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- THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with
‘the requirements of the
Companies Acts 1948 to 1976 on
application for registration

of a company

<
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Pursuant to section 15 (2) of the Companies Act 1948 as
amended by the Companies Act 1976

For official use

|

Please do not
writoin this
. binding margin

e e e ap

.

P

AE.

ot

P

o

A e s ot T et

s

-—-‘Tm‘..,:,:\h.;u::: e 1Y a'm\w;gfi_‘—‘*‘*ﬁi%“‘*f“ﬂ“"‘ —-w—-«-.——rw—

PEUpRPR

. o1 ) )
A A e ety e R g o

Please 'éomplate
lagibly,

" prefarably in

black type or
bold black
lettering.
*Deolete if
inappropriate.

- {Please indicate

whether you are
a Solicitor of
the Supreme
Court (orin
Scotland "a
Solicitor”)
angaged in the
“forrnation of

G the company,

or a person
named in the
statement
delivered under
‘section 21 of the
Companies Act
1976 as a director
‘of secretary of the

-Public or Justice
of the Peace or
Solicitor having
the powers

_conferred on a

Commissioner
for Oaths,

“==-Declared at_73_cheapside

~Name of Company

4350880 |

TRUSHELFCO (NO. 256)

j, GLEN WIILIAM JAMES

/”".

of 35 BASTNGHAIT, STREET, LONDONy*FC2v 5DB

'

“do solemnly and sincerely declare that | ami._a Solicitor of the Supreme
Court engaged in the formation

of___TRUSHELFCO (NO. 256)

ancl that all the requirements of the Companies Acts 1948 to 1976 in respect of
matters precedent to the registration of the said company and incidental thereto

Limited*

pd

have been complied with. And | make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

in +'he_(‘-H-Y of. London

4
L

Presentor’s name, address
and reference (if any) :

Slaughter and May,
35 Basirghall Street,
Iondon, EC2V 5DE.
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For official use
General section

Postroom

Oyez Publishing Limited, Nonwich House, 11/13 Norwich Straot, London EC4A 1AB, a subsidiaty of the Solicliors Law Staticaery Sosiety Limited.

" . .

Compnnlnu G4

April 1977

]

* .company. &() ‘ .
LU eq
the__Fonrth day of .. September C/\[@V\ LL‘QM
One thousan%ine [%nd seventy-nine O{
before me__{__ /
for Notary A Commissionerfor-Oaths{ \{SM

B




e ———

-
L2

~o

1.
(

2.

situate in England.

3.

are:-

(a)

(B)

(c)’

Y

{D)

=
The name of the Company is "TRUSHEL éb%
NO. 25¢& . ) LIMITED". /y O

450855 > Erun

THE COMPANIES ACTS 1948 to 197‘67311

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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TRUSHELFCO (NO. 256 ) LII-IITE'IS

. /7§:§° 197
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The registered offi;e of the Company will Be

~

The obﬁects for which the Company is established

To carry on any business, undertaking, transaction
or operation n;xmg@xx;gg@ggwgghgnderEaken By
mﬁﬁﬁfaafﬁﬁgggfggggbhants and dealers (both ‘
wholesale and retail) in all or any icles of
commercial and personal.usg and consumption,
importers, . exporters, shipowners, bankers,
factors, capitalists, promoters, financiers, real
property dealers and investors, concessionaires,
brokers, contractors, mercantile and general
agents, advertising agents, publishers, ‘carriers
and fransporters of all kinds and‘to carry on all
cr any of the said businesses either together as

one business or as separate distinct businesses in
any“part of the world. ’ ' .

.
L

i
To acquire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or personal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilitie$™of.any person
and to act and carxry. on business as a holding '

. company .

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

To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any
natural resources and to carry on any
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business involving the ownership or possession of

.land or other immovable prpperty or buildings or

structures thereon and to bonstruc?, erect,
install, enlarge, alter and maintain buildings,
plant and machinery and to carry on business as
builders, contractors and engineers.

of W
To provide services of all deﬁcriptlons and to
carry on business as adv1segs; oqpsultants, .
brokers and agents of any kind. -

To adverilise, market and sell the products of the
Company and of any other person and to carry on
the business of advertisers or advertising agents
‘oxr of a marketing and selling organisation or of a
suppliexr, wholesaler, retailer, merchant or dealex
of any kind. : c

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

§

.To lend money, and grant or provide credit and

financial accommodation, to any person and to
carry on.the business of a banking, finance ox
insurance company.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company. ' . . .
To acquire and carry on any business: carried on by
a subsidiary or a holding company of the Company

or another subsidiary of a holding company of the
Company. :

i

To enter into any axrangements with any government

or authority or person and ti obtain from any such
government or authority or person any legislation,

- orders, rights, privileges, franchises and

concessions and to carry out exe%bise and comply
with the same. I ’
Jf
S

.To borrow and raise money and aécept money oh

deposit and to secure or discharge any debt oxr
cbligation in any manner and in particular
(withogt prejudice to the generality of the
foregoing) by mortgages of or charges upon all or

.any part of the undertaking, property and assets .

(present and future) and uncalled capital of the

Company or by the creation and issue of
securities.
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To enter into any guarantee, contract of indamnity
or suretyship and in particular (without preiudice
to the generality of the foregoing) to guarantee,
Support or secure, with or without consideration,
whether by personal obligation or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future)} and
uncalled capital of the Company or by both such
methods or in any other manner, the performance of
any obligations or commitments of, and the
repayment or payment of the principal amounts of
and any premiums, interest, dividends and other
moneys payable on or in respect of auy securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which-is for the time being a subsidiary
or a holding company of the Company or another
subsidiary of a holding company of the Company or
otherwise associated with the Company.

To amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-operate or-
participate in any way with, and assist or
subsidise any person.

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

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent rights, inventions and
secret processes and to carry on the business of

. an inventor, designer oxr research organisation.

To sell, exchange, mortgage, charge, let on rent,

share of profit, rovalty or otherwise, grant
licences, easements, options, servitudes and other:
rights over, and in any other manner deal with or
dispose of, all or any part of the undertuking,
property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the
foregoing) for any securities.

To issue and allot securities of the Company for
cash or in payment or part payment for any real or
personal property purchased or otherwise acquired
by the Company or any services rendered to the
Company or as security for any obligation or
amount (even if less than the nominal amount of
such securities) or for any other purpose.’
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(s)

(T)

(U)

To give any remuneration or other compensation oT
reward for services rendered or to be rendered im
placing or procuring subscriptions of, or .
otherwise assisting in the issue of any securitles
of the Company or in or about the formation of the
Company or the conduct or course of its business,
and to establish or promdte, or cencur or
participate in establishing or promoting, any
company, fund or trust and to subscribe for,
undervrite, purchase or otherwise acquire

‘securities of any company, fund or trust and to

carry on the business of company, fung, trust.or
business promoters or managers and of underwritexrs
or dealers in securities, and to act as director
of and as secretary, manager, registrar oxr
transfer agent for any other company and to act as
trustee of any kind and to undertake and execute
any .trust.

To pay all the costs, charges and expenses

. preliminary and incidental to the promotion,

formation, establishment and-incorporation of the
Company, and to procure the registration or
incorporation of the Company in or under the laws
of any place outside England.

To grant pensions, annulties, or other allowances,
including allowances on death, to any directors,
officers or emplovees or former directors,
officers or employees of the Company or any
company which at any time is or was a subsidiary

~or a holding company. of the Company or another

subsidiary of a holding company of the Company oxr
otherwise associated with the Company or of any
predecessor in business of any of them, and to the
relations, connections or dependants of any such
persons, and to other persons whose service or
services have directly orx indirectly been of
benefit to the Company or whom the Company
considers have any moral claim on the Company or

to theixr relations, connections or dependants, and

to establish or support any associations,
institutions, clubs, schools, building and housing
schemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to
benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to
subscribe, guarantee oxr pay money for any purpose
likely, directly or indirectly, to further the
interests of the Company ox of its Members or for
any national, charitable, benevolent, educational,
social, public, general or useful object,
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(V) To cease carrying 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.

"(W) . To distribute any of the property of the Companv
© among its cr edltors and Members in specie ox kind.

() To do all or any of the things or mattexrs '
ﬂtoresald in any part of the world and either as
pr1nc1bals, agents, contractors, trustees or
otherwise and by or through tlustees, agents or
otherwise and either alone oxr in conjunciisn with
others.

¢

(Y) To carry on any other business or activity and do

~anvthing of any nature which in the opinion of the-

‘Company is or may be capable of being conveniently
carried on or done in connection with the above,
or likely directly or indirectly to enhance the
value of or render more profitable all or any part

of the Company's undertaking property or assets or .

ctherwise to advance the interests of the Company
or.of its Members.
!
(Z) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
to the attainment of the above objects or any of
them.

and 4t is hereby declared that "company® in this

clause, except where used in reference to this Company,
shall include any partnership or otler body of persons,
vhether incorporated or not incorporated, and whether
formed, incorporated, domiciled ‘or resident in the
United Kingdom or elsewhere, "person" shall include any
company as well as any other legal or natural person,
tsecurities" shall include any fully,~ partly or nil
paid share, stock, unit, debenture, debenture or loan
stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe oxr convert, or similar right or
obligation, "and" and "or" shall mean "and/or" where
the context so permits, "other" and "otherwise" shall
not be construed ejusdem generis where a wider
‘construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly so requires, be in
any way limited or restricted by reference to or,
inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the’
objects of a sepaxrate, distinct and independent
company . '
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) 5. . The share capital of the Conmpany is £2 divided
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We, the several persons whose names and addresses are

subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum of
Association, and we respectively agree tq take the
number of shares in the capital of the Company set
opposite our respective names. o

. NAUES, ADDRESSES AND DESCRIPTIONS ‘Number of Shares

. taken by each
o r Subscriber.

~

TN 2, OF SUBSCRIBERS - -

i

' A RN

For and on behalf of
}CID OR NOMINEES LIMITED,
13 asinghall Street,
London EC2V 5DB

1_// Director ’ One d///

For and on behalf of

TREXCO LIMITED, , k
35 Basinghall“Street, R

London EC2V 5DB

{G.M. BUCKLEY

G{M. RIDLEY Director One | e

-—z// I S

DATED the Q+k.5 day,of.@%;hi@Le, 1979

WITNESS  to the above Signat es;)/’/ . :c:LK

——

-~

A-H-Werree

35 Basinghall s ree%{
: London @02V SDB

Solicitor's Articled Clerk
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION X&‘f\ “%55 ’Ll"

N of

TRUSHELFCO (NO. 256 ) LIMITED

PRELIMINARY

1. The Regulations contained in Part II of Table
A in the First Schedule to the Companies Act, 1948
(hereinafter called "Table A"} shall, except' where the
same are excluded or varied by ox are inconsistent with
these Articles, apply to the Company. Except as otherwise
stated references herein to Regulations in Table A

shall be construed as referring to those contained in
Part I therecf.

2. Any branch or kind of business Whlch the .
Company is either expressly or by 1my11cat10n authorised
to undertake may be undertaken by the Directors at such
time or times as they may consider expedient and further
may be suffered by them to be in abeyance whether such
branch or kind of business may have been actually
commencad or not so long as the Directors may consider
it expedient not to commence or procééd with the same.

3. “The share capital of the Company 1s £2 divided

~into 2 shares of £1 each

- 4. . Subject to any dlrectlon to the contrary that
may be given by the- Company: in. general meeting all the
shares of the Company for.the time being unissued shall
be at the dlsposal of ‘the Directors who may offer,
allo%, grant options oVer or otherwise dispose of them
to such persons at such times and for. such consideration
and upon. such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a

discount except in accordance with Section 57 of the
Act. .

J3ENERAL MEETINGS

J

~
A
,‘/

5. . Subjegt to the provigsions of the Act a resolutlon
in writing sigaed by all the Memlers of the Company who |
would be entilled to receive notride of and toé’attend
and vote at a general meeting at which such resolution
was to be proposed or by their duly appointed attovnays,
shall be as valid and effectual as if it had been “-
passed at a general meeting of the Company duly convened

o
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and held. Any such resolution may consist of several
documents in the like form each signed by one or more
of the Members or their attornays, and signatuie in the

2y case of a corporate body vwhichk is a lember spall be
(”isgf?i-ient if made by a director thereof or its duly

appointed attornev. Regulation 5 of Part II of Table A
shall not apply.

DIRECTORS

6. Unless and until otherwise determined by the
Company in general mseting the number of Directors
‘shall not be less-than two. Regulation 75 of Table A
shall not apply.

7. Any Director who by request performs special
services or goes or resides abroad for any purpeses of
the Company may receive such extra remuneration by way
of salary, commission, percentage of profits or'otherwise
as the Directors may determine.

8. The Directors may exercise all the powers of

_the Company to borrow or raise money, and to mortgage

or charge its undertaking, property and uncalled capital,
or any part thereof and 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 (including its holding

company). Regulation 79 of Table A shall not. apply.

9. The Board may pay and agree to pay pensions
or other retirement, superannuation, death or disability
benefits or allowances to any Director or to any person
in respect of any Dixector or former Director who may

hold or may have held any executive office or employment

under the Company or any subsidiary company of the
Company or its holding company (if any) and for the
purpose of providing any such pensions or other benefits
or allowances may contribute to any scheme or fund and
may make payments towards insurances or trusts in
respect of such person. Regulation 87 of Table A shall
not apply. ' .o

10. A Director who is in any way either directly
or indirectly interested in a contract or proposed
contract with the Company shall declare. the nature of
his interest at a Meeting of the Directors in accordance

with Section 199 of the Act. Subject to such disclosure,

a Director shall be entitled to vote in respect of any
contract or arrangement in which he is interested and
if he shall.do so his vote shall be counted and he may
be taken into account in ascertaining whether a quorum
is present. -Paragraphs (2) and (4) of Regulation 84 of
Table A shall not apply. .
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Directors for the time being shall be as effective as a
‘resolution passed at a Meeting of the Directers duly R
convened and held and may consist of several documents -
" -in the like form each signed by one or more of the | i

11. The holder or holders of a majority in nomirnal
value of such part of the issued share capital of the
Company as confers the right for the time being to ‘
attend and vote at general meetlngs of the Companv mnay
at’any time or from time to time by memorandum in
w:ntnng signed by or on behalf of him or them and left

_auv-.r-sent to the Reglste”ed Office of the Company

remove any Direc*i’r from office or appoint any person
to be a Dlrecic 3 |

! b
. 12 The D Lectors shall have power at any time

and from time to time to appoint any person to be a

Director either to fill a casual vacancy or as an)

addition to the ex1st1ng Directors. Any Director so

appointed shall (subject to Regulation 88 of Table A)

hold office until he is removed pursuanL to the last
precedlng Article.

13. Regulat¢ons 8% to 97 (lnclu51ve) of Table A o
shall not apply.

14. The last sentence of Regulation 98 of Table A !
shall not apply-

‘ 15. 5 Notlce of every general meeting shall be

given to every Member whether or not he shall have

- supplied to the Company an address within the United !
Kingdom for the giving cf notices and Regulations 131, .
cand 134 of Table A shall be read and construed accordlngly.

16. Each Director shall have power by writing
under his hand to nominate any perscn to act as his ‘
alternate Director during his ‘absence, and at his S @
discretion to remove such alternate Director, and on
such appomntment being made the alternate Director
shall, except as regards remuneration -and the power to

.,app01nt an alternate, be subject in all respects to the

terms and conditicns existing with reference to the
other Directors of the Company, and each alternate
Director, while so acting, shall exercise and discharge
all the functions, powers and duties of the Director
whom he represents. Any Director acting as alternate
shall have an additional vote for each Director for
whom he acts as alternate. Any alternate Director
shall 1pso facto cease to be an alternate Director if
his appointor ceases for any reason to be a Director.

-

PROCEEDINGS OF DIRECTORS

17. A resolution in writing signed by all the

Directors. Regulation 106 of Table A shall not apply.
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EXECUTIVE DIRECTORS ﬁ;

. i rectors may from time to time appoint .

one oigmorzhgfptﬁeir body to an execgtive.offlca (including E
but without limitation that of Managing Director, _ r
. lanager or any other salaried office) Iox such period it
. and on such terms as they shall think fit, and subject by

to the terms of any agreemeant entered into 1ln any :
particular case, may revoke such gpp01ntmant. The 'y
approintment of a Director so appointed shall, (subject ) ﬁh
to the terms of any such agreement as aforesaid) be R
automatically. determined ipso facto if he cease from . )
any cause to be a Director. Regulation 107 of Table A+ - i
shall not apply to the Company. - ) BEESE
19. A Managing Director, Manager or other Executive b

Officer as aforesaid shall receive such remuneration, |
(either by way of salary, commisslorIl, pa;t1c1pat10n in
profits or othexwise howsosver) as the Directors may

Tt Vanate o gL =

determine. Regulation 108 of Table A shall not apply j
to the Company. - 5 ol : . A
RN
1 :,’,5:3:7-@ .
1 N - R P,‘N‘;"L:\Nﬁ
{ .
; A
S A '
, [ - 4
B
, . G
,'L_ "‘.' ]H
« . Té
i
“{
¢ s ¥
 §§
Sy
T
‘, a ’
3
i
)
- {4
L
'J!
j
i
!
i
{,
' !
. l
‘ﬂlc




i

e e o L e

R

iy

MaAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

For and on behalf of 4
CIDATOR MNOMINEES LIMITED,’

135/ Basinghall Street,

Egaeif EC2V 5DB
.G.M. BUCRLEY (///Director

For &nd -on penhalf of )
TREXCO LIMITED, . .
35-Basinghall street,
\London! EC2V 5DB

G.M. RIDLEY

Director
) ,

BATED the W f day of. ﬂphukﬁ 1979

WITNESS

35 Basinghall Street, -,

g

Londog@xEC2V~5DB
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THE COMPANIES ACTS 1948 TO 1976
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Statement of first directors and
secretary and intended situation
~of registered office

Pursuant to'Sections 21 and 23(2) of the Companies Act 1976

Please tlo not
wirite in this
binding margin

Vo

F‘Oﬂﬂ 5Nu’ ':l

Company number,

- L
” Please .omplste

in black type, or
bold black lettering -

1458855 / o
Name of Company ‘ TIoUIH
tagiblv, preferably o TRUS (mO. 256)
“ ~Limited*

*Jolete if
inappropriate

. The intended situation of the registered office of the company
on Ainc'orporation is as stated below

1__IONDON _ FC2V_5DB

f - the memorandum, please mark ‘X' in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of

the yd

| agent's name and address below X
————=8laughter-and-May"
35 Basinghall Street -
Y London EC2V 5DB -~
L If the spaces provided on page 2 are insufficient and use has been made =
; of continuation sheets (see note 1), please enter in the box opposite
the number of continuation.sheets which form part of this statement
ok Presentor’s For official use
: fj reference (if any) " General section Post room
.J 1
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The: name(s), and particulars of the person who is, or the persons who are,
to. be: the, first director or; directors of the company are as follows2

. Name.(note2) THOMAS GEORGE MCLEANM BUCKIEY . Business occupation

C SOLICTTCR
Former name(s) (note 3) Nationality
Address (note 4) .- mqmmﬁ TRERT BRITISH
IOMGY_ FOoV SDR (IE\)SE% )of birth (where applicable)

Particulars of other directorships (note 55

Please see attached list. for directorships
. A

P A
¢ ou .

a i< r - n

2

! hereby consent tofact as/direclpf of the company named-on page 1
Signature O\ -—’/ Date ‘i-lg ] 1939 |
i f | (] j

Name (note 2)

GITES MARK RIDLEY P s Busipgss occupation
¢ ! _ SOLICTTOR
Former name(s) (note 3) Nationality
BRITTSH

Address (note 4) 5 pacTNGHATT, STREET

" TONDON  EC2V 5DB Date of birth (where applicable)

{note 6)

Particulars of other directorships (note §)

Please see attached list for @irectorships

|
L

; )

Z

| hereby cons it}e\act s director of the dbmpany named on page 1 .
Signature ' K/\ Date (P/ g / 19§ /
- [ T /g

Name (note 2) Business occupation

Former name(s) (note 3)
Address (note 4)

Nationality

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 5)

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

page 2

Floaselonat
awite inghis
ibindling Mmargin

¥

Important

“Tha particulars

10 be given:are
thaso 1eferred to

in section 21(2) (a)
of the Companles
Act 1976 and
soction 200(2) of
the ‘Gompnnies Act
1948, Please 10ad
the notos on page4
before comploting
this_part of the form.
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Please do.not
wirite In.this,
binding margin.

. ;
+

°‘
)(a),

lag

of
Act
vad
ige &
ing
form,

Impartant
The: particulars,

.to be given are
those refarred to -
in section 21 (2} (b)
of the Companles
Act 1976 and..
sectlon 200(3) of
the Companles Act
1948, Please read
the notes on page 4
_before completing
this part of the form

4 g required by

*  Section 21(3) of
§ the Companies
Act 1976

* fdelete as_
- appropriate

The name(s), and particulars of the person whao is, or the persons wha are,
to be the. first secretary, or joint secretaries, of the company are as follows?

Name (notes.2 &7)

TRUSECLIMETED
, rcal
Former name(s) (note 3) <

Address (notes 487) . Basinghall Styeet

Tondon,  BC2V SDR

| hereby consent to act,gs secretag{ of the com&gny named on page 1

OR N BEHALF
QE};\ C LIMITED.
| 3 birector pate  Y-fa[ig3

Signature

g et g S mmmm s e -

s

'QM"""'I/ L~/\ Secretary

Name (notes 2 & 7)

7

v

Former name(s) (note 3)

Address (notes 4 & 7

i~

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

Signature Date

Sigr{l\éa'by or on behalf of the subscribers of the memorandurin®

g\,l/-\ N Q%
Signature /WA RSUBEERBEF] [Agent)} Date  G-fg [ mmpf
b VL U | / 17
Signature [Subseribst] [Agent]t Date
= page 3
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LIST OF DIRECIORSHIPS

T.G.M. Buckley

o

W™

. 1é4g. ,"\ >
Trushelfco (No. 225) Limited =T, J
Trushelfco (No. 226) L.m:,tea'_u?. A I=

. Trushelfco (No. 227) __,:um.ted \ I f

© First Trucidator Trust Limited
‘Slaughter and May Services

‘l‘mciﬂ@mi Limjted
Biminex (UK.} Limted -
}.first Trucidator Trust Limited

J,blauqht\r and May Services

Company Limiked

- Tracidator Namnew La.miteﬂ

Trexos Limited © .
Trusec Bimited o : B
Trushelfm/,(Nom 203) Lﬂﬂltﬁﬁ’ . ::‘
Trushelfco (No. 213} Iimiteq “xp & :,

Trushelfeo (No. 216) Lindted
Trushelfco (No.- 218)  Limited
Trushelfco (N6, 220) . Lintted
Trushelfoo (No. 221) Linited

Trushelfco (No. 228)' Limited
Trushelfeo (No. 229) Limited’ = "’
Trushelfco (No. 230)<Iinited:
Trushelfco (No. 231) Lmutea*w@f
Trushélfes (No. 232). Limited
'i'rushelfco (No..233) Limited -
Trushelfco (No. 234) Limited
Trushelfco (No. 235) Limited
Trushelfco (No. 236) Limited
Trushelfoo (No. 237) Limited
Trushelfco™ (No. 238) Limited ‘ ‘
Trushelfco (No. 239) Limited : 3
Trushelfco (No. 240) Limited ‘
Trushelfoo (No. 241) Limited
Trushelfco (No. 242) Limited -*

2oy e e ah

e

et ey

e

Company Limited
Trucidator Nominees Limited
Trexco Limited,

Trucidator Limited
Alminex ' (U.K.) Limited
Trushelfco (No. 220) Limited

Trusec Limited

A e T e e T



RUPTREI

.

s
L and” b Y TNl e e e et

g

s

PSRRI

e Mk i

[T

PP S AN

e

o .
.
A AT

Fos-FE,
PR

B S erg

Rk

e

SRS

’_44\53 oy .

A,

¥
R

. ”
\ By
RIS o

P

et

e F Y

R P

I3
B . K B T g T NN
— e e e e iy b

St

L
et A e ™ b ™k et

- CERTIFICATE OF INCORPORATION

No. 455835

I hereby certify <hat

N
TROSHEIFCO (NO.° 256) LIMITED

is ihis day incorporated undef, the Conlpﬁﬁﬁes Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand at Cardiff the 267 SEPTEMBER 1972

E. A. WILSON

L
Assistant Registrar of Companies
{
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. "ot Special

E20as

Insert name

of Company;
delste “Limited’
.if not applicable

1State whather
Ordinary or .
Extraordmarv

Rasolution.

::‘

4

\

" |f any of the new==
shares ate  °©
Preference Shares
state whether they
are redeemable or

. “not. If this space is
insufficient the

_conditions should
he set out .
separately by way

.. of annexure.

w

alt |
/ Form No. 10
No.of Company 1450853 / C/‘ |

THE GDN!PANIES AGTS 1943 to 1976

Motice of Increase in Mominal Capital

To THE REGISTRAR OF COMPANIES

TR ag//é:txv

Limited, hereby gives you notuce,

that «by at : Ord:.nary

Ncu!?ﬂm

o
“

The addltlonal capltal is divided as fo!lows.

Number of ”Shares‘
98

< v
ar

The conditions (e.g.,

subject to which the new shares

.'7’

Those set out in the Memorandum and Art;.cles of Assoclation ¢

of the Company

_ X } ‘day of Jﬁ-btwmi ’
< Company has been increased by the addition thereto of the sum of £ 98

beyond the registered capital of £2

o /Na 2%’6) T

pursuant to Section 63 of the Compan:es Act 1948,
Resolution of the Company dated the
.198C  the nominal capital of the

=

£

f

Nomlnal amount
fpf_eac,h (skiare

" Class' of Shére

& -
Ordinary g1

3

b

votmg tights,, dl\ndend rights, Wmdlng up rlghts, etc)
have been, or are to be, ISSUGd are as follows.l

i;(':: T

B

e g et

o

Y :

PR e g

-

T

o

et e e TRy Y R S TR T (sl S £ o Aoy

- s s 3 o t
{
;
 Signature . ’ﬁc(/tm“v&a?@f‘ ............. T ‘ i
. ™ ) 1:
State whether Director |
~ .-er:Seereta g
o Datedthe,. (-~ dayof.... {}9
il

Presented by

!
ahaniee

PhVEs TSR LIEE b IRIISY S

35 Basi nghall Street,

Slaughter anc'l May t ' - S

Presentor’ s Refé en

ITTTLIEL LT )

London ’ ECZV 5DB

SYLTLLLITIT

(see notes overlééf)
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No. 1450855 {3 7 = g

TEE COMPANTIES ACTS 1948 to 1974 .

A

o
COMPANY LIMITED BY SHARES

\ RESOLUTIONS b
of :
TRUSHELFCO _(No.256) LIMITED
CTh o N . e . .

_ :
(Passed on ?M&M‘{lgao) o C -

‘ f; : At a.n Extraord:.nary General Meeting of the ahove named Company duly
' ‘convened and held on C“iz \\Q.-.,:l 1980 the follewing Resolutions were o e

. » 'passeo.- o . ‘ B '“:::5;" ’ ’ )
g o b S ' * . (f . . "
LA | .. . . ORDINARY RESOLUTION ‘ J
THA’I' the authorised share capital of the Ccmpany ba increased to !
Eloo by the creat:.on of og' shares of £l each. o . Lt R "q‘fs
P o .L-,‘ K ey : :'\ Lo . . | o s " /
2. S SPECTAL RESOLOTION = o J e Yoy
'I'HAT the Memorandum of. Assoc;.ation of the Conpany be altered as to
the objects of the Company by adding sub—clauses 3(%) R (BB) ' ‘
‘ (CC) . {ED), and {BE) , so that the amended Memorandum is : Lo

in the form of ‘the document attached’ hereto, and which
" was produced to the Meeting and init:.alled by the chaizman of Lhe

4 Meetz.ng for the. purpose of identJ.fJ.catJ.on.

SLAUGHTER AND MAY
35, BASINGHALL STREET, "
LONDON EC2v 5pB (8GR



) .
LAl

L -

i Y

i i

{! LI

‘:E

] ‘

fy
b=

S s
-

f

.

o
W
2
R

P

A

[ L KA Sy
S

N

hl nc . . -
s.:a\ﬁi::ﬁvma‘mrvwl”
N e
: N
ES

et

Ho. 1450855

o b
iy
¥
-
"
.
.
I
1
v
e i

A
LA

. N
\ e e
. S Nt A
. -

" TEE COMPANIES ACTS 1948 TO

a e

SP:ECIAL RESOLUTION

Passed the UM day ofdeukes; 1979)

;

A\ﬂ - K -~

At an” Extraordlnary General Meeting oi: the Members of

-the above-named Company, duly convened and held on theu.ﬁa day " i

Offbéi'l'l "'hﬁ

3

LIMIE“ED!' .

o S
. <
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* .
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o
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,1979 ‘the follow:.ng SPECTIAL RES OLU‘I'ION was duly pzéased-u" o

""That the name of the

¥

i FEERT - aw

: "Ewilbmc?a NOW (NEES 4..“\:“1‘@-(3
C’hairman of the Meeting. .

: ) ‘
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Comnany be, changed to KINGSTON ROP,D S'I‘AI
‘ ) . i {;} U
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et CERTIFF\CATE OF INFORPORATION

——

ON CHANGE OF NAM‘? o . n b
COPY o

. No. " 1450855 C{. .

T Tt Mt S

¥

Sy et e e
.
\/
N

ﬂ

P = 1 hereby centify that

i¢ . s - ,’//ff 7 ' . . ‘ )
TRUSHELFCO (NO, 256) LIMNITED § L { .
. . o~ T R
= s o ) ’ B B v ‘W\ihﬁ\
SR . » ) . . .

havmg by specml resolutlon and with the approval of the Secretary of State changed oo \)
3 its name, is now 1ncurporated under the name of - -

’g«;%-'.‘rf;’
L -\M)\) 7
. “o " . KINGSTON ROAD STAINES LIMITED P o
o ,'. ' . L 3 .

e ‘,; P 1‘/ i . . i o . L : - .
2 . -Given under my hand at Cardiff the 14TH JANUARY 1980 ,

: | = . . ) ‘:;J‘:’ -
B ’ , ' : V) . o
= . “
‘:.‘ B! ( 7 dr'

4 fr e N ! . 5
w\“" S{‘ T~ - ‘ i o . J'

% E. A, WILSON ' &

?{' Assistant Regasﬁar of: Cmpanies ,;h
f - L . N $
T JI é‘
- ;i ”,’l, a

. ; s

. A i
@3

R , w172

‘c‘ 7“’»; )A % j&‘ o w:‘"‘ ’ :; o o e o :’:J " o ;; hl - KR

- . 2 N B < . 7‘
. 2y A :
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. £ 35, BASINGHALL STREET,

‘CL!-‘&UGHTER AND MAY

LONDON EC AL SDB

0y

;,;«,

P
A .
S A ‘
No. 1450855 |\ lntRase neted
)
\C:é\f’jftc,
THE COMPANIES ACTS 1948 to 1976
g 7
COVMPANY LIHITED BY SHARES o
RESOLUTIONS
a9
of : o
TRUSHELFCO (No.256) LIMITED . : | L
L (passed_on JieTMny1980) LY .
- ‘ : rfﬂ/ .
At an Extraordinary Generzl Meeting of the a.bcve raméd, Company duly °
convened and held on qlh \\M:\ ,1980 the following Resolut:.ops ware A
passed: : - . S EE
a0 ORDINARY RESOLUTION -~ o,
0y L i {
 THAT-the . authorised share capital of the Company be increased to
, E100 by the creation of 98 shares of £l each;;f ' ’ U
2. s ' SPECTAL RESOLUTION DRV E R S
’ o ' ) . - Do ‘.,“é_j}l‘/‘ ' v "
THAT the Memorandum of Assocn.at:.on of the Company be dltered ag to t
the objects of the Company by adding s‘nb-clauses 3{an) , (BB) v :
(CC) . (D) , and (EE), 'so that the amended Medorandum - 1S S ,
- e ERs e, )"/J o
. .f.n the form of the document attached hereto, and whi. ch » ) U\\
. was produced to the Meet:.ng and initialled by the Chairman of the ° RS
Meetinc ror the p\..rpose of J.dentificatn.on. o ’:-)
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THE COMPANIES ACYS 1948 to 1876

TR ﬂe\: ’

| COMPANY LIMITED BY SHARES d( RS

‘?"\.“_

MEMORANDUM OF ASSOCIATION \@ is,
) ‘of - 't . \
: ¥

TRUSHE':EE‘CO (NO. 2563 LIMITED

1. .. The name of the Company is "TRUSﬂELFCO (NO. 256)
LIMITED"Y, - 7

2. The registered offlce of the COmpany will be

situate in England. : ,

[
;

‘3. The objects for which the Company is-established‘

are:='
. ' B . \*\'\
+(AA) To erect and constructshouses, offlces, ehops,’
halls and buildings or works of every description ‘
on any land of the-Company or\ppon any other lands o
or property, and to p@ll down, ‘demolish, remove, - - T .
rebuild, enlarge, alter and improve in any ‘way & 0*’
'exlstlng houses, offices, shops, halls and: o
buildings or works thereon, to convert and”
appropriate any such land into and fot'roads, ,
streets, squares, gardens’, and pledsure grounds an@d v .v
othexr conveniences and generally to deal ‘with and ‘
Vlmprove the property OL the Company or any,other

land or property. - ‘ oL

+(BB) To sell, lease, lct, mortgage or otherw1ee
~dispose of lands, houses, ofxlces, shops, halls or

gfy bulldlngs and other pr0perty of the COmpany

3&(00) To enter into,’ part1c1pate in and termlnate any

joint® ventu;e, partnershlp ox other arranqement
for the} aevelopment or improvement of any
property, whether ox, not owned by the Company, and
to enter into any Loan Agreement _or .other form of -
. financial accommodatioh with any person for the
~‘purpose, of . flnanc1ng such, development or
1mprovement . .

+(DD) To undertake or dlrect the manaéement of the o
. property, bulldlngs, lands and estates (of any.’

‘tepure or klnd) of any persons, whether members of
the Company or not, in the capacity of managers,
Mtewards, ‘receivers or othervige, and to glée
riotice to and, where necessary. negotvate with
tenants of taeACompany for the purpose of
obtalnlng vacant possesgion ¢f any of the.
Company s propelty

e A, et PTG IR O S e



+(EE)

(A)

To contract with building and other contractors,
and with architects, surveyors and other

profe551ona1 advisors for the purpose of any
prOJect undeitaken by the Company. :

Ny

To carry on any bu51ness, undertaking, transaction
or operation commonly carried on or- undertaken by
manufacturers, merchants .and dealers (both
wholesale and retail) in all or;any articles of
commercial and personal use and consumption,
1mporters,,exporters, shipowners, bankers,
factors, capitalists, promoters, ’1nanczers, real

property dsalers and investors, concessionaires,

“brokers, contractors, mercantile and general
agents, advertising agents, publishers, carriers
and transporters of all kinds and to carry on all.
or any of the said businesses either together as
one business or as separate dlstlnct businesses 1n

any part of the “world. S« N

-

R s ’ ¥

-
apt

(B) ‘mo acqu¢re“and assume for anyv estaee or 1nterest
and to take Optlons over,ﬂconstruct develop or
exploit any property, real or . personal, and rights
of any kind and the whole or any part of the,K -
_undertaking, assets and llabllltles of any person
and to act and carry on bu51ness 2as a holdlng

(<)

(D)

(E)

(F) -

company.

[}

R}

To manufacture, prooess, 1mport export deal in
and store any c¢oods and other thlngs ‘and -to carxy
on the business - of‘nanufacturers, processers,k
importers, exporters and storers of and aealers in
any goods and othex’ thlngs.a o C

To acquire and explomt lands, mines and mineral
.rights and to acqu:re, explore for and exp101t any
natural *esources and ‘to carry on any business .
involving the ownership or possession of, land or
other immovable property or bulldlngs or
structures thereon and to construct, erect
install, enlarge, alter and maintain bulldlngs,
plant and machinery and to carry on business as
buildexrs; contractors and englnenrs.

N,

To prov1de services of all descrlpt«ons and to
carry on business as advisers, consultants,
brokers and agents of any kind.

To advertlse, market ‘and sell-the pzoducts of the
Company and of any other person and o carry on
the bu51ness of advertisers or advertlslng agents
or of a marketlng and selling organisation or of a

supplier, wholesaler,
of any kind.

retaller, merchant or dealer

¢

T

w5
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(G)

(H)

(I)

()

(X}

(L)

(M)

To provide technical, cultural, artistic,
edugational, entertainment or business material,
fac;lities cxr services and to carry on any
business involving any such provision.

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

To invest.money of the Compaﬁ?ﬁin any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company. ‘ .

To acguire ,and carry on any business carxied on by

 a subsidiary oxr a holding company of the Company

or another subsidiary of a holding company of .the-
Company - B N ",

T enter into any arrangements with any: government
‘or authority or perscn and' to cbtain from any such
‘governmentsoxr authority .or person any legislation;
ordéers, rights, privileges, franchises and ;
concessions @nd to carry out exgrcise and comply
with the same. . . '

To borrow and ?aise money and .accept money on
deposit ‘and to secure or discharge any debt or
obligation in®any manner and in particular . - .

. (without prejudice to the generality of the.
foregoing) by’mbrtgageﬁ‘of‘orbchargesfmpon,all or
any part.of the ‘undertaking, property and assets
(present and future) and.uncalled.capital of the
‘Company or by the creation dnd issigs of -

- securities. ‘

To enter into any guarantee, contract of indemnity

. or suretyship and-in particular (without prejudice

NS

to the: generality of the Ioregoing) to guarantee, no

- support or secure, with or’without consideraticen,’
* whether by personal obligation or by mortgaging or

charging all.or any part of the uhdertaking,
property and assets (préSeptﬂand“futuré) and -
‘ungalled capital of the Company or by both such,
methods oxr in -any other manner,” the performance of
any.obligations ‘or commitments of, and the .
repayment or/payment of the principal amounts of
and- any premiums, interest, dividends aund other .
moneys payable on or in respect of any securities
or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any
company which is-fox the time being a subgidiary
or a holding company of the Company oOr anothexr

e

.,.“hh‘?}ﬂm\%éﬁi ..

o8
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(8)

(¥)

(©)

(7)

(Q)

subsidiary of a holding company of the Company OX
otherwise associated with the Company.

To amalgamate oI enter into partnership or any
profitasharing arrangement with, and.co—operate oxr
participate in any way with, and assist oI
subsidise any pexrson. ’

To accept, draw, make, create; issue, execute,
discount, endorse, negotiate and deal in bills of
exchange, promissory notes, and other instru@ents ,
and securities; whether negotiable or otherwise.

To apply for and take out, purchase Or otherwise
acquire any trade and service marks and names,
designs, patents,.patent rights, inventions, and
secret processes and to carxry on the business of
an inventox, designer or reseafch~organisation.

“po. sell, exchange, mortgage, charge, let on rent,

share of profit, royalty or otherwise, grant
licences, easements, options, servitudes and other

.rights over; and in any other manner deal with ox
‘dispose of, all or any part of, the undertaking,

property and assets (present and future) of the
Company for any consideration and in particular
(without prejudice to the generality of the

foregoing} fox ang&securities.

W :
To issue anaﬁa;lotkseCQ;itieé of the-Ccmpany‘for
cash . or in‘péymentrorlpa;t payment for any real or
personal property purchasead or otherwise acquired

- by the Company or -any ‘services rendered to, the
- Company or as security yor any obligation oxX" -

amcunt (even if les%:thantthé nominal amount of
such securities) or for, any gthé;:pg:pose. ‘
- ) ’l:\ ‘:“‘ﬂ [+ \‘k ! o :-‘ : S ( > oo
To give any remuneration or other compensation or
Treward for services rendered or to be rendered in
placing or\prpcuriﬁg.subscriptidns of, or
otherwise assisting in the issue of -any securities

- of the Compahy‘Or‘in‘or,aboﬁt'the:formation of the

 -:Company or the conduct or -course of its business,

‘and -to establish or promote, Or concur .or
Q[participate in .establishing or promoting,; any

company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire

‘securities of any compary, fundYor trust and to
carry on the business of compang} fund, trust or

W

businegs_promoters‘or'managers:and of underwriters

i,

or dealers in securities, and td act as director
of and as secretary, manager, registrar ox

transfer agent for any other company and to act as

trustee of any kind and to undertake and execute
any trust.

N




(T)

(U)

fo pay all the costs, charges and expenses
prellmlnary and incidental to the prometlon,
formation, establishment and 1ncorporat10n of the

.Company, and to procure the registration or

incorporation of the Company in or under the laws
of;any place outside England.

To grant pensions, annuities, or other allowances,
including allowances on death, to any directors,
officers or employees or former directors,
officers or employees of the Company or any
company which at any time is or was a sub51d1ary
or a holding company of the Companj;or another
subsidiary of a holding company of the Company oxr
othervise as5001ated with the Company or of any
predecessor in business of any of them, and to the
relatlons, connections or dependants of any such
perscns,’ and to other persons whose service or
services have directly oxr indirectly been of
benefit to the Company or whom the Company
considers have any moral claim on the Company or _
+o their relations, -connections ‘or dependants, and
to establish or support. any'assoc1at10ns, X
institutions, clubs, ‘schools,” building and housing
schemes, funds and trusts, and to make payments
towards insurances or other arrangements likely to
beneflt any such persons or otherwisé advance the
interests of the Company or .of its Members, and to

'subscrlbe, guarantee orspay money. for any purpose

~likely, directly or indirectly, to further the % °©

.interests of the Company or of its Members or fox

- any natlonaL, char1table,rbenevolent educational,

vy

(-,

Z’,/.

(X)

)

e
;

e

L AR ety T

soclal, publlc, aneral or>useiu1 obJect.,”- ﬁﬂ\

-Te cease carrying on,or, vznd up any bu51ness or IV
act1v1ty of the: Companj,'and to cancel any /f
reglstratlon of ‘and to wind up or procure the ° §
dissolution of the COmpany in any state or“ ;
terrltory.u B ] A ks

To dlstrlbute any of the property of the cOmpany
among its cxedltors and Members 1n sp&Cle or klnd

“To do alli or any of . the thlngs or matters

aforesaid in any part of the vorld and either.as e
pr1n01pals. agents, contractors, trustees or
otherwise and by or through trustees, agents or
otherwise and cither alone or in congunctlon w1th
others. SRV -

7o savry on any’ other bu51ness or act1v1ty ‘and do,
anything of any nature which in the oplrlon of the
Company is or may be c,pable of belng conveniently

wro" . . v ' 1y . e
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or 1ikely directly or indirectly to enhance tha
value of or render more profitable all ox any paxrt
of the Company's undertaking property oxr assets or
otherwise to advance the interests of the Company
or of its Members.

{Z) To do all such other things as in the opinion of
the Company are or may be incidental or conducive
tp the attainment of the above objects or any of
them. L ° Ny
, and it is hereby declared that "company" in this
clause, except where used in reference to this Company,
;3hall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
 formed, incorporated, domiciled or resident in the :
United Kingdom or elsewhere, "person' shall include any
company as well as any other legal or natural person,
ngecurities! shall iuclude any fully, partly oxr nil
paid share, stock, unit, debenturef’;gbegture or loan
stock, deposit.receipt,’bill, note, warrant, coupon,
; right.to subscribe .or convert, or similar right or
obligatdion, "and" and nort shall mean "and/or" where .

the context so permits, "other" and "otherwise! shall
not be construed ejusdem generis where a wider .
‘,constructiqn‘isbpossible, and the objects specified in
the different paragraphs.of this clause shall not, i
,‘g2cept.whefe the contextﬁexpreSsly\solrequires, be in
. any way[limitedgor_résﬁricted by reference to or .
. inference from the. terms of any other paragraph or the
name of the Company, but may be carried out dn, as full
and ample a manner: and shall: be construed in as wide.a
sense as . if each of phg\saidbparagyaphg defined the
objects of a sepafhte,'distinct‘aﬂd independent
' COMpPANY < , S S

-
—

<

L

3

4: The liability of thd Members is limited.

1

into 2 Shares of £1 each, and the Company shall have. ..
the power. to divide  ther original drxggyninCreased L
capital, into several;glasseﬁa ahd to attach thereto any

, preferential,.deférred, qualified or other special
' rights, privileges; restrictions or conditions.

. The share capital of-the édmpahy is £2- divided

.o

-
'

*, . .. By a Resclution passed on - ° , , 1980. the
_authorised ‘share capital of the Company was increased to
£100 by the creation of 98 shares of £1 each.

I

.Note:s The paragwaphs»marﬁgd + were added by a Specigl'
‘ Resclution passed on -, 1980.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1450855
| ) ,;—’f'gy ,
| hereby certify that [

KINGSTON ROAD STAINES LIMITED

N

having by special resolution changed its name, is now

incorporated under the name of
GOWRINGS ¥F0OD SERVICES LIMITED

Givén under my hand at the Companies Registration Oﬁliice,

b Bl

Mg COIRRAEL

Cardiff the " gra MAY 1985

an authorised officer
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Cat The Grange; Thatgham,

THE COMPANIES ACT “1985.

— Lvob

COMPANY LIMITED BY SHARES. \U( //,5

_RESOLUTIONS

.~ GOWRINGS FOOD

of

il g
SERVICES LIMITED.

. A

Passed 31st

At an Extraordinary Gen

2ral Meeting of the a
Berks on 3lst

e

c oy )I\;J

December 1986. i

bove~named Company held
December 1986 the following

S:ﬁécizgl Resolution was duly passed:-

¢

That the Articles o
by the Secretary for the. purpos

{ Association

Articles of A

Company ‘be increased to £1,000

£]1 ea
Gowrings) and 5007°B'
include the 50 Ordinary Shares’

Ordinary

=
CHAIRMAN

sanciation of the Company an

ch (such desighation to include the 50

in the form annexed hereto and initialled

es of identification be adopted as the

d that the Share Capital of the
506 1A' Ordinary Shares of

Ordinary Shares held by

£1 each (such designation to

divided into

;Shares of

“held by Mr, Crossen).

Registiered No 1450855

s
£ "’-"ﬁmmm



ARTICLES OF ASSOCIATION
“ of

GOWRINGS FOOD SERVICES LIMITED ~s«30T-
Aol s T Jrerizire oG

PRELIMINARY

1. The Regulations contained or incorporated in

Table A scheduled to the Companies (Tables A-F)
Regulations 1985 asg amended by any other subordinate
legislation coming into cperation prior to the date of
adoption of these Articles of Association (such
Regulations as so altered being hereinafter called’
"Table A"), {except as hereinafter modified and except
for Regulations 2, 3, 8 te 11 inclusive, 16, 18 to 22
inclusive, 32 to 34 inclusive, 40, 41, 50, 54, 57, 58
64, 73 to 76 inclusive, 78 to 80 inclusive, 88, 89, 90,
91 and 93 of Table A which Regulations shall not apply
to the company) shall, except where they are excluded or
modified by these Articles, apply to the company and
with the following Articles shall constitute the
Articles of Association of the company. ; -

. SHARE CAPITAL

2. The share capital of the company at the date of
adoption of these Articles is E[1000] divided into {500]
"A" Shares of £1 each and [5001 "B" Shares of £1 each.
Save as otherwise provided in these Articles the "A'"
Shares and the "B" Shares shall rark pari passu in all
respects but shall constitute separate classes of
shares,

SHARES

3. Subject to any direction to the contrary which may
be given by ordinary ox other resolution of the company,
and subject to any statutory provision, any unissued
shares of the company (whether forming part of the
original or any increased capital) shall be at the
disposal of the Directors who may offer, allet, grant
options over or otherwise dispose of them to persons who
at the date of such offer, allotment, grant or disposal
are members of the company, at such times and for such
consideration and upon such terms and conditions as the
Directors mey determine. The Directors are by this
Article authorised to exercise all powers of the company
to allot all the relevant securities (within the meaning
of Section 80 of the Companies Act 1585). Such

7}
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authority shall, save as mentioned abave, be
unconditional and for the exercise of such power
generally. 7The maximum amount of relevgnt_securltles‘
that may be the subject of allotment (wmtyln the meaning
of the said Section 80) under such authority shall he
£19001, being the ampunt by which the nominal amount of
the authorised share capital of the company at the date
of the adoption of these Articles exceeds the nominal
amount of the shares in issue on such date and, upless
renewed,. such authority will expire on the date five
years from the date of the adoption of these Articles,
save that the company may before such explry‘make an
offer or agreement which would or might reguire relevant
securities to be allotted after such expiry and the
Directors may allot the relevant. securities in pursuance
of such offer or agreement accorxdingly. The amount of a
relevant-security shall in the case of a share in the.
company mean its nominal amount, and in the case of a
right to subscribe for, or to convert any security into,
‘shares in the company mean the nominal amount of shares
in the company which would be required to satisfy such
right (assuming full exercise).

- TRANSFER OF SHARES

4, No member may create or dispose of .any interest
(whether legal or beneficial) in any shares in the
capital of the Company except in accordance with the
following provisions:-

(1) 2Any member wishing to dispose of any interest
in any or all of his shares shall give notice
ir writing (in this Article called & "transfer
notice")} to the company of such desire or
requirement. Such notice shall specify the
price per share at which he is prepared to
sell his shares and shall constitute the
company his agent for the sale of the shares
to any member or members of the company .
willing to purchase them (in this Article
called the “"purchasing members") at the offer
price. The membex wishing to dispose of his
shares or any interest therein shall, in these
Articles, be called the "proposing
transferor". A transfer notice shall not be
revocable,

{2} Within seven days after receipt by the company
of a transfer notice the company will offer
the shares comprised therein at the offer
price to the remaining members in proportion
(as nearly as may be) to the number of shares
held by them respectively. Every such offer
shall be made in writing specifying the number
of shares offered {in this Article called the
"proportionate ‘entitlement"). Every such

w4
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(3)

(4)

(5}

(6)

offer shall be open for acceptance in whole or
in part within twenty one days from the dage
of despatch.

At the expiration of such twenty one days, the
Directors shall allocate to each purchasing
member his proportionate entitlement or such
lesser number of shares for which he may have
applied.

Within seven days of the expiry of the twenéy
one day period under paragraph (2) of this
Article in which applications from purchasing
members can be made, the company shall notify
the proposing transferor and all purchasing
members of details of the applicaticis which
have been made and of the allocations made as
between purchasing members under paragraph
(3). ‘

(a) If all the shares comprised in the -
transfer notice are not taken up by the’
purchasing members, then the Directors
will offer such remaining shares tc any
person nominated by them at the offer
price. The Directors shall nominate a
person or persons willing to purchase the
offered shares (in whole or in part)-
(hereinafter called "the purchaser") and
shall give notice therecf to the
proposing transferor the purchaser shall
pay the offer price to the proposing
transferor within 30 days of the notice
being given to the proposing transferor.

(b) If within twenty one days after
allocation of the shares under paragraph
(3) above the proposing transferor shall
not receive notice that any unallotted
excess shares have been taken up by a

* person or persons nominated by the
Directors, he may within one calendar
month from the end of the said twenty-one
dey period, sell or dispose of the
offered shares, or so many thereof as
shall not have been allocated as
aforesaid, to any other person at a price
not less than the price stated in the
applicable transfer notice.

The proposing transferor shall be bound, upon
payment of the offer price, forthwith to
transfer the shares which have been allocated
to the purchasing members pursuant to
paragraph (3) above to such purchasing members
or to the purchaser pursuant to paragraph (5)

B
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above, If, after beconming so bound! the

proposing transferor makes default in

transferring the shares, the company may

receive the purchase money and the proposipq .
trangferor shall be deemed to have appolinted

any one director or the Secretary as his agent L
to execute a transfer of the shares to the ¢
purchasing members or the purchaser, as the
case may be, and, upon execution of such
transfer, the company shall hold the puxchace
money in trust for the proposing transferor.
The receipt of the Company for the puxchase
money .shall be a good discharge to each
purchasing member or purchaser and, after his
name has been entered in the register of
membexrs of the Company, the validity of the
proceedings shall not be gquestioned by any
. person. : -

PROCEEDINGS AT GENERAL MEETINGS

5. No business shall be transacted by any General

Meeting unless a quorum is present at the commencement

of the meeting and also when such business is voted on.

The quorum at any General Meeting or adjourned General

Meeting shall be two persons, of whom cne shall be a

holder or a proxy for or an authorised representative of )
a holder of "A" Shares and the other shall be a holder L
or & proxXy for or an authorised representative of a , I
holder of "B" Shares. If within five minutes (or such

longer time as the other members present may all agree

to wait) from the time appointed for any General Meeting .

a quorum is not present, the meeting shall be dissolved. e

6. In these Articles the expression "authorised
representative® means a representative appointed in
manner provided by Section 375(1) (a) of the Companies
Act 1985 (the "Act") by a body corporate which is a
member of the company or a person authorised in writing
to act on behalf of a body corporate which is a member
of the company by a director or secretary of that body
corporate.

7. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by
Proxy or by any authorised representative. Regqulations
46 to 48 of Table A shall be modified accordingly.

8. Any resolution in writing as is referregd to in
Regulation 53 of Table A may consist of several
documents in a like form each signed by one or more of
the members oxr by an authorised representative of a
member,

g, On a show of hands every member present in person
Oor by proxy or by authorised representative shall have
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one vote and on a poll every member present in person or
by proxy or by authorised representative shall have one
vote for each share of which he is the holder. Provided
that if any resolution iz proposed at a General
Meeting:-

(1) to make any alteration in the Memorandum ox
Articles of Association of the company, or

{ii) +to make any increase or reduction or any
' alteration in the authorised share capital of
the company or any «f the rights attaching
thereto or to any part thereof, ox.

(iii) +to put the company into winding=up,

then any member voting against such resolution (whether
on a show of hands or a poll) shall be entitled to cast
such number of votes as is necessary to defeat such
resolution, and provided also that no shares of any one
class shall confer any right to vote upon a resolution
for the removal from office of a director appcinted by
holders of ,shares of any cther class. \

10. Regulation 62 of Table A shall be modified by the
deletion of the words "not less than 48 hours" and "mot:
less than 24 hours". : :

DIRECTORS

11. The number of directors-‘shall not be less than two.
The first directors shall be appointed in writing by the
subscribers of the Memorandum of Association. No person
shall be disgualified from being or becoming a director
of the company by reason of his attaining or having
attained the age of seventy years or any other age.

12. (A) The holders of a majority of the "A"™ Shares
shall be entitled to appoint three persons to be
directors of the company {(any such directors so
appointed being called "A" directors) and the holders of
a majority of the "B" Shares shall be entitled to
appoint three persons to be directors of the company
(any such directors so appointed being called "B"
directors).

(B) Any "A" director may at any time be removed
from office by the holders of a majority of the "A"
Shares and any "B" director may at any time be removed
from offive by the holders of a majority of the "B"
Shares.

(C) If any "A" director or any "B" director shall
die or be removed from or vacate office for any cause
the holders of a majority of the "A" Shares (in the case
of an "A" director) or the holders of a majority cf the

T LTS RTAT TR I LT TTes = e -
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"B" Shares (in the case of a "B director)_may appoint
in his place another perscn to be an "A" director or a
"B* director (as the case may be).

(D) Any appointment or removgl of_a.director
pursuant to this Article shall be in writing sexved on
the company and signed by or on behalf of the holders of
a majority of the issued "A" Shares or "B" Shares (as

the case may he)..

(E) The right tco appoint "A" or "B" direct?rs
undex this Article shall be a class right attaching to
the "A"™ and "B" Shares respectively.

(F) No "A" director or "B" director shall be
appointed or removed otherwise than pursuant to this
Article, save as provided by law.

PROCEEDINGS OF DIRECTORS

13. Subject as hereinafter provided the directors may

" meet together for the despatch of business, adjourn and

otherwise regulate their meetings as they think fit. No
business shall be transacted at any meeting of the
directors unless a quorum is present at the commencement
of the meeting and also when such business is voted on.
The. quorum, save in the limited circumstances referred
t0o in Article 15 below, shall be two directors, of whom
one at least shall be an "A" director-and one at least a

‘"B" director. : :

14, 2 committee of the directors must, save in the
limited circumstances referred to in Article 15 below,
include at least one "A" director and at least one “B"
director, and its quorum shall be the same as for a
meeting of the directors.

15. In the evernt that three successive meetings of the
Board of Directors are held to be imgquorate due to the
non attendance of either all the "A" directors or all
the "B" directors (the "Absentee Directors")} and
provided that proper notice of such board meetings had
been given to the Absentee Directors, then any two of
the other directors shall be a quorum ("a Special
Quorum") for the purposes of holding a board meeting
notwithstanding that both such directors are either both
"A" directors or both "B" directors. Provided however
that o o

[(i) the business carried on at a board meeting
held on a Special Quorum must be restricted.
solely to operational matters necessary to
maintain the efficient running of the
company's business;] k
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(ii}) notice £ all such peetings held on 2 Special
Quornm and the minutes resulting therefrom
must be sent to zll the directors of the
company within 14 days.

16. Resolutions made at any meeting  of the directors or
at any committee of the directors shall ke decided by a
majority of votes. In the case of an equality of votes
the cpairman shall have a second or casting vete. If at
any time at or before any meeting of the directors or of
any committee of the directors, any "A" director or any

. wp® director should request that such meeting should be

adjourned or reconvened to another time or date (whether

4o enable further consideration to be given to any

matter or for other directors to be present or any other
reason, which he need not state) then such meeting shall
pe adjourned or reconvened accordingly, and no business
chall be conducted or proceeded with at that meeting
after such request has been made.

17. A director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the:
nature of his interest at a meeting of the directors in
accordance with Section 317 of the Act, Subject where
applicable to such prior disclosure, 2 director shall be
entitled to vote in respect of any contract or
arrangement in which he is interested and if he’shall do
so his vote shall be counted; and he shall be taken into
account in ascertaining whether a quoxrum is present.
Regulation 97 of Tabl%ﬁk shall not apply. .

’ . B . .
18. A resolution ipwriting signed by all the directors
shall be as valid and effectual as if it had been passed.
at a meeting of the directors duly convened and held,
and may consist of several documents in a like form each
signed by one or more of the directors.

19. A director may, and the secretary on the
requisition of & Director shall, at any time summon a
meeting of the directors. Notice of a meeting of the
directors shall be sufficiently given to a diractor who
is absent for the time peing from the United Kingdom if
sent to or left at an address within the United Xingdom
notified by him for the purpose to the gsecretary of the
company three days prior to the date of the meeting. it
shall not be necessary to give notice of a meeting of
the directors to any director whe, belng absent from the
United Kingdom, has not notified such an address as

aforesaid.
DISQUALIFICATION (917 DIRECTORS

20. The office of a director shall be vacated in any of
the following events, namely:~




if i Y ! ontract which
if {not being employed under a ¢ r :
e recludes resignation) he resigns his office by
, notice in writing delivered to the company or
tendered at a meeting of the Boaxd;

(b) if he becomes of unsound mind or a patient for any
purpose of any statute relating to @entgl health
and the Board resolves that his office is vacated;

{c) if he becomes bankrupt or compounds with his
creditors;

{d) if he is prohibited by law from being a director;

(e) if he ceases to be a director by virtue of any
statute or is removed from office pursuang‘tq these
Articles. e

ALTERNATE DIRECTORS

21. Each director shall have the power to appoint any
person to act as alternate director in his place during
his absence and at his discretion to remove such
alternate director, and on such appointment being made
the alternate director shall, except as regards
remuneration and the power to appoint an alternate, be
subject in all respects to the terms and conditions
existing with reference to the other directors of the
‘company, and each alternate director, while so acting,.
shall exercise and discharge all the functions powers
© and duties of the director whom he represents. Any

.. director acting as alternate shall have an additional

wote for each director for whom he acts as alternate.

An alternate director shall ips¢ facto cease to be an
alternate director if his appens soxr cease for any reason
to be a director. All appoinidents and removals of
alternate directors shall be effected by instrument in
wrlt}ng delivgred to the registered office of the
.TSOTPEPY and signed by the appointor. An alternate of .an
_"A" director shall for the purpose of these Articles be
regarded as an "A" director and an alternate of a "B’

director shall for the purpose of i :
the e
regarded as a "B" direcgor? se Articles b

POWERS OF DIRECTORS

22, The directors on behalf of the compan .ma exercise
';:iiuzgg powers.of the company to grant gengionz

any e;:znoF othexr allOWanqes and benefits in favour of
the Eelatio;nCludlng any director or former director OF
o formor dizé ionnectlops or dependants of any director
not be accountcbir°. A director or former director shall
benefit of an ak_e to the company or the members for any
Article and tg 1nd conferred under or pursuant to this

e receipt of any such benefit shall not
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disqualify any person fy ;
of the company. om being or beccming a dix

23, The directors mav b s
5 conferred by statute Eo Iﬁali:sgig:;g;oﬁxgrcise any power
- . of persons_employet_i or formerly emplo dOr the benefit
‘ or any.of its subsidiaries in conmsact:.}{iua b¥ @:he. company
e -"“‘:_--—rcessatljon or the transfer to any perscsOn iy the
part of the undertaking of the companynogttggz whole or

" subsidiary,
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writa in

thls margin

Pleage complete
legibly, praferably
in black type, or
bold block lettering

* Insert full name
of company

§ the copy must be
printed or [n some
other form approved
by the registrar

t delete as
appropriste

COMPANIES FORM No. 123

MNotice of increase
in nomfinal capital

Pursuant to section 123 of the Companies Act 1985

N

To the Registrar of Companigs , For official use  Company number

F-T—H“ﬂ

| 1%, | 1450855

[ i ]

Name of company

™

GOWRINGS FCOD SERVICES LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __31st December. 1986 _the nominal capital of the company has bean’
increased by £ 200 beyond the registered capital of £ 100 _

-

A copy of the resolution authorising the increase Is attached.5
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) sub;ect to whlch the new

shares have been or are to be issued are as follow:

Please tick here if

continued overleaf

Signed [Director)[Secratarylt Date ?d( @Zl oy

Presentor's' name address and For official Use
reference (if any): General Saction Post room
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: COMPANIES FORM No. 123

~ Notice of increase :
in nominzi capital ’

f qu:t:sq do not Pursuant to section 123 of the Companies Act 1985
write In .
this margin
To the Registrar of Companies For official use  Company number
rleiuse complete i— - 'i' | Q_i " -
egibly, preferably ) - ™
In black type, or o - /":/'-S o F)
bold black lettering:  Mame of company
*insert full name . N . .
of company . E1sl ey ey SEEwEeT  Lorrrrel

J" gives nohce in accordange W|th section 123 of the above Act that by reso!utlon of the company

|
f‘[ dated - 27’/) the nominal capital of the company has been
- increased by £ /9 9‘ Pt beyond the registered capital of £ _Zezez e

Ly

§ tj‘le copy must be

pfinted orin some A copy of the resolutlon authorising the increase is attached.§
o.her iorm approved ; .

" bythe registrar

v,

;ue conditions (eg voting rights, dividend rights, winding-up rights etc.) subiect to 'which the new
shares have been or are to be issued are as follow: ‘

]

—roms

~
.

Please tick Lere if
continued overeaf

$Insert
Director,
Secretary,
Administrator,
Administralive

- Recelver or
Receiver
{Scotland) as
appropriate

Designationt (esce” 7772 " Date /z/i%a;

Presentor's name address and For official Use
reference (if any): General Section Post raom .
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S

NO OF COMPANY 1450855

3 Z : R

AT Ay

THE COMPAMIES ACT 1985 'pgj/‘f M/
5 "

AN

COMPANY LIMITED BY SHARES

- SVECIAL RESOLUTION

OF

GOWRINGS FOOD SERVICES LIMITED
Y
L

PASSED THE 27th DAY OF MAY 1987
. iy
AT AN EXTRAORDINARY GENERAL MEETING OF THE ABOVE NAMEI COMPANY,
£

fee)

DULY CONVENED AND HELD AT THE GRANGE, LOWER WAY, THATCHAM, BERKS

3

7 ON THE 27TH DAY OF MAY 1987
‘ : ) P .
THE FOLLOWING RESOLUTION WAS DULY: PASSED:- r Z

RN 2

That the share capital of the Company be increased by £199, 000

to £200,000 shares of £l each divided into 100,000 'A' Orxrdinary
* Shares of £l each (such designation to include the 50 Ordinary

Shares held by Gewrings) and 100,000 'B' Ordinary Shares :

of £1 each (such -designation t«’ inciude the 50 Ordinary
. 8hares held by Mr. Crossen).
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At an Extraordinary General meeting of the abovevname& Company duly

1 oAy

passed as a Special Resolution: s
" PR [ o '5‘.‘/&"3 a

ot .. » .A\ ,K-‘ ': "‘\L i

"l. ~THAT the Artimles of Association annexed hereta

1988 the following Resélution was duly

radopted by the

- .Company in substitution for the current Articles of. Association

" of the Company with effant from the close of this meetlnp..

Chayrman off the Meeting
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ARTICLES OF ASSOCIATION

)

J of . J-\)

S e GOWRINGS FOOD SERVICES LIMITED
o 4 : - 7
b :':\“ \,&\ ,)
. { _///K? -
(Articles adopted on /% May, 1588) -
i )
Adoption of Table A S | J

P S
= ey
\,r

1. In these articles "Table A" means Table A scheiuled to The
Companles (Tables A to F) Regulations 1985 as amended prior to the

‘date of adoptlon of these artlcles.‘ The regulat1ons contalned in

Table A shall,. except where they are excluded or modified by these ‘ /\\
articles, apply to the e ompany and, together with these artlcles,
shall constitute the articles of the'company No ocher regulat1ons
set out in any statute concernlng companles, 6r in any statutory

. instrument .oxr other subordinate leglslatlon made under any statute,

‘'shall apply as the repulat:ons or articles of the company.

\ R

Interpretation -

I gl

e

¢
|“
4 e

2. " Words and express;ons whlch bear particular meanings in Table A ‘

shall bear the same meanlngs in these articles. References in these
artlcles‘toﬁggigggg lnc}pde references to any method of representing
or repryducing wo%ds in §?§Egible and non-transitory form. Headings-
are for convenience only and shall not affect construction.

Rights attached‘to.shares

W

3. Subject to the provisions of the Act and to any‘rights conferred

o

i
. e
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on the holders of any other shares, any share may be issued with or
have attached to it such rights and restrictions as the company may

by ordinary resolution decide or, if no such resolution has been

" passed or so far as the resolution does not make specific provision,

as the directors may decide. Regulation 2 of Table A shall not
apply.

Unissued shares.

Aﬁﬂp Subject to the prov151ons of the Act and to these artinies, any
unissued shares\of the cnmpany (whether forming part of the original
or any 1ncreased capital)’ shall be at the disposal of the directors
who may offer, allot, grant options over or otherw;se«d1spose of them
to such persons at such times and for such consideration and upen

such terms and conditlons as they may determine,

Initial authority to issue relevant securities

5. .Subject to any d1rect10n to the contrary which may be glven by

the company in general meetlng, the directors are unconditlonally

¢authorlsed to exercise all powers of the company to allot relevanr

securities, The maximum nominal amount of relevant securitle that

may be allotted under this authority shall be the nominal amount of

the unissued share capital at thé date of adoption.of this article or

such other amount as may from time to time be authorlsed by the
company in gerneral meeting. The authority conferred on the directors
by this article shall remain in force for a period of five years from
the date of adoption of this article but may be revoked varied or

reneved from time to time by the company in general meeting in

accordance with the Act. .~

&

X

Exclusions of pre-emption riphts

6. Section 89(1) of the Act shall not apply to the allotment by thgl

company of any equity security.

£
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Transfer of shares

7. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any tranzfer of
any share, whether or notwit is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.

j:‘
i,
" Notich of general meetings

i
i

//’I o
8 *  Notice of every general meeting shall ba given to all members

other thian any who, under the provisions of these articles or the

- terms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more
than one, each ?f then. The last sentence of Regulation 38 of Table

A shal; not apply.

Votes of membeps

9. At a generai\meeting, but subject to any rights or restrictions
attached to any shares,‘on a show of hands every member who (being an
individual) is’present\in person or (being a corporatioﬁ) is present
by a duly authorised representative&and every proxy for any member
(regardless of the number or the holdings of the members for whom he
is a proxy) shall have one vote, and on a poil every member who is
present in person or by proxy shall have one vote for every share of
vwhich he is the holder. Regulat;on 54 of Table A shall not app;y.
. . \ ;

Y
\r

Members may vote when money payable by them

10. Regulation 57 of Table A shall not apply.

Delivery of proxies

11. The instrument appointing a proxy and (if required by the
directors) ény authority under which it is executed oria copy of the
authority, certified notarially or in some other manner approved by

the directors, may be delivered to the office (or to such other rlace
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or: to such person as may be specified or agréeﬁ by the directors)
before the time for holdlng the meeting or adjourned meeting at which
the person named in the Lnstrument proposes to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delived shall be invalid. The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy-as such an instrument for

the purpose of this article.” Regulation 62 of Table A, shall not
apply,

Alternate directors

!

12, ﬂny director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director .and may remove from office an alternate director

so appointed by him. Regulation 65 of Table A shall net apply.

. 'Power to provide for emplovees o

13. The direétorg may by reéolution exerciselany power cbnferred,by
the'Act'ﬁo make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person“of the

whole or part of the undertakfﬁg'of the company or that subéidihry.

Iy :
Delegation of directors® powers

4 ‘ ‘\\\,

14. The directors may delegate any of their powers (with power to
sub-delegate) to committees consisting of such perscn or persons
(whether directors or not) as they think fit. Regulation 72 of Table

A shall be modified accordingly.

Appointment and removal of directors by majority shareholders

15. Any member holding, or any membexs holding in aggregate, a

T

e _2a,

- : o
s e s v 8

-



majority im nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and

s voting at general meetings of the company may by memorandum in
wrfting signed by or on behalf of him or them and delivered.ta the

office or tendered at a meeting of the directors or at a general

T

S

meeting of the company- ‘At any time and from time to time appoint any
S person to be a director (either to fill a vacancy or as'ee‘additienal
’f : director) or. remove any director from office (no m:tter how he was
o .  appointed). | o
SO - ’ N T &
&? 4« Appointment of directors by bcafaﬁ
b

16.- Without pregud1ce to the powers conferred by r,n},r other article,tZ

CRERIE F

gl el S

any person may be app01nted a director by the dlrectors, elther to

ke
"

b oot
pv-eepraley

fill a vacancy or as an additional director.

ARETNY

h "No age limit or share qualification

Wy

=]

i ~-.17. No director shall be required to retire or vacate his office,
and no -persun shall be inel1g1ble for appozntment as'a dlrector, by

‘reason of his having attained any particular age. No shareholding

P -qualification for dircetors shall be required. - -

o

Exclusion of rotation requirements and other provisions .

. 1 ‘ ) .
I\ ’ ' ) *
; - 18: Regulations 73 to 80 (1nclu51ve) and the last sentence of’

&

s regulation 84 of Table 4 shall not apply. o

S
b . .

- 5

= ‘Disqualification and removal of directors

. 0 . . o
, . . NS

N

19. The office of a director shall be vacated not oﬁly‘ﬁpoa\the
‘happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.
-Regulation 81 of Table A shall be modified accordingly.

e S
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-,
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Directors® gratuities and pensiois

.

20. The directors may exercise all the powers of the company to
pcoﬁide benefits, either by the payment of gratuities or pensions or
by insuréﬁce or in.any other manner whether similar to the foregoing
or not, for any directog or former director or the relations, )

connections or dependants of any director or former director who.

- holds or has held any eAECLtlve office or employment with the company

or with any body corporate which is or has been & subs1d1ary of the
company or with a predecessor in busiiess Jof thw company oY of any
such body corporate and may contribute to any fund and pay p*emlums
for the purchase or pcov1s1on of any such benefit. No director or
former dlrector Shiii be accountable to the company or the members
for any benef1t provided pursuant to this article and the receipt of
any - such ‘benefit shall not d13qua11fy any person from being or - ’
becomingxa director of the company. Regulation 87 of Table A shail é:

not apply. -

Notice of board neetings
2l. Notice ofda meeting of*the-diiectors shall be deeﬁed to bhe
properly given to a2 director if it is given to him personally or by’

word  of mouth or .sent in writing to him at hlS last known address or

' any other address given by h1m to the company for this purpose, or by

any other means authorised in writing by the director concerned: ﬁx

director absent or intending to be absent from the United King domwmaj
request the directors that noticns of meetings of the dlrectorq shall‘
durlng his. absence be sent in wrltlng to him at an address or to a ’

— L:’..:.(
fax or’telex number given by hL_\tE “n“company for this _purpose,’ but

I

if no request is made. to the directdrs it shall not he necessary to

give notice of a meeting of the directors to any director who is for .

the time being absent from the United Kingdom. A director may waive~

notice of any meeting either prospectively or retrospectively.

Regulation 88 of Table A shall be modified accordingly.

o
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- such group, where the chairman of the meeting then is, R
R N . o /v

~ Directors may vote vhen interésted .

Participation in beard neetings by telephone

22, All or any of the membars of the hoard or any committee of the K.

board may participate in a meéeting of the board or that committee by,

' means of '2"conference telephone or any communication eguipment which

allows all persons participating in the mee@jﬁg?pgrheayxgach other,
A person so participating shall be deemed tsﬂg;\presentxiﬁﬁparson at
the meeting and shall be entitled to vote or bhe counted in a guorum
accord&ngly. Such a meeting shall be deemed to take place where”the

{ - -
largesd group of those participaing is assembled, or, if there is no

v

J

23. A director who to . his knoﬁledge is in any way, whether directly
or indirectly, interested in a contract or proposed cont;act with thi
.company sﬁallvdeclare the nature of ﬁis interast at a meeting of the
directoré‘in ;ccordance withithe Act., Subject where’applicable to
such di§closuré, a director shall be entitled to vote in respect of
any contracﬁ orxéroposed conﬁraét in which he is intgﬁ%sted éngmif he
sﬁall‘do éo his.vote shall be ¢counted and-he shall be\égken ingé .
account in ascertaiﬂing whether & quorum is present. Regulatio;s 04

and 95 of Table A shall nct appiy.

Official seal

L.
i)

24, The company may exercise‘all the povers conferred by the Aéﬁ
with regard to hﬁ&ing any official seal and such powers shall Beu
vested in the directors. ‘Subject to the provisions of the Aét, any
inst:umegt to which an official seal is affixed shall de signed by‘
suthpéfﬁgns, if any, as the directors may from time to time
determine. ’ V ‘ ‘

NN

Notices

¢

25. Any notice or other document may be served on or delivared to

&
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any member bv the company either personally, or by sending it by post

addressed to the member at his registered address or by fax or telex

to a number prOV1ded by the member for this purpose, or by leavipg it

at his registered address addressed to the member, or by any other

means authorised in wzltlng by the member concerned. In the case of
¥ ot holders of a share, service or delivery of any notice or other
document on or tw one of the joint helders shall for all purposes be

deemed a sufficient service on or delivery to all the joint holders.

,Regulatlon 112 of Table A shall not apply.

- - ’J-‘
Time of service i

R

26. Any notice or other document, if sent by post, shall be deered
to. have been served or delivered twenty four hours after posting and,
in prov1ng such service or del1very, it shall ve sufficient to prove
that the notice dr document was properly addressed, stamped and put
in the post. Any notice or other document left at'a registered

‘address otherwige than by post, or sent by fax or telex or other

1nstantaneous means of- transm1551on, shall be deemud to have been
served or delivered when it.was so left or sent. Regulation 115 of

. REET
Table A shall not apply. . , ’
;\
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Company Number: 1450855

RECORD OF WRITTEN RESOLUTIONS OF

GOWRINGS FOOD SERVICES LIMITED

The Resolutions set out on the attached copy document were passed as Written
Resolutions pursuant to Section 381A of the Companies Act 1985. The date of
the Resolutions, being the date of the last signature, was 28th June 1921.

A copy of the proposed Resolutions was delivered to the Buditors of the
Company on 3rd June 1991, and became effective on 28th June 1991, pursuant to
Section 381B of the Companies Act 1985 when the Company received notice from
its Buditors of thecir consent to the Resolutions.

The signatures on the Written Resolutions were those of the persons set out
below being all those Members who, at the date of the Resolutlions, were
entitled to attend and vote at a General Meeting.

Name of Signatory: 8 J FOALE :
For and on behalrl <f Gowrings PLC

Name of Signatory: M J OLDLAND
LT

o Eigned: e PP
Company Secrefary

P A N

Date: lst July 1991

COMPANIES HOUSE

< 8 UL 199
M An !
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Company numher: 1450855

Company: Gowrings Food Services Limited

1. SECTION 366Q - ELECTION TO DISPENSE WITH ANNUAL, GENERAL MEETING

WELECTIVE RESOLUTIONY

"That pursuant to Section 3663 of the Companies Act 1985 the Company hereby
elects to dispense with the holding of Annval General Meetings in 1991 and
subsequent years until this election is revoked.™

2. SECTION 252 -~ ELECTTON TO DISPENSE WITH LAYING OF RCCOUNTS
AND REPORTS BEFORE GENERAL WEETING

WELECTIVE RESOLUTIONY

"That pursuant to Section 252 of the Companies Act 1985 the Company hereby
elects to dispense with the laying of accounts and reports before the Company
in General Meeting."

3. SECTION 386 - ELECTION TO DISPENSE WITH
DNNUAL: APPOINTMENT OF AUDITORS

YWELECTIVE RESOLUTION®

“That pursuant to Section 386 of the Companies Act 1285 the Company hereby
elects to dispense with the obligation to appoint Auditors anmually."

COMPANIES HOUSE |
~ 8§ 9% 7003
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