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Company MNumber 2346565

TiE COMPANTES ACT 1985

SPECIAL RESOLUTIONS
of ROTHMANS (UK) LIMITED

At an Extraordinary seneral Meeting of the members ot the abuve-named
Ccompany, duly convened and held at

OXFORD ROAD, AYLESBURY, BUCKINGHAMSHIRE .

on the 29th September 1989 tke following special resolution was duly
passed:~

1. IT WAS RESOLVED THAT the objects of the Company be amended by the
deletion of the existing Clause 3 of the Memorandum of Association and by
inserting therefor the following to be numbered 3:

(A)L. To carry on business as dealers in and importers, exporters and
distributers of cigars, cigarettes, tobacco and snutf, pipes, cigar and
cigarette holders, tobacco pouches, pipe cleaners and lipghters, ashtrays
and smokers' requisites, convenlences and equipment generally.

2. To give awards and prizes for or in connection with any shows,
exhibitions or competitlions apnd to establish, operate and carry on any
competitions for prizes or otherwise for or in connection with the
advertising or publicity of products dealt with by the Company.

(B) To purchase oOr otherwise acquire or mapufactnre and deal in all kinds
of plant, machinery, apparatus, tools and other articles capable of being
used in the production of any such articles or products as referred to in
the preceding paragraph.

{C) To carry on any other business of any nature whatsvever which nay
seem to the Directors to be capable of being conveniently carried on in
connection or conjunction with any business of the Company hereinbefore
or hereinafter authorised or to be expedient with a view to rendexing
profitable or more profitable any of the Company's assets oOr utilising
its know-how OI expertise.

(hy To subscribe, underwrite, purchase, or otherwise acquire, and to
hold, dispose of, and deal with, any shares or other securities or
investments of any nature whatsoever, and any options or rights in
respect thereof, and to buy and sell foreign exchange.

(E) To draw, make, accept, endorse, discount, negotiate, execute, and
jesue, and to buy, sell and deal with bills of exchange, promissory
notes, and other negotiable or transferable instruments OC securities.

(F) To purchase, Or otherwise acquire for any estate or Iinterest any
property or assets or any concessions, 1icences, grants, patents, trade
marks, copyrights or other exclusive or non-exclusive rights of any kind
and to develop and tnrn to account and deal with the same in sach manner
as may be thought fit and to make experiments and tests and to carry on
all kinds of researchwork.
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(G To build, construct, equip, execute, carry out, improve, work,
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develop, administer, maintain, manpage oOtr contrel works,  plants,
a factories, wharves, jetties, roads, railways, warehouses, depots, offices
and other buildings, structures or facilities of all inds, whether for

® ' the purposes of the Company or for sale, letting or hire to or in return
- for any consideration from any company, firm or person, and to centribute
o to or assist in or carry out any part of any gsuch operaftion.
- {H) To amalgamate OY enter into partnership or any joint wventure OL
0 profit-sharing arrangement or other association with any company, firm or
2 person.
e
. (1) To purchase oI otherwise acquire and undertake all or any part of the
a business, property and 1liabilities of any company, firm Or person
. carrying en any business which the Company is authorised to carry on OT
e possessed of any property suitable for the purposes of the Company.
"
(J) To promote, OI join in the promotion of, any company, whether or not
having objects similar to those of the Company.
. (K) To borrow and raise money and to secure Or discharge any debt or
PR obligation of or binding on the Company in such manner as may be thought
o fit and in particular by mortgages and charges upon all or any part of
e the undertaking, Pproperty and assets (present and future) and the
e uncalled capital of the Company, or by the creation and issue of
s e debentures, debenture stock or other securities of any description.
@gy (Ly To advance,lend orT deposit money Or give credit to oOr with any

. company, firm or person on such terms as may be thought f£it and with or
JRe without security.

(M) To guarantee Or give indemnities or provide gecurity, whether by
personal covenant or by mortgage or charge upon all or any part of the

Lo undertaking, property and assets (present and future) and the uncalled
R, capital of the Company, O©Or bY all or any such methods, For the
PO performance of any contracts or obligations, and the payment of capital

or principal (together with any premium) and dividends or interest om any
shares, debentures or other securities, of any person, firm ox company
P including (without limiting the generality of the foregoing) any company
R which is for the time being a holding company of the Company or another
a subsidiary of any such holding company oOF is associated with the Company

A in business.

RN
¢’313 (N) To issue any securities which the Company has power L0 igsue for any
R other purpose by way of security or indemnity or in satisfaction of any
R liability undertaken or agreed to be undertaken by the Company.

VI
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ﬁkgg {0) To sell, lease, grant licences, easements and other rights over, and

Gy B in any other manmer deal with or dispose of, the undertaking, property,
‘ agsets, rights and effects of the Company Or any part thereof for such
consideration as may be thought £it, and in particular for shares or
other securities, whether fully or partly paid up.

() Te prorure the registratien ox incorporation of the Company in or
vnder the laws of any territory outside England.

?2 (Qy Teo subscribe or guarantee mONey for any national, charitable,
s benevolent, public, general or useful object or for any purpose which may
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be congidered likely directly or indirectly tuo further the interests of L
the Company or of its membars.

(R) To establish and maintain or contribute toooany peasion  or -
superannuation funds Ffor the benefit of, and to give or provure the e
giving of donations, gratuities, pensions, allowances or emoluments o,
any individuals wmo are or were at any time in the employment o1 service 2
of the Company or of any company which is its holdinp .ompany or 8 a Y,
subsidiary of the Company or &any such holding compiny or othewwise iw -9

allied to or associated with the Company, ©or who are oF were at any time "
& directors or officers of the Company or of any such other Company, and ¢
the wives, widows, familles and dependants of any suck individuals; to o
A establish and subsidise or subscribe to any institutions, associations, ¢
o clubs or funds which may he considered likely to benefit any such persons e

J or to further the interests of the Company or of any such other company; Jo
. and to make payments for or towards the insurance of any such persons. ¢

(8) To establish and maintain, and to contribute to, any scheme for X
encouraging or facilitating the holding of shares or debentures in the T
° Company by or for the benefit of its employees Or former employees, Or R
those of its subsidiary or holding company Or subsidiary of its holding e
company, or by or for the benefit of such other persons as may for the éﬁ‘
time being be permitted by law, or any scheme for sharing profits with P
its employees Or those of its subsidiary and/or associated companies, and AR
B (so far as for the time being permitted by law) to lend money to the L
= Company's employees (other than directors) with a view to enabling them o
: to acquire shares in the Company or its holding company. '

(T) To distribute among members of the Company in specie or otherwise, by a
o way of dividend or bonus or by way of reduction of capital, all or any of "
the property or assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject to o
any incident authorised and consent required by law. .

(U) To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees oOr
otherwise, and Dby or through trustees, agents, subsidiary companies oOr
otherwise, and either alone or in conjunction with others. E

(V) To do all such other things as may be considered to be incidental or
conducive to any of the above objects.

a And it is hereby declared that in the construction of this clause the i
: word "company" except where used in reference toO the Company shall Dbe &
deemed to include any person or partnership or other body of persons, 'J
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise 1imited by reference to any other paragraph ox the
name of the Company, but may be carried out in as full and ample a mannar

7,ﬁ% 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 4
" company.
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9. IT WAS RESOLVED that the draft Articles of Association laid before
this Meeting and, for the purpose of identification, subscribed by the
Chairman thereof, be and the same are hereby adopted as the asrticles of
Association of the Company in substitution for, and to the exclugion of

all the existing Regulations thereof,
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THE COMPANIES ACT 1983

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of ROTHMANS (UK) LIMITED

PRELIMINARY

1.(A) Subject as hereinafter provided, the regulations contained in Table
4 of the Coempanies (Tables A to F} Regulations 1985 (herveinafter referred
to as 'Table A'), shall apply to the Company.

{B) Regulations 24,35,40,65 to 69,73,74,75 apd 77 to 81 inclusive of
Table A shall not apply to the Company.

(C) The expressions wrelevant securities” and ‘“equity securities",

wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.(A) Subject to the provisions of Table A and Yo the following
provisions of these Articles, the Directors shall have authority to
exercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, Or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, OL grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, oOr
an allotment in pursuance of such offer or right, would or might rasult
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital with which the Company
was incorporated, and such limitation shall determine the maximum amount

of the relevant securities which at any time remain to be allotted h, the
Diractors hereunder.

¢ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
upon the date of the incorporation of the Company.

(B) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in &all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration uf such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.
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() The authcrity conferred upon the pirectors to allot relevant
securities may at any time, by Ordinary resolutimn of the Company in
General Meeting, be revoked, varied or reneved {vwhether or not it has
been previously renewed hereunder) for a further period not exceeding
five years.

3, Section 89(1) and Section 90(1) to (6) of the Act shall not apply to
any allotment of equity securities by the Company. The shares comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, uniess otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are allotted on any terms to any
person, be first offered on the same Or more favourable terms to each
per.on who holds shares in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days,
within which the of fer, if not accepted, will Dbe deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance Or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securitles as have not been
taken up in such manner as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesaid, which by reason of
the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannct in the opinion of the Directors be conveniently offered
in the manner hereinbefore provided.

4.{a) No share shall be i:sued at & discount.
(b) The Company shall not have power to issue share warrants to beax.r.

(c) Any jnvitation to the public to subscribe for any shares oOr
debentures of the Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may hecome entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract.

(b) The Company shall Dbe authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, Or
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first he
approved by special Resolution of the Company in General Meeting.

LIEN
6. In regulation 8 of Table A, the words "(mot being a fully paid share)"

shall be omitted. The Company shall have a first and paramount lien om
ali shares standing registered in the name of any persun (whether he be
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the sole registered holder thereof or one of two or more joint holders) i
for all mouneys presently payable by him or his estate LO the Company. SCANN o)

TRANSFER OF SHARES
7. The Directors may, in their absolute discretion and without assigning o,
any reason therefor, decline to register any transfer of any share, o B

vhether or not it is a fully paid share. S

PROCEEDINGS AT GENERAL MEETINGS e

8. All business shall be deemed special that ig transacced at an
extraordinary general meeting, and also all that is rransacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, halance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
: retiring and the appointment of, and the fixing of the remuneration of, 0
) the auditors. In regulation 38 of Table A, immediately after the words R
"place of the meeting and" there shall be inserted the words "in the case F~k”a
of special business".

9, At the end of regulation 38 of Table A there shall be inserted the T
k following: "In every notice of a general meeting there shall appear the o
« statement referred to in Section 372(3) of the Act, in relation to the ]
right of members to appvint proxies”. 5

10.(A) No business shall be transacted at any Meeting unless a quorum is i
4 present, Two members entitled to attend at that Meeting, present in o
8~ persen, ©OF by proxy or (in the case of a corporation) & duly authorised Ko
representative shall be a quorum. At the end of regulation 41 of Table A N
there shall be inserted the following: "If within half an hour from the i
time appointed for the holding of an adjourned meeting a quorum is not S
present, the meeting shall be dissolved." ‘

(B} In regulation 59 of Table A, the second sentence shall be omitted.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The first Directons will be the person O persons named in the L
:? statement delivered to the Registrar of Companies in accordance with |
. section 10 of the Act. 2

o, 12. The Directors may appoint a person who is willing o ach GO be a
F Director, either to $£i11 a vacancy or as an additional Director. provided
e ] that the appointment does not cause the number of Directors to exceed any :
’ number fixed by or in accordance with the Articles as the maximum number %,
of Directors. -

) 13. In addition and without prejudice to the provisions of section 303 of
‘4 the Act, the Company may by Ordinary Resalution remove any Director
° pefore the expiration of his period of office. Subject to the provisions .
of Table A and aection 303(2) of the Act, the Company may by Ordinary bt
e Resolution appoint a person who is willing to act to be a Director either
ro £ill a vacancy or as an additional Director. In regulation 38 of Table
= A the words 'or a resolution appointing a person as a Director® shall be
\téi omittea.
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14, The office of & Director shall be vacated in any of the events
specified in Regulation 88 save that paragraph (i) of such Regulation
shall not apply. The office of a Director shall also bhe vacated if he
shall in writing offer to resign and the Pirectors shall resolve to
acce; t such offer.

15, The ordinary remuneration of the Directors shall from time to time be
determined by an Ordinary Resolution of the Company and shall (unless
such resolution otherwise provides) be divisible among the Directors as
they may agree, Or, failing agreement, equally, except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payable shall pe entitled only to rank in such
division for a proportion of remuneration related to the period during
which he has held office. The Directors may repay to any Director all
such reasonable expenses as he may incur in attending and returning from
meetings of the Directors Or of any committee of the Directors Or General
Meetings or otherwise in or about the business of the Company. Any
Director who serves on any committee, or who otherwise performs services
which in the opinion of the Directors are outside the scope of the
ordinary duties of 2 Director, may be paid such extra remuneration by way
of salary, commission oOfF otherwise as the Directors may determine.
Regulation 82 shall not apply.

PROCEEDINGS OF DIRECTORS

16. If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 64
of Table A for the word npwo" there shall be substituted the word "one".

17. An appointment or removal of an alternate Director may De effected at
any time by notice in writing to the Company given by his appointer. An
alternate Director may also be removed from his office by not less than
twenty four hours’ notice in writing to the Company and to the appointor
given by & majority of his co-Directors. This Article shall have effectl
in substitution for regulation 68 of Table A which shall not apply to the

Comnany .

18. The Directors may dispense with the keeping of attendance books for
meetings of the Directors OF committees of the Directors. Regulation 86
shall be modified accordingly.

BORROWING POWERS

19. The Directoxrs may exercise all the powers of the Company to borrow
meney and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company or of
any third party.

DIRECTORS' INTERESTS
2G. A Director may vote in respect of any contract or arrangement in

which he, or any person with whom he is connected, is interested and be
counted in the quorum pL<sent at any meeting of the Directors or, if
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otherwise so entitled, at any General Meeting of the Company at whick any
such contrret or arrangement is proposed OF considered, and if he shall
so vote, his vote shall be counted. This Article snall have effect in
substitution for regulations 94 to 98 ‘'nclusive of Table A, which
regulations shall not apply to the Company.

21, The Directors may delegate any of their powers OF discretions to
committees consisting of one or more members of their body and (if
thought fit) one OTr more other persons co-opted as hereinafter provided

Any committee 8O formed shall in the exercise of the powers 5O delegated
conform to any regulations which may from time to time be impoused by the
Directors. Any such regulations may provide for or authorise the
co-option to the committee of persons other than Directors and for such
co-opted members to have voting rights as members of the committee but s0
that (i) the number of co-opted members ¢hall be less than one-half of
the total number of members of the committee and (ii) mno resolution of
the committee shall be effective unless a majority of the members of the
committee present &t the meeting are Directors. Regulation 72 snall not

apply-

22, A resolution in writing signed by eazh of the Directors (or in any
case and to the extent authorised by Article 21 his alternate Director)
for the time being in the United Kingdom shall be as effective as a
resclution duly passed at a meeting of the Directors and may consist of
several documents in th jike form, each signed by one Or more persons.
Regulation 93 shall not apply-

ALTERNATE DIRECTORS

2%.(A) Any Director may at any time by writing under his hand and
deposited at the registered office, or delivered at a meeting of the
Directors, appoint any person {(including another Director) to be his
alternate Director and may in Llike manner at any time terminate such
appoirtment. Such appointment, unless previously appcoved by the
Directors, shall have effect only upon and subject to being SO approved.
The same person may be appointed as the alternate Director of more than
one Director.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him €O
vacate such office or if his appointer ceases to be a Director
(retirement at any General Meeing at which the Director is re-elected
being for such purpose disregarded}.

'C) An alternate Director shall (except when absent from the United
kingdom) be entitled to receive notices of neetings of the pirectors and
of any committee of the Directors of which his appointor is a member and
shall be entitled to attend and vote as a Director and be counted in the
quorum at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes I the proceedings at such
meeting the provirions of these Articles shall apply as if he were a
Director. If he shall be himself a Director ox shall attend any such
meeting as an altermate for moire than one pirector his voting rights
shall be cumulative. 1f his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill-health or
disabiiity his signature to any resoluticn in writing of the Directors




shall be as effective as the signature of his appuiutor.  Au alternate
Lirector shall not (save as sforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of *hese
Articles.

(D} An alternate pirector shall be entitled to contract and be interested
in and benefit from contracts or arrangements Or transactions and to be
repaid expenses and tc be indemnified to the same extent mutatis mutandis
as if he were a Director but he shall not be entitled to receive from the
Company in  respect of his appointment as alternate Director dany
remunecaticn eicept only such part (if any) of the remuneration otherwise
payable to his appointer as such appointer may be notice in writing to
the Company from time to time direct.

DEPARTHMENTAL, DIVISIONAL OR LOCAL DIRECTORS

24, 'The Directors may from time to time appoint any perscns to be
‘ Departmental, Divisional or Local Directors and define 1imit or restrict
his or their powers and duties and determine his or their remuneration
and any may at any time remove any Depavtmental, Divisional or Local
Director from office provided that a Departmental, Divisional or Local
' Director shall not be or have power to act as a Director of the Company
or be entitled to receive notice of or attend or vote at meetings of the
Directors nor shall he be deemed a Director for any of the purposes of
these Articles.

NOTICES

Q 25. Any notice OT document (including a share certificate) may be served
d on o¢r delivered to any member by the Company either personally or by
] sending it through the post in a prepaid cover addressed ¥ such member
at his registered address, OF (if he has no registered address within the
B, United Kingdom) to the address, 4if any, within the United Kingdom
- q supplied by him to the Company as his address for the service of notices,
" or by delivering it to such address addressed as aforesaid. Where a
notice or other document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four hours
ﬁ} (or, where second-class mail is employed, forty-eight hours) after the
o4

O

time when the cover containing the same is posted and imn proving such
service or delivery it shall be sufficient to prove that such cover was
properly addressed, stamped and posted. Regulation 112 shall not apply.
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OVERRIDING PROVISIONS

26. Whenevev Rothmans Internaticnal plc (hereinafter called "the Pavent 5
Company"), ur any subsidiary of the Parent Lompany, shali be the holder . i
of not less than 90 per cent. of the issued Ordinavy Shares the following B
provisions shall apply and to the extent of any inmconsistency shall have “%;
overriding effect as against all other provisicns of these Arvicles:- rﬁn\-;

(A) the Parent Company may at any time arid from time to time appoint any e
person to be a Director or remove from office any Director howaoerVer ”,ﬁjfi
appointed but so that in the case of a Managing Director his removal from R
office shall be deemed an act of the Company and shall have effect “j*
without pre,udice to any claim for damages for breach of any contract of
service between him and the Company;

(B) no unissued shares shall be issued or agreed to be issued or put ‘Jx,‘
under option without the consent of the Parent Company; '

(c) any or all powers of the Directors shall be restricted fu such e
respects and to such extent as the Parent Company may DYy notice to the Lo
Company from time to time prescribe.

Any such appointment, removal, consent oOr notice shall be in writing VZQKO
served on the Company and signed on behalf of the Parent Company by any P
, two of its Directors or by any one of its Directors and its Secretary or A
1 some other person duly authorised for the purpose. No person dealing ‘H~ﬁ?
with the Company shall be concerned to see OF enquire as to whether the e
powers of the Directors have been in any way restricted hereunder or as 2
to whether any requisite consent of the Parent Company has been obtained oo
J and no obligation incurred or security given or transaction effected by
the Company to oOr with any third party shall be invalid or ineffectual
unless the third party had at the time express notice that the incurring

3 of such obligation or the giving of such security or the effecting of

@ such transaction was in excess of the powers of the Directors.

INDEMNITY S
o 27. Subject to the provisions of Section 310 of The Act, and in addition Fi'

; to such indemnity as is contained in regulation 118 of Table A, every
Director, Secretary Or other officer of the Company shall be entitled to

> be indemnified out of the assets of the Company against all losses or L
. 1iabilities incurred Dy him in or about the execution and discharge of P
’ the duties of his office. S

SECRETARY

28. The first Secretary Or secretaries of the Company shall be the person or

k.
& persons named as such in the statement delivered under Section 10 of the Act.
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THE COUPANIES ACT 1983

COMPANY LIMITED BY SHARES

HMEHORANDUY OF ASSOCIATION

of ROTHMANS (UK) LIMITED

(as adopted by special Resolution passed on 29th September 1989)

1, The name of the Company is "Rothmans (UK) Limited".=
2. Thne Registered Office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a)1. 1o carry on business as dealers in and importers, exporters and
distriputors of cigars, cigarettes, tobacco and snuff, pipes, cigar and
cigarette nolders, tobacco pouches, pipe cleaners and lighters, ashtrays
and smekers!' requisites, conveniences and equipment generally.

2. To give awards and prizes for or in connection with any shows,
exhibitions or competitions and to establish, operate and carry on any
competitions for prizes or otherwise for or in connection with the
advertising or publicity of products dealt with by the Company.

(B) To purchase or otherwise acquire or manufacture ang geal in all kinds
of plant, machinery, apparatus, tools and other articles capaple of being
used in the production of any such articles or products as referred to in
the precedind paragraph.

{C) To carry on any other pusiness of any nature whatsoever which may
seem to the Directors xo be capable ©Of being conveniently carried cn in
connection or conjunction with any pusiness of the Company hereinbefore
or hereinafter authorised or to pe expedient with a view to rendering
profitable or more profitable any of the Company's assets or utilising
1ts know-how O expertise.

(b) To subscribe, underwrite, purchase, or otherwise acquire, and to
hcld, dispose of, and deal with, any shares or other securities or
investments of any nature whatsoever, and any options Or rights in
respect rnerecf, and to buy and sell foreign gxchange.

(E) To draw, make, accept, endorse, discount, hegotiate, execute, and
igsue, and to Dbuy, sell and deal with bills of exchange, promissory
notes, and other negotiable oOr transferable instruments or securities.

= The name of the Company was changed from Tintmeadow Linited to
Rothmans (UK) Limited on 1st May 1989.
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(F) To purchase, Or ctherwise acquire for any egtate or interest any
property or assets or any concessions, 1icences, grants, patents, trade
marks, copyrights or other exclusive or non-exclusive rights of any hkind
and to develop and turn to account and deal with the same in such manner
as may be thought f£it and to make experiments and tests and to rarry on
all kinds of researchwork.

{(G) To build, construct, equip, execute, Carry out, improve, Work,
develop, administer, maintain, manage or control WOrKS, plants,
factories, wharves, jetties, roads, railways, warehouses, depots, offices
and other buildings, structures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or nire tc or in return
for any considerution from any company, firm or person, and to contribute
to or assist in or carry put any part of any such operatior.

(B) To amalgamate or enter inte partnership Or any joint venture or
profit—sharing arrangement or other association with any company. firm or

persot.

{1I) To purchase or otherwise acquire and undertake all or any part of the
pusiness, property and 1iabilities of any company, firm or person
garrying on any pusiness which the Company is authorised to carry on or
possessed of any property suitable for the purposes of thz Company.

(J) To promote, OF join in the promotion of, any company, whether or not
naving objects similar to those of the Company.

(K) To Dborrow and raise money and to secure ar discharge any debt or
obligation of or pinding on the Company in such manner as may be thought
fit and in particular by mortgages and charges upon ali or any part of
the undertaking, property and assets (present and future) and the
uncalled capital of the Company, O by tre creation and issue of
debentures, debenture stock or other securities of any description.

(L) To advance,lend or deposit money or give credit tc or with any
company, firm or serson on such terms as may be thought f£it and with or

without security.

(M) To guarantee or give indemnities or provide gecurity, whether by
personal covenant or by mortgage or charge upon all or any part of the
undertaking, property and assets (present and future) and the uncallad
capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and +the payment of capital
or principal (together with any premium) and dividends or interest on any
shares, debentures o other securities, of any person, firm Or company
including (without 1imiting the generality of the foregeing) any company
which is for the time being a helding company of the Company or another
subsidiary of any such holdinyg company or is associated with the Company

in business.

{N) To issue any securities which the Company nas power to issue for any
other purpose by way of security or indemnity or in satisfaction of any
1iability undertaken or agreed to be undertaken by the Company.

(0) To sell, jease, grant licences, easements and other rignts over, and

LB




in any okher manner deal with or dispose of, the undertaking, property,
assets, rights and effects of the Company or any part thereof for such
consideration as may pe thought £it, and in particular for shares or
other securities, whether fully Or partly paid up-.

(P) To procure the registration or jncorporation of the Company in or
under the laws of any territory outside England.

(Q) To subscribe oOF guarantee money for any national. charitable,
penevolent, public, general or useful object or for any purpose which may
be considered likely directly or indirectly to further the interests of
the Company or of its members.

(R) To astabiish and maintain oOr contripute to any pension or
superannuation funds for the penefit of, and Lo give or procure the
giving of donations, gratuities, pensions, allowances oU emoluments to,
any individuals who are or were at any time in the employment or service
of the Company or of any company which is its holding company or is &
subsidiary of the Company Or any such holding company or otherwise is
allied to or associated with tne Company, or who are or were at any time
directors or officers of the Company or of any such other Company, and
the wives, widows, families and dependants of any such individuals; to
establish and subsidise or subscribe to any institutions, associatlions,
clubs or funds which may be considered 1likely to penefit any such persons
or to further the interests of the Company or of any such other company;
and to make payments for or towards the insurance of any such persons.

(8) To establish and maintain, and to coentribpute to, any scheme for
encouraging or fFacilitating the nolding of shares or debentures in the
Company by or for the Dbenefit of its employee$ OT former employees, Or
tnose of its subsidiary Cr holding company or subsidiary of its holding
company, ©or by or for the benefit of such other persons as may for the
time being be permitted by law, or any gscheme for sharing profits with
its employeeg OF those of its subsidiary and/or associated companies, and
{so far as for the time being permitted by law) to lend money to the
Company's employees {other than directors) with a viev +o enabling them
to acquire shares in the Company or its holding company.

(1) To distripute amond members of the Company in specie or otherwise, by
way of dividend or bonus or by way of reduction of capital, all or ary of
the property or agsets of the Company. or any proceeds of sale or other
disposal of any property or assets of the Company, with and subject €0
any incident authorised and consent required by law.

{u) To do all or any of the things and matters aforesaid in any part of
the weorld, and aither as principals, agents, contractors, trustees oOr
otherwise, and Dy or through trustees, agents, subsidiary companies or
otherwise, and either alone or in conjunction with others.

(V} To do all such other things as nay pe considered to be incidental or
conducive to any of the ahove objects.
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And it is hereby declared that in the construction of this clause the
word “company" except where unged in reference ro the Company ghall pe
deemed to inciude any person or partnership or other pbody of persens,
whether incorporated or not incorporated, and whekther domiciled in Great

Britain or elsewhere, and that the objects specified in the different
paragrapns of this clause shall, except where otherwise expressed
therein, be in nowise 1imited by reference to any other paragraph oOr the
name of the Company. but may be carried out in as full and ample a manner
ané shall Dbe construed in &as wide a sSense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
tompany .

4. Tre liability of the members is limited.

5. The Authorised Share Capital of the Company is &£1,000 divided into 1
1,000 Ordinary Shares of £1 each. e
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w2, the several persons whose names, addre
inte a company in pur
pectively agree to take the
the company set opposite OLr

subscrahed are dpsirous ef beinyg formed

this Hemorandum of RAssociation, and we res

number of shares in the capital of
respective npames.

NAHMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
Taken by each
supscriber.

- e -

MICHAEL WILLIAHK DOUGLAS
Crown House,

2, Croun Dale,

London SEL19 3NQ

Company Director

RACHEL ROGAN
Crown House,

2, Crown Dale,
London SE1% 3NQ

Company Secretary

ONE

ONE

Dated the 27th day of January 1989
WITNESS to the above Signatures:
LAURENCE ADAMS

Crown House,

2 Crown Dale,

London SE19 3NQ

Company Formation Agent

ssas and descriptions
suance of
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THE COMPANIES ACT 18265

PRIVATE COMPANY LIMITED BY SHARESR

ARTICLES OF ASSOCIATION

Uf ROTHMANS (UK) LIXNITED

(hs adopted by special Resolution passed on 29th September 1989)

FRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table
n of the Companies (Tables A to F) Regulations 1985 {hereinafter referred
to as 'Table B'), shall apply to the Company.

(B) Regulations 24,35,40,65 to 69,73,74,75 and 77 to 81 inclusive of
Taple A shall not apply to the Company.

(c) The expressions nrelevant securities" and ‘“edquity securities",
wheresoever appearing herein, shall pear the meanings ascribed to them by
the 2ct.

SHARES

5.{(a) Subject to the provisicns of Taple A and to the following
provisions of these Articles, the Directors shall have authority to
eyercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, ©r any relevant securities, £o Such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Heeting shall not
have varied, renewed or revoked the said authority):

(i) The Directors shall not pe authorised to make any offer or allotment
of shares 4in the Company, or grant any right te suhscribe for, ©r to
ceonvert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share capital with which the Company
was incorporated, and such limitation shall determine the maximum amcunt
of the relevant securities which at any time remain to be allotted by the
Directors heresunder.

(11) The period within which the said authority to allot relevant
gegurities may be exercised shall be 1imited to five years, commencing
upon the date of the incorporation of the Company.

{B) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the term3 of such authority, shall be authorised to be made,
notwithstanding that such offer or agreement would or might require
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relevant securities to be allotted after the expiration of such autnorilty
and, accordingly, the Directors may at any time allot any reljevant
gecurities in pursuance of such offer or agreement.

(¢) The authority conferred upon the pirectors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General MNeeting, be revoked, varied or renewed [whether or not it has
been previously renewed hereunder) for & further period not exceediny
five years.

3, Section 89(1) and section 90(1}) to {(6) of the Act shall not apply to
any allotment of equity securities by the company. The gshares comprised
in the initial allotment by the Company shall pe at the disposal of the
Directors as they think proper put thereafter, unless otherwise
determined DY Special Resolution of the Ccompany in General Meeting, any
relevant securities shall, pefore they are allotted on any terms to any
person, pe first offered on the same or more favourable terms tc each
person who holds shares in the Company in the propeortion which is, &s
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

such offer shall be made by notice in writing specifying the number of
shares offered and the period, peing not less than twenty one days.
within which the offer, if not accepted, will be deemed to have heen
declined. After the expiration of such period, or oOn receipt of notice of
the acceptance ©or refusal of every offer so made, the Directors may.
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may. in 1like
manner, dispose of any such securities as aforesaid, which by reason of
tne propertion porne by them to the number of persons entitlied to such
offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently offered
in the manner nereinbefore provided.

4,{a) No share shall pe issued at a discount.
{p) The Company shall not have power top issue share warrants to bearer.

(c) Any invitation to the public to supscribe for any shares or
debentures of the Company ig prohibited.

5, Supject to the provisions of Part V of the Aok~

(a) The Company may purchase &any of its own shares, provided that the
terms of any contract under which the Company will or may becomeventitled
or cbliged to purchase its oOWR shares s&hall De authorised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract.

{b) The Company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, Or
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any stch assistance or payment shall first be
approved by Special resolution of the Company in General Meeting.
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6. .n regulation 8 of Taple A, the words n(not being a fully paid share)®
shall be omitted. The Company shall have & fFirst and paramount lien on
all shares standing registered in the name of any person (whether he be
the sole registered nolder thereof or one of two or more joint nelders)
for all mon2ys presently payable by nim or his estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning
any reason tnerefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. &1l Dbusiness shall be deened special that is transacted at an
extraordinary general meeting, and also all that 1is transacted at an
annual general meeting, Wwith the exception of jeciaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the plaze of those
retiring and the appointment of, and the fixing of the reruneration of,
the auditors. In regulation 38 of Table A, immediately after the words
uplace of the meeting and" there shall be inserted the rjords "in the case
of special pusiness".

9. At the end of regulation 38 of Tahle & there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred to in gzction 372 (3) of the Rct, in relation to the
right of members to appoint proxies".

10.¢{a) No husiness shall be transacted at any Meeting unless a quorum is
present. Two members entitled to attend at that Meeting, present in
person, ©Or Dby Proxy or (in the case of & cor goration) a duly authorised
representative shall be a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour from the
rime appointed for the holding of an adjourned meeting & quorum is not
present, the meeting shall be dissolved."

(B) In regulation 59 of Table A, the second sentence shall be omitted.
APPOINTHMENT AND REMOVAL OF DIRECTORS

11. The first Directors wWill be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
section 10 of the Act.

12. The Directors may appoint a person who is willing to act to be a
Director, either to £i11 a vacancy Or as an adgditional Director, provided
that the appointment does not causc the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number
of Directors.

13. In adaition and without prejudice to the provisions of Section 303 of
the B&Act, the Company may by ordinary Resolution remove any Director
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vefore the expiration of his period of office. Subject to the provisicns
of Table A and Section 303(2) of the Act, rhe Company may by Ordinrary
Resolution appoint a person who is willing to act to be & Director either
to £ill a vacahcy or as an adaditional Director. In regulation 38 of Tabie
L the words ‘'or & resolution appointing a persecn as a Director' shall he
omitted.

14. The office of a pirector shall be vacated in any of the events
specified in Regulation 88 save that paragraph {f) of such Regulation
shalli not apply. The office of a Director shall also be vacated if he
shall 4in writing offer to resign and the Directors shall resolve to
accept such offer.

15. The ordinary remuneration of the Directors shall from rime Lo time be
determined by an ordinary Resolution of +the Company and shall {unless
such resolution otherwise provides) be divisible among the Directors as
they may agree, o, failing agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payable shall Dbe entitled only to rank in such
aivision for a proportion of remuneration related to the peried during
which he has held office. The Directors may repay to any Director all
such reasonable expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directeors or General
Keetings oOr otherwise in or apout the business of the Company. any
Director who serves on any committee, OU who otherwise performs sarvices
wnich in the opinion of the Directors are outside the scCope of the
ordinary duties of a Director, may be paid such extra remuneration by way
of salary, commissieon or otherwise as the Directors may determine.
Regulation 82 shall not apply.

PROCEEDINGS OF DIRECTORS

16. If and so long as there shall be one Director only he shall bLe
entitled to exercise a1l the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table B shall Dbe construed accordingly- in regulation 64
of Table A for the word "two" there shall be substituted the word "one".

17. &n appointment or removal of an alternate Director may pe effected at
any time by notice in writing to the Company g¢given py has appointor. an
alternate Director way also be removed from his office DY not less than
twenty four hours' neotice in writing to the Company and to the appointor
given Dy a majority of his co-Directors. This Article shall have effect
in substitution for reyulation 68 of mable A which shall not apply to the
Company .

18. The Directors may dispense with the keeping of attendance books for
meetings of the Directors or committees of the Directors. Regulation 86
shall be modified accordingly.

BORROWING POWERS
19. Tne Directors may exercise all the powers of the Company to borrow

money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to gection 80 of the Act, to
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igsue debentures, debenture stock and other securities whether outright
or as security for any debt, liabillty or obligation of the Company or of
any third party.

DIRECTORS' INTERESTS

20. B Director may gote in respect of any contract or arrangement in
which he, or any person with whom he is connected, is interested and be
ccunted in the quorum present at any meeting of the Directors O, if
otherwise sC entitled, at any General Heeting of the Company at which any
such contract or arrangement is proposed oOr considered, and if he shall
sp vote, his vote shall be counted. Tnis Article shall have effect in
supstitution for regulations g4 to 98 inclusive of Table &, which
regulations shall not apply to the Company .

91. The Directors may delegate any of their powers or discretions to
~ommittees consisting of cne or more members of their body and (if
thought fit) one or more other persons ceo-cpted as nereinafter provided.
Any committee SO formed shall in the exercise of the povers soO delegated
conform to any regulations which may from time to time be imposed by the
Directors. Any such regulations may provide for OF authorise the
co-option to the committee of persons other than Directors and for such
co~opted members to have voting rights as members of the committee bhut SO
that (i) the number of co-opted members snall be 1less than one-half of
the total number of members of the committee and (ii) no resolution of
the committee snall be effective unless a majority of the members of the
committee present at the meeting are Directors. Regulation 72 shall not

apply.

22. A resolution in writing signed by gach of the Directors (or in any
case and to the extent authorised by Article 21 his alternate Director)
for the time being in the United Kingdom shall pe as effective as a
resolution duly passed at a meeting of the Directors and may consist of
several documents in the 1like form, eacn signed by one or more persons.
Regulation 23 shall not apply.

ALTERNATE DIRECTORS

23.(A) Bny Director may at any time Dy writing under his hand and
deposited at the registered office, ©OT delivered at a meeting of the
pirectors, appoint any person (including another Director) to pe his
ailternate Director and may in like manner at any time terminate such
appointment. such appointment, unless previously approved by the
Directors, shall have effect only upon and subject to being sO approved.
The same person may be appointed &as the alternate Director of more than
one Director.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were & pirector would cause him to
vacate such office or if his appointer ceases to be & Director
(retirement at any General Meeing at which the Director is re-elected
peing for such purpose disregarded) .

(¢) an alternate pirector shall (except when absent from the United
¥ingdom} be entitled to receive notices of meetings of the Directors and

10

e T T T L P e U R R T P i1
A o g \_«}‘%(&ﬁﬁj‘ M'a_? 3}.53&5"' j‘{ 453};}\:‘{_'@-9;"[3
AR e

B

Lo




4

1

of any committee of the Directors of which his appointor is a member and
shall be entitled to attend and vote as a pirector and be counted in the
quorum at any such meeting at which his appointor is not personally
present and generally at such meeting to perform alli functions of his
appointor as a Director and for the purposes cf the proceedings at ~veh
meeting the provisions of these articles shall apply as if ke wore &
Director. 1f he shall be himself a Director &r shall atteund any such
meeting as an alternate for more than ohe Director his vot.ug rights
shall be cumulative. If his appointor is for the time being absent frum
the United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An alternate
Director shall not (save as aferesaid) have power to act as a Director
nor shall he be deemed to Dbe a Director for the purposes of these
Articles.

(D) An alternate Director shall be entitled to contract and be interested
i1. and benefit from contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same extent mutatis mutandis
as if he were a Director but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any
remuneration wxcept only such part {if any) of the remuneratiocn ntherwise
payable to his appointer as such appointer may e notice in w=iting to
the Company from time to time direct.

DEPARTMENTAL, DIVISIONAL OR LOCAL DIRECTORS

24. 'The Directors may from time to time appoint any per..ns to ke
Departmental, Divisional or Local Directors and define limit or restr-ict
his or their powers and dutles and determine his or their remuneration
and any may at any time remove any Departmental, pivisicnal or Local
Director from office provided that a Departmental, Divisional or Local
pirector shall not be or have power to act as a Director of the Company
or be entitled to receive notice of or attend or vote at meetings of the
Directors nor shall he be deemed a Director for any of the purposes of
these Articles.

NOTICES

25. Any notice or document (including a share certificate) may be served
on or delivered to any member by the Company either personally or Dby
sending it through the post in a prepaid cover addressed to such member
at his registered address, or (if he has no registered address within the
United Xingdom) to the address, if any. within the United Kingdom
supplied by him to the Company as his address for the service of notices,
or by delivering it to such address addressed as aforesaid. Where a
notice or other document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four hours
{or, where second-class mail is employed, forty-eight hours) after the
time when the cover containing the same is posted and in proving such
gervice or delivery it shall be sufficient to prove that such cover was
properily addressed, stamped and posted. Regulation 112 shall not apply.
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OVERRIDING PROVISIONS

26. Wnenever Rothmans International PpIC (hereinafter called "the Parent
Company"), or any subsidiary of the parent Company, shall pe the holder
of not less than 90 per cent. of the issued Ordinary Shares the following
provisions shall apply and to the extent of any inconsistency chall have
overriding effect as against all other provisions of these Articles:i-

(A) the Parent Company may at any time and from time to time appoint any
person to be a pPirector or remove from office any Director nowsoever
appointed but $0 that in the case of a Managing Director his removal from
cffice shall Dhe deemed an act of the company and shall have effect
without prejudice to any claim for damages for preach of any contract of
service between him and the Company;

(B) no unissued shares shall be issued OF agreed to Dbe igsued or put
under option without £ne consent of the parent Company;:

{(¢) any or all powers of the Directors shall be restricted in such
raspect.s and to such extent as the parent Company may Ly notice to the
company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on benalf of the Parent Company by any
rwo of its Directors or by any one of its pirectors and its Secretary or
some other person duly authorised for the purpose. No person dealing
with the Company shall be concerned to see Or engquire as to whetnher the
powers of the Directors have been in any way restricted hereunder or as
to whether any requisite consent of the Parent Company has been obtained
and no obligation incurred or security given or transaction effected by
the Company to or with any third party shall pe invalid or ineffectual
unless the third party nad at the time exXpress notice that the incurring
of such obligation or the giving of such security or the effecting of
such transaction was in SXCess of the powers of the Directors.

INDENNITY

27. Subject to the provisions of Section 310 of The Act, and in additaion
to such indemnity as is contained in regulaticn 118 of Table &L, every
Director, Secretary or other officer of the Company shall pe entitled to
pe indemnified out of the assets of the Company against all losses Or
1iabilities incurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY

2. The first Secretary oOr gecretaries of the Company shall be the person or
persons hamed as guch in the statement delivered under Section 10 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

[ -

MICHAEL WILLIARM DOUGLAS
Crown House,

2, Crown Dale,

Londcen SE19 3NQ

company Director

RACHEL ROGAN
crown House,

2, Crown Dale,
London SE19 3NQ

company Secretary

Dated the 27th day of January 1989
WITNESS to the above Signatures:
LAURENCE ADRMS

Crown House,

2 crown Dale,

iondon SEL9 3NQ

company Formation Agent

13

DR

TR WAt %

maa e o g




PLEASE NOTE THAT
DUE TO THE POOR

QUALITY OF THIE
E SOME OF THIE

FICH!

FOLLOWING IMAGES

AR

ALSO OF POOR
QUALITY



. I - -
& wr £ oon 3o e

The reguiations of Table Ato the Compames Ac1 1985 apply 10 the Company savensolaras thoy are notexcluded cr varncdby
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ACCOUNTS

09 No member Shalt1as sucba have any rght of mspechng any accounting
rocords o other book of dacument ol e company except as conlernred by
statele of uthonsed by the ditegiars r Ry ordinary resa'ulion ol the comparny

CAPITALISATION OF PROFITS
O The direciars may wih ke authonty of an oranary resalution of the
campany

@) subect as herpinaller provided resolve 1o capitalise any undinided
protig ol the company A0l required lor paypng any prelerentral dividend
Twhather of not they are avalabie {of distnbulion] or any sum standing 1o tha
credit of the company § shaee prémium account o1 capilal recemgtion 1aseIve

\bj appropuate the sum re ‘otved o be capialised 10 the members who
would have been entitled 1011 W il were cistnbuted by way ol dividend and i ihe
game propofions and apply such sum on theur pohall mther n or tOwarGs
paying up the amounts. W any, for the ume be ag uapaid on any shares held by
hem fespectively Of In paying up 1ull unissupd shores or debentures ol e
company ol a nommal amount cqual 10 thal sum and allol the shares of
Jebentures credied as fully pasdt 10 Ihose membars Of as they may direct
those ploporkdnsg or pattly in one way ard partly n the other bul the shate
prermum account the capnal edpmE 0N te5eIv2 and any pofus which are
not avaldable 1o, disinbution may lor the purposes of e fegulahion only be
;\pphed n payng up umssued 5hares 10 be allolted 1O mombers ctodited as
iy pard

¢+ make Such provision by \ha issue of lractional certilicates ot Dy
payment m gash of olherw.se as they determing i he case ol shaies o
Gebentures becomng distnbutadte wnder s regulaton in faghens and

) Aulhouse any person 1o enker an pehall ol all the members concerned
oo an agreement walh \he company providing lor The ahotment 1o them
respechvely credied as fully pard of finy shares of debentures 10 which thoy
are entled updn such capuahsahon any aqregment made under such
aullignty beng nding on ail sueh members

NOTICES

111 Any nohice 10 be given 10 Of by any person pursuani 1o the arucles snoll bo
W wiLnn except that 4 aohce caling a meeung of the direclors need pol bein
wrnng

12 The company Mmay qwe any notce to a member enher personally or Dy
sondwig 1l By past N 3 prepad envelope addressed 1o the member al ms
rogistered Addiess of by leaving 1t al that address I~ the case of jont holders of
a shate ail rolices shali be gven to the joint holder whose name stands lestin
the tegisler oF mempers in pspeet of the 'om helding and notice sa gven shall
ne sulficrent nehice to all ihe jont holders A member whose registered tadress
15 Nt wann e Unied Kingdom and wha gives to the company an addiess
withn the Umigd kungdom 31 which noices may ba gwen lo im shall be
pantipd 3 have NOLCes gwven 1o im at that address but atherwise no such
membes shall be £nhitied (0 recewe any nouge from the company

143 A member present edner in person or by proxy. wl any meelng ot he
compat y or of the holgers of any class of stares n the company shait be
deemed 19 have reaewed oulice of \hg meeling and wh 0 reQuisile of the
purposes 101 which i was called

154 Bvery persun who beedmas anlled to @ share shall be tound by any
nolice in respect of that share which belaca hig name 1s entered in he register
ol merers has been duly given 1o a person ftom whom he denves his Wie
115 Proal that an eaverope contamng & notlLs was properly addressed
prepat and posted shall be zonclusive evidence thal he nolice was gwen A
nolice shall be deemed W be gven at Ihe expitahon ol A8 hours alter ihe envelope
contanmng i was posied

16 A nolice may be gven by the compaay to the parsons enntied 10 a share
Lo wequence ol e geath or hankruplcy ol 3 memper by sending of
denvenng il i any manner authonsad by the artictes lof the gving of nolwce to
amember addiessed o them by name of by the tille ol representatives of the
gpcoased of lustez ol the bankrupt of by any ke descnplan at the address
any wilin he United Kinggom suppled for that purpose by the peIsons
(laimag to be 50 enwtied Unbi such an address has been supphed a nohce
may be quwen n any manner in which i might have been gven il the geath or
pankrupity had nol occurred

WINDING UP

117 Il the company 58 wound up the nguidatar may with he sandion ol an
extraordnary resolutien of the cmpany and any other sanchion requited by Ihe
Agt divede amend the members n spenye the whole ot any part of the assels of
\he company and may for ibal purpose value any assets ang determine how
yhe diwsion shail be carned oul as between the members of dilferent Classes of
moembers The hquidalot may with the Tike sanciion vest the whole or any parl
M Ibe a§5e18 i trusiees upon sueh lrubts for the benelit of the members as he
with 1he ke sanchinn Jeiermnes bul no member shalt be compelied 1o accepl
Any 455018 UpOD whiely Ihere 15 @ habnity

INDEMNITY

HE  Subei) 10 (he MOMSIINS o1 the Al bul without prejudice to any ndemoiy
Yo wih B3 duertor may otherwise be enblted evoty direclor or other Bl 00
audiar 0 tha company shalt be indemnitied out of the assels ol the company
agunglary abmby i oeted by e Jelending any proceedings wheiher cwil
Df cHnwad: 1+ whieh dgineni s given 11 hug Tavour oF in which he rs acquitled
arn cannpelion with any apphuation in which relic] 15 granked 1o tam by loe
court from iabily lor neglgence delauht breach of duty of breach ol wstin
elabon 1 the aftaes of 'he comgpany
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