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THE COMPANIES ACTS 1862 TO 1836
AMD

THE COMPAIIIES ACT 15985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

COCA-COLA & SCHWEFPES BEVERAGES LIMITED

1. The name of the Company is "COCA-COLA & SCHWEPPES BEVERAGES LIMITED" !
2. The Registared Office of the Company will be situate in England.
3. The o%jects for which the Company is established are:

(A) To carry on all or any of the businesses of manufacturers, bottless, canners, packers,
sellers, distributors, wholesalers of, and deaders in, mineral and perated waters and
alcoholic and non-zicuhclic beverages of every description and food products amd
preparations of all kinds.

B) To manufacture, purcliase, sell and otherwise deal in, bottles, cans and containers of
every description, crates and packing cases, machinery and equipment including,
without prejudice to the generality of the foregoing, soft drinks dispensing, vending and
cooling equipiment and materials of all kinds.

(C)  To carry on all or 2ny of the businesses of bauliers, packers and distributors of goods
of alt kinds.

(@)  To acquire any cstatc or interest in and to take options over, censtruct, develop or
exploit any property, real or personal, and rights of any kind and the whole o1 any part
of the undertaking, assets and Jiabilities of any person and fo act and carry on business
as a hwlding company.

{E) To marufacture, process, iport, export, deal in and store any geods and other things
and to carry on the business of manufacturers, processars, importers, exporters and
storers of and dealers in any goods and other things,

P T IINY

1 he pune of the Comrpany was chinged from Kenward and Court, Limited to Souther Coca-Cals Botlers Limited by Special
Resclution dated 19th Decerrier, 1951, ko Coca-Cola Southern Bottlers Limited by Special Resalinizra dated 701 My, 1953, to CC
Soft Doinks Limited by Special Resotution dated 10th July, 1954 and to Coca-Cola & Schweppes Beverages Limiled by Special
Rasolution dated 17t December, 1986 and effective St Jamary, 1987,
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To agquire and exploit lands, mines and mineral rights and to acquire, explore for and
exploit any natural resources and to carry on any business invoiving the ownership of
possession of land or other jmomovable property or buildings or structures and 10
constract, crect, install, enlarge, alter and maintain bulldings, 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 acdvertise, market and sell the products of the Company and of any other person and
to carry on the business of adverlisers or advertising agents cor of a marketing and
selling organisation or of a supplier, wholesaler, relailer merchant or dealer of any
kind.

To provide technical, scientific, cultaral, artistic, educational, entertainment of
business material, facilities, information, research or services and (0 carry on awy
business involving any such provision and 10 underiske, promote or engage of
co-operate or assist in ressarch and scientific and experimental work and (0 establish,
form, equip, takc over, support, Mmaintzin, operate and work research, scientific and
experimental stations, laboratories, factories, plant and machinery and to employ and
remumsrate and to provide accommodation for the requisite staff or to co-operate and
to assist in any of such activities.

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 2 banking,
finance Of insurance company.

To invest money of the Company in any investments and to hold, sell or otherwise deal
with investments or currencies or other financial assets, and to carry on the business of
a property or investnient company.

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

To cnter into any arrangements with any government or authority or person and to
obtain from any govermment or authority or person any legislation, orders, rights,
privileges, franchiscs and cancessions and to carry out, exerctse 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 any manner and in particglar (without prejudice to the
generality) by mortgages of or charges upon all or any part of the undertaking,
property amd assets (present and futurc) and uncalled capital of the Company or by the
creation and issue of secusities,

To cnter into any guarantee, contract of indemnity or suretyship and In particular,
(without prejudice to the generality) to guarantee, support or socure, with or without
consideration, whether by personal obligation or by mortgaging or charging alt or any
part of the undertaking, property and essets (present and future) and uncalled capital of
the Company or by both such methods or in eny other inanuer, he performance of any
obligations or commitments of, and the repayment or payment of the principal amounts
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of any premiums, interest, dividends and ofler moncys payable oa oc in respect of 20y
securities or liabilities of, any person, including (without prejudice 1o the generality)
any company vaich is for the time being a subsidiary or a holding company of the
Company or another subsidiary of 2 hoiding company of the Company or otherwise
assaciated with the Company.

To amalgamate or enter imo partnership or any profit-sharing arrangement with, or w
co-operate or participate in any way with, o to take over or assume any obligation of,
or (o assist ¢or subsidise any person.

To accept, draw, 1nake, create, issue, execute, discount, endarse, negotiate and deal in
bills of exchange, promissory noles, and other instruments and securitles, wheiher
negotiable or otherwice.

To apply for and take out, purchase, take licences of or otherwise acquire any {rade
and service marks and names, designs, patenis, patent rights, inventions, proocesscs,
komow-how and information and to carry on the business of an inventor, designer of
research organisation.

To sell, exchange, mortgage, charge, let, grant licences, ¢asements, options and other
rights over, and in any other manner deal with, ar dispose of, all or any part of the
undertaking, property and assets (present and future) of the Company for any
consideration and in particular (without prejudice to the generality) for any securities
or for a share of profit or asoyalty or other periodical or deferred payment.

To issue and allot securitics of the Company for cash or in payment or parl payment
for any real or personal property purchased or othervise acquired by the Company or
any services rendered to the Company or as security for any obligation or amount
(even if less than the rominal amoant of such securities) or for any other puspose, and
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 cousse of its business.

To establish or promote, or concur of particlpate in establishing or promoting, any
company, fund or trust and to subscribe for, undarwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry on the business of company,
fund. trust or business promoters of managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager, regisirar or transfer
agent for any other company and o act or carry o business as trustee of any kind and
to undertake and cxecute any trust and any trust business (including the business of
acting as trustes under wills and settlements and as executor and adminisirator).

To pay all the costs, charges and expenses preliminary or incidental to the promotion,
formation, establishment and incorporation of the Company, and to procure the
registration or incorperation of the Company iz or under the laws of any place cutside
England.

To grant or procure the grant of donations, gratuities, pensions, anmuities, allowances
or other benefits, including benefits ou death, to any directors, officers or employees or
former directors, offtcers or employees of the Compamy or any company which at any
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time is or was a subsidiary or a holding company of the Company cr ancther
subsidiary of a holding company of the Company or otherwise associated with the
Company or of any predecessor in business of any of them, and 10 the relations,
connections or dependants of any such persons, and 10 other persons whose service or
sexvices have directly or indirectly been of benafif to the Company or whom the board
of directors of the Company considers have any moral claim on the Company or ¢
their relations, connections or dependants, and to establish or support any funds, trusts,
insurances or schemes or any associations, institutions, clubs or schools, or 10 4o any
other thing likely to benefit any such persons or otherwise to advance the interests of
such persons or the Company or its members, and to subscribe, guaraniee or pay
money for any purpose likely, directly or indirectly, to further the interests of such
persons or the Company ot its members or for any national, charitable, beasvolent,
educational, soclal, public, general or usaful object.

X)  To cease carrying on of to wind up any business or activily of the Company, and to
cancel any registration of and to wind up or procure the dissolution of the Company in
any state or territory.

(Y)  To distribute any of the property of the Company among its creditors and members in
cash, specie or kind.

VA To do all or any of the above things or matters in any part of the world and either as
principals, agents, contractors, trustees or otherwisce and by or through trustecs, agents
or otherwise and either along or in conjunction with others.

(AA) 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 belng
conveniently carried on or done in connection with the above, or likely directly or
indirectly to eohiance the value of or render more profilable all or any parl of the
Company's undertaking property or assets or otherwise to advance the interests of the
Company or of its members,

(BB) To do any other thing which in the opinion of the board of directors of the Company is
or may be incidental or conducive to the attainment of the above cbjects or any of
them

In this clause “company”, except where used in reference to this Company, shall inclade any
partnership or other body of parsons, whether incorporated or not incorporated, and whether
formed, incorporated, domiclled or resideat in the United Kingdom or elsewhere, “person” shall
include any company as well as any other legal or natural person, “securities” shall inctude any
fully, partly or nil paid of po par value share, stock, unit, Gebenture, debenture or loan stock,
deposit receipt, bill, note, warrant, coupon, right to subscribe or convert, or shnilar right or
obligation, "and" and "or" shall mean "and/or” where the context sO permits, "other” and
"otherwise” shall oot be construed ejusdem generis where & wider construction is possible, and
the obijects specified in the different paragraphs of this clause shall not, except where the
context expressly requires, be in any way limited or restricted by reference to or inference from
the terms of any cther paragraph or the name of the Company or the nature of any business
carricd on by the Company, but may be carricd out in as full and ample & manner and shall be
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constroed in as wide a sense as if each of those paragraphs defined the objects of a separate
distinct and independent company.2

The liability of the members is limited.

The capital of the Company is £100,000, divided into 20,000 shares 0f £5 each?

The cajects of the Comrgsay were amsndod by Speeist Reschrtion dated 28h Octobrer, 1988,

Ths eapital of th= Comrpany was altered from £100,000 divided iwto 20,000 shares of £5 each 10 100,600 shares of £1 cach by
Specat Resclution passed ca 16th Neveaber, 1925 aad confrmed on Tth December, 1925, to £150,000 by Ordinary Rescluticn
passed 0a 1Cth Fexuary, 1953 and to £200,000 divided into 200,000 shures of £1 cach by Ondinary Resolution passed oo 11th
Feluacy, 1954, The capital of the Compiny was further inqeasd to £205,000 by Specist Resolution passed on § 1 June, 1984 by
tha cxextion of 200,000 ordinary shares of 1 pesce each and ths conversion of cach existing ordinary share of £1 izto one deferred
shate of £] having the rights Orwerein specified. The capital of the Company was funher ingeased to £202,250 by Special Resolution
passed on 10th March, 1997 by the arestion of an addilioeal 25000 ordinary shares of 1 peace cach,




WE, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company, [n pursuance of this Memaorandum of Association, and we respectively
agree to take the number of shares in the Capltal of the Company et Opposite our respective

names.
NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
1.T. AGG-GARDNER, One
Evesham House, Cheltenham,
M.P.
TRAYTON KENWARD, One
Icklesham, Ryec,
Brewser.
JOHN COURT, One
The Close, Hadlow,
INear Tonbridge, Kent,
Brewer,
WILLIAM LEMMON, Hop Merchant, One

18 Southwark, Streex, London, S.E.

H.R. BEETON, Stock Broker, One
6A. Austin Friass, London,

CHAS. AKERS, Cne
11, Abchurch Lane, London, E.C,,
Chartered Accountant.

R.BAKER HAYS, Ons
11, Abchurch Lane, London, E.C,,
Chartered Accountant.

Dated this 24tk day of July, 1888.
Witness to the above Signatures-

J.A. GARWOOD,

Cterk to Messrs. ASHURST, MORRIS, CRISP & CO.,
Solicitors,

6, 01d Jewry,

London,
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THE COMPANIES ACT 1985

A’ IVATE COMPANY LIMITEDF “ SHARES

NEW
ARTICLES OF ASSOCIATION
OF

COCA-COLA & SCHWEPPES
BEVERAGES LIMITED

(adopted by special resolution
passed on 10th February, 1997}

PRELIMINARY

1. Except as otherwise provided in these articles, the regulations contained in Table A shell apply
10 the Company. Far the purposes of these articles, Table A. means Tabie A in the Schedule to
the Companies (Tables A to F) Regulations 1985, as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985.

2. )] In these articles, unless the contrary intention appears;

(a) the "Statutes” means the Act and every oOther statute, statutory instrument,
regulation or order for the time being in force concesning companies yegistered
under the Act; and

) words importing the singular mamber include the pioral number and vice versa,
words importing one gender include all genders and words importing persons
include bodies corporate and unincorporated asseciations.

2 Headings to these articles are inseried for convenience only and shall not affect
construction.




SHARE CAPITAL
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The authorised share capital of the Company is £202,250 divided into 225,000
ordinary shares of 1p each (the "Ordinary Shares™) and 200,000 deferred ordinary
shares of £1 each (the "Deferred Shares™).!

The Deferrcd Shares shall have the following rights and be subject to the following
restrictions:

(a) no right to recelve dividend;

®) on a return of assets on liquidation or otherwise the right 1o receive out of the
assets of the Company available for distribution amongst the members such a
sum not exceeding the amount paid up on the Deferred Shares as may be
available aflier payment to the holders of the Ordinary Shares of the sum of £5
per share; and

©) no right to receive notice of or to attend or vote at any general meeting of the
Company.

Section 89(1) of the Act (which regulates the power to allot equity securities, as
efined in section 94 of the Act) is excluded.

GEMERAL MEETINGS
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A general meeting or a meeting of any class of members of the Company may consist
of a conference between members some or all of whom are in different places provided
thet each member who participates is able:

(a) to hear each of the other participating members addressing the meeting; and

) if hc so wishes, to address all of the other participating rmembers
simultaneously, :

whether directly, by conference telephone or by any other form of ccmmmnications
equipment (whether in use when these articles are adopted or not) or by a combination
of those melhods.

A querum is deemed to be present if those conditions are satisfied in respect of at least
the number of members required (o form a quonm,

A meeting held in this way is deemed to take place at the place where the largest group
of participating members is assembled or, if no such group is readily identifiable, at the
place from where the chairman of the meeting participates.

A resolution put to the vote of a meeting shall be decided by each member indicating to
the chairman (ia such manner as the chairman may direct) whether the member votes in

1 By a Spocial Resolution pesred cn 10th March, 1957, the mutherised share capite] of the Company was increased by £250 10
£202 250 by the creation of 2n sdditonal 25,000 crdinxry shares of § pecce each, ranking peri passu in 218 respects with the existing
ocdinery shares in the capital of the Company.




favour of or against the resolution or abstains. Regulation46 of Table A shall be
amended accordingly.

References in this article to members shall include their duly appointed proadies and. in
the case of corporale members, thelr duly authorised representatives.

SHAREHOLDERS' RESOLUTIONS

5. A resolution in writing signed or approved by lefter, facsimile, telegram or telex by of on behalfl
of all the members of the Company who would be entitled to vote on it if it had been proposed
at a general meeting or at a meeting of any class of members of the Company shall be as valid
and effectual as if it had been passed at a general meeting or at such class meeting (as the case
may be) doly convensd and held The resclution may be contained in one document or in
several documents in like form cach stating the terms of e resolution accurately and signed by
or on behalf of one or more of the members. This article is in addition to, and not limited by,
the provisions in sections 381 A, 381B and 381C of the Act, Regulation 53 of Table A shall not

apply.
VOTES OF MEMEBERS
0. (1) A proxy appointed by a member of the Company under section 372 of the Act may

2
DIRECTORS
7. (B

@

(3)

vote on 2 show of hands as well as on a poll, but no person present shall be entitled to
more than one vote on a show of hands except as provided in regulation 50 of Table A.
Regulation 54 of Table A shall be amended accordingly,

The instrument appointing a proxy and any authority under which it is executed (or
such copy of the instrament or the authority r both as the directors may approve) may
be deposited at the place where the meeting or adjourned meeting is to be held at any
time before the time for holding the meeting or adjourned reecting at which the person
named in the instrument proposes to voie, This provision i3 in addition and without
prejudice 1o the provisions of paragraphs (a), (b) and (¢) of regulation 62 of Table A
ang the last provision of regulalion 62 shall be amended accordingly.

The holders of a maiority of the ordinary shares in the Company in issue may appoint
any person as a director of the Company and may remove any director. Any
appointment or removal shall be mads in writing signed by the holdars of the majority
of the ordinary sharcs in the Company in issue and, in the case of a2 body corporate
holding any of those shares, the signature of any officer or other duly appointed
represcntative shall suffice.  Any appointment or removal shall take effect when it is
lodged at the office or produced at any meeting of the directors.

In addition t0 the circumstances set out in regulation 1 of Table A the office of a
director shall be vacated if be is removed from that office in accordance with this
article,

The directors may appoint any person who is willing to act (o be a director, either (0
fili a casual vacancy or as an sdditional director.
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The directors shall not be suhject to retirement by rotation acd regulations 73 10 80
(inclusive) and the lzst sentence of regulation 84 of Table A shall not apply.

No director shail vacate his office or be ineligible for re-appointment as 2 director, nor
shall any person be incligible for appointment as a directer, by reason only of hos
having attained a particular age.

No special notice is required of any resolution appointing or approving e
appointment of such a director nor is any notice required to state the age of he person
to whom the resolution relates,

ALTERNATE DIRECTORS
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In addition to the persons meationed in regulation 65 of Table A, any director may
appoint a director of any holding company of the Company or of any other subsidiary
of that holding company of any person approved by a majority of the other directors o
act as an alternate director.

An alternate director shall be entitled to receive notice of all meetings of directors, (0
attend and to vote at any such meeting at which the director appointing him is not
pecsonally present and at that meeting to exercise and discharge all the functions,
powers and duties of his appointor as a directer and for the purposes of the
proceedings at that meeting the provisions of these articles shall apply as if he was a
diractor. Regulation 66 of Table A shall not apply.

Every person acting as an alternate director shall have one vote for each director for
witom he acts as alternate, in addition to his own vote if he is also a director, but he
shall count as ondy one for the purpose of determining whether a quorum is present.
The last sentence of each of regulations 88 and 89 of Table A shall not apply.

Any person appointed as an alternate director shall vacate his office as au allernaie
director if the director by whom he has been appointed ceases to be a director or
removes him or on the happening of any event which, if be is or were a director, canses
or would cansc him to vacate that office. Regulation 67 of Table A shall not apply.

An altermate director shall alone be responsible to the Company for his acts and
dafaults and shall not be deemed to be the agent of the director appointing him.
Regulation 69 of Table A shall not appty.

POWERS OF DIRECTORS

9. (43)]

2}

The powers of the directors mentioned in regulation 87 of Table A shall be exercisable
as if the word "executive” (which appears before the word “office™) were deleted,

Without prejudice to any other of their powers, the directors may exercise any of the
powers conferred by the Statutes 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 transter (o any person of the whole or part of the undertrking of the
Company or any of its subsidiaries.




PROCEEDINGS OF DIRECTORS
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SEAL

Provided that he has disclosed to the directors the nature and extent of any muterial interest of
his, a director may vote as a director on a resolution concerning any matter in which be has,
directly or indirectly, an interest or duty and, if he votes, his vote shall be ocunted and be shall
be counted in the quorum when that resotution or matter is under consideration. Regulations 94
to 96 (inclusive) of Table A shall not apply.

Notices of meetings of the directors shall be given to all directors and to any alternate directors
appointed by them. Regutation 88 of Table A shall be amended accordingly.

Regulation 93 of Table A (written resolutions of directors) shall apply as if the word "signed”
included "approved by letter, facsimile, telegeam or telex”.

)
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A meeting of the directors may consist of a conference between directors some ar all of
whom are in different places provided that each director who participates fs able:

(2)  toheareach of the other participating directors addressing the mecling; and

)] if he so wishes, to address alt of the other participating directors
simultan=cusly,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when these articles are adopted or not) ar by a combination
of those methods,

A quorum is deemed to be present if those conditions are satisfied in respect of at least
the number of directors required to form & quorum, subject 10 the provisions of
article 1G.

A meeting held in this way is deemed to take place at the place where the largest group
of participating Girectors is assembled or, if o such group is readily identifiable, at the
place from where the chairman of the meeting participates,

The Company may exercise the powers conferred by the Statutes with regard to baving
official seals and those powers shall be vested in the directors.

The directors shall provide fo 1. safe custody of every seal which the Company may
have.

A seal shall be used only by the authority of the directors or a duly autherised
committee but that authority may consist of an instruction or approval given by letter,
facsimile, telegram, telex or telephone by a muajority of the directors or of the members
of a duly authorised committes,

The directors may determine who sibeil sign any instrument to which a seal is applicd,
either geucrally or in relation to a particular instruinent or type of instrument, and may
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also determine, either generally of in any particuiar czse, thet such sigoatures shall be
dispensed with or affixed by some mechanicat means.

Unless otherwise decided by the directors:

{2) certificates for shares, debentures or other securities of the Company to which
a seal is applied need not be signed; and

(b} every other instrument to which a seal is applied shali be signed by at least one
director and the secretary or by at ieast two directors.

Regulation 6 of Table A shall be amended accordingly. Regulation 101 of Table A
shall not apply.

The Company may give any potice {0 a memnber either personally or by sending it by
prepaid airmail or first class post or facsimile transmission 10 the member at his
registered address or by leaving it at that address. In the case of joint holders of a
share, all potices shall be given to the joint holder whose name stands first in the
register of meinbers in respsct of the  joint holding and notice so given shall be
sufficient notice to all the joint holdexs,

Regulation 112 of Table A. shall 1ot apply and regulation 116 shall apply as if the
words “within the United }ingdom" did not appear.

Proof that:

(a) an envelope containing a noficc was propetly addressed, prepaid and posted
(by airmail or first class post, where available); or

)] a facsimile transmission seting out the terms of a notic: was properly
addressed and despatched

shall be conclusive evideuee that the notice was given. A notice shall be deemed to be
given at the expiry of 24 hours after the cnvelope containing it was posted or, in the
case of facsimile transmission, when despatched.,

Regulation 115 of Tabie A shall not apply.

Subject to the provisions of and {0 the extent permitied by the Statutes, every director,
other officer or anditor of the Company shall be indenminified out of the assets of tha
Company against any lability incurred by him in the actual or purported execuotion or
discharge of his duties or the exercise or purported exercise of his powsrs or otherwise
in relation 1o or in conpection with his duties, powers or office, but:

(a) this indemnity shall not apply to any Hability to the extent that it is recovered
from any other person: and




~)

o the indemnity is subject 10 such officer or auditor taking all reasonable steps to
effect such recovery, so that the indemnity shall not apply to the extent that an
alternative right of recovery is capable of being enforced,

{2} Regulation 118 of Table A shali not apply.




