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CERTIFICATE OF INCORPORATION

OF A PRIVATE UNLIMITED COMPANY

Company No. 3045251

The Registrar of Companies for England and Wales hereby certifies that

NEVIS UK

is this day incorporated under the Companies Act 1985 as a private
company and that the company is unlimited.

Given at Companies House, London, the 6th April 1995
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*N030452517+ ‘é_,. ] ?Lﬁ&

- MRSL.MILLS
For The Registrar Of Companies

COMPANIES HOUSE




COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use

Please complete ——— =g~
legibly, preferably | | | | 3 o q S ) {]
in black type, or e -
bold block lettering Name of company
e
* Nevis WI< l
* insert full I
name of Company

j  STEVEN JOHN WHITTAKER
of 35 BASINGHALL STREET, LONDON EC2V SDB

t delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropriate . '
-under-sestion-104211 and that all the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at __2.7__Chanceyy Lane Declarant to sign below

London _ LCZA  ANF

the gd’\ day of A,OM f* j-f ;,Ul’uf‘frﬂ:b&’
One thousand nineAundred and N;_% - gigé

before me Geznr '—7:(:(:(/

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor’'s name address and For official Use
reference (if any): New Companies Section Post room

SLAUGHTER AnD MAY
35 BASIVGHALL STEET
LowDon €eav SO8
(Rer OAW] STxu)

Jordan & Sons Limited

I
Joraing 21 St. Thomas Street, Bristol BS1 6JS Tel: 0272 230600 Telex 443119 2.89




Statement of first directors émd
secretary and intended situation

Printed and supplied by

JOEdans
Jordan & Sons Limited

24 St. Thomas Street, Bristol BS1 6J8
Tel: 0272 230600 Telex 449119

This form should be completed in black. of registered office
Nl SoyTas| For official use

Company name (in full) Nevtg

Registered office of the company on

incorporation. RO 15 HILL STREET B
|
Post town LONDON |
County/Region )
Postcode W1X 7FB |
If the memarandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box X
opposite and give the agent's name
and address.
Name _ SLAUGHTER AND MAY |
RA |
35 BASINGHALL STREET 1
Posttown LONDON |
County/Region B
Postcode _EC2V_SDB i

Number of continuation sheets attached E

To whom should Companies House
direct any enquiries about the STEVEN WHITTAKER

information shown in this form?

35 BASINGHALL STREET

LONDON Postcode EC2V 5DB

Telephone 0171 710 3034 Extension -




Company Secretary (s o1 - 5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors {See notes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname'
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Cs

MR

DAVID JAMES

BOOKER

AD

21 RODNEY COURT

Post town
County/Region

Postcode

| consent to act as seg

MAIDA VALE

LONDON

W9 1TQ Country ENGLAND

tary of the company named on page 1

Page 2 Consent signature

Signed Date 5(4 (9s
oo = ||
JAN PETRUS "
DU PLESSIS i
|
I
|
AD 7 WESTFIELD ROAD ”
|
Posttown  BEACONSFIELD ”
County/Region BUCKINGHAMSHIRE |
Postcode _ HP9 1EG |  Country _ ENGLAND |
po| 2 o 514: Nationality NA| SOUTH AFRICAN |
oc FINANCE DIRECTOR |

oD SEE ATTACHED LIST

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

Date 5/4—{95

F
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Directors (continued)
(See notes 1 - 5)

Name *Style/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Page 3

cD MR.

LEONARD GEORGE

ENOCH |

!

|

|

AD B 28 NORTHUMBERLAND AVENUE [
|

Post town WANSTEAD I
County/Region LONDON |
Postcode _ E15 SHD |  Country _ENGLAND I
DO| 19 (013 |43 Nationality |NA| BRITISH |

ocC DIRECTOR QF CORPORATE FINANCIAL PLANNING

oD SEE ATTACHED LIST

Signed

| consent to act ag difec company named on page 1
g z pate Sl las

unphtzzr anel May

Signature of agent on behalf of all subscribers

Date 5.! C{J[‘] 5

Si}ed\

Date
Signed \ Date
Sighed \ Date
" Signed \Da]{
Signed Date \
Signed Date \




Notes

1 Show for an individual the full
forenames NOT INITIALS
and surname tiogether with any
previous forenames or surhame(s).

¥ the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line.

Give previous forenames or surname
except that:

- for a married woman, the name
by which she was kniown before
marriage need not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individual
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not give the name by
which that person was known before
he or she adopted the title or
succeeded to it.

Address:
Give the usual residential address.
[nthe case of a corporation or Scottish

firm give the registered or principal
office.

2 Directors known byianother
description:

A director includesjany person who
occupies that position even if called
by a different name, for example,
governor, member of council. It also
includes a shadow director.

3 Directors details:

Show for each individual director
their date of birth, business occupation
and nationality. :

The date of birth must be given for
every individual director.

4 Other directorships!

Give the name of e;very company of
which the individual concerned is a
director or has been a director at any
time in the past 5! years. You may
exclude a company which either is
or atall times during the past5 years
when the person was a director was:

+ dormant,
- a parent compjany which wholl
owned the company making th

return,

- a wholly owned subsidiary of the
company making the return,

. another wholly'owned subsidiary
of the same parent company.

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper.

~ b Use photocopies of page 2 to provide

details of joint secretaries or additional
directors and include the company’s
name and number.

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in
Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EHZ 3DJ




L G ENGCH - DIRECTORSHIPS

Current

Rothmans International Enterprises Limited

Relevant past directorships

Rothmans of Pall Mall (Internationa[) Limited (resigned: 08.07.94.)




MR J.P. du PLESSIS - DIRECTORSHIPS

Current

Rothmans International plc

Rothmans International Enterprises Limited
Rothmans International Services Limited
Rothmans International Tobacco (UK) Limited
Richemont International Limited

Ryesekks p.l.c. (IVL)

(previously Rothmans International p.l.c.)

Relevant past directorships Date resigned

A. Sulka & Company Limited - 25.10.93

Richmark Limited 21.02.95

Luxury Merger (UK) Limited 27.10.94 )

Luxury Merger (F) Limited 27.10.94 )

Tobacco Merger (UK) Limited 27.10.94 ) DISSOLVED
Tobacco Merger (F) Limited 27.10.94 )

Twickenham Investments 13.01.93 )

~ (resigned 22.12.90)
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THE COMPANIES ACT 1985 (AS AMENDED)

AN UNLIMITED COMPANY HAVING A SHARE CAPITAD

MEMORANDUM OF ASSOCIATION

of
NEVIS UK
1. The name 6£ the company is "NEVIS UK".
2. The company is to be a private company.
3. The registered office of the company will be
situate in England.
4. The objects for which the company is established
are: -
(A) To act and carry on business as a holding

company and to control and co-ordinate the
administration and operation of any companies
for the time being directly or indirectly
contreolled by the company.

@\Qod/{g L
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(B)

(C)

(D)

To acquire and hold either in the name of the
company or in that of any nominee, shares,
stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or
guaranteed by any company wherever incorporated
or carrying on business and debentures,
debenture stock, bonds, notes, cbligations and
securities issued or guaranteed by any
government, sovereign ruler, commissiocners,
public body or authority, supreme, dependent,
municipal, local or otherwise in any part of the

world.

To acquire any such shares, debentures,
debenture stock, bonds, notes, obligations or
securities by original subscription, contract,
tender, purchase, exchange, underwriting,
participation in syndicates oxr otherwise, and
whether or not fully paid up, and to subscribe
for the same subject to such terms and

conditicens (if any) as may be thought fit.

To exercise and enforce all rights and powers
conferred by or incidental to the ownership of
any such shares, stock, obligations or other
securities including without prejudice to the
generality of the foregoing all such powers of
veto or control as may be conferred by virtue of
the holding by the company of some special
proportion of the issued or nominal amount
thereof and to provide managerial and other
executive supervisory and consultant services
for or in relation to any company in which the
company is interested upon such terms as may be
thought fit.



(E)

(F)

(G)

(H)

To carry on any business, undertaking,

transaction or operation commonly carried on or
undertaken by manufacturers, merchants and
dealers (both wholesale and retail) in all or
any articles of commercial and personal use and
consumption including (without prejudice to the
generality of the foregoing) tobacco, cigars,
cigarettes, snuff, matchlights and any other
articles required by or useful to smokers,
importers, exporters, shipowners, bankers,
factors, capitalists, promoters, financiers,
real property dealers and investors,
concessionaires, brokers, contractors,
mercantile and general agents, advertising
agents, publishers, carriers and transporters of
all kinds and to carry on all or any of the said
businesses either together as one business or as
separate distinct businesses in any part of the

world.

To acguire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and
rights of any kind and the whole or any part of
the undertaking, assets and liabilities of any
person and to act and carry on business as a

holding company.

To manufacture, process, import, export, deal in
and store any goods and other things and to
carry on the business of manufacturers, .
processors, importers, exporters and storers of

and dealers in any goods and other things.

To acquire and exploit lands, mines and mineral

rights and to acquire, explore for and exploit



(1)

(3)

(L)

(M)

any natural resources and to carry on any

business involving the ownership ¢r possession
of land or other immovable property or buildings
or structures thereon and to construct, erect,
install, enlarge, alter and maintain buildings,
plant and machinery 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 proddcts of
the company and of any other person and to carry
on the business of advertisers or advertising

agents or of a marketing and selling

organisation or of a supplier, wholesaler,

retailer, merchant or dealer of any kind.

To provide technical, cultural, artistic,
educational, sporting, entertainment or business
material, facilities or services and to carry on

any business invelving any such provision.

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

company.

Te invest money of the company in any
invegtments and to hold, sell or otherwise deal
with such investments, and to carry on the

business of a property or investment company.



(N)

(0)

(P)

(Q)

To provide services of any kind to any of its

subsidiaries or any company associated with it
for any or no consideration and to provide
benefits or gifts of any description, and
provide loans for any or no interest, to any of
its subsidiaries or any company associated with
it.

To enter into any arrangements with any
government or authority or person and to obtain
from any such government or authority or person
any legislation, orders, rights, privileges,
franchises and concessions and to carry out,

exercise and comply with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in anhy manner and in particular
(without prejudice to the generality of the
foregoing)} by mortgages of or charges upon all
or any part of the undertaking, property and
assets (present and future) and uncalled capital
of the company or by the creation and issue of

securities.

To enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to‘the generality of the
foregeoing) to guarantee, support or secure, with
or without consideration, whether by personal
obligation or by mortgaging or charging -all or
any part of the undertaking, property and assets
(present and future) and uncalled capitél of the
company or by both such methods or in any other
manner, the performance of any obligations or

commitments of, and the repayment or payment of



(R)

(S)

(T)

(U)

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 generality of the foregoing) any company
which is for the time being a subsidiary of the
company or otherwise asscociated with the

company.

To amalgamate 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.

Te accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills
of exchange, promissory notes, and other

instruments and securities, whether negotiable

or otherwise,

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,

designs, patents, patent rights, inventions and
secret processes and te carry on the business of

an inventor, designer or resgearch organisation.

To sell, exchange, mortgage, charge, let, grant
licences, easements, options, servitudes and
other rights over, and in any other manner deal
with or dispose of, all or any part of the
undertaking, property and assets (present and
future) of the company for any or no
consideration and in particular (without

prejudice to the generality of the foregoing)



(V)

(W)

(X)

for any securities or for a share of profit or a

royalty or other periodical or deferred payment.

To issue and alleot securities of the company for
cash or in payment or part payment for any real
or personal property purchased or otherwise
acquired by the company or any services rendered
to the company or as security for any obligation
or amount (even if less than the nominal amount

of such securities) or for any other purpose.

To give any remuneration or other compensation
or reward for services rendered or to be
rendered in placing or procuring subscriptions
of, or otherwise assisting in the issue of any
securities of the company or in or about the
formation of the company or the conduct or
course of its business, and to establish or
promote, or concur or participate in
establishing or promoting, any company, fund or
trust and to subscribe for, underwrite, purchase
or otherwise acquire securities of any company,
fund or trust and to carry on the business of
company, fund, trust or business promoters or
managers and of underwriters or dealers in
securities, and to act as director of and as
secretary, manager, regdistrar or transfer agent
for any other company and to act as trustee of
any kind and to undertake and execute any trust
and any trust businese (including the business
of acting as trustee under wills and settlements

and as. executor and administrator).

To pay all the costs, charges and expenses
preliminary or incidental to the promotion,

formation, establishment and incorporation of



(Y)

(2)

the company, and to procure the registration or

incorporation of the company in or under the

laws of any place ocutside England.

To grant or procure the grant of donations,
gratuities, pensions, annuities, allowances, or
other benefits, including benefits on death to
any directors, officers or employees or former
directors, officers or employees of the company
or any company which at any time is or was a
subsidiary or otherwise associated 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 benefit to the company or
whom the board of directors of the company
considers have any moral c¢laim on the company or
to their relations, connections or dependants,
and to establish or support any funds, trusts,
insurances or schemes or any associations,
institutions, clubsg, schools, building and
housing schemes, funds and trusts, and to make
payments towards insurances or other
arrangements likely to benefit any such persons
or otherwise advance the interests of the
company or of its members, and to subscribe,
guarantee or pay money for any national,
charitable, benevolent, educational, social,
public, general or useful object or for any
purpose which may be considered likely directly
or indirectly te further the interests of the

company or of its members.

To purchase and maintain insurance for or for

the benefit of any persons who are or were at



(AA)

any time directors, officers or employees or

auditors of the company, or of any other company
which is its holding company or in which the
cempany or any such holding company or any of
the predecessors of the company or of any such
holding company has any interest whether direct
or indirect or which is in any way allied to or
associated with the company or, of any
subsidiary undertaking of the company, or of any
such other company, or who are or were at any
time trustees of any pension fund in which any
employees of the company or of any such other
compahy or subsidiary undertaking are
interested, including (without prejudice to the
generality of the foregoing) insurance against
any liability incurred by such persons in
respect of any act or omission in the actual or
purported execution and/or discharge of their
duties and/or in the exercise or purported
exercise of their powers and/or otherwise in
relation to their duties, powers or offices in
relation to the company or any such other
company, subsgidiary undertaking or pension fund
and to such extent as may be permitted by law
otherwise to indemnify or to exempt any such
person against or from any such liability; for
the purposes of this clause "holding company"
and "subsidiary undertaking” shall have the same
meanings as in the Companies Act 1985 as amended
by the Companies Act 1989.

To establish and maintain, and to contribute to,
any scheme for encouraging or facilitating the
holding of shares or debentures in the company
by or for the benefit of its employees or former

employees, or those of any of its subsidiaries,



(BB)

(cc)

(DD)

(EE)

or by or for the benefit of such other persons

as may for the time being be permitted by law,
or any scheme for sharing profits with its
employees or those of any of its subsidiaries,
and (so far as for the time being permitted by
law) to lend money to the company s employees
(other than directors) with a view to enabling

them to acquire shares in the company.

To cease carrying on or wind up any business or
activity of the company, and to c¢ancel any
registration of and to wind up or procure the
dissolution of the company in any state or

territory.

To distribute any of the property of the company
among its creditors and members in specie or
kind.

To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction
with others.

To carry on any other business or activity and
do anything of any nature which in the opinion
of the board of directors of the company is or
may be capable of being conveniently carried on
or done in connection with the above, or likely
directly or indirectly to enhance the value of
or render more profitable all or any paft of the
Company s undertaking property or assets or
otherwise to advance the interests of the

company or of its members.



(FF) To do all such other things as in the opinion of

the board of directors of the company are or may
be incidental or conducive to the attainment of

the above objects or any of them.

And it is hereby declared that "company™ in this
clause, except where used in reference to this company,
shall include any partnership or other body of pérsons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or elsewhere, "person” shall include any
company as well as any other legal or natural person,
"securities"” shall include 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 subscribe or convert, or

m ”

similar right or obligation, "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
gpecified 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 carried 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
paragraphs defined the objects of a separate, distinct

and independent company.
5. The liability of the members is unlimited.
6. The share capital of the company at the date of

incorporation of the company is £35,000,000 divided
into 35,000,000 Shares of El each, and the company



shall have the power to divide the original or any

increased capital into several classes, and to attach
thereto any preferential, deferred, gualified or other

special rights, privileges, restrictions or conditions.
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We, the several persons'whose names and addresses
are subscribed, are desirous of being formed
into a company, in pursuance of the Memorandum
of Association, and we respectively adree to
take the number of shares in the capital of the

company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
QOF SUBSCRIRBRERS

Number of Shares

taken by each

Subscriber

For and on behalf of

NEVIS HOLDINGS BV

One

Authorised Signatory
homhardear S pA\ \98S

For and on behalf of

RISECRETARIES LIMITED

EXQOJ@ ................ one

Authorised Signatory

DATED the Dy day of Pord 1995

WITNESS to the above Signatures:-

/m;%’a/ﬁlﬂ rﬁ/‘“!‘%yjf
[Q( Zi;c/ifﬂ;n Py



ARTICLES OF ASSOCIATION

OF
NEVIS UK
Adoption of Table A
1. In these articles "Table A" means Table A

scheduled to the Companies (Tables A to F) Regulations
1985 as amended prior to the date of incorporation of
these articles. Regulations 3, 32, 34 and 35 of Table
A shall not apply to the Company, but the articles
hereinafter contained and, subject to the modifications
hereinafter expressed, the remaining regulations of
Table A shall constitute the articles of association of
the Company. No other regulations set out in any
statute concerning companies, or in any statutory
instrument or other subordinate legislation made under
any statute, shall apply as the regulations or articles

of the Company.

Intexrpretation

2. Words and expressions which bear particular
meanings in Table A shall bear the same meanings in
these articles. References in these articles to
writing include references to any method of
representing or reproducing words in eligible and
non-transitory form. Headings are for convenience only
and shall not affect construction. 1If, and for so long
as, the Company has only one member, these articles
shall (in the absence of any eXpress provision to the
contrary) apply with such modification as may be

necessary in relation to such a company.



Rights attached tec shares

3. Subject to the provisions of the Act and to any
rights conferred on the holders of any other shares,
any share may be issued with or have attached to it
such rights and restrictions as the Company may by
ordinary resolution decide or, if no such resclution
has been passed or so far as the resolution does not
make specific provision, as the directors may decide.

Regulation 2 of Table A shall not apply.

Notice of general meetings

4, The words "at least seven clear days ™ notice”
shall be substituted for the words "at least fourteen
clear days’ notice" in Regulation 38 of Table A.
Notice of every general meeting shall be given to all
members other than any who, under the provisions of
these articles or the terms and issue of the shares
they hold, are not entitled to receive such notices
from the Company, and also to the auditors or, if more
than one, each of them. ‘The last sentence of
Regulation 38 of Table A shall not apply.

Proceedings at General Meetings

5. For all purposes of these articles apart from
when the Company has only one member, a general meeting
of the Company or of the holders of any class of its
shares shall be valid and effective for all purposes if
cne person being a duly authorised representative of
two or more corporations each of which is a member
entitled to vote upon the business to be transacted as-
present. Regulation 40 of Table A shall be modified
accordingly. If, and for so long as, the company has

only one member, that member or the proxy for that



member or, where that member is a corporation, its duly

authorised representative shall be a quorum at any
general meeting of the Company or of the heolders of any
class of shares. Regulation 40 of Table A shall be

modified accordingly.

Vote of members

6. At a general meeting, but subject to any rights
or restrictions attached to anf shares, on a show of
hands every member who (being an individual) is present
in person or (being 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 one vote and
on a poll every member who is present in person or by a
duly authorised representative ox 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 pavable by them

7. Regulation 57 of Table A shall not apply.

Delivery of proxies

8. The instrument appointing a proxy and (if
required by the directors) any authority under which it
is executed or a copy of the authority, certified
notarially or in some other manner approved by the
directors, may be delivered to the office (or to such
other place or to such person as may be specified or
agreed by the directors) before the time for heolding
the meeting or adjourned meeting at which the person
named in the instrument proposes to act or, in the case

of a poll taken subsequently to the date of the meeting



or adjourned meeting, before the time appointed for the

taking of the poll, and an instrument of proxy which is
not so delivered shall be invalid. The directors may
at their discretion treat a faxed or other machine made
copy of an instrument appeointing a proxy as such an
instrument for the purpose of this article. Regulation

62 of Table A shall not apply.

Alternate directors

9. Any director (other than an alternate director)
may appoint any other director, or any other person who
is willing to act, to be an alternate director and may
remove from office an alternate director so appointed
by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

10. The directors may by resolution exercise any
power conferred by the Act to make provision for the
benefit of persons employed or formerly employed by the
company or any of its subsidiaries in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or that

subsidiary.

Fower to receive uncalled moneys

11. The directors may, if they think fit, receive
from any member willing to advance the same all or any
part of the moneys uncalled and remaining unpald on any
shares held by him.

Delegation of directors’  powers

12. The directors may delegate any of their powers



(with power to sub-delegate}) to committees consisting

of such person or persons (whether directors or not) as
they think fit. Regulation 72 of Table A shall be
modified accordingly and references in Table A to a
committee of directors or to a director as a member of
such a committee shall include a committee established

under this article or such person or persons.

Appeointment and removal of directors by majority

shareholders

i13. Any member holding, or any members holding in
aggregate, a majority in nominal value of such of the
igssued share capital for the time being of the Company
as carries the right of attending and voting at general
meetings of the Company may by memorandum in writing
gigned by or on behalf of him or them and delivered to
the office or tendered at a meetihg of the directors or
at a general meeting of the Company at any time and
from time to time appoint any person to be a director
(either to fill a vacancy or as an additional director)
or remove any director from office (no matter how he

was appointed).

Appeointment of directors by beoard

14. Without prejudice to the powers conferred by any
other article, any person may be appointed a director
by the directors, either to fill a vacancy or as an

additional director.

No age limit or share gualification

15. Mo director shall be required to retire or
vacate his office, and no person shall be ineligible

for appointment as a director, by reason of his having



obtained any particular age. No shareholding

gqualification for directors shall be required.

Exclusion of rotation requirements and other provisions

16. Regulations 73 to 80 ({(inclusive) and the last
sentence of Regulation 84 of Table A shall not apply.

Disqualification and removal of directors

17. The office of a director shall be vacated not
only upon the happening of any of the events mentioned
in Regulation 81 of Table A but also if he is removed
from office pursuant to these articles. Regulation 81
of Table A shall be modified accordingly.

Directors may vote when interested

18. A director who to his knowledge is in any way,
whether directly or indirectly, interested in a
contract or proposed contract with the Company shall
declare the nature of his interest at a meeting of the
directors in accordance with the Act. Subject where
applicable to such disclosure, a director shall be
entitled to vote in respect of any contract or proposed
contract in which he is interested and if he shall do
so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present.
Regulations 94 and 95 of Table A shall not apply.

Directors’ gratuities and pensions

19. The directors may exercise all the powers of the
Company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other

manner whether similar to the foregoing or not, for any



director or former director or the relations,

connections or dependants of any director or former
director who holds or has held any executive office or
employment with the Company or with any body corporate
which is or has been a subsidiary of the Company or
with a predecessor in business of the Company or of any
such body corporate and may contribute to any fund and
pay premiums for the purchase or provision of any such
benefit. No director or 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 cof board meetings

20. Notice of a meeting of the directors shall be
deemed to be properly given to a director 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 other
address given by him to the Company for this purpose,
or by any other means authorised in writing by the
director concerned. A director absent or intending to
be absent from the United Kingdom may request the
directors that notices of meetings of the directors
shall during his absence be sent in writing to him at
an address or to a fax or telex number given by him to
the Company for this purpose, but if no request is made
to the directors it shall not be necessary to give
notice of a meeting of the directors to any director
who is for the time being absent from the United
Kingdom. A director may waive notice of any meeting
either prospectively or retrospectively. Regulation 88
of Table A shall be modified accordingly.



Participation in board meetings by telephone

21. All or any of the members of the board or any
committee of the board may participate in a meeting of
the board or that committee by means of a conference
telephone or any communication equipment which allows
all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be
present in person at the‘meeting and shall be entitled
to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there
is no such group, where the chairman of the meeting

then is.

Qfficial seal

22. The company may exercise all the powers:
conferred by the Act with regard to having any official
seal and such powers shall be vested in the directors.
Bubject to the provisions of the Act, any instrument to
which an official seal is affixed shall be signed by
such persons, if any, as the directors may from time to

time determine.

Notices

23. 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
a number provided by the member for this purpose, or by
leaving it at his registered address addressed to the
member, or by ahy other means authorised in writing by
the member concerned. In the case of joint holders of

a share, service or delivery of any notice oxr other
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document on or to one of the joint holders shall for
all purposes be deemed a sufficient service on or
delivery to all the joint holders. Regulation 112 of
Table A shall not apply.

Time of service

24. Any notice or other document, if sent by post,
shall be deemed to have been sérved or delivered twenty
four hours after posting and, in proving such service
or delivery, it shall ke sufficient to prove that the
notice or document was properly addressed, stamped and
put in the post. Any notice or other document left at
a registered address otherwise than by post, or sent by
fax or telex or other instantaneous means of
transmission, shall be deemed to have been served or
delivered when it was so left or sent. Regulation 115
of Table A shall not apply.

Unissued shares

25. Subject to the provisions of the Act and to
these articles, any unissued shares of the Company
(whether forming part of the original or any increased
capital) shall be at the disposal of the directors who
may offer, alleot, grant options over or otherwise
dispose of them to such persons at such times and for
such consideration and upon such terms and conditions

as they may determine.

Initial authority to issue relevant securities

26. Subject to any direction to the contrary which
may be given by the Company in general meeting, the
directors are unconditionally authorised to exercise

all powers of the Company to allot relevant securities.
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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 general meeting. The authority conferred on
the directors by this article shall remain in force for
a period of five years from the date of incorporation
of the Company but may be revoked, varied or renewed
from time to time by the Company in general meeting in

accordance with the Act.

Exclusion of pre-emption rights

27. The directors are empowered to allot shares of
the Company and grant rights to subscribe for or
convert securities into shares of the Company pursuant
to the authority conferred under clause 26 above as if
Section 89(1) of the Act did not apply. This power
shall enable the directors so to allot shares of the
Company and graﬁt rights to subscribe for or convert
securities into shares of the Company after its expiry
in pursuance of an offer or agreement so to do made by

the Company before its expiry.

Transfer of shares

28. The instrument of transfer of a subscriber’s
share which is not fully paid need not be executed by
or on behalf of the transferee. Regulation 23 of Table
A shall be modified accordingly.

29, The directors may, in their absolute discretion
and without giving any reason for so doing, decline to

register any transfer of any share, whether or not it
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is a fully paid share. Regulation 24 of Table A shall

be modified accordingly.

Liability of members

30. The liability of the members is unlimited. The
members, by reason of their membership of the Company,
are liable, inter alia, for all debts of the Company.
The liability of the members for the Company’'s debts is
not limited in any respect by the amount of the

Company s share capital.

Purchase of own shares

31. Subject to compliance with all applicable
provisions of law, the Company may purchase its own
shares on such terms as shall be approved by an

ordinary resolution of the members.

Alteration of share capital

32. The Company may by special resolution:-

{a) increase the share capital by such sum to be
divided into shares of such amount as the

resolution may prescribe;

(b) consolidate and divide all or any of its share
capital into shares of a larger amount than its

existing shares;

{c) subdivide its shares, or any of them, into
shares of a smaller amount than its existing

shares;
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(d) cancel any shares which at the date of the
Passing of the resolution have not been taken or

agreed to be taken by any person;

{e) reduce its share capital and any share premium

account in any way.

Share capital

33. The share capital of the Company at the date of
incorporation of the Company is £35,000,000 divided
into 35,000,000 ordinary shares of £1 each.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of

NEVIS HOLDINGS BV

Authoris Signatory

AW/—MH..-. S ApMd (S S

For and on behalf of

RISECRE(iiifS LIMITED
M ADNCK Q(&(. ..

Authorv¥sed Signatory

DATED the Sth day of  fpad 1995

WITNESS to the above signatures: -

Pecee >

SIXWO102.95D /3, ./ fom f&/n}'/yjf’
/UC /50!%//“’1 s4.




