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’ LIMITED
, KATHLEEN SUSBN_XEPER,
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do solemnly and sincerely declare that 1 amt .2 solicitor of the
ﬁmmﬂr\11r+ af Judicatyre sngaged in_the formation
of " ’P( 2 QQ_-Qﬂ H\\E
v LIMLTED

and that all the requirements of the Compaanies Acts 1848 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have besn complied with.
And | make this sclemn Deciaration conscientiousty believing

the same to be true and by virtue of the provisions.of ths

Statutary Oeclarations Act 183%

7, Moon Street,
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\ COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

!
POURSHINS LIMITED

1. The name of the Company is "Pourshins Limited". -
2. The registered uffice of the Company will be sltuate In England.

3. The objects 7or which the Company Is established are:-

(a) To carry on business as caterecs bakers confectioners
tobacconists butcher, fishimongers, dalrymen, grocers, poulterers
grocers soft drink and frult Julce merchants and to marﬂ.l‘l’acfure,

buy, sell, refine, prepare, pack, grow, Import, expor gapdwdeal In’

provislons of all kinds both wholasale and retail whether salld ar
lfiquld and to transact every Kind of agency business. ?ai

/|
Hé?Do/ J%///d EE AT TR ]

aawll 7

T s b, 7 5

g



51

(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any properly.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether In the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or righits which the Company may acquire or propose to acquire,

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, ot to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or <company, oOr for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may he agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture sto:k or sscurities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
raspect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to haold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any mainer.

(i) To borrcw and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security 1o
secure and guarantee the performance by the Company of any
obligation or liability it ma, undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interes..

(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear iikely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(o) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or In
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

{p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.
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(q) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them oV shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(r) To pay all or any expenses incurred in ccnnection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefil of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to ¢give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
Tacilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a_fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, suppeort and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, chiidren and other relatives and dependants;
and to set up, establish, suppert and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(t) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any part of the worid.

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

(w) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so



requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-ciauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "“company" in this Clause, except
where used in refetence to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whetier domiciled in the United Kingdom or
elsewhere,

4. The liability of the Members is limited. a
P
5. The share capital of the Company is Q\Oiﬁ)@f) divided
into shares of each.
10,000 R,



WE, the several persons whose names and addresses ate subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber

Gl

MicHael Richard Counsell, - One
15, Pembroke Road,
Bristoi. BS99 7DX
Commercial Fanpger.

Christopher Charlies Hadler, - One
15, Pembroke Road,
Bristol, BS99 7DX
Commercial Manager.

pated | gl U{I\OM a8

Witness to the above Signatur

Dawn Bennett,

15, Pembroke Road
Bristal. BS99 7DX
Clerk.



THE COMPANIES ACTS 1948 to 1980

1376522

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Pousshins  Lime e

PRELIMINARY

1, The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1980 .(such Table being hereinafter called
tTable A") shall apply to the Company-save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or vacied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initizl allotment any shares proposed to be issued
shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively
unless the Company shall by Special Resolution otherwise direct.
The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days)
within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so
deemed to be deciined shall be offered in the proportion aforesaid to
the persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in the same
manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this
Article by such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and
in such manner as they think fit, provided that, in the case of




shares not accepted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers thereof
than the terms on which they were offered to the Members. Subject
to this Clause the Directors are unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to allot shares
up to the amount of the share capital created on incorporation of the
Company at any time or times during the period of five years from
the date of incorporation. In accordance with Section 17(9) of the
Companies Act 1980 Sub-sections (1), (B6) and (7) of the said Section
17 shall be excluded from applying to the Company.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under fjability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presentily payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at iess than one month from the
date fixed for the payment of the last preceding cail".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to aiving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to recelve shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. Subject to the provisions of the Companies Acts 1948 to 1980,
a resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their cduly authorised
representatives) shall be as valid and effective as if the same had



been passed at a General Meeting of the Company duly convened and
held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members
and Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

g. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimrim
number of Directors sha!l be one. in the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shail be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 80, 91, 92 and 94 in Tablie A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
nghall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
nadditional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. {a)} The Directors may exercise all the powers of the Company
to ba r w aoney witho't limit as to amount and upon such terms and
in  such manner as they think fit, and, subject to Section 14 of the
Companies Act 1980 if applicabie, to grant any mortgage, charge or
standard security over its undertaking, property and uncalied
capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security fer any
debt, liability or obligation of the Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shali have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
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any time, to terminate such ampointm inte

€ / as ent. Every appointment and
remq}fat of an dlter'_nat-a Director shall be in writing signea by thie
appointor and (subject"co any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such

written appointment or romoval at the regiztered office of the
Company.

i (b) Ar sltzrnate Direcior so appointed shall not be entitled as
sUC™ to ruceive any remuneration {rom the Company except only such
part (if any). of the remuneration otherwise payable to his appointor
as s_uch appointor may by notice in writing to the Company fraem time
to time d‘lr'ect, but shall otherwise he subject to the provisions of
thes_e Ar‘t.lcles wi_'th respect to Directors. An alternate Director shall
during his appointment be an officer of the Company and shall not
be deemed to bhe an agent of his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him)} be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointar is not personally present and generally In the absence of
nis appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
wouid cause him to va:ate such office or if his appointor shall cease
for any rezsnn to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternae
Director shall be entitled at meelings of the Directors or any
committee of the Diractors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
guorum is present.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matler arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any §uch contract or
arrangement is under consideration; and Clause 84 in Table A shall

be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
confelgrgd by Clause 3(s) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of

the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.
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4. It shall_ not be necessary for Directors to sign their names in
any boc?k which may be- kep?: for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

15. "Clause #8 in Table A shall be read and construed as if the
yvo_r-ds "becomes incapable by reason of mental disorder, illness or
injury of managing and administering -his property and affairs" were
substituted for the words "becomes of unsound mind".

1€ ;A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documerits in like form each signed by one or

more of the Directors in such Clause referred to and the said Clause

108 s;hgli be modified accordingly. The said Clause 106, madified as
aforesaid, shall also apply to any resolution of a committee of -
Directors. ' -

-

v

INDEMNITY _

a

17. (a) Every Director or other officer of the Company shall be
inderanifiedd out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or cabout the execution of
the duties of his office or otherwise in relation thetreto, including
any liability incurred by him in defending any proceedings, whether
civit or criminal,. in which judgment is given in his favour or in
which he is acquitted or in connection with any application under

.Section 448 of the Companies Act 1948 or. Section 36 of the Companies

Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune whijch may happen to or be Incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 19481

0‘(b) Accordingly, Clause 136 in Table A shall not apply to the
Company. - .

ACCOUNTS

" 18. The ‘sccounts and other documents to be prepared by the

Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 ancl 157 of the Companies Act 1948 as
amendéd by Sections 16 to 22 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Campanies Aci

1976.
TRANSFER OF SHARES

19. A transfer of a fuily paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified

accordingly.



20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in Table
A shall not apply to the Cempany.

618



Names, addresses and descriptions of Subscribers

Y i

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated \/:é]( Mooy |98
Witness to the above Signatures: wn Bennett,
15, Pembroke Road,

Bristol. BS99 7DX.
Clerk.
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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 foliows:

Business accupation

Name'(note 2) %&ﬁ{/ L2l ATCES) A
VA D

Former name(s) (note 3) Nationality”

—

Address (noted) -~ ey ! gﬁ / 775//
b4 /[71{-/’2/3 / -/j

Date of birth (whereapplicable)

M) P il

= L

LOpor sivs

(note 6)

Particulars of other directorships (note 5)

“

[ S

! hereby consent to act as director of thg company named on page 1
&

Signature

_’f‘ﬂ/jzfé’i % ‘Date |\ \(‘%\

Businzss occupation

Name(roted  CpAQ L (NAREOTS WMAYWSSEL20.

i .yﬂc’-«a‘(/@/
Former name(s) (note 3), Nationality
Address (note 4) A %Q_\)r' <\
THE e Deme: iﬂi% e, -
Sy ¢ : Date of birth {whareapplicable)
(e.[}-' ¥ ¢ ’ & . e {note &)
ST Reekdnae

Particulars of other directo¥ships (note 5)

\ =
Signature -y s Date \'3 \S/\

Name (note 2) Business occupation

—

Former name(s) (note3) Nationality

Address (note 4}

Date of birth (where applicable)

{nota &)

Particulars of other directorships (note 5}

|
1

Onenature

I
[

. ET(;reby consent to act as director of the company named on page 1

Date

page 2

o
Please do not
wiite in this
bindiog margin

N4
Important

The particulars
to be given are
those referred to
in section
21(2)(a} ol the
Companies Act
1976 and section
200(2} of the
Companies Act
19448, Pleasa
readthe notes
on page 4 before
completing this
part of the form,
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Please do not
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Y
Important

The particulars
to be given are
those referred to
in section
21{2){b) ai the
Companies Act
1976 and section
200(3) ofthe
Companies Act
1948, Please
readthenotes
on page 4 belore
completing this
part of the form.

* as required by
section 21{3) ol
the Compatiier
Act 1976

tdelete as
appropriale

3

The name(s) and particulars of the person who is, or ithe persons who are,
to be the first secretary, o joint secretaries, of the company are as follows:

Ef\me(nolesz&ﬂ [nﬁ\/\x’ EK)N('Z _(/Q,m :

A —

Former name(s}(nole 3}

Address {notes4 &47) XA LT ™ T Y I I S

Ja7-BruNSWIBK-PLACELENDON-NI-sEE

-

ek a

| hereby consent to act/as secretary"of lhe—éom;:")any named on page 1

/
Signature - : NDate ”6/(8/ / W

Name(noles 2&7) !

Former name(s) (note 3)

Address (notes4 &7)

! hereby consent io act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum~™

5l%1

B

Signature «{\”ﬂ/\@l K [SossEEzedd Agent]t Datel,

IS

faddAdeagentit Date ! (\{/]2{\
|

page 3



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1576522

| hereby certify that

POURSHINS LIMITED

is this day incorperated under the Companies Acts 1948 to 1980 as

a private cornpany and that the Company is limited.

Given under my hand at Cardiff the 27Td JULY 1981

o

Assistant Registrar of Companies

C.173
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THE COMPANIES ACTS 1948 to 1980 We hersby certify that this print Incorparates
ol 2lterations made to thisCampany’s memorandusm
and Articles of Assoclation by filed resolutions and
is lodged in compliance with the requirements
of the Section 9 of the European Commanitles
ket 1972,

WA
PLEAST F\‘ %
gran F
HERE . g
COMPANY LIMITED BY SHARES L“"E"“‘—

MEMORANDUM OF ASSOCIATION OF

PCURSHINS LIMITED

1. The name of the Company Is "Pourshins Limited".
2. The registered office of the Company will be situate In England'.

3. The objects for which the Company Is established are:-

(a) To carry on business as caterers, bakers, confeci:laners;'/
tobacconists, butchers, fishmongers, dairymen, grocers, pouiterer
grocers, soft drink and frult Julce merchants and te manufacture,
buy, seli, reflne, prepare, pack,; grow, import, export, and deal In
provisions of all kinds both wholesale and retall whether solid or
llquid and te transact every kind of agency business,




(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renmew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend monrey in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, ar company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or inte any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter inte guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any cdmpany, firm or
person including any hoiding company, subsidiary ot fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets (whether
present or future), including ixs uncalled capital, and aisc by a
similar mortgage, charge, staandard security, lien or security to
secure and guarantee the performanca by the Company of any
obligation or liability it may undertake er which may become binding
on it.

(j) To draw, make, accept, endorre, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calcuiated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications: which may seem calcujated directly or indirectly to
prejudice the Company'. interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
hoids any such interest,

(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
piacing of, underwrite, subscribe for, or otherwise acguire all or
any part of the shares or securities of any such company as
aforesaid.

(0) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company- may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.



(q) To remunerate 20y persan, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or aother securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(r) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{(s) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
feilow subsidiary company aid to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-conrtributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or feliow subsidiary
company and to lend money o any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(t) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any part of the world.

(v) To do all or any of the things or matters aforesaid in any
part of the warid and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.,

(w) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, excapt where the context expressly so
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requires, be In any way limited or restricted by reference to or
Inference from any other object or objects set forth In such
sub~clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsldiary or anclllary to the objects or powers mentloned In
any other sub-clausé, but the Company shali have as full a power to
exerclise all or any of the objects conferred by and provided In each
of the said sub-clauses as If cach sub-clause coritalned the objects of
a separate company. The word "company" In this Ciause, except
where used In refersnce to the Company, shall be deemed to Include
any partnership or other body of persons, whether incorporated or
unincorporasted and whether domiclled in the United Kingdem or

elsewhere.

4.  The llabllity of the Members is limited.

5. The share capitai of the Company is -£500,000 divided into 500, 000

shares of £1 each.

/
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. WE, the several persont whose names and addrasses are subscribed,

are dasirous of being formed Into a Company, In pursuance of this
Memorandum of Assoclation, and we respectlvely agree to take the
number of shares n the capltal of the Company set opposite our

raspective names.

Number of
shares taken
Names, addrasses and descriptions of Subscribars by each
Subscriber
Michael Richard Counsell, « One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.
- One

Christopher Charles Hadier,
15, Pembroke Road

Bristol. BS99 7DX
Commercial Manager.

Dated the 1st day of May 1981

witmess to the above Signatures:-

Dawn Bennett,

18, Pembroke Road
Bristel. BS99 7DX
Clerk.
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THE COMPANIES ACTS 1948 to 1980

COMPANY LiMITEGC BY SHARES

ARTICLES OF ASSOCIATION OF /

POURSHINS LIMITED

PRELIMINARY

1. The Regulations contalned or Incorporated In Table A in the
Flrst Schedulea to the Companies Act 1948 as amended by the
Companies Acts 1487 to 1980 (such Table being hereinafter called
Table A") shall apply to the Company save In so far as they are
excluded or varied hereby and such Regulations (save as $o
excluded or varied) and the Articles herelnafter containad shall be
the reguiations of the Company.

ALLOTMENT OF SHARES

’

2. After the Initial allotiment any shares proposed to be Issued
shall first be offered to the Members In proportlon as nearly as may
be to ithe number of the existing shares held by them respectively
unless the Company shall by Speclal Resolution otherwise direct.
The offer shall be made by notice specifying the number of shares
offered, and limitlng a peried (not being less than fourteen days)
within which the offer, If not accepted, will be deemed to be
declined. After the expiration of that perlod, those sharas so
deemed to be declined shall be cffered In the proportion aforesald to
the persons who have, within the saild period, accepted all the
shares offered to them; such further offer shall be made in the same
manner and limited by a llke perlod as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as afcresald except by way
of fractlons and any shares released from the provisions of this
Article by such Special Resolutlon as afcresald shall be under the
control of the Directors, who may allot, grant opticns over or
otherwise dispose of the same to such persons, on such terms, and
in such manner as they think fit, provided that, In the case of
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shares not accepted as afdresaid, such shares shall not be disposed
of on térms which are more favourable to the subscribers thereof
than the terms on which they were offered to the Members. Subject
to this Clause the Directors are unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to allot.shares
up to the amount of the share capital created on incorperation of the
Company at any time or times during the period of five years from
the date of incorporation. In accordance with Section 17(8) of the
Companies Act 1980 Sub-sections (1), (6) and (7) of the said Section
17 shall be exciuded from applying to the Company.

SHARES

N ¥

3.  The lien conferred by Clause 11 in Table A shali attach also to
fully paid-up shares and the Company shajl also have a first and
paramount lien on ail shares, whether fully paid eor not, standing
registered in the name cf any person indebted or under liability to
the Company, whether he shall ke the sole registered holder thereof
or shall be one of two or more joint helders, for all moneys
cresently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

¥

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words® *provided that ne call shall exceed cne-fourth of the nominai
value' of the share or be payable at less than one month from the
‘date fixed for the payment of the last preceding call.

[2Y

5. ~.The liabitity of any Member In default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the .words "and all expenses that may have been incurred by the

Compan'y by reason of such non-payment".

GENERAL MEETINGS AN'D RESCGLUTIONS

6. Evary notice convening a General Meeting shall comply with the
provisions of Secticn 136(2) of the Companies Act 1948 as to ¢ .ing
information to .Members in regard to their right to appoint proxies,
and notices of and other communications felating to any General
Meeting which any Member is entitled to Teceive shall be sent to the
Directors and to the Auditor for the time being of the Company.

*

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a guorum is not present
within ha!f an  hour from the time appointed for the Meeting the
Me=eting shali be dissolved" were added at the end.

B. Subject to the provisions of the Companie. Acts 1948 to 1980,
a resolution in writing signad by all the Members for the time
baing entitled "to receive notice of and to attend and vote at General
Meetings (or being corporat!o'ns by their duly arthorised
representatives) shall ne as valid and effective as if the salhwe had
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been passed at a General Meeting of the Company duly conwvened and
held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members
snd Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. (a8) Clause 75 in Table A shall not apply to the Company. -

(b) The number. of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of ‘the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all ‘the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Tahle A shall be modified accordingly.

(c) The Directors’ shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 80, 91, ‘92 and 94 in Table A shall not
apply to the Company; and E

(ii} Clause 95 in Table A shall be endea at the words
Mshall then be eligible.for re-election and the succeeding words

shall not.apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
“additional director® and the succeeding sentence shall not apply to

the Company.

BORROWING POWERS

10. (as) The Directors may exercise all the powers of the Company
to :orrow. money without limit as to amount and upon such terms and
in such manner as they think fit, and, subject to Section 14 ‘of the
Companies Act 1980 if applicable, to grant any mortgage, charge or
standaird security over its undertaking, property and wncalled
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.

(b) Accordingly, Clause 79 in Table A shall not apply to-the

o

Company'.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other parson

approved for that purpose by a resolulion of the Diractors, and, at

et i e T e s a— w

1
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any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
written appointment or removal at the registered office of the

Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to’ time direct, but shall otherwise be subject 2 the provisions of
these Articles with respect to Directors. An alternate Director shall
during his appointment be an officer of the Company and shall not
me deemed to be an agent of his appointor.

(¢) An aiternate Director shali (subject to his giving 10 the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
attend and to vote as a Director at any such meeting at which his
appointor is not personaily present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of all

General Meetings.

.commitiee of the Directors of which his appointor is a member and to

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause ‘him to vacate such office or if his appointor shall cease
for any redson ¢ be a Director otherwise than by retiring and being

re-appointed at the same meating.

(e) A Director or any other person may act as aiternate
Director to represert more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Direciors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count.as only one for the purpose of determining whether a

quorum is present.

POWERS OF DIRECTORS

1Z. A Director may vote as a Director in regard to any contract or
in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in astimating a quorum when any such contract or
arrangement is under “consideration; and Clause 84 in Table A shali

be modified accordingly. ~

arrangement

13. (a) The Directors may exercise the powers of the Company
conferred by Clausé 3(s) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of

the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the

‘, Company.



14. It shail not he neceass . - - .
. - cessary for Directors to sign their names In
Zgymgei?rl: :’h lChdmay be kept for the purpose of recording attendance
gs; and Clause 86 in Table A shall be modified accordingly.

] e H
L&':o.rd(:ﬁgsz_ 28 in Table A shall be read and caonstrued as if the
words fecomces. incapable by reason of mental disorder, illness or
injury o ma}nagmg and administering his property and affairs" were
substituted for the words "becoines of unsound mind".

16. 'A resolution in writing pursuant to Clause 106 in Table A may
consist of two. or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said Clause
106 she_lll be modified accordingly. The said Clause 108, modified as
aforesaid, shail also apply to any resolution of a committee of
Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
wshich he is acquitted or in connection' with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted 1o him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis~
fortune which may happen to or ne incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ACCOUNTS

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companies Act 1948 as
amended by Sections 16 to 22 inciusive of the Companies Act 1967
and in accordance with Gections 1, 8 and 7 of the Companies AcCt

19786,

TRANSFER OF SHARES

paid share need not be executed by or on

f a full a
19. A transfer of a TUIY BT [ lse 22 in Table A shall be modified

behalf of the transferee;
accordingly.

=
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20. The Directors may, in thelr absolute discretion and without
asuigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in Table
A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

Michae! Richard Counsaell,
18, Pembroke Road,
Bristel., BS99 YDX.
Commerceia! Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated the 1st day of May 1981

Witness to the above Slgnaturesi-

Dawn Bennett,

18, Pembroke Road,
Bristol. BS2% 7DX.
Clark,
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Company No. 15785522 \)7

£z dOMPANTES AGTS 19481880
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTIONS

-of -
POURSHINS LIMITED

Passed the 10th day of February 1984

At an EXTRAORDINARY GENERAL MEETING of the Members of the
above named Company convened and held at the registered office of the
Company on the 10th day of February 1984 the following ORDINARY '
RESOLUTION WAS DULY PASSED :~

That the authorised capital of the company be increased
from £10,000 to £500,000 by the creatlon of a further
490,000 shares of £1 each .o rank pari passu with the
existing shares in the capital of the company,

= 2 JUNI84

2 !Fﬁnt. .”
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CHAIRMAN
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YHE CONIPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuasitto section 63 of the Companigs Act 1248

] \;':
Pleasedouo.
write in this

binding margin

¥

To the Registrar of Companies

For official use Company number

Form No, 10

Ploass compleml T e
leglbly, proferably | J
In black type, o ) —t 1576522
bold bicck letteriag Name of Company
PRI, N
POURSHINS.
*dolete i Limited*
inappropriate Eowo "

hereby gives you notice in accordance with section 63 of the Cornpanies Act 1948 thatbv [ordinary)
tdelete as SemranniRendiaraniati resolution of the company dated 10th Fevruary 1984

appropriate

Note £ 490,000

This notice and a

the nominal capital of the company has been increased by the addition thereto of the sum ot
beyond the registered capital of £ _10,000

printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution i SNt i B .
authorising the The additional capital is divided as follows:

Increase mustbe
forwardedto the Number of shares Class of share
Ragistrar of

Companies

within 15 days .
after the passing 490,000 . Ordinaxy
ofthe resolution

Nominal amount of each share

£1

AT SR ST e e Tl

(I any ofthe new shares are preference shares state whetherthey are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as {ollows:

To rank pari passu with existing shares in the capital of the Company.

e ==

Please tick hereif
continued overleaf

b i

APPrOPYIALE s oner

PLEASE i; m;:/
|
tdeleto as 3'2:5 S:j'gned M.«-—" [Director] [Rasneiaeyit Date  10,. . 984

Presentor’s name, address and For official use
reference {If any}: General section
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COMPANY NO: 1576522

THE COMPANIES ACTS 1948-1983
COMPANY LIMITED BY SHARES

SPECTATL RESCLUTION
ol ORDNARY RERouwTions
- Of =~

POURSHINS LIMITED
Passed the (G2 day of\?at' 19857

At an EXTRAORDINARY GENERAL: MEETING of the Members of the above
named Company convened and held at 4 Gixling Way, Great South
West Road, Feltham Middlesex TWl4 OPH on the lé“” day of
Wa.,,l 1985 the following RESOIUTIONS WERE DULY PASSED:-

As ORDINARY RESOLUTIONS

(1) That £35,000 starding to the credit of the Company's Profit
and Loss Account be capitalised and applied in making payment in
full at par of 35,000 Ondinary Shares of £1 each, in the
proportions set out below, and

(2) That a further 5,000 Ordinary Shares of £1 each be allotted
subject to payment in full at par in the proportions set out
below

As a SPECIAL RESOLUTTION
(3) That pursuant to S18 of the Companies Act 1980 the

provisions of S17 of that Act shall not apply to the above
allotments.




Please do roy
wiita ir;
this margin

Plaass complete
legibly, prefarably
in black type, or
bold block lettaring

* insert full namas
of company

§ insert name
and address ol
removed auditor(s)

o dalete ot
ccmpiete as
appropriate

T dujete as
appropriate

PANTED AND SUPPLIEDRY

Aoy
JOM:AHA WHS LNITED
JSTHADA HOL!
l3 wusww;xm ALE
OM NI GEL
f-clm:ﬁ(ﬁi“ 32X
TELEXN IR,

-

o
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COMPANIES FORM:No. 356

Notice of passing of resolution
removing an auditor

Pursuant to section 386 of the Companies Act 1985

To the Registrar ¢ Companies For official use  Company number

[aliadhe el R |

R I

L A . . |

1576522

Name of company

POURSHINS LIMITED

gives notice that by a resoiution passed ata general meeting of the company

on 11 January 1988
§ Megsrs Coopers & Lybrand
of __Plumtree Court ., London EC2A 4HT
Posicode:

was removed as auditor before the axpiration of his term of office, with effect from
[the passing of the resolution]o

e EV e W 3}

- T~ e, &

Signcd [Directar][Secretaryit Date 11.3..88

(N

For official Use
Genoral Section

Presentor’s nam&ldress and

reference (if any): Post room

WALGATE SERVICES LTD.

WALGATE HOUSE ‘e'**ai%-q Sy
25 CHURCH STREET 2rees
BASINGSTOKE fe

M

L §, %
WL
gy o

HANTS, R3211QQ




COMPENY MO 1576522

THE COMPANIES ZCTS 1948 — 1980
COMPANY LIMITED BY SHARES
RESOLUTIONS OF POURSHINS LIMITED
(Passedzsf"t%mgs_ )

At an Extraordinary General Meeting of the Company held at Unit 4,
Girling Way, Great South Ilest Road, Feltham, Middlesex TWl4 OPH on
Levt Pl d98F  the Resolutions set out below were passed as SPECIAL
BESOLOTIONS

1. 'That the Articles of Association of the Company be altered by the
addition following Article 20 in the existing Articles of
Association of the Company of the new Article 21 set out in the
document annexed hereto marked 'A' and initialled for the
purposes of identification by the Chairman of this meeting.

2. That the Executive Share Option Scheme ("the Scheme”) the rules
of which are set out in the appendix to the circular letter to
Members dated /7L /My /316§  which accompanied the Notice
convening this meetingjf be and is hereby approved and adopted to
the intent that such approval shall insofar as is necessary
operate by way of alteration of the Articles of Association of
the Company. That the Directors be and are hereby authorised to
do all sach acts and things necessary or expedient for the
purpose of carrying the scheme into effect {including hut without
prejudice to the generality of the foregoing making such
anendments)

3. That the Directors be and are hereby generally and
unconditionally authorised to allot shares in the Company to such
executives in satisfaction of the options to be granted in
accordance with the Scheme up to a maximun of 50,000 Ordinary
Shares of 10 pence each in the capital of the Company and the
authority hereby given shall not be subject to the provisions of
clause 2 of the Articles of Association of the Company requiring
the directors to first offer the shares to be allotted to the
members in the proportion which is, as nearly as may be, equal to
the nurber of existing shares held by them respectively.
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21.

(a)

(

D

)

.'A.“
any person {"the Proposing Transferor") proposing

to +transfer any’ shares shall give notice in
writing ("the Transfer Notice") to the Company
that The desires to transfer the same and
spec:_fylng the price per share which in This
opn.n:t.on constitutes the fair value thereof . The
Transfer Notice shall comnstitute the Company the
agent of the Proposing transferor for the sale of
all (but not some only of} the shares comprised in
the Transfer Notice to any Member or Members at
the price specified therein or at the fair wvalue
certified in accordance with paragcaph (c¢) below
(whichever shall be the lower)}. A Trans fer Notice
shall not be revocable except. with the sanction of
the Directors.

The shares comprised in any Transferx Notice shall
be offered in the first instance to the menbers
{other than the Proposing Transferoxr) as nearly as
may be in proportion to the number of shares held
by them respectively. The o;Efer shall be made by
notice in writinzy ("the offer Notice") within
seven days after the receipt by the Company of the
rransfer Notice. The Offer Notice shall state the
pr:.ce per share specified in the Transfer Notice
anc‘i shall limit the time in which the offer way be
accepted, not neing less than twenty-~one days nhor
more than forty-two days after the date of the
Offer Notice, provided that if a certificate of
fair value is requested under paragraph {c) below
the offer shall remain open for acceptance for a
period of fourteen days after the date on which
notice of the fair value certified in accordance
with that paragraph shall have been given by the
Company to the mempers or until the expiry of the
period specified in the Offer Notice whichever is
the later. For the purpose of this Article an
offer shall be deemed to be accepted on the day on
which the acceptance is received by the Company.

The Offer Notice shall further invite each member



()

to sctate in his reply the numbex of additional
shares (if any) in excess of his proportion which
he desires to purcnase and if all the members do

not accept the offer in respect of their
respective proportions in f£ull the shares not sO
accepted shall be used to satisfy the claims for
additional shares as nearly as may be in
p;:oportion to the number of shares already held by
them respectively. provided that no member shall
be obliged to take more shares than he shall have
applied for. If any shares shall not be capable
without fractions of being offered to the members
in proportion to their existing holdings, the same
shall be offered to the members, Or some ©of them,
in such proportions ox in such manner as may be
determined by lots drawn in regarduthereto, and
the ljots shall be drawn in gsuch manner as the
directors may think f£it.

Any member may, hot later than eight days after
the date of the offer Notice, serve on the company
a notice in writing requesting that the auditor
for the time being of the, company {or at the
discretion of the auditor, a person nominated by
the President for the time being of the Institute
of Chartered Accountants in th.e country of the
situation of its xregistexed office) certify din

writing the sum which in his opinion represents

. t+he fair value of the shares comprised in the

rransfer Notice as at the date of the Transfer
Notice and for the purpose of this article
reference to the auditor shall include any pexson
so nominated. Upon receipt of such notice the
Company shall instruct the auditor to certify as
aforesaid and the costs of such valuation shall be

.e_x,pportioned among the Proposing Transferor and the

purchasing members or borne by any one OX more of
them as the auditor in his absolute discretion
shall decide. In certifying the fair value as
aforesaid the auditor shall be considered to be

acting as an expert and not as an arbitrator or




arbiter and accordingly any provisions of law or
statute relating to arbitration shall not apply.
Upon receipt of the certificate of the auditor,
the Company shall by notice in writing inform all
members of the fair value of each share and of thie
price per share (being the lower of the price
specified in the Transfer Notice and the fair
value of each share) at which the shares comprised
in the Transfer Notice are offered for sale. For
the purpose of this article the .fair value of each
share comprised in the Transfer Notice shall be
its value as a rateable proportion of the total
value of all the issued sharxes of -the Company and
shall not be discounted or enhanced by reference
to +the number of shares referred to in the
Transfer Motice

If purchasing menmbers shall be found for all the
shares comprised in the Transfer Notice within the
: appropriate period specified in paragraph (b)
above, the Company shall not lzter than seven 4ays
after the expiry of such approrriate period give
notice in writing (hereinafter called "the Sale
Notice") to the Proposing Trans feror specifying
the purchasing members and, the Proposing
Transferor shall be bound upon payment of the
price due in respect of all the shares comprlsed
inh the Transfer Notice to transfer the shares to
the purchasing members

If in any case the Proposing TransferoXx after
having become bound as aforesaid makes default in
transferring any shares the Company may recelve
the purchase money On his Dbehalf, and may
authorise some person to execute a transfer of
such shares in favour of the purchasing membex.
The receipt of the Company for the purchase money
shall be a good discharge to the purchasing
‘member. The Company shall pay the purchase money
into a separate bank account.

Tf the Company shall not give the Sale Notice to

the Proposing Transferor within the time specified




(g)

in paragraph (d) above, he shall, during the
pericd of thirty days next following the expiwy of
the time so specified, be at liberty to transfex
all or any of the shares comprised in the Transfer

Notice to any person Or persons but in that event
the directors may, in their absolute discretion,
and without assigning any reason therfor, decline
to register any such transfer and clause 24 in
Table A shall, for these 'purposes, be modified
accordingly.

In the application of clauses 29 to 31 (inclusive)

in Table A to the company:

(i) any person becoming entitled to a share
in consequence of the death or
bankruptcy of a member s’nall give &
Transfer HNotice before he elects in
respect of any share to be registered
himself or to execute a transfer

(ii) if a person so becoming entitled shall
not hava given a Transfer Notice in
respect. of any share within six months
of the dJdeath or Dbankruptcy, the
directors may at any time thereafter
upon Tresolution passed by them give
notice requiring such person wn.thin
thirty days of such notice to give' a

’ oransfer Notice in respect of all the
shares +to0 which he Thas 50O bhecone
entitled and for which he has not
previously given a Transfer Notice and
if he does not do so he shall at the end
of such thirty days be deemed to have
given a Transfer Notice pursuant to
paragraph {(a) of this article relating
to those shares in respect of which he

. has not done 8O

(1ii) where a Transfer Notice is given or
deemed to be given under this paragraph
(g) and no price per share is specified

therein +the Transfer Notice shall be
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(h)

deemed to specify the sum which shall,
on the application of the directors, be
certified in writing by the auditors in

o accordance with paragraph (<) of this
4¢g:f/, article as the fair value thereof. ‘
Ifflany shares are held by a director oOr emplovee
of. Lhe Company ox ©of any other company of which it
has control and then cease to be so held the
holder shall be deemed, immediately following such
cessation, to have sexved a Transfer Notice in
respect of the shares pursuant to paragraph {a)
above
If any person or in the event of his death his
legal representative acquires shares pursuant to a
right or interest obtained by that pexrson as 2
director or employee of the Company and that
person is not (or has ceased +o '‘be) a director or
employer of the Company, that person or if he has
died his legal representatlve shall be deemed,
(without prejudice to the generality of paragraph
(h) above) immediately following his acquisition
of the shares, to have served-a Transfer Notice in
respect of the shares acquired when that person is
not or has ceased to be a director of the Company

pursuant to paragraph {a) above

i
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COMPANY NO: 1576522

THE COMPANIES ACTS 1948 — 1980
COMPANY LIMITED BY SHARES
RESOLUTIONS OF POURSHINS LIMITED

(Passed 6th September 1988)

At an Extraordinary General Meeting of the Company held at Unit 4, Girling
Way, Great South West Road, Feltham, Middlesex, TWi4 OPH on 5th Seplember
1988 the Resolutions set out below were passed as SPECIAL RESOLUTIONS

1. That the Company, being a private company, should be re-registrered as
a public company as deflined in sectlon i of the Companies Act 1985,

2. That the Company's Memorandum of Association be altered so that it
states that the name of the Cowpeny is Pourshins PLC and that the
Company is a public company and that the print of the Memorandum of
Assoclation of the Company as so altered produced to the meeting and
for the purpose of ldentification signed by the Chalrman hereof be
approved and adopted.

3. That the new articles of assoclation set out In the document marked "A"
annexad Lo the Notice convening this meeting be approvad and adopted as
the Artlcles of Assoclatfon of the Company ln substitution for and to
the exclusion of all the existing artlcles of the Company.

" CHAIRMAN

" CQHPAYIES REGISTRATIED
29 sEpg [F
M e @@f
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COMPANIES FORM No. 43(3)

Application by a private
company for re~registration

as a public company
Ple'?sar do not Pursuant to section 43(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete _—TmT e
legibly, preferably | I | 1576522
In black type, or O S

bold block lattering  Name of company

* insert existing full i * _POURSHINS LIMITED

name of company

. applies to be re-registered as a public company by the name of @
¢ insert full name of
company amendad POURSHINS PLC

to make it appropriats
for this company as

a public limited

company and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
{on Form No 43(3}{e) }

2 Printed copy of memerandum and articles as altered in pursuance of the special resolution under
section 43(1){a} of the above Act.

3 Copy of auditors written staternent in accordance with section 43{3}{b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delote if section 44 [ Copy of any valuation report.}s
of the Act does not

apply
t deiete as Signed W . (BTN [Secretary]t Date 271, 4.8%,
appropriate
Presentor's\ngiie address and For official Use
reference (if any): General Settion Post ro%o L%".‘: @’
“COMEANES %%22“0“
;29 58P
omeE ™ o4’
Sil, Lanw Forms (11/86)
Funtedd & published by Services to lawyers Limited.




No, of Company 1576522
The Companies Acts 1948 to 1980
COMPRANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES
OF ASSOCIATION

- 0f =~

POURSHINS PLC

(Incorporated the 27th day of July 1981)

Walters Fladgate

Walgate House
25 Church Street ) y { f
Basingstoke / fy b
Hampshire RG21 10Q /( [/ fo
Tel: 0256 463044 s é}/

: ALK/POURSHIN42 (28.09.88 N =
Ref: ALW/POURSHIN42 ( ) 2%5’&’?‘9% P
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THE COMPANIES ACTS 1948 to 1980

PURLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

POURSHINS PLC

(b)

{c)

(d)

{e)

The name of the Company is wpourshins PIC".
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

To carry on business as caterers, bakers, confectioners,
tobacconists, butchers, fishmongers, dairymen, grocexrs,
poulterers grocers, soft drink and fruit juice merchants and to
manufacture, buy, sell, refine, Prepare, pack, grow, import,
export, and deal in provisions of all kinds both wholesale and
retail whether solid or liquid and to transact every kind of

agency business.

'Po carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company .

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind

over or in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and tumn to
account and to manufacture under Or grant licences or privileges
in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

To acquire or undertake the wiole or any part of the business,

Py
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(£)

(g)

(h)

(1)

(3)

(k)

(1}

3

goodwill, and assets of any person, firm, or company carrying on
or proposing to carry on any of the businesses which the Company
is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities of
such person, f£irm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or £or
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn tec
account, grant licences, options, rights and privileges in
respect of, or oth.:orwise deal with all or any part of the
propecty and rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such manner ag may from time to time be determined
and to hold or otherwise deal with any investments made.

To lend and advance money or give credit on such terms as may
seem expedient and with or without cecurity to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan
upon any terms and to secure or guarantee the payment of any sums
of money or the performance of any obligation by any company,
£irm or person including any holding company, subsidiary or
feliow subsidiary company in any manner.

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by wmortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets (whother present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any cbligation or

liability it may undertske or which may become binding on it.

To draw, make, accept, endorse, discount, negctiate, execute and
issue chegues, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiable o.
transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects intc effect, or
for effecting any modification ¢f the Company's constitution, or
for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To enter into any arrangements with any government or authority



(m}

(n)

(o)

(p)

(q}

(r)

(s)

4

(supreme, municipal, local or otherwise) that may seem conducive
to the attainment of the Coters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry
out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

To subscribe for, take, purchase, oOr otherwise acquire and hold
chares or other interests in ox wsecurities of any other company
having objects altogether ox in part similar to those of the
Company or carrying on any business capable of being carried on
¢o as directly or indirectly to benefit the Company or enhance
the value of any of its property and to co-ordinate, finar-2 and
manage the businesses and operations of any crupany in wich the
Company holds any such interest.

To promote any other company for the purpose of acquirying the
whole or any part of the business or pioperty or undertaking or
any of the liabilities of the Company, or of undertaking any
pusiness or operations which may appear likely to assist or
benefit the Company or to ernhance the value of any property or
husiness of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, Or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, elther together or in
portions, for such consideration as the Company may think £fit,
and in particular for shares, debentures, Or gecurities of any
company purchasing the same.

To act as agents or brokers and as trustees for any persons firm
or company, and to unde . Lake and perform sub-contracts.

To remunerate any persomn, Firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as
paid wp in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, Firm or company to pay the sane, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other

gecurities of the Company.

mo support and subsecribe to any charitable or public object and
to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on Lusiness; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services lor any persons who are Or have been
Directors of, or who are or have been employed by, Or who are
serving or have served the Company, or of any company which is a

subsidiary of the Company oOL the holding ccmpany of the Company



(t)
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(v)

(w)
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or a fellow subgidiary of the Company O of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory
or non-contributory) for the benefit of any such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and naintain profit sharing or
ghare purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding ox fellow
subsidiary company and to 1end money to any such employees or to
trustees on their behalf to enable any such purchase schemes to
be established or maintained.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any part
of the world.

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

70 do all such other things as may be deemed incidental. or
conducive to the attainment of the Company's objects or any of
them,

The ocbjects set forth in each sub-~clause of this Clause shall not
be restrictively construed but the widest interpretation shall be
given thereto: and they shall not, except where the context
expressly soO requires; be in any way limited or restricted by
reference to ox inference from any other object or objects set
forth in such sub-clause OL from the terms of any other
sub-clause or from the name of the Company. None of such
sub-clauses or the object or objects therein specified or the
powers thereby conferced shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but
the Company shall have as full a power to exercise all or any of
the objects conferred by and providea in cach of the said
sub~clavses as if each sub-clause contained the objects of a
separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domicilled in the
United Kingdom or elsewhere.

The liability of the Mombers is limited.

The share capital of the Cowpany is £500,000 divided into 500,000
chares of £l each.
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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 this
Memorandum of Association, and we respectively agree to take the

number _of shares in the capital of the Company set opposite our
respective names.

) Number of
shares taken

Names, addresses and descriptions of Subscribers by each
Subscriber

Michael Richard Counsell, - One

15, Pembroke Road,

Bristol. BS99 7DX

Commercial Manager

Christopher Charles Hadler, - One

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager

Dated the 1st day of May 1981

Witness to the above Signatures:— Dawn Bennett,
15, Pembroke Road
Bristol. BS99 7DX
Clerk.
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AUDITORS' REPORT TO THE MEMBERS OF
POURSHINS LIMITEL

We have audited the accounts set out on pages 4 toe 18 i~ accordance with
approved Auditing Standards.

In our opinion the acrounts give a true and fair view of tre state of
affairs of the company and of the group at 28 May 1988 and of the profit and

source and applicatiocn of funds of the group for the year them ended and have
been properly prepared in accordance with the Companies Act 1985.

Moy Muca REaR

LONDON

l4th September, 1988 Chartered Accountants
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kﬁM@Peat Marwick McLintock

PO Box 486 Telephone 01-236 £000

1 Puddle Dock Telex 8811541 PMMLON G
Blackfriars Telefax 01-248 6552 {Group 3)
London EC4V 3PD Cables Veritztem London EC4

DX 38050 Blackfriars

AUDITORS STATEMENT TO THE DIRECTORS
OF PCURSHINS LIMITED

PURSUANT TO SECTION 43 (3)(b) OF THE COMPANIES AGT 1985

We have examined the balance sheet of Pourshins Limited as at 28 May 1988,
which formed part of the financial statements of the company for the year
then ended audited by us. The scope of ow: work for the purpase of this
statement was limited to an examination of the xelatiomship of amounts
stated in the audited balance sheet in connection with the company's
proposed re-registration as a public company.

In our opinion, the balance sheet shows that at 28 May 1988 the amount of

the company’'s net assets was not less than the aggregate of its called up
share crrital and undistributable reserves.

NSV TR R

LONDON
20 September 1988 Chartered Accountants
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POURSHINS LIMITED

BALANCE SHEET AT 28 MAY 1988

FIXED ASSETS
Tangible assets
Investments

CURRENT ASSETS

Stocks

Debtors

Cash at bank and in hand

CREDITORS: Amounts falling
due within one year

NET CURRENT ASSETS

Total assets less current
liabilities

CREDITORS: Amounts falling
due after more than one year

PROVISIONS FOR LIABILLITIES
AND CHARGES

CAPLIAL AND RESERVES
Called up share capital
Profit and loss account

)

 Wlad ) Directers

4 )

Page 6

Notes 1988 1987
£7000 £'000 £7000 £'000
10 395 215
11 - -
12 435 358
13 1,749 1,596
711 353
2,895 2,307
14 2,698 2,232
197 75
592 290
15 39 81
17 - 32
(30) (113)
562 177
18 80 80
482 97
562 177
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COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company Gn application
for re-registration as a public
company

Pursuant to section 43{3){e) of the Companies Act 1985

For official use

- e = — ™

| R

[T R

To the Regictrar of Companies Company number

1576522

Name of company
[. POURSHINS LIMITED

\

|, _ Gerald Wilkin Finley

of __ 'Greveates!, Warren Road. Crowborough, East SUSseX.

[the secretary){SRGHr]T of the company, do solemnly and sincerely declare that:

1 the company, on 5th Septerber 1988 §, passed & special resolutian
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act {so far as applicable} have been satisfied;

3 between the baianca sheet date and the application for re-reqistration, there has been no change in
the company's financial position that has resulted in the amount of its net assets becoming fess than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn deciaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

4 Girling Way
Great South West Road,
Feltham, Middlesex,

Declared at Declarant to sign below

Eit TGt b <.

the “ day of Septenber

One thousand nine hundred and Eighty Eight

\Q/l/—‘f l/\/\%\

before me — / .

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powears conferred on a

Commissioner for Qaths.

Presentor's name address and For official Use

reference (if any): Goneral Section Past room
CONPANIS RIGISTRATION

29 sEP198S R
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POURSHING LIMITED
MIRUTES OF EXTRAORDINARY GENERAL MEETING OF THE COMPARY

ELD AT: Unit 4, Girling Way, Grest South West Road, Feltham, Middlesex,
TWi4 OPH

ON: %th September 1988
PRESENT: R. U. Moed
IN ATTENDANCE: T, N. Chamberlain, D. Kilshaw, G. W. Finley

1, R. U. MOED wms appointed Chairman of the meeting and proxy bt all other
shareholders.

2. Consent to the convening of the meeting at ghort notlce signed by all
the members of the Company was placed before the meeting.

3, The Chairmen proposed the following resolutions as Speclal
Resolutions: -

1. That the Company, being a private company, should be re-rag'stered as &
public company as defined in Sectfon 1 of the Companies Act 1985,

2, That the Company's Memorandum of Association be altered so that it
states that the name of the Gompany is Pourshins PLC and that the
Company js a puhlic company and that the print of the Memorandum of
Assocliation of the Company as so altered produced to the meating and
for the purpose of ldentification signed by the Chsirman hareof be
approved and adopted.

3. That the new articles of associatlion sel out in the document marked "A"
snnexed to the Notice cenvening thiz meeting be approved and adopted as
the Artlcles of Assoclation of the Company in substitution for and to
the exclusion of all the existing articles of the Company.

The Chairman declared *he resolutions passed as Special Resolutions.

4, There being no further business the meeting was concluded.

WJ » .
=

Z=7 CHRIRMAN
" COIAPANIES REGISTRATICH
29 sEpwgs |
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CERTIFICATE OF INCORPORATION
ON RE~REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 1576522

I hereby certify that
POURSHINS LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1985 as a
public company under the name of

POURSHINS PLC
and that the company is limited.

Given under my hand at Cardiff the 3RD OCTOBER 19883

B\ @ Dgeasd

An Authorised Officer

Cig1(B)
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COMPANIES FORM No, 123

Notice of increase
ien mominal capital

Pursuant to section 123 of the Companies Act 1985

For official use  Company number

To the Registrar of Companies

T T

. F o (. I 1576522
Name of company i
gi_mm«*tm PLC
i k«mrf - ! o

gives notice in accordance with section 123 of tha above Act that by re;'omﬁ:,r. gt the company
soted L7 Aecsrntiar LT '
increased by £ 1,500,000
A copy of the resolution authorising the increase is anachedj

the norninal capital of the company has been
beyond the registered capital of £ 500,000

5

Fl

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares jiave been or are to be issuad are as follow:

b,case tick here if
continued overleaf .
. i

[W[Secr@mry]’r Date 6. I 8%

Signed Z‘(}V@_&,‘
7

Presentor’s niime address and ‘ aFor official Use
reference {if any): 4 Genarat Section

WALGATE SERVICES LD,
WALGATE HOUSE
25 CHURCH STREET |
§ COMEALYLS HOUSE |
D11 JRKTES

Post room

COR NI U SV SR TR == 1
-~

BASINGSTOKE %
MANTS. RG21 1QQ % ‘
Stock reference 2506 (5/34} at

o~
LI

- = m e




P

COMPANIES FORM No. 122

Motice of consolidation, division,
sub-division, redemmption or

- canceliation of shares, or conversion,
re-conversion of stock into shares

Please do not
write in
this margin

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official usée  Company number .

£
L Ea
Please ¢o rilia

. [aadioniis Jhandily iandiat atan
lagibly, praterabl
ig?blagk?t?pgf %r Y !_. - _!. - ..!. - ..! 1576522
bold block lettering  Name of company
» POURSHINS PLC
* nsert full name ! ‘ ,:
of company e .
. gives notice that:
By an Ordinary Resolution dated the Jix? day of Leseobye 1988 the ;
Share Capital of the Company comprising 2,000,000 Ordinary Shares of
£1 each was divided into 20,000,000 Ordinary Shares of 10 pence each
and each one pound share was converted into ten shares of ten pence
each, .
o
t delste as Signed [Dimctor][Secretary]’r Date E’-n’_?%-

apprt ~ate

PRINTED AND SUPPLIED BY

JORdalS

JORDAN & SUN" LIMITER
SORDAN HOUL,

(3
YEL( PRICATE B, ©, 3030
Sirb R1GHG

=
%N
g, ¥

g

T =

Presentor’'s name address and
reference {"f-any;;

"1 ALGATE SERVICES LTD.
WALGATE HOUSE

%5 CHURCH STREET
BASINGSTZIKE

HAMTS. RG21 1QQ

For official Use
Generol Soction

Post room

R I O s W LA g
COMPANKG: tre. e
A L
ERINIT
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THE COMPANIES ACT 1985

COMPANY NAME: POURSHINS PLC
COMPANY NUMBER: 1576522

MEMBERS RESOLUTION (Ref: GWF/dl/GF2333)

(Pursuant to Regulation 53 contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985)

Dated KTﬂﬁ(gﬁjjrﬂkﬂV Kq@q

RESOLVED

SPECIAL RESOLUTION - Revocation of approval of Approved Share
Option Scheme

That the approval and adoption of the Approved Share Option
Scheme approved and adopted by Special Resolution of the
Company passed at an Extraordinary General Meeting on 25th May
1988 be and is hereby revoked to the intent that the revocation
of such approval shall insofar as i1s necessary operate by way
of alteration of the Articles of Association of the Company and
that the authority of the Directors to do all acts and things
necessary for the purpose of carrying the aforesaid Scheme into
effect also be revoked.

SPECYAL RESOLUTION - Executive Share Option Scheme

That the Executive Share Option Scheme ("the Scheme") the rules
of which are set out in document marked 'A' amnexed to this
Members' Resolution be and is hereby approved and adopted to
the intent that such approval shall insofar as is necessary
operate by way of alteration of the Articles of Asgociation of
the company and that the Directors be and are hereby authorised
to do all such acts and things necessary or expedient for the.
purpose of carrying the Scheme into effect.

SPECTAL RESOLUTION - Authority to isgssue shares 31 a8
That the Directors be and are hereby generall
unconditionally authorised to allot shares in the Compa
executives to whom options are granted under the Scheme

satisfaction of the options to be granted in agcordance with
the Scheme up to a maximum of 50,000 ordinary 10 pence shares
in the capital of the Company and the authority hereby given
shall not be subject to the provisions of Section 89(L)
Companles Act 1985.

1989

AN

o~ D AN
oMy

i




We, the undersigned, being all the members of the above
Company, for the time being entitled to receive notice of,
attend and vote at general Meetings, hereby unanimously pass
the above resolutions (Ref: GWF/d1/GF2333) and agree that the
said resolution shall for all purposes be as valid and
effective as if the same had been passed at a General Meeting
0f the Company duly convened and hel:,

PAUL HARRY MOED

e

ROY UZIEL MOED ON BREHALEF
OF R U MOED, D M MOED &
C BOUNDY (RUM 1)

—

ROY UZIEL MOED ON BEDALF
OF R.U MOED, D M MOED &
C BOUNDY (RUM 3)

)

GARY MYRON MANSFIELD

FERICO TRUST LIMITED
ON BEHALF OF FERICO
TRUST LIMITED AND P
H MOED

- e
P “ ;'/4‘97‘/

—
ROY UZIEL MOLED ON
BEHALF OF R U MOED
D M MOED & C BOUNDY
(RUM 2)

GARY MIRON MANSFIELD
ON BEHALF OF G M
MANSFIELD, G A
MANSFIELD & A WILKIN
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RULES OF THE PQURSHINS PLC

EXECUTIVE OPTYON SCHEME

1.1 Definitions

In these Rules the following words and expressions shall have che

foellowing meanings.

"Adoption Date" -

"auditors"™ -

"Board" -

1

"Board Performance Target"®

‘s

"Company"

"Control" -

"Date of Grant" f -

"Ellgible Employee" .

the date on vhich the Scheme |is
adopted by the Board.

the auditors for the time beimg of
the Company (acting as experts and

net as arbitrators).

»

the Boaxrd of Directors of the

Company.

an objectiva target which |is
determined by the Board and prior td
the grant of an Option in respect of
which the performance target Iis
applicable, has been notified te the
Eligible Employee by means of an
appendix to rthe certificate wunder

which the Option is granted.

Pourshins PLG.

has the same meaning as in section
840 of the Income and Corporation

Taxes Act 1988.

the date on which eicher an Opcion
is, was or is to be granted under the

Scheme,

any director or employcee ol aay

‘avticipating Company who is selectod

by the Boavd, at s absolute




"® Op tionll

*Qrdinary Shares in the
Eouiry “iswa Gaplial

f\[Z l‘_-- v _'.“‘..:‘.‘J"

“Participating Company"

"Schems

"Share"

“Subscription Price"

-2 .

discretion, to participace din the

Scheme.

a right to subscribe for Shares which
has either been granted (or is to be

granted) pursuant to Rules 2.2,

any issued shares, votlag o uen-
voting, in the Company other than
those shares the holders whereof have
a right to a dividend at.a fixed rate
but have no other right to share in

the profits of the CGompany.

the Companyy and any other company of
which the Company has Contrxoel (and
which is a subgidiary of the Company
within the wmeaning of section 736
Companies Act 1985) and which is fov
the time being nemirated by ibe Doavd

to be a Partici.. cirs womes

The executive 2. iov ¢ LEae
constituted and pgoverned by these

rules as from time to time amended.

an ordinary share in the capital of

the Company.

the price at which each Share subject
to an Option may be acquired on the
exercise of that Option being,
subject to Rule 6, the higher of or

equal to:

(1) the wvominal wvalue of a Share:

g




and

(ii) a price determined, at its
absolute dizeretion, by che

Baard,

“Subsisting Option" - an Optior which has neither lapsed

nor been exercised.

1.2 In this Scheme, except Insofar as the context ochexwise reguires,

2.2

(1) words denoting the singular shall include the plural and

vice versa;

(ii) words denoting the wasculine gender shall include the

feminine geunder;

(1i1) zreference to any enactment shall be construed as a reference
te that mnactment as from time to time amended, medified,

extended or re-enacted,

Grany of Optiops

Options may be granted under this Scheme under the provisions of

Rule 2.2 beloaw.

At any time or times after the Adoption Date and not later than the
tencth auniversary of the Adoptlon Date, the Board may in 1its
absolute discretlon select ony number of indiwvidualg who may at the
intended Date of Grant be Eligible Enmployees and make grants of
(ptiens to acquire Bhaxes in the Company to these individuals,
Options sliall be granted to Eligible Employees by the issue of a
certificate of option under the Common Seal of the Company in such

form, not inconsistent with these Rules, as the Board may detexmine

which shall specify:

(1) the maximum numbey of Shares over which chat individual has
an Optdon, being determined av the absolute discreclon of

. T




2,3

3,1

-4 -

the Board; and

{ii) the Subscriptfon Price at whlch ‘Shares may be acquired on
the exercise of the Optjon then granted.

No Option may be transferred, assigned or charged ard any purported
transfer, assignment ¢&x charge shall be wvoid ab initio. Each
option certificate shall carry a statement to this effect. For the
avoidance of doubt, This rule shal not prevent ghe Option of a
deceased Option halder Tbefng exercised by his personsl

representatives within the terms of these Rules.

Limitations on Grants

No Option shall be granted pursuant to Rule 2.2 above if such gramt

would result in the aggregate of:

(1) the number of Shares over which Subsisting Options have been

granted under this Scheme; and

(ii) the niumber of Shares which have been issued on the exercicse

©of Options granted under this Scheme; and

(i1i) the numbexr of Ordinary Shares in the Equity Share Capital of
the Company over which subsisting options (that iz options
that have not been exercised and have not lapsed) have beer
granted under any other share option scheme during the

period of 10 years ending on the relévant Date of Ggant; and

(iv) the number of Ordinary Shares in the Equity Share Capital of
the Company which have been &ssued pursuant to asuy cmployee
share option scheme or subscribed out of profits to a profit
sharing scheme during the period of 10 years equing on the

relevant NDate $f Grant

excecding 10% of the Ordinary Shares in the Equity Shave Capital In

issue on the last Working Day before Date of Grant,

ey




4.1

4,2

xercise of tions

Subject to Rule 7 below any Option which has not lapsed may be
exercised by the ©Option lholder ox, If deceased, his personal
representative in whole or in part after the attainment of the
Board Performance Target, ILf any, at the time of or at, any, cime

following the occurrence of the carliest of the following events :
(i) the third anniversary of the Date of Grant;

(ii) upon the Option holder ceasing to be a director or employee
of any and all Participating Companies of which he was,
prior to the cessation, a director or employee by reason of

death, incapacity or redundancy;
(iii) an opportunity to exercise the Options puxsuant to Rule 53

(iv) upon the Option holder ceasing to be a director or employee
of any end all Participating Companies of which he was,
prior to the cessation, a director or employee by reason of
the company or companies of which he is an Eligible Employee

‘ceasing to be a Participating Company or Companies.
{(v) at the discretion of the Board.
An Option shall lapse on the earliest of the following events:
(L) the seventh anniversary of the Date of Grant;

{(11) the expiry of a period of six months following the Option
holder ceasing to be a director or employee of any and all
Participating Companies of which he was, prior to the

cessation, a director or employee by reason of deach,

Incapacity or redundancy;

(L1L) end of the perlod of exercisabilicy in Rule 5;

{iv) the Optlon holder being adjudicated bankrupt;




5.1

Wl
.

]

(v) the surrender or release of the Option by the Option holder;

{vi) In the circumstances of Rule 4.1(v), at the end of the
period stated by the Board upon the exercise of ({ts
discretion, failing which the seventh anniversary of the

Date of Grant.

Takeovers and Liguidations

If any person obtains Control of the Company as a result of making:
(1) a general offer to acquire the whole” of the .issued share
capital of the Company which is unconditional or which is
made on a condition such that if it is satisfied the person

making the offer will have Control of the Company; or

(i1} a general offer to acquire all the shares in the Company

which are of the same class as Shares subject to a

Subsisting Option

then the Board shall endeavour to notify all Option holdexs of the
offer in accordance with Rule 8.5. Any Subsisting Option which is
not at that time exercisable under Rules 4.1(L)(11)(iv) or (v) may
be exercised from the date of the recelpt of that notification up
to the expilry of a period ending sixty days from the time when the
person making the offer Lhas obtalined Control of the Company and any
condition subject to which the offer is made has been satisfied,

If under Section 425 of the Companies Act 1985 the Court sanctions
a compromise or arrangement proposed for the purposes of or in
connection wit‘:ﬁ a scheme for the reconstruction of the Company or
its amalgamation with any other company or com.pnnies, any
Subsisting Optlion which is not at that time exercisable under Rules
4, 1(1) (L) (Ev) or (v) may be exercised within sixty days of the

CGouxt sanctioning the compromise or arrangement.

1f any person becomes bound or entitled to acquire shares in the




5.4

3.5

5.6

5.7

-7 -
Company under sections 428 to 430 of che said Act of 1985 any
Subsisting Option which is not at that time exercisable under Rules
4.1(1Y (41} (1v) ox (v) may be exercised at any time when that person

remains so bound or entitled.

I1f the Company passes a resolution for voluntary winding up, any
Subsisting Option which is not at that time exercisable under Rules
4.3(L) (ii)(iv) or (v) may be exercised within sixty days of the

passing of the resolution.

The periods of exercisability under Rule 4,1(L{ii) and the date of
lapse under Rule 4.2(i{i) are those of whichever of the pre-
conditions of Rules 5.1, 5.2 or 5.3 are “first achieved, The
subsequent achievement of any othex pre-conditions will not cause a

period of exercisability to begin mor a date of lapse to arise,

For the purpose of this Rule S a person shall be deemed to have
obtained Control of a Company if he and others acting in concert

with him have together obtained Control of it.

The exercise of an Option pursuant to the preceding provisions of

this Rule 5 shall be subject to the provisions of Rule 7 below.

Varization of Share Capital

In the event of any capitalisation or rights issue or any
consolidation, sub-division or reduction of capital by the Company,
the number of Shares subject to any Option the total number of
Shares subject to the Scheme and the Subscripcion Price for each of
those Shares shall be adjusted in such menner as the Auditers

conflrm in writing to be, in their opinion, fair and reasonable

provided theat:

(1) the aggregate amount payable on the exercise of an Option iIn

full is not increased; and

(L11) the Subscription Price for a Share is not reduced below fts

noninal value,

[pr—

-y —




7.1

7.2

7.4

7.5

8.1

8.2

-8 -

Mannex of exercise of Options

No Option may be exercised at anmy time when the shares which may be

thereby zcquired are not Shares zs defimed in Rule 1.1,

An Option shall be exercised by the Option holder, or as the case
may be his personal representatives, giving notice vo the Company
in writing the number of Shares in respect of which he wishes to
exercise the Option accompanied by the appropriate payment and the
relevant option certificate and shall be effective on the date of

its receipt by the CGompany.

'

Shares shall be allocated and issued pursuant to a notice of
exercise within 30 days of the date of exercise. Save for any
rights determined by reference to a record date preceding the date
of allotmént, such Shares shall rank pari passu with the other
Shares of the sawme class in issus at the date of allotment. Where
the Shares of the Company are listed on The Stock Exchange or
become so listed the Company will apply to The Council of The Stock
Exchange for any Shares in respect of which an Option has besn or
is to be exexclsed to be permitted to be admitted to the Official

List.

When an Option is exercised only in part, the balance shall remain
exercisable on the same terms as originally applied to the whole
Option and a new option certificate shall be issued acecordingly by

the Company as soon as possible after the partfal exercise.

Administration and Amendment

The Scheme shall be administered by the Board of the Company whose
decision on all disputes shall be final saving where the Rules

require the concurrence of the Auditors,

The Board of the Company may from time to time amend these Rules

provided that no amendment may detrimentally affect an Option

holder us regards en Option granted prior to the amendment being

-




8.3

8.4

8.5

10.

10.1

10,2

made ;
The cost of establishing and operating the Scheme shall be borne by

the Participating Companies in such proportions as tha Board shall

detexrmine.

Any notice or other communication under or in connection with the
Scheme may be given by the Company either personally or by post and
to the Company either persovnally or by post to the Company
Secretary; icems sent by post shall be pre-paid and shall be deemed

to have bzen received 72 hours after posting.

The Company shall at all times keep avallable sufficlent authorised
and unissued Shares to satisfy the exercisé to the. full extent
still possible of all Optfons which have mneither lapsed nor been
fully exercised, taking account of any other obligations of the

Company te issue unissued Sharas,

Beadings and Captions

The headings and captions herein are previded for reference and
convenience only, shall not be considored part of the Scheme, and

shall not be euployed in comstruction of the Schewe.

Miscellaneous

The rights and obligations of any individual under the terms of his
office or employment with any Participating Company shall not be
affected by his participatfon in the Scheme or any right which ke
may have to participate therein, aad an Lndividual who partiecipates
therein shall waive any and all pights to compensation or damages
In consequence of the termination of his office or employment for
any reason whatsoever Insofar as those rights arise or may arise
from his ceasing to have rights under or be enticled.to exerclse

any option under the Scheme as a result of such terminacion.

The existence of the Optien shall not affect Iln any way the right

or power of the Company or its shareholders to make or authorise

any or all adjustments, recapitalfisatlons, reorganizations or other




- 10 -

changes in the Company's capital structura of lts business, or any
merger or consolidation of the Company, or any issue of bonds,
debentures, preferred or prior preference stocks ahead of or
convertible into, or otherwiss affecting the Shares or the rights
thereof, or the dissolution or liguidation of the Company, or any
sale or transfer of all ox any part of its assets or business, or
any other corporate act or proceeding, whether of a similar

charactey or otherwise.

LI P T

RCT/CHV/SJN
P:\CHV\,50S\POUSHIN

y)

#
£
&
-
k
*4
b ]

P N,




Please do not
write in this
margin

Ploase complete
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

T delete as
appropriate

+ Insert

Secretary,
Administrator,
Administrative
Raceiver or
Receiver
|Scottand) as
appropriate

COMPANIES FORM No. 244

Motice of claim to extension of
peried allowed for laying and

delivering accounts — oversea
businaes oy interecic

Pursuant to section 244 of the Comrpanies Act 1985
as inserted by section 11 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overleaf)

1S76522

Name of compzany

» PouRsHINS  PLC

— Soer gy oum oy PO
- g _—

The directors of this company give notice thatthe company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period aflowed under this section for laying and delivering accounts in relation to the
financial year of the company [endingl[which ended on]t

Day Month Year

3!} 105
[} ]

w0

q O
[

i7.12,9%0

Signed ﬂr@\ Designation Q.QMWVQ, . Date
¥
Notes

1, A company which carries on business or has interests outside the United Kingdom, the Channel
Islands and the isle of Man may, by giving notice in the prescribed form to the Registrar ¢f
Companies under section 244(3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1},

2. Notice must be given before the expiry of the period which would otherwise be allowed under
sacthon 244(1).

3, A separate notice will be required for each period far which the ¢laim is made.

4, Tha date in the box on the form should be completed in the manner illustrated balow,

SBEIIENG

k&
RERTERE S

Post'rooxg 1 th gyt - ij

Presentor's name address For official use
telephone number and reference (if any}: § DE.B,

Pouksming Pre L %
¢, GIRLING WAY o o R <35 o
GREwT Soomh WEST &b, ;

FELmhm ‘

MIDDLESER . Twit 0PH, & ) g
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§ A privaty comgany
is not r_aquimd 10
give this inlormation

$ Insest
Ditevion, . . . -
. Sectatary, Signed (/ Designation &%&”‘y Date % .7/,
Recatver,
Adimsoisirator,
Admenisitative \J
Recotvar ar - " et
Rasnives Presentor's name address and For official Use L VR %
{Sentiandy at rafat kand: Genernl Sectinn s Poctdom !
AGPIOPIMD g iy ?!MWGA‘I%WELDEH i ?. o <y E
g YALGATEROIGE | e
1t 25 CHURSH STREET, DASINGSTOHE A . !
ST HANTS 8GR0 X e D
TeL CUES 425044 ‘
[3% 5092 TAGNGSTOKE ?
e eos baren 163 Stas Plus Laeied, G101 Pios Hause, Groealea Park, Prece Gearga's Read  London SWi6 268

COMPANIES FORM No. 169

Returtt by & company purchasing
its own shares

Pursuant 1o section 162 of the Cempanies Act 1985

To the Registrar of Companias

Nama of campany

For officlal use

o =y

b

L e |

Company number

IS76522

PourSHms e

Shares were purchased by the company under section 162 of the above Act as

to the company

follows:
Class of sharas CTROINARY
Number of shares
purchasaed 23/ S0Q
Nomina! value of
e¢ach share fﬂ —_— O '
Date(s} on which the T o
shargs were delivered 2. 5.1

Maximum prices paid §
for gach share

;’/-—3?

Minimum prices pald  §
for pach shaore

LEr-36

L

oz

R

I

Stamp duty payable pursuant to section 66 of the Finance Act
1886 on the aggregate amount at 50p per £100 or partof £100 £

The sggregate amount paid by the company for the shares
to which this return relates was:

€34,

/95

ag g

e et
HTIAT.FUL Stat Plus Group PLC

Royaed Sure 1087




COMPAMY HUMBER 1576522

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTEONS QF POURSHIRS PLC
(Passed 2nd April 1691)

AT AN ANNUAL GEMERAL MEETING of the Members of the Company duly convened and
held at 4 Girling Way, Great South West Road, Feltham, Middlesex on 2nd April
1991 the following Resolutions were duly passed as SPECIAL RESOLUTIONS:

The »ompany be and is hereby authoiised to enter into a contract for
the purcisase of 28,500 ordinary shares of £0.10 each in the capital of
the Compeny from Gary Myron Mansfield, Gisele Alacria Mansfield and
Ashley Wilkin such contract to be in the terms of the copy Form of
Agreement produced to thim Meeting and Tor the purpose of
identification only signed by the Chairman hereof

THAT the Company be and is hereby authorised to enter into a
contract granting an option to the Company to purchase 19,000 ordinary
shares of £0.10 each jn the capital of the Company from Gary Myron
Mansfield, Gisele Alacrid Mansfield and Ashley Wilkin, such contract to
be in the terms of the copy contract attached to the notice convening
the Meeting and for the purposes of identification only signed by the
Chairman. The authorisation given in this reselutjon shall be valid
only for a period of 18 months from the date of this resolution.

THAT the Clause “A", set forth in the printed document attached to
the notice convening the Meeting, and for the purposes of
identification only signed by the Company Secretary, be adopted and
inserted as Clause 3(a) in the Company's Articles and that the exisitng
Clause 3 in the Company's Articles be re-designated Clause 3(b).




(a)

(b)

(e)

anu

Subject to any statutory restrictions or other provisions for the time being
in force, the Company may with respect to any fully paid up Ordinary shares
and at the written vequest of the holder thereof, issue under the seal a
varrant (hereinafter called a "Share Warrant") stating that the hearer of
the warrant is entitled to the Ordinary shares specified in it whereupon the
Company shall forthwiLh comply with its obligations contained in Section 335
Nf the Act. A Share Warrant shall he issued upon such terms and subject tu
such conditions as may be resolved by the Directors and as varied, amended
or supplemented, from time to time.

The bearer of a Share Warrant shall have the rights and be subject to the
terms and conditions in relation thereto conferred or imposed by the
Directors frem time to kime and whether made before or after the issue of
the Share Wacrant.

A1l the provisions contained in these Acticles and, to the extent that the
same applies to the Company, Table A, with reference to share certificates,
lien and the transfer and transmission of shares shall not apply to an N
Ordinary Shares included in a Share Warrant.
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Please do not
wiite in
this margin

Please completa
lagibly, prefarably
in biack type, or
Uold Liock lotiering

* insart full name
of campany

Note

This return must be
deliverad to the
Registrar within a
period of 28 days
beginning with the
first date on which
shares to which it
relates were delivered
to the company

§ A private company
is not required 10
give this information

$ Insert
Director,
Socratary,
Receiver,
Administrator,
Adminlstrative
Receiver or
Recelver
{Scotland] as
approprisie

~ SOMPANIES FORM No. 169

Return by a company purchasing
its own shhares

To the Registrar of Companies

Name of company

For official use

[adiadie o e

O |

R T

Company number

/IETFES522

* Lours S LG

Shares were purchased by the company under section 162 of the above Act as

follows: >
Class of shares CROINARY !
Number of shares
purchased =+ /9, coo
Nominal value of e - '
each share Ea. 1O :

Date{s} on which the
shares were delivered
to the company

/0/0/5(:

Maximum prices paid §
for each share

| £ 437

Minimum prices paid  §
for each share

il

The aggregate amount paid by the company for the shares

to which this return relates was: £l6,000 .
Stamp duty payable pursuant to section 66 of the Finance Act
1386 on the aggregate amount at 50p per £100 or partof £100 £/30 »

Rlease do not wrile
in the space below.
For Inland Revenue
use only.

] ;
Signed Q&L/(\./\/@esignation#: %C;fl\é&_}_‘] Date /0/ve <y

Presentor's name address
reference (if any):

For official Use
Genoral Section

and

(;ti.ﬂ::;mies Fot 4 169  S1at.Plus Limuted, Stat-Pius House, Greonlea Park, Prince George's Road, Landon SW10 2PY
PLLMG Stal-Plus Group PLC

V. o
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Please do not
wtite In
this margin

Planse complete
legibly, preferably
in black type, or
5old block [ettering

™ insert full name
of company

§ the copy must be
printed or in some
other form approved
hy the registrar

1 Insert
Director,
Secratary,
Administrater,
Administrative
Recelver or
Receiver
{Scotlend) as
appropriate

COMPANIES FORM No. 123

Motice sf increase
in nominzl capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For cfficial use  Company number
(Address overleaf) ——r—r—n
L 11 1576522

Name of company

' PoursHINS PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _1th Decemisor. 109 the nominal capital of the company has been
o5
increased by & 722,000 Frendbeyond the registered capitat of £ 2, 000.QO0

A copy of the resclution authorising the increase is attached.§
The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new
shares have been or are to be issued are as follow:

The newshares howe the some agh¥s, privileges ond

reshchions as the exlshgs Orctanany (O pence shavreo
(which hawe beon re-designadked A Orcunory shoen)

and whtcb are set oul- tn the Commpany's Arhcles of
As=cciabtion

Please tick here if
continued overleaf

Signed ’\QJ\J'-%/L'\J\QL/\ ~ Designation¥ Secretary Date | 7. 12 199
/

Presentor’s name address at ™ For officiol Use
reference (if any): General Section Post room .
Fladogare Geider .

Heron Place
3 Geerge Syrect
London wWiH SAD

Ref: JED /246, 67




COMPAYY NUMBER: 1576522

THE CCH

PANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS OF POURSHINS PLC

Passed

AT AN E
at 4 Gi
1991 at

EEl;tAV£ZBecember 1991

XTRAORDINARY GENERAL MEETING of the Company duly convened and held
riing Way Great South West Road Feltham MWiddlesex con [?ADecember
Newe~ Xaan am the resolutjons nurbered 1-4 below were passed

as SPECIAL RESOLUTIONS and the Resolution numbered 5 below was passed as

an Ordi

Spacial

1.

2.

3.

CB\3068

nary Resolution
Resolutions

The Articles of Association of the Company be amended by the
adoption of new Article 3(a) (a copy of which is annexed hereto and
initial’ed for the purpose of identification only by the Chajrman)
with existing Articles 3{a) and 3(b) being re-numbered 3(b) and
3(c) respectively.

The capital of the Company be increased to Two million pounds
Sterlint and Seven million two hundred and twenty thousand
(7,220,000) French Francs {"Francs") by the creation of 7,220,000
Ordinary Shares of One Franc each such new shares to confer the
rights and privileges and be subject to the restrictions set out in
the Company's Articles of Association as amended pursuant to
resolution number 1 above

A1l the Ordinary Shares of 10 pence each now registered in the
names of the members of the Companv be re-designated as 'A'
Ordinary Shares of 10 pence each such shares to confer the rights
and privileges and be subject to the respective restrictions set
out in the Company's Articles of Association as amended pursuant to
Resolution 1 above

L‘HMDQ‘N":S Hola
/.@ m 1M*

sz |
HI



4. The sum of £722,000 being part of the amount standing to the credit
of the profit and loss account in the books of the Company be
capitalised, and accordingly that such sum be set free for
distribution amongst the holders of the 'A' Ordinary Shares in the
capital of the Company on the register of members at the close of
business on 11th December 1991 in the respective propovtions in
which they then hald such shares, on condition that the same be not
paid in cash but be converted into Francs at the rate of 10 Francs
for each £1 and the sum in Francs resulting from such conversion be
applied in paying up in full at par 7,220,000 new 'B' Ordinary
Shares of One Franc each to be aliotted and credited as fully paid
to and amongst the said holders of the 'A' Ordinary Shares in the
proportions aforesaid

Ordinary Resolution
5. Revocation of authority to allot shares

The authority granted to the Directors, pursuant to Section 80
Companies Act 1985, to allot all shares in the authorised share
capital of the Company and disapplying Section 89(1) Companies Act
1985 in the existing Articles of Association of the Company be and
is hereby revoked Provided always that the authority granted to the
Directors by a Members' Resolution dated 19th September 1989 to
allot shares in the Company to executives to whom options are
granted under the Executive Share Option Scheme adopted by a
Members' Resolution dated 19th September 198% in satisfaction of
the Options to be granted in accordance with that Scheme up to a

- maximum cf 50,000 Ordinary 10 pence shares in the capital of the
. Company giver with the proviso that such authority should not be
the subject of Section 89(1) of the Companies Act 1985 shall remain

n full force and effect and is hereby confirmed

bo?.

R.U.MOED
Chairman

CB\3068 -2~




Additions to Articles of Asscciation

The New Article 3(a) referred to in the Special Resolution passed by the
Company on the ffzi%r4~uﬂﬁay of December 1391

e s ety

R.U. MOED
Chairman

LI N ]

(3. Shares]

3(a) (i) The share capital of the Company is £2,000,000

divided inte 20,000,000 'A' Grdinary Shares of 10

- pence each ("the 'A' Ordinary Shares"} and

7,220,000 French Francs divided into 7,220,000

Ordinary Shares of One Franc each (“the 'B'
Ordinary Shares”)

(ii) Each '8' Ordinary Share of One Franc shall have the
same rights privileges and restrictions as each 'A!
Ordinary Share of 10 pence each to the intent that
each 'A' Ordinary Share and each 'B' Ordinary Share
shall  rank pari passu in all  respects
notwithstanding any change 9in exchange rates
between Sterling and the French Franc or any other
factor

CB\3068 : -1-




COMPANY NUMBER: 1576522
THE COMPARIES\ACT 1985
COMPANY LIMITED RES

MEMORANDUM AND ARTICLES OF ASSOCIATION
_of_

POURSHINS PLC

(Incorporated the 27th day of July 1981)

(as amended by Special Resolutions
dated 5 September 1988, 2 April 1991 and
11 December 1991)

FLADGATE FIELDER
Heron Place
3 George Street
LONDON W1H 6AD
Tel: 071-486 9231
Fax: 071-935 7358

[ COMPANES HOUSE

46 MAR 1992
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COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
* POURSHINS PLC

(as amended by Special Resolutions
on 5 September 1988 and 11 December 1991)

1. The name of the Company is "Pourshins PLCY.
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

3.1 To carry on business as caterers, bakers, confectioners,

3.2

3.3

tobacconists, butchers, fishmongers, dairymen, grocers,
poulterers, grocers, soft drink and fruit juice merchanis
and to manufacture, buy, sell, refine, prepare, pack, grow,
import, export, and deal in provisions of all kinds both
wholesale and retail whether solid or liquid and to transact
every kind of agency business.

To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

* By a Special Resolution dated 5 September 1988 it was resoived to
re-register as a Public Company and the name of the Company was
changed to Pourshins PLC

JED\3821



3.4

3.5

3.6

3.7

JED\3821

To apply for, register, purchase, or by other means acquire
and protecc, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, &lter,
modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving
ainy patents, inventions or rights which the Company may
acquire or propose to acquire.

To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carry:dg on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake ail or any of the 1iabilities of such person, firm
or company, or to acquire an interest in, amalgamate with,
or enter into partnership or inte any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give oy accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to 10ld and retain, or seli,
mortgage and deal with any shares, debentures, debenture
stock or securities sg received.

To improve, manage, construct, repair, develop, exchange,
Tet on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant Ticences, options, rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time



A {

3.8

3.9

3.10

3.11

JED\3821

be determined and to hold or otherwise deal with any
investments made,

To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers
and others, to enter into guarantees, contracts of indemnity
and suretyships of al1 kinds, to receive money on deposit or
ioan upon any terms and to secure or guarantee the payment
0f any sums of money or the performance of any obligation by
any company, firm or person including any helding company,
subsidiary or fellow subsidiary company in any manner.

To berrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, 1ien or other security
upon the whole or any part of the Company's property or
assets (whether present or future), including its uncalled
capital, and aisoe by a similar mortgage, charge, standard
security, lien or security to secure and gquarantee the
performance by the Company of any obligation or liability it
may undertake or which may become hinding on it.

To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes,
bi1ls of Tading, warrants, debentures, and other negotiable
or transferable instruments.

To apply for, promote, and aobtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enabiing the Company to carry any of fits
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
appliications which may seem calculated directly or
indirectly to prejudice the Company's interests.



3.12

3.13

3.14

3.16

JED\3821

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that may
seem conducive to the attainment of the Coters, decrees,
rights, privileges or concessions which the Company may
think desirable and to ciarry out, exercise, and comply with
any such charters, decrees, rights, privileges, and
concessions.

To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other
company having objects altogether or in part similar to
those of the Company or carrying on any business capable of
being carried on so as directly or indirectly to benefit the
Company or enhance the valuve of any of its property and to
co-ordinate, finance and manage the businesses and
operations of any company in which the Company holds any
such interest.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking or any of the 1iabilities of the Company, or of
undertaking any business or operations which may appear
1ikely to assist or bepefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities
of any company purchasing the same.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.




3.17

3.18

3.19
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To remunerate any person, firm or company vendsring services
to the Company either by cash payment or by lhe allotuent to
him or them of shares or other securities of tha Company
credited as paid up in Tull or in part or otherwise as may
be thought expedient.

To pay all or any expenses incurred in connetiion with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or
cTub which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or
award pen¢ions, annuities, gratuities, and superannuation or
other allowances or benefits or charitabie aid and generally
to provide advantages, faciities and services for any
persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have Served the
Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business
of the Company or of any such subsidiary holding or fellow
subsidiary company and to the wives, widows, children and
other relative:r and dependants of such persons; to make
payments towards insurance; and to set up, estabTish,
support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the
benefit of any such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow



3.20

3.21

3.22
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subsidiary company and to lend money £o any such empipyees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any
part of the world.

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

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any
of them.

The objects set forth in each sub-ctause of this c¢lause
shall not be restrictively construed but the widest
interpretation shall bg given thereto. and they shall not,
except where the context expressly so requires, be in any
way Timited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or
from the terms of any other sub-clause or from the name of
the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a
separate company. The word "company” 1in this clause,
except where used in refevence to the Company, shall be
deemed to include any partnership or other body of persons,



whether incorporated or unincorparated and whether domi¢iied
in the United Kingdom or elsevhere.

4. The 1iability of the Members is Timited,

* 5. The share capital of the Company is E2,000,000 sterling divided
into 20,000,000 Ordinary Shares of 10 pence each ("A" Shares) and
7,220,000 French Francs divided into 7,220,000 Ordinary Shares of
1 French Franc each ("B" Shares).

6. WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a company, in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respactive names.

Names, addresses and descriptions Number of Shares taken
of Subscribers by each Subscriber
Michael Richard Counsell One

15 Pembroke Road
Bristol BS99 70X
Commercial Manager

Christopher Charles Hadler One
15 Pembroke Road

Bristol BS99 7pX

Commercial Manager

DATED the 1st day of May 1981

Witness to the above Signatures: Dawn Bennett
15 Pembroke Road
Bristol BS99 70X
Clerk

* By a Special Resolution passed on 11 December 1991 the share
capital of the Company was increased to £2,000,000 and 7,220,000
French Francs by the creation of 7,220,000 Ordinary Shares of 1
French Franc each,

JED\3821 -8 -




THE COMPANIES ACT 1948-1980
A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF POURSHINS PLC
(Adopted by Special Resolution dated 5th September 1988 and amended by
Special Resolutions on the 2nd April 1991 and 11 December 1991)

Preliminary

1. (a) The reguiations contained in Table A in the Schedule of the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter calied "Table A") shall apply to the
company save in so far as they are excluded or varied hereby
and such regulations (save as so excluded or varied) and the
articies hereinafter contained shall be the regulations of the
company

{(b) In these articles the expression "the Act” means the Companies
Act 1985, but so that any reference in these articles to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision
for the time being in force

Allotment of Shares

2. (a) Shares which are comprised in the authorised share capital
with which the company is incorporated shall be under the
centrol of the directors who may (subject to section 80 of the
Act and to paragraph (d) below) allot, grant options over or
otherwise dispose of the same, to such persons, on such terms
and in such manner as they think fit

{b) The directors are generally and unconditionally authorised for
the purposes of section 80 of the Act, to exercise any power
of the company to allot and grant rights to subscribe for or
convert securitjes into shares of the company up to the amount
of the authorised share capital with which the company is
incorporated at any time or times during the period of Ffive
years from the date of incorporation and the directors may,
after that period, allot any shares or grant any such rights
under this authority in pursuance of an offer or agreement so
to do made by the company within that period. The authority
hereby given may at any time (su‘ 'act to the said section 80)
be renewed, revoked or varied by ordinary resolution of the
company in general meeting

{c} The directors are empowered to allot and grant rights to
subscribe far or convert securities into shares of the campany
pursuant to the authority conferred under paragraph (b) above
as if section 89(l) of the Act did not apply. This power
shall enable the directors so to allot and grant rights to
subscribe for or convert securities into shares of the company
after its expiry in pursuance of an offer or agreement s¢ to
do made by the company before its expivy




Shares

3.

(d)

()

(2)

(b)

(c)

Save as authorised by the Act, the company shall not give,
whether directly or indirectly, any financial assistance (as
defined in section 152(1)(a) of the Act) for any such purpose
as is specified in section 151 of the Act

Save as permitted by section 101(2) of the Act, no shares of
the company shall be allotted except as paid up at least as to
one-quarter of their nominal value and the whole of any premium

(i) The share capital of the Company is £2,000,000 divided
into 20,000,000 'A' Ordinary Shares of 10 pence each
("the 'A' Ordinary Shares") and 7,220,000 French Francs
divided into 7,220,000 Ordinary Shares of One Franc each
("the 'B' Ordinary Shares")

(ii) Each 'B' Ordinary Share of One Franc shall have the same
rights privileges and restrictions as each 'A' Ordinary
Share of 10 pence each to the intent that each 'A’
Ordinary Share and eich 'B' Ordinary Share shall rank
pari passu in all respects nothwithstanding any change
in exchange rates between Sterling and the French Franc
or any other factor

(i) Subject to any statutory restrictions or other
provisions for the time being in force, the Company may
with respect to any fully paid up Ordinary Shares and at
the written request of the holder thereof, issue under
the seal a warrant (hereinafter called a “"Share
Warrant") stating chat the bearer of the warrant is
entitled 1o the Ordinary Shares specified din it
whereupon the Compuny shall forthwith comply with its
obligations contained in Section 355 of the Act. A
Share Warrant shall be issued upor such terms and
subject to such conditions as may be resolved by the
directors and as varied, amended or supplemented, from
time to time

(i3) The bearer of a Share Warrant shall have the rights and
be subject to the terms and conditions in relatiun
thereto conferred or imposed by the directors from time
to time and whether made before or after the issue of
the Share Warrant

(iii) A11 the provisions contained in these Articles and, to
the extent that the same applies to the company, Table
A, with reference to share certificates, 1ien and thoe
transfer and transmission of shares shall not apply to
any Ordinary Shares inciuded in a Share Warrant

The liability of any member in default in respect of a c¢all
shall be increased by the addition at the end of the first
sentence of clause 18 in Table A of the words "and all
expenses that may have been incurred by the company by reason
of such non-payment"



AT

{a)

(b)

(c)

Any person (“"the Proposing Transferor®) proposing to transfer
any shares shall give notice in wriling ("the Tran{fer
Notice"} to the ¢ompany that he desires to transfer the same
and specifying the price per share which in his apinion
constitutes the fajr value thereof. The Transfer Notice shail
constitute the company the agent of the Proposing Transfevor
for the sale of all (but not some only of) the shares
conprised in the Transfer Notice to any member or members at
the price specified therein or at the fair value certified in
accordance with puragraph (¢} below (whichever shall be the
Tower). A Transfer Notice shall not be revocable except with
the sanction of the directors

The shares comprised in any Transfer Notice shall be offered
in the first instance to the members {other than the Proposing
Transferor} as nearly as may be in proportion to the numher of
shares held by them respectively. The offer shall be made by
notice in writing (“the Offer Notice") within seven days after
the receipt by the company of the Transfer Notice. The Offer
Notice shall state the price per share specified in the
Transfer Hotice and shall limit the time in which the offer
may be accepted, not being Tess than twenty-one diys nor more
than forty-two days after the date of the Offer MHotice,
provided that if a certificate of fair value is requested
under paragraph (c) below the offer shall remain open for
acceptance for a period of fourteen days after the date on
which not'ce of the fair value certified in accordance with
that paragraph shall have been given by the company to the
members or until the expiry of the period specified in the
Offer Notice whichever is the later. For the purpose of this
article an offer shall be deemed tu be accepted on the day on
which the acceptance is received by the company. The Offer
Notice shall further invite each memuer to state in his reply
the number of additional ghares (if any) in excess of his
proportion which he desires to purchase and if all the members
do not accept the offer in respect of their respective
proportions in full the stares not so accepted shail be used
to satisfy the claims for additiona? shares as nearly as may
be in proportion to ihe number of shares already held by them
respectively, provided that no member shall be obliged to take
more shares than ne shall have applied for. IFf any shares
shall not be capable without fractions of being offered to the
mempers in proportion to their existing holdings, the same
shall be offered to the members, or some of them, in such
proportions or in such manner as miy be determined by lots
drawn 1in regard thereto, and the lots shall be drawn in such
manner as the directors may think fit

Any member may, not later than eight days after the date of
the Offer Notice, serve on the company a notice in writing
requesting that the auditor for the time being of the company
(or at the discretion of the auditor, a person nominated by
the President for the time being of the Institute of Chartered
Accountants in the country of the situation of its registered
office) certify in writing the sum which in his opinion
represents the fair value of the shares comprised in the
Transfer Notice as at the date of the Transfer Notice and for




(d)

(e)

(f)

(9)

the purpose of this article reference to the auditor shall
include any person so nominated. Upoi receipt of such notice
the company skall instruct the auditor to certify as aforesaid
and the costs of such valuation shall be apportioned among the
Proposing Transferor and the purchasing members or borne hy
any one or mere of thes as the auditor in his absolute
discretion shall decide. In certifying the fair value as
ajoresaid the auditor shall be considersd to be acting as an
expert and not as an arbitrator or arbiter and accordingly any
provisions of law or statute relating to arbitration shail not
apply. Upon receipt of the certificate of the auditor, the
company shall by notice in writing inform all members of the
fair value of each share and of the price per share {being the
lower of the price specified in the Transfer Notice and the
fair value of each share) at which the shares comprised in the
Transfer Notice are offered for sale. For the purpose of this
article the fair value of each share comprised in the Transfer
Notice shall be its value as a rateable proportion of the
total value of all the issued shares of the cnmpany and shal?l
not be discounted or enhanced by reference to the number of
shares referred to in the Transfer Notice

If purchasing members shall be found for all the shares
comprised in the Transfer Notice within the appropriate period
specified in paragraph (b) above, the company shall not later
than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the Sale Notice")
to the Proposing Transfercr specifying the purchasing members
and the Proposing Transferor thall be hound upon payment of
the price due in respect of all the shares comprised in the
Transfer Notice to transfer the shares to the purchasing
members

If in any case the Proposing Transferor after having become
bound as aforesaid makes default in transferring any shares
the company may receive the purchase money on his behalf, and
may authorise some person to execute a transfer of such shares
in favour of the purchasing member. The receipt of the
company for the purchase money shall be a good discharge to
the purchasing member. The company shall pay the purchase
money intoc a separate hank account

If the company shall not give the Sale Notice to the Proposing
Transferor within the time specified in paragraph (d) above,
he shall, during the period of thirty days next folliowing the
expiry of the time so specified, be at liberty to transfer all
or any of the shares comprised in the Transfer Notice to any
person or persons but in that event the directors may, in
their absolute discretion, and without assigning any reason
therefor, decline to register any such transfer and clause 24
in Table A shall, for these purposes, be modified accordingly

In the application of clauses 29 to 31 (inclusive) in Table A
to the company:




(h)

(1)

(i) any person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall give a
Transfer Notice before he elects in respect of any share
to be registered himself or to execute a transfer

(ii) 1if a person so becoming entitled shall not have given a
Transfer HNotice 1in respect of any shave within six
months of the death or bankruptcy, the directors may at
any time thereafter upon resclution passed by them give
notice requiring such person within thirty days of such
notice to give a Transfer Notice in respect of all the
shares to which he has so become entitled and for which
he has not previously given a Transfer Notice and if he
does not do so he shall at the end of such thirty days
be deemed to have given a Transfer HNotice pursuant to
paragreph (a) of this article relating to those shares
in respect of which he has not done so

(i17) where a Transfer Notice is given or deemed io be given
under paragraph (g) and no price per shiare is specified
therein the Transfer HNotice shall be deemed to specify
the sum which shall, on the application of the
directors, be certified in writing by the auditors in
accordance with paragraph (¢} of this article as the
fair value thereof.

If on or after the date of adoption of this article any shares
are held by a director or employee of the company or of any
other company of which it has control and then cease to be so
held the holder shall be deemed, immediately following such
cessation, to have served a Transfer Notice in respect of the
shares pursuant to paragraph (a) above

If any person or in the event of his death his Tegal
representative acquires shares pursuant to a right or interest
obtained by that person as a director or employee of the
company and that person is not {or has ceased to be) a
director or employee of the company, that person or if he has
died his legal representative shall be deemed, (without
prejudice to the generality of paragraph (h) above)
immediately following his acquisition of the shares, to have
served a Transfer HNotice in respect of the shares acquired
when that person is not or has ceased to be a director of the
company pursuant to paragraph (a) above

Genieral Meetings and Resolutions

5. (a}

A notice convening a general meeting shall be required to
specify the general nature of the business to be transacted
only in the case of special business and clause 38 in Table A
shall be modified accordingly

A11 business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring
a dividend, the consideration of the accounts, balance sheets,




(b)

(a)

(b)

(c)

and the reports of the directors and auditers, and the
appointment of, and the fixing of the remuncration of, the
auditors

Every notice convening a gereral meeting shall comply with the
provisions of section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communications rejating to
any general meeting which any member is entitled to receive
shall be sent to the directors and to the auditors for the
time being of the company

Clause 40 in Table A shall be read and construed as if the
words "at the time when the meeting proceeds to business" were
added at the end of the first sentence

If a guorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall
stand adjourned to the same day in the next week at the same
time and place or to such other day and at such other time and
place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour
from the time appointed *%herefor such adjourned general
meeting shall be dissolved

Clause 41 in Table A shall not apply to the company

Appointment of Directors

7.

(a)
(b)

(c)

(d)

Clause 64 in Table A shall not apply to the company

The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary
resolution in general meeting of the company. Subject to and
in default of any such determination there shall be no maximum
number of dirvectors and the minimum number of directors shall
be two

The directors shall not be required to retire by rotation and
clauses 73 to 80 (inclusive) in Table A shall not appty to the
company

No person shall be appointed a director at any general meeting
untess either:

(i) he is recommended by the directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the general meeting,
notice executed by a member qualified to vote at the
general meeting has been given to the company of the
intention to propose that person for appointment,
together with notice executed by that person of his
willingness to be appointed




(e) Subject to paragraph (d) above, the company may hy ordinary
resolution 1in general meeting appoint any person who is
willing to act to be a director, either te fi11 a vacancy or
as an additional director

(f) The directors may appoint a person who is willing to act as a
director, either to fi11 a vatancy or as an additional
director, provided that the appointment does not cause the
number of directors to exceed any number determined in
accordance with paragraph (b) above as the maximum number of
directors and for the time being in force

Borrowing Powers

The directors may exercise all the powers of the company to
borrow money without 1im® as to amount and upon such terms
and in such manner as they think fit, and subject (in the case
of any security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other
securities whether oufright or as security for any debt,
1iability ¢r obligation of the company or of any third party

Alternate Directors

9. (a) An alternate director shall not be entitied as such to receive
any remuneration from the company, save that he may be paid by
the company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in
writing to the company from time to time direct, and the first
sentence of clause 66 in Table A shall be modified accordingly

(b) A director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternpate director to represent
more than one director, and an alternate director shall be
entitled at any meeting of the directors or of any committee
of the directors to one vote for every director whom he
represents in addition to his own vote (if any) as a director,
but he shall count as only one for the purpose of determining
whether a quorum is present

Disqualification of Directors

10. The office of a director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his
property and affairs, and clause 81 in Table A shall be modified
accordingly

Gratuities and Pensions

11. (a) The directors may exercise the powers of the company conferred
by clause 4(t) of the memorandum of association of the company
and shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers

(b) Clause 87 in Table A shall not apply to the company



Proceedings of Directors

12. (a) A director may vete, at any neetings of the directors or of
any committee of the directors, on any  resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directiy or indirectly, any kind of
interest whatscever, and 'f pe shall vote on any such
resolution as aforesaid his vote shall be counted, and in
relation to any such resolution as aforesaid he shall {whether
or not he shall vote on the same) be taken into account in
calcuiating the quorum present at the meeting

(b} Clauses 94 tgo 97 (inc]usive) in Table A shall not apply to the
company

Indemnity

13. (a) Every director or other officer of the company shall be
indemnified out of the assets of the company against ali
losses or liabilities which he may sustain or incar in or

¢ about the execution of the duties of his office or Otherwise
in relation thereto, including any 1iability dincurred by him
in defending any proceedings, whether civil or criminal, in
which judgment 'is given in his favour or in which he is

144 or section 727 of the Act in which relief is granted tog
him by the Court, and no director or other of ficer shall be
liable for any loss, damige ar wisfortune which may happen to
or be incurred by the company in the execution of the duties
of this office or in relation thereto. Byt this article shali
only have effect in sg far as its pr_visions are not avoided
by section 310 of the Act

(b) Clause 118 in Table A shal not apply to the company

Names and addresses of subscribers

Michael Richard Counseil
15 Pembroke Road

Bristol BS99 7px
Commercia, Manager

Christopher Charles Hadler
15 Pembroke Road

Bristol BS99 7DX
Commercial Manager

Dated the 1st day of May 1981

Witness to the above signatures: Dawn Bennett
15 Pembroke Road
Bristol BS99 7px
Clerk
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FRYVAYE & CORFIDENTIAY,

Board of Directors

Fourshins Ple DGB/PCG
4 Cirling Way : JF5/028
Great South West Regyd

Felthan

Hiddlesex

TWLL OPH

10 Septemher 1991

Dear Sirs
Notice of resignation

We hereby give notice of our resignation as guditors of your company
with effact from today.

There are no circumstances Conuected with our resignation which we
consider should be brought to the notice of members or creditors of the
company .

Yours faithfully

<GB NERIERE T T e
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
* ORDINARY RESOLUTION

OF
POURSHINS PLC
Passed on the W day of Gaqek&ﬂAer 1991
At A BUARD MEEi twia 01 Lie coipany wuly Convened dand meid ab s @iy
Way Great South West Road Feltham Middlesex on the I\ day
of Pt 1991 the following resolution was proposed and

passed as an ORDINARY RESOLUTION:

That (a) Messrs Stoy Hayward be appointed auditors in place of the
retiring auditors Peat Marwick McLintock to act as such until the
conclusion of the next General Meeting of the Company at which the
reavirements of Section ?241{1) of the Companies Act 1985 should be
complied with and that (b) their remuneration be fixed by the .Board
until the next General Meeting.

| A

CHAIRMARN

03211

by gey s
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Thames Valloy

Verumn House Tainphone 0256 473811 Offices also at:
New Street Talofax 0256 475236 Oxford 0865 791911
Basingstoke RG21 1DN DX 3030 Basingstoke Roading 0734 05555

Private & conlidential

Board of Directors

Pouxshins plc

4 Girling Way Our ref  DGB/PCG/CD/POU-LON3
Great South West Road

FELTHAM '

Middlesex TWI14 0PH

10 September 1991

Dear Sirs
Notice of resignation
We hereby give notice of our resignatiq}l as auditors of your company with effect from today.

-

There are no circumstances connected with our resignation which we consider should be brought
to the notice of members or creditors of the company.

Yours faithfully
SR AN ! ’»-w.mhi.\ i

KPMG Peat Marwick




COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts —owversea
business or interests

m?i?:?nd::\igm Pursuant to section 244 of the Comgpanies Act 1985
margin as inserted by saction 11 of the Companies Acl 1989
I";;;;j; ?’f’fﬁ'r?,ﬁy To the Registrar of Companies Company number
inblack type, or  ({Address overleaf) 157 6% 2
bold block lettering Name of company
*Insert full name » < A L
of company {EOMR.»H ws

The directors of this company give notice that the company is carrying on business, or has interests,

outside the United Kingdom, the Channel Islands and the !ste of Man and ciaim an extension of three

months to the period allowed under this saction for laying and delivering accounts in relation to the
Delete as financial year of the company [eading} [which ended onjt
appropriate

Day Maonth Year

i i ' 1 1 [} 1
Al oS 1993
i) L b L o { )

gifr‘gggr Signed Q,N:De.v_k&ﬂ Designationt M Recto@, Date | ID¥ce. ey
Sacratar'y,
Admfn?stratpr, Notes
a:‘mfn's"af'”ﬂ 1. A company which carries on business or has interests outside the United Kingdom, the Channel
Rocoivar Isfands and the Isle of Man may, by giving riotice in the prescribed form to the Registrar of
{Scotland) as Companigs under section 244(3) of the Ac*, clim an extension of three months to the perioc
oppropriate which otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would other+ire be allowed unde
section 244(1).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

) I [ ¥ 1 1 1
0/ 6!0!4)1:9'8"'5
_} k) ) 1 ] 3 1
Presentor’s nama, address, rF-‘or official use
telephone number and Ganeral Section Post rooqu”i_fj?jﬁ
reference [if any): é,,:j,‘:. SN‘* /&
R.W. Dewtow ST A3 ‘
Powrshing Pre -
7 BEG 1993
U GiReud e WAY 1 r

C—«c_n'[‘ S‘.U.Tu WesT (\"mﬂ}l . '
Fez crv A Mog’g,(f
MDD DdLES X Thyty OPH

A

P




Please do not
write in this
niargin.

Pleass complete
legibly, prefserakbly
in black type, o
bald black lettery.

*Insert full name
of company.

Nots

Dotails of day
and month in

2, 3 and 4 =ho®
be the same.

Please read notes
1 to B overleaf
bofore .ompisting
this form.

tDelote as
apperopriate.
F

finsert
Directar,
Secretary,
Recaiver,
Adminisirator,
Admnistrative
Racever or
Ravaiver
{Scotland) as
appronnate

COMPANIES FORM No. 225!1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1; of the Companies Act 1985
as nserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Cornpary number
{Address overleaf-—Note 6) .
157652 2.
Name «f company

' FOURSHINGS _ PLC ;

2, Gives notice that the company’s new accounting

iefarence date on which the current accounting reference Day Maonth

period and each subsequent accounting reference n e

period of the company is to be treated as coming, <+ -3 o Ly ‘]

as having cofne, te an end is d : 4

3. The er-vant accwunting reference period of tha Day Month Year

comper 10 ba treated as [sherened] [extended]t and - . : - 2 " ,
flsvtodoes ssated i ' [will corvie A0y Py 19 9 gj,il.a
to an end]t on ' d . " ! !, vt

4. If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of
the Companies Act 1985, the following statement shoulr, be completed:

The company is a [subsidiary] [parent]t undertaking of

- . Company nember
the accounting reference date of whichis
5. If this notice is being given by a sompany wnich is rubject to an administration order and this
notice states that the current accounting refersnce period of the sompany is to be extended AND it
is to be extended beyond 18 months OR reliance is not heing placed on the second part of section
225(4) of the Corpanies Act 1985, the following statemerit should be comploted;

An aaministration order was made in relation to the company on
and it is stili in force.

t‘ ' g
6. Signed __. , /W Dasignation PRET0y? Date :‘_’,c;/{-—l_/;}dlu
= > , -

Presentor’s name, address, rFc:r official use f 1
telephone number and D.EB. R '
refarence (if any); Hl ’ u “ HH“\

Povpsuive Pre- HI 4

I G1RviNG WAY *KOKETIL.Ux

oF. souTer WET RoPY [RLITRECETPT DATET27/65/94
FELTHAM | MIBBX. Wiy OPH ‘




COMPANIES FORM No. 169

its o, 'n shares

Pursuant to secrion 169 of the Companies Act 1985

Plaase da not
wilte in
this rargin

To the Registrer of Companies
{Address overleaf)

Flaase complete
laqibly, prafarably
in tluck type, or

bald biock lattering  Namoe of company

For official use

e e

L e

R: hurn by a company purchasing

Company number

G 576522

* PourRsSHNS PLl

* Tisers foll name

of Lompany

Note

This return must be
delivered to the
Regisirar within a

follows:

Shares were purchased by the company under section 162 of the above Act as

pariod of 28 days Y o
begnning with tiie iass of shares
first date on which ¢ ORD/W\/

sharus 1o which it

refates wers dolivered
1o the Company Nurnber of shares

purchased

Nominal value of

each share g!," o

. /D/o

Date(s) on which the
shares were delivered
1o the company

/5/8/Fu 4

Maximum prices paid §

§ A privaty compeay tor eech share
1

is not required to
give this Information

35,

Minimum prices paid §
for each share

3¢ p

to which this return relates was:

The aggregate amount paid by the company for the shares

e8FS

O

Starmp duty payable pursuant to section 66 of the Finance Act
1986 on the aggregate amount at 50p per £100 orpartof £100 £

i, po

$Insert
Durector,
Soceatary,
Recoiver,

Administrator,
Administrative
Racelver or
Recelver
[Scotland] as
appropriate

Presentor's name address and
reference (if any);

TN,  FLARAATE pini g
Q Vore o g

i

ARSI T Y '

PV Lo T sASINGSTOKE
Toe (00 5 ey,

DX 30242 BAVINGSTOKE

Signed | &% W Designationt M;Q‘Q Date ﬁ@m q'q,

For officlal Use
Geuaral Section

- A

{ll

Postroom

Aage

DT

¥AYHAZ4 3K

COMPANIES. HOWSE 25/08/34

BCSPP [lssue 0

P 21433
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COMPANY NUMBER: 1576522

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTION OF POURSHINS PLC

(PASSED MONDAY 15 AUGUST 1994)

At an Extraordinary General Meeting of the Company held at 4 Girling Way, Great South
West Road, Feltham, Middlesex TWI4 OPH on Monday 15 August 1994 at 9.00am the
resolution set out below was passed as a SPECIAL RESCLUTION:

That the Company be and is hereby granted authority pursuant to section
162 of the Companies Act 1985 to purchase its own shares in pursuance of
and on the terms of the contract proposed to be made between Nicholas
Harris and the Company for the purchase of 25,000 "A" Ordinary Shares
of £0.10p each fully paid in the capital of the Company (being in the form
of the draft produced to the Meeting and initialled by the Chairman for the
purposes of identification), provided ihat any variation in the terms of the
contract must be authorised by a Special Resolution of the Company.
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Please do not
wrile in this
maorgin

Ploase comploto
logibly, preforably
ln black typo, or
hold block lettoring

*lnsort full nomo
ol company

1Delote os
appropriote

{Ingent -
Diractor,
Secrotary,
Administrator,
Administrative
Rocueiver or
Recaiver
[Scotland) as
oppropnate

COMPANIES FORM No. 244

Notice of claim to extension of
pericd allowed for laying and
delivering accounts —oversea
business or interests

Pursuant 10 saction 244 of the Companios Act 1985
as insertad by section 11 of the Companies Act 1989

To the Registrar of Companies Company number

{Address overlaaf) 15326522

Name of cornpany

. POURSHINS pPLC

The directors of this company give notice that the company is carrying on businass, or has interests,
outside the United Kingdom, the Channel Islands and the Isfe of Man and claim an extension of three
months to the period allowed under this saction for laying and delivering accounts in relation to the
financial year of the compeny |eadirg] [which ended onli

Day Month Yaar

T0 4 11113:9 %

Signed V;}MM/‘ Designationt ¢/ o ¢ '/(':'7'— Date /2.2./995

Notes

1. A company which carrias on business or has interests outside the United Kingdom, the Channel
istands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3} of the Act, claim an axtension of three months to the period
which otherwise would be allowad for the laying and dalivery of accounts under section 244(1).

2. Notica must bo givon bofore the axpiry of the period which would otherwise be allowed undet
saction 244(1),

3. A soparate notico will be required for each period for which the claim is made,

4. Tho date in the box on the form should be completed in the manner illusirated below.,

0!'5'0'411:9:8 '8

-

s

Presentor's name, address, For official use
telephone number and Genera! Section Post reom
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The address for companies registered in Englarid and Wales or Wales is:

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

ar, for companies registered in Scotland:

The Reglstrar of Companias
Companiues House
100-102 George Street

Edinburgh
EH2 3DJ.
@YEK The Svheiters’ Law Stationare Soclety Lid., Oyer House, 27 Crimacon Swoet, London SE1 ATS . 1 S0 FI8842
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