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COMPANIES FORM No. 12

Statuiory Declaration of compliance
with requiremients on application
for regisiration of a company

Pursuant to section 12(3) of the Compenies Act 1985

For official use
e Ml iy |

L ]

To the Registrar of Comnanies

For if‘[sigigl gsg e g |
G b S

" e

Name of company

S

LLUBECKELS  Cimi 7 &ED 7
l, ERIC CHARLES TURNER

y

of __1/3 LEONARD STREET LONDON, EC2A 4AQ

do solemnly and sincerely declare that | am a XﬂdmwmzjﬁMX«XK&XWMW&KWMMHWX
[person named as director or secrotary of the company in the stotement delivered to the reglstrar
under section 10{2)} and that all the requirements of the above Act in respect.of tha registration of the
above company and of matters precedent and incidantal to it have been complied with,

And | make thic sclemn declaration consciantiously believing the same to be true and by virtue of the

provigions of the Statutory Daclarations Act 1835
Declarad at 1/3 LEONARD STREET,

LONDON, EC2A 4AQ

Daclarant to sign below

the 1241 day of /"-:E‘fg
One thousar.d nine hundred and eighty = S < X
before me P.A.BERRY

A Commissicner for Oaths or Notary Public or Justics of
tha Peace or Sollcitor having the powers conferred on a
Commissioner for Qaths. (

i

For official Use
New Companies Section

Presentor's name addrass and

raference {if any): Post reom

KALMAN TURNER COMPANY SEHVICES LTD,

112 LEONAAD STAEET, LONDON EG2A 4AQ
TEL: 01408 042017
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RBLUBECKRELS 1M eré'g.

The Registered Office of the Company wili be situate in England.

The objects for which the Company is established are:-

A.

To carry on business as caterers, hotel, restaurant, cafe and
tea room proprietors, Ticensed victuallers, beer, wine and
spirit merchants, bakers, confectioners, pastry cooks, sweet
and ice cream manufacturers and seilers, tobacconists,
butchers, fishmongers, greengrocers, fruiterers, dairymen,
grocers, provision merchants and manufacturers of and dealers
to carry on
business as purveyors and caterers for public amusement
generally, general storekeepers and entertainment and general
contractors;
rebuild, reconstruct, hire, let on hire, import, export and
generally deal in plant, machinery, apparatus, articies,
things and effects of all kinds ancillary to or capable of
being used for the purposes of the foregoing businesses or any
of them 1ikely to be required by customers of or persons
having dealings with the Company; and to carry on any other
trade or business whatsoever of alike and similar nature.

in a;ticles of food and drink of all kinds;
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B, To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in conjunction
with or subsidiary to any other business of the Company and is calculated to
enchance the value of the Company's property.

o To Guarantee or give security fopr the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for any
purpose whatsoever, and to act as agents for the collection, receipt or
payment of money and generally to act as agents for and render services to
customers and others and generally to give any guaraniee, security or
indemnity.

D. To take on Tease, purchase or in exchange, hire or otherwise acquire
and hold for any interest or estate any buildings, 1lands, easements,
privileges, rights, concessions, patent rights, patents, secret processes,
Ticences, machinery, piant, stock-in-trade, and any real or personal property
of any kind convenient or necessary for the purposes of or in connection with
the Company's business or any department or branch thereof.

E. To apply for, purchase or otherwise acquire and hold any patents,
licences, corcessions, brevets d'invention, copyrights and the 1ike,
conferring any right to use or publish any secret or other information and to
use, develop, exercise, or grant licences in respect of the property, rights
and information so acquired.

F. To erect, build, construct, or reconstruct, lay down, alter, enlarge
and maintain any factories, buildings, works, shops, stores, plant and
machinery necessary or convenient for the Company‘s business and to contribute
to or subsidise the construction, erection and maintenance of any of the
aforesaid.

G. To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispose of any shares, stocks, debentures, debenture stocks,
bonds, obligations and securities, guaranteed by any Company constituted on
business in any part of the world and debentures, debenture stocks, bonds,
obligations and securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or otherwise, "within and without the United
Kingdom and to subscribe for the same either conditionally or otherwise and to
guarantee the subscription thereof and to enforce and exercise all rights and
powers conferred by the ownership thereof.

H. To promote, by way of advertising the products and services of the

Company 1in any manner and to reward customers or potential customers and to
promote and take part in any scheme 1ikely to benefit the Company.

I. To borrow or raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought fit
and in particutar by mortgages of ar charges upcn the undertaking and aill or
any of the real or heritable and personal or moveable property (present and
future) and the uncalled capital for the time being of the Company or by the
creation and issue of debenture stock, debentures or other obligations or
securities of any description.

J. To support, guarantee and/or secure either with or without



consideration the paymeni of any debenture stock, debentures, dividends,
shares or moneys or the performance of engagements or contracts of any other
Company or person and in particular (but without prejudice to the generality
of the foregoing} of any Company which is, for the time being, the Company's
holding company as defined by Section 736 of the {ompanies Act, 1985 or
another subsidiary, as defined by the said section, of the Gompany's holding
company or otherwise associated with the Company in business and to give
indemnities and guarantees of all kinds and by way of security as aforesaid
either with or without consideration to mortgage and charge the undertaking
and a1 or any of the real and personal property and assets present or future,
to issue debentures and debenture stock and collaterally or further to secure
any securities of the Company by a Trust Deed or other assurance and to enter
into partnership or any joint purse arrangement with any person, persons, firm
or company.

K. To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the dividends,
interest and capital of the stocks, shares or securities of any company of or
in which the Company is a member or is otherwise interested.

L. To take part in the management, formation, control cr supervision of
the business or operation of any company or undertaking and for that purpose
to appoint and remunerate any directors, experts or agents.

M. To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings and business
concerns and generally of any property, assets or rights.

N. To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments; to
receive money on deposit or Toan upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

0. To promote or establish or concur in promoting or establishing any
other company whose objects shall include the taking over of or the
acquisition of all or any of the assets or liabilities of this Company or the
promotion of which shall be in any manner calculisted to advance directly or
indirectly the objects or interests of this Company and to hold, acquire,
dispose of stocks, shares or securities issued by or any other obligations of

any such company.

P. To deal with and invest the moneys of the Company not imm~diately
required for the purposes of the business of the Company in or upen such

investments and in such manner as the Company may approve.

Q. To accept payment for any rights or property sold or ctherwise
disposed of or dealt with by the Company, either in cash, by instaiments or
otherwise, or in partly or fully paid-up shares or stock of any corporation or
company, with or without deferred cr preferred or special rights or
restrictions in respect of repayment of capital, dividend, voting or
otherwise, or 1in mortgages or debentures or other securities of any
corporation or company or partly in one mode and partly in another, and
generally on such terms as the Company may determine and to hold, dispose of
or otherwise deal with any stock, shares or securities so acauired.



R To enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interests, or co-operative or enter into
co-operation with any company, Pperson or firm carrying on or proposing to
carry on any business within the objects of this Company or which 1is capable
of being carried on so as 1o benefit this Company, whether directly or
{ndirectly and to acquire and hold, deal with, sell or dispose of any stock,
shares or securities of or other interests in any such company, abd to
guarentee the contracts or 1iabilities of, otherwise assist or subsidise, any
such company.

S. To pay for anmy right or property acquired by the Company either in
cash or partly or fully paid-up shares with or without deferred or preferred
ur special rights or restrictions 1in respect of repayment of capital,
dividend, voting or otherwise, or by any securities which the Company has
power to issue, and generally on such terms and conditions as the Company may
determine.

T. To develop, improve, manage, sell, turn or account, let on rent,
royalty, exchange, share of profits or otherwise, grant easements, 1icences
and other rights in or over, and in any other manner dispose of or deal with
the undertaking and all or any of the assets and property for the time being
of the Company for such consideration as the Company may think fit.

u. To acquire, purchase, take over and undertake part or all of the
business, property, assets, Jiabilities and engagements of any firm, person or
company carrying on any business the carrying on of which is calculated to
benefit this Company or to advance its interests generally.

V. To aid in the support and establishment of any educational,
scientific, religious or charitable institutions or trade associations or
societies, whether such associations, societies or institutions be solely
connected with the business carried on by the Company or its predecessors in
business or not, and to maintain and institute any club, society or other
organisation.

. To grant pensions, gratuities, allowances and bonuses to employees or

ex-empioyees, officers or ex-officers of the Company or, its predecessors in
business. or the dependents of such persons and to maintain and establish or

concur in maintaining funds, trusts or schemes, (whether contributory or

non-contributory) with a view to providing pensions or other funds for any
such persons or their dependents as aforesaid.

X. To distribute in specie any of the shares, debentures or securities of

the Company or any proceeds of sale or disposal of any property of the Compan
between the members of the Company in accogdance withytﬁe Righ%s, but so %h&%

no  distributirn amounting to a reduction of capital be made except with the
sanction {if any) for the time being required by law.

1. To do all or any of the above things in any part of the world, either
alone as principals, or as agents, trustees, sub-contractors or otherwise.

Z. To do all such other things as may be deemed incidentz? or conducive
to the attainment of the above objecis or any of them.
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It is hereby declared that the objects of the Company as specified

in each of the foregoing sub-clauses of this Clause shall be separate
and distinct objects of the Company and shall not in any way be
limited by reference to any other sub-clauses or the order in which
the same occur. The widest interpretation shall be given to the
objects contained in each sub-clause of this Clause and shall not
save where the context expressly so requires be in any way restricted
or limited by inference from or reference to any other cbject or
objects set forth in such sub-clause or from the terms of any other
sub-cTause. None of such sub-clause or the objects mentioned therein
or the powers thereby conferred shall be deemed ancillary to or
subsidiary to the powers or objects specified in any other sub-

C1auseo /*ﬂ

The Tiability of the members is limited. (,/’/f

The share capital of the Company is "@_\ O, OO ©  divided into

\©, OO shares of L each. .
P

o



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

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber

ONE

1/3 Leonard Street,
City Road,

JOSEPH ANTHONY HAMMON
London, EC2ZA 3AQ l‘

Chartered Secretary

RAYMOND PAUL KALMAN ONE
1/3 Leonard Street,

City Road,

London, ECZA $AQ

Company Secretary

Dated this 3rd day of February 1986

atures:-

MICHAEL NORMAN

1/3 Leonard Streef,/
City Road,
London, EC2A LAQ

Chartered Secretary

Al ——"
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THE COMPANIES ACT 1985
A PRIVATE CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
_ 1084330
Boaeckees womiT 88
7
7
&%ﬁﬁﬂ%

PRELIMINARY

The Company shall be a private company within the meaning of the
Companies Act 1985 (hereinafter referred to as “the Act")
and subject as hereinafter provided the regulations contained or
incorporated in Table A in the Companies (Tables A to F)
Regulations 1985  (hereinafter referred to as Table A},
shall apply to the Company. Reference +to any provision of the
Act shall where the context so admits be construed as and include
a reference to such provision as modified by any statute for the
time being in force.

Regulations 8, 23, 24, 61, 64, 73, 74, 75, 8o, 81, 84, 89, 95, 97
and 118 of Tabie A shall not apply to the Company, but the
Articles hereinafter contained, together with the remaining
requiations of Table A, but subject to the modifications
hereinafter expressed, shall constitute the regulations of the

Company.
SHARES

Sections 89 to 94 inclusive of the Companies Act 1985 shall apply
to the Company in their entirety. Any Shares not accepted pursuJant
to the procedure set out therein 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 Article 3 hereof, the Directors are unconditionally
authorised for the purposes of Section 80 of the Companies Act
1985, 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.

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all monies (whether presently
payable or not) payable at a fixed %ime or called in respect of
that share. The Directors may at any time declare any share to
be wholly or in part exempt from the provisions of this regulation.
The Company's Tien on a share shall extend to any amount payable in
raspect of ft.

SHARE TRANSFERS

The Directors may in theip agbsolute discretion, and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

The instrument of transfer of a fully paid share shall be signed by
or on behalf of the transferor and in the case of shares which are
not fully paid up, the instrument of transfer shall in addition be
signed by or on behalf of the transferee.

DIRECTORS

Uniess and until otherwise determined by the Company in General
Meeting the number of Directors shall not be Tess than one nor more
than five. If at any time and from time to time there shall be only
one Director of the Company, such Director may act aleone in
exercising all the powers and authorities vested in the Directors.
The first Director or Directors of the Company shall be the person
or persons named in the statement delivered to the Registrar of
Companies in accordance with the Act.



o

10.

Any Director wmay by notice in writing signed by him and deposited
at the registered office of the Company appoint an alternate
Director to act on his behalf. Such alternate Director must be
either a Director of the Company, or a person approved by
resolution of all the Directors for the time being of the Company.
Every alternate Director shall during the period of his appointment
be entitied to notice of Meetings of Directors and in the absence
of the Director appointing him to attend and vote thereat as a
Director, but his appointment shall immediately cease and determine
if and when the Director appointing him ceases to hold office as a
Director. A Director who is also an alternate Director shall be
entitled, in addition to his own vote, to a separate vote cn behalf
of the Director whom he is representing.

The office of a Director shall be vacated if:

a. by notice in writing delivered to the Company at its
Registered Office, or tendersad at a meeting of the
Directors, he resigns the office of Director; or

b. he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

c. he is, or may be,suffering from mental disorder and either-

i) he s admitted to hospital 1in pursuance of an
application for admission for +treatmeni under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health {Scotiand) Act
1960, or

i4) an order is made by a Court having Jurisdiction
{whether in the United Kingdom or elsewhere)in matters
concerning mental disorder for his detention or for
the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his propertily
or affairs; or

d. he ceases to be a Director by virtue of any provision of
the Act or he becomes prohibited by 7law from being a

Director.



1.

2.

13,

14,

15.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such period
and on such terms as they think fit and, subject to the terms of
any agreement entered into in any particular case, may revoke such
appointment. His appointment, subject to the payment to him of such
compensstiva o lamages as may be payable to hi., by reason
thereotr, shal) be automatically terminated if he ciar2 from any
cause to be a Director.

A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in profits
or partly in one way and partly in another) as the Directors may
determine.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall,
when one Director only is in office, be one, and shall, when more
than one Director is in office, be two.

SECRETARY

The Ffirst Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the
Act.

IIDEMNITY

Subject to the provisions of the Act, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every
Director or other officer or Auditor of -the Comrany shall be
indemnified out of the assets of the Company againe -y niability
incurred by him in defending any proceedings, - ‘'"ctwar 23vil or
¢riiminal, in which judgment ds given in his fayour sr 34 uRich he
is acquitted or in connéction with any application in which relies
is granted to him Dby the court from Jiability for negligenc.,
default, breach of duty or breach of trust in relation to the
affairs of the Company.
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NANES, ADDRESSES ARD DESCRIPTIONS OF SUBSCRIBERS

"

143 Leonard Street,
City Read,

JOSEPH ANTHORNY li3h1h-‘lOND /
London, EGC2A HAQ

4
=T
e
S PRI UU—

Chartered Scoretar

RAVMOND PAUL KALMAN

173 Lgonard Street, ‘
City Rouad, H
london, EC2A HAQ ‘

, ”.LJ,‘.;%;,
Company Secretary i /) Q {
“~

-

Dated this 3rd e of ’E ruary 1986
WITNESS to the abu ﬁ’wgna}ures:-

MICHAEL NOR
1/3 Leonard Sife

LAF:-,
City Road, '
Lapdon, EC2 ‘HAV

taatared Secratary

s ra——r—



COMPAMIES FORM No, 16

Statement of first directors
and secretary and intended
situation of reaistered office

Plﬂ?sq t ot Pursuant ta gection 10 of the Companies Act 1985
WP 1
thig margin

Ta the Reqglstrar of Companies

ralgla!:l: ag:mmw For officipt use
4 * L
In black typo, or 100 e
tiold Blgck lottaring L ‘; “'g ;i‘% “_@_ -

Narna of company

* ingort full narng o

ol compony =‘WT§;; :\J,%é—aj%?é & 4 LI MITED )

The intended situation of the registered office of the company on incorporation Is as stoted bolow

CA N eayTaNS
; Huyst -House
197 /167 _Walton _@ad

= . Mofeley et Yy 2{) . | Posteodo|

if the memorandum is delivered by ar agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and addrass below

PLEASE FORWARD CERTIEICATE OF INCORPORATION
V|A EOMFANIES HOUSE FUOR TOLLICTION

P ANLIY_T.]

BY CAMTAT COMPANY-SERVICES: | T 8

uuuuuuu

Number of continuation sheets attachad (see notg 1)

Prasentor's name address and For official Use
raference (if any): General Sactlon Pust room

Capitd Compony Sorviess Limfted

1/3 Loonard Strest, City Road,
London EC2A 4AQ Tol; 01 - 261 258D

Page 1




The name(s) and particulars of the person who is, or the persons who are, 2o be the first director or

diegptors of the company [note 2) are as follows:

Pleosn.do not
wilte iy
 this maegin

| Name inote 3)

MICHAEL MORMAN CLAFF

Business occupation
CHARTERED ACCOUNTANT

—

Pravious namels) (nete 3)

Natienality
BRITISH

| Addrass {note &) 1/3 LEONARD STREH.,.
CITY_ROAD, LONDON, ECZA

Postcode| 4 AQ

Pate of birth (where applicable)

{nate &)

Other diregtorships t

T enter pem i Uprs

CAPITAL COMPANY SERVICES LIMITED

of othar
directorships

kel

hald or pravipucly
held {860 note§)

L)

if this spoge is
lesufficion vse o
continuation sheot,

/A

Dato 12/2)369

i consent to acﬁfi@y/&ﬂ/}h company named on page 1
Slonature / 1
k-

The name(s) and particulars of the parson who is, or the persons who are,to be the first secratary, or joint

secretarles, of the company are as follows:

Name {notes 3 & 7)

ERIC CHARLES TURNER

Previous name(s) (note 3)

Address (notes 4 &7)  1/3 LEONARD STREET,

CITY ROAD, LONDON, EC2A

Postcode |  4AQ

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

s

-

Signature

Date ! = )2, )&é

-

Signature of agent on behalf of subsribers Date
|
Signed (\ ///’0 Date | Z/ ;/XQ,
\ S = T
Signed \ /{ \?lx[k.k— Date {2 )’L. ] 8(,)
v ' / 7
{ Signhed Date
—
' Signed Date
Signed Date
Signed Date

Ploose do not
wrlte In
this margin

Please complete
layibly, proforably
in black type, or
Lold block lattorlag

defate Il the form is
signed by the
Subcribors

i

delste if tha form is

signed by an agent o

behalf of the
subscribers,

All the subscribers
must sign eithor
persenally or by a
POISCN OF parsons
authorised to sign
{or them,

>age 2



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO. 19%4330

| hereby certify that

ALUBECKERS LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the IR0 MARCH 1936
4

te . (?’\ ~ wiw&c&
MRS E. Chse ok

an authorised officer

C.173



COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within 6 months of

incorporation)
Plu;se; do not Pursuent to section 224 of the Companies Act 1585
witte i
this pargln

To the Regisirar of Companies For official use  Company number
T (1171 [1aa
l 1.‘!&‘;;%5,’:;;' [ TR S - HS:SO »
bold block letteiing  Mame of company

[rowe i

»

@L\JGEC\(\:.G.S \_uvu ﬂ_—\\

* {nsert full rame
of company

LS

gives natice that the date on which the company's accounting reference period Is to be treated as
coming to an end in @ach successive year is as shown balow:

Important

The accounting
referance dote to
ba entered along- Day Month
gide should be

completed ag in the ! 1 1
following examples: i\ 10 i
5 April

Day Month

30 June
Day Month

31 Dacamber
Day  Month

t Dalete as

(Director][Secretary]t Date QQ ltg)gzj

appropriate Signed
a7/ R .
Presentor’'s name dddress and For official Use
refarence {if any}: Ceneral Ssction Postroom

‘K\:ﬁ;z e, 58 :"p’

L P A
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Number of Company: 1994330

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of The Cor sanies Act 1985

of BLUBECKERS LIMITED

Passed the \7 day of ?tﬁb(lufh‘{b‘) 198%

AT an Extraordin~ y General Meeling of the Members of the above-named

Company, .y convened and held at \’\’qux*c(;\\:Q)Q"\:,&.ﬂ@m{ LAl QOQ*}.
Corzmonm, Surees _
or. the \7 day of  rRRUAGS 195%, the following

SPECIAL RESOQOLUTION was duly passed:~

That the Articles of Association be and the same is hereby altered
by the addition of a further Clause 16 as follows:-

EMPLOYEE DIRECTORS

16. (a) The Directors (other than the Employee Directors) may from time to
time elect or appoint any persons 1o be Employee Directors. Employee
Directors may attend and speak at Directors' Meetings at the request of the
Directors (other then Employee Directors) but shali not be entitled to vote
thereat nor be counted in a quorum at such meetings.

(b) Such Employee Directors shall retire immediately before each Annual
General Meeting and the Directors (other than Employee Directors] may
immediaiely before such Annual General Meeting fill the wvacated offices by
gither re-electing or re-appointing the Fetired Employee Directors or electing
or appointing any other persons who are qualific. to be elected as Employee
Directors. The Directors {other than Employee Directors) may from time to
time remove any Employee Director from office before the expiration of his
period of office.

(¢) No election or sppointment or re—election or re—appointment of an
Employee Director shall be valid unless the same shall be made with the
consent of a majority for the time being of the Directors (other than Employce
Directors) which consent may be testified or evidenced by joint or separate
conseat o consents in writing signed by the consenting Directoers.

{d) The Directors (other than Employee Directors) shail have zuthority
to xercise all the powers, authorities and discretions by these presents
exprassed to bHe vested in the Directors generally and all the Employee
Directors (if any) for Lhe time being of the Company shall be under their
control and be bound to conform te their directions in regard to the Company's
business.

\\\ ‘ J_/J

\n /""J/gi.“
T
1 - - R
‘——.'ﬁ/l.‘.'..."-l‘-“‘

Chalrmapn yffecior



A\

No. of Company 1994330
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Asscciation of

BLUBECKERS LIMITED

{Incorporated the 3rd day of Marc 1986)

Jordan & Sons Limited

Company Formation and information E‘arvig:s‘
Printers and Publishers I
Branches Throughout the United Kin jdom
Telephone 01-253-3020 Telex 26101C



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

BLUBECKERS LIMITED ‘ y T
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1. The name of the Company is "BLUBECKERS LIMITED".

2. The Registered Office of the Company will be situate in
England.

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

{a) To carry on business as caterers, hotel, restaurant, cafe,
and tea room proprietors, licensed victuallers, beer, wine and spirit
merchants, bakers, confectioners, pastry ccoks, sweet and ice cream
manufacturers and sellers, tobacconists, butchers, fishmongers,
greengrocers, fruiterers, dairymen, grocers, provision merchants
and manufacturers of and dealers in articles of food and drink of all
Kinds; to carry on business as purveyors and caterers for public
amusement generally, general storekeepers and entertainment and
general contractors; to buy, sell, manufacture, repair, alter,
rebuild, reconstruct, hire, let on hire, import, export and generally
deal in plant, machinery, apparatus, articles, things and effects of
all Kinds ancillary to or capable of being used for the purposes of
the foregoing businesses or any of them likely to be required by
customers of or persons having dealings with the Company; and to
carry on any other trade or business whatsoever of alike and similar
nature.

{b) To carry on any other business which, in the opinion of
the Company, may be capable of being conveniently or profitably
carried on in conjunction with or subsidiary to any other business of
the Company and is calculated to enhance the Company's property.

(c) Te Guarantee or give security for the payment or
performance of any contracts, debts, or obligations of any person,
company or firm, for any purpose whatsoever, and to act as agents
for the collection, receipt or payment of money and generally to act
for and render services to customers and others and generally to
give any guarantee, security or indemnity.

(d} To take on lease, purchase or in exchange, hire or
otherwise acquire and hold for any interest or estate any buildings,
lands, easements, privileges, rights, concessions, patent rights,
patents, secret processes, licences, machinery, plant,
stock-in-trade, and any real or personal property of any
kind convenient or necessary for the purposes of or in connection
with the Company’s business or any department or branch thereof.
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(e) To apply for, purchase or otherwise acquire and hold any
patents, licences, concessions, brevets d'invention, copyrights and
the like, conferring any right to use or publish any secret or other
information and to use, develop, - 2rcise, or grant licences in
respect of the property, rights ¢ = armation so required.

(f} To erect, build, construct, or reconstruct, lay down,
alter, enlargr and maintain any factories, buildings, works, shops,
stores, plant and machinery necessary or convenient for the
Company's business and to contribute to or subsidise the
construction, erection and naintenance of any of the aforesaid.

(g) To subscribe for, take, purchase or otherwise acquire and
hold, sell, deal with or dispose of any shares, stocks, debentures,
debenture stocks, bonds, obligations and securities, guaranteed by
the Company constituted on business in any part of the world and
debentures, debenture stocks, bonds, obligations and securities
guaranteed by any Government or Authority, Municipal, Parochial,
Local or otherwise, within and without the United Kingdom and to
subscribe for the same either conditionally or otherwise and to
guarantee the subscription thereof and to enforce and exercise ali
rights and powers conferred by the ownership thereof.

(h) To promote, by way of advertising the products and
services of the Company in any manner and to reward customers or
potential customers and to promote and take part in any scheme
likely to benefit the Company.

(i) To borrow or raise money and secure or discharge any
debt or obligation of or binding on the Company in such manner as
may be thought fit and in particular by mortgages of or charges
upen the undertaking and all or any of the real or heritabie and
personal or moveable property (present and future) and the uncalled
capital for the time being of the Company or by the creation and
issue of debenture stock, debentures or other obligations or
securities of any description.

(i) To support, guarantee and/or secure either with or
without consideration the payment of any debenture stock,
debentures, dividends, shares or moneys or the performance of
engagements or contracts of any other Company or person and in
particular (but without prejudice to the generality of the foregoing)
of any Company whici is, for the time being, the Company's holding
company as defined by Section 736 of the Companies Act, 1985 or
another subsidiary, as defined by the said section, of the Company's
holding company or otherwise associated with the Company in
businass and to give indemnities and guarantees of all kinds and by
way of security as aforesaic either with or without consideration to
mortgage and charge the undertaking and all or any of the real and
personal property and assets present or future, to issue debentures
and decunture stock and collaterally or further to secure any
securities of the Company by a Trust Deed or other assurance and
tc enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

(k} To make advances to customers and others with or without
security, and upon such terms azs the Company may approve, and
to guarantee the dividends, interest and capital of the stocks,
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shares or securities of any company of or in which the Company is a
member or is otherwise interested.

{1) To take part in the management, formation, control or
supervision of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate any
directors, experts or agents.

(m} To employ experts to examine and Investigate into the
character, prospects, value, condition and circumstances of any
undertakings and business concerns and generally of any property,
assets or rights.

(n) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other negotiable
instruments; to receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers for
customers and others.

(o) To promote or establish or concur in promoting or
astablishing any other company whose objects shall include the
taking over of or the acquisition of all or any of the assets or
liabilities of this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the objects or
interests of this Company and to hoid, acquire, dispose of stocks,
shares or securities issued by or any other obligations of any such
company.

(p) To deal with and invest the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner as the
Company may approve,

(q) To accept payment for any rights or property sold or
otherwise disposed of or dealt with by the Company, either in cash,
by instalments or otherwise, or in partly or fully paid-up shares or
stock of any corporation or company, with or without deferred or
preferred or special rights or restrictions in respect of capital,
dividend, voting or otherwise, or in mortgages or debentures or
other securities of any corporation or company or partly in one mode
and partly in another, and generally on such terms as the Company
may determine and to hold, dispose «f or otherwise deal with stock,
shares or securities so acquired.

(r) To enter into any partnership or amalgamate with or enter
inte any arrangement for sharing profits, interests, or co-operative
or enter into co-operation with any company, person or firm
carrying on or proposing to carry on any business within the objects
of this Company or which is capable of being carried on so as to
benefit this Company, whether directly or indirectly and to acquire
and hold, deal with, sell or dispase of any stock, shares or
securities of or other interests inm any such company, and to
guarantee the contracts or liabilities of, otherwise assist or
subsidise, any such company.

(s} To pay for any right or property zacquired by the
Company either in cash or parlly or fully paid-up shares with or
without deferred or preferred or special rights or restrictions in



respect of repayment of capital, dividend, voting or otherwise, or
by any securities which the Company has power to issue, and
generally on such terms and conditions as the Company may
determine,

(t) To develop, improve, manage, sell, turn to account, iet on
rent, royalty, exchange, share of profits or otherwise, grant
easements, licences and other rights in or over, and in any other
manner dispose of or deal with the undertaking and all or any of the
assets and property for the time being of the Company for such
consideration as the Company may think fit.

(u) To acquire, purchase, take over and undertoke part or all
of the business, property, assets, liabilities and engagements of any
firm, person or company carrying nn any business the carrying on
of which is calculated to benefit this Company or to advance its
intercsts generally,

(v) To aid in the support and establishment of any
educational, scientific, religious or charitable institutions or trade
associations or societies, whether such associations, societies or
institutions be solely cennected with the business carried on by the
Company or its predecessors in business or not, and to maintain and
institute any club, society or other organisation.

(w) To grant pensions, gratuities, allowances and bonuses to
employees or ex-employees, officers or ex-officers of the Company or
its predecessors in business or the dependents of such persons and
to maintain and establish or concur in maintaining funds, trusts or
schemes, (whether contributory or non-contributory) with a view to
providing pensions or other funds for any such perscns or their
dependents as aforesaid.

(x) To distribute in specie any of the shares, debentures or
securities of the Company or any proceeds of sale or disposal of any
property of the Company between the members of the Company in
accordance with the rights. but so that no distribution amounting to
a reduction of capital be made except with the sanctien (if any) for
the time being required by law.

{y) To do all or any of the above things in any part of the
world, either alone as principals, or as agents, trustees,
sub-contractors or otherwise,

(z} To do all such other things as may be deemed incidentzl or
conducive to the attainment of the above objects or any of them.

It is hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shall be separate
and distinct objects of the Company and shall not in any way be
limted by reference to any other sub-clauses or the order in which
the same occur. The widest interpretation shall be given to the
objects contained in each sub-clause of this Clause and shall not be
restrictively construed and the objects contained therein shall not
save where the context expressly so requires be im any  way
restricted or limited by inference from or reference to any other
object or objects set forth in such sub-clause or from t(he terms of
any other sub-clause. None of such sub-clauses or the cobjects



mentioned therein or the powers thereby conferred shall be deemed

ancillary to or subsidiary to the powers or objects specified in any
nther sub-clause.

4. The liability of the members s limited.

5. The share capital of the Company is Ten Thousand Pounds
divided inte Ten Thousand shares of One Pound each.
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(As altered by Special Resolution passed on the 17th day of
February 1988)

PRELIMINARY

1. The Company shall be a private company within the meaning of
the Companies Act 1385 thereinafter referred te as “the Act") and
subject as hereinafter provided the regulations contained or
incorporated in Table A in the Companies {Tables A to F)
Regulations 1985 (herecinafter referred to as Table A), shall apply to
the Company. Reference to any provision of the Act shall where the
context so admits be construed as and include a reference to such
provision as modified by any statute for the time being in force.

2. Regulations 8, 23, 24, 81, 64, 73, 74, 75, B0, 81, &4, 89, ©5,
97, and 118 of Table A shall not apply to the Company, but the
Articles  hereinafter contained, together with the remaining
regulations of Table A, but subject to the modifications hereinafter
expressad, shall constitute the regulations of the Company.

SHARES

3. Sections 89 to 94 inclusive of the Companies Act 1885 shall
apply to the Company in their entirety. Any shares mot accepted
pursuant to the procedure set out therein shall be under the control
of the Directors who may allot, grant ontions eover or otherwise
dispose of the same to such persons on such terms and in swch
manner as they think fit; provided that in the case of shores msot
accepted as aforesaid such shares shall not be disposed of en tenms
which are more favourable 1o the subseribers thereof than the terms
on which they were offered to the Members.

4.  Subject to Article 3 hercof, the Direclors are wnconditionslly
authorised for the purposes of Section 80 «f the Companies Act 1283,
to allot shares up to the amount of the thare cipital created on
incorporation of the Company at any time or times during the peried
of five years from the date of incorporation,

oo
(&5]



LIEN ON PARTLY PAID SHARES

5. The Company shall have a first and Param~unt lien on every
share (not being a fully paid share) for all monie~ (whether
presently payable or not) payable at a fixed time or called in respect
of that share. The Directors may at an;, time declare any share to
be wholly or in part exempt from the provisions of this regulation,
The Company's lien on a share shall extend to .. mount payable in
respect of it.

SHARE TRANSFERS

5. The Directors may in their absclute discretion, and without
assigning any reason therefor, decline to register any transfer of
any share, whather or not it is a fully paid share.

7. The instrument of transfer of a fully paid share shall be signed
by or on behalf of the transferor and in the case of shares which
are not fully paid up, the instrument of transfer shall in addition be
signed by or on behalf of the transferee.

DIRECTORS

8. Unless and untii otherwise determined by the Company in
General Meeting the number of Directors shall not be less than orne
nor mere than five.  If at any time and from time to time there shall
be only one Director of the Company, such Direclor may act alone in
exercising all the powers and authorities vested in the Directors,
The first Director or Directors of the Company shall be the person
or persons named in the statement delivered to the Registrar of
Companies in accordance with the Act.

9. Any Director may by notice in writing sigred by him and
deposited at the registered office of the Company appoint an
alternate Director to act on his bebalf. Such alternate Directeor must
be either a Director of the Company, or a person approved by
resolution of all the Directors for the time being of the Company.
Every aliternate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the sbsence of
*he Director appointing him to atlend and vote thereat as a Director,
but his appointment shall immediately cease and determine if and
when the Direcior appeinting him ceases to hold office as a Director.
A Director who is also an allernate Director sholl be entitled, dn
addition to his cwn wote, to a separate vole on behalf of the
Director whom he is representing.

10.  The office of o Director shall be vacated if:

(a} by notice in writing delivered fo the Company at its
Registered Office, or tendered ot a meeting of the Directors, he
resigns the offico of Dircctor; or

(b he becomes bankrupt or makes any  arrangenent er
composition with his creditors generally: or

(e) he is, or may be, suffering from mental disorder and
either-



{i} he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental Health Act
1983 ur, in Scotland, and application for admission under the Mental
Health {3cotland) Act 1960, or

(ii} an order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or {for the appointment of a
receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

(d) he cesses to be a Director by virtue of any provision of
the Act or he becomes prohibited by law from being a Director.

MANAGING DIRECTORS AND MANAGERS

11. The Directors may from time to fime appoint one or more of
their body ta the office of Managing Directlor or Manzger {or such
period and on such terms as they think fit and, subject to the lerms
of any agreement entered inte in any particular case, may revole
sich appointmeni. His appointment, subject to the payment to him of
such compensating or damages as may be payable to him by reasocn
thereof, shall be automatically ierminated if he crase from any cause
to be a Dnrector.

§2. A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in profits or
partly in one way and partly in another) as ihe Directors may
determine,

PROCEEDINGS OF DIRECTORS

13. The querum necessary for the transoction of {he business of
the Directors may be fixed by the Direslors aond umiess so fixed
shall, when one Director only is in office, be one, and shall, whenr
mors than one Director is in office be dwo,

SECRE TARY

14, The first Seeretary of 1he Compnany sianll be 4he rersen nomed
in the statement delivored 1o the Reaistirar of Companies purepant go
the Act.

INDEMKITY

195, Subject to the provisions of the Act, but withowt prejudice to
any indemnity to which a Diredlor may otliorwise Le entitled, swery
Direstior nr other officer or Audidor of the Company shall ke
indemnified out of the assets of {he Tompany agomst any habiity
ineurred by him in defendirg any procerdimgs, whether il o7
criminal, in whith jodament is eiven in his favour er mn nhich he os
acquitted or n conneetion wilh any applestion in whith relief us
granted to hum by the coort {rom habilidy for negligence, defaulf,
breach of duty or bicach of frust in relation to the ~fiairs «f the
Company.



EMPLOYEE DIRECTORS

16. (a) The Directors (other than the Employee Directors) may
f!:om time to time elest or appoint any persons to be Employee
Directors. Employee Directors may aitend and speak at Directors’
Msmtings at the request of the Directors (other than Employee
Directors) but shall not be entitled to vote thereat nor be counted in
a quorum at such meetings.

(b} Such Employee Direclors shail retire immediately before
each Annual Genera! Meeting and the Directors (other than Employee
Directors}) may immediately before such Annual General Meeting fill
the vacated offices by either re-electing or re-appointing the retired
Employee Directors or electing or appointing any other persons whc
are qualified to be elected as Employee Directors. The Directors
{other than Employee Directors) may from time to time remove any
Employee Director from office before the expiration of his period of
office.

{c) No election or appointment or re-election or re-appointment
of an Employee Director shall be walid unless the same shall be made
with the corisent of a majority for the time being of the Directors
{ether than Employee Directors) which consent mey be testified or
evidenced by joint or separate consent or consents in writing signed
by the consenting Directors.

{d} The Birectors (other than Employee Directors) shall have
authority to exercise all the powers, authorities and discretions by
these presents expressed to be vested in the Directors generally and
all the Employee Directors {if any) for the time being of the
Company shall be under {heir contrel and be bound to conferm fo
their directions in regard to the Company's business.



