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Please do not
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binding meargin

¥

Plaase complote
legibly,
prefarably in
black type or
hold black
latiaring.
*Dolate it
inappropriate,

IPlease indicats
whether vor are
a Solicitor of
the Suprerme
Coart (or in
Scotland “a
Solicitor ]
e»ngaqe::i in the
formation of
the company,
or & person
named in the
statement
delivared under
gection 21 of the
Companizs Act
1976 as a director
or seqretary of the
company.

tor Notary
Public or Justice
of the Peace or
Solicitor having
the powers
conferred on @
Commissioner
for Qaths.
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MName of Company
ngs-Food (UK) Grimsby Group e Limited® |
1, Simon John Saville Brown
of 3 Gray's Inn Place, Gray's Iann, London, WCLR S5BA
. -J!'
do solemnly and sincerely declare that | am}... 2. 8olic itox of the
Supreme (Cou rt engaged in the formation
of ‘
/"' - .
Ess-Food (UK) G imEshy Group e Lirnited®.
and that all the requirements ¢ of the Companies Acts 19480 1976 in respect of
matters precedenttothere gistration of thes aid company and incidental thereto
have been compiied with. And | make this solermn Declaration conscientiously
pelieving the same to be true an d by virtue of the provigions of the
Statutory Declarations Act 1335 p
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ES3-R00D {(UK) GRINGRY GROUR LIMITED Pl

nane of the Company is "ES3-FOOD IJI< ) GRIMIBY

v

2. The registered OPEJCD offf the Company will be Bituated'”"
. in England, ‘ - q
3., ‘Phe ohjects for which the Conmpany iz established E
QL - \ ' .
' . ' C4) Lo acguire and assume fm-AWpCW1ug%orimﬁmmmt

()

)]

)
{12

{1}

{G)

Qn

"y

and. Lo luLo

Py
and Tl
and L
co-ocdinnte
of any firm,

optlons o
real or

', constinet deve
rsonal, and rig mfamrkmm
ot tho under-taling, EHﬂ’Lu o
person te administer opera and .ﬁ
inigtration, operation and ¢vt1\.u1ﬁ“ B
cmmmw(m-MMycmmxlw control ied

op or exploit

-

o

(directly or indircetly) by the Company and Lo act and
<mwmzunbmﬁmmm_m;almhhmgnmmmmh

o manufachurs, process, dapord, export, deal in ond
store any poods and other things and Lo vlrry on the
business of manuldcturers ymowus:ovm. inperters
exporters and storers of and dealers in any gcoﬁm and

other things.

To acouire and e"pjoi% Ldndurnd“os
to aecquire, cxplore for and oxploitL
and Lo carry on any busine

and nlperal
any natural
involving

“Lghcu -
LSO e s
the oymership or

possessicn of land or other lwibvable property or
bulldings or structures thereon and to consiruct, ‘eract, .
instal, enls “nr'gz(a , alter and maintoin bulldings, j[)JL2111:t: anc
machinery and 0o cirry on business as builders

contiractors dﬂmlOHULHPGTu.

wll desgco
consul

dptions and to
ants, bhroiers

CAPYY
and-

To FWOV1dﬁ services of
. visers,

TO.WWUHUFD market and sell the products ol the

ATy and of nny'nfher person and Lo earry an the
t)Ll siness of adyvertiscrs or advertising agents or of
a marketing and selling organisoation or of a supplicr,

wholesaler, rotailor, mérchant or dealaw

To provide technical, cultural; artistic, cducaticonal,
entertainment or husiness material, facilities on

seryices and to carry on any bmﬂn@ss:mnmlvumrﬂny

of any kind.

suell provision,
To Jend money, and grant or provide credit and
financial dccomnedation, to any person and to carry

on ‘the business ol

compiny ,

- banledng, finance or insurance

ks and

To dnvest moncy of the Company in any investn

to hold, soll or othorwise denl with such invesimonis, and

to ecaryy on the business of o property or investwons o
compnny ., : K ﬁ“
P s L ‘
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To oguip
0 subsic
nnok ey
Company ,

and carry on any busincse
v av:tkmlmhm:compmurow" Conpany or
subsidiary of 2 holding company of the

=3

To ontor into any arrangements wilh any government
or anthority er pors and to cebiain fyonm any such,
Fovernment or auwthori Or person .any legislation,
ordors Pights, prilvi o8, ranchlses and concesg-
lons and to caryy out, ewxercise and comply with the
_Same ,. ' .

=

To borrow and ro: money and aceept neney on deposit
and fo mecure or i charge any debt op obligation in
any mamncr and in partienloe (without prejudice to
the gencraliiy of the fop 5OAng) by mortgages of oF

S upon all or any part of the undertnku.gy
property and : 8 (presgent and future) and wnealled
cipital of the Conpany or hy +he eraation and issue
ol securities,

!

To enter into any guarantae, contwrnet of indewn ity
o suretyship and in pnrtioular ot houd rjudice
Lo the genera ity of the foregoing) to guarantes ,
Support or secure, with or without considerdtion,
whether Dy personal ob \Cion or by mortgaging oy
charpging all ov any part of tho undertaking , praperty
and asscts (present and Twture) and unealled capital
of the Company or I both sueh methods or dn any
other manner, the periormance of any obligations o
‘mmmﬂmmrﬂtm,ImdtMnrmmwmmm<m'mwmmm'M!mm
principal amounts of and any premiums interest

nds and ol hor maneys pityable opn or dn respzot
of any securities or lianilitics of, o PEXS 0N,
including (without prejidice to the ity of tThe
foregoing) any company which is for the +ime heing a
subsidiary or a holding company of fhe Company or
another subsidiavy of a holding company of the Company
or otherwise associated with Fhe Company

Ly

To amalgamate or enteor into partnership or Ay
Sharing arvangemeni: with, and to co-operate. op part
cipate in any way with, and assist op subsidize any

person,

To accept, draw, make, create, igsue, execute, dis-
count, endorse, negotiate and deal in bills of

exchanpe, pronissory notes, and other instruments and
se es, whether negotiable op otherwise,

WJmmﬂyiMrmdemMzmﬂg1mem$euwcmmmwﬁm
fequire mmrtrmmaﬁmd:nmwimanmrkgzmd names, designs,

patents, pitent rights, inventions and secret processes

and to carry om the business of an inventor, designer
or research organisation,

To sell, exchange , movrtpags:, charge, lot on rand,
s&mw'M!mmmM;:mqamwnm-mhwmm&m,gwmm]imm@m%
casements, options, sevvitudes and othexr rights over,
and in any other manner deal with, or i e of, all
or any parh of the undertaking, roperty and ass0i
{present and futuwre) of the Com ny for any considera~
tion and in particular (without prejudice to the
genorality of the Toregeing) fop ony sceurities,

— e
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. Q) Toimmm:md:ﬂbM:mmmﬁWhm:mftM)QMWMWWMW

PO cwmhcm:mgmwmmW<m;wmtpmwmwtfmrmmrmmdlm' ) |

f ' : personal peoperdy puwrehased or otherwise acquivaed

A ’ by the Company or any services rendored Lo Lhe
Company or az secu ity for any obligation or amount

' \ . (even if less than the nominal amount of such

d 0 . . smmmiﬁ@&iﬂrfmramrmmivpmmmmm

. : (R) Yo give any remuneration or other compensation or
rd for services rendered o to be vrendered in
Lo placing or procuring subscriptions of, or otherwise
. g . assisting in the issuc of, any securities of the
-, . lmmmmw'm-h1mwanTimefawmtnm'mFMm|mmmuw
. |M'MMsmmﬂmmcm'mmmmnmEiMsMMmm . to

tablish or promote, or concur or nax ]
eztablishing op promoting, any company, fund or X
trust and to subscrihe for, uwderwrite, purechase op !
(HMmmmmzmmmMW:emmﬂmnmuﬂ'mw-mmmmw”fumi ‘
or truslt and to carey on the bhuginess of company, . . !
dhnd”tmuﬁtorlmahmms;mﬁmmmrscm'mMWgemsamd .
of underwriters or dealers in' securities, and to ol
act as director of and ag secretary, managor, i
registrar or ltransfer agent for any othen COnpany :
. @mitouc:m3tmmhmm<w;mykhm1lih}mmMrMme [
. ) and exccute any trust, . h . ;

(8} o pay all the costs v charges and expenses preliminary
. or incidental to the, promotion, formition, eztablish.-
A ment and incorporation of +he Company, and to preocure

the registration or ingorporation of fhe Company i or
. under the laws of any place cutside Ingland,

() To grant pensions, annuities, or olther allowances,
. b imGMMMm;mlommmm:m1%MWh,tdamyortmzmyimmmm
dhmwﬁcwﬁ,1ﬂfimnm-or<mmﬂomumtof‘Muacﬁmmnw'ar:nur
campany which at any time is or was a subgidiary or a
holding company of +he Cempany or another subsidiary
of a holding company of the Conpany or otherwise
) associated with the Company o of any predecessor in
" ) business of any of them, and to the relations, con-
. nections or dependants of any such persons, and to
other persons whose serviaee T services have directly
. or indirectly be of Dbenefit to the Company or who
. the Company considors have any moral claim on the
. . : Company or 1o their re lons, comnectiong op deapend-
ants, and to establish or support any ¢ welations,
. institutions, ﬂmmgsmmxma;bmmdhm:WMIMMmmg
. Schemes, funds and trusts, and to ke payments Lowards
‘ * . insuran or other arrangements 1 zly to benefil any
guclh persons or otherwise advance the interes of the
memmranofi$SMMMmmh‘mm:wymmmmﬂhm‘@meﬂ@e
cwlmvlmmﬂrﬁm'mm;mwmmDJMMMw,cmmnmhrmr
indiveectly, to further the intevests of {he Compan oy
of:hs:Mmmes'm'fmrmmyum.1muﬂw charitable,
beneyolent, eduentional, socinl, publie, general on
uzeful ohject,

0

Uy Te cease errying on or wind up any business or activity
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, :

(V)  To distribute any of the property of {he Company among
its creditors and MNember.. in specie or kind,

(W) To do all or fny of the things or matters aforesaid in !
' any part of the world and oither ag principals, agents,
’ !



v

contractors, trustecs or otherwlse and by o1
tlharough trustees, agents or olhorwise and cifther
. alone or in cenjunction with others,

(X} To earry on any other business or activity and Lo
doamﬂmhm;m?merMmmawmmnim1m@cmhwﬁntm

the Company is or may he capable of being conveniontly
@MTMMlm1urﬂmm=Mncmmﬁﬂﬂmmwﬂmwumzﬂmwh‘mw
Likely directly or-indiveetly to enhance the value of
L render more profitable all or any rt of the
QmmmwwsumMthﬂmgpmmwa«m-mm o1 ofther -
wiﬂﬂm»mMWMM'Mm:mmmmwm;mEtMa@mmmw'mrOf

its Members,

) Tm-manlismch<MMGr'mnmgscﬁ In the opinion of the
Company are or may be incildenial op conducive to the
=thmmmmcﬂ?Hmmem}omm:ﬁtm'mWIMFMva

Md it i= heveby declared Lhat "company' In this clause,
except where used in reference Lo this Company, shall include
mw-mmﬁmmﬂMpuw(mmm'mmy<m;mwwmﬂ,wntMszchMﬂm@
or not incorporated, "person' shall inelude ¥ compony as
well as any other logal or na al person, “securiliss" ghall
include any fully, partly or ail paid or no P yalue shore,
stock, unit, debenture, debenture or leoan st dapozsit receipt,
bill, .ncte, warrant, coupon, wright to subscribe or convert, or
gilmilar right or obligation, "and* and "or" shall mony Vo d/opn
where the context so permits, "other" and "otherwise® shall not
e constirued cjusdem goneris where o wido congtroction i
possible, and the ohjects spocilied in 1hc did: *aphs
of this clause shall not, except where the con CANrESsly S50
redd p be in any way Limitod or restricted v reference to
or dnfereiose from the terms of any olher paragraph or the name
of the Company, but may be ecarried out in os Tfull and ample @
manner .and shall be construed in as wide n faense as il each of
the said paragraphs defined the objects of a separate, distinct
and dindependent compamy, ' '

s

3

wm

4, TmzlmudLMy(m'MmZMWMmQJEIUmMmd. . MW

5. EmeﬁmmmrmwmmmwMEﬂM=mmmmw:m:EMLQM)cmthﬂ
into 10,000 shares of £ 1 each, and The Company shall. have the
pover o divide the original or any increased sapital dnto
severdl classes, and to atitnch thereto any preforentianl, e
deforred, quaiified or other speeial rights, privileges, -~
restrictions or condifions,

poeitog A4 iy
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WE, the se
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pursuance of thig

Memop an duam

ayor 'LJL Fersons whosoe names and adore

irows of boing forncd
of Assoc
ehive le ageee toe take he number of

MWIseS are

into a o ompany,

L,xl:icm, and we-

shaves in 1he

capital of ' the Company set opposite our respective names,
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. ES3-T00D (UK) GRIMSBY GROUP LIMITED g '

. PRELIMINARY,

U The Repgulations contdined in Part IT of Takle A
In the FTirst Schedule to the Coppanics Act 1948 (hereinafte
cklled “Table A™) shall, excapt where tho same are exclude
or yarded by or are incensistent with these Articles, apply
to whe Company. Excepl as otlorwise stated relevenc s~ harein
to Regulations in Table A shall be construced as raf ceing eo
those centained in Part I therveof,

SITARE CADLEAL .

2 T™e sharve capital of the Company is £10,000

L,
o

divided tinta 10,000 Qedinarvy Shores of £l each,

3., . Bubject to any direction to the contrary that may
Lo given by the Company in gongral neceting all the sharcs of
the Companry for the {ime being unizsued shall be at the dis-
posal of the Directors who may offor, allol, grant oplions
» off them o such persons b such
times and Lor such consideration and upon such terms and con-
ditions as the Directors may determine, bult so that no shaves
shall be issued at o digcount oxcept in accordance with Section

BT of the Act.

"

o, . In Regulation 11 of Table A the words " (not being
a2 fully padid share) and " (other than fully paid sharcs)"
#hall he omilted, X

In Regulation 15 of Table A the words Uprovided that

shall eweeed one~fourth of the nominal wvalue of the
share or be payable at less_than one month from the date fixed

f£or the payment of the last preceding onll,' shall be omitied,

5.

P

. -6, The instrument of transfer of a share shall be signed
by or on behalf of the Transferor and the Transferor shall be
deemed 1o remiin the holder of the share until the nawe of 1)
Transferee is entered in the Registor in respeot thereof ;
provided that in the casge of a partly paid share the 1
0f transfer must also be signed by the Transfoeree., Regulation
22 of Table A shall not apply

alr 4

GENERAL MEETINGS )
7. Subject to the provisions of the Acts a rescolution

in weiting signed by all the liembers of the Company who weuld
be entitled to recelve notice of and to attend and vote at &
genernl meeting at which such resolution was Lo he proposed or
by their duly appointed attorancys, =hall be as valid and
effcetunl as if it had been paesed at pogenersl meeting.of the
Coppany duly convened and heid, Any such vesolulion may con-
asisgt of scveral documents in the like form cach signod by one
or morce of The Lembors or their attorneys, and signature dn
the ecase off a corperate body which 18 o Membor sbhall bo suffi~
eiont 4f made by o director thowool or its duly ﬁppcimteﬂ
Regulation & of Part 1Y ef TPable A shall ubi apply.

e gy .
attorney,
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. 2,

8 The words "ong member" sha’ subgtituted Lfor ¢
WO e ey on B WELAAS Mone: member shall be substituted for the
words "two momborsh 4 Fegulation 49 of Talkle A,

CLORE .
9, wummamm]mﬂilo&Mwmewmmmmmmm]w-mmwmmpmw

%?lgﬁﬁqyﬂl mgmtipg the number of Directors shall not e less
‘jj&n TWCH, Begulation 75 of Table A shall not apply, The first
Dircever shall ke appeinted in writing by tho subscribers 1o the
Memorandum of Association, '

100 My Director who by request performs specilal services
or goes or resides abroad for any purposes of the Company miy
recelve such oxtra remuncration by way of salary, commission,
meMNMMbM'WmHM;M‘MWWW“

o WJAL. The Directors may exereise all the powers of the
Company to borrow or yaise money, and to montgage or charge its
undexrtaking, property and unealled capital, or any part theraof
and to issue debentures, debenture stock and other securities
whether outright or as secwrity for any debt, Liability or
obligation of the Company or of any third party (including its
holding company) ., Regulation 79 of Table A shall not apply.

12, The Dirccltors may pay and agree te pay pensions or
other retircement, superannuation, death or disability benefits
or allowances to cr to any person in respect of any Directlor
or cmployce or former Divector or employce who may hold or may
hawve held any exeoulive or other office or cmplovment under the
Company or any subsidiavy company of the Company ovr ils holtding
company  (if any) and for the purpose of providing any such
pensions or olher benefits or allowances may contribute to any
scheme or fund and may moke payments towirds insurances op

gous, Repulation 87 of "able A .

trusts in respoct of such pors
shall not apply.,

B ¥ A Director who is in any woay either dirveet

Nl I

1y or
okndirectly interested in a contract or proposed cont act with
Tfhe Company shnll declare the nature of his inte coath oa
leeting of the Directors in accordance with Soctichn 199 of
Aet,  Subjeet to such disclosure, 2 Director shall be.entditls:
Lo vote in respect of any contracl or avrangement in which
le dinterested and L he shall do so his vote shall be counted
and he may bhe taken into aceount im asceriaining whether a
quorum is present. Paragraphs (2) and (4) of Kegulation 84 of

Table A shall not apply, .

4. The holder or holders of a majority in nominal value
part of the issuad share capital of the Company as

the right for the time being o atltend and vote at
mectings of the Company may at any time or from time
to time by nenmorandum in writing signed by or on hehal? of him
or them and left o or sent to the Registered Office of the
Company remove any Director from office or appoint any person
to e a Dirvector, ’

of such
confers
genertl

15. The words "and cvery director present at any meeting
of directors or committce of directors shall sign his name in a
bools to be kept: for that purpose @hall be omitled from '
Regulation &0 of Table A, L

t . , - Y

16, The Directors shnll have power at any' Ltime and from
time to time to appoint any porson to he a Diveelor either to
£ill o easual vaguney or as an addition to the oxisting
THaeotors, Any Direcltor so appointed shnll {(mubject Lo
Tegulation &8 of Tahle A) hold offico until ho ds removod

pursnant to Article 14 above.,

as the Divectors may determine,

T AT e e

N
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. . 3. | '
17, Regulations 89 to 97 (imclusive) of Tavle A shall not
apply,

. 18. ¥ach Dircetor shall have power by writing under his
hand Lo quminntw any person to act ag his alternate Direclor
?u?ing his absence, and at his diserotion to romove such
alternate Director, and on such appointment being made the .
a}tcwnnte Divector shall, except as regards ronuneration and
the power to appoint an alternnte, be gubject in all rospects
to the terms ond conditions existing with reference to £he
other Dircctors of the Company, and cach atternate Director,
while so acting, shall excreisce and dimcharge all: the functions,
poviers and dutics of the Dircctor whem he reprosents, Aoy
Dircetor acting as alternate shall have an additionnl vote for
each Director for whom he acts as altornate, Any altexrnate
Diveetor shall ipso facto coase to be an aliermale Dircctex it
his appointor ceases for any reason to he a Director,

. 19. Nolice of Meetings of Divectors shall be given o
every Dirvector whether o not he is prosent in the L Lped
IKingdom, Regulation 98 of Table A shall be modifi o aecordingly.

o . PROCEEDINGS OF DIRECTCORS

00, A vesolution dn writing gigned by all the Divectors
For the Timo peing entitled to yeceive notice of Meetings of
the Divcetors shall, subject as otherwise provided in this Article,
be as effective as o resolution pagssced at a Meeting of the
Directors duly convoncd and b =1d and miy consist of gsoveral
documen infmc]im:ﬂmm<mchﬁdmmdlwlMMcm‘mmecm'Mm
DHrectors, Frovided that no such reswlution shull take affcotl
until the writton text thercof shall have been 'so gipgned and
wn'less the last porson so 1o sign hivus sipnoed withia the United
wingdom, Regulation 106 of Table A shall not apply.

21, AlL Meetings of the Directors shall be held within the
United Kingdoma, and if any mecting MFDimmtﬁm;ﬁhMM.bcrmrpm%cd
+o Be held outside the United Kingdom any resolution of the
pirectors purported to ke passed theroat Roll be null and vold,

! EXFECUTIVE DINECTONLE

22 . DhmmﬂmsnmyimmntMm‘MJtMm:ummmwImm‘M
more of T body to an excce s office (including but without
1hﬁmMjmmtmm:mﬁmmm¢mmeueme,mmmgm?ovmnytmmm
salavied office) for guech poriod amd on guch termg as Lthey shall
think £it, and subject to the terms of any agreement entered
into in any particular ease, mty revoke such appointment, The
appointment of & Director so appointed shall (subjeet to the
terms of any Such agrecuent s aforesnid) be auntomatically
determined ipso fagto i® he ceage from any cause to he a
Director, Regulation 107 of Table & shall net apply. o

oy

ﬂ&.‘Ahmmmﬁmgmhwqmm,Bmmmmrcm(mhmrﬂmmmth@
Officer as aforosild shall receive such remuneration (either
by way of salary, commission, participation in prefits or other-
wige howsoever) as the Divectors may determine ., Repgulation 103
of Table A shiall not apply- -

ROPICE OF GENERAL NEETINGS

94, WNolice of every general meeting shall pe gilven to
every Memper of the Company and Regulations 131 and 134 () of
rable A shalll be modificd nccordingly, :

' INDE

L85, Kyory Divector, Bxecutive Director, Manager, Cfficer
ompany shall be indemnificd oul of Lhe Lunds

and Auditor of the C

cnmmmn a A -
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fj, ot “con v 14onilities. incurred by him as such
. of the Company apgainst all 1 l.ui;lj;ll.!ll. 3:(353 ' E.)];:;;Eil.l.'""lf" or" e
,f ' pirector, Fxceulive m re cft ‘:‘EL"" 15'1'1‘:1L£L»Er:~]1;i 1 or u fminal , in whice L
/ " defending any procee i ings, ‘.vhc. ‘tl.n;;r iyl o O e ittod, G

/ judgment 18 gived o his JE'-]'\-’?!]].L&. ﬁh‘c’lor'f'i]‘ms Acts in which

,/ : : in connection w Z'L’l.':fh [y apW, :(d L .0'113 ~ l ; r;] - 1“*‘&"- the Court,
;o velied from liability is gron ped B0 him 1
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THE COMPANIES ACTS 1948 TO 1 975

e i
s’ ‘\
Staterment ot first directors and /’,ﬂm 1:“‘1 ziii
. R . 4 W
sacretary and intended situation ’,,v" H "
of registered office "‘Ea@ ii!“"' A
hq E fi
= ™ . ry 4 "y 3 o) o =y U ¥ ’
Pursuant to Sections 21 and 28(2) of the Companies Act 1976 h"*a /’ :
s

MName of Company

Company number

.

/

Fonm No, 1

)
i b3
s

1330427 |

7

- . N e " o femiter]
Bag-~Food (UK} Grimshy Group < Limited

The intended

situation of the registered office of the company

on ingorperation is as stated below

Estate Road No. 2

South Humberside Industria 1 Estate,

If the memorandum is delivered hy an agent for the subscribers of
she mernorandur, please mark W' in the box opposite and insert the
agent’s name and address helow

Grimshy., S et Hnmhersisde

If the spaces

provided on page 2 are insufficient and use has been made
of continuation sheegts (see note 1), please enter in the box opposite {

the number of continuation sheets which form part of this statement

iy b e N

Presentor's

reference (if any) : 8J8RB General saction Past room .r:'??:ﬁ:_ﬁﬁmﬁﬁ;:=:‘-t
| SRRE A g
g
-~ - o ] 3 PR '“;.i. ", T 4'( L t;r
penton Hall & Burgln, ti 30 AUG l.’ii‘
3 gray's Inn Place, Npar AR _:;e:;
London, WC1R BEA IO o

For official use

g

page 1
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The name;( ) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (note 2) Simon Joan Saville Erown Business nccupation
Solicitor
Former name(s) (note2)  Nope Nationality
Address (oe4) 3 grav's Ton Places, London, British
w.C.L. Drate of birth (where applicable)

{note §)

Particulars of other directorships (note 5)

Alisynere Limited

Bess-Food (UK) Fresh Meat Icimited

| hereby cons e=n1’ to act as director of the company named on pagea 1
' f.l oy

( A
Signature 5 fen & ..a lg:,M,rw.—\_ PDate 26th August, 1977

Name [rote 2) Myles Alfred Cave-Browne-Cave Business occupation

Solicitor

Former name(s) (note 3) Nationality

Nonge
Address (note 4) 3 G ay's Inn Place, London, WCL. British

Date of birth (whore apolicable)
(note )

Particulars of other directorships (note 5)

Ess-Food (UK)-Eresh Meatf Limited

-
-

Aldsyacro Limifed ' L

rig
”

Conclave Limited

I hereby oo vr =‘r|t ]ic» amf El !d:u:w, 0! !'f 1Jh,e (.o mpg f!xi’ |"j"rru=(j on page 1
Signature ﬁ“ﬁi i\ Eiﬂmhr ]h! lgg: !JH[ (¥ ISE Date 26th August, 1977

Name (nare 2 Business occupation

v e

Former name(s) (ncte 3) Mationality

| Address (note 4)

Date of hirth (where spplicable)
{notn &)

Farticulars of other directorships (nete 5

>

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

Signature Jate

”

Fiease do not
sweribe in this
binding margin

y

brnportant:
Tha particulars
1o be given are
those refarred to
in section 21 (2)(
of the Companie:
Act 1976 and
sactfon 200(2) o
the Companies A
1948, Please rea
the notes on pag
befora campletin
this past of the fq

L



Ploase do nnt
write fin 1his
binding margin

\4'},

{rportant

The particulars

to ba given are
those referred 1o

in section 21 (2)(b)
of the Companies
Act 1876 and
soction 200(3) of
the Companiss Act
1348, Please read
the notes on page 4
befare completing
this part of the torm

*ag required by
Section 21{3) of
the Companies
Act 1976

Fdelete as
appropriate

The nalm.(s}n and particulars of the person who is, or the persons who are,

to be the first secretary, or

joint secretaries, of the company are as follows:

MName (notes 2 & 7} Gr

ay's Inn Secretaries Limited

Former name(s) (note 2)

M

Address rnotes 4 & 7)

4143

Gresham Street, London, BCE

| | hereby congent to act as

secretary of the company named on page

l’ "
. y ’f sj’ b // Far and on baohalf of
Signature w‘ K -"'\1fw e GRAY'S 1NN SECRETARIES LTD, Date 26th August, 1977
Mame (notes 2 & 7)
Former name({s) (note 3) o
Address (noes 4 &7
| hereby consent to act as secretary of the company named on page 1
» Signature Date 1977

Signed by or on behalf of

r “}
Signature

> )i—;ﬁh( Rary ‘I:} .} "(’j JL‘[“‘\;F\-\

the subseribers of the memorandum

e
-~
v
-
o

[Subscriber) PusEAET Date 26th August,

1977

lq -
Signature i!hi‘”‘ !ii'9:~i[~lﬂlli|

a""'
»”

'.] .p"/

{I i!hdhﬂliwil Mﬂﬂ“[h yrhscriber] [Agent] D yate 26th August, 1977

page 3
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ICATE OF INCORPORATION
No, 1 ‘ }Oll» ""F
[ her by certify that
ESS-FOUD (UK) GRIMSBY GROUR LIMITED
is this day incorporated under the Companies Acts 1948 to 1 974 and that the
Cornpany s Limited.
Given under my hand at Cardilf the

AGTH SEEPEMEER 97T

98
§
ah ‘.‘p,gzi a A E;h-! 4"-v?\dhf lf
D, A !F"EEN{]'L.l:'.‘ESU!r'EY
Assistant Registrar of Companies
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SEECLAL RESOLUTION

/ .
/ Y orem
! o et
- 4 n’\ e Mt P "!’ E )F
FVOY ol / SN N o oo Z‘ "
- ' » t:’ ®
' [ 'i'.,. :
THE COMPANIES ACTS 19248 to 1Y .aO‘ L
FERARN AT
. Ay g . N - - BEGISTRAT
COMEANY LIMITED BY SHARES / SSEIRAIAN..
[ §e :!f /,»‘"
" £—"’
ORDINAERY AND SPECIAY, FEESOLUTION
QF N
ESS=-FOOD (UK) GRIMSBY GROUP LIMITED S
7
[ /”
(passed the” 29+h September 1981) 7
.‘./f/ -~
f"/ f””
At an Extraordinary General Meeting of Ess-Food (UK) Grimshy -
sroup Limited duly convened and held at Denning House, 90
Chancery Lane, London, WC2 cn the 28th September 1281 the ,fz
‘,F
l"l
following resolutions were duly passed, the first such
resclution being an Ordinary Resolution and the second such
resolution being a Special Resoclution, namelyzmrff
[ /”/
QRDINARY RESOLUTIQON
That with a view to the acquisiticon of the whole
£ the issued share capitals of Ess-Food (UK)
Limited and Danepak Limited the authorised share
capital of the Company be increased to £200,000
o $=Tver  vrrea s ey 45 - s 100 e &l g 3 - --"""“---.._'.
by the creation of a further 190,000 orxdinary ,5”*¢«mﬁﬂﬁm\
f SN
shares of E) each. R

.ssfr | Ve
( 15 0CT 1981 3 )

'!:, 5

That the hame oFf

changed to BEss-Food (UK) Group Limited.

o)
fo N Y
\'!.,3:)\-..._ __,.1;: j,«l
‘ o . } wTES T
the Company be and it is heraby “m“m“ﬂ“m“
#
’,v’
f’/ Y
_,f’ ’;" ‘[\J [
4

f PRt S J? , :

at J'*P \

f hp.phﬂ“u [H o L
S T

: S ? Xe
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PRI TR I ) “/ q".r'. a8 '\h J‘ﬂ:"li .0 -‘)\l_ n ’,::}‘{ » )‘-)lt‘ } :;

"dn,r

CHAIRMAN
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

/

/
No. 1330427 / |,;;.r§.

/

I hereby certify that

ESS-FOOD (UK) GRIMSBY GROUP L IMTTED

a3

having by special resolution and with the approval of the Secretary o "State changed

its name, is now incorperated under the name of

BES-POOD (UK) GROUP LIMITED

Boo-—

Given under my hand at Cardiff the 307H OCTOBER 1281

,
) '
oA o ’
Ifﬁf,i-," . - ./4"
Loy ey
. T #
s P R el
e S 4
o
s
Gw

Assistant Registrar of Companied

o,
o

172
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THE COMPANIES ACTS 1948 to 1980 - iy
c:J-:!..n, <)~.—. - £ aLaiAE”Ciff;loJE"lp--w. ‘
DENT? HALL & BURGIN
DENNGES ol DLSE
CRDINARY AND SPECIAL RESOLUTLON 00u[1n OERY LANE
" LONDON WC2A iEL

COMPANY LIMITED BY SHARES

or
ESS~FOOD (UK) GRIMSBY GROUP LIMITED

(passed the 29th September 1981

At an Extraordinary General Meeting of Ess-Food (UK) Grimsby

Group Limited duly convened and held at Denning House, 90
Chancery Lane, London, WC2 on the 28th September 1981 the
following resolutions were duly passed, the first such

resolution being an Ordinary Resoluticn and the Mﬁcmnd such

resolution being a Special Resclution, namely:-

CRDINARY RESOLUTION

That with a view o the acquisiticn of the whole

of the issued share capitals of Ess-Food (UK)

Limited and Danepak Limited the authorised share
capital of the Companv be increased to E200,000
by the creation of a further 190,000 ordinary

shares of £1 each,

SPECIAL RESOLUTION

That the hame of the Company be and it is hereby

changed to Ess-Food (UK) Group Limited. -
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Form Mo.

E THE COMPANIES A CTS 1948 TO 1976 | i
LM .. r*re " » n F ':J: ;;{fi ill 1 ]
J IWWW“@HWMWMWMMMWMWMMMWHW e
iil!i Pursuant.to section 63 of the Companies Act 1048 | E '
‘ y
i Wi J Iy
Al il
Please do not
writa In this
binding margin
N
|~‘!,|v
' Mg 3 l # o l ll: h.‘ ' 4; 1
Plenss complato Tothe Re gistrar of Com PEnies I'F E)!- |-:ij|—5 it r”— E[c,rp (,un-” ENY nurnber
legibly, proferably / ! e O o)
1|:u‘=.]u££:;l|m;=," or s L-.-. / I_J_,’..}l__ 1 ___i ‘ AS‘ .., ‘.’ ‘:1{-1&'.. ’
lold bloek toltaring JNa me of Company [
-
Ess-Food (UK) Grimshk W Groun Limited ‘i
“dolote f [ “Einitedt-f
ingppropriate LT T e— i
hereby gives you notice 7 secord ance with section 63 of the Companies Act 1948 that by [ordinary]
telelete as EBNERASEIRS N [ [SPBEEH resolution of the company dated _28%th September 1983 _
appropriate . i )
the nominal capital of the company has been increased by the addition thereto of the sum of
Note £.180,.000 beyond the registered capital of ¢ 10,000
This notice and a
ﬁ" Inted ‘f@ﬁy of A printed copy of the resolution authorising the increase is forwarded herewith
the resolution™ ' n - . \ folloves »
attthorising the The additional capital is divided as follows
increasse must be [ RLLLELLLAE ARG A ]
lorwarded to the: Nureber of shares Class of share Neminzal amount of each share
Ragistrar ot
Companies Q - O R, et
within 15 days 180,000 Qrdinary 21
dfier the passing .
of the resolution .
LLLLRL L LT [

{if any of the new shares are preference shares state whether the ¥ are redeernable or not)
The conditions feg. voting rights, dividend y ||th.,wndmu.r«up rights ate, ) subject to which the new
shares have been or are to be issued are as follows

Pari passu with existi ng ordinary shares of g1 each
in the capital of the company .,

Please tick hore if T
continued overieaf ’
ﬂlllﬁlllllllll
’ »
' / y E;
Al r}"‘z .«* o
1delete e Signed /z / ; ‘;E‘./ ’?"’ _— HHrentar] [Secretary]i Dato < ef‘ ’ J'i/"_
appropriate
Presantor's na me, addraess and For official use
reference (if any): Genaral section [ Posit raom
SJSE
iy (N ¥ 3 ! -
OENTON HALL & B URGIN |
DEMMNING HCOUSE romcaey
20 CHANCERY LANE f?di
LONDON woen ATEY S
|
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THE COMPANIES mz": S 1948 10 1976 Ay

LCOMPANY LIMITED BY SHARES

0t

: LAND

i le :.l:7 1»..”[" .i"a!ff égja 1[1,1 ][J[

e o
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Incorporated the 16th day of September, -

1

CHANGE OF NAME 28TH SEFTEMBER | 1981

LENTON HALL & BURGIN, AT
3, Gray! | Inn Place, ’,}';i#*ﬁ{‘j'i%:\ ?“‘";;'* : |
(.rma; s Inn, P ol W '
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1330427

I hereby cortify that
BSS-FOOD (UK) GRIMSBY GROUP LIMITED

having by special resolution and with the approval of the Secretary of State changed

its mame, is now incorporated under the name of
ESS-FO0OR (UK) GROUP LIMITED

Given under my hand at Cardiff the 10TH OCTOBER 1981

Assistant Registrar of Companies
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Certificate of orporation

Noa 1330420

Tt g I hereby certify that
; |~"n- - .
‘S]i!ﬁhh‘ ol

ES5-POCD (Ux ) GRIMSBY GROUP IIMITED

o
is Jmpanies Actg
ﬁ@%wmdﬂ%ﬁtMe%mmmrmfmmm%u

this dagy incorpor:
1948 o

1hed under the Co

ey
Given under ny hand at Cardiff the 16th Septenbep ]
1997,

D4, FPENDLEEURY

Assistant hw ristn
of bompanle@
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THE -(:1:)#:!]?7\.?4[[]513 ACTS 1948 to 1976
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Memorandvum of Aegnintion
| oF
&{4‘
. AN .
ESS-FOOD (UK) (SiE&fﬁﬁtﬁﬁiéﬁiiﬁt: GRCUP LIMITED /

P
7' ; ’ Pt }ﬂ’ o
ot

y
7
L ‘4" " ’4"
1. The name of the Company is "ESS-FOOD (UK L
GRIMSBY GROUP LIMITED, " % T ‘
2." The registered cffice "of the Company will -
be situated in England, :
2,  The objects for whi -~ '

esteblished are:- -

. - A

(A) To acquire and arsume fop any estate op
interest and G0 take options over,
construct develép or exploit any property,
real or parsonal, “and rights of any kind
and the whole op &ngy part of the undere
taking, assets ard liabilities of any
Person wo admini.t
ordinate the admi

by the Company and to act and carry on
7"+ business sy n haolding company .

(B) To mﬁnmfagtume,‘process, import, 2XpoIt,
mmﬂ;in=MM$$mmﬁeamygmmmﬁEmﬂ‘WMMm- o
things and to carry on the bhusiness of
manufacturers, prmuessoﬁaw,importerm;;
emmﬂmwamdwmmmsmmeiwﬂmmsm
any goods and othep things.

(¢) o acquire and exploit lands, mines ang
wineral rights to acquire, explore fop and
exploit any natural Lesources and to CaIIYy
011 any business involving the ownership op
possession of lend or other immovable
propexty or buildings op structures thereon
and %o construct, arect, instal, enlarge,
alter and maintain buildings, plant and
mm%ﬂm@wmﬂﬁommmymmmmhmmwm

f, ’ )

builders, contractors and engineers, //

! { /i .
k wnr

=3 ‘&/ﬂi ,

2 v

A 4@ f 6@1

* By special resolmtion of the Company Passed on ! RJM“
28th September 198 the name of the Company wag (

changed to ESS-FOOD (UK) GROUP LIMITED,

o0 operate and coe & ,
1stration, operetion and ‘ i
activities of any firm, Gompany or body . -
owned or controlled {directly or indirectly)

T S A T
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(D) Do provide services of all descriptions
" and to carry on business as advisers,
consuliants, brokers and agents of any
kind. | '

(E) To advertise, market and sell the products

- of the Company and of any cther person and

o to caryy, on the.business of advertisers or

v aigﬁvﬁkﬁising agents or of a malketbing and
gselling organisation or of a supplier, .
b wholesaler, rebailer, merchant cor dealer ;
‘ ‘ of any kind, |

s (W) To provide Hechnical, cultural, artistic,

_ ‘ educational, entertainuwent or business |
. material, facilities or services and bo

AR LN N c&mq(gm:mmrbu&hmms involving any such:® -
LT provision. -

(G)" Mo lend money, and grant or provide credit

© and financial sccommodation, o any pérson

and te carry on the business of a banking,
findncde or insurance compariy. '

() 7o invest money of the Company in any
inivestwents and te hold, sell or otherwise
deal with such dinvestments, and to carry
on the business of a property or investment

| & ‘ conmpany. S o ’

i « (L) To acquire and carvy on the buginess

B « 7 carried on. by & subsidiary or a holding

“company of the Company or anothen
subsidiaxry of a helding company of the ;

" Company . o , . L

(J) To enber into any arrangements with any
govermment or authority or person and to
obtain from any such governwent or aubhority
or person any legislation, orders, rights,
privileges, franchises and concessions and
%o carry out, exesrcise and comply with the.

SEME .

J-‘l ey — _:' -y . 4 ™
e (K) To borrow and raise woney eand accept money

on deposit and 4o secure or discharge any

debt or obligation in any manner and in

particular (without prejudice to the

generality of the foregoing) by mortgages

| of or charges upon all or any part of the

i ‘ ‘ undertaking, property snd assets (present

T de fubure) and uncalled capital of the .

LDmPapy 0 by the creation and issue of AN
securities.

=

i, -y O - e o "
: (L) To enter into any guarantee, contract of
indemnity or suretyship and in particulsr

: (without prejudice to the generality of



(M)

()

(0)

{P)

(@)

e

the foregoing) to guarantee, support or
gecure, with or without consideration,
whether by personal cbligation or by
mortgaging or charging all or any part of
the undertaking, properby and assebs
(present and future) and uncalled capital
of the Company or hy both such methods or
in any other mamner, the performance of
any obligations or comunitments of, and the
repayment or payment of the principal
amounts of and any premiums interest
dividends and other moneys payeble on or in

“respect of any securities or liabilities of,

any person, including (without prejudice to
the generality of the foregoing) any conpany
which is for the time being a subsidiary or
a holding company of the Company or another
subsidiary of a holding company of the
Company oxr ctherwise associated with the

Comparny .

Do amalgamate or enter intc partnership ox
any profit-sharing arrangement with, and to
co-operate or participate in any way with,

and assist or subsidise any person.

To accept, draw, make, create, issue,
execute, discount, endorse, negotiate and
deal in bills of exchange, propissory notes,
and other instruments and securities,
whether negotiable or otherwise.

To apply for and take out, purchase cr
otherwise acquire a2y brade and service
marks and names, designs, patents, patent
rights, inventions and secret processes and
to carry on the business of an inventor,
designer or research crganisation.

To sell, exchange, nortgage, charge, let

on rent, share of profit, royalty or other-
wise, grant licences, easements, options,
servitudes and other rights over, and in
any other nanmer deal with, or dispose of,
all or any part of the undertaking, property
and assets (present and fubure) of +the '
Company for any consideration and in
particular {without prejudice to the
generality of the foregoing) for any
securities.

To issue and allobt securities of the
Company for cash or in payment or part
payment for any real or personal property
purchased or ctherwise acgulred by the
Company or any services rendered to the
Company or as security for any obligation
or amount (even Lf less than the nonminal
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Ctrustees of any kind and to undertake and

4

o

amount of such securities) or for any othex
PUTHOEE s

To give any remuneration or other compensa-
tion or reward fox gervices rendered or to
be rendered in placing or procuring
subscriptions of, or othewwlse agsisting in
the issue of, any securities of the Compary
or in or avout the formation of the Comparny
or the conduct or course of its business,
and to establish ox promote, 0r concur o
participate in esteblishing or promoting,
any company, fund or trust and to subscribe
for, underwrite, purchase oX otherwise,
acquire securitles of any company, fund or
trust and to carry on bthe Tusiness of
mmymm_ﬁmh1mmmcmtmﬂmmﬁpmmm@m
or managers and of underwriters or dealers
in securities, and te act as director of and
as secretary, manager, registrar or transfer
agent for any other compaiy and o act. as

gxecube any trust.

Po pay all the costs, charges and expenses
pm&ﬁx@nmmror:hmdﬂemmﬂ-tO'MMa;mmmmﬁﬁmﬂ it
formation, establishment and incorporation - 4
of the Company, and to procure the registra- .
tion or incorporabtion of the Compeny in or

under the laws of any place oubside England.

To grant pensionz, anauities, or other .
allowances, including allowances on death,
to any or to any former -directors, officers
or employees of the Company  or any conpany
which at any time is or was a subsidiary or
a. holding company of the Company or anotvher
gubsidiary of a holding company of the
Company or otherwise sssociated with the
Company or of any predecessor in business

of any of them, and te the relations,
connections or dependants of any such
persons, and to other perscns whose service
or services have directly or indirectly been
of benefit te the Company cor who the Company
considers have any moral claim on the GCompany
0 to their relations, connections or .
dependants, and to estsblish or support any
asgoclations, institutions, slubs, schools,
bulilding and housing schemes, funds and
trusts, and to make payments bowards
LASUraANCes or other arrangements likely bUo
benefit any such persons or otherwise advance
the interests of the Company or of its
tierbers, and to subscribe, guarantee or pay
money for any purpose likely, directly or
indirectly, to further the inbterests of the

o
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Company or of itis Members or for any national,
charitable, benevolent, educationel, social,
public, general or useful object.

(U) To cease carcying on or wind up any business
or activity of the Company, and to cancél
any registration of and to wind up ox
procure the dissolution of the Company in

any state or territony.
N
(V). To distribute any of the property of the
“Gonpany among ite ereditors and llembers in
specie or kind. v

(W) To do all or any of the things or matters
aforesaid in any part of the world and gither
as principals, agents, conbractors, Ltrustees
or otherwise and by or through trustees,
agents or otherwise and either alone or in
conjunction with others. - ‘ ‘

(x) Teo carry on any other musiness or activity
and to do anybhing of any nature whicl in
the opinion of the Company is or may be
capable of being conveniently carried on or
done in comnection with the above, or likely
directly or indirectly to enhance the value
of or render more profitable all or any part
of the Coupany's undertsking property or
assets or obherwise to advance the interests
of the Company or its Members.

(Y) To do all such other things as in the
opinion of the Company are Or may be
incidental or conducive To the atbtainment
of the above objects or any of bthem.

And it is hereby declared that “"company" in
this clause, except where used in reference %o this
GW@MW,MMHJMMMM%MWPmWMM%M}mPMMﬂlm%ﬁ
of persons, wWhether incorporated or not incorporated,
rperson” shall include any couwpany &s well as any
other legal or nabtural person, "gecurities" shall
include any fully, pewrtly or nil paid cr nc par
value share, stock, mmit, debenture, debenture or
lean stock deposit receipt, bill, note, warrant,
coupon, right to subscribe on gonvert, or similan
pight or obligation, "and” and "or" shall mean
nand/or" where the conbext so permits, “other" end
nopnerwise” shall not be construed ejusdem generis
where a wider construction is possible, and the
objects specified in the Aifferent paragraphs of
thig elause shall nob, ewxcept where the context
expressly so requires, be in any way limited or
regtricted by reference to or inference from the
terns of any obher paragraph or the neme of the
Cowmpany, bub may be carried out in as full and
ample & manner and shall be construed in as wide a
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sense as if each of the said paragraphs defined the
objects of & separate, distinet and independont
Company. ‘

v %,  The lisbility of the Members is limited.

5, The share capital of the Conpany is £10,000%
divided iato 10,000 shares of &1 each, and the
kmmmyﬂmnltmm the power to diwide the. original
or any increased capital into sevexral classes, and
to abttach thereto any preferential, deferred,
qualified or other specisl rights, privileges,
restrictions or cund¢t10num ‘ =

\f’

P

I

lnary resolution of the Company j;:::tfa.s

% NOTE: By nrdi
oo 28th September 1981 the share capttal was In
to £200,000 by- the creation of further 190

ord1n1ry shares of £1 eaoho
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W E, ti.2 aseverdl perscns whose names and addresses
L are subscribed, are desirous of heing formed

: into a company, in pursusnce of this Memorandum
of Association, and we respectively agree to
take the rumber of shares in the cepital of the
Company set opposibte our respective. names.

o N y Number of
NAMES , ADDRESSES AND DESCRIPTIONS Snares btaken
: OF SUBSCRIBERS Ly each
{ . e Subscriber
It
s s ed N :
g j
SIMON J.5. BROWN L One
% Gray's Ion Place, f
Tondon W.Ca.le
Solicitor.
i J
MYLES ALFPRED CAVE~BRCWHNE-CAVE One
3 Grey's Inn Place,
- Tiendon WaCa%e
Solicitor.
; DATED 26th August, 1977

WIPTNESS te the sbove signatures:-
D.M. CODD
% Gray's Inn Place,
London W.C..

Secrebarly.
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TEE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

rticles of gsaciation

QOF ,
. 3 //
ESS-FOOD (UK) BEEXSBE GROUP LIMITED )X‘/{
/ -'/i,r’ﬂg.d:
) /
Jnstry
PRELIMINARY . s
1. The Regulations contained in Part IT of
Table A in the First Schedule to Lm=.ompmnesihw

1948 (hereinafter called "Table i ) shall, except
where the same are exwcluded ox var:ed by or are
inconsistient with these Articles, apply to the
Company. Except as otherwise stated erﬂPmn'Fm
herein to Regulations in Teble & shall be construed
as referring to those conmtained in Fart T thereof.

SHARE CAPITAL \

‘ /<\. 4

2. The share capital of the Company is EAQFRER éﬁ
thmmumllumm Ay REQ*Ordinary Shares of £1 each. ‘?

/’9
ﬁg*
g@ Co0
2C y;) 006
: Moty
2. Subject to any direction o the contrary
Wthwthummbyﬂmwkmmmﬂm.wmwdxmﬂum
all the shares MTﬂm'MWmmwjhrtm=tmmtmnw
unissued shall be at the disposal of the Directors
who may offer, allot, grant options over or other
wise dl,po:e of bh'm to such persons abt such btimes
and for such consideration and upon such bterms and
conditions as the Directors may determtne but =0
that no shares shall be issued at a dic count except
in accordance with Section 57 of the Act.

4. In Regulation 11 of Table 4 the words "(not
heing a fuljv paid share)" and Y(other than fully
paid shares)" shall be oumitted.

5. ITa Regulation 15 of Table A the words
"provided that no call shall excesd one-fourth of
the nominal value of the Mhar@ om be payable at
less than one month from ths date fiwed Ffor the
peyment of the last precediog call," shall be
omitted.

6. The instrument of transfer of a shars shall
be signed by or on behalf of the Trensferor snd
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i

.’l (:' (-]

the Transferor shall be Geehed to remain the holder
of-MmzﬁmmwauntU_theImmﬂHm?tMGEMNmﬂfmwmr1sp .
entered in the Register in respect theraof @rﬂvmd@d
that in the case of a partly paidl share the instru-
ment of transfer must also be signed by the
Transferee. Regulation 22 of Table A shall not
apply.

GENERAL MBERDTNGS

gt

7+« Bubject to the provisions of the Lcts a .
resolution in writing signed by all the Members of
the Company who would . be entitled tm'receivg'mmtlme
of and to atbtend and vote at a general meeting abt
which*such resolution was to be proposed or by“_
tmﬂm'&mMrappmeedaﬂmmmmmmw.Muﬂl‘hees:v&kmt
and effectual as if it had been passed at a geners.l
meeting of the Company daly convened and held. Any
such resclution may consist of several documents in
the like ferm each signed by one or more of the
Meubers or their attorneys, and sigrature in the

case of a corporate body which im a Member .shall be-

sufficient if wmade by a director thereof or its
duly appointed attorney. " Regulation 5 of Part IT
of Table A shall not applye ' : P

8. The words "one member" shall be substituted -

for the words "two nmembers" in Reguletion 4G GF
Table A. : )
DIEEGIORS
%o Unless and until otherwise determined by the
Company in general meeting the nuwber of Directoers
shall not be less than two., Regulation 75 of

Table A shall not apply. The first Director shall
be appointed in weiting by the subserihers to the
Memorandum of Assoclation. N P

10. Any Director who by request performs special
services or goss or resides abroad fon any purposes

cf the Company may receive Buch extnra remmeration

by way of salary, cemrission, percentage of profitg

or otherwise as the Directors ney defernine

1. The Directors may exercise all the powers
of the Company te borrow or ralse monsy, and to
mertgage or charge its umdertakingﬁ;pr@perﬁy‘and
uncalled capital, orp any part thersof and +o lesue
debentures, debenture stock and other securiﬁﬁes“
whether outright or ag security forp any debt, .
liability or obligation of the Company or of any
MMMﬂ.pmmmr(imﬂuﬂimgﬁﬁﬁJMNﬁimgcmﬁmamVHjH“ '
Regulavion 79 of Table A shall not appiy”“

12,  The Directonamgy bay and agree to pay
pensicns or other retirement, superaxmuatioh,

death or disability benefits or allowances 4o o

e o s o -




meetings of %the Company may ab any time or firom

- g on behalf of him ox them and left at or sent Lo

“alternab

:
l
1. '

to any person in respect of any Director or employee w
m?fmmmr]ﬁﬂeﬂwrcmemmhmmevMommylmMiorﬁmw i
hmm]m@damw&mcmﬁwadnmﬂmrtﬂﬁmecwemmew i
ment‘u“ﬂer the Company or any subsidiary company ©f w
the Cowpsny or its holding company (if any) and for |

the purpose’ of providing any such pensions or other
benelits or allcwances may contribute to any scheme
or fund end may make payments towards insunences or
trusts. in respect of such persons. Regulation &7
of Table A shall not applyo.

4%, A Director who is in any way either directly
or indirectly interested in a contract or proposed
contract with the Company shall desclare the nature
of hisg interest at a Mesting of, the Direcbors in
accordance with Section 199 of the Act. HSubject. To.
such digclosure, a Director shall be entitled to
vote in respect of any conbract ox arrangenent o
which he is interested and if he shall do so his
vote shall be counted and he may be taken inbto
sccount in ascertaining whether a .guorum is present.
Peragraphs (2) and (4) of Regulabtion B4 of Table A
shall not apply. . - '

44. The holder or hclders of a majoxrity in
nominal velue of such part of the is: d share
capital of the Compeany as confers the right for
the btime being bto attend and vote ab general

time to time by memorandum in writing signed Yy

the Registered Office of the Company remove, any
Director from office or appeoint any’ person to be a
Director.

15. The words vand every director present at
any meeting of directors or committee of directors
shell sign his nsme in a.bmok to be k@pt for thaﬁ
purpose” sheall pe cmitted from Regulation 86 of
Table A.

16 {Hm:DimMﬁmrsEmmlllmmejmwmr‘m:aﬂy‘Mﬂm
and from time %o Lime O appoint aay persoen to be
& Director either To fill a pgﬁuaL vacancy or as
an sddition to the existing Directors. Any Director
£=1¢} &ppoimhed shal@ LSUbJ??t tomﬂegulathniaﬁ Dﬁ.u
Tshle A) hold office until he is removed pursuant
to Article 14 above.

17 Regulations &9 to 97 (inclusive) of Table A
shall not applye.

13, Bach Director @hall have power py wr?htmg
under his hand ﬁo:nomlnaﬁe any person to ach a@_hms
: e Directar during his absence, and 8t his
diqpreti6n to wemove such alternate Director, and
gy intment being mnade the alternate

~p Ssuch appo . : _
o o] £ pt as regards repuneration and

Direchor ghall, exce
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. ™ - , . - o ’/,:’
spresent in the United EKingdom. Regulebtion 98 of o

EEs)
I &=

the power to a;mointlan alte@matg?:?@~spbgg?t @n
all vespects to the terms ami.comi;hlung existing
with reference to the other D%HHG?OMS p;“th@
Company, and egch alternate PlT@G@QPmFWhl%e.So
‘atting, shall exercise and dlaqhapge.@il the
SJunetions, powers and'duﬁles of the Directer whon
he represents. Any Directox actilng as @%ternate
‘shall have an additicnal vote for each Director
for whom he acts as albernate. Any alternate
Director shall ipso facto cease to bhe an alternate
Director if his sppointor ceases f£or any reason
0 be a Director. ,
A ‘ i
49.. Notice of Meetings of Directors shall be/

- 1
L= N

given to every Director whether or not he is

Table A shall be medified accordingly. :

. PROCEEDINGS OF DIRECTORS AR

20, A resolution in writing signed by all the
Directors for the time being entitled ¥Ho receive
notice of Meetings of the Directors shall, subject
as otherwise provided in this Artic: be as
effective as a resolution passed at a Mesting of
the Direcdtors duly convened and held and may
consist of several: documents in the like: form each
signed by cne or more ofvthe Directors, Provided
that no such resclution shall btake effect unbil the
writben text thereof shall have been so signed and

~5

unless the last person so to sign has signed within v

the United Kingdem. Regulation 406 of Table A
shall not apply. . :

21. A1l Meetings of the Directors shall be held
@@thin the 1#'.111'.:5.1::'5:('1;K.':i.n.;g;c‘lom._I and if any meeﬁ”ng of
Directors shall be purported to be held oubside
Ve United Eingdom any resolution of the Directors
5¥?€orted to be passed thereat shall be null and:

oid, .

EXECUTIVE DIRECTORS

o i

)y My Th e ‘,,.‘._’“‘,N, o \ ‘ o
ol o The Directors may from time to time sppoint
E?;.$f3@0£e o{ t@e m body to an ewecutive office -
ﬁafhgngHPubvmtmmm:lmmﬂmmimnimm$ of Menaging
%tiﬁfﬁfiu\“d§ﬂ%er or eny other salaried office) .
L0 Such period and on such terns as thev shall
think £it, and sy e ooy shall
entered into in anv paptd e ‘
oo oM L any particular cas, mey revoke suc

eppOintment. The aphoillO R8T case, may revoke such
appointed «ﬂa]ih% dypUlutmenm o apmaregtor sa
praa to BAALL (gubject to the termg of anv sucl
@gree?ent as aforesaid) ba e poerus of any such
1pE0 fachto if he cemae P

i Mol e seage from anv came - ) 2
Director. Do o€ SR any cause to bs a

rector. Repulation 107 of Pable A

2% A Manacs T
= 20 A Managing Divector. M
Executive Ofecyes JiPeobor, Munager or other
T MReLCer as aforesaid ghall receive such

= e

biect o the terms of any &greemapt._

autenetiically deteruined.

ahall not apply.

I




1%

‘r@mume?atmqn (either by way of salary, commission,
participation in profits or otherwise howsoever)
a8 the Directors nay debermine. Regulation “CE
of Table A ghall not apply. i ‘

NOTICE CF GENERAL MEETTINGS

) AT s de o . ~ ! - \. -
24,  Notice of every general neeting shall be

1$%Y@H{ﬁ0 ?Ygry'ﬂ@mbep_of the Company and Regulations
i]uliaﬂd 154Ca) of Table A4 shall. be modified accord-
Hngly.

j' . . Ny

i ettt e ferdial
25. Bvery Direcbtor, Dxecutive Director, Manager,
fied out of the funds of the Company against all -
1liabllities incurred by him as such Dirsctor,
Executive Director, lManager, Officer or Auditor in
defending any proceedings, whether civil or criminal,
Hin which judgment is given in his favour or in which

the is acquitted, or in connsction with any applicaw
1 : :

[

|

i

tion under the Acts in which relief from liability

4is granted to him by the Court.

s

Of ficer and Auditor of the Company shall be indemni-’
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NAMES ;.

v

4
"
T

i

SIMON T ..i:55 » BROWN

v

3 Gray's Inn Place, .

f ]‘1;;‘;.;:;;1\:‘5:1 WaCele
" Bolicitom.
SR
o & 0

3 Gray®s Inn Place, .

London W. Cao |

Solicitor.,

" . MYIES AIFRAD CAVE-BROWNE-CAVE. ©

DATED 26th hugust, 1977,

WILNESS to the above Silgnaturess-
U DGM. CODD
5 Gray's Inn Placa}
London W.C.1, . b

Secretary,

Can Atz s
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1330427

I hereby certify that

ESS~-FOOD (UK) GROUP LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

TULIP INTERNATIONAL (UK) LINMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 NOVEMBER 18220

oy [ © .
T vy R

[ 4
A M, EVANG

an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 133042

| hereby certify that

ESS-FOOD (UK) GROUP LIMITED
having by special resolution changed its name,
is now incorporated under the name of
TULIP INTERNATIONAL (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 NOVEMBER 1990
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*Reglstered Wo. 1330427

.

'
*

BSG-POOD {UK) GROUP LIMLITEL

The Companies Act 1985

At an Extrraordinaxy General Meeting of
convened and held on 5th day of Octobar 1890 he
Special Rasolutish was pasgedt -

Subject teo +ne approval of the Registrar of
Companies the name of the Gompany be changed

e
malip Internataonal (UK) Limit ed.

. ;__..--

o g
" / 4- < .2 d
P 1 o ‘d_, ’4=' rw -
# / ). s 1;/ ;-q-,-; o PR 4".,-...___....._..}2:
{ .~ /

OhaL e

rhe above named Company
following

. ";']g‘

é)&‘t
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! 1 Reglstered No 1330427
]
i
'l
TULIP INTERNATIONAL (UK) LD
'h
it
At a General Meeting of the above named Company held on 25th day of
September 1992 the fellowing Ordinary Resolution was passeds -
s - That the shaye capital of the Company ke increased from 200,000
d to 7,500,000 by the creation of 7,300,000 new shares of £1 each
| ’ ranking in all respects pari passu with the 200,000 existing
- ! shares of £l each im the capital of the SOmPany .
!

Chairman

' 7
PR
S
Ao fh/
"‘!ftafqv' /

4 (/1 /

74

W

!

o #”

129

COMPANIES HOUSE
~ 3 06T 1992
| M 63 |
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Mansp da not
WHL® it
s Fnargln

Pazuo tomplute
tegibty, prefarably
In black type, or
hold ock; letlaring

‘Ingart il name
of nompany

1The copy must be

phred or in some
“Uher Tofim, epRrened
by *h o peGIWEAr

§lnsant Qurecion,
Seciatary,
Adminstealorn,
Administative
Recavear or Bocniver
[Seonland} as
BoprOpTiale

COMPAMNIES FORM No. 123

Motice of increase
im nominal capital

Pursuant to section 125 of the Companies Act 1985

For official use  Company numiber
[ il s S |

Lol 1T 133042%

be v de wn e il

To the Registrar of Cornpanies

Name of cormpany

v Tk P ENTEANATIONAL (U} L1naTed

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated. 2% SEPTEMBER 1997 the nominal capital of the company has been
increased by £ 5,300, 000 beyond the registered capital of £ oo MNulvie;

A copy of the resolution authorising the increass is attached,t

The cenditions {e.g. voting rights, dividend rights, winding-up rights ate.) subject to which the new
shaves have heen or are 1o be issued are as follows:

“THE NEw SHARES Radie. N Acb. ResPecrs PAR L PASSW WrTH
g exXisTig  SHARSS O F0 Gamd IN THE  cAPTi.  OF THe

CotMP A,

Please tick harg if
comtinued overleaf

f
/ /"
‘g!r?'f Al
B = St ST
/ (Y 4 1 Designation§ TECRETARY Date 25. 4.4 )

Signed

Presertors name, address and For official use

reference {if any): j
reference (if a V) Goneral sestion Post ropm

S A o

(OIS HOUSE
" BURT 1902 |

M i D )
(g":"ﬁ;ﬁi“ Tho Solcitars’ Law Stalioncry Sociaty nle, 24 Geay's (n foad, Loadan WEWGHR 1987 Echition
ped.dacins 257 By
SR

Companies (G123 e




