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THE_COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

NEW TOBACCO (UK) LIMITED

The namo of tho Company is "NEW TOBACCO (UK) LIMITED"{1].
The rogistored office of the Company will be situats in England.
Tho objocls for which the Company is established are:-

To carry on business as a gonoral commercial company &nd to carry
on any trado or businaus whatsocover,

Te cerry on any business, undertaking, transaction or operation
commenly carried on or undertaken by manufacturers, merchants and
dealers (both wholesale and xetail) in all or any articles of
commercial and porsonal nmo ond consumption, JImporters,
oxportors, nhipowners, bankers, factors, capitalists, promoters,
financiors, real proporty dealors and investors, concessionaires,
brokers, contractors, mercontile and genoral agenis, advertising
agontn, publishoers, carriors and transportoers of all kinds and to
corry on all or any of the said businesses cither togoether as one
business or ns soparate distinct husinesses in any part of the
wor id.

To actjuire and assume Lor any omtate or interest and to take
options over, conastruct, dovelop ox nxploit any property, real or
personal, and rights of any kind and the whole or any part of the
undertaking, assets and 1iabilities of any person and to act and
cnrry on business as a holding company,

To manufncture, process, Import, export, dasl in and stoxe any
goods and other things ond to carry on the business of
minufacturers, procs.sers, Importers, exporters and storers of
and dealars in any goods and other things.

To aequixe and axploit lands, mines and mineral rights and to
acquire, exploxe for and exploit any natural resources and to
carry on any business involving the ownorship or possesgsion of

[1]

The Compant was incorpordted as Trushelfco (No. 1780) Limited.
The nome of the Company wes changed by Resolution to Garden
Streel Two Limited at an B.6.4. held on 5th Hay, 1992. The naze
of the Company was changed by Special Resolution to New Tobacco
(UR) Limited at an E.G.M. held on 11th August, 1992.
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land or other .immovable property or buildings or structures
thereon and to construct, erect, install, enlarge, alter and
maintain buildings, plant and machirery and to carry on business
as builders, contractors and engineers.

To provide services of all descriptions and to carry on business
as advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of
any other pesrson and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation ox
of a supplier, wholesaler, ..tailer, merchant or dealer of any
kind.

To provide technical, culturai, ertist.c, educational,
entertainment or business material, facilities or services and to
carry on any business involving any such provision.

To lend monoy, and grant or provide credit end financial
nccommodation, to any person and to deposit money with any person
and to carry on the business of a banking, finance or insurance
company.

To invest monoy of the Company in any investments and to hold,
sall or othorwise deal with such investments, and te carry on the
business ef a proporty or investmont company.

To acquire and carry on any business carried on by a subsidiary
or n holding company of the Company oxr another subsidiary of a
holding company of ths Company.

To entor into any arrangoments with any government or authority
or porson and to obtain from any such government or authority or
person any logislation, orders, vights, privileges, franchises
and concessions and to carry out oxercisa and comply with the
somo.

To borrow and ralsa money and accept money on deposit and to
agecure or discharge sny debt or obligation in any manner and in
particular {(without prejudice to the generality of the foregoing)
hy wortgapes of or charges upon all or any part of the
undertaking, proparty and assets (prasent and future) and
uncalled capital of the Tompany or by the creation and issue of
sesurities.

To onter into any guaranten, contract of Indemnity or suretyshdip
and in particular {withont prejudice to the genexality of the
foregoing) to puarantes, support or seocure, with or without
congidoration, whathar by personal obligation or by morxtgaging or
charging all or any part of {he undertaking, property and assets
{present and future) and uncolled capital of the Company <. by
tath sueh mothods or in any otler manner, the pexformance of any
obligdt{ions or commitments of, and the repayment or payment of
the principal amounts of and any premiums, interest, dividends
and other moneys payable on or In respect of any securities or
liabilities of, any person, including (without prejudice to the
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generality of the foregoing) any company wi‘ch is for the time
being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise
associated with the Company.

To smalgamate or enter into partnership or any profit-sharing
arrangement with, and co-operate or participate in any way with
or to take over or assume any obligation of, or to assist or
subsidise any person.

To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchenge, promissory notes, and
othexr instruments and securities, whether negotiable or
otharwissa.

To apply for and take out, purchase or otherwise acquire any
trade and service marks and nomes, designs, patents, patent
rights, inventions and secret processes and to carry on the
business of an inventor, designer or research organisatdion.

To sell, esxchange, mortgage, charge, let, grant licences,
easements, options, ssrvitudes and other rights over, and in any
othor manner deal with or disposa of, all or any part of the
undortaking, property and assets {present and future) of the
Jompany for any or no consideration and in particular (without
prejudice to the gonerality of the foregoing) for any securities
or for a share of profit or a royalty or other periocdical or
doforrad paymant.

To issun and allot securities of the Company for cash eor in
payment or part payment for any real or personal preperty
piirchased or otherwise acquired by the Company or any services
rendored to tho Company or as security for any obligation or
amount (oven 1f less than the nominal amount of such securities)
ar for any other purpose.

To pive any remunecaticn or other compensation or reward for
sorvices rendored ox to he rendored in plecing or procuring
subscriptions of, or otharwise assisting in the issus of any
socurities of the Company er in or about the formation of the
Company or the cendnet or course of its business, and to
nstablish or pronole, or coneur or participate in establishing or
promoting, any company, fund er trust and to subscribe far,
undestrite, purchase or otherwize actnire gsecurities of any
company, fund or trust and to carry on the business of company,
fund, trust or business promoters or manapers and of underwriters
or dealers in securities, and to act as dizector of and as
sscretacy, manager, registrar or transfer agenat for any other
company and to act ag trustee of any kind and to undertake and
axectute any trust and any trust bugsiness (inciuding the business
of acting as trustee under wills and settlements and as executor
and administrator).

To pay all the costs, charges nad expenses preliminary or
incidental to the promotion, formation, estsbiishment and
incorporation of the Company, and to procure the registration or
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incorporation of the Company in or under the laws of amy place
outside England.

To grant or procure the grant of donations gratuities, pensions,
annuities, allowances, oOr other benefits, including benefits on
death to any directors, officers or employees or former
directors, officers or employees of the Company Or &ny company
which at any time is or was a gsubsidiary or a holding company of
the Company or another subsidiary of a holding company of the
Company or otherwise assoclated with the Company or of any
predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other
persons whose service or services have directly or indirectly
been of benafit to the Company ox whom the Board of Directors of
the Company considers have any moral claim on the Company or to
their relations, connections or dopondants, end to establish or
suppert any funds, trusts, insurances ov schemes or any
assoclations, institutions, ¢lubs, schaols, puilding and housing
schemes, funds and trusts, and Lo make payments towards
insurances or other arrangements likely to benefit any such
persons or othorwise advance tho interosts of the Company or of
its Membors, and toe subscribe, guarantee or pay money for any
purpess likaly, dirnctly or indixectly, to further the interests
of the Company or of its Nembers or for any nationmal, charitable,
benavolent, cducational, socinl, pnblic, general or usceful
object.

Te coase caryying on Or wind up any business or activity of the
Gompany, aud to cancel any rogistratien of and to wind up or
procura the dissolutlon of the Company In any state or territory.

To distributo any of tho proporty of the Company Amons its
croditors and Hembers In specle or kind.

To dp a#ll or sny of the things oy motters aforesaid in any part
of the world and eithor as principals, agonts, contractors,
grustoen or otherwiso and by or through tiustoes, asgonts or
pthoywiss ond oithor alone or in tonjunction with othexs.

To carry on any othex paninesn oy activity nnd do anything of any
paturn which in tho opinjon of tho hoard of Directors of the
Conpany is oY may po cvepable of baing conveniently carxied on oY
done in conpustion with the above, oy likely diroctly on
Indiroetly to enhance ihe walue of or rendoer more profitable all
or any part of the tompany' s sndertoking propesly or 8B5ets o
ollierwise to odvance the interests of the Company ox of its
Homhers.

To do all such other ihings as in the opinion of the Board of
Directors of tha Company sre o miy bo incidental or conducive to
the attainmoent of the above gbjects or any of them.

And it is herchy declated that Yeompany” in this clause, except
shore used in reference Lo this Company, shall inciude any partnership
¢t other body of persons, whether incorporaterd ox not incorporated,

and whether formed, {ncorporated, domiciled ox resident in the United
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Kingdom or elsewhere, "person”" shall include any company as well as
any other legal or natural person, "securities” shall includeé any
fully, partly or nil paid or no par value share, stock, unit,
debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subsecribe or convert, or similar right or
obligatlon, "and'" and "or" shall mean "and/or" where the context so
permits, "other" and "otherwise' shall not be construed ejusdem
generis where a wider construction is possible, and the objects
specified in the different paragraphs of this clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of any other
paragraph or the name of the Company or the nature of any business
carrioed on by the Company, but may be carried out in as full and ample
a manner and shall be construed in as wide a sense as if each of the
said pavagraphs dofined the objects of a separate, distinct and
independent company.

&, The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100 Sheares
of £1 carh, and the Company shall have the power to divide the
original or any incroasod capitnl into several clasges, and to attach
thoreto any preforential, deferred, qualified or other special rights,
privilegos, rastrictions or conditions.

GWR0283, 930
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the several persons whose names and addresses are subscribed, are
desirous of being formed into a company, in pursuance of the
Memorandum of Association, and we raspectively agree to take the
number of shares in the capital of the Company set opposite our
respective names,

NAMES, ADDRESSES AND DESGRIPTIONS Number of Shares
OF SUDBSCRIBERS taken by each
Subscriber

For £ad on bohalf of
TRUGI-ATOR NOMINEES LIMITED,
35 Basinghall Stroet,
Londoen EC2V 508

R.A. REEVE

Muthorised Signatory

For and on bohalf of
TREXCO TIMITED,
35 Baninphnll Strect,
London ECR2V 3B

C.A. GHANDLER

Authorised Signatory

DATED tho 25th day of Pebruary, 1992

WITHESS to the above Bignaturesi-

35 Basinphall Strent,
london  EC2V 5D
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THE COMPANIES ACT 1985 (AS_AMENDED)

COMPANY_LIMUTED BY SHARES

y LIMiinl) PI Sinses

ARTICLES OF ASSOCIATION

of

NEW TOBACCO_(UK) LIMITED{1]

Adoption of Table A

1. In these articles nrable A" means JTable A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of incorporation of tho company. The rogulations contained in
Table A shall, oxcept where they are excluded or modified by those
articles, apply to the company oand, togother with these srticles,
ghall constitute the articles of the company. No other regulations
sot out in any statute concorning companies, OF in eny siatutory
{nstrument or othor subordinnte legislation mede wider any statute,
shall apply as the rogulations ox articles of the company.

gp_tgggmtntio_q

2. Words and oxprossions which beax particnlay meanings_in Table b
shall bear tho sano paanings in these articles. References in these
articlon to writing includo reforences to any mothod of representing
or roprodueing words in a legible and non~-tyansitoxy foxrm. Headings
are for convenisnca only ond shall not affect construction. If, and
{for o lohg 05, tho cowpany has only ono membor, these articles shall
(in tho absonce of any oxpross provision to the contxary) apply with
such wodification ns MoY be nacossary in rolation to such a compiny.

Rights attachod to shares

3, Subjoct to the provisions of tha Act end to 4ny rights conferxed
on tha holders of any nthar sheres, any ghare may be issued with ox
fave nttached to 1t sugh rightn and ronizictions as the company way by
ordinary resolution docidn or, if no such resolution has been passed
or yo for as the rogsoiution doos nob moke spocific provision, a8 the
directors may docida, Regulation 2 of Table A shall not apply.

{ninzned _shares

4, Subject to the provisions of the Act and to thegse grticles, any

11} The Company waz incorporated os Trushelfco {No. 1780) Limited.
The name of the Company W3 chonged by Resolution to Garden
gtrast Two Lim{ted at @un £.6.4. hold on 5th May, 1992. The neue

of the Company was changed by Special Resolution to New Tobacco
(UR) Limited at an £.8.M. held on 11th August, 1992.
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Initial authority to issue relevant securities

s

5, Subject to any direction teo the contrary which may be given by
the company in general meeting, the directors are vnconditionally
anthorised to exercise all povers of the company to allot relevant
sacurities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of
the unissued share capital at the date of incorporation of the company
or such other amount as may from time to time be authorised by the
company in goneral meeting., The authority conferred on the directors
by this article shall remain in force for a period of five years from
the date of incorporstion of the company but may be revoked varied or
ranowed from time to time by the company in general meeting in
accordance with the Act.

Exclusion of pre-empti n rishts

6, Section 82(1) of the Act shall not apply to the allotment by the
company of any equity socurity,

Transfer of sharos

7. The ingtrument of transfor of subscribor's share which is not
fully paid nood not be nxocutod by or on bekalf of the transferce.
Rogulation 23 of Table A sholl bo modified nceordingly,

8. Tho direcctors may, in their absolute discretion and without
8iving any roason for so deing, docline to rogister any transfer of
any sharo, whethor or not it iz a fally paid share. Regulation 2% of
Tablo A shall be modif{ed accordingly,

Notico of gonnrnl mentings

9. Notico of avery goneral meating shall be given to all members
othior than any who, under the broviniony of these articles or the
terms of ismue of tha nhaves they hold, are not entitled to rocoive
such noticns from tho company, And niso to the avditors or, if more
than one, nsach of them. The last sentence of rogulation 38 of Table A
shall not apply.

Erocondings av Genoral Mootingy

10, For 411 purposes of theso articles apart from when the Lompans
has only one mombnr, a senernl mesting of the company or of thn
holders of any elass of its shares shall be valid and effective for
411 purposes if onn person being a duly authorised representative of
two or more corporations esch of which Is o member entitled to vota
upon the business to bs transacted ix presoent,  Regulation 40 of Table
A shall be modified acrordingly. If, and for so long &5, the company
has only one member, that mombor or the proxy for that member or,
where that member is a4 vorporation, its duly authorised tepresentative
shall be a quorum at any general meeting of the company or of the
flolders of dny class of shares. Regulation 40 of Table A shall be
modif {ed accordingly.
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Votas _of members

11. At a general meeting, but subject to any rights or restrictions
attached to any shares, on a show of hands every member who (being an
individual) is present in person or (belng a corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he
is a proxy) shall have ona vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of
which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

12. Regulation 57 of Table A shall wnt apply.

Dalivery of proxies

13. The instrument appointing a proxy and {if required by the
directors) any authority under which it is executed or a copy of the
authority, cortified notarially or in some other manner approved by
tho directors, may ba delivered to the offico (er to such other place
or to such parson 4 may bo specifioed or agraed by the direc:oxs)
before the time for helding tho mesting or adjourned meeting at which
the parson named in the {nstrumeni propeses to act or, In case of a
poll taken subsoquently to the date of the menting or adjourned
meot.ing, bofore the timo appointed for tha taking of the poll, and an
Instrumont of proxy whieh is not so delivered shall be invalid. The
diroctors may at thoir discrotion treat a faxed or other machine made
capy of an imstrument appointing A proxy as such an instrument for the
purpose of this article. Rogulation $2 of Table A shall not apply.

Mtoenate_directorn

14, Any diroctor {other than an alternate diroctor) may sppoint any
atlier diractor, or any other person whe 1o willing to act, to be an
altornate digsctor and may remove foom offico an altornate director so
appointed by him. Reguiation 65 of Tablo A shall not apply.

Pount_to_provids for_employpes

15. ‘The diroctors may by respintion oxercise any power conferzed b
the Act to make provision for the henafit of persons employed or
formerly cmployed by the company or auy of its subsidiaries i
connaction with 4o eessation or the transfer Lo any person of the
whole or part of the undertaking of the eompany or that subsidizy.

Pewnr to rrecive uncalled monoys

16, The direstors may, if thoy think £1t, rceeive Lrom any member
willing to advance the same all or any part of the mopeys uncalled and
remaindoy unpoid on any shares held by him.

Delegation of directors’ powers

17. ‘IThe dirsctors may deiegate any ef their powers (with power to
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sub-delegate) to committees consisting of such person or persons
(whether directors or not) as they think £it. Rogulation 72 of Table
A shall be modified accordingly and references in Table A to a
comnittae of directors or to a directoxr as 4 membexr of such a
committee shall include a committee established under this article or
such person or persons.

Appointment and removal of directors by _majority shareholders

18. Any member holding, or any members holding in aggregate, &
majority in nominal value of such of the issued share capital for the
time being of the company &8 carries the right of attending and voting
at goeneral meetings of thae company may by memorandum in writing signed
by or on behalf of him or them and delivercd to the office or tendered
at a meoting of the directors or at n genoral meeting of the company
at any tiwo and from time to time appoint any persen to he a director
(aithoy to £111 a vacancy or As an additional directox) or remove any
diroctor from office {no matter how hn was appointed).

Appointment of diroctors by board

g b

10, Without projudice to tho powors conforrad by any other article,
any person may ba appoeintad 2 diractor by the diractors, aither to
¢111 a vaconcy o% a9 &n additiena) directon.

No_age, Linit or shars qualifisation

20. No diractor shall be roquived to retire or vagnto his offico, and
ne parson sholl bo jneligibla for appeintment as a dirocton, by reason
of his having attained any particular ape. No shareholding
qualifiention fox diroctors shall be roquized.

Eﬁgjusigg;ggzggggti@n_mﬂggixpm@nhﬁ and_othor_proyisions
21. Rogulations 73 to 80 {inclunive) and the last sontonce of
rogitlation 84 of Table A shall net apply.

Pisqualification nd pemov al _of directors

27, ‘The sffico of a director ghall ba vagated not only upen the
happoning of any of tha ovonis mentiened in wegulation 8L of Tsble A
but also L{f ho is reroued from of fice pursusnt to thesgo articles.
Regulation 81 of table A shall bo nodified accordingly.

pirectors! pratuities and pensipnn

23, ‘The direstors may axoreise all the powems of the company to
provide benefits, oithar by the payment of gratulties or pensions ot
by ingurance o {n any other manner whother similar to the foregoing
or not, for any director or formor directer or the telations,
consnctions or dapendants of any director or {oumex director who holds
pr has hald any exccutive of fien or vapleyment with the company Or
with any body corporate which 1s or has Wnen a subsidiary of the
compiny of with 4 predecessor in business of the company or of ony
such body eorpordte and may contribute to any fund and pay premiums
for the purchase ox provision of any such benefit. No director or
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former director shall be accountable to the company or the members for
any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or becoming a
director of the company. Regulation 87 of Table A shall not apply.

Notice of board meetings

24, Notice of a mmeting of the directors shall be deemed to be
properly given to a directer if it is given to him personally or by
word of mouth or sent in writing to him at his last known address or
any othar address given by him to the company for this purpose, or by
any othor moans authorised in writing by the director concerned. A
director absent or intending to he absent from the United Kingdom may
requost the directors that notices of meetings of the directors shall
during his absence Do sant in writing to him at an address or to a fax
or telox number givon by him to the company for this purpose, but if
no rogquost is made to the dirnctors it shnll not be necessary to give
notico of n meoting of the directors to any director who is for the
time haing absont from the United Kingdom, A director may waive
notico of any meoting aither prospectivoely or raetrospectively.
Regulation 88 of Table A shail bo modified accordingly.

Partieipntion in boazrd meotings by talephong

25. All or any of tho mombors of the board or any committee of the
board may paxtiecipate in a mooeting of the board or that committee by
maeans of a econfersnca telephono or nny copmunication equipment which
allows all persons participating in the meeting to hear each othexr. A
parsen no participoting shall be deemed te be present in person at the
mooting and shall be entitled to voto or bhe counted in a quorum
nceerdingly. Suech a maeting shall bo doomed to toke place where the
largoest group of thore partieipnting is assombled, or, 1f there is no
such group, whnre tho chajrman of tha moeting then is.

Direcrors_may wvoin whon _interosted

24, A dirvsctor yho Lo his knowledsge iz in any way, whether directly
or indiroetly, interested In n contrast or proposed contract with the
company shall declars the natezs of his interest at a4 meoting of the
dirnctors In accordanee with the Aut.  Bulject where anpplicable to
such discloaure, a direstor shall bo ontikled to votn in respect of
any contract or proposed sentract In vhieh he is Intorested and if he
shall do so his vote shall be sounted and ho shall be taken Into
gecount in azeortaining whether a gqnorum is prasent. Regulations 94
and 95 of Table A shall not apply.

Official sonl

27. ‘The nompany may exercige a1l the powers conferred by the Act with
rogard to having any offieial seal and such powers shall be vested in
the directors, Subjeet to the provisions of the Act, any Instrument
to which an official geal = affixed ghall be signed by such persons,
if any, 53 the directors wmay from Lime to time determine.
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Notices

28. Any notice or other document may be served on or delivered to any
member by the company either personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to & number provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, ox by any other
moans authorised in writing by the membor concerned. In the case of
joint holders of a share, sarvice or delivery of any notice or other
document on or to ona of the joint holders shall for 117 puxrooses be
dacmed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.

Time of sorvice

29, Any notice or othar document, il sent by post, shall bs deemed to
have boon sorved or delivered tweaty four howrs aftex posting and, in
proving such sorvice or delivery, it shall ba sufficient to prove that
the notico or document was proporly addrossed, stapped and put in the
post, Any notico or other document Inft at a registered address
othorwise than by post, or sent by fax or telex or other instentaneous
moans of transmission, shall bo deomed to have boen served ox
dolivered whon it was so laft or sent. Roegulation 115 of Table A
shall not apply.

GWDn0285.93D
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
TRUCIDATOR NOMINEES LIWITED,
35 Basinghe 1 8treet,
Londor ECZV 5DB

R.A. RERVE

Aunthorisaed #'agnetory

For and on b ualf of
TREXGO LIMNITED,
35 Baninghall Streat,
London RG22V SDP

C.A. CHANDLER

Aurhoris:d Signatnry

DATED the 25th day of Februazxy 1992

PITNLSS to the abovs signaturers-

35 Baninghnll Btroat,
Lundan KE2Y 5NN
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