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Mames, Addresses and Deseriptions

WITNESS to the above Signatures:-
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of Subseribers

124-128 City Road
London
ECIY 2N}

Company Director

RACHEL FUTERMAN /

124-128 City Road
London
ECIV 2NJ

Company, Director
Dated the 3rd day of March 1986

RONALD LESLIE HALL
124-128 City Road
London

EC1V 2NIJ

General Manager



COMPANIES FORM No. 10

Statement of first divectors
and secrotary and intended
situation of registerad officy

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For offlcial use

_Name of company

I , - | RAPID 1139 LIMITED l

The intended situation of the registered office of the company on incorporation is as stated below
F///

*

124-128 City Road, London. EC1lV 2NJ

£
[ Postcode | 4

If the memorandurﬁ is delivered by an agent for the subscribers of the * :
memorandum please mark *X'in the box opposite and insert >< ]
the agent's name and address below )

STANLEY DAVIS (COMPANY SERVICES) LIMITED < Z

1247128 CITY ROAD )

LONDON

~ [Postcode|  EC1V 2NJ

Number of continuation sheets attached !

Presentor’s name address and For official Use T
reference |if any): Genaral Section Post room

i~es)Limited 124428 City Road, Lonaon ECIV 2N
StanleyDavis(CompanyServices Limited. Kbt g owso

Intarnationsl Company Regiairatiens andSonrches  LDE Boy No.274
TPS 1193



The names and particulars of the person who is to be the fi

rst director of the company ar¢ as

fallows, p,
o R ABCIEY
Name Business occupation
Previous names NONE Nationality e
‘Addrass BRITISH
124/128 CITY ROAD Dats of birth (where applicabie) .
LONDON
Postcode EC1V 2NJ N/A
A

Other directorships

STANLEY DAVIS (COMPANY SERVICES) UMITED .

] (\\ /\ / /
| consent to act as director of the co nythamed on Page 1 ./ @‘é%mﬁ
Signature Date '

N

™

is

Y

The names and particulars of the person wh
follows:

be the first secretary of the company are as

Name
RACHEL FUTERMAN

Previous names . NONE

Address
124/128 CITY ROAD

LONDON

I3

Postcode

A

EGIV 2NJ,

| consent to act as

retary of the company named Vége 1

Signature Date

I
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Signature of agent on behalf of subscribers %A\—)‘ Dat/
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 12005619

| hereby certify that

RAPID 113% 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 Regisfration Office,

Cardiﬁ the 2ND APRIL 1986

?&iﬂx\g&.ﬁh&i
MRS. 1y, Bt WILRmR

an authorised officer

~~ - g,
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Company No: 2005619

NISAWAY LIMITED

= S. H. Davis -

- Stanley Pavis (Company Services) Limited

,p:—-\* i Intetnational Company RegTBtml[ana and Searchos
S, 124128 Clty Road, London ECLV 2N]
(8 Telaphona 01-260 3350 Telex 21857-DAVIS G

LDE Box No, 274

Stanley Davis
24-128 City'Road, -
sLondon BRIV 2N
Telephane: G7-250 3350
Tulex 21967-DAVIS G

{CGompany Services) Limited

o [ ]
;{, Special
b : The Companies Act 1985
o Resolution 2 Private Company liraited by Shares

!

é!- /'m" N

o

f ; of RAPID 1139 LIMITED

i | , ‘
.

| At ar Extraordinary General Meeting of the above-named, Company

k] \ ‘ . &G

§! . . duly convened and held at 124-128 City Road, London EC1V 2N]
§ ol 3rd June 1986

‘%f LN " the following SPECIAL RESOLUTION was duly passed, viz:-

?:.:-:'.\“l:\

\\\\\\\_ -

i Tk

| Resolution

o |

3} g _ That the name of the Company be changed to:

; ‘ L

i l

i

TPS 1164A/86
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CERTIFICATE OF liQCORJPORATION

'ON CHANGE OF NAME -

No. 2005619

| hereby certify that

RAPID 1139 LIMITED
“having by special resolution changed its name, is now

incorporated under the name of
NISAWAY LIMITED

Given un_der my hand at the Companies Registration Office,

Mo P A. @02&%
MRS, P. A, ROWLEY

an authorised officer

Cardiff the 1778 JULY 1986
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Company No;2005619 / /"LTO/ /

Special ) V
. The Companies Act 1985
Resolution Private Company Limited by Shares

NTSr

of Rapid 1139 Limited

At an Extraordinary General Meeting of the above-named Company
duly convened and held at 124-128 City Road, London ECIV 2NJ
on 3rd June, 1986

the subjoined SPECIAL RESOLUTION was duly passed, viz-

Resolution ' -

That the existing Clause 3(A) of the Menigrandum of Association
of the Company be deleted, and that the attached Clause 3{(A)
be substituted in its place.

Signed .. doid

%
24 901 1906 )
Stanley Davis Company Services Limited ¥
International Company Registrations and Searches
124-128 Qity Road, London EC1Y 2NJ
Telophone 01-260 3360 Telex J1967-Davis G Fax 01-608 0867

LDE Box No. 274




The Company's objects are;~

To procure, buy, obtain, import, manufacture, wrap, package, bottle, can,
freeze and otherwise contain and prepare for market, store, stock,
distribute, sell, export and deal both as wholesalers and retailers and to
supply to the hotel, catering and distributive trades all forms of fresh,
canned, preserved, crystallised and frozen foods, foodstuffs, meat, fish,
vegetables, fruit, substances and extracts, sweets, chocolates, wines, beers

and spirits, soft drinks and ice creams and to deal in bread, cakes and
pastries and to operate shops, stores, supermarkets and travelling shops
and to enter into contracts in relation to the provisions trade and the
supply of foods to retail outlets and to deal in all refrigerated cabinets,
display stands, racks, shelving, tills, automatic vending equipment, trollies,
baskets, counters and goods and equipment required in shops, stores and
supermarkets or used in the storaga, display  op. transportation of

OC SPL



Plasca ¢° not
writg in.thig
binging margin

Y

Plaate compieta
legibly, prefershly
in black typs, or
botc! bleck
lettaring

“Insert full name
of Company

1Please Indicate
whether you ara
& Solicitor of
tha Suproms
Court lor in
Scotland ‘a
Solicitor'}
angoged in the
formation of the
company, or
& parscn named
23 director or
sacrotory of the
company in the
statemont
detivered under
section 21 of the
Compenies Act
1976

THE COMPANIES ACTS 1848 TO 1920 gEemiiaAta

Declaratier of compliance with the
requiremsntes on applicalion for
registration of a company

Pursuant to saction 3(6} af the Companies Act 1980

For officidl vs2  Cempany nixnber
"1 PR 005619 -
:.. .1...|....| l.. _____ R T
Neme of Company
RAPID 1139 LIMITED °
. RACHEL FUTERMAN e
o 124-128 City Road, tondon -EC1V 2N) ¢

/

do salemnly and sincarely declare that | amt _LE_PErson named as Secretary of the Company in -
the statement delivered under Section 21 of the Companies Act 1976 ,%

of _ -~ RAPID 1139 LIMITED

end that all the requirernents of the Companies Acts 1948 to 1680 f?
in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be true gnd by virtue of the provisions of the

Statutory Daclarations Act 1835

Declarad at Signature of Daclarant

63 South Audley Street W
London WiY 6HJ 7/

/
day of HC’“FC—\" ;&

Eighty-Six /

tho \ode.

One thousand wndmd and

&
before mn 3 'v\'“ 1 'f;:_‘
A Commlsssoner\f{:r Oaths or Notary Public or Justice of the
Peace or Solisitar having the powers confarred on a £

Commissioner for Oaths

Presentor’s name, address and

reference {if any): For official use

. New companies secion Past room
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The Companies Act 1985
Private Company Limited By Shares

MEMORANDUM OF ASSOCIATION Ve

of
Y
RAPID 1139 L1MiTep /
Yy, "w
1. The Company'ssfame is RAPID 1139 LIMITED
. /
2. The Company's registered office is to be situated in England and Wales s
3. The Company's objects are:-
(A) (i) “To carry on within and without the United Kingdom the businesses

of exporters, importers, manufacturers, agents, brokers, general merchants

and dealers, both wholesale and retail in commodities of every description
and all commercial goods, manufactured goods and all goods for personal
and household use and consumption, ornament, recreation and amusement,
and generally in all raw materials, manufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warehousemen and store-keepers; and to carry on any other business
which is calculated directly or indirectly to enhance the value of any of
the Company’s business, property, rights or assets;,  and to carry on the
aforesaid businesses, either together as a single business or as separate

and dis:inct businesses in any part of the world.

(ii) To carry on the business of financial consultants, financiers and
industrial  bankers,” capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles or goods to
carry on the business of financing transactions and guaranteeing or giving
security for the payment of money or the perf‘orman»e of any obligation
or undertaking; to carry on the business of financiers, financial agents,
bill discounters; company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents,

Stanley Davis (Company Services) Ltd
124-128 City Road, T adon EC1V 2NJ

85MR 1




£3

-

(B)

©

(D)

(E)

(F)

(G)

(H)

M

To ¢arry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, ¢xchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret progesses, machinery,
plant, stock-in-trade and any real or personal property of any Kind
necessary or convenient for the purposes of or in conmection with the
Company's business,

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentures,
debenture  stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers,

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature 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, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such person or company, and 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.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired.

85MR 2
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(K)

L)

(M)

(N)

(O}

(P)

(Q

(R)

(S)

Te take part in the formation, management, supervision or gonirgl of ghe
business or operation of any company or madertaking aod for that purpose
to appeint and remupperate any Directors, Accountants, Consultants,
experts or agents.

To employ experts, consultants and valuers to jnvestigate and examine the
condition, prospects, value, character and circurustances of any business
concerns and undertakings and generally of any assets, property or rights,

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of ali
or any of the assets or liabilities of the Company or the promoation of
which shall be in any manner calculated to advance directly or indirectly
thes objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company. :

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the monies 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.

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities ‘of any
company or corporation 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 shares, stock or securities so
acquired.

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to benefit the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of

85MR 3



the undertaking and all or any of the property and assets for the n&\‘!&
being of the Company for such consideration as the Company may thing
fit,

(T)  To pravide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses 1o
officers or ex-officers, employees or ex-employees of the Company or s
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and 1o
establish and maintain or concuy in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

(U) To subscribe to or otherwise aid the establishment and support of, any
schools and ‘any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or its
predecessors in business or not, and to institute and maintain any club or
other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law.

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
_or through factors, trustees or agents. >

(X) To do all such other thiﬁgs as are incidental to or which the Compeny
may think conducive with the above objects or any of them.

The- objects set forth in any sub-clause of this clause shall not be, restrictively
construed but the widest interpretation shall be given thereto, aiid they shall
not, except when the context expressly so requires, be in any way limited to 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 "by 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 full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any xOf the objects conferred by and
provided in any one oOr more of the said suyolauses.

4, The liability of the Members is limited.

5.° ' The Share Capital of the Company is "£;‘,\000 divided into 1,000 Shares of
£1 each. e \

i

/‘, ) te i /",,
/ s ,

A &

4 e



WE, the several persons whose names, addresses and descriptions are sub-
scribed, are desirous of being formed into a Company in pursvance of this
Memorandum of Association, and we respectively agree fo fake the number of
shares in the capital of the Company set opposite our respective names,

Names, Addresses and Descriptions Number of Shares taken
of Subscribers ' by each Subscriber

] |
STANLEY HAROLD|\DAXIS ONE
124-128, City Road :
LONDON
ECIV 2NJ

Company Directo;-

~ RACHEL FUTERMAN
124-128, City Road
LONDON . |
EC1V 2NJ

+ONE
33

Company Direétor

Dated the 3rd day of March 1986

124-128, City Road
LONDON
EC1V 2NJ

General Manager

85M 5



The Companies Act 1985 /
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
o 9005619

RAPID 1139 LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to: the KCompany.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the Jast sentence of
Regulation 84 of Table A 'shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company. )

3. Any reference in these Regulations to an enactment shall be construed as
a teference to that enactment as amended or extended by or under any other
enactment, - B

*

PRIVATE _COMPANY

4, The Company is a private company, and accordingly:-

{a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be madse, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Repgulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1| of Table A there shall be inserted before the words
noffice” and “secretary” the word "the" and between the words "regulations” and
"the Act" the words "and in any regulations adopting in whole or in part the
same", '

SHARES
6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power

of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allot,

85AR |



grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manne; as they think fit provided ailways that=

® save as provided in sub-paragraph (ii) of fhis Regulation the
authority given in this Regulation to the Direclors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution;-

(a) renew the said authority (whether or mnot it has been
previously renewed) for a period not exceeding five years, bnt
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;
(b) revoke or vary any such authority (or renewed authority):
(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in purssance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any secarity
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right. ’
7, In accerdance with section 91 of the Act Sections 89(1), and %0(1) tc (6)
of the Act are excluded from applying to the Company. Any shares for ‘the
time being unissued shall be offered to the Members in proportion as nearly &s
may be to the number of existing shares held by them respectively unless the

Cornpany shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer,. if not
accepted, will lapse and determine. After the expiration of that period, or on

the receipt of an intimation in writing from the offerece that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficuity in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

|

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profity or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise.

85AR 2
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{0,

Subject to Chapter VI of the Act, the Company may give financial

assistance for the purpose of or in coppection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

11,

The lien conferred by Regulation 8 of Table A shall attach to all shares

whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder

thereof or one of two or more joint holders, The Company shall have 2 first

and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that

share and the Company shall also have a first and paramount lien on all shares :
(including fully paid shares) registered in the name of any person indebted or

under liability to the Company whether he be the sole holder thereof or one of

two or more joint holders for all moneys presently payable by him or his estate .

to the Company: but the Directors may at any time declare any shares to be

wholly or in part exempt from the provisions of thi§ Regulation. The
Company's lien, if any, on a share shall extend to all dividends payable thereon,

TRANSFER OF SHARES

12,

{a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted. - ‘

(o) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor™) shall give notice
in writing (hereinafter called "the transfer notice") to the Company of
such proposal The transfer notice shall specify the sum which in the
vendor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares (hereinafter called "the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value" the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor’s
agent for the sale of the said shares but at the price certified in the
certificate of value,

(c) If the Auditors are instructed to certify the fair wvalue a5
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor, The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
cailed "the offer notice") inform each Member (other than the vendor) of
the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for

85AR 3
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13.

such maximum number of the said shares (being 2l or apy fhereof} as he
shall specify in such application.

(e} I€ such Members shall within the said period of 21 duys apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate (he said shares {or so many of them
as. shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registersd
as holders provided that no applicant Member shall be obliged to take
more than the maximum nvmber- of shares specified by him as aforesaid,
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit,

(N The Company shall forthwith give notice of such allacations
(hereinafter called “"the allocation notice™) to the vendor and to the
Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and "time (being not earlier than 14 and
not later than 28 days aftér the date of the despatch of the allocation
notice, which shall be specified therein) at which the sale of the said
shares so ailocated shall be completed.

{g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time

. therein specified; and if in any case the wvendor after having become

bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company’s
name and shall hold the purchase price and any interest eained thereon in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 2I days
referred to in pezragraph (e) of this Regulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline te 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 executed by or

on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be execute'd by or on behalf of the
transferee, The transferor thall be deemed to remain a holder of the share

until

the name of the transferee is entered in the register of Members in

respect thereof,

85AR 4
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4. In every netice ervening 2 General Meeting of the Cowpany there shall
appear with reasopzble prominence a statemeni that 2 Member eoatitled 19

attend and vote is eatitled o appoint a proxy to attend and, on a poli, vete
instead of him and that such proxy need not also be a Member, Regulation 38
of Table A shall be modified accordingly.

15,  Proxijes may be deposited at the Registered Qfficz of thg Corapany at
any time before the time of the Meeting for which they are to be ysed unless
otherwise specified in the notice copvening  such Meeting. Regulation 62
of Table A shall be modified accordingiy.

DIRECTORS

16.  The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act

| e S e 6

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directers and the minimum number of
Directors shall be one. Whenever there shall be only. one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shell be
modified accordingly.

18, . A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the Company- or in
which the Company is otherwise interested, shall declare the nature’ of his
interest at'-a Meeting of the Directors, in accordance with section 317 of the
Act, . Subject to such disclosure a Director shall be’ entitled to vote in respect
of any such contract, transaction or arrangement . (whether actual or proposed) in

‘which he is interested and he shall be counted in reckoning whether a quorum is

present.

PAREES RN 1
LT e -
A2 ‘ - .

| ;

18. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or nct, and to mortgage or charge its
undertaking, property and uncalled' capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright ‘or as
security for any debt, liability or obligation of the Company or of any third
party.

20, In Regulation 87 of Tabie A there shall be inserted between the words
nthe directors” and "may" the words "on behalf of the Company".

DIVIDENDS

'

21, No divideni or interim dividend shall be paid otherwise than in
accordance with .ae provisions of Part VIII of the Act which apply to the
Company. \ ‘
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- Day

Fiange dao not,
writz in,
thia, margkn,

Please complete
laglbly, preforably
in black type, or
bold block lettoring

*Insert fulf name
of company

Important

Tha accounting
reference date to
be enterad along-
side should be
completed as in the
following examgples:

. BAprl

Day Month

30 June
Day  Month

31 December
Month

tDelete as
apprapriate

COMPANIES FORM Mo. 224

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

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

Company number

2005619

l""‘l‘ Tﬁl
1
L.....J.

*

| NISAWAY LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day - Month

EIESERE

Signed

/./4 (oot

o
N

[Bivestark [Secretary]t Date 1st September 1986

Presentor's name address and
“eference (if any): RKS
R. K. SCCTT
401 NORWICH HOUSE
WATER STREET
LIVERPOOL L2 8UW

For official use

General Section

Post room

QQ.WM‘“ 8 &a -

dez The Salicitors” Law Statinnery Society pfc, Oyez Hous;;. 237 Long Lane, Lendon SET 4PL
Companies G224
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PEEMTED AND SUPPLIED BY

JOLGaNS

TINDAN HOUSE
FAUNGWY-R FLACL
LONDOM N1 SEE B
TELEPHCHE 01 253 3
TELEX N0

v

e

o e
" rarce

[CQpY]
special resolution(s)

name of company

2005619 |

NISAWAY Limited

e

f

At an Extraordinary General Meating of the mgzﬁbers of the above-named company, duly convened and

A

held at ..Norwich. House.. Water Streetr.fLivernool L2 8uw

&

20th !

v
. &
the following SPECIALRESOLUTION(S} was/were du’!y,p’éssed:-

i

on the May 19 87

day of

"That the name of the Company be a:;/d/is hereby changed to Bibby Distribution
Services (Holdings) Limited."

&

/ 4
/

w Ao 3
,.,......E. DO RS

ocesrringnm o

i - 5 4T

SIGNED

Secrewl

(1) This copy Resolution may be continued on the reverse side of this form if nacessary and it should be signed by the Che*rman of
the Meating OR by a Director OR by the Secretary of the Companfy whose position should ba stated under his name.

NOTES:

(2} This copy Rasolution is required to be filed with the registrar of companies within 16 CAYS after it has been passed and ean'be

sentto Jordan &Sons Ltd, forthat purpose,



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2005619

| hereby certify that

NISAWAY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BIBBY DISTRIBUTION SERVICES (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 22 JULY 1987

? 9. 'Rowg
MRS P.A. ROWLEY

an authorised officer

HCODBB
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BIBBY DISTRIBUTICN SERVICES (HOLDINGS) LIMITED

Meeting of Directors held at 9.30 am on Friday 9 December 1988 at 401
Norwich House Water Street Liverpool L2 M

Present: S P Sherrard (In the chair)
A M Thomas "

IT WAS RESOLVED that the authorised share cepital of the Company be hereby

increased from £1,000 to £4,000,000.00 by the creation of 3,999,000 ordinary °
shares of #£1 each ranking pari passu in a}1»respeots‘w1th the existing 2

ordinary Shares in the Company

R
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Pleass do not
write In
this margin,

Pleass complets
logibly, preferably
In black type, or
bold block lettering

* Insort full name
of company

§ the copy must be
printed or in some

other torm spproved

by the ragistror

t deolote as
approprlate

PRHTED AND SUPPLIED BY

Jordans
LOMDAN & SGNS LIMITID
JOHRDAN HOUSE
BAUNEWICK PLACE
IEONDON N1 8EE
ELEPHONE 01 241 3030
IELEX HRW

Yty iy A
[Tl

COMPANIES FORM No. 123

* Notice of increase
in nominzl capital

Pursuant to section 123 of the Cornpanies Act 1985

To the Registrer of Companles For official use  Corpany number
| el diontihs el

[ I I 2.008G! 9
[ L ]

Name of company

. BIBRY DISTRIGUTION _SERVICES _(Holpiugs) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _ AT _DECEMRER, 198 € _the nominal capital of the company has been
increased by £ 3,349 ! Q00 beyond the registered capital of £ | , Q00

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be Issued are as follow:

RANKING PARL PASSU N ALL RESPECTS WiTH TWE
EXSTIN O\QD\MHRY SHARES N TTHE COM\“HN\/.

Please tick here if
continued overleaf

Nssiskans
Signed /| [Birecter][Secretarylt Date 3y || l‘&?{
&.—’Pﬂ' -r‘ I .
Presentor’s name address snd For official Use
reference (if any): N TR General Section Post room

MR N. I AUSoe?
Lol NorwicH House

WATEY. STREET
LVERPOOL [28UW




¥0.,2005619

THE COMPANIES ACT 1985

PRIVATE, COMPANY LIMITED BY SHARES

SPEGCIAL RESOLUTION
of
BIBBY DISTRIBUTION (SERVICES) HOLDINGS LIMITED

.y Passed 27th March 1992

At an EXTRAORDINARY GENERAL MERTING of the sbove Coumpany
duly convened and held on 27th March, 1992, at Park Farm
Road, Foxhill Industrial Park, Normanby, Nr. Secunthorpe at

12.00pm, the following resolution was duly passed as &
SPECIAL RESOLUTION:

'SPECIAL RESOLUTION

Incerease of Nomipal Share Capital

That the nominal share capital of the company be increased
from £4,000,000 to £6,000,000 by the creation of 2,000,000
Redeemable Cumulative Preference Shares of £1 each, such
shares having the right to be paid out of the profits of
the company & cumulabive dividend at a rate to be determined
.. by the directors of the company per annum on the capital for
the time being paid up, in priority to any payment to the
holders of any other class of shares, having no other rights
to partirlipate in the profits of the company whatsoever and
carrying the/?ight to one vobe per share.

-
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Fleasa do ot
B Wf“e, fn
this margin

Plaase completa
laglb!v. proferably
in black type, or
bold block letiering

* Insert full name
of company

§ tha copy must be
printed or in some

COMPANIES FORM No, 123

Notice of increase
" in nominal capital

Purguant to section i23 of the Companies Act 1985

To tha Registrar of Companles ~ Forofficiaiuse  Company number

20056194

Name of company

I+ BIRRY DISTRIRLTION SERUICES gHg LOINGS) LAMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ZTe MBRCEW | AR472.  the nominal capital of the company has been

]
increased by £4-,000, 00O __ beyond tha ragistered capital of £ 4,000,000,

A, copy of the resolution authorising the increase is attached.§

other form approved 1he conditions {eg. voting rights, dividend rights, winding-up rights atc.) subject to which the new

by the registrar .,

shares héve been or are to be issued are as follow: .
& such shares having tne

right to be paid out of the profits of the corpany a cumulative
dividend at a rate to be debtermined by the directors of the
company per annum on the capital for the time being paid up,

in priority to any payment to the holders of any other class of
shares, having no other rights to participate in the profits of
the company whatsoever and carrying the right to one vote per
share.

t dolete o5
appropriote

PRINIED AND SUPMIED BY

JORAdANS
JORDAN & BOHB LIMTED
JOADAN HOUSE
anuruuw-cu PLACE
‘uumconz m 253302
fELLN

"I!

Y el
L

Please tick here if

continued overleaf

Signed ///% ‘ [DirectorWDate 223,42,

Presentor's name address and For official Use

referance (if any): NT'R Goneral Section Post raom .ﬁ;‘_’gﬂousﬁ
MR N L.T. ALLSoPP ow\?h %2
Lot , NORLIIHCH House, 03 nPR 18

LUATER. STREET,
_\UERFPOO\

L gUW




