to resign and the Directors shall
resolve to accept such offer or if he shall be removed from
office by notice in writing signed by all his co-Directors
{being at least two in number), but so that if he holds an
appointment to an executive office which thereby
automatically determines such removal shall be deemed an
act of the Company and shall have effect without prejudice
to any claim £for damages for breach of any contract of
service between him and the Company.

DIRECTORS REMUNERATION

1s.

The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the
Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, f£ailing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payable shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. Any Director who serves on any committee, or who
otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of
a Director, may be paid such extra remuneration by way of
salary, commission or otherwise as the Directors may
determine,
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INSURANCE

Ly,

Without prejudice to the provisions of Article 33 or
Begulation 87 hereof the Directors shall have the power to
purchase and maintain insurance for or for the benefit of
@ny persons who are or were at any time Directors,
officers, employees or auditors of the Company, or of any
other company which is its holding company oxr in which the
Company or such holding company or any nf the predecessors
of the Company or of such holding company has any interest
whether direct or indirect or which ig in any way allied to
or assocliated with the Company, cor of any subsidiary
undertaking of the Company or of any such other company,
or who are or were at any time trustees of any pension fund
or employees’ share scheme in which emwp!nyees of the
Company or of any other such company or subsidiary
undertaking are interested, including (without prejudice to
the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or
discharge of their duties and/or in the ex.rcise or
purported exercise of their powers and/or otherwise in
relation to their duties, powers or offices in relation to
the Company or any other such company, s -sirdiary
undertaking, pensiocn fund or employees’ share ~bFmey *or
the purposes of thius Article “"holding cor apaay angd
'subsidiary undertaking® shall have the same meaning as in
the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

20.

21.

in Regulation 88 of Table A, the third sentence shall be
omitted.

{A) In addition to the powers to delegate contained in
regulation 72 of Table A, the Directors may delegate
any of their powers or discretions ({(including without
prejudice to the generality of the foregoing all
powers and discretions whose exercise involves or may
involve the payment of remuneration to or the
conferring of any other berst#it on all or any of the
Directors to committees c-n3isting of one or more
members of their body and (if thought £it) one or more
other persons co-opted as hereinafter provided.
Insofar as any such power or discretion is so
delegated, any reference in these Articles to the
exercise by the Directors of such power
or discretion shall be rezd and construed as if it
included a reference to such committee. Any committee
so  formed shall in the exercise of the powers so
delegated conform to any regulations which may Ffrom
Eime to time be imposed by the Directors, Any such
regulations may provide fer or authorise the co-option
te the committee of persons other than Directors and
for such co-opted members to have voting rights as

Jeveae .
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members of the committee but so that (i) the number of
co-opted members shall be less than one-half of the
total number of mewmbers of the committee and (ii) no
resolution of the committee shizll be effective unless
a majority of the members of the committee present at
the meeting are Directors.

{B) The power to delegate aontained in this Article shall
be effective in relation to the powers, authorities
and discretions of the Board generally and shall not
be limited by the fact that in certain Articles, but
not in others, express reference is made to particular
powers, authorities or discretions being exercised by
the Board or by a committee authorised by the Board.

22. A resolution in writing signed by each of the Directors (or
in any case and to the extent authorised by regulation 26
hereof, his alternate Director) shall be as effective as a
resolution duly passed at a meeting of the Directors or of
a committee of directors and may consist of several
documents in the like form, each signed by one or more
persons.

23. All or any of the Directors may participate in a meeting of
the Board of Directors by means of a conference telephone
or any communication equipment which allows all persons
participating in the meeting to hear each other. A person
so participating and who would be entitled to attend a
meeting of the Board and to vote and count in the quorum
thereat shall be deemed to be present in person at the
meeting and shall be entitled to vote and to be counted in
a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those so
participating is assembled or, if there is no such group, .
where the person or persons participating in the meeting ?
and carrying the largest number of voting rights
exercisable at the meeting is or are present, or if no such .
person is, ox persons are present, where the Chairman of R
the Meeting is present.

BORROWING POWERS

24. The Directors may exercise all the powers of the Company to
borrow money and Lo mortgage or charge its undertaking, co
property and uncalled capital, or any part thereof, and, i
subject to Section 80 of the Act, to issue debentures, L
debenture stock and other relevant securities whether K
outright or as security £or any debt, liability or o
obligation of the Company or of any third party. ’
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DIRBCTORE IWTERESTS

<s. A Directer may wvote in respect of any contract or
arrangemert in which he, or any person with whom he is
connected, is interested either directly or indirectly and
may be counted in the (quorum at ary meeting of the
Directors or, if otherwise g0 entitled, at any General
meeting of the Company at whichi any such contract or
arrangement is proposed or considered, and if he shall so
vote, his vote shall be counted.

ALTERNATE DIRECTORS

26. Any Director (other than an alternate Director) may at any
time by writing under his hand and deposited at the
registered cffice, or delivered at a meeting of the
Directors, appoint any person (including another Director)
to be his alternate Director and may in like manner at any
time terminate such appointment. Such appointment, unless
previously approved by the Directors, =hali have effect
onlyupon and subject to being so approved by Resolution of
the Directors. The same person may be appointed as the
alternate Director of more than one Director.

27. The appointment of an aliternate Director shall ipso facto
determine (i) on the happening of any event which if he
were a Director would cause him to vacate such office or,
(ii) if his appointor ceases to be a Director for any
reagon ox, (iii) if he has a receiving order made against
him or compounds with his creditors generally or (iv) if he
becomes of unsound mind or, (v) if a majority of his co- L
directors serve notice on the Company and his appointor K
terminating his appointment. ‘

28. An alternate Director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings
of the Directors and of any committee of the Directors of \
which his appointor is a member and shall be entitled to S
attend and vote as a Director and be counted in the quorum
at any such meeting at which his appointor iz not
personally present and generally at such meeting to perform
all functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisions v
of these Articles shall apply as if he were a Director, If Sy
he shall be himself a Director or shall attend any such
meeting as an altermate for mwore than one Director his s
voting rights shall be cumulative. If his appointor is o
absent from the United Kingdom or temporarily unable to act -
through ill-health oxr disability his signature to any o
reselution in writing of the Directors gshall be as R
effective a3 the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power to act as o
a Director nor shall he be deemed to be a Director for the L
parposes of these Articles nor shall he be deemed to be the e
agent of hig appointor.
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An alternave Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to  be
indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternatae
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to hic appointor as such
appeinter may by notice in writing to the Company from time
to time direct. An alternate Director shall be entitled to
be indewnified by the Company to the same extent as if he
were a Director.

DEPARTMENTAL, DIVISIONAL OR LOCAL DIRECTORS

30.

The Directors may from time to time appoint any persons to
be Departmental, Divisional or Local Directors and define
limit or rest-ict his or their powers and duties and
determine his or their remuneration and may at any time
remove any Departmental, Divisional or Local Director from
office provided that a Departmental, Divisional or Local
Directer shall not be or have power to act as a Director of
the Company or be entitled to receive notice of or attend
or vote at meetings of the Directors nor shall he be deemed
a Director for any of the purposes of these Articles.

NOTICES

31.

Any not.ice or document (excluding a share certificate) may
ba gerved on or delivered to any member by the Company
either perscnally, by telex, telecopier or by sending it
through the post in a prepaid cover addressed to such
member at hisregistered address, or to the address, if any,
supplied by him to the Company as his address for the
service of notices, or by deliveriry it to such address
addressed as aforesaid. Where a notice or other document
is served or sent by post, service or delivery shall be
deemed to be effected at the expiration of twenty-four
hours (or, where gecond-clase mail is employed, forty-eight
hoursz) after the time when the cover containing the same is
posted and in proving such service or delivery it shall be
sufficient to prove that such cover was properly addressed,
stamped and posted. Notices shall be deemed properly
served if sent by telex or telecopier and

the corcect answerback code or olther acknowledgement ig
recorded on the copy retained by the seader. Regulaticnn
i1, 11d, 113, 114 and 115 shall be modified accordingly.
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SEAL
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5. Wowve the Aot so permits, any instrument signed by one
Divecror and the Secretary or by two Divectorg and
exprossed to e exccuted by the Company shall have the same

. eftect as 1If executed undexr the Seal, provided that no

e 1nsrrunent shall be so signed which makes it clear on itg

face .hat it is intended to have effect as a deed without

the authority of the Directors or of a committee authoriscd
by the Directors in that behalf.

INDEMNITY

N *3. Subject to the provisions of and so far as may be
o consistent with the Act, every Director, alternate
Dirvector, Auditor, Secretary or other officer &f the
Company =hall be entitled to be indemnified by the Company
out of its own funds against, and/or exempred by the
Company f.om, @&all costs, charges, losses, expenses and
liabilities incurred by him in the actual or purported

« execution and/or discharge of his duties anc/or the
iy exercise of purported exarcise ¢ his powers and/ox
R otherwise in relation Lo or in connection with his duties,

' powers or office including {without prejvdice to the
generality of the foregoing) any liability incurred by him
in defending any proceedings, c¢ivil or criminal, which
relate to anything done or omitted or allegedto have peen

£ n
(N
1

d ED

] . . )

5 done cor omitted by him as an officer or employee of the
o Company and in which judgment is given in his favour (or
o the prooceedings are otherwise disposed cof without any

finding ¢r admission of any material breach of duty on his
part; or in which he is acquitted or in acwnaection with any
Jpplication under any statute for relief f£x m liabillity in
regpect of any such act or omission ir which retief is
g. antad to him by the Court.

e
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OCVERRIDING PROVISIONS

+1.  Wheneve. any member or members shall be the holder ox
holders in the aggregate of not 1038 than 90 per cent. of
the issued paves the following hr..! opply and to the
rxtert of any inconsistency shall @ - 2 overriding effect as
anainst Aall othee provisions of thw.e L-ticles:-

¥
&3

3

(A0 Lhat member or members as Lae case may be may at any
time and from time to time appo. nt any person to ba a
Firegror or remove from office ¢me Divegrer howsoever
appreinted bat se that in the case o a4 gerson holding

v coasrt fve oftice his removal o office shall be
7 poemieodd an o act  of the Company a.d wball hare effect

' {H ithout peejudice to any elaim for daragss 1oy breach

=i any  contrect of  serviee betwe:en him 9 the
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Any such appointmernt, removal or rotice shall be in writing
served on the Company and signed on behalf of ~he member or
members as the case may be by any one of its Directors or
by its Secretary or soume rother person duly authorised for
the purpose.

DESTRUCTION OF DOCUMENTS

Presumptions where documents destroyed

a2

5.

If the Comwpany destroys

(a) any chare certificate which has been cancelled at any
time after a period of one year has elapsed from the
date of cancellation or

(b} any instruction concerning the payment of dividende or
other moneys in respect of any share or any
notification of change of name or address at any time
after a period of two years has elapsed from the date
the instruction or notification was recorded by the
company or

{c) any instrument of transfer of shares wbich has been
registered at any time after a period of six years has
elapsed from the date of registration or

{d) any other document on the basis of which any entry is
made in the register at any =ime after a period of six
years his elapnsed from the date the entry was first
made in the register in respect of it

and the Company destroys the document in good faith and
without express notice that its preservation was relevant
to a claim, it shall be presumed irrebuttably in

favour of the Company that every share certificate so
destroyed was a valid certificate and was properly
cancelled, that every instvument of transfer so destroyed
was a valid and effective instrumenc of transfer and was
prevarly registered and that every other document so
destroyed was a valid and effective document and that any
particulars of it which are recorded in the books or
records of the Company were correctly recorded, Nothing
contained in this Article shall be construed as imposing
upon  the Comgany a.ay liability by reason only of the
degtruction of any document of the kind mentioned above
before the relevanl. pericd mentioned in this Article has
elapsen oy of the fact that any other condition precedent
tor lug destyuction mentioned above has not been Fulfilled.
Fisterences in this Article to the destruction of any

[J dorument nclude peferences to its disposal in any manner.
bt
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NAMES AND ADDRESSES OF SUBSCRIBERS {i(
¥
/

DATED
W.TNESS to the above Signatures:
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brarggeisliars e Tabla 4 83 the Companes Act 1985 agply to tha Company save insofar as thay are npt extluded or vaned by

5 A0S OF Assesration

Table A os pmaeribod by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 Ne. 805), amended by the Compan-
fco (Tnbles A to ) (Amendmont) Regulations 1985 (8.1, 1235 Ne. 1052), 1s reprintad below.

T@E@ﬂ@ A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1 Inthooa rsgueiations —

‘tha At means e Companies Act 1985 ingluaing any siatutary modification ot
1e~enaciment iherend for the me being In lorcg

‘tho arhicles’ means the Lricles of the company

‘clgar days'in refation (2 the penod ol a nolice means 1nat penod excluding the
day wien ne NoUCe 15 §'VeNn OF 0eemed 10 be gwen and Ine day ot which i
GIVED OF on winCh it s 1O ake alfect

‘eguted' iInGludes any mode ol execulion

‘offico’ means the regisiered oflice ol Ine ¢ompuny

“tho howdbst® 10 1etabon 10 shares means the »nember whase name s enterad i
Ihe regisier O members as the holder ol Ihe shares

‘the seal® means the cormmen spal of I"e company

‘sadratary’ means the secretary of the CUMpony of any other person appoinied
r3 perform the du. 45 of the serralary of the company meluding ajont agsistant
ar depuly sacrelary

tha United Kingdom' means Great Britawn and Harthein lrefand

Urless tha context Oinerwise requIes wards L expressions comaned i Inese
‘equialions Dear the same meaning as in Ihe At bul excluding any statulory
medihication thereol #01 1 force when hese requlatons become DINGIAS Cn Mp
company

SHARE CAPITAL

T Subiect fo the prowisions of Ing AGl and withoul projude @ 10 any nghts
Alacred 1 any musting shares any share May be 1ssued wilh uch ngeis o
resinclans as the company may by ordinary resoluhon delermine

3 Subiect 10 1he provisions of the AS! shares may e 1Ssued whivh are 15 be
redecmed of are 1o be iable 10 be redeemed at the oplicn of the comoany o Ko
holer on Such 18NS and In Such manner ds may be provided by (he articies

4 Tre company may 24052 the powars ol payng commussans conlerred by
the Act Subjatt 19 the provisiuns ol the A any Such fommission may be sausheq
by he gaymeni 6] Casn or by Ihe alfolment ol fully of parily pas shares ar parityn
o way andg Darily in he olng”

4 Excoplas required by law 10 person Shall be recognisad by the company as
nGlamng any sharte upan any ust and (except a5 olharwize provided Ly I
articles or by law) 1he cormnpany shat ngl be bownd by N ILEOgMSe any INierestm
any share except an absolule nghit 1o 1he enhirely 1henot i ihe hoiger

SHARE CERTIFICATES
6 Every memoer upon becomig the holder of any shares shal be entiieg
vathsul payment ta one corhiicate for all Ihe shares o ¢ach ¢1ass held Gy Mo
1ang ulsn Itansterting a pacl of ws holding of shares of sny ¢lass 10 Acervhcale
1GF the batante ¢l Luch hotding ) or several corthsatlos 6ach o one os mate el e
SAALeS upen payment for every corilicate alter the Iirg ol such MASORAEIC Sum
4% the geeciors may determmng Every certdigali Shall b seaed wilh e Seu.
anid sholl specy the number £1355 and dulingusiing iwmpers of ang) 1 ine
Chaned [y whichil ralaies and INe amaunt oF eSPeshve amMGunly bast up thereun
The company Shall not be DOuni 10 155uR mote Ihar Gae Corthicale icr srgtpe
fit ity by Severai persons and geivery ol acorihicae o Lo onihgigee L.
2 o cuihiiant geivery 10 all ol them

Faotarocerthicate s delac od wom Aol oL e desitoyen  1may e 1o pans
ansuchilerms id any)asto ovidencs ang ntdemnily and nayirest il e gy se
feAstaality cunied by e COmpany i nvashgahg ewalentn 46 Ihe Tmilsey
My detenmine Bul oIRerwigey Irpe &F Ch2ge 3G LN INE Cast ol dalaer meriys
vOaUnGul) Gn gelivery ug of Ine old cartdig g

LIEN

g Theeompany Shadnave 305 a0d Jatamount bin an Bty SRyt Y e Fuj o
gty R N3O0 A MGGey G LnBeInee preanntly Sy abe Akl dyat s ot A
Laed e or catos 1 egeectol hal Shard The duectsrs ey DL ARy Wnr 26, are
AFY GNATE 19 50 witGily O a0 DA EBACmMPY G N Bttt ¢ LLTLTL T LA
FEmEdy aher on 3 5harg shall extend I 20y Amaunt Ay e o Kitfaees - 0 s
4 TMe s n0ar, May S0 SUTh MAnnES a5 160 GIGETA ARIMIMAG ar y 6F 3ty
ChOEiIn O RP LEMPANny Rgs @ kel @ Sumon respert G wieh Ihe b oy [
BEPLOOL s RAY AR ANUG BG1 DI vithin Turoen S1ear 93p5 il ante P ray e o o
AR NG PGIZor GHIRE SNAR O NG LRECO5 0nL G I B £ ARG LI g [
deattr Bataruplsy f 1he ROldet GOMmanyging Laymoet A Gharr ra e
nehresS rel compaad wah iha shates may be 4od
e WGl OIRST I @ 520 100 QIAL 1915 MIdy JURhAD (OG0 LOTGIT 3 1y L%
A ESHtmont S e gagtpr S ahe CRAES SOk 15 G a6 3 EAIpRc o vt e
e s UL IR Gueehaser Th e of BRe ugntliten S0 qharms shig e v tos
MIESIT By ARy HEGUIANLY 0 GO v dinddy £1IRE [ pOEEL e telpten @m0 e
sa'a
19 The nplpeeceeds ol thive i aler paymnnt el i ceg® oy JLE a3 »
B0T0nR  S3mnagt 1AL S0 Tt whie 8 IR Lo G gt W R g e g i
AT Ay PO e SHAL PLEAN SUMERACE 16 1010 ¢ FIRCEANG T ¢ 40 61 gl e 4 6
Ol gus e Imp CRACS SO AL SatOet 1L o TR npn B Qi o6 £ pr 0 0
SOy Baval ¢ a% exdted updr e shaeg Lelien he Sav 6P a3 " e
B GO0 PALLY L Ihe shargs 3k Ihe dar of (v s

CALLS ON SHARES AND FORFEITURE

Y0 S uERE D s 100G < ) GROESE IE G RO R, MR 0 ]
MR LA T LA P Lol a R WL o T RRLCE L SRt O LR KRV LT NTO T X
SR e W0 LTRUM I A0 QAT D MEMmLAT SRR RSuls0: T EPLAnG Al aant
TR DR SAL N6 DR L] ARF ARG aMetR . dpmienl g o e T ane
e IRR LT A &5 eequrtid By INA ACLED IR 3mMBal Lated pn g rates A
P APy LR s ted R0 pa d by S1aments AL may Goforn e et by e
(9 MRATy {1 6y LU Que 00U B rDesR0Hn whalo 67 gt ang pdyrame o
LRIk R ST I T ATaTe U SRR GO ADONEALEHwhen AL alt S mane a0
SR A W AR O I B A TR 00 G st ira ncioe ~F

B,

INE ShAFES IN1ESPEC) WRARD! INQ €% was trale

13 A cailshabe deemed 10 nave DEeR Mage 3° Ihe 1 me wipn (e sps; b o
ihe grectdrs authansmg e Cal was passe

12 Tne it hoiders of 3 Shars Shan Bbe KRty and Sedtay e Favd (4
in respech therpo!

15 Hacallremams uipaid aller it Ras Desome Jue and BAy ADIe Ine oo o
WhOMIliS Jue ANTRArdI'C SRIN PAY sMEILSLL B0 ™ 0P L Rfed, 28, T 20y ¢
LRCAME Tué and PayabIE LM IS P2 Al the 1ate laed Ly thp tprmn *a s
ofIhe share 0f 1 Ihe notrge ol e L3N G NG 1aIe vh land gt e A o1 A%
1agdelned by Ing A2k bulINE QUOCIDIS MBA Y W BayBeans] HOulaler I AN LI
annpan

16 An amount payabie ESPECT Q) A SRAte &N AL, 1061 9 31 Ay ¥ 10 390
wheinef i respech O NOMal valLe f DIS MM of 45 AN CLIAIMEr G Td, A | LM
08 deemea 1o be A €all and ih1HS Aol paid 1he DroviSIGAS of Ihp arkees ha. Acile
as il 1Nl amoent Nad besome due AKA PayAE Dy WHfE v d 08t

17 Sutiect 10 the 1erms ol alloiment INe QUATICIS MAy Mare AHARIBIPE 6, B
e 15500 01 Shate S 167 8 dHeenNCE Delwoen (e BaIgrre 10 1 Ayt g6 1wy
ol payment ol caits on horr shates

1811 a cali remaing unpz (1 aller 1 NAs BECEME Que 4rd BAydbio 170 GTein #,
My Qive 10 the person om whom Hag due Mo KIS5 AR fGuTleg. CHBAT 3dys
nLlCe requinng payment gf the amaunl unpad 109eIher wih dny Wwleres twrs t
mayhave aectued The nolice Shaki narme Ihe DIACE where pagmen & 1o Ge made
ant Shall 51ate 1AL INE NONCR IS NATCOMPLED Wil (N + CLIOLIMFCITNL L, nF . *
the call was made will be habile 1 be 19 feded

19 1 Ihe n0bce 15 nol Comphed will Aty €NAFE i 10508 53w bl WA e
may befare Ine paymentrequired Dy e naice N & heen mady Do ot p: Ly
rE50uhion 61 INC Arecions and the 1oHetune Shas Wivde al Qwidvnds ¢ oro -
moneys payalie in respect ol Ihe totleded shates ans nal [ard Deloas
lortture

20 Subjectio o prowis:grs otthe Act alofleited shate maybe sald rp a» 1iea
G thetwise disposed ol On such IBIMS and 1IN SuLh MmAnnes 9% e G 5 v,
gaternmine enher [0 NG peson whd was DEIOIe I0¢ TIeNw s 1IN0 Baen, © % 16y
GhOr pReson and al any kme Belore S31e (¢ JHOIMeNY wf (Mhet BmpLsk  IEr
lorouce may Be cantetiod on Such Letms as 1he dit e ink i) YR b p N,
£UtROSES k1S ISCOSAl 3 fortoiled Shate S 10 Do 1EanSleered 1, Afy Lorg thy
AIPTIONS MAy 3UthdNse rome POrSOn 1o paecule an (ISR, O L R TET LT PR T P
shaie |6 hat person

&1 A person any ol whose shares have been Inrtencd shall €pase = L6 o
MEemBer i resp2el G em ang $hall Surtenae 10 1IN0 (OMpAny 108 v ars ar b <
he Ge 1hcale 1t ihe Sharas 1Oreed tut SEISTEma halic 10 Ihe CGmEan, b 4 &
MDNCYS whIKN 31100 AMe ol TOrIRIGe wors DIBSOOHY ayathe fy Ten £ the
Lompany it resoecl ol toSe Shat »s withniere SEalkite rate 35 whiz Rmtem s war
DAyabIe on INGSE MONEys Belon e loremun il e sl was b faydhn
e apprapnate rate (s gel ood e e AGt Bam Re dale 2] et e e
paymeal bul the deion may wawe' OaymMent whioily o s Bt o o b
fayment wlhout Aty alowance 104 e vaiue LR~ Lhares 3 i Lime , 17 5 40
ar lor 3Ny CONGHICLANDN (L Oved B0 IReT d S 23

2 A SINNCE Y QOLIMANGN Oy o DINECLUN 00 THE SUCIEMY TN, 3 B £ andn o ¢
lotiened on a spethed dain SR DBE CONCIISVE PyrINr o ul N LAs 14 Sy
< @59 AGHOGI A1 PErSONS Claumaneg tr D Ermied 1o AN sl e AN e Qe hataime
shall [subect 16 the gxetulion ol an msitument &f HANGHeE (0 Rpeese gty
LONSHIVID & QGOO BHE 1G BT Shate and 1N DRSOt Ty whr 15 cane o,
DHpOSeU G SNall noy G BEURA TG 500 16 s ABRIE 0 .0 6L NG 6 ey gregie o
Afy BRGS0 NG BUE 16 INe Shiate D0 afine1rg Gy Ay HEPUIANILY 1% £ v afily
GUIBP Beateoange n rpheepnren 16 IHe 1GHRALIR §e rsi gt g i qrane

TRANSFER OF SHARES
S Thwwegiegmenl o) HAnEIeE El g Shidt Ay B My utees e oo,
AAREE IGrn whii b Ine deppInts My appIVe 363 SHA Do oxenulpy By o
nendll ol 166 eansioege ang onlngs e shate Bty () by et o ta-rd 1) b
ranticoap
a0 THE QaeLInrs may elgue 0 isgaIne 10y Saaetee o8 g ohyng @b b g E
Ity D 15 20 fioranmn ol whee Iy 16 40 QDT Qg thine o ay 100550 b,
LR LU TE TRA LTS R h TT OGN A LR LS, o (R YR TR DRI T TPY. JANTI
eRlanE g rEgIer 3 HansIpr unigns,

w1 S HGDGEY At the i € DF 3F Sui Pt EILE a8 I D s may
A0BHINE A6 1S accompanied by the £rerhis 4% "0 1hp Ghgres 4 wh » Lipagrps
AN Uk B LINEE Prtenge 3% TG SreUiot S 0, 05 matiy fegad © or wy IR
g1 Gk rsnsletnt f make shn ltangior

Wby L5 i kespect & oaly oon 0SS Ol SPares ang

145 0 Ut OLARY IGIE MO 1G0T transifney
O LTI S TR A TR T LU I SR T Y ST
FOEERRG JLEE IFD A1 G5 Whet BOINEY AR Gl ek 0300 walb IH0E LRE ACy G008
Py INF B sapeers neibs  pf ERE refub
CB The epapgtralens of HARSIEIS o vk 0 P Iars ol e etans boaane
L0 TR LRI il [ IR TR T TN AL R I TR I g ST LAY T TR T T
Dbyt ki Aty y0d1 0 35 Ehe Q1w getgrenng
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NOTICE OF ILLEGIBLE UOCUMENTS

AL

Campanies House regeels shat docwments in sl company’™s
microfiche record hugve pPages which are illegible.
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This has been noted but unfortunately steps taken 16 cectify
{his were uunsucstessiul,

T

C'ompani»s House would Jike wo rpoiogise for any
incinvenience this may cause.
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