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NEW ENGLISH TEAS LIMITED /
|, _MALCOLM ROY CHETTLEBURGH

of . Temple House, 20 Holywell Row, London, EC2A 4JB

I T P,

Name of Company

do solemnly and sincerely declare that | amt _& _person named as SelCretary of the

Company in the Statement delivered under Se ion 21 of the
_— Companies Act, 1976 of

NEW_ENGLISH TEAS LIMITED

and that all the requirements of the Companies Acts 1948 to 1980

in respeet of the reyistration of the said company

‘anc< ot matters precedent and Incidental thereto have been complied with.
And | make this solemn Duclaretion conscientiously believing

tha same to be true and by virtue of the nrovisions of the

Statutory Daclarations Act 1835

4

Dzclared at __ 130 High Street, p Signature of Declarant

Hornchurch, Essex, RM12 4UH

2y bf_December ?

~ four

One thousand nine hunzvell an
before me \ s

+
A Commissioner for Daths oy ary Public or Justice of the
Peace or Sclicitor havi e powers conferred on a

Commissioner for Qaths

Presentor's namu, address and
reference {if any}):

M.R.Chettleburgh Ltd
Temple House,

20 flolywell Row,
LONDON, EC2A 4JB

For official use

MNew companies seciion Past room

tele:~ 01.377,0381/2/3




THE COMPANIES ACTS 1948 to 1981,
A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
NEW ENGLISH TEAS LIMIT

49.12.84

The name of the Company is:- NEW ENGLISH TEA, LIMITEDM',/.»"/’”'

The Registered Office of the Company will be situate in}g@ﬁnd.

The objects for which the Company is established are :-

(a)

(b)

{(c)

To carry on business as importers, blenders, exporters, agents
for, concessionaires, brokers, buyers, sellers, wholesalers,
distributors, factors and retailers in all forms of tea and to enter
into contracts in relation to the supply and distribution thereof;
to deal in all tea powders, instant tea and tea products; to
undertake the packing and wrapping of teas; to store teas and
generally to undertake any activity in connection therewith
including all promotional work to encourage the use thereof; to
deal in all advertising and displays in connection with tea both
in the United Kingdom and abroad.

To carry on business as manufacturers, importers, exporters,
wholesalers and retailers of all forms of fresh, preserved,
crystallised and frozen foods, foodstuffs, meat, fish,
vegetables, fruit, substances and extracts, bread, cakes and
pastries, soft drinks and ice Creams, sweets and chocolates
and all patented edible products; to Operate shops, stores,
supermarkets and travelling shops, to retail the same and to
enter into contracts with the grocery and provision trade for
the sale and purchase of all products deait in by the Company.

To carry on business as manufacturers, dealers in and to lease
out and hire food storage cabinets, refrigerated cabinets,
display units and freezers, shelves, racks and stands; to deal in”’
ali advertising material and displays; to promote the sale of
produce; to sell cash registers and tills, scales and cutting
machines and generally all food equipment, appliances and
cutlery for use in the retail trade.
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(d)

{e)

(f)

(9)

(h)

(i)

()

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Diractors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or

otherwise deal in any freehold, leasehold or other propsrty
wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, instali, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description

capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
buginess and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or

obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribs for or otherwise acquire shares, stock
or other interests in any Company or Corpaoration.



(k)

]

(m)

(n)

{o)

{s))

(o)

(r)

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,
persons, firms or companies and also to appoint such agents,
sub-contractors and brokers and to act in any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protact and prolong and renew trads marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or priviieges tharaout.

To sgell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever cansidered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever.

To invest and deal with the monies of the Company not
immediately raequired in such shares or upon such securities

and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money in such manner as the Company

_shall think fit and in particular by the issue of debentures or

debanture stock charged upon all or any of the Company’'s
property both present and future including its uncalled capital
and to re-issue any debenturas at any time paid off

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

To lend and advance money and give cradit to any persons,

firms or compenies on such terms and conditions as the
Company may decide,

e
-‘3«



(s}

(t)

(u)

{v)

{w)

(x)

(y)

To meke advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company’s business.

To promote the Company’s interests by advertising its
products, works or services in any manner and to take part in
competitions, displays and exhibitions and offer prizes, gifts
and concessions to customers or prospective customers as
might seem desirable.

To remunerate any person, firni @r cudpany rendering services
to this Company in any manner whatsoever.

To grant pensions, allowances, gratuities and bonuses to
existing or former employees and officers (including Directors
or ex-Directors) of the Company or the dependants of such
persons and to establish and support or to aid in the
establishment and support of any schools and any educational,
scientific, literary, religious, political or charitable institutions or
trade societies, whether such institutions or societies be solely
connected with the business carried on by the Company or not,
and to institute and maintain any club or other establishment or
profit sharing scheme calculated to advance the interests of the
Company or of the persons employed by the Company.

To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and
1o promote or aid in the promotion of any other companies.

To distribute any property in specie among the members of the
Company.

To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

Itis declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsiduary to the objects contained in any other sub-clduses.

The liability of the members is limited.

e
The share capital of the Company is £ 10,000 divided inte®10,000
shares of £1 each with power to increase or to dividesthe shares in
the capital of the Company for the time being into different classes
having such rights, privileges and advantages as to voting or
otherwise as the Articles of Association may from time to time
prescribe.



We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respactively agree to take
the number of shares in the capital of the Company set opposite

our respective hames.

Narnes, Addresses and Descrig]
of the Subscribers.

M. R. Chettleburgh
oy Maicolm Roy Cheglie
a duly authorised Officer,
Temple Housse,

20, Holywell Row,
London,

EC2A 4JB,

Company Registration Ag

Chettleburgh Inter
by Malcolm Roy Ch bhurgh,
a duly authorised Officer,
Temple House,

20, Holywell Row,

London,

EC2A 448,

Company Registration Agents.

Dated this 1st December, 1984

Witness to the above signatures;

R. S. Kelford, ‘ /
5, Artemis Close, =S ,
Gravesend, > Y ;

Kent, DA12 2QW,

Company Director

ptiongld irnited,

Number of Shares taken
by each Subscriber

One

One



THE COMPANIES ACTS 1948 to 1981
A PRIVATE COMPANY LIMITED BY SHARES.
ARTICLES OF ASSOCIATION of

/
NEW ENGLISH TEAS LIMITED (& 7@7?4,

PRELIMINARY.

The Company is a Private Company within the meaningfof
Section 1 of the Companies Act |1880. Accordingly the
Company shall not offer to the public (whether for <ash or
otherwise) any shares in or debentures of the Company or allot
or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of tha
shares or debentures being offered for sale to the piublic.

Subject as hereinafter provided the Regutations set outin Part |
of Table ‘A’ in the First Schedule to the Companies Act1948 as
amended by paragraph 36 of the 3rd Schedule of the
Companies Act 1880 and by Schedule 3 of the Companies Act
1981 shall apply to this Company.

The following Articles of the said Part | of Table ‘A’ as so
amended shall not apply to this Company videlicet: - 24, 58,
60, 75, 79, 84(2), 84(4), 88, 89, 80, 9}, and 22 and the last
sentences of Articles 95 and 97 respectively.

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company’s power to allot, grant options over or
otherwise dispose of any shares in the capital of the Company
but no authority for the Directors to allot, grant options over or
otherwise dispose of shares shall be valid for more than five
vears from the date of passing the members resolution to
which it relates.

(a). Subsections (1), (6) and (7) of Section 17 of the
Companies Act 1980 shall not apply in relation to the issue of
any equity securities by the Company but in substitution
therefor the provisions of sub-paragraph (b) of this Article shall
apply.

(b). Save as otherwise directed by the Company in General
Meeting any new shares from time to time to be created shall
before they are issued be offered to the members in proportion
as nearly as possible to the number of shares held by them.Any
such offer shall be made by notice specifying the number of
shares offered and limiting a time within which the offer, if not
accepted, will be deemed to be declined and after the
expiration of such time any shares not accepted and any shares



which, by reason of the ratio which the shares to be issued bear
to the shares held by persons entitled to an offer thereof,
cannot, in the opinion of the Directors, conveniantly be offered
under this Article, shall be at the disposal of the Directors, who
may allot, grant options over, or otherwise dispose of the same

to such persons at such times and on such terms as they think
proper.

Subject to the provisions of the Companies Act 1981
including Sections 45 and 54 thereof the Company shall have
powaer to issue shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the shareholder

on such terms as may be provided by the resolution of the
Company creating such redeemable shares.

Subject to the provisions of the Companies Act 1981
including Sections 46 and 54 to 56 thereof the Company may
purchase its own shares including any redeemabie shares.

LIEN.

The lien conferred by Article 11 in Part | of Table ‘A’ on shares
and dividends shall also attach to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company on
any account whatsoever, whether he shall be the sole

registered holder of the relevant shares or one of two or more
joint holders thereof,

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and all the
shore holders of the Company giving particulars of the shares in
question. The Directors as agent for the member giving such
notice may dispose of such shares or any of them to members
of the Company in a direct and pro rata proportion to their
existing holdings at a price to be agreed between the transferor
and the Directors or failing agreement at a price fixed by the
Auditors of the Company as a fair value thereof. If within 28
davs of the date of the said notice the Directors are unable to
find a member or mambers willing to purchase all such shares
on such conditions then but not before then the transferor may
dispose of 80 many of such shares as shall remain undisposed
of in any manner he may think fit within three months from the
clate of the said notice but the Diraectors may in their absolute
discretion and without assigning any reason therefore decline
to register any such transfer whether or not itiy .n respect of a
fully paid up share or shares.

-7 -



10.

11.

12.

13.

14.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or any member in person or by
proxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
fost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votus recorded in favour of or against such Resolution.

The demand for a poll may be withdrawn, in the event of an

equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company shall not be more than seven but
if and so long as there is a sole Director such Director may act
alone in exercising all the powers and authorities by Table A or
these Articles vested in the Directors generally. The first
Diractors of the Company shall be the person or persons
named in the Statement delivered to the Registrar of
Companies prior to the formation of the Company pursuant to
Section 21 of the Companies Act 1976 and deemed to be

appointed Directors accordingly. No Director shall be subject
to retirement by rotation, '

The Company shall not be subject to section 185 of the
Companies Act 1948 and accordingly any person may be
appointad or elected as a Director whatever his age and no
Director shall be required to vacate his office of Director by

reason of his attaining or having attained the age of seventy
years or any other age.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Meeting shall not have a second or casting
vote and Article 98 of Table ‘A’ shall be modified accordingly.

Subject to the provisions of Section 1 29 of the Companies Act
1948 as extended by Section 60 of the Companies Act 1980
a Director may contract with and participate in the profits of
any coniracts or arrangements as if he ware not a Director. A
Director shall also be capable of voting in respact of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment to
any office or place or profit under the Company, or inrespect of
the terms thereof and may be counted in the quarum at any
Mesting at which any such matter is considered.

-8 -



15,

186.

SECRETARY.

The first Secretary of the Company shall be the perscn or
persons named as Secretary in the Statement delivered
pursuant to Section 21 of the Companies Act 1976 and
deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal armount of the share capital of the Compeny for the
time being issued or not and to mortgage or charge its
undertaking property or urcalled capital, or any part thereof,
and subject to section 14 of the Companies Act 1980 toissue
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.

ALTERNATE DIRECTORS.

17. Any Director may in writing appoint any person to be his

18.

alternate to act in his place at any mesting of the Directors at
which he is unable to be present. Every such alternate shali be
entitied to notice of meetings of the Directors and to attend and
vote thereat as a Director when the person appointing him is
nat personaily present and where he is a Director 1o have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in writing
ravoke the appointment of an alternate appointed by him.The
remuneration of such an aiternate shall be payable out of the
remuneration payable to the Director appointing him and the
proporiion thereof shall be agreed between them. An
alternate need not hold any share qualification.

INDEMNITY,

Subject to Section 205 of the Companies Act 1948 and in
addition to such indemnity as is contained in Clause 136 of
Part | of Table ‘A’ every Director, Officer or Official of the
Company shall be indemnified out of the funds of the Company
against all costs, charges, losses and expenses and liabilities

incurred by him in the execution and discharge of his duties or
in relation thereto.



19. 7

DISQUALIFICATION G¥ DIRECTORS.

(1)

(2)

(3}

{4)
(6)

(6)

The office of a Director shall be vacated:-

if by notice in writing to the Company he resigns the office
of Director,

If he ceases to be a Director by virtue of Section 182 of
the Companies Act 1948,

If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors,

If he bacomes of unsound mind,

If he is prohibited from being a Director by any order made
under Section 188 of the Companies Act 1948 as
amended by Section 93 of the Companies Act 1981 or
Section 28 of the Companies Act 1976,

If he is removed from office by a resolution duly passed
under Sisction 184 of the Companies Act 1948.

-10 -
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Names, Addresses and Descripti of the Subscribers.

M. R. Chettleburgh
by Malcolm Roy Che GrgRy—.
a duly authorised Officer,

Temple House,

20, Holywell Row

London,
EC2A 4JB

Company Registration Agents.

Chettieburgh Interna
by Malcolm Roy Chet
a duly authorised Officer,
Temple House,

20, Holywall Row
London,

EC2A 4.8

&1

Company Registration Agents.

Dated this Ist day of December, 1984

Witness to the above sighatures:

Robert S Kelford,
B, Artemis Close,
Gravesend,

Kent.

Company Director

=11 -
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THE COMPANIES ACTS 1948 TG 1681

Statement of first directors and

secretary and intended situation

of registeredi office

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

Fr e

To the Registrar of Companies For official use

1%7(0')%%5

bald block fettering Name of Company

* deiate if
inappropriate

NEW ENGLISH TEAS ‘ / .
o i 7 Limited®
The intended situation of the registered office of the company .
on incorporation is as stated below ‘
22 pfellece Gt
Boo ol fonlobyrne /‘6”[ L ‘/
Lo o /V%/ / s

If the memorandum is delivered by an agent for the subscribers of
the memorandum Pplease mark 'X' in the box opposite and insert the X
agent's name and address below

M.R.Chettleburgh Ltd, Temple House, 20 Holywell Row,

London, FC4A 4JB {tele 01,377.0381)

Number of continuation sheets attached {see note 1)

Presentor’s name, address and

\ For official use
reference (if any):

General section Post room

M.R.CHETTLEBURGH LTD.,
Temple House,

20 Holywell Row,
LONDON, EC2A 4JB

tele: 01.377/0381,




The name(s) and particulars of the person who is, or the par§ons who are,
to be the first director or directors of the company(note 2} are as follows:

Name (note 3) Business occupation

anthony Richard Browm
Marketing HMHManager

r

Nationality .
British

Previous namels} (note 3)
Address {note 4)

52, Wallace Court,

Date of birth (where applicable)

500 0ld Marylebone Road, (note )

London, N.W.l.

Other directorships t

<
£

I hereby consent to act as director of the company named7p’age 1

Date 2.6 A.aptimbor 1184

Signature

i

Name (note 3)  Christopher Peter Andriws, Businsss occupation

Company Director

Previous name(s} (note 3) Nationality
Address (note 4]  Moat Cottage, Drungewick British
Lane, Loxwood, West Sussex. RH14 ORR, (Datte cg)birth (where applicable)
note

QOther bdire_ctorships 1

Tes Marketing Services (UK) Limited

Tea Marketing Services Pte Limited (registered in

Singapore). Previously a Direg%or of Brooke Bond

Singapore Ltd. and Straits Ted Trading Ltd.

| hereby consent to act as directop-of the company namec‘ifon page 1

Signature (D / Date ,Z,Z/ﬁ’&ié /9%

-

Name (note 3} Business occupation

Previous namels) {note 3) Nationality

Address (note 4)

Date of birth (where applicable)
(note 6)

Other directorships T

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

LSignature

page 2

Pleass do not™
ite in this
nding margin

v

important

The particulak
to be given are
those refarred to
in section
21(2Ma} of the
Companies Act
1976 and saction
200(2) of the
Companies Act
1948 as amended
by section 85

of the Companiss
Act 1981. Pleass
read the notes
on page 4 before
completing this
part of the form,
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of ather director-
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previously heid
{see note 5), if
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sheet.



.T;n“.';,;‘,c .,,'}ft The name(s) and particulars of the person who is, or the persons who ars,

tinding margin to be the tirst secratary, or joint secretarles, of the company are as follows:
P T
Name {notes 3 & 7)

Importsnt

The pm"fw,m MALCOLM ROY CHETTLEBURGH

0 ba given are Previous name(s} (note 3)

thowe reforrad to

':"1?3??3"& the Address (notes 4 & 7} Temple House, 20 Holywell Row,

Companies Act

1976 and“socﬁon . London, EC2A 4JB

200(3) of the e .,
Companies Act - _ o
1048, Plema | hereby consent to act as secretary ¥ the company named on page 1 &

read the notes
on page 4 befora
complating this

part of the form. Signature Date 17th December 84

Name (notes 3 & 7}

 previous namels} (note 3)
Address {notes 4 & 7)

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

Signature . Date

as requirsd by
etlon 213} of Signed by or on behalf of th

the Companies
Act 1978

1T delote es
uppropriate Signature / sockrarimtAgent]t Date 17th De c_ember 198¢<¢

#
¥

/

bscribers of the memorandum®*

Signature

A
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FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1876796

| hereby certify that

NEW ENGLISHE TEAS 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 the Companies Registration Office,

Cardiff the

11TH JANDARY 1985

D. C. H. BUSHER
an authorised officer

A
- s

B



