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THE COMPANIES ACTS 1948 to 1980
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COMPANY LIMITED BY SHARES
o

MEMORANDUM OF ASSOCIATION OF KQNPUM“\HL&‘ § l,:-.f"‘l,tT“-‘D__ﬁ.

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 the business of farming in all its branches, and in
connection therewith to acquire and deal in farm and other land and
premises; to act as farm managers and experts, consultants and
advisers in every branch of farming, stockbreeding, grazing and
other agricultural enterprises; to carry on all or any of the
businesses of graziers, millers and corn merchants, stock and
poultry breeders, producers, raisers and growers of and dealers in
agriculturat, horticultural, farm, garden and orchard produce of al}
Kinds, market gardeners, nurserymen, seedsmen and florists,
dairymen, contractors for the supply and delivery of milk, wholesale
and retail butchers, bakers, grocers and provision merchants, manu-
facturers and merchants of, agents foi, and dealers in feeding
stuffs, manurial products and fertilisers of every description,
buyers, keepers, breeders, exporters and commission salesmen of,
and dealers in cattle, horses, sheep, pigs, poultry and all kinds of
live and dead stock, manutfacturers, merchants, hirers and letters on
hire of, and dealers in agricultural and dairy implements, machinery
and utensils of all Kkinds, contractors for tractor work, ploughing
and all operations connected with the cultivation of the soil; haulage
and cartage contractors, garage proprietors, builders and
contractors, builders' merchants, coal, coke and timber mearchants,
proprictors of camping and caravan sites, and general merchants,
agents and traders; to buy, sell, manufacture, repair, alter, hire,
let on hire, export, import and deal in piant, machinery, appliances,
apparatus, utensils, materials, produce, articles and things of every
description capable of being used in connection with the foregoing
businesses, or any of them, or likely to be required by any of the
cusiomers of, or persons having dealings with the Company.
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(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 Cocmpany.

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

(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, modily, 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 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, or company
carrying on or propesing to carry on any of the businesses which
the Company is authorised lo 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 into any
arrangement for sharirg pvofits, 2r 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 acaept, by way of consideration for any of
the acts or things aforesaid <r property acquired, any shares,
debentures, debenture stack 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 invesiments made.

(h) To lend and advance monesy 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, subsidiery or 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 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 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.

(I} To enter into apy arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's aobjects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company mav
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 tiold shares or other interests in or securities of any other
coempany 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 Coempany
holds 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 lisbilities 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 ¢r business ! the Company, and to place or guarantee the
placirg of underwrite, subscribe for, or otherwise acquire all or
any part of the shaces or securitiecs of any such company as
aforesaid.

(o) To sell or otherwise disposc 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 wundertake and perform
sub-contracts.



(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 of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(r) Teo pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, ar to
contract with any perscn, 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 subseribe 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 Ppersons who are or have bdeen
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; o make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {(whether contributory or
hon-contributory) for the beneflit 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 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 world.

(v) To do ali 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 shail be given
thereto, and they shall not, except 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 tr 'ms of any other sub-ciause 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 arcillary to the objects or powers mentioned in
an'* other sub-clause, but the Company shall have as full a power to
ex =zise all or any of the objects conferred by and provided in each
of «ne 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 reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled In the United Kingdom or
elsewhere.

o
4. The liability of the Members is limited. -

5. The share capital of the Company is £100 divided into 100,
shares of £1 each. /



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
WM/
//
Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX
Commercilal Manager.
Christopher Charles Hadler, - One -~
15, Pemibroke Road, “w/

Bristol. BS99 7DX
Commercial Manager.

4
Dated
={ JUN 1082
Witness to the above Signatures awn Bennett,
15, Pembroke Road 7
Bristol. BS99 70X /'*’
Clerk. .
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THE COMPAN®S ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF I?H'NPUM A L/rf/ 7ED

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
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as S0
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial 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 thc 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 declined shall be offered in the proportion aforesaid to
the persons who have, within the said period, accepted all the
chares 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 unconditicnally authovised for the
purposes of Section 14 of the Companijes 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), (8) and (7) of the said Section
17 shall be excluded from applying to the Company.

SHARES

3, The lien cenferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount llen on all shares, whether fully pald or not, standing
registered in the name of any person Indebted or under liabllity to
the Company, whether he shall be the sole registered holder thereof
or shall be one of twe or more Joint holders, for all moneys
presently payable by him or his estate to the Company. Cilause 11 In
Table A shall be modifled 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 less than one month from the
date fixed for the payment of the last preceding calt".

5. The lability 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 bcen 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 giving
information to Members in regard to thefr right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive 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
wilthin 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
Meelings (or being corporations by their duly 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

9. (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 untii so fixed
there shall be ne 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 Lthe Directors generally and Clause 99 in
Table A shall be modified accordingly.

(¢) The Directors shati not be required 1o retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 34 in Table A shall not
apply to the Company; and

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

(ili) 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. (a) The Directors may exercise all the pawers of the Company
to borrow money without limit as ta 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
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to jssue debentures, debenture
stock, snd 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
Company.
ALTERNATE DIRECTORS

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



any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointcr 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 oifice 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 fram time
to time direct, but shall otherwise be subject tc the provisions of
these Articles with respect to Directors. An aiternate Director shall
during his appointment be an officer of the Company and shall not
be deemed to be 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
entitied to recelve 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
appointor is not personally 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
Geraeral Meetings,

(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 appolitor shall cease
for any reason tc 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 altern:te
Director to represent more than one Director and an alternate
Director shail be entitled at meetings of the Directors or any
committee of the Directors 's 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

12. A Director may vote as a Director in regard to any contract or
arrangement 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 eslimating quorum when any such 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
conferred by Ciause 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 shall not be necessary for Directors to sign their names In
any bnok which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, iliness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes 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 QDirectors in such Clause referred to and the said Clause
106 shali be modified accordingly. The said Clause 106, modified as
aforesaid, shall alsoc apply to any resolution of a committee of
Directors,

INDEMMITY

17. (@) Every Ulrector or other officer of the Company shall be
indeninified 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 dulies 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 ¢iven 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 which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. B8ut this
Articla shall enly 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 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Companies Act
1976.

TRANSFER OF SHARES

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

accordinaly.



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

- 618



Names, addresses and descriptions of Subscribers

! A

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

Christopher Charles Hadler, e

15, Pembroke Road,
Bristol. BS99 7OX.
Commercial Manager. \

Dated -f1 JUN 1982 s

Witness to the above Signatures: awn Bennett,
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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DIRECTOR

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 follows!

Please do not
writa in this
binding margln

Name (note?) DpavID STEWART HODGSON

Business occupation

COMMERCIAL MANAGER

I

Former name(s) (note3) NONE Nationality important
Address (noted) 47, Brunswick Place, BRITISH tToh Ee”gﬁi:ﬁfff

London Nl 6EE

Date of birth twhere appitcable)
s {note 6)

thase rafarred to
in sastion
21{2}(a) ot the
Cairpanies Act

Particulars of other directorships {note 5)

1976 and saction
200(2) of the

NONE

Companies Acl
1648, Please

raadthe notes
on page 4 belore

completing thts
part of the form,

e

2N i '
for of the company named on page 1

Date

-
i, . ?f'll.w i ‘\ /;; /

| hereby y t to-ac {
Signatur, (f AL

SECRETAR

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

Floase do not
write in this
bindlng margin

Name (nols287) wyaure JUNE LATTER

Former name(s){ncie 3 NONE

M
Important

The particuiars

Addressinotes4&7) 4u poynonsar Place,

tobm given are
those relarred to

London N1 6EE

in section
21(2)(b} of tha

Companies Act
1976 and sactian

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

o 200(3) o! tha
Companies Act
1948. Please
AL IR e s read tha notas
mﬂm ﬁj[ !@82 onpage d belore

* /‘4 ]
: .- ,/; -.-J;f?f =
AR S I“ﬁ 8,5 /:, .
Signalure Sl gy oy~ hate
&

Signed by or on behalf of the subscnbers of the memorandum*

) 7.y
Signature //’%ﬁ/’;&,’%@%/

(Agent}t Date

- completing this
part ot the lorni,

* as raquired by
sgction 21{3) of
the Companies
Act 1976

{ - Ju 1962

g —



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1648827

| hereby certify that

RANPUMA LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 6TH JULY 1982

L

e
i

Assistant Registrar of Companies

Cc.173



THE COMPANIES ACTS 1948 to 1981

Company Number .o ?-5.‘1.8.8:3?. e taaa e L?

SPECIAL RESOLUTION oF

hawvewa .. LIMITED

L I R S

We, the Undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above~named Company entitled to receive notice of and to attend
and wvote gat General Meetings HEREBY PASS the following
resolution as g3 Special  Resolution and agree that the said
resolution shall, pursi.nt to Reguiation § of the Articles of
Association of the Company, for ajl PUrpases be as valld and
effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be
alterad by deleting sub~clausa (a8) of Clause 3 and by
substituting therefor the following new sub~clause:

(a) To carry on all oy any of the businesses of manui‘a&;turers, wholesalers
and retailers, mirketors, merehonts and packers and distributors of and
dealers in ico eream, frozen and canned foods, prepared, cooked, coneentrated
and other frozen foad stuffs, products and comestibles of avery description,
food speeialities, bev@ragei-;, tahle deliczacies, milk products, confectiong
and powders, componde md substances of all kinds used in the breparation
and preservation of froron and other foods, specialists in the preparation
of frozen foods, quick ireczers, iee ang salt merchants, dealors in refrig-
eration plant and equipment, deep Treeze and cold storage proprietors,
refrigeration and 2lectrieal engincers, manufacturers of and dealers in
machinory, appliances, implements and dceessories roquired for use in the
ice eream food supply, cooking and confectionery trades, bakers, pastrycooks,
holel restaurant and cafe bruprictors, wine, spirit, beer ang aerated and
mineral wator merchants; propricte 'S and letters on hire of and dealers in
IOtor and other vehieles, garago proprietors, forwarding agents, haulage and
transport contractors, te establish mobile ang other shops, stores ang depots
for the sale of the products of the Conpany; to act as caterers for the
Supply in places of amusement and entertainment ang other public Places of
the comoditios dealt: in by the Company; and to buy, sell and deal in goods,
wares, produce and merchandise of 11 kindsg usually dealt in by persons
engaged in carrying on the above-mentioned businesses or any of them, op
which may conveniently be dealt in by the Company in connection with or ag

auxiliary to the encral business of the Company,
g .r)um
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Dated this 4th day of JANUARY 198 3

Ay
7 fg’m .................. (M.R. Counsell)
( ....... beraeecones {(C.C. Hadler)

Signed
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THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

beld block letiering Name of Company

*delete it
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
tncrease mustbe
forwarded to the
Reglsirar of
Companies
within 15 days
aftar the pasaing
ofthe resclution

idelote as
appropriate

Form No 10

1648827

. -

{ RANPUMA

Limited* |

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [GESET
fenbraardinanyt [speciallt resolution of the company dated .___4th_JANUARY 1983

tha nominal capital of the company has heen increased by the addition thereto of the sum of
beyond the registered capltal of £ 100

g 1,499,200

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

The additional capital is divided as follows:

m
Number of shares Class of share Nominal amount of each share I
1,499,900 Ordinary £1

(If any of the new shares are preference shares state whether they are redeemable or not)

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

ghares have been or are to be issued are as follows:

Please tick here if
continued overleaf

Ranking pari passu with the 100 existing shares

Signed

L

% £2reeter] [Secretary]f Date 4th JANUARY 1983

/

For official use
General section

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

,_ﬁpm oy

/Aﬁ‘ﬁ % ubrﬁo “117,« \*\\\
o ‘ {o

A

b HETTETATL I,
LAY AECNTD
N

“, TS
wINNER Vetear €00 7
Printed & Supplied by:—
Jordan 8 Sons Limited Legal and Information Services, Printers and Publishers,
Jordan Houss, 47 Brunswick Place, London N1 6EE. Telaphone: 01.263 3030 Tele
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THE COMPANIES ACTS 1948 to 1980

Company Number ..., 1648827 -~

e e e e re e e ae e et LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitied to recejve notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the salid resoclution shall, pursuant
to Regulation 8 of the Articlus of Association of the Company, for all
purposes be as valid and effective as |f the same hod been passed at
a General Meeting of the Company duly convened and held.

It is' resolved:

That the share capital of the Company be increased

fram £100 to 1,500,000 by the creation

of 1,499,900 new sha'res ’op £1 each ranking

in all respects pari passu with the 100 existing

shares of ¢ each in the capital of the Company.
Dated this 4th day of JANUARY 198 3
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THE COMPANIES ACTS 1948 to 1981 EEenE

Company Number .

........... e et e i i ey LIMITED

We, the undersigned, Michae! Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the ya
above-named Company entitled to receive notice of and to attend ya
and vote at General Meetings HEREBY PASS the following  ,*
resolution as a Special Resolution and agree that the sald
resolution shall, pursuant to Regulation 8 «f the Articles of
Association of the Company, for all purposes be a3 wvalld and
effective as if the same had been passed at a General Meeting of

the Company auly convened and held,

It is resolved:

That the name of the Company be changed to

:
#

WINDSOR CREAMERIES MANUFACTURING LuITED '

Dated this 4th

4 i<
Y C > o Hadlev\iﬁ
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COMPANY NUMBER: 1648827

NOTICE OF A MISSING
DOCUMENT FROM THE

MICROFICHEHE RECORD

COMPANY NAME: WINDSOR CREAMERIES MANUPACTURING LIMITED

DOCUMENT MISSING: CHANGE OF NAME CERTIPICATE ISSUED ON
04 JANUARY 1983 ALTERING CCOMPANY NAME
FROX "RANPUMA LIMITED® TO IT’S& 2RESENT NAME.

Companies Hcuse regrets that the document, listed above, which
forms part of this company’ec microfiche ronord is no longer
available for public inspection,

ft’cs absence has been noted bui sueps taken Lo replace it have
unfortunately proved unsuccessful.

Companies House would like to apologise for any inconvenience
this may cause,

Plzase DO NOT submit a microfiche complaints form ML7 in
respact of this notice.

Signed: A
Mark Dawvies, Microfiche Complaints Section

Date: 17 May 1995

88 2



No. of Company 1648827 -
e

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Mermorandum
and Articles
Of Association of

WINDSOR CREAMERIES MANUFACTURING
WMITED

WM

{Incarporated the Sth day cf July 1982)

Jordan & Sons Limited
Company Formation and Information Services
Printers and Publishers

PO Box 260 15, Pembroke Road
Bristol BS99 7DX

Telepk—e 0272732861 Telex 449119
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COMPANY LIMITED BY SHARES

[ ¥ agﬂ#&_’% . i “:.

MEMORANDUM OF ASSOCIATION OF POVERRE BIRSHIATER
P
WINDSOR CREAMERIES MANUFACTURING LIMITED L,,/ |

(As a)ltered by Special Resolution passed on the 4th day of January, Frf*
1983. ‘

1. The name of the Company is "WINDSOR CREAMERIES | /
MANUFACTURING LIMITED".
-

2. The registered office of the Company will be situate in England. , / -
o s
3. The objects for which the Company Is established arei= \/

(a) To carry on alf ar any af the businesses of manufacturers,
wholesalers and retailers, marketers, merchants and packers and
distributors of and dealers inric&,gream, frozen and canned loods,
prepared, ccoked, concentrated and other frozen food stuffs,
preducts and comestibles ef every description, food specialities,
beverages, table delicacles, milk products, confections and powders,
compounds and substances of all kinds used in the preparation and
preservation of frozen and other foods, specialists in the preparation
of frozen focds, quick freszers, Ice and salt merchants, dealers in
refrigeration plant and equipment, deep freezc and -cold storage
proprietors, refrigeration and electrical engineers, manufacturers of
and dealers in machinery, appliances, implements and accessories
required for wuse in the ice cream food supply, cooking and
confectionery trades, bakers, pastrycooks, hotel restaurant and cafe
proprietors, wine, spirit, woer and aerated and wmineral water
merchants; proprietors and letters on hire of ard dealers in motor
and other vehicles, garage proprietors, forwarding agents, haulage
and transport contractors, to establish mobile and other shops,
stores and depots for the sale of the products of the Company; to
act as caterers for the supply in places of amusement and
entertainment and other public places of the commodities dealt in by
the Company; and to buy, sell and deal in goods, wares, produce
and merchandise of all kinds usually deait in by persons engaged in
carrying on the above-mentioned husinesses or any of them, or
which may conveniently ope deali in by the Campany in connection
with or as auxiliary to the general business of the Company.

* The name of the Company was, on the 9th day of
February 1983, changed from HRANPUMA L..5{'TED".



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

thie Company.

{c) To purchase or by any other means acquire and tzke
opticns 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 renew, whether in the Unitra
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modity, 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, tasting and Improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e} To acquire or undertake the whole o~ 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 cc w~any, 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 ¢ompany, or for
subsidising or otherwise assisting any such person, firm or
company, and to glive 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 nold 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 privitrges in
respect of, or otherwise deal with all or any part of the preoperiv

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 bhe
determined and to hold or o:herw =2 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
suretyvships 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 ar
person including any holding company, subsidiary or fellow

subsidiary company in any manner,

(i) To bhorrow and raise money in any manner and o secure
the repayment of any money boerrowed, 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
re gnebil or future), including its uncalled capital, and also by a
similar mor:gage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding

on it.

(j> To draw, make, accept, endorse, discount, negotiate,
execute and issve 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 té 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.

() To enter inte 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,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carryirg on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any sompany or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respact to any business
or operations of or generally with respect te any such company or

companies.

(0) 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
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as

aforesaid.



(p) 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.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform

sub-contracts.

(r) To remunerate any person, 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 up in full or in part or otherwise as may be thought

expedient. :

(s) 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.

(t) To suppor -=d 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 v Company or its Directors or
employees, or may be connected .ith any town or place where
the Company carries on business; to give or award pensions,
annuities, gratulties, and superannuaticn or other allowances or
benefits or charitable aid and g¢e@erally to provide advantages,
facilities and services fur 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 any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company cr 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 contributery or
non-contributory) for the benefit of any of such pe s 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 Compary 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.

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

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

(w) 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.

(x) 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 Ffrom 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 anciilary 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 aobjects 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 domiciled in the United Kingdom or _

eisewhere.

4. The liabitity of the Members is limited.

P

5. *The share capital of the Company is £100 divided into 100"
shares of £1 each. W

* By Special Resolution passed on the 4th day of January 19835//
increased from £100 to

the share capital of the Company was
£1,500,000 divided into shares of £1 each. 4



se names and addresses are subscribed,

WE, the several persons who

are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree. o 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 Counseli, - One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.
- Ona

Christopher Charles Haaler,

15, Pembroke Road
Bristol. BS99 70X

Commeicial Manager.

Dated this 1st day of June, 1982.

Witness to the above Signatures:= Errol Sandiford,
15, Pembroke Road

Bristol. BS99 70X
Clerk.



THE COMPANIES ACTS 1948 to 1981 W o

L

COMPANY LIMITED BY SHARES et A2

BB e & B a i,
G LRRG L T

ARTICLES OF ASSOCIATION OF

WINDSOR CREAMERIES MANUFACTURING LIMITED BN

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 1981 (such Table being hereinafter called
"“rable 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 Articles hereinafter contained shali be

the regulations of the Company.
ALLOTMENT OF SHARES

2. (a) After the initial atlotment of shares by the Directors any
further shares proposed to be issued shali first be offered to the
Members in proporticn as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resoluticn otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting & 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 sc deemed o be declined shall be offered
in the proportion aforesaid to the pz..ons who have, within the said
period, accepted all the shares offerad tu 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
aforesald except by way of fractions and any snares released from
the provisions of this Article by such Spectal 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 parsons, on
such terms, and in such manner as they nink fit, provided that, in
the case of shares not accepted as aforesaid, such shares shail not
be dispesed of on terms which are more favourable to the
subscribers thereof than the terms on which they ware offered %o
the Metbers. In accordance with Section 17(8} of the Companies Act
1980 Sub-sections (1), (8) and (7) of the said Section 17 shall be

excluded from applying to the Company.



(b) Subject to the preceding paragraph (a) of this A" sle the

Directors are generally and unconditionally authorised ur the
purposes of Section 14 of the Companies Act, 1980, to exes se any
er of the Company to allot and grant rights to subscir™~ for or
into shares of the Company up to the .mount of
created on incorporation of the Company at any
time or times during the period of five years from the date of

incorporation and the Directors may, after that period, allot any
shares o 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 be renewed or

varied by Ordinary Resciution.

pow
convert securities
the share capital

SHARES

3. The lien conferred by Clause i1 in Table A shall attach aiso to -
fully paid-up shares and the Company shall ajso. 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 liability to
the Company, whether he shall be the sole reglstered holder thereot
or shall be one of twe or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 In

Table A shall be modified accordingly.

4, The power of the Directors tc mawe cails conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words “provided that no call shall gxceed one-fourth of the nominal
value of the share or be payable at less than one month from the

date fixed for the payment of the last proceding cah®,

5. The liability of any Member jn default in respect of ¢ call shall
be increased by the addition at the end of Clause a3 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

g a General Meeting shall comply with the
provisioins of Section 136(2) of the Campanies Act 1948 as to giving
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 receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

6. Every notice convenin

Clause 54 in Table A shall be read and construed as if the

and if at the adjourned Meeting a guorum is not present
r the Meeting the

7.

words ",
within half an hour from the time appointed fo

Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at Genearai
Meetings (or being corporations by  their duly authorised
representatives) shall he as vaild and effective as i1 the same had
been passed at a General Meeting of the Company dujy convened and



m—a— -

in writing may consist of two or more

held. Any such resolution
ed by one or more, of such members.

documents in tike form each sign

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DI RECTORS

e A shall not apply to the Company.

9. (a) Clause 75 in Tabl
be determined by

(b) The number of the Directors shall
Ordinary Resolution of the Company but unless and until so fixed
thera shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum

suant to these Articles or

number of Directors fixed by or pur
Tsble A being one, a sole Director shall have authority to exercise
all the powers and diccretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A sha'! be modified accordingly.

(¢) The Directors shall not be required to reti
and accordingly
(i) Clauses 89, 90, 91, 92 and 94

apply to the Company; and
all be ended at the words

(ii) Clause 95 in Table A sh
wghall then be eligible for: re-ctection® and the succeeding words
shall not apply to the Company; and

re by rotatlon

in Tabhle A shall not

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

the Company.

SORROWING POWERS

the powers of the Company

10. (a) The Directors may exercise all

to borrow meney without limit as to amount and upon such terms and
as they think fit, and subject (in the cas2 of any
14 of the Companias Act

in such manner
security convertible intc shares) to Section

charge or standard security over its

part thereof, and

1680 to grant any mortgage,
undertaking, property apd uncalled capital, or any

d other securities whether

f the

to issue debentures, debenture stock, an
outright or as security for any debt, tiability or obligation o

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 shall 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 rasolution of the Directors, and, at
any time, 10 terminate such appointment. Every appointment and
rempoval of an alternate Director shall be in writing signed oy 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 alternzate 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 10 the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An alternate Director shail
during his appoir.iment be an officer of the Company and shall not
be deemed to be an agent of his appointor.

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

(d) The appointment of an alternate Director sha!l automatically
determine on the happening of any event whieh if he were a Director
would cause him toc vacate such office or If his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

() A Director or any pther persgn may act as alternate
Director to represent more than one Director and an aiternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director “hom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one feor the purpase of determining whether a
guorum s present.

POWERS OF DIRECTORS

12. A Director may vofe as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shail be counted and he
shall be reckoned in estimating a quoruim when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

1%. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memerandum and shall be entitled to
retain any benefits received by them or any of them by reason of
tlhe axercise of any such powers.

() Acr-rdingly, Clause 37 in Table A shall not apply to the
Company.

14. it shall rot be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shal! be modified according’.
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15. Clause 88 in Table A shall be read and construed as if the
wora. "“"becomes incapable by reason of mental disorder, iliness or
injury of managing and administering his property and affairs" were
sLstituted for the words "becomes of unsound mind".

t to Clause 106 in T&r 2 A may
like form each signed Ly one or
lause referred to and the said

dingly. The said Clause 106,
lution of a

16, A resolution in writing pursuan
consist of two or more documents in
more of the Directors in such C
Clause 106 shall be modified accor
modified as aforesaid, shall alse apply to any reso

committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company agalnst 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 nim in defending any proceedings, whether
civil 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 retief is granted to 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 be imcurred by the Company In the
execution of the duties of his office or In refution thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companias Act 1848.

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

ADDITIONAL POWERS

18. Subject to the provisio.s of Part It of the Com
the Company may

panies Act 1981

which are to be redeemed or are liable to be

{a) issue shares
the shareholder;

redeemed at the option of the Company or
(b) purchase Its own shares (inciuding any redeemable

shares);
(c) make a payment in respect of the redemption or purchase,
may be) Section 46 of the

under Section 45 or (as the case
Companies Act 1981 and the relevant power (a) or (b) above, of any
of its own shares otherwise than out of distributable prefits of the

Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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

accordingly.
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in their absolute discretion and without
decline to register the transfer of a
d share and Clause 24 in

20. The Directors may,
assigning any reason therefor,
share, whether or not it is a fully pai
Tabie A shall not apply to the Company.



Names, addresses and descriptions of Supscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS98 7DX.
Commercial Manager.

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

—

Dated this 1st day of June, 19882.

witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,

Bristol. BS99 7DX.
Clerk.
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COMPANY LIMITED BY SHARES I
MEMORANDUM OF ASSOCIATION OF

WINDSOR CREAMERIES MANUFACTURING LIMITED \/

(gss.a)altered by Special Resolution passed on the 4th day of January -
1 !

1. *The name of the Company is "Windsor Creameries Manufacturing /
Limited",

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:~- o

(a) To carry on all or any of the businesses of manufacturers,
wholesalers and retailers, marketers, merchants and packers and
distributors of and dealers in ice cream, frozen and canned foods,
prepared, cooked, concentrated and other frozen food stutfs,
products and comestibles of every description, food specialities,
beverages, <ahle delicacies, milk products, confect'ons and powders,
compounds and substances of all Kinds used in the preparation and
preservation of frozen and other foods, specialists in the preparation
of frozen foods, quick freezer, ice and salt merchants, dealers in
refrigeration plant and equipment, deep freeze and cold storage
proprietors, refrigeration and electrical engineers, manufacturers of
and dealers in machinery, appliances, implements and accessories
required for use in the ice cream food supply, cooking and
confectionery trades, bakers, pasirycooks, hotel restaurant and cafe
proprietors, wine, spirit, beer and aerated and mineral water
merchants; proprietors and letters on hire of and deaiers in motor
and other wvehicles, garage proprietors, forwarding agents, haulage
and transport contractors, to estehlish mobile and other shops,
stores and depots for the sale of the products of the Company; to
act as caterers for the supply in places of amusement and
entertainment and other public places of the commodities dealt in by
the Company; and to buy, sell and deal in goods, wares, produce
and merchandic~ oi all kinds usually dealt in by persons engaged in
carrying on the above-mentioned businesses or any of them, or
which may conveniently be deait in by the Company in connection
with or as auxiliary to the general business of the Company.

*The name of the Company was, on the Sth day of February 1983,
changed from "Ranpuma Limited".
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(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
opticns 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 renew, whether in the United
Kingdom or elsewhere any patents, patent rights, bre\ets
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 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, or company
carrying on or proposing to carry on any of the bhusinesses 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 te give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, cdebenture 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 wenter intn guarantees, contracts of indemnity and
suretyships of all Kkiritis, 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 manner,

(i) To borrew and raise money in any manner Jnd to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or assets (whether
present or future), including its uncalled cepital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding

on it.

(i) To draw, make, accept, endorse, discount, negotiate,
execule and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiabie or

transferable instruments.,

(k) To apply for, promote, and sbtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to Carry any of iis 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 GUppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To entar into any arrangements with any government or
authority (supreme, municipal, local, or otherwise}) that may seem
conducive to the attainment of the Company's chiects 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 carty out, exercise, and comply with any

such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, dezl with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligatiens or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or auth ity, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, ca-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
admimstrative, tachnical, commercial and other services and facllities
of alt kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or

companies,

(o) 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 appeasr likely to
assist or benefit the Company or to enhance the wvajue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwisc acquire all or
any part of the shares or securities of any such company as

aforesaid,



{p) To seil 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,, debenturss, or securities of any company

purchasing the sama,

(g) To act as agents or brokers and as trustees for any
person, firm or company, and 1o undertake and perfoi'm

subh=-contracts,

(r) To remunerate any person, firm or company rendering
services to the Company elther by cash paymant or by the alloiment
to him or them of shsres or other securities of the Company
cradited as pald wp In full or in part or otherwise as may be

thought expeadient.

(s} To poy all or any expcnses 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 commisslons te brokers and others for underwriting, placing,
selling, or guarantecing the subscription of any shores or other

securities of the Company.

{t} To support and subscribe to any charitable or public
object and to support and subscribe to any institution, socliety, or
club which may be for the benefit of the Company or its Directors
or employees, or may be connected with any town o place
where the Company carries on business; to give or award pensions,
annuitles, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide adwvantages,
facilities and services for any persons who are or have bean
Directors of, or who are or have been employed by, or wha are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, vidows, children and
other relatives and dependants of such persons; to make payments
towards irsurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributary
or non-contributory) for the benefit of any of suc™ persons and of
thelr wives, widows, children and other relatives ..:d dependants:
and to set up, ettablish, support and maintain profit sharing or
share purchase schiemes 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.

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

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

(w} To do all or any of the things or matters aforesaid in any
part of the world and ecither as principals, agents, coniractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone ar in conjuriction with others.

(x) To do all such other things as may be deemer] incidental
or conducive to the attainment of the Company's objects or any of

them.

The objects set forth in each sub-rlause of this Clause shall not be
restrictively construed but the widast interpretation shall be given
therszto, and they shall not, except whers the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or cbjects 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~c¢lauses or fhe object or
cbjects therein specified or the powers theteby conferred shall be
ceemed subsidiary or ancillary to the objects or powers mentioned
in any other sub-clause, but the Company shall have as full a
power 10 exercise all or any of the objects conterred 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 reference to the Company,
shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

4. The liability of the Members is limited. /

5. *The share capital of the Comnpany is £1,500,000 divided into
1,500,000 shares of £1 each.

*By Special Resolution passed on the 4th day of January 1983, the//

share capital of the Company was increased from £100 to £1,500,00
divided into 1,500,000 shares of £1 each.

v
#
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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
numbar of shares in the capitai of the Cumpany 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. 3599 7DX
Commercial Manager,

Christopher Charles Hadler, - One
15, Pembroke Road

Bristol. BS99 7DX

Commercial Manager,

Dated the 1st day of June 1982

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road

Bristol. BS99 7DX
Cierk,
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF A T
t

WINDSOR CREAMERIES MANUFACTURING LIMITED

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 1981 (such Table being hereinafter calied
“Table A") shall apply to the Company save in so far as they are
excluded or wvaried hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be

the reguiations of the Company.

ALLOTMENT OF SHARES

c. (a) After the initial allotment of shares by the Directors any
further shares propnsed 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 declined
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
timited 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 aforesald 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 manrer as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shali 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. In accordance with Section 17(9)
of the Companies Act 1980 Sub-sections (1), (6) and (7) of the said
Section 17 shall be excluded from applying to the Company.
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(b} Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section T4 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
tonvert securities into shares of the Company 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 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 be renewed or

varied by Ordinary Resolution,

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 pald or not, standing
registered in the name of any person indebted or under lability to
the Company, whether he shali be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently 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 less than one month from the

date fixed for the payment of the last preceding call",

5. The liability of any Member in default in respect of a call shali
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 giving
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. A resolutien 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 duly authorised representa-
tives) shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and
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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.

Clause 73A in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

8. (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 untii so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shatl 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 shall be modified accordingly.

(¢} The Directors shall not be required to retire by rotation
and accordingiy

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
'shall then be eligible for re-election" and the succeeding words

shall not apply to the Company; and

(iti) Ciause 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. (a) The Directors may exercise all the powers of the Company
to borrow money without limit 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 14 of the Companies Act
1980 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
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
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 person
approved for that purpose by a resolution of the Directors, and, at
ainy time, to terminate such appeointment. Every appointment and
removal of an alternaw Director shall be In writing signed by the
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appeintor and (subject to any approval required) shall (unless the
Dn:ectors agree otherwise) only take effect upon receipt of such
writlen appointment or removal at the registered office of the

Company.

as such appointor may by notice in writing to the Company from time
to time direct, but shall otherwise be subject to the provisions of
these Articles with respect lo Directors. An alternate Director shall
during his appointment be an officer of the Company and shall not
be deemed to be an agent of his appointor,

(¢) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upen him) be
entitied 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
appointor is not personally 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

Genaral Maetings.

(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 reason 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 alterpate
Director shall be entitled at meetings of the Directors or 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.

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 matter arising
thereout, and if he shall so vote his vote shall be counted and hea
shali be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shail

be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) 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 shall not be necessary for Directors to sign their names in

any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15, Clause 88 in Table A shall be read and construed as if the
words "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 unscund 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 shall be modified accordingly. The said Clause 106,
modified as aforesald, shall 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
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 misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in reflation 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.

ADDITIONAL POWERS

18. Subject to the provisions of Part il of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchzse its own snares (including any redeemable
shares);

(¢} make a payment in respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a)} or (b) above, of
any of its own shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares to the
extent permitted by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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

modified accordingly.
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20. The Directors may, in their absolute discretion and without
assigning any reason therefar, decline to register the transfer of a
share, whether or npot 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 clescriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS%3 7DX.
Commercial Manager.

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

Dated the 1st day of June 1982

Witness to the above Signatures:-

Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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THE COMPANIES ACTS 1945

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

= f

WINDSOR CREAMERIES MANUFACTURING LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at 59 St.
Thomas's Road, Chorley PR7 1JE on 23rd July, 1985 the following
Resolution was passed as a Ordinary Resolutien.

That -

fa)

(b)

ORDINARY RESOLUTION

the authorised share capital of the Company be
Increased Erom £1,500,000 te £3,000,000 by the
creation of a further 1,500,000 ordinary shares of
£1 each;

pursuant to section 80(1) of the Companies Act 1985
the Directors be and they are hereby authorised to
prercise all the powers of the Company to allot
relevant securities (as defined in sub-section {2) of
section 80) up to a maximum of 2,140,000 ordinary
shares of £1 each during the period commencing on the
date of the pascing of this resolution and expiring on
the earller of 3lst December, 1985 and the Annual

General Meeting next following the passing of the fﬂfngt%iﬂﬁﬁ\
Resolution and to make an offur or agreement which’ SH:-‘ﬁ‘ﬁﬁéhF
would or might require relevant securities %o be * . ' Wﬁ%ﬁ
allotted after the date of expiry of this auth ritv. 'n -
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominai capital

Pursuant to section 63 of the Companies Act 1948

Plonos do nat
writo #ithis
blnding margin

\7

:,I exse com pm:w To the Registrar of Companies fffgrf g[!‘?i,?LE{SF Company numbsr
s a
In black byoe, or L 2050 | 1648827

bold block teitering Name of Company
WINDSOR CEFAMERIES MANLPAGTURING

forarone wsponie goome. @wr swermmve o smm. s oeee ooy SSIIC ST ST ACEEESL i3 s acantvewens, oeo

*dalote i Limited*
inappropriale

&

"
}

hereby gives you notice In accordance with section 63 of the Companies Act 1848 that by [ordinary)

tdoioto as foxtraondimoayttxpaatai} resolution of the company dated 23RD _ JULY 1985

appropriote . i
the nominal capital of the company has been increa.ed by the addition thereto of the sum of

Nole £..1.300,000 . _ beyondihe registered caphal of £.__ 1,500,000 —
Thiz notice und a N
printad copy of A printed copy of the resolulion authnrising the Increase is {forwarded herewlith

the resolistion ia di v
authorizing the The additlonal capital is divided as foliows:

Incresse mustbe o rovm——

}?fﬂi:’dﬁdo"@m Number of shares Class of share Nominal amount of each share
oglaten

Companlea . .

within 15 days 1,500,000 ORDINARY e1

altertho passing

of tho resolution

{If any of the now shares are preference shares slate whether they are redeamable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subjact to which thio new
sharos have been or are to be Issued are as follows:

Please tick hero i
continued overleal

]
-

|
= 7~ 1 A‘Qt\-\ N Lt -
tdalota os Signed e :,/l |\ C/i{?l()?LLL ’ Director] [Secretary]t Date >" Q'Z . / u‘gS .
o U ’

approgriate
Presentor's namé@, dross and For officlal use
reference (i any): General sectian Post room
Doz

POMFRET RUSHTON
CHARTERED ACCOUNTANTS
28 RIEBLEEDALE PLACE

PRESTON PRI SMA




COMPANIES FORM No. 123

Notice of increase

in nominal capital
Pleiasg do no: Pursuant to section 123 of the Companies Act 1985
wirite in
th;s margin

To the Registrar of Companies For official use Company numbar
rll'a';e com‘?!elgl " - "‘ i ] | b = g0 =
& » prejare
Ingblar I:;pe'ar Y '- - '-7- ] *a_ '+

bold block lettering  Name of company

* WINDSOR CREAMERIES MANUFACTURING LIMITED

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___th tIAT 1986 the nominal capital of the company has been
increased by £ _600,000 beyond the reglstered capital of £ _3,000.000
§ the copy mustbe A £OPY of the resolution authorising the increase is sttached.§
2{2,’;‘:’}’0?;,'2;3:2,‘3.,d The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the registrar
Y g shares have besn or are to be issued are as follow:

-

SEE ATTACHED RESOLUTIONS

Please tick here I
/{ r . continued overjeaf
+ delete as Signéd'/‘i‘/ I/ . Q/k 4‘\_' \\ [Director}iSeeratarydt Date >/ 2 } S‘l @6

il 3
\ Y
/¢
. ‘m.. B2

S nE g
m""?}.&dv’f“") i

appropriate
' \\ : " .
Presentor's rje address and For official Use
reference (if any): General Section Post room
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WINDSOR CREAMERIES MANUFACTURING LIMITED

NOTICE IS5 HEREBY GIVEN that an Extraordinary General Meeting of
the shareholders of Windsor Creameries Manufacturing Limited will
be heid at C4/orles, on g May 1986 at 12.00 noon for
the purpose of consfdering and if thought fit passing the
following Resolutions as Special Resolutions of the Company: -

SPECIAL RESOLUTIONS

1. That the share capital of the Company be and is hereby
increased from £3,000,000 to £3,600,000 by the creation of
600,000 A Preferred Ordinary Shares of £1 each having the
rights and restrictions set out in Article 1{A) of the
Articles of Association of the Company.

2. That the share capital of the Company be and is hereby
altered by designating the 2,730,000 Issued Ordinary Shares
and the remaining 270,000 unissued Ordinary shares of the
Company as B Ordinary Shares having the rights and
restrictions set out in Article 1 (A) of the Articles of
Association of the Company.

3« That=-
(a) the Directors be and they are hereby generally authorised
pursuant to Section 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot and to make offers or
agreements tc allot relevant securities up to an aggregate
amount of £870,000 such authority to expire six months from
the date of passing of this Resolution or on the date of the
next Annual General Meeting of the Company whichever is the
earlier; and

(b) the Directors be and they are hereby enpowered pursuant
to Section 95 of the Companies Act 1985 to allot and to make
offers or agreements to allot equity securities pursuant to
the authority granted by Resolution 3(a) above as if Section
89 (1) of the said Act did not apply to any such allotment.

4. That the Articles of Asscciation of the Company be and are
hereby amended by the deletion of the existing Article 1 (a)
and the substitution therefor of the following Article as
Article 1 (A):-

1 (&)
1.1 The capital of the Company at the date of adopticn

of this Article is £3,600,000 divided into 600,000
A Preferred Ordinary Shares of £1 each ("A Shares")




s

1.2.1

102.3

Dated this

By Order o

and 3,000,000 B Ordinary Shares of £1 each ("B
Shares") ;

The special rights and provisions applicable to the
various classes of shares in the capital of the
Company shall be as follows:-

The profits which the Company may determine to
distribute in respect of any financial year shall
be distributed in such a manner that for every £1
distributed to the holder(s) of a B Shares there
shall be distributed to the holder (s) of each a
Share £40 and pro rata for greater or lesser
amounts;

On a return of assets on liquidation or otherwise
the surplus assets of the Company remaining after
payment of its liabilities shall be applied in such
a manner th. for every £1 distributed to the
holder (s) of a B Share there shall be distributed
to the holder(s) of each A Share the sum of £40 and
pro rata for greater or lesser amounts;

The holders of the A Shares shall be entitled to 40
votes in respect of each share held by them
respectively and the holders of the B Shares shall
be entitled to 1 vote in respect of each share held
by them respectively:

< day of /‘747, 1986.

the Board

T

Q/ﬂ/‘b\ﬂ-
l-.l.-.l.‘ﬁ}h.ﬂﬂ.. "9 e FE NS

jtered office: Pembrey, Dyfed.

4 i! [) L L]
" ° A member entitled to attend and vote at the above meeting is

entitled to appoint a proxy toc attend and, on a poll, to vote

instead of him. A proxy need not be a member of the Company.
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SOR CREAMERIES MRMUPACTURING LIMITED
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We, rhe undersigned, being the registered holders for the time
being of the entire issued Cumulative Convertible Redeemnblo
Preference Share capital of Windsor Creameries Manufacturing
Limited, incorporated under the Companhies Actg (No. 1648827) and
hiving its registered office at Pembrey, Dyfed hereby consent to
the passing of the undernoted Special Resolution of the Company
notwithstanding that no notice of any meeting at which our congent
to such Resolution was to be considered hasg bsen given and no guch
meeting has been held.

SPECIAL RESCLUTION

"That, notwithstanding the terms of the Articles of hssociation of
the Company the rights attaching to the 537,200 A Cumulative
Convertible Redeemable Preference Shares and the 272,250 B
Cunmulative Convertible Redeemable Preference Shares in the capital
of the Company (together “"Convertible Preference Shares") be and
they are hereby varied so that the Convertible Preference Shares
shall, following the passing of this Resolution, no longer be
preferred redesimable or convertible and shall hereinafter be
ve-designed as, and shall rank parj passu in all respects

with, Ordinnry Shares in the Capitai of the Company.

Dated: 2 // < 1986

e 7
W / }
2l
g, - P
N A NN Wl’lb&t‘n‘ilh‘uuo.lt--Otlli'na

A E H Salvesen (holder of 272,256 B Convertible

Preﬁerﬁi:j!Sha ©5) -

P,
S gy M\\Q\
i l - O«’f !*“:“'"

. -
LA R I B B I Y Ve » o QI.‘.QUI}D!QO*I‘ll,lll-otan&-

T3 Hemmingg (holder of 292,702 A Convertiblp

“Preforcacrsthares)

LR N I I R .,..occoqt.l|Q.t.t'llt!blt$nil!lhb

E ¥ Eynon {holder of 100,008 A Cohkvertible
Preferenge Sharesd

//. I's

X3 & 4 o
up;,,ll L LI ) Q.y‘{/:‘lbll'rQll!lil!"#‘i.“i‘i&ﬂ\lﬁﬁq

For and on fbehalf of Treegrade Ltd {ho ey
145,068 A Convertible Pratovence Shar
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and
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COMPANY LIMITED BY SHARES

Memoranaum

of Association of

WINDSOR CREAMERIES MANUFACTURING
LIMITED

{Incorporated the 6th day of July 1882)

JORDAN & SONS LTD
21 ST. THOMAS sT
BRISTOL, BS1 648

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Branches Throughout the United ngdom
Telephone 01-253-3030 Telex 261010 ] J
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MEMORANDUM OF ASSQOCIATION OF a% S %.}

JORDAN 11 BCHes Lisstren

WINDSOR CREAMERIES MANUFACTURING LIMITED

{As altered by Special Resolution passed on the 4th day of
January 1983}

1. *The name of the Company is "WINDSOR CREAMERIES
MANUFACTURING 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 all or any of the businessas of manufacturers,
wholesalers and retailers, marketers, merchants and packers and
distributors of and dealers in ice cream, frozen and canned foods,
prepared, cooked, concentrated and other frozen food stuffs,
products and comestibles of every description, food specialities,
beverages, table delicacies, mil’. products, confections and powders,
compounds and substances of all kinds used in the preparation and
preservation of frozen and other foods, speciallsts in the
preparation of frozen foods, quick freezers, ice and salt merchants,
dealers in refrigeration plant and equipment, deep freeze and cold
storage  proprietors, refrigeration and  electrical engineers,
marnufacturers of and dealers in machinery, appliances, implements
and accessories required for use in the jce cream food supply,
cooking and confectionery trades, bakers, pastrycooks, hotel
restaurant and cafe proprietors; wine, spirit, beer and aerated and
mineral water merchants; proprietors and letters on hire of and
dealers in motor and other vehicles, garage proprietors, forwarding
agents, haulage and transport contractors, tu establish mobile and
other shops, stores and depots for the sale of the products of the
Company; to act as caterers for the supply in places of amusement
and entertainment and other public places of the commodities dealt in
by the Company; and to buy, sell and deal in goods, wares,
produce and merchandise of all kinds usually dealt in by persors
engaged in carrying on the above-mentioned businesses or any of
them, or which may conveniently be dealt in by the Company in
connection with or as auxiliary to the general business rof - the .. -
Company, ' ’ ?

* The name of the Company was, on the 9th day of February o
1983, changed from "RANPUMA LIMITED", PO
. JORDAN & Sone L1y,

21 8T, THOMAS &7



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

(c) 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 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 disciaim, 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 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 persen, 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 al!l or any of the
ltabilities of such person, firm 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 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 dea! with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company nnt
‘mmediately 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 jnto 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 manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised op 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 uncailed capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

{]} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, biils
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 cbjects 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,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To contrel, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commeicial and other services and facilities
of all Kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any ather company for the purpose of
acquiring the whoie 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 wvalue 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.



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

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

(r) To remunerate any person, 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 up in full or in part ur otherwise as may be thought
expedient.

(s) To pay all or anv expenses incurred in connection with the
promotion, formation and .u.-nrporation 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.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
ciub 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 generaily 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 &re
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding compariy of the Company
or a fellow subsidiary of the Company or 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 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 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.

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

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

(w) 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.

{(x} To do all such other things as may be deemed incidental
%r; conducive o the a’tainment of the Company's objects or any of
em.

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 restricced 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"
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
domiciled in the United Kingdom or elscwhere.

4,  The liability of the Members is limited.

5, *The share capital of the Company is £3,600,000 divided into
3,600,000 shares of £1 each.

* By Special Resolutions passed on the 4th day of January 1983,
the 1st day of August 1985, and the Sth day of May 1986, the _sl}are
capital of the Company was increased from £100 to £3,600,000 divided
into shares of £1 each.
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ARTICLES OF ASSOCIATION OF nalsl & .
JORDAN & SOMS LIMITED

WINDSOR CREAMERIES MANUFACTURING LIMITED

(As altered by Special Resolutions passed on the 15th day of August
1985 and the 9th day of May 1986)

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 1981 (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 so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

T.(A) 1.1 The capital of the Company at the date of
adoption of this Article is £3,600,000 divided into 600,000 A
Preferred Ordinary Shares of £1 each ("A Shares") and 32,000,000
"B" Ordinary Shares of £1 each ("B Shares');

1.2 The special rights and provisions applicable to
the various classes of shares in the capital of the Company shall be
as follows:-

1.2,1 The profits which the Company may determine to
distribute in respect of any financial ycar shall be distributed in
such a manner that for every £1 distributed to the holder(s) of
B shares there shall be distributed to the holder{s) of each A Share
£40 and pro rata for greater or lesser amounts;

1.2,2 On a return of sssets on liquidation or otherwise
the surplus assets of the Company remaining after payment of iis
liabilities shall be applied in such a manner that for every £1
distributed to the holder(s) of B Shares there shall be distributed to
the holder{s) of each A Share the sum of £40 and pro rata for
greater or lesser amounts; JORDAN & SONS LT Ly

21 ET. THOMAS BT
BRISTOL, BT;*E 8J3

RICRIOIKD .



r 1.2,3 The holders of A Shares shall be entitled to 40
votes i respect of each share held by them respectively and the
helders of the B Shares shall be entitled to 1 vote in respect of each
snare held by them respectively,

ALLOTMENT OF SHARES

2. {(a) After the initial allotment of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Me_mbers !N 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 divect. The offer shall be made by
fclice 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 declined
shall be offered in the proportion aforesaid to the persons who
have, within the sajd 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 tihe original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesajd except by way of fractions
and any shares refeased 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 persens, 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. In accordance with Section 17(9}
of the Companies Act 1980 Sub-sections (1), {6) and (7) of the said
Section 17 shall be excluded from applying to the Company.

(b) Subject to the preceding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company 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 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 be renewed or
varied by Ordinary Resolution,

SHARES

3.  The lien conferred by Clause 11 in Table A shall attach also to
fully paild-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, st-a_nding
registered in the name of any person indebted or under liability 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
presently payable by him or his estate to the Company. Clause 11
in Table A shall be modified accordingly.



i, .The power of the Directors to make calls conferred by Clause
15 in 'T.--bl_e /v shall be modified by deleting from such Clause the
words ‘pr_ov:ded that no call shall exceed one-fourth of the nominal
\:alue of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call",

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
provnsions of Section 136(2) of the Companies Act 1948 as to giving
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 receive 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. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at Ceneral
Meetings (or being corporations by their duly 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.

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
9. (a) Ctlause 75 in Table A shall not apply to the Company.

(b} The number of the Directors shall be determined by
Ordinary Resolutisn 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
Table A shall be modified accordingly.

{(c) The Directors shall not be required to retire by rotation
and accordingly
(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and
(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shatl not apply to the Company; and



. (lii} 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. (a) The Directors may exercise all the powers of the Company
to borrow money without {imit as to amount and upon such terms and
in su_ch manner as they think fit, and subject (in the case of any
security convertibie into shares) to Section 14 of the Companies Act
1980 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
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
Company.

ALTERNATE DIRECTORS

11. [(a) Each Director shall have the power at any time to appoint
as an alternate Dijrector either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
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 to the provisions of
these Articles with respect to Directors. An alternate Director shall
during his appointment be an officer of the Company and sheall not
be deemed to be 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 appointor is not personally 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,

{d) The appeintment 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 crase for any reason to be a Director otherwise than
by retiring an: 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 alternate



Director shall be entitled at meetings of the Directors or 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.

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 matter arising
thereout, and if he shall so vote his vote shali be counted and he
shall be reckoned in estimating a quorum when any such 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
conferred by Clause 3(t) 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 shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording
attendance at meetings; and Clause 86 in Table A shall be modified
accordingly.

15. Clause 88 in Table A shall be read and construed as if the
words "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",

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 shall be modified accordingly. The said Clause 106,
modified as aforesaid, shall also apply to any resclution of a
committee of Directors.

INDEMNITY

17. (a} Every Director or other officer of the Company shall be
indemnified out of ihe 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 pr.ocee-dmgs. whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any ap_p[icatlon 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 misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in reIF:\tlon thgrgtoo
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 Tabie A shall not apply to the
Company.



ADDITIONAL POWERS

18. Subject to the provisions of Part Il of the Companies Act 1981
the Company may

(a) issue shares which are to be redeemed or arc liable to be
redeemed at the optior of the Company or the shareholder;

(b) purchase i#s own shares (including any redeemable
shares};

{c) make a payment {n respect of the redemption or purchase,
under Section 45 or (as the case may be) Section 46 of the
Companies Act 1987 and the relevant' power ({a} or (b} above, of
any of its own shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares to the

extent permitted by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19, A transfer of a fully paid share need not be executed by or
on behall 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 Company,
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WINDSOR CREAMERIES (MANUFACTURING) LIMITED

On {Dr April 1987 the following Resolutions were passed as

Special Resolutions by way of a written resolution of

shareholders pursuant to the Company's Articles of Association:-

l.

(a)

(b}

THAT the authorised share capital of the Company be

increased from £3,600,000 to £4,690,000 by the creation of
a further 1,000,000 a Preferred Ordinary Shares of £1 each
ranking pari passu with the existing A Preferred Ordinary

Shares of the Company.

THAT

the Directors be and they are hereby generally authorised
bursuant to Section 80 of the Companies Act 1985 +o
exercise all the powers of the Company to allot and to make
offers or agreements to allot relevant securities up to an
aggregate amount of +the nominal value of the Company's
authorised but unissued siare capital, such authority to
expire five years from the date of passing of this
Resolution; and

the Directors be ang they are hereby empoweired bursuant to

Section 95 of the Companies Act 1985 to allot and to make

offers or agreements to allot equity securities pursuant to
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the authority granted by paragraph (a) above as if Section

89(1) of the said act diq not apply to any such allotment.

il

‘.. Director
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COMPANIES FORM No. 123

Notice ofincrease
in nominal capital

T e
Pursuant to saction 123 of the Companies Act 1985
Company number

To the Registrar of Companies For official use

r- - 'r -
| 171 | 1648827
Name of company |.. A Y
* WINDSOR CREAMERIES (MANUFACTURING) LIMITED
T

gives notice in accordance with section 123 of the above Act that by resolution of the company
ed 16th April 1987

1,000,000

A copy of the resolution authornsing the increase is attached.t
The conditions (e.q. voting nghts, dividend rights, winding-up rights etc.) subject to which the new

dat the nominal capital of the company has been

beyond the registered capital of £ 3,600,000

increased by £

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

Pari passu with the existing A Preferred Ordinary Shares

Please tick here if o]
continued overleaf
Signe Qantan ’\l\\ [Director]{Secretary|s Date 30/4}, /3 7
Presentor's name, address and For official use
reference {if any), i
General 5ecton Post room
Clifford Chance
Blackfriars House
19 New Bridge Street
London EC4V 6BY
;i\
Ref: PMB/RSM/W683/002 Thd "
ZMAY 1987
\\W
The Sehetars Law Statorery Sopsty oig, Oyez House 27 Camscott Svast, London SE1 5TS k ia&f_:.z—i:
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No. of Company 164L827
The Companies Acts 1948 to 1981

and

The Companies Act 1985
COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

WINDSOR CREAMERIES MANUFACTURING
LIMITED

(incorporated the 6th day of July 1982)

Jordan & Sons Limited

Company Formation and Information Services
Printers and Publishers

Branches Throughout the United Kingdom
Telephone 01-253-3030 Telex 261010
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THE COMPANIES ACT 1984 o
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MEMORANDUM OF ASSOCIATION OF ol

WINDSQR CREAMERIES MANUFACTURING LIMITED

(As altered by Special Resoluticn passed on the 4th day of
January 1983)

1. *The name of the Company is "WINDSOR CREAMERIES
MANUFACTURING 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 all or any of the businesses of manufacturers,
wholesalers and retailers, marketers, merchants and packers and
distributors of and dealers in ice cream, frozen and canned foods,
prepared, cooked, concentrated und other frozen food stuffs,
products and comestibles of every description, food specialities,
beverages, table delicacies, milk preducts, confections and powders,
compounds and substances of all kinds used in the preparation and
preservation of frozen and other foods, specialists in the preparation
of frozen foods, quick freezers, ice and salt merchants, dealers in
refrigeration plant and equipment, deep freeze and cold storage
proprietors, refrigeration and electrical engineers, manufacturers of
and dealers in machinery, appliances, implements and accessories
required for use in the ice cream food supply, cooking and
confectionery trades, bakers, pastrycooks, hotel restaurant and cafe
proprietors; wine, spirit, beer and aerated and mineral water
merchants; proprietors and letters on hire of and dealers in motor
and other vehicles, garage proprietors, forwarding agents, haulage
and transport contractors, to establish mobile and other shops,
stores and depots for the sale of the products of the Company; to
act as caterers for the supply in places of amusement and
entertainment and other public places of the commodities dealt in by
the Company; and to buy, sell and deal in goods, wares, produce
and merchandise of all kinds usually dealt in by persons engaged in
carrying on the above-mentioned businesses or any of them, or
which may conveniently be dealt in by the Company in connection
with or as auxiliary to the general business of the Company.

* The name of the Company was, on the 9th day of Februaiy
1983, changed from "RANPUMA LIiMITEDR". .

v DA & DORE LY
! s oA e oy e
2% ST, THOMASR 8
v BRISTOL, BE ﬂ\ﬁﬁ% I8
: ;)\L’:‘ ,\ %ﬁ‘f
£ *;3 5 ‘ {




{b) To ecarry 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 businesces of
the Company.

{e) 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 renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'inventior, licences, secret processes, trade marks, designs,
piotections 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 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
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
congideration for such acquisition to undertake all or any of the
liabilities of such person, firm or commany, or to acquire an interest
in, amalgamate with, or enter into pertnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or compsny, or for
subsidising or otherwise assisting any such person, firm or
company, and te 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, wmanage, 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 oi 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 manner.

(i) Te¢ borrow and rais® money in any manner and to secure
the repayment of any m..ey borrowed, raised or owing by
mertgage, 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 mertgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or lability it may undertake or which may become binding
op it

{j} Teo draw, make, accept, endorse, discount, negotiate,
oxecute and issue cheques, bills of exchangé, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To epply 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 interestis, and to oppose any proceedings or
applications which may seem calculated direstly 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,
decress, rights, privileges or concessions which the Company may
thinlk 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,
hold, seli, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or gusranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, jocal or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facliities
of zll kinds for any such company or companies and to make
payments by way of cubvertion or otherwise and any other
arrangements which may seem desirable with respect o any business
or operations of or generally with respect to any such company or
companies.

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any cof 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 te 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.
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{(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, ecither together or in
portions, for such consideration as the Company may thiri. ¢, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(a) T_o act as agents or brokers and as trustees for any
person, firm  or company, and to wundertake and perform
sub-contracts.

{r) To remunerate any person, firm or company rendering
services to the Cempany either by cash payment or by the allotment
%o him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expediant.

(s} To pay all or any expenses incurrad in connection with the
promotion, formetion 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.

{t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
ciub which may be for the benefit of the Company or its Directors or
employees, or may be connectad 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 beer, Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is a subsidiary of the Company
or tl e holding company of the Company or a <fellow subsiciary of the
Company or 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 instrance; and to set up,
establish, support and maintain superannuation and other funds or
cchemes (whether contributory or non-cortributory) 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 empivyees 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 establisted or maintained.

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

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

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

(x) To do all such other things as may be deemed incidental or
conducive to the attaininent 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 wuy 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 oblect 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 reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere,

4, The liability of the Members is limited.

5. %The share capital of the Company is £4,600,000 divided into
4,600,000 shares of £1 each.

* By Special Resoi.tions passed on the 4th day of Janusry 1983,
the 1st day of August 1985, the 9th day of May 1986, and the 14th
day of April 1987, the share capital of the Company was increased
from £100 o £4,600,000 divided into shares of £1 each.
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WINDSOR CREAMERIES MANUFACTURING LIMITED

{(As altered by Special Resolulions passed on the 15th day of August
1985 and the 9th day of May 1986)

PRELIMINARY

1. The Rcgulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (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 so
excluded or varied) and the Articles hereinafter contained shail be
the regulations of the Company.

1.(A) 1.7 The capiial of the Company at the date of
adoption of this Article is £3,600,000 divided into 600,000 "A"
Preferred Ordinary Shares of £1 each ("A Shares”) and 3,000,000
"B" Ordinary Shares of £1 each ("B Shares”);

1.2 The special rights and provisions applicable to
the various classes of shares in the capital of the Company shall be
as foliows: -

1.2.1 The profits which the Company may determine to
distribute in respect of any financial year shall be distributed in
such a manner that for every £1 distributed to the holder(s) of "B"
chares there shall be distributed to the holder(s) of each "A" share
£40 and pro rata for greater or lesser amounts;

1.2.2 On a return of assets on liquidation or otherwise
the surplus assets of the Company remaining after payment of its
liabilities shall be applied in such a manner that for every £1
distributed to the holder{s) of "B" Shares there shall be distributed
to the holder(s) of each "A" Share the sum of £40 and pro rata for

greater or lesser amounts;

1.2.3 The holders of "A" Shares shall be entitied to 40
votes in respect of each share held by them respectiyely and the
holders of the "B" Shares shall be entitled to 1 vote in respect of

each share held by them respectively. e e o
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ALLOTMENT OF SHARES

2. (a) After the initial allotmunt of shares by the Directors any
further shares proposed to be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
emstmg‘shares he!d by them respectively unless *-» Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specefymg 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 tha expiration of
:that period, those shares so deemed to be dJdeclined shall be offered
in tﬂhe 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 ailot, grant
options over or otherwise dispose of the samne 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. in accordance with Section 17(8) of the Companies Act
1980 Sub-sections {1), (6) and (7} of the said Section 17 shall be
excluded from applying to the Company.

(b) Subject to the preueding paragraph (a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscriba for or
convert securities inte shares of the Company 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 and the Directors wmay, 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 be renewed or
varied by Ordinary Resolution.

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,. st.a_nding
registered in the name of any person indebted or under lability to
the Company, whether he chall be the sole registered holder thercof
or shall be one of two or more joint holders, for all mMoneys
presently 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
1% in eTgbie A shall be modified by deleting from such.CIaUSe .th?
words "provided that no call shall exceed one-fourth of ih= nomina
value of the share or be payable at less than one month from the

date fixed for the payment of the last preceding call®.
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§.  The liability of any Member in default i
. Jiembe in respect of a call shall
be increased by the addition at the end of Clausg 33 in Table A of

N o n
th_e words “"and atl 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 giving
mformatu_on to Members in regard to their right to appoint proxies;
and notites of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. {':I'i?use 54 in Table A shall be read and construed as if the
worc%s , 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. 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 duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a Genaral 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,

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTGRS
9, {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 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 scle Director shall have authority to exercise all the
nowers and discretions by Table A or these Articies expressed to be
vested in the Directors generally and Clause 99 in Table A shall be

modified accordingly.
(¢) The Diructors shall not be required tc retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at .the words
"shall 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.
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BORROWING POWERS

10. (ﬁ) Tha Di!"f!:“;‘gorg RV axeveise all )

1}'0 borrow inoney “’Mi‘?lmﬁ"& himit as to amounghin;:fmﬁ?;i {fuéi?ete??n'ng::g
in such manner 85 ey think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertasing, property ~nd uncalled capital, or any part thereof, and
to lssue debentures, dsbenture stock, and other securities whether

cutright or as security for any debt, liabilit ritie
Company or of any third Party.y + Nebility or obligation of the

(b) Accordingly, Clause 79 in Table A shali net apply to the
Company,

ALTERMNATE DIRECTORS

1. (a) Each Director shall have the power at any time to appoint
as an alternate Dircctor either another Director or any other person
approyed for that purpose by a resolution of the Directors, and, at
any time, to terminaie such appointment. Every appointmert and
remoyal 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 tihe
Company.

(b) An alternate Director so appointad shall not be entitled as
such to receive any remuneration from the Company except only such
part (if any) of the remu; ation otherwise payable to his appointor
as such appointor may by not ce in writing to the Company from timu
to time direct, but shall otherwise be subject to 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
be deemed to be an agent of hic appointor.

(c} An alternate Director shall (subject to his giving to iha
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
committez of the Directors of which his appointor is a member and 1o
attend and to vote as a Director at any such meeting at which his
appointor is not personally pres~nt and general!y in tbe absence of
his appointor to perform and exercise all Yunctions, .mghts{ powers
and duties as a Director of his appointor and to receive notice of all

General Meetings.

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

re-appointed at the same meeting.

i ' t as alternate

e) A Director or any other person may ac
Direc‘gog to represent more than one Director apd an alternate
Director shall be entitled at mestings of the Dl_rectors or any
comr ‘ttee of the Directors to one vote for every Director whom he

in addition to his own vote (if any) as a Director, but he

represents pose of determining whether a

shall count as only one for the pur
quorum is present.



b A s e =

FOWERS OF DIRECTORS

12. A Director may vote as a Director |

: ( : s a i regard to an :
arrangement m: which he is intarested o upon anyamﬁ’;tg:?h;ﬁ:hi;
th?r-eout; and if he shall $0 vote his vote shall be counted and he
shell be reckonad in estimating a quorum when any such contract op

arrangement is under consideration: ,
be modified accordingly. 7 and Clauss 84 In Table A shall

13. {a) The Direclors may exercise the powers
ors of the C
conferred by Clause 3(t) of the Memorandumpand shall beeenticft?-'e%allg

retain any benefits received by them or any of t
the exercise of any such powars. v of them by reason of

(b) Accordingly, Clause 87 in Table A shall not apply {o the
Company.

14, It shalf_not be necessary for Directors to sign their names in
any bogk which may be kept for the purpose of reccrding attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.

15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, illness or
injui'y of managing and administering his properly and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 108 tn 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 shall be modified accordingly. The sald Clause 108,
modified as aforesaid, shall 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 Ioss'es 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 defendiqg any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
whizh he is acquitted or in connection wuth. any application unqer
Section 448 of the Companies Act 1948 or Section 38 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 which may happen to or be incurred by th:s Company in the
execution of the duties of his office or in relafmon Lher:e@o. 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.

ADDITIONAL POWERS
18. Subject to the provisions of Part It of the Companies Act 1981
the Company may
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(a) issue shares which are to be redeemed or are liable to pe
redecmed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares};

(c) make a payment in respect of the redemption or purchase,
undzar Section 45 or (as the case may be) Section 46 of the
Companies Act 1981 and the relevant power (a) or (b} above, of any
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares to the extent
permitted by Section 54 of the Companies Act 1981,

Clause 3 in Table A shall not apply to the Company,
TRANSFER OF SHARES

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



COMPANIES FORM No. 225(1)

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

Pleasa d::“ not Pursuant to aaction 225{1) of the Companies Act 1985
:":“,;l:j s as insarted by saction 3 of the Companies Act 1989
1. To the Registrar of Compantos Company number
Please complate {Address overlenf-—Note 6)
lagibly, preferably 1648827
In black type, or

bold block tettering. Nams of company
sIngert full name » WINDSOR CREAMERIES MANUFACTURING LIMITED

of company.

Note 2. ai .

Detaits of day . flives notice that the company's new accounting D Month

and month in refarence date on which the current accounting reference ay n

2,3end 4 should  pariod and each subsequent accounting refsrance ' i 1

be the same. period of the company is to be treated as coming, or 3 ' 1 i 0 ' i

Ploase road notes  as having come, to an ond is . b h

L,

this ;grm. P8 3. The current accounting reference pariod of the Day Month Year

1Dealate as company is to be treated as [shortened] fexsended)t and ' ' ‘ N i ‘ !

approprists, lis-to-ba-treated-ae-having-come-to-an-end] fwill come 3:¢:11r0121 1148915

to an end]t on : A } ! . d :

4, If this notice states that tha current accounting referance period of tha company is to be oxtended,
and refiance is being placed on tha excaption in paragraph (a) In the second part of section 225(4) of the
Companies Act 1985, tha following statement should bo completed:

Tha company Is a [subsidiary] [parent]t undertaking of.

N/A

company number

the accounting reforence date of which is.

5. If this notica Is being given by a company which Is subject to an administration order and this notice
states that the current accounting reference period of the company is to bo extended AND it is to be
extendod beyond 18 months OR reliance is not bzing placed on section 225{(4} of the Companies Act
1985, the following statement should bs completed:

N/&A
An administration order wos made in relatiot: to the company on.

and it is still In forco

tInsert Director, Signed / Z/ p/({i/ Designationt MRS Date !G'kac.mc-r& AP

Secretery, Roceivor,

Administrator,
Administrative
Receiver or
Raceiver {Scotland}  Prasentur's name, address, 'For official use
3 approgriate, telephonie number and D.E.B. Post room
refarence {if any):
EVERSHEDS INGLEDEW WRIGHT \ ‘ \
PERMANENT HOUSE ) :
91 ALBERT ROAD ' AR
MIDDLESBROUGH, CLEVELAND [Ha i
’ t T-ﬁm‘tci AR 227

TSL 2PA REF: THT/DG/7143/12
2L 0642 247456 y 1

Companies 225{1) PhotoForms, Sscond Floor, |

27 Crimscott Stroet. Londnn SE1 ETS | A twe pasa farm ier od in Nev 1060




