COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Ptqtase donot *  Pursuant to section 12(3) of the Companies Acl 1985
write 1n
thig margin

To the Registrar of Companies For official use  For official use
Plsase compiete o ey e e oy
lrglbly, preferably | [ i 2N et
In black tvpe, or C A a2 2= < 7 < |

baold block lettering  Name of company

vinsert full name " KENTLAKE LIMITED

of company

I, MICHAEL JOHN HOPE, signing on behalf of London Law Secretarial Limited
of 84 Temple Chambers,

Temple Avenue,
London EC4Y OHP

do solemnly and singerely declare wat1 am a person named as secretary of the company in the stalement
delivered to th2 registiar under seclion 10{2) and that all the requirements of the ahbove Act in respect of

the regisiration of the above company and of matters precedent and incidenlal to it have been complied wilh,
And | make this solemn declaration conscientiously believing the same to be true and by vitue of the
provisions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Oeclarant to sign below
Temple Avenus,
in the City ol London. M-D. H‘}&

the __35th_ _ gayor MY T

One thousand nine hundred and ninety

before me /X""‘A/ "”')\ T

A Commissioner lor Oaths/ e

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

for official use

The London Law Agency Limited New Companies Section Posl room
84 Temple Chambers,
Temple Avenue,

London, EC4Y OHP
Telephone 01-353 9471
Telex: 23553

Th& LOﬂdﬂn LaW AQBHBV LI nl “Ed Cormpany Registralion Agents, Printers and Publishes
THE LAV SECES TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAYOHP  Tel: 01-353 9471 (10 fines;




g COMPANIES FORM No. 10

Statement of first directors
and secretary and internasd
situation of registered oifice

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies "
Fleass comgplete For officlal use

legibly, preferably
in black type, or
bold block lettering

MName of company

*insert full rame

of company " KENTLAKE LIKITED

The intended sltuation of the registerad coffice of tha company on incorporation is as slated helow

84 Temple Chambers,
Temple Avenue,
LONDON

Pestcode

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

The London Law Agency Limited,
84 Temple Chambers,
Temple Avenue,

LONDON | Posteod E HP
osteode Ca4Y 0

Number of continuation sheets attached {see note 1) ! ’ l

Preseniors name, address and
reference (If any):

For official use

The L.ondon Law Agency Limited General Section Post room
84 Temple Chambars,
Temple Avenue,

London, ECAY OHP
Telephone: 01-353 9471
Telex: 23553

@ The I.Ol'ldﬂl'i LaW Agell CY Limited Company Reglistration Agants, Printers and Publishers

T Saanad ™ TEMPILE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tek 013539471 (10 lines)
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Flaase o nol

The name(s) and particulars of the person who is, or the persons whig are, 1o be the first direc!or or
directors of Ihe company (note 2) are as folows: aagn
m—m—-_
Name (note 3) London Law Services Limited Business octupation
Limited Company
Previous name(s} (note 3) None Natwnality
Address (note 4) 84 Temple Chambers English Registered

Temple Avenue Date of birth {(where applicable)

LONDON | Postcode ECAY OHF~ {(note €)

Other directorships + None 4 enter paniculars
of nther
directorships
held or previously
held {see nole 5}
itthis space is
insufficient use &
continuation shaet,

4’ »

| consent to act as dlre;tﬁr 0O /Iﬁe ccmpany named on page 1

Signalture i ”: ‘.7 (Authorised Signatory)  Date  1st May 1990

The name(s) and particulars of the person who s, or the persons who are, to he the first secretary, or joint
gecretaries, of the company are as follows:
Pleass complote

Name (notes 3 & 7) legibly, prefarably
in black type, or

Law Se ial Limi
L.ondon cretarial Limited bold block letterin;

Previous name(s) {note 3) None
Address (notes 4 & 7)

84 Temple Chambers
Tempie Avenue
L.ondan

Postcode EC4Y OHP

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

e :’." -
~o#

{Autharised Signatory} Date 1st May 1990

[~ e L T

Signature

Agents for and on behalf of the Company
The London Law Agency Limited
f“ ;:h‘ :’ ]

= "®  Date 1st May 1990

Signature of agent on behalf of subscribers
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(A)

THE COMPANIES ACT 1985

.
o

THE COMPANIES ACT 1989

At e e v e

A PRIVATE COMPANY LIMITED BY SHARES 2> <25 1 3)

A S S S S i

MEMORANDUM OF ASSOCIATION
OF
KENTLAKE L.INITED

The Company's name is "KENTLAKE LIMITED".
The Company's Registered Office is to be situated in England and Nales.
The Company's objects are:— -

To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers, exporters,
merchants, factors and shippers of and wholesale and retail dealers in
goods, wares, produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents for and to enter
into agreements and arrangements of all kinds on behalf of such
persons, firms or companies as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or otherwise, any
such agreements and the payments due thereunder and any property the
subject thereof, to carry on all or any of the businesses of mail order
specialists, credit and discount traders, cash and carry traders,
manufacturers' agents, commission and general agents, brokers, factors,
warehousemen, and agents in respect of raw and manufactured goods, of
all kinds, and general railway, shipping and forwarding agents and
transport contractors; to create, establish, build up, and maintain an
organisation for the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products,
merchandise, goods, wares, a&ahd commodities dealt in or services
rendered by any persons, firms or companies, and to participate in,
undertake, perform, and carry out all kinds of commercial, trading and
financial operations and all or any of the operations ordinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists, and financiers, either on
the Company's own account or otherwise; and to open and establish
shops, stalls, stores, markets and depots for the sale, collection and
distribution of the goods dealt in by the Company.

Presented By : THE LONDON LAW AGENCY LIMITER
TEMPLE CHAMBERS, TEMPLE AVE, LONDON EC4Y OHP Our Ref @ 21721
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(B} To carry on any other trade or business which may seem io the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Ciause (A) hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

() To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
OE or in connection with the Compeny's business or any branch or depariment
thereof.

(D) To erect, construct, lay down, enlarge, aller and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, 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.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and all or any of the
uncal led capital for the time being of the Company, and to issue at par or
at a premium or discount, aad for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemabie or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To isste and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amourit of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G) To receive money on deposit or Toan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by koth such methods, the performance of the chiigations and
the payment of the wapital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any campany, firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company's Holding or Subsidiary company or otherwise associated with the
Company in business.
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(1) To establish and maintain or procure the estabiishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, a!lowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or funds calculated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Company, or of any company which is for the time being the Company's
Holding or Subsidiary company and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

{J) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not imnediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(L) To pay for any property or rights acquired by the Company, either
in cash or fully or part!y 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 shich 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.

M) 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 of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, wvoting or
otherwise, or in dsbentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and general ly on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and held, sell,
deal with or dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.
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(0} To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Compony or the
promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or interests ot this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

{P) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant 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 the undertakirg and all or any of the property and assets for
the time being of the Company for such consideration as the Company may
think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such olher company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or bﬁ partnership, or
any arrangement of the nature of partnership, or in any other manner.

(3) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(1) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, 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.

(1) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Cowpany or the Company's
Holding company or for the purpose of reducing or discharging any liability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

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

(W) To do all such things as are incidental or conducive to the above
objects or any of them.



And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or tl)':e name of the
Company and the provisjons of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

4, The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shates of
£1 each.
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We, the Subscrikers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to lake the number
of Shares shown opposite our respective names.

Humber of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber

For and on behalf of
LONDON AW SERVICES LIMITED, One
Temple Chambers,

Temple Avenue, J
London ECHY OHP. M

For and on behalf of

%ONDON %ﬁw SECRETARIAL LIMITED, One
emp le Chambars, .
[emple AEen;JIe,H g ‘T‘Ha]{n
ondon EC4Y OHP.
?
Total Shares taken Two

Dated the 1st day of May, 1990.

Witness to the above Signatures:-

COLIN A LAY, <
Temp fe Chambers,

Temp le Avenue,
London ECAY QHP.



THE COMPANIES ACT 1985
MAD
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF
KENTLAKE LIMITED

PREL IMINARY

7. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Takle A
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manmner as they thirk fit.

{B) The Directors are generally and unconditional ly authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed Dby
the Company irn General Meeting.

(C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require refevant securities to be
al lotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not appl{ to any allotment of equity
securities {as defined in Section 94 of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presentiy
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
(whether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all wmoneys

presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.
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GENERAL. MEET INGS

h. A notice convening a General Meeting shall in the case of special
business specify the general nature of the business to be transacted; and
Clause 38 of Table A shall be modified accordingly.

5. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the eaccounts, balance sheets, and the reportis of the
Directors and Auditors, the election of Directors in the place of those
Ketiring and the appointment of, and the fixing of the remuneration of, the
udi tors.

6. Clause 41 of Table A shall be read and construed as if the last
sentence ended with 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".

D IRECTORS

7. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as there is a sole Director, he may exercise ali the powers
and authorities vested in the Directors by these Articles or Table A; and
Clause 89 of Table A shall be modified accordingly.

8. If the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shal | not apply to
any Permanent Director.

g. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, sand uncalled
capital, or any part thereof, and to issue Debentures, Debenture Steck, and
other Securities whether outright or as security for any debt, |iabil ity or
obligation of the Company or of any third party.

10. A Director may vote as a Director on any resolution concerning 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 estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Table A shall be
modified accordingly.

INDEMNITY

1. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shall be entitied to be indemnified out of the
assets of the Company against aill losses or liabilities incurred by him in
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it is a fully paid Share; and Clause 24 of Table A
shall be modified accordingly.
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MAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of

[LONDON LAW SERVICES LIMITED,
Temple Chanbers,

Temple Avenue,
London ECHY OHP. o4

For and on behalf of

LONDON LAW SECRETARIAL LIMITED,
Tenple Chanbers,

Tempie Avenue,

London EC4Y OHP.

& m!’m
—

Dated the Ist day of May, 1930.

Witness to the above Signatures:-

- &
Ll A f
(/
COLEN A LAY,
Tenple Chanbers,

Temple Avenue,
London EC4Y OHP.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2505731

| hereby certify that

KENTLAKE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Cempany is limited,

Given under my hand at the Companies Registration Office,

Cardiff the 24 MAY 1990

24 g
e Ol

an authorised officer

HCO078
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COMPANY LIMITED BY SHARED

et L TS S HE

WRITTEN SPECIAL RESOLUTTON OF MEMBERS oF
RENTLAKE LIMITED

{Passed ©n ,/(_’]ij :; “)“2(:5 1990}

i 0 e

The following rescolution was duly passed as d gpecial resolution in writing
of the Company signed by each Member who would have been entitled to voue
upon it if it had been proposed at a ganeral moeting at wlhich he was
present, pursuant to Regulatisn 53 of Table A to gﬁa Schedule to the
Companies (Table A to F) Regulationeg 1985 (as amended) incorporated inte
the Gompany's Avticles of Association:

SPECIAL RESOLUTION -
-

THAT the name of the company be changed to "BET CATERING SERVICES
LIMITED".

P o
sl e/ R
Ly (..__k >,¢4/ /’% {
SECRETARY, s

Date: QQ/‘T/{?O
Ji N

1 -

l CU:\\‘“ :J‘l!‘:\:‘.“l‘lw Y ;‘ 13
{2 1JUL1990 P‘
hi , zal

orbasie

HLES] 3.



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2505731

| hereby certify that

KENTLAKE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BET CATERING SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 71 JULY 1980

Y fore
M. B

1U8E

an autho rised officer

HCDOER
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Ennblngk type, or
bold bloek lottering

* Insert full name
of company

Important

The accounting
ra‘drence date to
be entered along-
tide should bs
completed as in the
following examples;

5 Aprll
Day  Month

30 Juna
Day  Month

|3IO T6-6|

31 December
Dsy  Month

1 Delete a3
appropriate

LTRSS TEMPLE CHAMBERS, TEMPLE AVENUE,LONDON, EC4Y OHP  Tel; 01-853 9471 (16 lines)

COMPAMIES FOBM No, 224

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

Pursuant tc section 224 of the Companiss Act 1985

To the Registrar of Companies For official use
B

L o vl o ooh e wd

Name of company

Company 1unnber

2505731

*  KENTLAKE LIMITED

gives notice that the date on which the company’s accounting reference pariod Is to be traated as

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

Day Month

311 00 13

Signed

[Pimeaver]{Secretary]t Date /(42 gu.% (470

Presentc: s name address and

reference (if any): For official Use

Ganeral Section
Waltons & Morse
Plantation House
31-35 Fenchuxch Street
London EC3M 3KN

NLE/5012198/NDT

Post room

&

LY

AT e,

The Lﬂndﬂn I.aW Agﬁﬂcv Limitﬁd Corapany Roglstration Agents, Priaters and Publishers

TR e e el
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write in
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‘Intert {utl name
of gempany

1+The copy mus?t be
printad o In scme
ather form approvad
by the ragistrar

Slraurt Dienctor,
Socatary,
Admanistnator,
Administrative
Receiver o, Roceiver
{Scotland) as
ppropriate

il i § e Stk Vet

COMPANIES FOBM No. 123

Motice ofincrease
in nominal capital

Pursuamt to section 123 of the Companies Act 18385

To the Registrar of Companies For official use  Company number
el Al Sl
P11l 2505731

Name of company
BET CATERING SERVIICES LIMITED

*

gives notice In accordance with section 123 of the above Act that by resolution of the company
dated__rd September 1950

the nominal capital of the company has been

increased by £ 99,900 beyond the registered capital of £
A copy of the resolution authorising the increase is attached.t

The conditions (e.g. voting rights, dividend sights, winding-up rights Atc.) subject to which the new
shares have been or are to be issued are as follows: »

Elsase see new Axticles of Associat:}on

Please tick here if
continued overleaf

Signed WDGS@H&‘(EOH§ SEcRETARY Date 2 /? /Q'O }

Presentor's name, address and For official use
reference (if any).

Genera! section Post room

Waltons & Morse
Plantation House
31-35 Fenchurch Street COMPANIES HOUSE

London EC3M 38N 1S ?$ EP 1999

i
Y wa
- L T TR

NLE/5012198/NDT M 11

m The Solicitors’ Lawe Shationary Socisty plc, 24 Gray's lnn Road, London WC1X 8HR 1'9?‘7 Editian
87 BM |
. 1807157
Companies G123 *

3
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Company Mo: 2935731

THE COMPARIXS ACTS 1985 — 1989

COUPANY LIMITED BY SHARES

WRITTEM SPECIYAL RESCOCLUTIONS OF MEMBERS QF
BET CATERING SERVICES LIMITED

{Passed on Egrzl 5534y§f§n£;971990)

The following resolutions were duly passed as special resclutions in
writing of the Company signed by each Mesber who would have been entitled
to vote upon them Lif they had been proposed at a general meeting at which
he was present, pursuant to Regulation 53 of Table A to the Schedule to the
Companies (Table A to F) Regulations 1985 (as amended) incorporated into
the Company’s Articles of Association:

SPECIAL RESOLUTIONS

(1) THAT the provisions of the Memorandum of Association relating o the
objects of the Company be amended by the deletion of clause 3(A) and
by the substitution therefor of the clause numbered 3(A) contained in
the printed document attached hereto and for the purposes of
ldentification marked "A" and signed by a Director.

2. (&) THAT the authorised share capital of the Company be increased
to E100,000 by the creation of an additional 93,900 Shares
of £1 each having the respective rights and privileges and being
sulrject to the respective restrictions set out in the new
Articles of Assoclation of the Company to be adopted pursuant to
paragraph (B} of this Resolution.

{B) THAT the regulations contained in the printed document attached
here~» and for the purposes of identification marked "B" and
signed by a Director be and axe hereby approved and adopted as
the Articles of Association of the Company in substitution forx
and to the exclasion of all the existing Articles thereof.

Secretary

=7

Date: g /e TEDPANIES HOUSE
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To carry on all or any of the business of caterers and refreshmant
contractoxrs [and, inm particulax, {but not by way of limitation) to
provide coaprehensive industrial catering services of all kinds to
businesses, government departments, local authoritiea, health authorities
factories, hospitals, stores, private and public associatjions,

offices and all establishments of a similar nature), to carry on business
as proprietors of restaurants, cafes, sandwich bars, shops, kiosks,
hotels, motels, casinos, clubs, and discotheques, fastfood and take away
establishments, licensed victuallers, distributors of, and dealers in
cooked, uncooked, prepacked, and prepared foods, meats, preserves,
provisions and comestibles of all kinds, ice-creams, wines, spirits,
beer, soft drinks, beverages, cigars, cigarettes, tobacco, £fruit, flowars
and other table decorationsg, and articles of all kinds, manuwfacturers,
wholegalers and retailers of catering equipment, and requisites of every
descriptien, bakers, pastrycocks, confectioners, grocers and provision
merchants, proprietors of halls, conference and exhibit:ion centres,

and places of amusement and entertainment, caterers for public and
private amusements; to provide mobile catering services of all kindg and

generally to do all things ancillary to the above.
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THE CONPANIES ACT 1589

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -

BET CATERING SERVICES LINITED
(adopted by Special Resolution passed on 3rd September 1990)

PRELIMINARY

1. A. The Regulations set out in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 (as amended} (such 7Table
being hereinafter ¢alled "Table A"} shall apply to the Company, save
in so far as they are excluded or varied hereby. The Clauses of Tabla
A numbered %, 35, 46, 64, 73 to 81 inclusive, 104 and 118 shall not
apply to the Company and in lieuw thereof and in addition to the
remaining Clauses of Table A the following shall be the Regulations cof
the Company.

B. In these Articles: "The Agreement"” shall mean an Agreement dated
3rd September 1990 between Rezayat America Incorporated, BET
Developments Limited, the Company and BET Public ULimited Company.

SHARE CAPITAL AND SHARES

2. The ghare capital of the Company at the date of the adoption of these
Articles is £100,000 divided into 100,000 Ordinary Shares of £1 each. The
said shares, when issued and registered in the respective names appearing
below, shall be divided into two c¢lasses as follows:-

Digtingtive

Number of Numbers (all

Shares inclusive) Holder Clags of Shares
75,000 1-75,000 BET Developments Limited B Shares
25,000 75,001~100,000 Rezayat America Incorporated A shares

The sald classes shall have attached thereto the special rights and
privileges with regard to the appointment and removal of Directoxrs but for
all other purpoges shall be identical Ordinary Shares and shall rank
equally with each other accordingly.

3. The Directors are authorised in accordance with Section B of the

Companies Act 1985 to allot the shares referred to in Article 2 above (ox
those thereof which are for the time being unissued) to the persons an
the amounts specified in Article 2 provided that the maximum amount of

6.




re.evant securities which may be allotted purspant to rais aathori:y #4'<
not exceed £100,000. Tms authority shall continue until tha Ilac Dacenbe.
1990 and to the extent that it ham net been exercised by that date shall
then gxprre. Mo fyrther or other authority under the said Section is
hereby conferred. Sections 89(1) and 90 of the Companies Act 1985 shall
not apply to allotments of equity securities made in aceordance with the
fareqgoing authority.

. The Company does not have power to issue share warrants to bearer.

TRANSFER OF SHARRES

5. Ne Shareholder holding shares of any clase shall be entitled to
transfer any share in that class unless he transfers at the same time and
to the same transferee all the remaining shares of that class,

6. All of the shares of one class may be transferred by a Shareholder by
way of an Exempted Transfer. For the purposes hereof an Exempted 7Transfer
means a transfer to an Associated Company of the transferor and & company
shall be deemed to be an Associated Company of another company if (i) it is
that other’'s subsidiary (as defined in Section 144 Companies Act 1989 ox
any statutory modification or re-enactment thereof) or if that other
company Ls the first company‘s subsidlary {(as so defined) or if hoth are
subsidliaries {as so defined) of the same body corporate, or (ii) both
companies are ultimately owned or controlled directly or indirectly 'oy the
sama persons.

7. In this paragraph the expressions "Principal” and "Holder" mean in
relation to the "A" Shares, Rezayat America Incorporated and the member for
the time being holding the "A" Shares respectively and in relation to the
*B" Shares, BET Developments Limited and the member for the time being
holding the "B" Shares respectively. If the Holder ceases to bhe an
Associated Company of the Principal 1t will immediately notify the Company
thereof and may, subject to the provisions of this Article, transfer the
shares to the Prineipal or another company which is an Asscociated Company
of the Principal and any such transfer will be deemed to be an Exempted
Transfer in accordance with Article 6. 1If no such transfer is presented to
the Company for registration within one month after the Board has become
aware (whether by such notice or otherwise) of such cessation of
association it shall notify the Holder and the other member that the Shares
are required to be transferred. Upon such notification being given the
Holder will be deemed to have given at the same time a Transfer Notice
under Article 8. The provisions of Article B and Articles 9 to 15 will
then apply save that Article 10 will not apply. A Transfar Notice deemed
to be glven under this Article will be irrevocable.

6. Any Shareholder desiring to transfer (othexr than by way of an Exempted
Transfer) its shares in the Company ({"the Proposed Transferor”) shall give
notice in writing ("a Transfer Notice") of such desire to the other
Shareholder ("the Proposed Transferee"). A Transfer Notjce shall
conatitute an offer te sell such shares to the Proposed Transferee at the
falr value to be determined as herelnafter specified (hereinafter referred
to as "the Prescribed Price"}.

9. Wwithin 30 days of the giving or deemed giving of a Transfer Notice the

shareholders shall endeavour to agree the Prescribed Price of the Shares
the subject of a Transfer Notice (the Prescribed Price being for this

7.




purpose the open marke: value tharecof at the date of the Transfer Motice on
the basis of a sale (not being &z forced sale) between a willing buyer and
wrlling seller and disregarding the fact that thae shareholding reprasents

4 minority or majority or conrrolling interest in the Company, as the case
may be}. In the event of failure by the Sharshelders to agree the
Prescribed Price within such time limit then thz auditors of each of the
Shareholders shall seek to agree the Prescribed Price ©f tha ahaxem on the
game basis within the next ensuing 30 days. 1In the avant that the auditos
of each of the Shareholders shall fail to agree the Prescribed Pxice within
such time limit then the matter shall bhe referred to an independent firm of
Chartered Accountants agreed by the Shareholders, or falling agreement
within 21 days, appointed by the President for the time being of the
Institute of Chartered Accountants in England and Wales, which sghall
determine the Prescribed Price of the shares on the same basis. In
determining such Prescribed Price the independent fiym shall act as expext
not ag arbitrator, and its certificate shall be conclusive, final and
binding on the Shareholders and the Company.

10. A Tranefer Notice once given or deemed to be given shall not be
revocable except

(L) with the consent of the Proposed Transferee or

{1i} within seven days of notice of the Prescribed Drice being
recelved by the Proposed Transferor.

1f after having revoked a Transfer Notice as aforesaid the Proposed
Transferor shall subsequently propose to transfer any shares then the
proviglons of these Articles shall also apply te that proposed transfer.

11. If the offer made pursuant to the Transfer Notice shall be accepted
within 28 days after the date of serxvice of such Transfer Notice or the
date on which the Prescribed Price is determined, whichever is the later,
the Proposed Transferor shall be bound upen the Prescribed Price being paid
as hereinafter mentioned to transfer the shares to the Proposed

Transferece.

12, If in any case the Propoged Transferor refuses or neglects on tender
of the Prescribed Price to transfer any share which he has become bhound to
transfer as aforesaid, the Propesed Transferee shall be deemed to have been
appointed as his attorney with full power to execute complete and deliver
in the name and on behalf ot the Proposed Transferor a transfer of the
shares to himself or his nominee and the Proposed Transferee may pay into a
bank account of the Company the Prescribed Price and thereupon he shall be
deemed to have obtained a good receipt ln respect of such payment and the
Proposed Transferee may thereupon insist upon his name (or the name of any
such nominee as aforesald) being entered in the register of members as the
holder by transfer of the shares purchased by him.,

13. The Company shall hold any money paid into any bank account in its
name pursuant to Article 12 hereof upon trust for the Proposed
Transferor.

14. If the shares comprised in a Transfer Notice are not acquired by the
Proposed Transferee the same may be transferred aftexr the expiration of the
said period of 28 days, but not later than six months thereafter, to any
person approved by the Board at a price not less than the Prescribed Price.
If such shayes shall not have been transferred at the end of such six month

8.




pariod, the provis.ons of these Articles shail again apply thersto,

15. The Diracteors shall refuse to register aany transfer of a shara which
1% pot made in accordance with the above provisions,

NOTICE OF GENERAL MEETINGS

16, In Clausme 38 of Table A the wordg "or a resolution appointing a pexson
as a director” shall be deemed to be omitted and the words "in the case of
special business" shall be deemed to be inserted immediately before the
words "the general nature of the business to be tyransacted".

PROCEEDINGS AT GENERAL MEETING

17. All buriness shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception nf declaring a dividend, the
consiueration of the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

18, At the end of Regulation 41 of Table A the fellowing words shall be
deemed to be added, namely:

*and if at the adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for the meeting, the meeting shall be
disgsolved”.

19. At any General Meeting a resolution put te the vote of the meeting
shall be decided on & show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:-

(2) by the Chairman; or

(b} by at least ocne Kenmber present in person or by proxy.

20. B corporation which is a Member of the Company and which is
represented at a meeting of the Company or of any class of Members of the
Company by a duly authorised representative pursuant to Section 1375 of the

Companies Act 1985 shall be deemed to be present in persen at that
meeting.

DXRECTORS

21, The number ot Directors shall not be less than two noxr more than
geven.

22, None of the provisions of Section 293 of the Companies Act 1985 shall
apply to the Company.

23. A Director need not be a Member of the Company, brt shall be entitled

9.




to attend and speak At Generil Heetings.

Z4. The holders for the time pexng of the A and ¥ Shares raspest lvaly
shall in each case be entitled to appoint up to three Directors of the
Corpany (hereinafter respectively called ‘A* and “B* Directors) &nd to
remove any such appointee, and if from any cause any person ag appointed as
a Director shall cease to hold office as such, the holder er holders for
the time being of the class of shares by the holder or holders of which he
was appointed shall be entitled to appoint another person to be a Director
in his place. Aany such appointment or removal shall be made by notice in
writing signed by the holder for the time being of all the issuzd shares of
the class concerned or (if such shares are held by more than one pexson) by
the holder or holders for the time being of a majority of such shares. The
holders for the time being of the A and B Shares respectively shall ba
entitled by notice in writing to the Company to designate any of the
Directors (up to a maximum of two each) holding office at the date of the
adoption of this Article as their rospective appeintees for the purposes of
this Article.

25. The Directors shall have power to appoint one person to be an
additional birector of the Company who may act as chief executive of the
Company (or to £ill any ecasual vacancy in guch off . e) but so that the
total number of Directers shall not exceed the maxipum number fixed as
hereinbefore provided.

DISQUALIFICATION OF DIRECT S

26. The office of a Director shall be vacated if the Director:-

(a) becomes bankrupt or has a receiving order made against him or makes
any arrangement or composition with his creditors generally; ox

{b) becomes prohibited from being a Director by reason of any order made
under the Company Directors Disqualification Act 1986 or hecomes
prohibited by law from being a Director; or

{c) becomes a patient within the meaning of Section 94(2) of the Mental
Health Act 1983 or any statutory modification or re-enactment thereof;
or

{d) resigns his office by notice in writing to the Company; or

(2) is removed or ceases to be a Director pursuant to Article 24.

PROCEEDINGS OF DIRECTORS

27. In Regulation 91 of Table A the words "who shall be a ‘B Director”
shall be deemed to be inserted after the words "one of thelr number® in
both places whare they occur.

28. Provided that a Director declares his interest in a contract or

transaction or arrangement or proposed contract or transaction ox
arrangement with the Company in manner provided by Section 317 of the

10.
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Companies Act 1989 he shall be counted 1n the guorum at any masting of
Directors at which the same is considered and zhall be entitled to vota ag
A Rurector in respect thereof. Clauses 94 te 97 inclusive of Table A shall
pe deemad to pe modified accordingly.

23, At all times the aggregate number of votes to which YB“ Directors
{including their alterpates) are entitled at any Board meeting (exclusive
of the chairman’s casting vote} shall be esqual to the aggregate number of
votes to which the remaining Directors (including their alternates) are
entitled and Clause 88 of Table A shall be deemed to be modified
accordingly.

30. In the case of an equality of votes at any meeting of the Boird or of
the Shareholders of the Company on a resoluti=n concerning any matter other
than theose specified or referred to in Clauses 7.1 or 7.2 of the Agreement
the chairman of the meeting who shall be a "B'" Director shall be entitled
to a second or casting vote and Clauses 42, 50 and 88 of Table A shall be
deared to be modified accordingly.

DIVIDENDS AND RESERVE

31. The Directors may, before recommending any dividend, set aside out of
the profits of the Company available for distribution such sums as they
think proper as a reserve or reserves vwhich shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company avallable for distribution may be properly applied, and pending
such application may, at the like discretion, elther be employed in the
business of the Company or be jnvested in such investments as the Directors
may from time to time think fit. The Directors may also without placing
the same to reserve carry forward any profits of the Company available for
distribution which they way think prudent not to divide.

32. BExcept as otherwise provided by the rights attached to any shares, all
dividends shall be declared and paid according to the amounts paid up on
the shares on which the dividend is paid.

INDEMNITY

33. Every Director or other officer of the Conmpany shall be entitled to 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 727 of the
Companies Act 1985 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
execation of the duties of his office or in relation thereto. This Article
shall only have effect insofar as its provislons are not avoided by Section
310 of the Companies Act 1985,

NLE114 11.




THE COMPIRIES AT 1983
ARD
THE COWPANIES ACT 198%

A PRIVAIE COMPANY LIMITED BY SHARES

MEHORANDUM OF ASSOCIATION

OF

BET CATERING SERVICES LIMITED

1. ™ The Company’s name is "SET CATERING SERVICES LIMITED"

2. The Company’s Registered Office is to be situated in England and
Wales.

Wk

3. The Company’s objects are:-

(A} To carry on all or any of the business of caterers and refreshment
contractors (and, in particular, (but not by way of limitation) to pxovide
comprehensive industrial catering services of all kinds to birsinesses,
government departments, local authorities, health authorities, factories,
hospitals, stores, private and public associations, offices and all
egtablishments of a similar nature), to carry on business as proprietors of
restaurants, cafes, randwich bars, sheps, kiosks, hotels, motels, casinos,
clubs, and discotheques, fastfooed and take away establishments, licensed
victuallers, distributors of, and dealers in cooked, uncooked, prepacked,
and prepared foods, wgeats, preserves, provisions and comestibles of all
kinds, ice-~creams, wines, spirits, beer, soft drinks, beverages, cigars,
cigarettes, tobacco, fruit, flowers and othexr table deceorations, and
articles of all kinds, manufacturers, wholesalers and retailers of catering
equipment, and requisites of every description, bakexs, pastrycooks,
confectlioners, grocers and provision merchants, proprietors of halls,
conference and exhibition centres, and places of amusenent: and
entertainment, caterers for public and private amusements; to provide
mobile catering services of all kinds and generally to do all things
ancillary to the above.

(B) To carxy on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects
specified in Sub-Clause (A) hereof oxr calculated directly or indirectly tw
enhance the value of or render profitable any of the property or rights of
the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or in

The name of the Company was changed by a Special Resolution passed
2Gth July 1990

R

Clause 3(A) was adopted by a Special Resolution passed 3rd September
1990




cernection with the Cospany*s busiress of any branch or department
thersof.

{5y To erect, construact, lay down, enlarge, alter and maintain any roads,
Caiiways, hrazweys, sidings, bLridges, reservoirs, shops, stores factorigs,
Busldings, works, plant ard machinery necessapy or copvenient for the
Company’s business, and ro contribute to or subsidisae f£he erection,
construction and maintenance of any of the above.

(E)}) To horrow or ralse or secure the payment of money in such manner as
the Company shall think fitr for the purposes of or in connection with the
Company’s busineas, and for the purposes of or in connection with the
porrowing or raising of money by the Company Lo become a member of any
building society.

{(F) PFor the purposes of or in connection with the business of the Company
tc mortgage and charge the undertaking and all or any of the real aud
personal, property and assets, present and future, and all oxr any of the
uncalled capital for the time being of the Company, and to issue at par or
at 2 premium oy discount, and for such consideration and with and subject
to guch rights, pcwers, privileges and conditions as may be thought fit,
debrntures or debenture stock, either permanent or redsamable or repayable,
-n¢t collaterally or further to secure any securities of the Company by a
trust deed or other assurances, To issve and deposit any securities which
the Company has power to ls=sue by way of mortgage Lo secure any sum less
than the nominal amount of guch securities, and also by wyy of security for
the performance of any contracts or obligations of the Company ox of its
customers or other persons or corporations having dealings with the
Company, or Ln whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms z) the Company may
approve.

{H} To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving any
consideration or advantage direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with ov
pursuant to the attalinment of the objects herein stated to guarantee sither
by personal covenant or by moxtgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such metheds, the performance of the osbligations and
the payment of the capital or principal {(together with any premium} of and
dividends <x interest on any debenture, stocks, shares of other securities
of any company, firm or person and in paxticular (but without limiting the
generality of the foregoing) any company which is for the time being the
Company’s Holding or Subsidiary company r otherwise asscciated with the
Company in business.

{I) To establish and maintaln or preccure the establishment and maintenance
of any non-—-contributory or contributory penslion or superannuation funds for
the benefit of, and givz or procure the gliving of dorntions, gratuities,
pensicns, allowances, or emoluments to any persons who are or were at any
time in the employment or service of the Company, or of any company whici
is for the time being the Company’'s Holding or Subsidiary company or
ctherwlse associated with the Company in business or who are or were at any
time Directors or officers of the Company ox of any such other company as
aforesaid and the wives, widows, families and dependants of any such

24



peracss, sad 2150 o establisth amd supsidise oy subwcribe to any
INSLLEUELONS, ASNOCiakions, clubs or funds calculated teo ba for the banwiit
af or o advance tHE interests and well-being <f the Coapaay 2 of any such
other companry as aforesa.d, or of amy such persons &3 aforesaid, and to
make paywents for or towards the insurance of any such persons as
alleresaid, and to subscribe or guarantee momey fox charitable or benevolent
ohijects or for any exhibition or for amy public, general or useful object;
and to establish, set up, support and maintain share purchase schemas or
profit sharing schemes for the benefit of any employees of the Company, or
pf any company which is for the time being the Company*s Holding or
Bubsidiarxy company and o do any of the matters aforesaid either alon» ox
in geniunction with any such other company as aforesaid.

{J) To draw, make, acceovt, endorse, negotiate, discount and execute
promissory nctes, bills of exchange and other negotiable instruments,

(K} To invest and deal with the noneys of the Company not immediately
reguired for the purpuses of jts business in oxr upon such investments or
securities and in such manner as may from time to time be detexmined.

(LY To pay for any property or rights azcquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred ox
defarred or special rights or restrictions in respect of dividend,
ropayment of capital, voting or otherwise, or by any securities which the
Company hae power to iss.s, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

(¥} To accept paymant 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 of any company or
corporation, with or without deferred or preferrad or special rights or
regtrictions in respect of dividend, repayment of capital, voting or
otherwise or in debentures or mertgage debentures or debenture stock,
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 share,
stock or securities so acquired.

(N} To enter into any partnership or joint-purge arrangement or
arrangement for sharing profits, union of interests or co-cperation with
any company flrm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dismose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

{0} To establish or promote or concur in egtablishing or promoting any
okther company whose chjects shall include the acquisition and taking over
of all or any of the assets and 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 acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issuad by
or any other obligations of any such company.

tP) To purchase or ctherwise acquire and undertake all or any part of the
business, property, assets, liabllities and transactions of any person,
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firm or company carryimg om any basimess which this Oospany is avthoriged
bo carcy on ox possessed of property suitable for the parposes of tha
Company, ox sbhich car ba carried enm in conjunction therewith or whizh im
capable of being conductsd so as directly or indirectly to benefit thae
Company .

(2} 7o seli; i~rrove, manage, develop, turn to account, exchange, let n
rent, grant royalty, ehare of profits or otherwise, grant licences,
easements and other rights ip or over, and in any other manner deal with ox
dispose of the undertaking and <ll or any of the property and asgets ior
the time being of the Company for such consideration as the Company may
think fit.

(R} To amalgamcte with any othex wompany whose objectaz are or include
objecte similar tu those of this fompany, whether by sale or purchase {for
fully or partly paid~up shares o¥ otherwise) of the undertaking, subject to
tne liabilities of this or army such other company as aforesaid, with or
withcat winding up, or by sale or Durchaze (for fully or partly paid-up
shares or otherwise) of all or a controlling intevest in the shares oy
stock of this oxr any such other company as atoresaid, or by partnership, oxr
any arrangement of the nature of partnership or in any other manner,

(S5) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(T) To distribute among “he members in specie any property of the Company,
or any proceeds of sale or disposal of any broperty of the Company, but so
that no distribution amounting to a reduction of capital be made excent
with the sanction (Lf any)} for the time being required by law.

(U} To giwve such financial agsistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company’e
Holding company or for the purpose of reducing or discharging any liability
incurred by any pexson for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

(V) To do all or any of the above things in any part of the world, and
eithexr as principals, agentu, trustees, contractors or otherwise, and
either alone or in conjunci:ion with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph cor the name of the
Compariy and the provision of each such paragraph shall, save as aforesaiq,
be carried out in as full and ample a mannexr and construed in as wide a
sense as if each of the paragraphs defined the objects of a <. parate and
distinct company.

4. The liabillity of the Members is limited.

5.¥ The Company’s share cepital is (100 divided into 100 shares of (1
each,

# The authorised share capital of the Company waws increased to £3100,000
by a Special Resolucion passed 3rd September 1990
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We, che Subhecribers to this Nemoranduom of Aasociation, wish to be formed
inko a Comgamy pursvant o this Hemorandum; and wa agpas to take tha nusber
of Shares shown opposite our respective names,

Number of Shares

MAMES AND ADDRESERS OF SUBSCRIKERS taken by each
: Subscriber
LONDON LAW SERVICES LIMITED, One

Temple Chambers,
Temple Avenue,
London EC4Y CHP.

LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,

London EC4Y OHP

Total Shares taken TWo

Dated the lst day of Hay, 1990

Witness to the above Signatures:-

COLIN A LAY,
Tenile Chambers,
Temple Avenue,
London EC4Y OHP




Compsny no: 2505731

THE COMPANIES ACTS 1985 - 1989
SPECIAL RESOLUTION
OF
BET CATERING SERVICES LIMITED
ADOPTED ON

27TH OCTOBER 1993

By a written resolution of the shareholders dated 27th October 1993, the following
resolution was passed as a special resolution of the Company;-

"That the articles of association of the Company be amended by:-

(a) adding at the end of article 5 the words "held by him"; and

(b) inserting the following new article 15A tetween the existing articles 15 and 16
"15A The restrictions in aricles 5 to 15 inclusive and in the first sentence of
regulation 24 of Table A shall not apply to any transfer of shares in the Company made
pursuant to the Charge Over Shares deed between High Seas Investments (Bermuda)
Limited and BET Public Limited Corpany ("BET") dated 14th September 1993,

including, but not limited 1o, any transfer of shares on the enforcement of a power of
sale thereunder and any transfer of shares into the name of BET or its nomines.”

Uy

DIRECTOR




‘THE COMPANIES ACT 1985

COMPANY LIMITED 3Y SHARES

ARTICLES OQF ASSOCIATION
- of -

BET CATERING SERVICES LIMLITED

(amended by Special Resolution passed on 27th October 1993)

PRELIMINMARY

1. A, The Regulations set ocut in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 (as amenrsed) (such Table
being hereinafter called "Table A") shall apply to the Coupany, save
in s¢ far as they are excluded or varied hereby. The Clauses of
Table A nunbered 3, 35, 46, &4, 73 to 8L inclusive, 104 and 118 shall
not apply to the Company and in liew thereof and in addition to the

remaining Clauses of Table A the following shall be the Regulatiors
of the Company.

B. In chese Arvicles: “The Agreement" shall mean an Agreement
dated 3rd September 1390 between Rezayat America Incorporated, BET
Developments Limited, the Company and BET Public Limited Company.

SHARE CAPITAL AND SHARES

2. The share capital of the Company at the date of the adoption of these
Articles is L100,000 divided into 100,000 Ordinary Shares of £1 each. The

sald shares, when issued and registered in the respective names appearing
below, shall be divided Iinto two classes as follows: -

ingtiv
Number of unber 11
Shires inglusive} Holde Clas ha
75,000 1-75,000 BET Developments Limited B Shares
25,000 75,091-100 200 Rezayat America Incorporated A Shares
06.12.93 1. n ./betcater/5012193 /artsl-1
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The said classes shall have attached thereto the special rights and
privileges with regard to the appointment and removal of Directors but For
all other purpuses shall be identical Ordinary Shares and shall rank
equa.ly with each other accoxrdingly.

3. The Directors are authorised in accordance with Section 80 of the
Companies Act 1985 co allotr the shares referred to in Article 2 above (or
those thereof which are for the time being unissued) to the persons and in
the amounts specified in Article 2 provided that the maximum amount of
relevant securities which may be allotted pursuant to this authority shall
a0t exceed £100,000. This authority shall continue until the 3lst December
1950 and to the extent that it has not been exerciscd by that date ghall
then expire. No further or other authority under the said Section is
hereby conferred, Seccions 89(1) and 90 of the Companies Act 1985 shall
not apply to allotnents of equity securities made in accordance with the
foregoing authority.

i, The Company does not have power to issue share warrants to bearer,

TRANSFER OF SHARES

3. Liv Shareholder holding shares of any class shall be entitled to
transfer any share in that class unless he transfers at the same time and
to the same transferee all the remaining shares of that class held by him,

6. All of the shares of one class may be transferred by a Sharechelder by
way of an Exempted Transfer, For the purposes hereof an Exempted Transfer
means a transfer to an Assoclated Company of the transferor and a company
shall be deemed to be an Assoclated Company of another company if (i) it is
that other’s subsidiary (as defined in Section 144 Companies Act 1989 ox
any statutory modification or re-enactment thereof) or if that other
company is the first company’s subsidiary (as so defined) or if both are
subsidiaries (as so defined) of the same body corporate, oxr (ii) both
companies are ultimately owned or controlled directly or indirectly by the
same persons,

7. In this paragraph the expressions "Principal" and "Holder" mean in
relation to the "A" Shares, Rezayat America Incorporated and the member for
the time being holding the "A" Shaxes raspectively and in relation to the
"B" Shares, BET Developments Limited and the member for the time being
holding the "B" Shares respectively, If the Holder ceases to be an
Asgsocinted Conpany of the Principal it will immediately notify the Company
thereof and may, subject te the provislons of this Article, transfer the
shares to the Principal or another comparny which is an Assoclated Company
of the Principal and any such transter will be deemed to be an Exempted
Transfer in accordance with Article 6. If no such transfer is presented to
the Company for registration within one month after the Board has becone
aware (whether by such notice or otherwise) of such cessation of
assoclation it shall notify the Holder and the other member that the Shaxes
are required to be transferred. Upon such notification being pgiven the
Holder will be deemed to have given at the same time a Transfer Notice
undex Article 8., The provisions of Article 8 and Avticles 9 to 15 will
then apply save that Article 10 will not apply. A Transfer Notice deemed
to be given under this Article will be irrcvocable.

(6.12,93 2. ndt/ hetcater/5012198 /artsl-1




g, Any Shareholde: desiring to transfer (other chan by way of an
Ewempred Travsfer) its shares in the Company ("the Proposed Transferox®)
shall give notice In writing ("a Trauisfer Netice") of such desire te the
orther Shareholder (*the Proposed Transferee'). A Transfer Notice shall
constitucte an offer to sel’ such shares to the Proposed Transferee at the
fair value to he determined as hereinafter specified (hereinafter xeferred
to as "the Prescribed Price¥).

g, Vichin 30 days of the giving or deemed giving of a Tran<fsr Notice
the Shareholders shall endeavour to agree the Prescribed Price of the
Shares the subject of & Transfer Natice (the Prascribed Price being for
this purpose the open market value thereof at the date of the Transfex
Notice on the basis of a sale (not being a forced sale) between a willing
buyer and willing selier and disregarding the fact that the sharehclding
represents a minority or majority or controlling interest in the Company,
as the case may be., Ia the event of frilure by the Shareholders to agree
the Prescribed Price within such time limlt then the auditors of ecach of
the Shareholders shall seek ro agree the Prescribed Prire of the shares on
the same basis within the next ensuing 30 days. In the event that the
auditors of the Shareholdexs shall fail to agree tha Prescribed Price
within such time limit then cthe matter shall be referred to an independent
firm of Chartered Accountants agreed by the Shareholders, or failing
agreement within 21 days, appointed !¢ the President for the time being of
the Institute of Chartered Accountar  Li “ngland and Wales, which shall
determine the Prescribed Price of the .bazas on the same basis, In
determining such Prescribed Price the [ endent f£irm shall act as expart
not as arbiltrator, and its certificate snall be conclusive, final and
binding on the Sharzholders and the Company.

10, A Transfer Notice once given or deemed to be given shall not be
revocable exaspt

(i) with the consent of the Propoused Transferee or

(iil) within seven days of notice of the Prescribed Price being
received by the Proposed Transferor.

1f after having revoked a Transfer Notice as aforesaid the Proposed
Transferor shall subsequently propose to transfer any shares then the
provisions of these Articles shall also apply to that proposed rxansfer,

11, XIf the offer made pursuant to the Transfer Notice shall be accepted
within 28 days after the date of service of such Transfer Notice or the
date on which the Prescribed Price is determined, whichever is the later,
the Proposed Transferor shall be bourd upen the Prescribed Price being paid
ag hereinafter mentioned to transfer the shares to the Proposed Transferes,

12, If in any case the Proposed Transferor refuses or neglects on tender
of the Prescribed Price to transfer any share which he has become bound to
transfer as aforesaid, the Proposed Transferee shall be deemed to have been
appointed as his attorney with full power to execute complete and deliver
in the name and on behalf of the Proposed Transfer a transfer of the
shares to himself or his nominee and the Proposed © isferee may pay into a
bank account of the Company the Piescribed Price and thercupon he shall ba
deemed to have obtained a good receipt in respect of such payment and the
Proposed Transferee may thereupon insist upon his name (or the name of any

06,12.,93 3. ndt/betcater/5012198 fartsl-1
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such nomine? as aforessid) being entered in the register of merbers as the
holder bv tiansfer of rhe shares purchased by him.

13. 1he Company shall hold any money paid into any bank account in its
name pursuant to Arricle 12 hereof upen trust for the Proposed Transferer.

14, If the shares comprised in a Transfer Notice are not acquired by the
Proposed Transferee the same may be transferred after the expiration of the
safid period of 28 days, but not later than six months thereaftex, to any
person approved by the Board at a price not less than the Prescribed Price.
1f such shares shall not have been transferrad at the end of such six month
period, the provisions of these Articles shall again apply thereto,

15. The Directors shall refuse to register any transfer of « share vhich
iz not made in accordance with the abowe provisions.

15A. The restrictions in axticles 5 to 13 inclusive and in the first
sentence of regulation 24 of Table A shall not apply to any transfer of
shares in the Company made pursuant to the Charge Over Shares deed between
High Seas Investments (Bermuda) Limited and BET Public Limited Company
("BET") dated l4th September 1993, including, but net limited to, any
transfer of shares on the enforcement of a power of sale thereunder and any
transfer of shares into the name of BET or its mominee,

NOTICE OF GENERAL MEETINGS

16. In Clause 38 of Table A the words "or a resolution appointing a
person as a director" shall be deemed to be omitted and the words “in the
case of special business" shall be deemed to be inserted immediately bLefore
the words "the general nature of the buslness to be transacted”.

PROCEEDINGS AT GENERAL MEETIKG

17. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
Ceneral Meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors,

18. At the end of Regulation 41 of Table A the following woxds shall be
deemed to be added, namely:

*and if at the adjourned meeting a quorum is not present within
fifteen minutes from the time appointed foxr the meeting, the nmeeting
shall be dissolved”.
19. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:-

(a) by the Chairman; or

(b)Y by at least one Member present in pexson or by proxy.

06 12.93 4, ndt/beteater/5012198/artsl-1
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23, A corxporation which is a Member of the Company and which is
Tepresented at a neeting of the Company or of any class of Menbers of the
Company by a duly authorised representative pursuant to Section 375 of the
Companies Act 1985 shall be deemed to be present in person at thet meeting,

DIRECTORS

2L, The number of Directors shall not be less than twe nor more than
seven,

22, None of the provisions of Section 293 of the Companies f-t 1985 shall |
apply to the Company. \

23. A Director need not be a Member of the Company, but shall be entitled
to attend and speak at Gemeral Meetings,

24.  The holders for the time being of the A and B Shares respectively
shall in each case be enfitled to appoint up to three Directors of the
Company (hereinafter respectively called ’A' and 'B' Directors) and to
remove any such appointee, and If from any cause any person so appointed as
a Dirvector shall cease to hold office as such, the holder or holdexs for
the time being of the class of shares by the holder or holders of which he
wag appoinced shall be entitled to appoint another person to be a Director
in his place. Any such appointment or removal shall be made by notice in
writing signed by the holder for the time being of all the issued shares of
the class concerned or (if such shares are held by more than one person) by
the holder or holders for the time being of a majority of such shares, The
holders for the time being of the A and B Shares respectively shall be
entitled by netice in writing to the Company te designate any of the
Directors (up to a maximum of two each) holding office at the date of the
adoption of this Article as their respective appoeintees for the puxrposes of
this Article,

25. The Dircetors shall have power to appoint one person to be an
additional Director of the Company who may act as chief executive of the
Company (or to fill any casual vacancy in such office) but so that the
total number of Directors shall not exceed the maximum number fixed as
hereinbefore provided,

DISQUALIFICATION OF DIRECTORS

26, The office of a Director shall be vacated if the Director;-

(a) becomes bankrupt or has a recelving order made against him or makes
any arrangement or composition with his creditors generally; or

{b) opecomes prohiblited from being a Director by reason of any order nade
under the Company Directors Disqualification Act 1986 or becomes
prohibited by law from being a Director; or

16,12,93 5. ndt/betcater/5012198 /axrtsl-1
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tcy  becomes a patient within the meanipg of Section 94(2) of the Mental
Healrh Act 1983 or any statutery mpdification or ‘e-&nactment
thereof: ox

{d}  resigns his pfflcs by notice in writing to the Company; or

(e} iz removed or ceases to he a Director pursuant to Avticle 24,

PROCEEDINGS OF DIRECTORS

27. In Regulation 91 of Table A the words "who shall be a ’'B' Directox"
shall he deemed to be inserted afiter the words “one of thelr number" in
both places where they occur,

28. Provided that a Director declares his interest in a contract or
transaction or arrangement or proposed contract or transaction or
arrangement with the Company in mamer provided by Section 317 of the
Companies Act 1985 he shall be counted in the quorum at any meeting of
Oirectors at which the same is considered and shall be entitled to vote as
& Director in respect thereof, Clauses %4 to 37 {nclusive of Table A shall
be deemed to be modified accordingly.

29, At all times the aggregarte number of votes to which "B" Directors
(including their alternates) are entitled at any Board mceting (exclusiwve
of the chalrman’s casting vote} shall be equal to the aggregate number of
votes to which the remaining Directors {(includlng thefr alternates) are
entitled and Clause 88 of Table A shall be deemed te be modified
aceardingiz,

34. In the 2ase £ an equality of votes at any meeting of the Board ox of
the Shareholdzrs of the Company on a tesolution concerning any matter otherx
than those specified or referred to in Clauses 7.1 or 7.2 of the Agreenment
the chairman of the meeting who shall be a "B* Director shall be entitled
to a second or casting vote and Clauses 42, 30 and 88 of Table A shall be
deemed to be modified accordingly.

DIVIDENDS AND RESERVE

31. The Directoxs may, before recommending any dividend, set aside out of
the profits of the Company avallable for distribution such sums as they
think proper as a reserve or reserves vhich shall, at the discretion of the
Directors, be applicable for any purprse ta which the profits of the
Company available for distribution may be properly applied, and pending
such application may, at the like discretion, either be employed in the
buginess of the Company or be invested in such investments as the Directors
may from time to time think fit. The Pirectors may also without placing
the same to reserve caryy foxrward any profits of the Company available for
distribution which they may think prudent net to divide.

32. Except as otherwise provided by the rights attached to any shares,

all dividends shall be declared and paid according to the amounts pald up
on the shares on which the dividend is paid.

6,12.93 5, ndt/betcater/5012198 faxts1-1
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INDEMNITY

3%,  Every Director or othex officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liabiliries which he may sustain or Incur in or abovt the execution of the
duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings whether eivil or
criminal in which judgment is given in his favour orx in which he is
acquitted or in connectlon with any application under Section 727 of the
Companies Act 1985 in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any less, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relaticn thereto. This Arcticle

shall only have effect insofar as its provisions are not avoided by Section
310 of the Companies Act 1935,

06,12.93 7. ndt/betecater/5012198 /artsl-1
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