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e Companies At 1985

(oMpaty L IHTTED BY SHARFS

MEMARANGIIN OF ASSOCTATION
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0 Tne Company $ Qegantered 0ffice 15 to be situd wd an Fnglang
1 YThe Company % ahjects ae

Ay T Lariy 6n business a6 gendral merchants and &4 manufaciuy el s,
prepaters fol sale of and duialers n all kinds of Taw matesialy,
manwfas turted  and  semi manufartured goods, proprietets and lessors nf
L ammirre14l plant and premises, Al mat1l order salosmen, whipinsalers,
utatiers, Importers, exporters, biokers and agonts for oY dislyibulors
of gouds and serviLas af all fands; haulage rontractuls, rarsiars and
tranoparters by tand, ses and air of passengers, livestock, goeds Bhd
matpirialy af every dpsctiption, freighl agents, remavars, storeis and
parkars  of gonds, materials and property af avery description, Lowsp®
Lonftatlols, aircraft, tuyg, barge and ship uownurd  and vhartersry,
proprietnrs and lelbievs on hare of Lrurks, earlh moving sguipmant. heavy
velinrlos  wof all winds, and to be garage and ser, lee station proprietors
and providets of a vehtole and <.t gal recovery serviie

s Ta tarty on business as wholasale and relatl Jealovys in and agents o1
yeprosentatives for all manner of goous, products, processas. materials
and segviess of any dnscvipbion eilhen as princApals for or on behalf nf
anhy indyvidual, firm, company, suthority ar other srganxsation, in Aty
patt of the world and to tende fur and to place contracts o
1pvpstments, Lo el as  advertising and market vesearch spersalints.
axhibytyon, sonfarency and display esatraciors and promokers,  nise
purvhase and general financiers, insurance and mortgane ryokeys and
agents, labow) contractors  and adwvisors, ‘o warry on wmplogmen?
ar cammodation and travel agencies, to Heal in offire sguapment . BupPLins
ant systems, ‘to be yoansultants and advisers LR pff cannty Yeohnigues
wussness, office, p!rsunnel and works manayament rmagkating, LT RLL
promption angd  product dussgh, Lusinesy systaem  “CyInNLSeIn. busieas
transfer agents, advertiying  aid pubiicily ORI Rty awy apEete
g@urnallsls“ printats publisharce and statpounis




{g} To carry oen any pther $rade oF business which gan, in Lhe apipjon
of the Board of Directors, he sdvantageoysky cairied an py the EBRRERY
in connection wiih ©F 23 ancillery to sny of the ahipyd Businesses G
the gansral business of the Company, oF furtner any of its gpjacis.

(¢} To purchase, take on lesso or in exchange, hixe or eiharwiss
acquire and hold for any estate or intareast any lands, buadaings,
easements, rights, privileges, concessions, patents, pstent raghts
v1iconces, secret proceIs?s, machanary, plant, stock-hin=tyade, ang any
yoal or personal property of any wipd for such consiasration ang  of
such terms as may ne considered axpediont.

{0) To arect, construct, lay down, enlarge, sltor and maintain i
roads, rallways, TraAmwWay S, sidings, bridgos, rogervoirs, shops, stores,
{factories, puildings, Works, plant and machinory necessary or
convenient for the Company's buiinoss, and to sontribute to  9F
subsidise the groction, construction and meantonance of Ny cf the
above, '

{E] To borrow or raise or secure the payment of money for the purposes
of or {n connection with the Company's busine2ss, and for the purpose’
of or in connoction with the borrowing OF raising of money by sne
Company to becoms 3 momber of any puilding scclety.

(F) To martgage and charge the undortaking and 11 or any of ‘ihe rosd
and personal property snd assets, praesent or future, and all of g0y of
the uncallad capital for the time beinp of the Company, and %o {asun ak
par or at a premium or discount, snd for such consideration ang  with
:and subject to such rights, powers, privilegos and conditions ss may tie
thought fit, debentures oY debenture - stock, either permipent 1554
redomable OF rapaysble, and collaterally or further to socurs apy
socurities of the Company by & trust deed or other 253UraNco,y

{6) 1o issue and daposit any spcurities which the Company has power 3]
isabe by way of mortgagy to secuve any sum less than the nominal amouhi
ot such securities, end atzo by way of ‘gecurity for the porformante  of
sny contricts or. any obligations of the Company or of its custometrs of
gther persons or gorporativns having deslings with the Compsny, By 1%
‘Wwhoss businesses o undortikings the tompany L interested, whether
directly or {hdirectly.

(H) To recedve money on dopbkit or loan upon suth terms as the Lompany
may spprove, gnd to guirafitee the obligations and toatracti of sny
person ot corporatien,

1t Towmtke sdvihces to custolers afid othors with of without security,
Cgnd  upoh  suth terms s¢ tha Conpany mey spprove and generally to acl ue
hankers for any person or corporation.

ti) fo griht pensiohd, cliowences, gritultfies ihd bonuses Yo pliicers

px-offiskrs, employees  oF ex-employees bf the tompahy bY I4D
predeceisofs in busin¥ss or theé depandents of connstticny OF syth
persbns, to gstablish and maintain or tohtur iy eitablishing ) o)
malhtaining trusby, funhds ot schemos {whethar ephtribotpry of
ﬁon-tbhtfibutbryi with a8 view to providing pensidhs Or other banefits
For ahy suth perions 2§ eforesaid, theiy depepdents or connsctivns, #nd
tn suppoit OF subscribe to afy ehiritabie funds oY spstitutions, the

i
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gupport of whieh may, ih th¥ spanioh oF ghx DiTRCtOrS. pe CRIEHIREES

directly @r ndienathy %0 pensFit the gompaty oF itF employnes, ¥ng 10
institute or muintain Ay chdbt or PYMeY pstabiashment oF profat shazani
scheme gDalculated to advance the interests of the GCompany oF JLs
officers nr employeas.

(XY To draw, make, sccopt, gndorse, negotinte, discount ang aRecuURe
promissory notes, bills of exuhangd and other negotinble pnstrurenta.

{L) To dnvest snd doal with the monoys of the Campany not immodastely
rogquired for the purposes of its busineds in or wupon such investmonts
or securitios and in such manner as may {from time to tyme be getermined.

{#) To pay for any property or rights scquired by the Company, either
in cash or fully or partly paid-up sharos, with or withouwti preferved or

" defeyrad oF specisl rights oF rastrictions in respect of dividand,

repaymunt of capital, voting or othorwise, oY by any securities whith
the Company has powor to iwsue, OF partly in ono moda and partly in
another, wnd gunarally on stich torms 2§ the Company may dotermine,

tN}QTo accept payment for any property of rights sold or pLhorwise

ilsposed of oOF dealt with by the company, oither in cash, by
xM;ﬁntalmonts sr otharwise, or in fully of partly paid-up shsras of any
. eshpany or corporation, with or without deferred OT preferred ofF

tpecial rights or rostrictions in respoct of dividend, ropayment of
ensfital, voting oF otherwise, or in dobentures or mortgsge debuntures
yr “abenture stock, mortgages Or other securities of any company ot
cofpordtion, oF partly in one mode and partly {n apother, #nG generslly
s such terms RS the Company may doterming, snd to hold, grLspora of ©F
stherwise dgal with any shares, stock or securitios so sequired,

l

(o) To enter {nto &ny partnership or Jjulntepurse afrangement oF
arrangument for sharing profits, union of ihterests of co~pperation
with arny company. ¢irm or person carrying on or proposing o ety ob
any business within the objects of this Company. gnd to scauire i
hetd, ssil, deal with oY disposa of shares, gtock o socurities of ahy
such company, and to guarsntoe the contracts of 1iabilitise of, b+ Lhe
payment of the dlvidends, interatt &r gapital of any shares, stochk or
socuritios of and to subsidise of otherwise sssist any jush comphhy.

tp) Jo ;stabiish or promota oY concur in estiblishing or promating apy
other compihy b whose bbjects shall inelude theo atquisition phd Laking
over of all or sny of the aisats and llabitities ot thas Compaiy of the
promotion of which shall be in any manner calculated o sdvance
directly or indiroctly the obijects oF {ntorests of this tompiny ANo to
jequire and hold or dlspose 6f sharés, gtotk oY peturitaes of ahl
guarshtee the payment st the dividends, interest of gapatsl of ¥y
ihares, stock or geeurities {stued by bf any other BHligstidns e Bny
qu=h compaiy.

ta} To purchase or gtherwisé acquire st uihidertake a1l et wny peit o
the busindis, properiy. assets, Lisbilittes and transactiond pf any
persoh, firm ar company carrying on any pusiness which this Company 4%
authofised to carry oh.



iR} Ta sell, improve, manxga, davelop, turn to agcoynt, Pxshange, et
on reat. wayslty, shard of profits or otherwise, grant 1icenRes,
assements ang othad rights in or sver, and 1n apy OVhRT SEANET dnal
with or dispose of the undartaking and all or any of thae property i
sesets Tor tha. time being of the Compuny for such censaderasion as the
Company mpy thars " %

(51 To amalgumate with any pther company whose objects are te include
objects similar . to those of this Company, whether by sale oF purchass
(far fully or partly phid-up shares or otherwise) of the wndertaking,
subjest to the Liabilities of this or any such other company 3%
aforosaid with or without winding up, or by srle or purchase {for fuldy
or partiy psid-up shares or'othurwisa) of all or & controliing inserast
in the shares or stock of this or any such company 28 aforussid, or by
partnorship, or any arrangoment of the nature of partnnr:hin. or in M0y
other manper,

{1} To distribute among the members in spocie any property eof tho
Company, or oany procosds of sale or disposal of any property of the
Company, but so0 that no distribution amounting to 8 roeduction of
capital be made exgopt with the sanction (Lif any) for Lthe time baling
required by law.

(U] To dd 21l or any of the above things in any part of the world, and
pither 2§ principaxs. agonts, trustens, coptyastors of otharwise, and
ait?gr'alone or in conjunction with others, angd oither by OF through
ageites, trusteens, sub-contractors or otherwise. ‘ a
vy 14 o all zuck. things as are incidental or conducive to Ltha above
objects or any of them, ' .

And 1t is heruby declarad that in the construction of this clause Lhe
word “comgany” eXeepl whorg usod in reference to the Company ahall be
daened %o {nelude any person or partnorship or ogger body of porsons,
whethed incorporated of not incorporated, ahd  whether domiciled th
croat Briteln or slsuwhere, and that the objects ypecified in the
ditfarapt paragraphs of this clause shall, except wheys otherwiib
expressyd therein, be i nowise 1imited by vaterance to any Dother
parsgraph or thoe hame of the Company, but may by carried put Lh a8 full
snd ample 2 manndy and ¢hall be construed inh as wids 8 sense as 5¥ eskh
of the ssld paragraphs dafined the ocbjetty of a separste, digtinet ahd
indepondeni company. L

{. The liibliitv §¢ the members 1 Yimited.

, the Company’s share exprital is ttoB divided into 00 shares ot 3
#ach,

theé shares Lh the pilgihal or Wny jhereastd chpitad mey be dividdd intd
saveral cliskes, it thebe may be attached theréto reipectively 3ny
préferentivl, daferred oF Sdther speeial rights, privileges, tonditions
o redtrictions as to dividend, caspital, votihg or otherwiie.
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We, Lhe subscribexs %0 this Hemorsndum of Asspsiation, wish %o he
formed intd 2 Company puriuant ko this Hemoranuumi and we sgree L9 Laky
the number of shares shpwn opposite our resonclive HEMBE.

MAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY FACH
SUBSCRIBERS, SUBSCRIBER,

tondon EG1Y 18D.

Hark Francis purton, W « OME

Londun ECIY 1B0.

s w ' i\ Y-‘} N
umnﬂ-uan-ﬂ-u--ndimcnnuuuwuc-nn-d-wi&uhww.am-ndmncuu-gw
bated the 1at of Oeceaber 1985
‘ ¢ ‘ .
Witness to the ubove Signaturess n

«

Keith John Hughes,
p1 City Road,
Lonton ECHY 180,

Compuany Registration Agent

ﬂﬂﬂ-!d-nﬂuﬂvﬂwnundﬂ'-m-nn'ﬂqu-ﬂuﬂnnu-nucpwﬁpw-honi - e n - ’
Helen touise Ashton, ﬁﬁg ONE ' . o
81 City Road, : ‘ , '
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The Companies AT 1G85

COMPANY LIMITED py SHARES
2013760

ARTICLES OF A$S0CIATION

A
’
0

of ST O ENSY LARATESD 4

%
PRELTHINARY "

tole) Subjocf’pl huroinuituf' providuﬁﬁ the regulatieons contained in
fabte A of the Companies (Tables A O F]Jgogulatlons 1905 (hereinaftel
roferred to as ‘Table A%}, shald apply to the Company.

. j?l
() Rogulations 2&.35.#0.?3.7&.75 and 17 to O} inclusive of Table A
nnull not apply to the Company.

{ei The agxprossions “ralovant seguritins® and “pquity pecuritivs®y
wheresoever appaaring hergin, &hall bear the masnings spcribed to  them
by the Act. ' .

" SHARES

5, (a) Subject O the provisiens “of Tablo A and Lo the fo1lowlni)
provisions of thets Articles, the pirectors dhull bhave suthortty o
gxercise any power of tiss Company to of far, #ilot pt otherwise dispore
b any shavas in the Compaliy, or &0y relavant gecurities, Lo sukh
uﬁfiﬁﬁ&»',ﬁt- sueh times and genorally on such tarms and conditions ¥
they thiAk proper provided that (insofar s the Company §p Ganstal

Heeting shail- nak huve yariud. rohowell of vovuked the said authosityds

{1} The Olragtors ihall npot bhe authorised tb make  BRY pEiek oY
silotment of sharés if the Company, of grapt any tight to zubseribe
foi, or 1o convart uny securitier into, shites in the tompany 3 pueh
silbtrent, OF A0 aliotment in pufsuanhtce ot such offer of tight. would
o might result in  the agurogate at the thafes of stitk in Lstue
opceeding, in nominal value, the smount of the Authniised Share Eapiysld
4lth whieh the Compahy HEY jncotpotatyd, snd juth 1imitation shail
determibe the mavinom emount of thy felevahk speuvit{ss which 3t ey
tide tamsin to be slistied by ths Diretterd hereunder.

{3it  the pailod within which the said suthority to dllet relevint
jacurities may Be exerclsed shall bv jimited to five yeiry, commenting
upoh e dite sf the incarporation of the Company.



{bY Any offer or agreement in respact of relevant faegurities, whigh 33
made prior ta the expiration of sush sutherity and in »i}  OAGeT
respects within the torms of such authority. sh3l)l be sutherased ip e
made, notwithstanding that such offer or agresment wpuld or might
require Telovant socuritior to he sllotted s{gar the sxpirailion of suth
authority and, sccordingly, the Directors may at any time allnt  wny
relovant securities in pursusnce of such offer aor agresment,

{c] The authority conforred upon the pirsctors to allot relevant
securities may at any time, by Ordinary Rasolution of the SLompuny in
Genorsl Heatling, be ravoked, varied or renewed {whather or pot Lt has
hegn preyviously ronewed hereunder) for & further period not axcnedIng
five yaars, ' -

5, Saction 09{1) and soction 20{1) to (6] of the Act 2hall pot apply %o
any s3llotment of oquity securities by the Compapy. Yhe sharaet gcomprised
in the initial allotmont by tho Company shall be at the dispiousd of the
pirectors st they think proper but theraafter. unlass  OkheTwise
determined by Spotial Resolution of the Company in Grnayyl Heering, oy
rolevint saecurities shill, bofores they are sllotted on any tarms Lo ny
persen, be first offerod/on the same OF more favourable tegms Lo odED
person who holds ahares in ‘tho Company in the proportion which 13, a8
nexrly as practicable, ogual to the proportion in neminel valuo held by
him of the aggrogake of such shares in i1sue, i

Such offer shall be mado by notlce in wriling specifying the pumber  of
shartis offared and the poriod, belny ndt Less than twenty one gays,
within which the offer, if not sccented, Wwilil be deemed to have besh
detlined, After the oxplration of such period, or on roceipt of notice
‘g¢ thie mcceptance or refusal of every offar so nsde, the Direcibyrs mey,
suhjbet to theso Articles, dlspose 6f such securities s have hot beeh
takesr up in such manner as they think proper, The pirectors may, An
Like ; manner,” dlapsss of any such seeuriting as »foresaid, whith by
roagdn of the proportion torne by thetm to the number of pursons
éhtikled to such offer a8 saforewsalyd ot by reason bf any bihuey
gif{iculty in apportiening the eama, oanpot Ln  the ohinion Bf ihe
pirflctors be cotvenlently offered in the manner hereinbefore provided.

b, (4) RO shaye shall be xn;hed at w discoubt,
{bi the Cempany shall not hava power to fssue shire wittahts Lo bearey.

tel  Ahy ihvitatioh e the public to  Eubseribe Fur  any shaygw oY
debpfitures of the Company 13 prohibitid,

5. bobjeet to the provisiohs of patt ¥ 6f the Acvkte

ta} the Company may pUrthase Any of Lty own theres, provided that  the
tevihg of any contfact uhder which the Compafyy wWill of wpay begome
eibitisd or obliged td purehass its own ghafos shall Bbe sutherises by
Special Resolution of Yhe Company in General Heeling tevore the Lompiny
eritiors ints thy eontrict,
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fo) The Compaoy shall be suthorised, in respect of the resdempiion oOF
purchase of any of §ts pwa shares, Lo give such finengial assaatance,
or to make such payments out of capitsl &s m&Y b permisgiblae 3N
accordance with the Act, provided that any such wssisfance oy payment
shal) first ba spproved by Special Resalution of the fempiny in Gonersl
Heetlling,

6. Ip regulation & of Table A, the wards “{not being X fully pasd
share)® shall be omitied, The Company shali have a first snd paramount
1{en on all shafFas’ standing registered 2n the numd of any pRYIGN
{whether he be the s6le Pagistored holder thoroof or one 9f twp or move
joint holders) for all monoys presontly payable by him or hiy »state to
the Company. ‘

TRANSFER OF SHARES
7. The Dirsstors muy, 4o thelr sbsolute diseretion ang  withust

asalgnipg £, Teason therefor, decline to rogister any transfer ot any
shara, wagtnel oy not it is a fully paid shars.

PROCEEOIKSS AT CEVERAL HEETINGS

5. ALl boginess shyil he doemed special thit {3 trsnsattes &t BN
sxtraordinary . general maeting, and also all that Ls transsctod st ab
snnual genorsi mecting, with tho oxception of deciaring » dividend, the
contideration of tho accounts, balante sheets, and the reports of Lhe
directors and auditors, tho eloction of dirsctors in the prece 0f those
retiring und the appointmant of, and the fixinyg of the romunerstion of,
the auditors. In regulation 30 of Table A, itwmeciately wfter the words
“place of - the magting and® thare shill be insertaed the wofds *in the
chie of spetinl business®.

8, At the end of repulation 38 of Tsble A there shall be insertedt the
foliowing: “1ln eVery notlice of 3 poneral mosting there shsll sppear the
statemant referred to in Section 312{3) of Lhe Act, in relstiom 10 the
pight of mombors to sppoint proxies®.

fg.{a} Ho buiiness shall be trantatted sl ahy Heeting unlesi a gubdrum
is ptesent. Two memberd grtitiod to sttend at that Heeting, present in
person, or by proxy o¥ {in the cise bvf s corporatisn) e duly suthorised
rapreiéntitive shall be 2 quorum, At the snd of repulatinn &3 vi table
A thera shall be {hierted the following: “1¢ within hal¥ in hour Fro®
the time sppolnted for the holdinp of a adjourned mesbLihyg 8 quorum L3
Aot preient, the meeting shall by dissvlved.”

b} f{n regulation 53 of Tebie A, the satond gentefice shall be Bmitivd.
APPOINTHENT ANO REHDVAL ofF BIRECTORS
tf. ¥the firit Directors will Be the pérsch bt beriohs waled 10 the

statement délivered to the Repistrar of Compapies 1in sccordance wilh
seetion 10 of the Ack,




12, The DazeGiors may wppoint » perspn who is willing to sct to be B
prrector. either ia ¢i)i a yacsncy er an  ssgitienal pivackar,
proviged that the sppointmont dous not cause the numbar of Piresters Lo
axcosd any numbey (ixed by oF an aceerdance with the Articles W% the
maximum ramber of DATHCLOYTS

13, In agdition ang without projudice to the provisions of gection A0}
of the Atgt, the Company may By Ordanaxy Resolution remove ARy pirantor
pefore  the axpiration of his perdod of offige, subject to the
provisioGs af Table A and gection 302{2) of the Act, the Cempany may by
Ordinary Resolution sppoint s persen Wwho 43 willing to act to be 2
pirector ¢ithar to fill a vacamcy or s an adgitional Oirector, In
reguiatica 38 @f {sir)}o A the words *ur a resolution appointing » person
as a Directer” shall e omitted, "

14, The office of a Divector shall po vacatod if-

{a) he ceases to he 3 ofroctor by virtue of any provision of the Acts
ar ha bocomes prohibited by iaw from baing @ pDirsctor; oY

(b} he Gecomes pankrupt or makos sny arrangoment oF comp@siﬂirn-wlth
his cregitors generalliyi of

1

(e} he is, or mey be, suf{oring'from.mcaiél disorger and, {n Yyelation
tnoreto, he Ls admitted ta hospitel for treatmant ar an order is made
by any court havind jurisdiction in matteyrs concorning montal oisordey
for his detention OF for tho appbintment of a rotalvey, curators bl
or ather perscn to sxarcise powers with respest to his property of
affalrs; S

(d] he resions his office by notige to the Compsay.
pROCEEDINGS oF DIRECTORS

46, I1f and 8o fong as thet% shall be one Birectss ohly he shall be
entitind to oxercise all the powers and shall tarry out ali the dutioes
sssigned to pirectors and the provisions of Lhese Articles and the
regulations ui table A shall to conétrued sccordingly, in regulition 63
of Table A for the word “twd® there thall be jubstituted the word “ohes

{6, Ah Appointmant or ramoval of an siternite dirstior may be offeitsd
it any time by nolice Lt writing to the Company giveh by his appointoy.
AR #iternate plrettor may alsd be removed from his afflee Ly not less
thah twepty four houis' nuwtice in wtiting to the Uompany =hd ted  the
ippointor glven by # majority 6f his co~Diractory. this Azticle $hill
haui effect in sybrtitution fof regulation 65 of {sbie A which jhall
Aot apply to the Compahy.

ROREGMING POWERS

{7. the biactors iy exertite 511 the powers of the Cofpahy to boriow
Moaey and to mortgage of charge jts uhdertaking. proparty ghd uhcalled
capitsl, or ahy pait thaetwof, snd, iubject to Section Bo 0¥ the Act, to
jeiue debeptures, debenture stbek ahd sther smcuritics whether putright

9




oy &% security for any deht, lisbilaty &f gbiargation of the Company oF
G7 %ty Lhizd Party.

REAELTORS® INTERESTS

$3. A frestor may vote in respest of any contract or arpanpument 3N
which he, ex any peyson with whom ki 1s connucted, 32 intorasted and be
counted Ln the querum prasant at any meeting of 3he prrectery 6% M
gbtharwise 90 gntitied, 8k any gonera) MHesting of thy Company ¥k whith
any such contract or srringement is proposed or consinered, wnd if ne
shall e votn, hes vote shall pe counted, This Article shall have
of fect in substitution fer rogulations 94 to g6 inclusive of Table A,
whicli regulations shall not apply to the Company, '

INDEHRITY

19, Subdect %o the provisions of section 210 of The Act, wno in
“sddition to susk indomnity as &5 contained in regulation 118 of TYabie
4, every Director, Secretary or obher officey of tho Conpeny shall be
ontitled Yo bé indemnified out of the asiots of the Compiny nguinat all
losses or 1isbilities Ancurred Dby him in or sbout the wxecution and
digeharge of the duties of hls olfice, : -

SECRETARY « o ey

26, The Tirst Sotratiry Or secrateries of the Compiny shall Yo the

' gerson of perssrs named 83 auch in the statement dolivered uhdey
Sagtion 10 of the Act. '

NARES AND ADGRESSES OF SUBSCRIGERS

PR 3T ““‘U‘Mﬂlbﬂd!d‘unqﬁdﬂﬂ“&ﬂ-il‘b»l‘ﬂ'di’ﬂﬁ--..l-‘

Crten Loutse kghton,
8% £ity Road,
London  ECI1T 180,

Magk Frasusp Burton, ¥
61 Clty Rasy, A
Londes  ECtY $BD. A

Iﬁﬁlh.@&u‘hﬂ&mihﬁ—h’)«-nhhhuho—ﬂd:b.\n-&,“nuHﬁi—iv&-llkﬂ.liﬂﬁ'*lh\i’-.‘,h‘bﬂlﬁ R RS
¢
gated the isi of hecember 1485

Withess tb Lhe above signitures:

keith John Hughes, e L .
8t City Road, } g .
London ECIY §80. o

. . .-
tempahy fegistration Agent

10



COMPANIES FORM No, 10

Statement of first directors
and secretary and infended
sitsation of registered office

 Purpsaint 19 sechon 10 of the Companies Act 1985

sl g na
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n Linck type, OF ¢ ; - . ‘
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| A * on ingotporation is as stateel below ) _ J _
@' 1CC, HQUSE o ‘ — 1 N
1 110 WHITGHURCH ROAD i o o
CARDILY e ‘ B
S ‘ ['Postcode] CFA 3LY .
if the memorandum tg dalivared by on apont for the subscribors of the
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ICC LEGAL SERVICES - ‘ 3
A1 CITY ROAD e | p——
LONDON . - Posteode| EC1Y 1BD |
Nummbar of continuation shools atlachet (seo nola 1).
Prasentot's nsme addrass snd L — Fotollicialuse -
tofatenco fif anyl: Borinthi Sotian Péat toorn
1s¢s Legal Servised ;
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#7157 IOGLEBAL SERVICES
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jﬂ A . CHW

[

3 (PRTeLE

AT



Q

Sl RO - z
; Namd lt;\ﬂttk BT MARRK 'E‘W\NVPISL}‘ 184 Bﬁsinusu accupntion s
-J 718 _BURTON CSBANY REGISTRATION 5
. ANGEMT . .
L. Previous namels) (noto ) NONE, Natlonality - d
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—-WW"

Yignsn Sonsh
WIAR AN
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to b tha livst direglor 6f

2
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CERTIFICATE OF INCORPORATION
~ OF A PRIVATE LIMITED COMPANY

No. 2033760

. herebs’?“éertifv that

T LINTRENY L IMETED

is thlo day mcorporated under the Companies Act 1985 a5 8

ﬁpr;vate company and that the Company is limited,

Given under my hand at the Companies Registration Office,

a4 APRTEL 1905

MRS, C.R. WILLIAMS

Gardi‘“ﬁ the

an suthorised officer

C.173
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Company, du

on the 9th of May 1986

passed:
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© 47 WAS RESOLV

- Company Name
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ice Lepal gervices

16 House

n Ektraordinary gene

Ly convened and neld at
. &

g1 City Road
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teleptione

rpl Meoting of the members of the above—namad

81 City Road, London, EC1Y 1BD

the fol;oW{hg gpecial Resolution wad duly
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gﬁ'iﬁat«with the consent of the Déﬁaftménﬁ of Trade the
he changed to% - , Lo
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DIRECTOR
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CERTIF\CATE OF INPORPORAT!ON
. ON CHANGE OF NAME

-.‘_‘:‘\ o
™,
[T

Srwes 2013760 {

T

Yl T
Ak

I hereby certify that | \ et

LINTPE NNY LTMITED

having by special resolution changed its name, is now

orated under the name of

incorp
ERVICES LIMITED

ROTHMANS INTERNATIONAL S

Given under my hand at the Companies Registration Office,

Cardiff the soE JUNE 1986

P L}
. of 2 . N A
/6 . Chsstosnint

MRS E. CHADWICK

an authorised officet

¥ "IN
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S COMPANY LSMITED BY SHARES
. ) e
\ Special Resolutions
oF
ROTHMANS INTERMATIONAL SERV:CES LIMITED
Paised 6th February 18931 i
, o/ ¢
8,
g | ¢ . .

. AT an EXTRAORDINARY GENERAL MEETING of the Company, duly convened and held
at Denhsm Place, Village Road, Denham, Uxbridge, MiGdlesex UEBS SBL'onfGth
February 1991, the following Resolutions were duly passed as SPECIAL
RESOLUTIONS: = R ‘ ,

R 1;: ‘E. That' the name of the Company be changed to Rothmans ,/f
v . " - International Tobacco Limited. S

¢ 4 , ; . .

2.0 .- rhat the objects set forth in parvagraph 3 of the printed
o document: produced to this meeting, 'and for the purpose of

.. identification signed by the Chairman hereof, be approved’

and sdopted as the objects of the Company, in substitfition
for/ and to the exclusion of, all the existing objects
thereof, and the Memorandum of Association be altered

accordingly.
7

3. » .7 That new Articles of Association in the form produced to the
= .. meeting and for the purpoges of identification signed by the
Chairman be adopted as the Articles of Asbociation of the
Company in substitution for and to the exclusisn of the
existing Artlcles of Association. a

NG
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FILE COPY

CERTIFICATE OF INC ORPORATION

ON CHANGE OF NAME

No. 2013760

| hereby certify that

ROTHMANS lNTERNATlONAL SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROTHMANS INTERNATIONAL TOBACCO LIMITED

Givers under my hand at the Companies Registration Office,

Cardiff the 22 FEBRUARY 1991

0 N ‘Ef}:.h,;;-&-.ﬁ.r%_%
A, . EVANG *

an authorised officer

HE
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' The Companies Acts 1985 %@ 1989
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o COMPANY LIMNITER BY BSHARED
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Sg%éial Resolutions’

) . OF o

&
o . -
ROTHUANS INTERNATYONAL SERVICES LINMITED

\rwb\

{;‘:E'J B B
pagsed 6th Februazry 1991 Ay,
;j L '{f'f "!’ -’Nﬂ'
J‘h‘;}‘ Iy ] 0

4 ,{%

H Amqan'EXTRAORDINARY GENERAL Hﬁ%@IﬂG of tho Company. duly convened and held

at Denham Place, village Road, Denham, Uxbridge, Middlesox UBY 5BL on 6th
February 1991, thesﬁpllmqing Fesolutions wexe duly passed ag SPECIAL
RESOLUTIONS:~ Pt : S

i

it

| ‘ NI ' o ///y
i, That the name of‘the Company be ghanged Lo Rothmans

e Internaf I'c:fi-ua.l Tobaqcoym.mited.

That the objects get forth.in puragraph 4 of the printed

W document produced to this meetindg, and #ui the puxprse of

Sy identification*siqned py the’ Chairman hereof ; he,approvéﬁ
and adopted &s tﬁeﬂphﬁgcts”ofIhﬁagcompany, in substitution
for, and to the exclusion of,;lﬁlljég‘j:he existing pbjectﬁ

theteof, and tile Hemorandum of 'I‘}ésu‘:}iaticn be altered
accordingly. b, AN ‘
ﬂ'ﬁ FHEL

3. * phat new Articles of AsSocjfgg‘.Sﬁ

& £ T
% inéihe form produced to the
meeting and for: the ptirposes ’ﬁféd‘entifkaﬁion gigned by the
Ghairmdn be adopted as the Artd

' as of Bssociation of the
i Company in gubstitution for and to the exclusion of tht
: . exlsting Articles of assoclation.

(e §
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£ . “he Companies fefs 12nE w0 1989
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COMPRATY LINITER WY HMALNS

: 4
special Resoluticnu

[X] 5

OF
FOTHUANS TMPERNATICNAL SERVICES LIMIZEL

Pagsod 6th February 1891

’

AT an EXTRAORDINARY GENERAL MEETING of tha Gompany. duly wonvened and held
at Denham Place, Village road, Denham, Uxbridge, Middiccex UGB 5BL ou bth
February 1991, the following Resolutions were duly passed Bs SPECIAL
RESOLUTIONS:=

1. That the name of the CQmpany~§é«¢h&ngc& te Relimand
. tnternational Tobucco Limited. \

2. mhat the objects sel forth in paragraph 3 of the printed
document produced to this meeting, und for the purpose of
Identification signed by the chairman hexeof, be approved
and adopted as the objects of the Company, in substitution
for, und to the exclusion of, all the existing ohjects
thereof, and the Hemorandum of Msspceiation be altored
accordingly.

3. That new Articles of Association in the foum produced to tie
meeting and for the purposes of identification sigtied by the
Chairman be adopted as the articles of Rssonistion of the
Company in substitution for and to the exclusion of the
existing Articles of Association.
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. .CERTIFICATE OF INCORPORATICH]
..~ OF APRIVATE LIMITED COMPANY

No. 2013760
| hereby certify that’
LINTPENNY LIMITED

i1

s his day incorporated under the Companias Act 185% a8 3

siivate sompany and that the Company is limited.

»
¥

g 1
o
ke

Ziven under my mand at the Companies Registraticr Cifies.
Carditf the " 24TH APRIL 1986

MRS.C.R.Witliams

L) sy il ok ohg w o ne;i: - et
Gn \Lnl..ugin’«,»ﬁ 2% g 4

3 P R L A
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v CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
No. 2013760

| hereby certify that

LINTPENNY LIMITED

of

having by special resolution changed its name, is now

incorporated under the name of
ROTHMANS INTERNATIONAL SERVICES ;IMITED

Given under my hand at the Companies Registration Office,
Cardiff the 5TH JUNE 1936

VS .
?wﬂﬁ' Ci&dﬂﬁiluw4yk
325 B, CHABWICK
ah authonsed officer



No. 72013769 |
' il Tha Gempanies Aqts 1985 to J969

a2

R o : } : v o

COMPANY LIMIYED BY SHARES

a . |

Spacial Regolutions
OF -
ROTHMANS INTERNATIONAL SERVICES LIMITED

Passod 6th Fobruary 1991

a . N g )‘\i' .

AT an ENTRAORDINARY GE&ERAL MEETING of the Company, duly convened and held
at Donham Place, Village Road, Denham, Uxbrldge, Middlesax UB9 SBL on 6th
February 1921, the following Resolutions were duly passed as SPECIAL

RESOLUTIONS:~ 4
IR PR " rhat the name of the Company be changed to Rothmans
O . International Tobacco Limited.
i )f s ! »
N 2. ' That -the ohjects set forkh in paragraph 3 of the printed
v " document produced to thid meeting, and for the purpose of
0 ‘  identification signed by the Chairman hereof, be approved’
and adopted as the objects of the Company, in substitution
Q- . for, and to the exclusion of, all the existing objects
. b * tharec#, and the Memovandum of Association bm altered
\ . accoxdingly. K ' ‘
S ' T AR '
LR N . That ney. Articies of Assoclatisg in the form produced to the
i . meetlhy and for t¥y pukposes of identification sigued by the

‘ . Chairman be adopted as the Articles of Assbaintion of the
T Company in -substitution for and to the éxclusion of the
S exiatiag Articles of Assocliatlon. ; ‘ -
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ERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2013760

‘ . . I hereby certify that

!

ROTHMANS INTERNATIONAL SERVICES LIMITED

. having by special resolution changed its name;

" is now incorporated under the name of
' ROTHMANS INTERNATIONAL TOBACCO LIMITED

‘Given under my hand at the Companies Registration Office,

" Cardiff the 22 FEBRUARY 1991

L e

g Y
(PR &-ta..w\,.#\s
AN Buprs e

an authorised officet

HOoH

»
L . o . R P OV TP L e .
N N Ten Sl lad A A p VB wular PAIIE nre e T



Voo 2043760 |
The Compunten Asta 1985 to 1989
PRIVATE COMPANY. LINITRD BY GHARKS

-3

HEMORANDUH OF ASSOCIATION

)
OF ROTIMANS INTERNATTONAL TOBACCO LIHTTFD

(Amended by Specinl Rasolution passed en Gth February, 1991)

1. The Combnny'a name is Rothmans International Tobacco Limited. *
Zs The Company 8 chiste1ed Office ia to be BiuuaLed in England,

3. The Compnny 3 objects are: ' ( u
(A) To carry on husiness as gensral merchants and as manufacturers,
propavers for. sale of and deulers in all kinds of raw materials,
manufactured and semi-manufactured goods; proprictors and lessors
of commercial plant and premises, as nall order saleswen,
wholesalers, vetallers, importers, exporters, brokers and agents
for or distributors of goods and services of sll kinds; haulage
_contractord, carriers and Lrnnsportera by land, sea and aiy of
pagssengers, 1ivestock, goods and materlals of - every description,
freight agents, removers, storers and packers”of goods, materisls
and property of avery description, towage contractors, alrcraft,
tug, barge and ship owners and chagpterers, proprietors and letters
on hire of trucks, earth moving equipment, heavy vehicles of all
kinds, and to be garage and gprvice station proprietors and
providers of a vehicle and vessel recovery service.
i
(B} To carry on bueglness ag wholesale and vetall denlers in and agents
or rupresentatives for all manner of goeds, products, processes,
makerials and services of nny description elther as principals for
or on behalf of any individual, firm, company, authority or other
organisation, in any psrt of the world and to tendexr for and to
place contracts orf invéstments. tH &4t as advertising and market
veseaxch speciniists, extibitian, cuifarence and display
contractors and promdters, hird puc&hm s uhd peneral financlers,
ingurance nnd mortgage brokers and apgents, labour countractors and
adiiipgra, to carry on employmenk, accommodation and travel
agentles; to Jeal in office¢ equipment, supplies and systems, to be
conguitants and advisers:in uffigdency techniques, business,
.sffice, personnel and works macagément, marketing, sales promotion
. and product design, huaindds gystem organisers, business transfer
" agents, advertising and publicity sonsultants and agents,
Journalists, ptinnera, publiahavu and statlonars.

i

* The Compﬂﬁy was 1ncbrpornLed inder the nhame Lihtp@nhy Limited.
The heme Wap changed to!Mnathmans Tuternational Services Limited on
5th June IY86 and o Rothfiank Interhatlonal Tobateo Limited on
 2%nd Febraary 1991,

A LR L
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(€)Y T carxy an any other Lrade or business which ecan, {n the opinion
of the Board of Directars, be asdvantpgeonsly carried on by the
Company An ennnecklan with ox as anelllary to any of the ahova
busioseaes on the general husinpsy of the Company, er further any

. of Lts ebjects: | . '

(D) To purchage, take on lease or In exchange, hitve or ptherwise
acquire and hold for any matnte pr Lptevest any lands, bulldings,
ansements, righta, privileges, cencessions, patents, patent
rights, licences, sccret processas, machinery, plant,
stock-in-Lrade, and any real or perspnsl property of any kind for
guch consideration and on such terms a8 may be considered
expadlant, ‘ .

(E) Tq aregt, construct, lay down, enlarge, alter and miintain any

‘ ronds, rallways, tramways, sldings, bridges, reservolrs, ahops,
stoves, factorles, buildingo, works, plant and machinery necessary
or convenlent for the Company's business, and to contribute to oy

- gubsidise the wrection, construction and maintenance of any of the
above. R :

(F) To borrow or raise or sccure the payment of money for ‘the purposey
‘of or In connaction with ghe Company's business, and for the
purposes of or in connection with the borrowing or raising of
money by the Company to hecome a member of any building-society.

(G) To mortgagz and charge the undertaking and all or any of the real
and patsonal property and assets, present or fucure, and all or
any of the uncalled capital for. the time being of the Company, and
to issue at pir or atha pfemium or discount, and for such
consiveration and with and subjest to such rights, powers,
privileges dnd condltdons ag may be thought fit, debentures or
debenturze stock, either permunent or redeemable or repayable, and
collaterally or further to pecure any secuvitics of he Company by

4 .trust deed or other assurance. 2

(#) To issue and deposikt any Wecuritles which the Company has power to
lasdve by way of mortgage to secure any sum less than the nominal
. bmount of such securities, and also by way of stcurity for the
petformance of any contracts or any oblipations of the Company or
0 ¢f ‘ts tustémers o other pérdons or corporations having dealings
wiud thé .Company,; or in whose buslnesses ov undertakings the
Company ¢ Intefested, whether dirzectly or {hdirvectly.

{(I) To tecelve money ou deposit o 1onn-up6n such terms as the Company
WAy apprdve, and to guarantés the obligativns and contracts of any
perdon oy corporation.

(J) o mnke advances to ctstomérs dnd others with of without security,
and upon such tetis ag the Gompany may approve snd generally to
det as bdankers for ady pérsdh or corporatlion.

%) To grant pénhibnqg allswances, gratuities and bonuses to efficers,

ex-ofiicers, omployecs or ex-employets nf the Gompany or ith
predecansors tn huginegs or the diepéiddiits or connections of such

;"‘2“‘
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’ Company may detarmine.
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pgrsong, Lo establish and malntsin or gencur tn aatablishing snd
mutatatnipg tvwets, funds ov scheses (whather contributory er
nan~eontribrtory) vith a view te providing pensione ar other
bhanefite for any such persons ms aforesald, thefr dependents or
connactions, and to aupport or subserllio. Lo:aay charitable funds
or tnatitytions, the suppork of which may, in the opinion of the
Direotors, be ealatlated directly ov {ndirestly to bunefit the
Company oy ito employcea, and Lo Institute or maintain apy club
ar other estahlishaent or profit sharing scheme caleulated to
advance the interasts of the Conpapy or its of#icews ‘e emplayeas.

To dvaw, make, acecept, eudoraa, negotintu, disppunt<and exegute
promisgoty notes, bills of exchange and other negotiable
instruments. ) P a

To invest and deal with th2 moneys of the Compnuy not immediately
requirved for the purposes of its business in ov updn guch

" investments or securities ‘and. in such manner as may from time to

time be datermined.
To pay for any. property or rights ncquired by the Compaay, elthsr
in cash or fully op gnrtly pald-up shares, with or without

- preferved or defertad’ar gpecial rights or rescrictiona In respect

of dividend, vepayment of capital; voting or otherwise, ov by any
scauritles whicn the Company has power to issue, or partly in one
mode and partly in'anothez, and generhlly ‘on such tarms ag the

41'iw !

To agcept pang “% for any property orx uightu sold or oﬁherwisc
disposed of of émﬁlf with by, tho Company, cither in cash,
ingtalments ot uinerwise, ot in fully or pagkly paid-up nhnrea of
‘any company or corporntimn, with or wlthout deferred or prefoerred
ot special rights or restrictions in respect of dividend,
repdyment of aapital, votlng or otherwlise, or in debentures or
movtgage debénturas or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode
and partly In andthe®, and generally on such. terms asg the Company
way determiné, and to hold, dispose of or otherwise deal with any
shiares, stock or aecuribiea 80 acquired.

(P)gde enter inte any partnership or joihu*puraé atrangement ot

(@

-arrangément for sharding profits, union of luterests or
‘komoperation with any company, £itm ot pardon carrying on ot
[ipropoging to carcy on any business within the objects of this
Company, and. to acquire and hold, sell, deal with or dispose of
stiires, stock or sedurities of any auch company, and to guarantee
the cdiitv¥acts or 1inhf11§{on of, or the paymept of the dividends,

liiterest or Gapltal of any shates, stock or asturities of and to
subsid(se or otherwlea assist day such dompany.

o astabiish or promote or gondur in establishing or premoting any
dther cbmepany whose bbjects shall fdelude the sequisition and
takting over of #ll 6¢ huy of tHe asdets did liabdilitles of this
Company of the promotisn of whigh shall be in any mahner

'\
N
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calenlated to pivapee directly arp fndipechly the ohlects er
Inkerehts of Ehis Company and ko pequire and hold or dispose of
aharea, atock pr securitles of and gearantpe the payment of the
dividends, dAnt2rest oy capftal of any shaves, stock or securities
Ageuad by or any other ohlxaucinnn of any pudh CORPATY.

To purchase or ptherwize aqwut;e and undarrake all or any part of
the business, property, nssets, liabilities and transactions of
any fizrson, flem or company cartying on any husinpss which this

~ Companyia authmr;aed Lo cafry ons

(8)

(T)

(v)

(V)

To. purchasg and malntain iuaurﬁnce for or for rha benefit of any
pefgons who ire or were at-apy time directors, officers, employces
or auditors of the Company, or of “any other’ company which ls its
holding company or in which tlhie Company or such holding compenj or
any of the predecessors of the Company or of such holding compény
has any interegt whether direct ot indirect or which is in any =gy
alliod to or associated with the Company, or of’ apy:‘subsidiary R
undartaking of the Company, or of any such other ‘company, or who
are or were at any time trustees of any pensfon fund {n which any
enployees of th’Company or of any such other company or
subsidlarvy unde\,aking are iuterested, ilncluding (without
prejudice to the generality of the foregoing) inpurance agajnst
any liability incurrsd by such persons in respect of any acc or

“omisgsion in the adtual or purported execution and/or discharge of

thelr dutles and/or in the exercise or purported exerclee of thely
poweie end/or otherwise in relation to their duties, powers or
offices in rvelation to the Company or any such other company,
subsidary undervtaking or pension fund and to duch extent as may be
permitted by law otherwise to indemnify or to exemph any such
peraon againgt or from any such liabiifcy; for the purposes of
this elause "holding company” and “mubsldiary undertaking” shall
have the same meanings as in the.Companies Act” 1989",

To sell, imptove, manage, develop, turn to account, exchangu, let
on rent, toyalty, share of profite or orherque. grant licenies,
easements and other rights in or over, and in any othér manner
deal with ot dispose of the undertaking sud all or any of the
property and assets for the time belhg of hhm COmpnny for such
consideration ns the Company wmay think £it. .~

‘o amalgamate with any othdr company whose objects are to includer
objects similar to those of this Company, whether by sale or
purchige {for fully oc partly paild-up shares ox otherwise) of the
undértaking; subject to the liabilitdes of this Or any auch other
company as aforesaid with or utthout winding up, 65 by sale or
purchage (for Fully or partly piadd-up sharss ot othetQiae) of all
or a conttolling interest in thia shares or stock of this b= any
guch company ns aforeshid, or by parltnership, or any arraugemsnt
6f thd natute of bartnerahlp;“br‘lh any pther sanner. '

16 di{stributé among the memburh it speels any property of the
Conpanys or any procecds of sdale ov dispbsal of any propetty of
the Cetpary; but mo that o digbribution ambunting ty 4 reduetion
uf enpltdl be made arcdpt Whih the sanction (1f any) for the time
belig dequired by Luw.
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(ﬁ) T g0 piL pr Any of the aheve things tn any par: ‘of the vurld. and

©, - efther as principyls, BRADES, tiustees, contractors or otherwise,
and. wicher along 'ox in conjunction with athers, and either hy or
khyrangh ugan;a, Finskaes, pubvcpntrnvtors nE etherwlse.

() Ta do all such things as are Lnaldancnl or conducive Lo the ahnve
S objestd or any of thes.

And L: LB h#reby daclared that in the corstruction of this clause cha
Wword "company” except where wsed in reference §o the Company shzll -he
‘deemed to include any person or paretnérship or other body of PETAONS,
whether incovporated or nat incorporated, and whether domiciled in
Great Britain or elsewhere, and that the objects specified in the
different parsgraphs of this cluung,shall, except wherg okherwise
gxpreqsed thevein, be in nowlse limiced by raference to any other
paragraph or the name of the Company,/ but may be carried out in as full
and ample a manner and shall be conatrued In as wide a sense as if each
of the gsaid paragraphs defined the objects. ‘of & separate, distinct and
Lndependent company.

4« The labllity of the members 1s Linited: " &

3+« The Company's sharc capital is 81?) dtvided into 100 ghares of &1 cach.

The chares.tﬁ the original or mny increnaed capital may be divided f{nto
seversl clages, and there may bte attached thereto respedtively any
breheruntial deferred or other speclal rights, privileges, conditlons
or restrictions as to dividend, capital voting or otherwise.

' Ve, the subacribars‘to this Memorandum of Aasgaciation, wish to be fbrmcd

into a Conpany ‘pursuant to this Memovandum; and we agree to take the fumber

- of shares shown opposite our respective names.

(s

NAMES AND ADDRESSES - NUMBER OF SHARES TAKEN
OF SUBSCRIBERS. . BY EACH SUBSCRIBER.

n ) ¢

gely Isb. . ¢ i

Helsn:. Loulse Aghton, : : ONE
81 cLley Road, ¢
London, -

EC1Y.: 18D, \

Matk Prauncis Burtcn, , ‘ ONE

8L G4ty Road, Ty : ,y~v~»*””
London . : E e

e b ATEERTY - ; -y - " ! A \

Dated thn‘iﬁt,of December 1985
Wittiess to the above $ignatures
Kefth John Hughes

81 tity Road

f,ondoit

KoL LB

Gomptty Reglsteation Agﬁhtf
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PRIVATE COMPANY JIMITED BY SHAKES
4]

ARTICLES OF ASSOCIATION .~

~ OF ROTHMANS INTERNATIONAL TOBACCO LIMITED y L

(As adopted by Special Resalution hapaﬁd on 6L% Pebruary 1991)

N [

PRELIHINARY

1; (A) Subject as herelnafter provided, fhc regulntions contained in

(c)

- {A)

(D)

(o)

Lty

Tabla A of the Companies (Tables A to ¥) Regulations 198% amended
by the Companies (Tables A to F) (Amendmunt) Kegulations 1985
(hereinafter referced to as 'Table A'), shall apply to the

_ Company.

()

Regulations 24, 39. 40 65 to 69 72, 73 74 75,,?? to 80, 82,
93, 94 to 98, 112 and 118 of Tablp A shnll not apply to the
COmpany. . ) I ]

The expresgions "relevant securities” and “cqutLy securities” ,
wheresoever appearing hercin, shnll bear the meanings nacribed to
them by the Act. )

o

" SHARE CAPITAL

The share cupitaL of the Gompuny is £100 divided into 100
Ordinaty Shares of £l each.

SubJect to the pruvisiona of Table A and to the followiug -
provisions of these Articles, the Directors shall have general and
unconditional asthorlty, pursuaant to Section 80 of the Act to-

‘ exercise any power of khé Company to offer, allét or otherwien

dlspose of relevant securities, to such persons, at guch times and
generally on such terms dnd conditions a8 they think @rOper,
subject to a maximum amouiit equal to the auLhotisei shnre capital
of the Company. . . S 5
The period within which the said authordity to allot relevant
decurities may be exeredsed shall bhe Limited b five yeats,
tommencing upon the date of the adoptlnn of bhnge Arti»les bnd
sidlng od Sth Fabruaty 1996.

Any offer or agieemént in eespect of teluvuht pecurities, which is
made prioe to the explration of auch authority dund in all other
respects withln the tewmb of puch authority, shall be deemed to
have bean duly authoirised, notwlbistanding that such offer or
dgreenent would or might requite
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relaynk seearibien to he allotted after rthe expiraglon of such
nuthoriey and, aceordingly, the Directors may at.any time allon
- any nelw?nnc-ﬂ@guginica in pursusnce of such offer pr ARTEERENT,

(¥) The nuthargty conferred wpen tha Directors to allet relevany
securltlea may at any time, by Ordinary Rasolution of the Coapany
kn Ganeral Meeting, ba ravaked, vavied or renewed (whether or not
't has Banaopreviously rongwed herounder) for a furcher peried not
exceeding flve years. c, C

53

_ SeatLon 89¢1) nﬁg_Scchnn 9I0(1) ro (6) of the Act shall not apply to

any allotment of wquity securities by the Compuny. Unleas otherwise

. deternined by Speclal:Resolution of the Company in General Meeting, any

4

3;
!
*

relevans securities shall, before they are allotted on any tarms te any
person, be first offered on the same or more favourable terms to aach
person who holds shares in the Company in the proportion which is, aes
nearly as practicable, equal to the proportion in nominal value held by

him of the aggregate of such shares in {ssue.

:OSuéh offer shall be made by notice in writing specifying the number of

‘rolevnn;‘sequrities,offered and the period, being not lass than twenty
one days, within which the offer, Lf npt_accepted, will be deemed to
shave been declined. After the expiration of such period, or on recaipt
{of natice of the’acceptance or tefusal of avery offer so made, the
Mirectors may, subject to these Articles, dispose of guch gecurities as
hiave. not been taken up in such manner as they think proper. The
Diredtors may, dn like maaner, dispose of any such gecurities as
‘aforesald, which by reagon of the'prdpoﬁixﬁﬁ bornesby them to the
pumber of persons entitled to such offe® 53 /aforesaid or by resson of
any other difficulty in apportioning ‘the~same, camnot in the opinion of
the Uirectors be converlently offeced In the mianner herefnbafSre
provided.

{A) ‘No share shall be lasued at a discount.

(B) The Company shall not have power to Lssue share wartants. -

(G). Any invitation to .the public to substribe For any shates of
© . debontures of the Corpnny 43 prohibited.

Subject to the provisiqns of Pavt v of the Act ~

{A) The Company mhay purchnse any of its own shares, provided that the
‘terms of any contract under which the Company will or may betome
- antdtled or ghliged kb purchase &ts own shares shall be authorised
by Speclal Resolutlon 6f the Compruy . in General Meeting before the
Company ertérd fnte the dontiact.

(B) The Gotipany shall ba authorised, in respest of thy redemption op
purchage of aty of Lts ot ghares, to glve such flnancfal
Cassistianck; or bo maké suti payments out of capital as wmay be
. pernisiible in avcordunce with the Adt, provided that any such
asgistdnee or payment shull €lvekt be nppréved by $peeial
Rasylutlon of the Company {n GCeneral Meeting.
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6. Tn xegwlation A gt Tﬂblh A, the words "(nof Yetak '8 fully paid share)”
- eball be-omitted. 7The CGompany.shall have 4 Firsk and paramount liesn on
all shavas standing reglstexad in the name of | "Wpy prrAon [whether he be
* the s91é repistqred helder charaof or one of 3 d0.07 mire Joink holders)
for aLL_mcneya preaantly payable by him oF hid estate to the Company.

mmsm OF SHARES | |

7. Thae Dtcocnosa may, in their absolute Algcrecion and without assigning
-any renpon therefor, deciine to reglatex any tranafer of any ahnrg.
whecher or nat 1t As a £u11y paid shnra. o0

ruocvuuxuca AT GBNFRAL MRETIRGS - : | .
B. All bualness ma11 be decned apcuinl that f{s transacted at an
extraordifiary general meeting, and also nll that which i» transactvd at

. an annual general meeting, with the exception of deciaring a dividend,

the conaideration of the accounts, balanca sheets, and the -reports of
the directors and auditors] the elegtion of directors 4in the place of
those retiring and the appointment oruxnnd the fixing of the
temuneration of, the auditors. In regulition 38 of Tablé A,
lumediately after the words “place of thi meeting and” there shall he
lagerted the words "in the case. of special business”.

9. At the ead of regulatlon 38 of Table A there shall be inserted the

' following: "In every notlce of a general meeting there shall uppear the
gtateirent referred to in Sectlon 372(3) of the Act, in relation to the
“Lght of nmmbern to appoint proxiea“ .

10, ¥ busincsu shall be transacted at any Mecning UnlﬁBB a quorum is
‘presents 'Two members entitled to attend at that Meating, present in
person; or by proxy or (in the case of & corporatlieon) a duly

- muthsrlsed Tepresentative shall be a quorum. A€ the end of
- veguldtion 41 of Table A there shall he inserted the following: "If
 within half an hour from the time appointed for the holding of an
adjourned seeting a quorum is not pLeﬁent. the meeting shall be
“’dissolved-.. ‘ .

11. A poll mey be demanded at any Genetal Menting by the Chalrman, or by
“ any member present in peradn ok by proxy and entitled to vote.
© Regulation 46 o[ Table A shall be medifled nccordingly.

12‘ In regulation 59 of Table A, tha aecend gentende shall be omitted.

13, A resolution in weltding signed by all the nembers for the time being
entitled to recelve nolice df -and aktend and vote ab General Meetings
shall be 48 effective as tE the ganie fad bedn pasted et a General
Meetlng of the Company duly corvened and held, and may tonsist of
sevetal dacuments in the ldke form, each signed by one br more persons
but & rewolution so signed shall not be effective to dg anything
requited by law Lo be ddne {n Genaral Meating or by Speclal ot
Extraordihdary Resolutlon. TIn the dase of 8 corporatinn the vesolution
may be sigacd on Lty belulf by a4 divechor or Sécretavy thercof or by
its duly appointed attocney or d 1y authorined repreaetfatIVEa
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AEPOIKTHERT AND REMOVAL OF BIRECTORS

L4+ The Nireckors may appelnt o person wha {8 willing to act tq bhe a

. Diveckor, alther o £1l) a vacapey ot a4 An addicional Director,
provided thak the appointmgnt oge® ok gpuse the number of Directoxs
(othar than alternate divessera) fo exceed sny number fixed’hy or in

dccotdance with the Avticlse as the maximm number of Directors.

15. In addition and without prejudice Lo the provisions of Seckion 303 of
the Ack, the Company may by Ordtnary Resolutien remove any Direetor
bafora the expiration of his period of office. Subject to tha
provialons of Table A and Section 303(2) of the Act, the Company may hy
Ordinary Resolutlori’ appoint a person who ‘is willing to act to be a
Director elther to f£ill a vacancy ox as an additional Director. In
regulation 38 of Table A the words 'or a resclution appointing & person
as a Director' shail be onitted.

- DIRECTORS REMUNERATION

16. The ordinary remuneration of the Directors shall from time to time be
detecmined by an Ordinary Resolutlon ‘ef the Company and ghall {unless
guch resolution otherwise provides) be divisible among the Directorz as
they may agrec, or, falling agrecment, egually, except that any
Director who shall hold office for pact only of the period in respect
of which such reémunaration is payable shall be entitled only to rank In

- such division for a proportion of remuneration related to the period
durlrg which he has held office. Any Director who serves on any
committee, or who othorwise performs services which in the opinion of
the. Directors are outslde the scope of the ordinaxy duties of a
Director, may be paild such extra’ remuneratlon by way of salary,
commisslon or otherwive as the bitectors may determine.

INSURANCE

17. Without prejudice to the provisions nf Regulation 30 the Directors
shall have the power té purchage and maintain insuxance for or for the
beneflt of any persons who are ofwere at any time Directors, officers,
cmployees or auditors of the Company, 'erof any other company which is

,1ts holding company ot in whiegh the Company ov such holding. company or
any of the predecessors of the Company ov of such holding cémpany has
any Interest whather direct or indirect or which is in any vay allied
to or assoclated with the Compuny, or of any subsidiary undertaking of
the Company or of any such other company, or who are or were at auny
time trustees of any penslon Fund 4n which employees of the Company ot
of any other such company or subsldiapy undertaking are interested,
including (without prejudicé to the gendrallty of the foregoing)
lusurance dgalosk any liability incurred by such persons in respect of
any ackt ot qmlsaibﬁ‘in the detunl or purported execution and/or
diseharge uf thelr "distles and/or in the exerclse or purported
axurelse bf thite pevers andfor otherwise In relation to their duties,
powers or offices in relation to the Company or any other much compauny,
subsldiury undértaking or pension fund, for the purponés of this
Afticle "holding comphny” and “subsidlary undertoking” shall have the
game meatdng as in the Companies Act 198%.

PROCEEDINGS OF DIRECINS

18, fn Regulshion 48 of Table Ay the third sentence ghill be omitted.

i

"}4""‘ 4\



1%. The Dreckors may delegate any of thelr powars or discretions ro
coanfekers cansisting of one or more members of their bodp and (JF
thought£it) ane or mare pther parsons co-opted as herefnafrer
provided. Tn ag fer as any such power or disgretion is so flelegared,
any raference iun these Articles Lo kthe exercise hy the Direntors of
Ruch power or discretion shall Le read and constvrued as 3f it inelnded
i vefavance to such committes. Any commiffss ae fermed shall in rhe
pxpcclae of the powers sp dolegated conform to any regulabions which
fay from time to time be impopad by the Directors, Any such
cegulations may provide for or muchorise tha co-option to the comnittes
of parsons other than Directors and for such co-opted wamhers to have
voting rights as members of the committea but go that (i) the number of
co~opted mamhers ghall be less than one~half of the toral pumber of
members of the committes and (134) no repolution of the committee shall
be eifectdive unlesn a majority of the mambers of the commirtes present
at the meeting ave Directors.

20. A resolution in writing signed by each of .tha Directors (or in any cape
e . and to che extent authorised by regulation 23 hereof, his alternate
~ ‘Director) shall be as effective as a resolution duly passed at a
meating of the Directovs or of a committea of directers and may consikt
of several documeats in the like form, cach signed by one or mare
pPErsSons.,

BORROWING POWERS 5

21: The Directors may exercise nll the powers of the Company to borrow
money and Lo mortgage ov charge its undertaking, property snd uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other relevant securities whether
outright or as securlty for any debt, liability or obligatfon of the
Company or of any third pavty.

DIRECIORS' INTERESTS

22. A Director may vote in respect of any contract or arrangement in shich
he, or any parson with whom he {s conneccted, is intetested either
directly or indirectly and be counted in the quorum preseut at any
moeting of the Directors or, if otherwise so entitled, at any General
Meeting of the Company at which &ny such conkract or arrangement s
proposed or considered, and 1f he shall so vote, his vote shall be
countead. '

ALTERNATE DIRECTORS S

23. Any Director (other thdn an alternate Ditector) may st any time by
weitlng under his haod and deposited at the vegiatered sEf{ce, ov
delivered at a meeting of the Dirtctors, appofnt any person (inciluding
anotiér Director) to be his alternate Direckor nnd may in like manner
at any time terminate such appointiments Such appolntmeat, uniess
previously approved by the Directors, shall have effect only upor and
gubjact to belng po approved by Resolution bf the Directors: The sama
person may be appointed as the altarnate Director of mors than ote
Direetor.




v TR T T "-'T‘""'T"'TT'TT"‘J'\\rT RERLKEET A A AU AL MRS S AL SR AP R 1 1) bl il R LU Lt (o D
)
;
ﬂ\ ol
e L '

o
3 » ) A

22, The apr=inkment nf an algerpate Direcror shall ipse facto derermine (1)

o vaw happening of aAny avent which iF he were a Directer would wayse
e to vacate such office or, (11) 1€ his, appointor ceases to be a
Direavor for any reason or, (114) Af he has a recelvipg order made
mfnar him ar epmpounds with his queditors generslly or {1v) 1if he
becopes of unsqund mind or, (v) 4f a majority of his co~divestors serve
Aatice on the fompany and hia appotntor terminating his appointment,

25¢ An altevnata Director phall ba entitled to attend and vote as a ’
Diractar and be countad in the quorum at any euch wmeeting at which his
appaintor La not personally present and gewprally at such meeting to
perform all functions of his appeintor as a Director and for the
purposes of the proceadinga af such maen$ng the provislons of these
Actlcles snall npply as L€ he were a Dixector. If he shall bo himself
& Divactor ar shall atiend any such maeting as an alternste, for more
than one Director his voting rights shall be cumulative. If his
appointor is temporarily unable to act: throwgh ill-health or disability
his slgnatuve to any resolution in writing of the Directors .shall be as
effective ag the signature of his appointor. An altevnate Diractor
ahall not (save as aforesaid) have power to ack as a Director nor shall
he be deemed to be a Director for the purposes of thuese Articles.

26. An alternate Director shall be entitled to contract and be interested
~An and bepefit from contracts or arcangements ot trangactions and to he
repaid expanses and to be Indemnified to the same extent mutatlis
mutandis ag {f he were a Dirantor but he shall not be entitled to
receive from the Company in reapect of his appointment aas alternate

o *9drector any remuneration except only such part (4f any) of the
vemuneration otherwise payable to his wppointor as such appointer may
by notlce in writing to the Company frowm time to time direct. An
dlternate Director shall be entitled to bhe indemivifled by the Company
Lo the same extent as if he were ‘a Director,

DEPARTHENTAL, DIVISIONAL OR LOGAL. DIRECTORS

27. The Directors may from time to' time appoint any persons to be )
Departmentdl, Divisionul ur lLocal Directors and dafine limit or
restriet his o their '‘powers. and dutles and determine his or thelr
remtineration and may at any tiime ¢emove ‘any Departmental, Divisional or
Loenl Divectoy from offlee provided that. p Departmental, Divisies v
Local Director shall not be or have power to act as a Director™' . iae
Compuny o he entitled bo rective notlce of or atténd or vota av, -
meetingy of the Directors wor shull he be daemed a Director for any of
the purpboses of thase Artieles. 7 " ;

NOTICES y

28+ Any notlew or document (Lucluding a share cerbiffcdte) muy be served on
ot delivered to any member by the Gompany elther personslly, by telex,
télecoplor o by reading it through the post in & prepald cover
addressed Lo such menher at Wls Peglatered addiess, br to the address,
LE gny, supplied by hiw bo the Gompsany as Hifs address for the service
of noticad, ov by deliverimg Jt te such address addressed as

sfocesald, Where a noelee od bther dodument 4¢ gerved ot sent by post,
serv¢ice or delivery shall be deedrd ¥u ne stfedted ab the explration of

!

R

- f
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peenty=fous hours {or, whers gepbadrelass mail fa employed, foviy-elght
hours) Afkex Ehe &lee wheo the epver rontaining the sang 12 posted aad
In proving such service ov delivery Lk shall bz suificient to prove
that such cover was prapsrly pddressed, stsmped and posted. HNetlces
shall he deewad properly aerved Lf #ent by helex or fslecopler and the
carraet anisverback sode ar ether agknevledgement s recorded on the
copy rakalned by thg sspdar.

SEAL

20, Where tha Act ep permits, any fnetrunent signeq by one Directhr and the
Seeretavy or by twe Directors ani mkprassed to be executed hy/the
Company shal} have the same affect as if executed under the Senl,
provided that no tnstrument shall be so signed which makes it ulear on
ita face that.it 1s intended tothave effest as a deed withoul the
authority of the Directors .or of a’committee authorised by the

. Directors in that bahalf.

“INDEMNTLY _

30. Subject to the provisions of and gp far as may be consistent with the

. Act, every Dirvector, alternate Biractor, Auditor, Sacretary or other
officer of the Company ghall be. entitled to be indemnifled by the
‘Company out of its own funds apainst all costs, chavges, losaes,
expenses and liabilities incurred by him in the attual or purported
exercise of his powers and/ov otherwise in relacton to ‘or in connestion
with ‘his dutics, powers or offfce including (without prejudice to the
generality of the foregoing) rny liability {ncurred by him Iin defending
any proceadings, clvil or cximinal, ‘which relate to anything done or

. omitted or alleged to have‘been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his favour

(or the‘proceedings are atherwise disposed of without any finding or
adiission of exy materfali breach of duty on his part) or in which he iv

. sequitted or 1n connectlon with any application under any state for
velief fror Mdability in respect of &by such agt or omaission in which

"relief is-granted to him by the Gourt.

N

OVERRIDING PROVISIONS

31. Whenaver Rokhmans Intéinational p:l.c. (hereinafter called “the Parent

Cenpany”), ~r any subyldlary of the Parent Comgany, ghall be the holder

. of not less thdn 90 pet’ cent. of the ldsued Ordlnsdy Shares tha
following provisions shall upply and to the extiit of any inconsiatency
ahall hdve oVerrLﬁlugquEacﬁ ag agninst all other piovisions of these

Articles:- ! k ’

(A) the Pavent Company-may at tny time and from time to time appoint
nny /peteoh to e a Ditéetor or remove from office any Ditector
howdoeve apsointed hut do that In the case of a Managing Director
his removal from,offics shald % duaticd an act of the Company awnd
ghatl have ffect without prejulice ko wny ¢laim for damages for
ﬁredch ot ahy coibtrack of setvice between him and the Company;

(#) b, unissued ghores shall be ispued or agréed to be lssued or put
' undex-ophlon without the consodt of the Parent Conpany;

A
" ; u’?u..
.
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£0) any or 53) powers of the Directors shall be rastricred In sych
respects and to such extent as the Parent Company pay by natice ta
the Compapy from time to time prescribe,

- dAny souch apppointment, removal, consant or notise shail be in writisg
served on the Company aid signed on hehglf of the Pavent Lompany by any
tvo of Lty Directors or by any onc of its Directors and its Secretary
or goms other parson dyly authoriged for the purposes, No pargon
dealing with the Company shall be concerned o aee cr enqulre as to
whether the powers of the Directors have been in apy way restrigted.
hareunder or as to whether any requisite congent of the Parent Company
hap boen obtained and no obligation Incucred or security glven or
Lranﬁacuton affected by the Compaay Lo or with sny third party shall he
invalid ov ‘inaffectual unless the thivd.party had at the time express
notihe that the incurrtng of such obligation or the giving of such

*hauurlc; ¢t the offecting of guch transaction vag In excess of the
powc‘s oI hhe Diragtare. ‘

e TR AT, ‘-Wq-- Gt -
K -

NAFES ARND ADDRLSEES Ob SUBSCRIBERS

 '>, Helen Loulsge Ashton,

81 City. Road, SR . - S
London; : ‘ , '
_ECLY 1BD.

Mark Franels. Burton, . ‘

81 City Road ‘ - o A
‘London, - - :
EQlY IHD‘

W

TR

‘ DATFD thae 1st of Dacembar 1985

WITNESH to the abQVe Signatnrea*

Kalth J&hn Huglivo, 2 .

81 City Road, . .
Ldndﬂr\’ c ’ .

7 EGLY 1BD.

! U

Zompany Reglstration Agent.
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No. 2013760 FEE QQPAID -
£1501¢

The Companies Acts 1985 1o 1989 WMPW!QS HOUSE

COMPANY LIMITED BY SHARES

Special Resolution
of

ROTHMANS INTERNATIONAL TOBACCO LIMITED
passed on 19 October 1993

At an EXTRAORDINARY 'GENERAL MEETING of the Company, duly convened and held at
Oxiord Road, Aylesbury, Bucks HP21 8SZon 19 Octoher 4993, the following resolution

was duly passed as a SPECIAL RESOLUTION:-

That the name of the Company be changed to Rothmans International

Services Limited.

[ o] S
M‘w r. %lrf—:g\‘g’!}.. .



CERT!FICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2013760

The Registrar of Companies for England and Wales hereby certifies that

ROTHMANS INTERNATIONAL TOBACCO LIMITED

laving by special resolution changed its name, 15 NOW incorporated
under the name of

ROTHMANS INTERNATIONAL SERVICES LIMITED

Given at Companies House, London, the 22nd October 1993

MBS L. MILLS
For The Registrar Of Companies

coOMPANIES HOUSE
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The Companies An;is 198G (as amended)

AT T A TP

COMPANY LIMITED BY SHARES

g o
I " Special Resolutlons
- i
- . ROTHMANS INTERNATIONAL SERVIGES LIMITED

!

Passed on 26th March 1994 -

At an EXTRAORDINARY GENERAL MEETING of the Company, duly co'venei’ snd held st
: Oxfard Road, Aylesbury, Bucks HP21 852 on 25th March 1994, the following rosolutibns

& were duly passed as SPECIAL RESOLUTIONS:-

# {A)  That tho 6xisting clause 3 of the Company’s Memorandum of
Association ba amanded in the form produced to the maeeting snd
: that the revises objects be insorted in substitution and to the
exclusion of tha existing objects, as clatge 3 into the Company’s
Moemorandum of Association,

I8} That the naw Articles of Assoclation In the form produced to the

' meeting be adopted as the Articles of Association of the Company
4 in substitution for the axisting Artities of Assaclation,

i Ret: Projsec\specres \\
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2013760

The Registrar of\Conipanie's for England and Wales hereby certifies that
ROTHMANS INTERNATIONAL TOBACCO LIMITED

having by special resolution changed its name, is now incorporated
under the name of A

ROTHMANS INTERNATIONAL SERVICES LIMITED

Giver at Companies House, Londan, the 22nd October 1993

J | O pmsLMLS
’ For The Registrar Of Companies

COMPANIES HOUSE

<.
SN
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CERTIFICATE OF INCORF’ORATEOI”%‘
ON CHANGE OF NAME

No. 2013760

| hereby certify that

ROTHMANS INTERNATIONAL SERVICES LIMITED

——

having by special resolution changed its name,

is now incorporated under the name of

ROTHMANS INTERNATIONAL TOBACCO LIMITED

Given under my hand at the Cofnpanies Registration Office,

Cardiff the 22 FEBRUARY 1991

& e ¥ A
AM EVAKS *
an authorised officer

HCB
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2013/750

| hereby certify that

LINTPENNY LIMITED

‘havirig by special resolution changed its name, is now

incorporated under the name of
ROTHMANS INTERNATIONAL SERVICES LIMITED

Given under 'H{y hand at the Companies Registration Office,
Cardiff the 5TH JUNE 1986 oo

. } ; v
o Chadosick
RS B, CHABWISK
an authorised officer

.72
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CERTIFICATE OF INCORPORATICN
'OF A PRIVATE LIMITED COMPANY

ji
No. 2013760

| hereby certify that

LINTPENNY LIMITED

is this day incorpbrated under the Companies Act 1985 as a

private company and that the Company is limited.

* Given under my hand at the Companies Registration Office,

“ Cardiff the 24TH APRIL 1986 | ,
' | &t L2t
| - ‘ MRS, €. & WILLIAMS

an authorised officet

6173



No. 2013760

THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SHARES
o

By

MEMORANDUM OF ASSOUIATION

of ROTHMANE INTERNATIONAL BERVICES LIMITED
{as amended by Special Rescolution passed on 25 March 1954)

L.

2,

3.

The name of the Company is Rothmans International Services
Limitedu * N A ,

The registered office of the Company Qill be situate in

England. -
'The objects for which the Company is established are:

{A) (1) 1To carry on any businsss, undertaking, transaction
or operation (commonly carried on by companies
generally) as general merchants and an
manufacturers, preparers for sale of and dealers in
all kinds of raw materials, manufactured and semi-
manufactured goods; proprietors and lessors of
commercial plant and premises, as mall order
salesmen, wholesalers,  retallers, Importeras,
exporters; brokers and agents for or distributors
of goods and services of all kinds; haulage
contractors, carriers and transporters by land, sea
and air of passengers, livestock, geods and
materials of every description, freight agents,
yemovers, storers and packers of goods, wmaterials
and - property  of every deseription, towage

. contractors, alrcraft, -tug, barge and ship owners
. and charterers.

{z) 'To carry on aiy business as wholesgale and retail
" dealérs in and agents op représentatives for all
manner of goods, products, précesses, materdals and
servicdes of dany deseription either as principals or
agen*y for or on behalf of any individual, £ivm,
eepany; authority or other organisation, in any
part of the world and to tender for and to place
gontracts or investments, to act as advertising and
market reseatch speclalists, exhibition, conferende
and dlieplay contracbtors and promoters, hire
purchase and general finanwvdlezs, irgurahce and

i kY

“fite  Company wa# iAcorporated under the nhame Lintpenny

Limited, The raiie wae changed té Rothmans Inbterbational
Servides Limited on 5th June 1986 and then to Rothmans
faternationdl Tobdeed Limited on 22nd February 1391 and then
to Rothmans Ifiternational Bervices Dimited on 22 Octobeyr 1993,
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(B}

(D)

()

()

(&)

{(H)

marigage brokars and agents, labour centragtora and
advigors, to oarry on employment, accommedation and
travel agencien, to deal in office eguipment, supplies
and aystems, to Le consultants and advisers in
efficiency techniques, business, office, pérspnnel gnd
works management, marketing, sales promoticn and product
degign, business system organigers, buginess transfer
agents, advextising and publicity consultants and
agents, printers, publishers and stationers.

To purchase or otherwise acquire or manufacture and deal
in all kinds of plant, machinery, apparatus, tcols and
other articles capable of being used in the produstion
of any such articles or products as rgferred te in the
preceding paragraph.

o carry on any other businesa of any nature whatsocver
which may meem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hexeinbefoxe o¥
Herainafter authorised or to be expedient with a view to
rendering profitable or more profitable any of the
Company’s agsets.or wtilising ita know-how ox expertise.

To subscribe, underwrite, purchase or othexwise acquire,
and to hold, dispose of, and deal with, any shares oY
other securikies or investmernts of any nature
whatsoever, and any options or rights in rezpees
thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorsa, discount, negotiate,

execute, and issue, and to buy, sell and deal with billse
of exchange, propmissory notes, and other negetiasble or
transferable instruments or securitles,

T6 invest atid dedl with the méneys of the Company nhot
immediately required for the purposes of thi busineas in
or upon such inveshments oy securities apd in sueh
Manner as may from time to time be determined

He purchase, ¢t otherwise acddguire for any estate or
interept &5y broperty or dssgets or any Coficebsibns,
licengas, . arenty, patents, trade marks, copyrights o
other exdltgive or non-exclusive rights wf any kind asd
to develop and turn ¢ aceotht and deal with the same in
sudh  manter asg may be thought it and to  make
sxperimeints and tests and to carry oh all kindg of
regéarch wotrk,

o build, censtruct, eguip, exécute, carty vut, idprove,
wotk, develop, administer, mdaintain, fanage or contrsl
works, plants, E£attories, wharves, jettiss, voads,
vaillways, watrehouses, depots, offices and oblsyr
buildings, structures br fadilities of 411 kinds,
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(K)

(L)

(M)
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whether for the purposes of the Company or for gals,
tetting or hire to or in return for any consideratinm
from any company flrm or persen, and Lo contribute o
pr assist in  arry out any part »f any sugh
pperation,

To amalgamate o entexr inte partnership or any jeiat
venture or profit.sharing arxrangement or other
agsociation with any company, firm or peraon,

To purchase or otherwise acquire and undertake all or
any parh of the business, property and liabilities of
any company, firm or person carrying on any business
which the Company is authoriged to carry on ox possessed
of any property suitable for the’ purposaes of the
Company.

To promote, or join in the promotion of, any company,
whether or not having objects similar to those of the
Company. -

To borrow and raise money and to gecure or dischargs any
debt or obligation of or binding on the Company in such
manner as may be thought £it and in particular hy
mortgages and charges upon all or any part of the
vundertaking, property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue of debentures, debénture stock or
other securities of any description.

To advance, lend or deposit money or give ecredit teo or
with any company, firm or person on such terms as may be
thought fit and with or without aeccurity.

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undertaking, propercy and
agsats (pregent and future) and the uncalled caplial of
the Company, or by all of any sudh methods, £or ithe
performance of any contracts or obligations, and the
payment of c¢apital or principal (together with uny
premium) and dividéends or interest on any shares,
debentures or other securities, of any person, Firm or
company including (witheut limiting the generality «f
the foregoing) any company which is £or the time being
a Holding colipany of the Comipany or another subsidiary
of any sguch Holding company or iy associabted with the
Company ifi business,

To igsue any geturities whivh the Company has power
to issus for ahy other purpose by way of security or
indemnity or in satisfactibn of any liability
whdertakeit ©r agreed to be undertakets by the
Compahy .
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(P)

(Q)

(R}

=33

{T)

(13)

4o

To sell, lease, grant Jlicences, easements and othex
rights over, and in any other manner deal with or
dispose of, the wundertaking, property, assets, righte
and effects of the Company or any part therzof for such

~consideration as may be thought £it, and in parricular

for shares or other securities, whether fully oy parvly
paid up. \ :

To procure the registration or incorporation of rthe
Company in or under the laws of any terricery outside -
Eangland, .

To wsubscribe or guarantez money £or any national,
charitable, benevolent, public, general or useful ohjeckt
ox flor any purpose which may be considered likely
direeely or indirectly to further the interestis of the
Company or of ita members.

To estabiish and maintain or ‘contribute vo any pension
or superannuation funds for the benefit of, and to give
or procure the giving of donations, gratuities,
pensions, allowaiXes or emoluments to, any 3individuals
who are or were &% any time in the employment or service
of the Company or of any company which ig its holding
company “or is a subsidiary of the Company or any such

‘holding company or otherwise is allied to or associated

with the Company, or who are Y were at any btime
directors or officers of the Company or of any such
other company, and the wives, widows, families and
dependants of any such individuals; to establish and
subsidige or  subscribe to any  institutions,
associations, clubs or funds which may be considered
likely to benefit any such persons or to furthwur the
interests of the Company or of any such dther company;
and to make paymenta for or towards the insurance of any
such persons.

To establish and maintain, and to contribute teo, any
scheme for engouraging or faclilitating the heolding of
ghares or debentures in the Company by oy for the
benéfit of its employees or former employees, or those
of its subsidiary or holding company or subsidiayy of
its holding company, &r by or for the benefit of buch
othet persons as may for the time being be¢ permitted by
law, or any scheme for sharing profits with its
employees or those of its subsidiary and/or assoriated
dompanies, and (s6 far as for the time being permitied
by law) to lend fioney to the Company’s employees lother
than directors) with a view to enabling them to acduire
shares in the Conpany or its holding company.

To purchage and maintain insurance for or f£or the
benefit of any persvns who are or were at any tiwe
dirsectors, officers, employees ¢f auditers of the
Comparny, or of any othér company whith i& its holding



campany oy in which tha Company or sush helding company
oY any of the predecessors of the Kompany or of Bueh
+ holding company has any interest “whather qdireet oy
indirect or which is in any way allied to or assopiated
with the Company, or any subgidiary undertaking of the
Company, or of any such other company, or who are pr
were at any tima trustees of any pension furd in which
any employees of the Company or of any “sugh wthaer
company or subgidiary undgrtaking are intersateq,
ineluding (without prejudice to ithe generality of the
foregoing) insurance against any liability incurred by
such person in respect of any ast or omiasien in the
actual or purported execution and/or discharge of theiy
duties and/or in the exercise or purported exercise of
their powers and/or otherwige in relation to theiy
duties, powers or offices in relation te the Company op
any such other company, .- subsidiary undertaking o
pension fund and to such =xtent sy may be permitted by
law otherwise to indemnify or te exempt any such person
against or from any such liabiliby; for tha purposes of
this clause "holding company"  and "subsidiary
undertaking' shall have the game meanings as in the
Companies Act 1985 ag amended hy the Companies Act 1989,

(V) To . distriliite among members of the Company in gpecie oy
otherwise, by way of dividend or benus or by way of
reduction of capital, &1l or any ‘of Lthe property oy
asseta of the Company, or any proceeds of sale or other

disposal of any property or assets of the Company, with
and subject to any dncident authorised ang Lonsent

(W} To do all or any of the things and matters aforegaid in
any part of the world, ang elther as principals, agentns,
contractors, trustees pr obherwine, apd by or through

" brustees, agents, subsidiary compsnies oy otherwise, and
either alone or in conjunction with others.

2 (X} To do all such othex things as may be considersd t0 be

likely direectiy or indirectly to furthep the interests
of the Company 6x of ivg membery,

And i¢ is hereby declared that in ¢he construction of thig
tlatse the word "company! except wheie Used in reference to
the Company shalt be deemed g include any person oy
partnership or other body of parsovns, whethey “incorporated
or not inco¥porated, and whether domiviled in Graat Britain
ox elsewhere, and that the objeecrs Bpecified in the
different baragraphs of this siauge shall, except wheye
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'JThe liability of the members is limited,

- 6§
otherwis»  sxpressed therein, bz in po wise limited Ry
reference to any other paragraph or the name of the Tompany,
but may be garried out in as full and ample a manner and
shall be construed in as wide a s2nse as if each of the said
pardqraphs defined the ohjects «f a separate, distin{t and
lndependent company. ‘

.', <
B

The share capital of the Company is £100 divided into 100
shares of £1.00 each,
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We, the geveral persons whose hanes and addresses are subseribed
are desirous of hHeing formed into a Tompany, in pursuance of this
Memprandum of Associatvion, and we respectively agree to take the
number of shares in the capital of the Company set oppeosite ouun

regpective names,
WAMES, ADDRESSES

AlLO DESCRIPTIONS
SF SUBSCRIBERS

-

NUMBER OF SHARES
PAKEN :BY EACH
SUBSCRIBER

o1
Helen Lduiéé Ashton
81 City Reoad
LondonfEClY 1BD

Mark Frangls Burten
a1l City Road :
London ECLlY 1BD -

One

Cne

Dated the 1 Decembar 1985.

Witness to the abovﬁ’Signatures:

Keith John Hughes
81 City Road
London EC1Y 1BD

v
i
1‘/

Company Registration Agent
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PRIVATE COMPANY LIMITED BY SHARES ) L;fwwg,~~24f*
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(As adopted by Special Resolution passed on 25 March 1994)

PRELIMINARY

1. (ﬁ) The regulations contained in Table A of the Companies

(B)

(C)

(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. ’ | -

Regulations 24, 35, 40, 62, 55 to 69, 73, 74, 15, 17

to 89, 82, 93, 94 to 98, 112 and 118 of Table A shall

not apply to the Company. -

The expressions trelevant securities” and ‘"equity
securities", wheresoever appearing herein, shall bearx
he meaniiige ascribed to them by the Act.

SHARE CAPITAL

2,

{7)

(B}

(C)

The share capital of the Company at the date of
adoption of these Articles ig £100, divided into 100
Ordinary Shares of £1.00 each.

Subject to the provisions of Table' A and to the
following provislions of these Arxtic ., the Directors
ghall have general and uncondirivnal authority,
pursuant to Section 80 of the Ack to exercise any
power of the Company  to offer, allot or otherwise
disipogse of yelevant sgecurities, to such parsone, at
sUth timeg arnd generally on such terms and conditions
ag they think proper, subject to a maximum amount
equal to the authorised share cdpital of the Company.

‘The period within which the said authority te alloet

relevans securities may be exercised shall be limited
ted  fivy wears, commencing upon the date of the
adoptiot ¢b thege Articles and ending on 25 Mareh
L9b9
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(D) Any offé?fqmr agveement ip !xeépﬁcn of rxelevant

- securities,/which is made prior to &he expivation of

“such authority and in all other respects within the
texms of such authority, shall be deemed to have been
duly authorised, notwithatanding that such offeyr or
agreement would or might requirerelevant securities to
be allotted after -the expiration of such authority
and, accordingly, the Directors may at any time alipt
any relevant securities in pursuance of sBuch

- offeroragreement. d

(E) 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 hereundsr) for a further period not
exceeding five years.

Section 89(1) and Section 90(1) to (6) of the Act shall non
Apply to any allotment of equity securities by the Company.
Unless otherwise determined by Special Resolution of the
Company in General Meeting, any relevant securities shall,
before they are allotted on any terms to any person, be
fixst 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 proportien
in nominal wvalue held by him of the aggregate of sugh
shares in issue.

Such offer shall be made by notice in writing specifying
the number of relevant securities offered and the period,
being not less than twenty one days, within which the
offer, if not accepted, will be deemed to have beesn
declined. After the expiration of such peyriod, or on
receipt of notice of the atceptance or refusal of avery
offer so made, the Directors may, subject %o these
Articles, dispose of such securities as have not bzen taken
up in such manner as they think proper, The Directers may,
in  like 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
aforesald or by reason of any other difficulty in
apportioning the same, cannot in the opinien of the

Directors be conveniently offered in the manner
- hereinbefore provided.

(A) No gha¥e shall be igsued at a discount.

(B} 'The Company shall hot lave power to issue <share
warrants. . o

(€) Any invitation to the prblié to subscribe for any
shates or dabenturgé OE the Company iz prohibited.

-



. LIEN

) >
_' " 3.«3 .
. s

Subject to the provigiens afwﬁart%? oﬁ”thelhctgn

(Al The Company may puxchase any of its own shares,
provided that the teyms of any contract under which
the Company will or may become entitled or ohliged to
purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before
the Company enters into the contract,

(B} The 'Company shall be authoriz.d, in respect of the
redemption or purchase of any of its own shareg, to
give such financial assgistance, or to make such
payments out of capital as may be permissible jin
accordance with the Act, provided that any such
assistance or payment shuall first be approved by
Special Resolution of the Company in Ganeral Meeting,

In regulation 8 of Table A, the words *(not being a £ully
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 bz the gols
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.

8.

2.

The Directors may, in their absolute dissretion &nd without
agsigning &ny reason therefor, decline to reginstar any
transfer of any shiare, whether or not it is a full, paid
shere, -

I‘ PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transached at
an extracrdinary general meetiryg, and also all that which
is transacted &t 4n annual general meeting, with the .
exception of detlaring & dividend, the consideration of the
accounts, balance sledts, and the reports of the directors
and duditors, the election of directors in the place of
those retiring and the appointment of, and the fixing of
the remureration of, the auditors. In reculation 3B of
Table A, immadiately after the words "place of the meeting
and" there shall be inserted the words "in the case of
aspecial busginess,

At the end of regulation 38 of Table A there shall be
Inserted the following: *In every notice of a general
meebing there shall appsar the statement referred to in
Sectiony 372(8) of the Act, ih relation to the right ot
members Lo appoint proxiest,
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No business apill be transacted at any Meeting unless a
quarum is present. : " J

One person enbitled to attend at that Meeting, Presant in

person, OF by Proxy or in the case of a cozporation) a

duly autherised xeprese rative shall be a quorum, AL the

end of regulation 41 of Table A there.shall be ipserted the

following: “If within half an hour from the time appointed

for the holding of an adjourned meeting 2 quorum iz not

present, the meeting ghall be dissolved." :

A poll may be demanded at any Genera® Meeting by the
Chairman, or by any member pxresent -in person or by proxy
and entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

In regulation 59 of Table A, the gecond sentence shall be
omitted. ,

(A} A resolution in writing signed by all the members for
che time being entitled to receive notice of and
actend and vote at General Meetings shall be as
affective as if 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 8o
signed shall not be effective to do anything required
by law to be done in General Meeting or by Special or
Extraordinary Resolution. In the case of &
corporation the resolution may be signed on its behalf
by a director orSecretary thereof or by its duly
appointed attorney oOr duly authorised representative.
Regulation 53 of Tubie' A shall Dbe extended
gccordingly. ‘

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

Ar lnstrument appointing a proxy {and any authority under
which it 1s executed or a duly certified copy thereof) must
elthex

(1) 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 BoO
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
atherwime thap at ox on the same day as the meeting or
adjourned weeting) for the takitig of thé poll at which
she Linatrument is to be used; or -
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16.

17.
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(1%) be delivered to the Seqretary {or the chairman of the
meeting) on the day and at the place of, but in any
avent. before the' time appointed for holding, the
meeting or adjourned meeting ox poll. The inetrument
shall, unless the contrary is stated thereon, be valigd
ag well for any adjournment of the meeting as for the
meéeting te which it relates, An instrument of proxy
relating to more  than wone meeting (including any
adjournment thereof) having once been so dalivered for
the purposes of any meeting shall not require again to
be delivered for the purposes of any subsequentc
meeting to which it relates.

APPOINTMENT AND REMOVAL, OF DIRECTORS

The Directors may appoint a person who is willing to act to
be a Director, elther to £ill a vacancy or as an additional
Directior, provided that the appointment does not cause the
number of Directers (other than alternate directors) to
exceed any number fixed by or in accordance with the

Articles as the maximum number of Directors.

In adiition 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 cf 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 £ill a vacancy or as an additional
Pirector. In .regulation 38 of Table A the words 'or a

resolutioyt appointing a person as a Directoy’ shall be
omitted .- : ‘ -

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 offér or if he shall be removed from

-office by notide in writing signed by all his co-Directors

(being at least two in numbexr), but so tht Lif he holds an
appointmént to an  executive office’ which thereby
automatically determines such removal shall be deemed an
act of the Company andshall have effect without prejudice
to any claim for damages for breach 6f any wontract of
service between him and the Company.

PIRECTORS REMUNERATION

18,

The ordinary remuneération of the birectors shall from time

to time be determined by an Ordinary Resolution of the
Company and shall (unless such resolution otherwise
provideg) be divigible smong the Directors as they may
agree, or, falling agreemént, equally, except that any
Director who shall hold office for part bnly of the peried
in respect of which such temuneratisn iz payable shall be
entitled only to rank in sush division for a proportion of
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INSURANCE

19,

-G

remuneration related to the period during which he has held
effice, Any Director who serves on any committee, or who
phhexwise performs services which in the opinion of the
Directors are outside the scope of the ordinary dutiem of
a Director, may be paid &uch extra remuneration by way of
salary, commission or otherwise as the Directors may
determine, ‘

TN

without prejudice to the provisions of Article 33 or
Regulation 87 hereof the Directors shall have the power Lo
purchase and maintain insurance for or for the benefit of
any persons who are or were at apy time .Directors,
officers, employees or auditors of the Company, or of any
other company which is its holding company or in which the
Company or such holding company ox ary of the predecessors
of the Company or of such holding ¢ompany has any interest

-whether direct or indirect or which is in any way allied to

or assoclated with the Company, or of any subsidiary
undeztaking 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 employees 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 ach or
omission in the actual or purported execution and/or
digscharge of their duties and/or in the exercise or
purported exercise of their powers and/or otherwise in
relakion to their duties, powers or offices in relation to
the Cempany or any other such company, subsidiary
undertaking/| pension fund or employees' share scheme; for
the purposds of this Article "holding company" and
"subsidiary undertaking” shall have the same meaning ag in
the Companies Act 1989,

PROCEEDINGS OF DIRECTORS

20,

21.,

I Regillation 88 of Table A, the third sentence ghall be
omitted.

(A} In addition to the powers to delegate contained in
regiXgtion 72 of Table A, the Directors may delegate
any ol théir powers or discretions (including without
prejuﬂice to the génerality of the foregoing all
powerl and discretions whose exercise involves or may
involde the payment of remuneratisn to or the
conferving of any other benefit on all or any of the
Directors to cewhilbees consisting of one or more
members‘of Lhelr Body and (Lf thought fit) one or move
othetr pe¥rsois co-opted ds hereinafter provided.
Insofar 48 &ny such power or discretion is s
delegated, any reference in these Articles to the
exarcise by the Directors of such power
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or discretion -shall be read and copstrued as if it
included a reference to such committee, Any committee
so formed shall in the exerciss of the powers so
delegated conform to any regulations which may from
time to time be imposed by the Directors., Any such
regulations may provide for ox authorise the co-option
to the committee of persong other than Directors and
for such co-opted members to have voting righta as
members of the -

3\

N

G committee but so that (i} the number of covopted
members shall be less than one-half of the ‘total.
numbexr of members of the committee and (il) no
resolution of the committee shall be effective unless
a majerity of the members of the committee present at
the meeting are Directors.

(B) The power to delegate contained 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 particulax
powers, authorities or discretions being exercised by
the Board or by a committee authorised by the Board,

A resolution in writing signed by each of the Directors (or
in any case and to the extent authorised by regulation 26
herecf, 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
persorns.

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‘ parsons
particlpating in the nweting to hear each other., A person
so participating and who would be entitled to attend a
meeting of the Board and to vote and couht in the quorum
thereat shall be deemed to be present in person ak the
meeting and shall be entitled to vote and to be counted in
a . quorum accordingly. Such a meebing shall bhe deemed to
take place where the largest group of those so

sparticipating is assembled or, if there i& no such group,

““where the person or persondg participating in the meeting
and carrying the largest number of voting rights
exercisable at the meeting is or are pregent, or if no such
person is, or persons are present, where the Chalrman of
the Meeting is present.

BORROWING POWERS

24,

The Directors may éxeréise all the powers of the Compiny to
borrow mohey atid to mortgage or charge its undertaking,
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propexrty and uncalled capital, or any part thereof, and,

subliect Lo Section 80 of the Act, e iasue debentures,

debenture stegk and other. relevanc securities whethey

outrvight or as security for any debt, Jliability or
- obligation of the Company or of any third party,

.? \\\

25, A Director 'glay vote in rerpect of any contract or
‘arrvangement in which he, or any person with wsiom he ig
conziected, - i8 interested either directly or indirectly and

be counted in the guorum present at any meeting of the
Directors or, if otherwise so entitled, at any General
Meeting of thz Cewpany at which any such contract or
arrangement is pruposed or considered, and if he shall smo
.vote, his vote shall be counted.

DIRECTORS xuwznﬁsif

\

ALTERNATZL DIRECTORS

26.. Any Director (other than an alternate Directoxr) may at any
time by writing under his hand and deposited at the
registered office, 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 Lhe Directors, shall have effect
.onlupon ard subject to being so approved by Resolution of
the Directors. The same person may be appointed as the
alternate Director of wmore than one Director,

27, The appoint-ent of an alternate Director shall ipso facto

¢« determine (&,” on the happening of any event which if he

were a Director would cause him to vacate such office oy,

(i1} 4if his appointor ceases to be a Director for any

reason or, (iii) if he has a receiving order made against

him or compoutnds with his creditors generally or (iv) 4if he

becomes of unsound mind or, [v) if a majority of his co-

diredtors serxve notice on the Company and his appointor
terminating his appointment.

28, An alternate Director shall (except when absent f£rom the
United Kingdom) be entitled to receive notices of mestings
of the Directors and of any committee of the Directors of
which his appointor is a member and shall be entitled to
attenid and vote as a Director and be counted in the guorum
at. any such meeting at which his appointor is not
personally present and generally at such meeting tu perform
all functiong of his appointor aas a Director and foéxr the
purposes ¢f the proceedings abt such meeting the provisions
of these Artlecles shall apply as if he Were a Dircctor. If
he shall be himself & Director or shall attend any such
meeting as én alternate for more than ofie Director his
voting rights shall be cumulative. If his appointor is
wBBent from the United Kingdem or tempovrarily unable bo act
through ill-health or disability his signature to any
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regolution in writing of the Directors shall be as

effeqtive as the signature of his appointor, An alternate
Director shall not (save as afores=id) have power to act as
a Director nor shall he be deemed to be a Director for the
purposes of these Articles nor shall he be deemed to be the
agent of his appointor, _ o

An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements o
transactions and to be repaid expenses =and to be
indemnified to the same extent mutatis mutandie as if he
were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the xremuneration otherwise payable to his appointor as such
appointer may by notice in writing to the Company from time
to time direct. An alternate Director shall be entitled te

be indemnified by the Company to the same extent ag if g

were a Director.

DERARTMENTAL, DIVISIONAL OR LOCAL DIRECTORS

30,

NOTICES

.

The Directors may from time to time appoint any personk Lo
be "Departmental, Divisional or Local Directors and define
limit or restrict 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
officeé provided that a Departmental, bivisional or Logal
Director shall not be or-have power to act ag 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 purposeés of these Articles,

Any notice or document. {excluding a share certificate) may
be gerved on or delivered to any member by the Company
either personally, by telex, telecopier or by gsending it
through the post in a prepaid cover addressed ¢ s&uch
member av his registered address, or to the addresn, it
any, supplied by him to the Company as his addruss for the
service of notices, or by delivering it te 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
Rours (or, where second-class mail is employed, forty«eight
hotrs) after the time whén the cover containing the same is
posted and ih proving suth service op 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 dorrett anewerback code or other acknowledgement is
recorded on the copy retaitied by the sender. kegulatichs
111, 112, 113, 114 and 115 shall be medified accordingly.

ot el o e




SEAL
32,

Ir 33 u
ir
N

34,

n}_ﬂp

Where the Act so permits, any ipstrument signed by one
Director and the Secretary or by two Directors and
expressed tg, be executed by the Company shall have the same
effect as Af executed under the Seal, provided that no
instrument shall be so signed which makes it clear on its
face that 1t is intended to have effect as a deed without
the authority of the Directors or of a gommittee authorised
by the Directors in that behalf.

INDEMNITY

Subject to the provisions of and se far as may be
consistent with the Act, every Director, alternate
Direcrvor, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnifisd by tha Company
out of its own funds against, and/or exempted by the
Company from, all costs, charges, losses, expenseg and
liabilities dincurred by him in the actual or purported
execution and/or discharge of his duties &and/or the
exercise of purported exercige of his powers and/er
otherwise in relation to ¢r in cohhection with his ducies,
powers or office including (without prejudice to the

genexality of the foregoing) any liability incurred by him

in defending any proceedings, civil. or criminal, which
relate to anything done or omitted or alleged to have been
done oxr omitted by him as an officer wr employee of the
Company and in which judgment is given in his favour [or
the proceedings are otherwise dispoged of without any
finding or admission of any material breash of duty on his
part) or in which He is acquitted or in connection with any
application under any statute for relief from liability in
regpect of any such act or omission in which relief ip
granted to him by the Court.

OVERRIDING PROVISIONS

Whenever any member or meinbers shall be the holder or
holders in the aggregate of not less than 90 per cent, of

- the ispued Ordinary Shares the following shall apply and to

the extent of. any inconsistency shall have overriding
effect ag against .all other provisions of these Articies:.

(A) that member cr memberg asg the case may be may ab any
‘ time and from time to time appoint any person to be a
Director or remove from office any Director howsoever
appointed but so that in the case of a person holding
éxecutive office his removal frém office shall be
deemeed an act of the Company and shall have effsct
without prejudice to any claim for damages for brearch

of any contract of sdervice between him and the
Cotmpany,



'35, 1f the Company destroys
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Any such appointment, removal ox notige shall be in writing
gerved on the Quspany and signed on behalf of the mepher or
members as the vage may be by any one of its Directors or
by its Secretary,or some orther person duly authorised for
.the purpose, E '

DESTRUCTION OF DOCUMENTS

Prepumptions where documents_dentzoved

i

(a) any share certificate which has bean cancelled at .any
time after a period of one year has elapsed from the
date of ¢ancellation or .

{b) any instrurtlion voncerzing the payment of dividends or
other "moneys in vrespect of any oghare ox any
notification of change of name or address at any time
after a period of two years has elapsed from the daca
the instruction or notification was recorded by the
‘company or : :

(¢} any instrument of transfer of shares which hap 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 time after a period of six
years Has elapsed from the date the entry was £irst

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 ¢laim, 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 avery
instrument o©f transfer so destroyed was a wvalid and

- effective instrument of transfer and was properly
registered and that every other document so destroyed was
A valid and effective docunent and that any particulars of
it which are retorded in thz books or records of the
Company were correctly recorded. Nothing contained in this
aArticle shall be construed as imposing upon the Company any
liability By reason enly of the destruction of any decument
of the kind wentioned above before the relevant peried
mentidned in this Article has elapsed or of the fast that
any other condition precedent to its destruction wentioned
dbove has not been fulfilled. References in this Article
to the destruction of any document include referefices to
its disposal in any manngy.
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i NAMFS AND ADDRESSES OF SUBSCRIBERS

E
i

}m Helen,Louiéé Ashton
81 City Road

a " London EC1Y "1BD

¢ .

L ST

ooty

it L

Tt 1

ALIET

-

Mark Francis Burton
81 City Road
London EClY 18D

ey

- 2 VRS

L Y

DATED 1 December 1985

A,
Iy

T
3
;0

WITNESE toc the above Signatures:

'

Keith John Huﬁﬁea
81 City Road
London EC1Y 1B
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e Electivo Resolutions
P ' . of

BOTHMANS INTERNATIONAL SERVICES LIMITED

Passed on 25th March 1994

At an EXTRAORDINAR‘{ GENEHAL MEETING of the Company, duly convened and huld at
Oxfc:d Road, Avlesbury, Bucks HP21 BSZ on 25th March 1994, the following rasolutions
were duly passed as ELECTIVE RESOLUTIONS:-

5 \
(A) THAT, in accordance with ‘mrtlons 3664 and 379A of the Companies Act’
1985 (as amended); thy Company hereby alects 1o dispense with the
holdmg of annual general mestings for the year 1994.and 'ubse(‘;uent years.

{B) !'HAT in accordance w:th Seclions 379A and 252 of the Companies Act

© 7 1985 lss amended), the Company hereby elacie In respact of the period

ending 31 March 1994 and subsequant financial vears to dispenss with the

1 obligation in Section 241 of the Act to lay secounts and reports before the
Gompany in general meeting. .

{[C)  THAT, in accordance with'Sections 379A and 386 of the Companies Act
1985 (as amanded), the Company héreby elects in respect of the period
ending 31 Maré 1994 and subsequent financial years to dispense with the
obllgation under Seétion 38 13 r;cf the Act to appoint auditors annually,

(D)  THAT, in accordance with bec.tlom. 80A and’ 379A of the Companies Act
1985 [as amended), {"the Act”}, ‘e Company hereby slects that the
pm(nﬂons of the sald Section 80A shall apply, instead of the provisions of
J: Sactions 80{4) and 80(5) of the Act, in relation to the giving or renewal,

"after this election, of an authorily under the sa d Sedtion BO.

(E) THAT, In accordance with Saections 378A, 369{4) and 378(3) of the
Compenies Act 1985 (as amended), the Company heteby elects that the
provisions of the sald Sectlons 369{4) and 378(3) shall have effert in
refdtion 16 the Compahy as if for the references to 95 per cent there were
substiluted referendes to BO per tent

R’:‘b <( Lz , -

mracwzsemetaw o




