CCMPANIESFORMNo. 12

Statutory Declaration of compliance
with requirements onapplication
forregistrationofacompany

Pursuanttosection 12(3) ofthe Companies Act 1985
HPleasedonotwrite

nthismargin
TotheRegistrarof Companies
Forofficialuse Forofficialuse
i s plhes
rlep;ecom’plet& : I I i I
egibly, preferablyin
black?ype,?rbold bl e
block iettaring. NameofCompany
* Insertfull name *
oicompany, Alnery No. /i §) TLimited
I Clare Elizabeth Higgins
of 2 Cheapside, London EC2V 6AD
t Deleteas do solemnly and sincerely declare that | am a fSolicitor engaged in the formation of the companykk

appropriate

Xiiﬁi@ﬂfﬂﬂmmﬁm‘tWﬁKHIﬁWMWﬁWWWMNEWWHHWM
HHHHORRXIONKHKZ Mt and that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believing the same tc be true and by virtueof
the provisions of the Statutory Declarations Act 1835

THEGDORE GODDARD

90 ALDERSGATE STREET
LUNDON ECH1A 4EJ

the P day of Z).e c ‘

Declared at

Declarant to sign below

One thousand nine hundred and C} {

before me Lot  ba Ko QM(Z@% e

t OrNotaryPublicor A Commissioner for Oathst
Justice ofthe Peace
orSolicitorhaving

the powersconferred
onaCommissioner
forQaths, Presentor's name, address and
reference (if any): For cificial use
New companies section Post room
Allen & Overy
9 Cheapside
London EC2V 6AD
Ref: DWS
Companies 12 ‘v Waterlow Publishers Limited, Maxwell House, A one-page form issued in August 1985
A 74 Worship Street, London EC2A 2EN




Statement of first directors and
secretiary and intended situation
Thia ferm should ho completed In black. @f regist&red Qfﬁce

CN &‘67 QLS. For official use

Company name (in Sull) ALNERY NO. j{ &/ LIMITED

Registered offica of the cempany on
incorporation, RO [

9 CHEAPSIDE I

Post town LONDON ”

County/Region |

&

Posteode EC2V BAD '

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box ><
opposite and give the agent's name
and address,

Name  ALLEN & OVERY i

[— ﬁ;’ 9 CHEAPSIDE : |

Post town LONDON "

County/Region EC2V 6AD |

Postcode |

Number of continuation sheets attached

To whom should Companiss House
direct any enquiries about ths D. W. STEWART
information shown in this form?

ALLEN & OVERY

9 CHEAPSIDE LONDON _ Postcode EC2V 6AD
Telephone 071 _}_{*_@_?ng}___twmu _____ Extension 6670

Page 1




Conipany Secretary (Seenotes 1 - 5}

Name *Style/Title
Forenames
Surname
*Honours etc
Previous f&orenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Plvectors (Seenotes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Previous surname
Address
Usual residential address must be given,

in the case of a corporation, give the
registerad or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Conssnt signature

ALNERY INCORPORATIONS NO.l1 LIMITED

¢S

AD 9 CHEAPSIDE

Post town LONDON

County/Region

Postcode EC2V 6AD | Country ENGLAND

| consent to act as sacretary of the company named on page 1
for and on behalf of Alnery Incorporations No.l Limited

21 NOV 1991

Signed /)~ Date

cb ALNERY INCORPORATIONS NO.1 LIMITED

AD 9 CHEAPSIDE I

j

Post town LONDON I

County/Rsgion |

Postcode EC2V 6AD I Country  ENGLAND ]

BO| | I | Nationality |NA |

ocC ]
oD

| consant to act as director of the company named on page 1
for and on behalf of Alnery Incorporations No.l Limited

21 B0V g

Signed a7 — Date




Directors (continued)
(Bee notes [ 3)

Name *“Styla/Title
Foranames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address mustbe given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

"

Consent signature

Delete if the form
is signad by the
subscribers,

Delets if the form
is signed by an
agent on behalf of
all the subscribars,

All the subscribors
must sigr either
personafly or by &
PErsoh of persons
autharised to sign
for them.

Paa 3

ALNERY INCORPORATIONS NO.2 LIMITED

J
J
]
AD| 9 CHEAPSIDE I
|
Post town 1.ONDON |
County/Region |
Postcode _EC2V 6AD [ Counptry ENGLAND |
DO| | ‘ | | Nationality |MA
oc |
oD

| consent to act as director of the company named on page 1
y Incorporations No.2 Limited

for and on behalf of .AL
/]
Signed % S

ate 21 NOV 1397
/ /
//’//am {,( Ov Yy
Signature of agent on behalf of all subscribers  Date 2 T ROV 1991
’/
’/
~Signed Date 7
““"‘\ f’f
\"'-...‘ //’
- -
Signed Sse P,a(e
w\ﬁ\\\\ P .
Signed ""*\,}{/ Date
”/’ "‘-s,_\\
Signed s *Datp&‘
’r”/f ~.~."'\\\.
' S,
Signed et Date _ k“'ja..\ _
|// ‘N.‘H
I”I
Sigried _ Date




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ALNERY NO, 1181 LIMITED

The Company's name is "Alnexy No. 1181 TLimited".

The Company's reglstered office is teo be situated in England and Wales.

The Company's objects are:

(1)
(2)
(3)

(4)

(5}

(6)

(7)

(8)

to carry on business as a general commercial company;
to carry on any trade or business whatsoever;

to do all such things as are, in the opinion of the directors,
incidental or conducive to the carrying on of any trade ox
business by it;

to de all such things as the directors consider to be desirable
or for the benefit of the Company;

to guarantee in any manner, or to enter into any indemnity or
other arrangement In xelation to, the discharge, observance or
performance of any liabilities of any person, including, but
without limitation, any body corporate which is a holding
company, a subsidiary or a fellow subsidiary of the Company and
to secure any such guarantee, Indemnity or arrangement or the
discharge, observance and performance of any liabilities of any
person by any mortgage, charge, pledge, lien or other security of
any kind over the whole or any part of the undertaking and assets
of the Company, Including its uncalled capital;

to give any financial assistance that may lawfully be given in
connection with the acquisition of shares in the Company or any
company which is its holding company;

to sell, transfer or otherwise dispose of all or any part of the
undertaking, assets and liabilitias of the Company;

to provide or arrange for any pension, lump sum payment,
gratuity, life, health, accident and other insurance and other
benefit (pecuniary or otherwise) of any kind to or for the
benefit of any individual who 1s or has been a director of, or
employed by, oxr who provides or has provided services to or for,

10148




i1

(9)

(10)

(11)

the Company or any body corporate which is or has been a
subsidiary, holding company or fellow subsidiary of the Company
or otherwise connected with the Company or any predecessor in
business of the Company or of any such subsidiary, holding or
fellow subsidiary or connected company and to or for the benefit
of any present or former spouse, child or other relative or
dependant of such individual or any other person who has or
formerly had with any such individual any relationship of such a
kind as the directors may approve; and for those purposes to
establish or participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter into any other
arrangement of any kind which the directors may approve;

to support and subscribe to any charitable or public object of
any kind and to any institution or association which may be for
the benefit of the Company or its directors or employees or
connected with any town or place where the Company carries on
business;

to act as trustee, personal representative, director or agent of
any kind and for any purpose;

to exerclse any power of the Company for any consideration of any
kind or for no consideration;

and it is declared that:

(&)

(b)

(e)

(d)

this clause shall be interpreted in the widest and most general
manner and without regard to the eiusdem generis rule or any
other restrictive principle of Interpretation;

each of the above subclauses shall, unless it expressly provides
to the contrary, be deemed to set out a separate, distinet and
independent object of the Company and not a power ancillary or
incidental to the objects set out in any other subclause;

subclauses (2) to (11) are without prejudice to the generality of
the objects and powers conferred by subclause (1) and no
subclause shall be in any way limited or restricted by reference
to or Inference from any other subclause;

in this clause:

(i) "assets" includes property, rights and interests of every
description, whetiier present or future, actual or
contingent and whersver situate;

(ii) "dispose of", in relation to an agset, Includes
surrendering or extinguishing it, and alse creating or
granting it or any interest or right out of or in respect
of it;



(iii) "liabilities" includes debts and obligations of every
description, whether present or future, actual or

contingent; and

(iv) Tperson" includes any partnership or other body of persons,
whether corporate or unincorporate, and any country,
territory, public authority and international organisation,

The liability of the members i1s limited.
The Company's share capital is £100 divided into 100 shares of £l each,



We, the subscribers to this memorandum of association, wish to be formed into
4 company pursuant to this memorandum; and we agree to take the number of
shares shown opposite our respective names,

Names and addresses of subseribers Number of shares
taken by each
subscriber
Alnery Incorporations No.l Limited 1

9 Cheapside

London EC2V 6AD
—

D.W. Stewart

for and on behalf of

Alnery Incorporations

No.l Limited

Alnery Incorporations No.2 Limited 1
9 Cheapside 7
London EC2V

Alnery Incorporations
No.2 Limited

Total shares taken 2

Dated 21st November, 1991

Witness to the above signatures:

A.J. Cantwell (_/ @(/
9 Cheapside * . 24 LE.
London EG2V 6AD (

File No: E0770201.D0C



THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ALNERY NO. 1181 LIMITED

PRELIMINARY

Except as otherwise provided in these Articles, the regulations
contained or incorporated in Table A shall apply to the Company. For
the purposes of these Articles, Table A means Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985, as amended by the
Companiles (Tables A to F) (Amendment) Regulations 1985,

These Articles and the regulations incorporated in them shall take
effect subject to the requlrements of the Act and of every other
statute for the time being in force affecting the Company (together
"the Statutes®),.

In these Articles, unless the contrary intention appears, words
importing the singular number include the plural number and vice versa,
words importing one gender include all genders, words importing persons
include corporations and the expression "pald up" includes credited as
paid up.

SHARE, CAPTTAL

(L) The directors are generally and unconditionally authorised (for
the purposes of section 80 of the Act) at any time or times
during the period of five years from the date of the
Incorporation of the Company to allot, or to grant any right to
subscribe for or to convert any security into, shares in the
authorised share capital of the Company at that date.

(2) At the expiry of the period of five years, the authority
contained in paragraph (1) shall expire, but the Company may make
an offer or agreement before the expiry of the authority which
would or might require shares to be allotted, or rights to
subscribe for or to convert any security into shares to be
granted, after the expliry of the authority.

(3) Section 89(1) of the Act (which regulates the power to allot
equity securities, as defined in section 94 of the Act) is
excluded.



SHAREHOLDERS' RESOLUTIONS
A resolution in writing signed by or on behalf of all the members of
the Company who would be entitled to vote on it if it had been proposed
at a general meeting or at a meeting of any class of members of the
Company shall be as valid and effectual as if it had been passed at a
general meeting or at such class meeting (as the case may be) duly
convened and held. The resolution may be contained in one document or
in several documents each stating the terms of the resolution
accurately and signed by or on behalf of one or more of the members,
This Article is in addition to, and not 1limited by, the provisions in
sections 381A and 381B of the Act. Regulation 53 of Table A shall not

apply,

(1) A general meeting or a meeting of any class of members of the
Company may consist of a conference between members some or all
of whom are in different places provided that each member who
participates is able:

(a) to hear each of the other participating members addressing
the meeting; and

(b) if he so wishes, to address all of the other participating
members simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment i=
available when this Article is adopted) or by a combination of
those methods,

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of members required
to form a quorum,

(3) A meeting held in this vay is deemed to take place at the place
where the largest group of participating members is assembled or,
1f no such group is readily ldentifiable, at the place from where
the chairman of the meeting participates.

(4) A resolution put to the vote of a meeting shall be decided by
each member indicating to the chairman (in such manner as the
chairman may direct) whether the member votes in favour of or
against the resolution or abstains. Regulation 46 of Table A
shall be amended accordingly,

(5) References in this Article to members shall include their duly
appointed proxies and, in the case of corporate members, their
duly authorised representatives.




10.

VOTES OF MEMBERS

A proxy appointed by a member of the Company under section 372 of the
Act may vote on a show of hands as well as on a poll, but no person
present shall be entitled to more than one vote on a show of hands
except as provided in Regulation 50 of Table A. Regulation 54 of
Table A shall be amended accordingly.

DIRECTORS

(1)  The holders of a majority of the ordinary shares in the Company
in issue may appoint any person as a director of the Company and
may remove any director. Any appointment or removal shall be
made in writing signed by the holders of the majority of the
ordinary shares in the Company in issue and, in the case of a
body corporate holding any of those shares, the signature of any
one of its directors or its duly appointed representative shall
suffice. Any appointment or removal shall take effect when it is
lodged at the office.

(2) In addition to the circumstances set out in Regulation 81 of
Table A, the off.ce of a director shall be vacated if he is
removed from that office in accordance with this Article.

(3 The directors may appoint any person who is willing to act to be
a director, either to fill a casual vacancy or as an additional
director.

(4) The directors shall not be subject to retirement by rotation and
Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

(1) No director shall vacate his office or be ineligible for
re-appointment as a director, nor shall any person be ineligible
for appointment as a director, by reason only of his having
attained a particular age. '

(2) No special notice is required of any resolution appointing or
approving the appointment of such a director nor is any notice
required to state the age of the person to whom the resolution
relates,

ALTERNATE,_DIRECTORS

(L) In addition to the persons mentioned in Regulation 65 of Table A,
any director may appoint a director of any holding company of the
Company or of any other subsidiary of that holding company or any
person approved by a majority of the other directors to act as an
alternate director.

(2)  Any person appointed as an alternate director shall vacate his
office as an alternate director:




11.

12,

13,

14,

15,

(1)

(2)

(1)

(2)

(a) if and when the director by whom he has been appointed
ceases to be a director; or

(b) if the director by whom he has been appointed removes him
by written notice to the Company; or

{c) in the event of any circumstances which, 1f he were a
director, would cause him to vacate that office.

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned in Regulation 87 of Table A
shall be exercisable as if the word "executive" (which appears
before the word "office") were deleted.

Without prejudice to any other of their powers, the directors may
exercise any of the powers conferred by the Statutes to make
provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in commection
with the cessation or the transfer to any person of the whole or
part of the undertaking ¢f the Company or any of its
subsidiaries,

PROCEEDINGS QF DIRECTORS

A director who is in any way, whether directly or indirectly
interested in any contract, transaction or arrangement ox
proposed contract, transaction or arrangement with the Company
shall declare the nature of his interest at a meeting of the
directors in accordance with the Statutes.

Subject to such disclosure, a director may vote as a director on
4 resolution concerning any matter in which he has, directly ox
indirectly, an interest or duty and, if he votes, his votes shall
be counted and he shall be counted in the quorum when that
resolution or matter is under consideration. Regulations 94 to
96 (inclusive) of Table A shall not apply.

Notices of meetings of the directors shall be given to all directors
and to any alternate directors appointed by them, Regulations 66 and
88 of Table A shall be amended accordingly.

Regulation 93 of Table A (written resolutions of directors) shall apply
as if the woxrd "signed" included "approved by letter, facsimile or
telex",

(L

A meeting of the directors may consist of a conference between
directors some or all of whom are in different places provided
that each director who participates is able:



16.

17.

18,

(a) to hear each of the other participating directors
addressing the meeting; and

(b) if he so wishes, to address all of the other participating
directors simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of
those methods,

(2 A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of directors required
to form a quorum, subject to the provisions of Article 12.

(3) A meeting held in this way is deemed to take place at the place
where the largest group of participating directors is assembled
or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates,

SEAL

The directors shall decide whether the ccompany shall have a seal and if
so shall provide for the safe custody of the seal and of any official
seal for use abroad in accordance with the Statutes, The seals shall
only be used with the authority of the directors or of a committee of
the directors authorised by the directors for that purpose. Every
instrument to which the seal is affixed shall be signed by a director
and countersigned by the secretary or by a second director or vy some
other person appointed for the purpose by the directors or the
committee. Regulation 101 of Table A shall not apply.

OTICES

Regulation 112 of Table A shall apply as if the last sentence were
deleted and Regulation 116 shall apply as if the words "within the
United Kingdom" did not appear.

Proof that:

(a) an envelope containing a motice was properly addressed, prepaid
and posted (by first class post, where available); or

(b) a telex or facsimile transmission setting out the terms of a
notice was properly despatched

shall be conclusilve evidence that the notice was given. A notice shall
be deemed to be given at the expiry of 24 hours after the envelope
containing it was soc posted or, in the case of telex oxr facsimile
transmission, when despatched. Regulation 112 of Table A shall be
amended accordingly. Regulation 115 of Table A shall not apply.



19.

INDEMHITY

Every director, other officer or auditor of the Company shall, to the
extent permitted by the Statutes, be indemnified out of the agssets of
the Company against any liability incurred by~ him in the execution of,
or in relation to, his duties. This indemnity shall not apply to any
liability to the extent that it is recovered from any othex person and
the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, to the intent that the
indemnity shall not apply where an alternative right of recovery is
available and capable of being enforced. Subject to the Staiutes, no
directoxr, other officer or auditor shall be liable for any loss, damage
or misfortune which may happen to, or be incurred by, the Company in
the execution of, or in relation to, his duties. This Article does not
require the Company to purchase and malntain for any such officer or
auditor insurance against any such liability, but does not restrict the
Company from doing so. Regulation 118 of Table A shall not apply.




Namesgs and addresses of subscribers

Alnery Incorporations No. 1 Limited
9 Cheapside
London EC2V 6AD

l‘)‘--"__""‘:; -
D.W. Stewart
for and on behalf of Alnery
Incorporations No. 1 Limited

Alnery Incoxporations No. 2 Limited
9 Cheapside
London EC2V 6AD

/1
E.G, Rpus®
for and on behalf of Alnery
Incorporations Neo, 2 Limited

—r

Dated 2lst November, 1991

Witness to the above gignatures:

A.J. Cantwell 7
9 Cheapside ‘ (ffw P A
London EG2V 6AD #) ,LZ/M

File No: E0770201.DOC



FiLE COUPY

CERTIFICATE OF iINCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2670609

| hereby certify that

ALNERY NO. 1181 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 12 DECEMBER 1991 ‘,i)
SUTEAN

? r——

MF{S, L. F)AHF;Y
an authorised ofiicer

HCOO78




Pleasa do not
writl in
this marg:n

Plaazs complote
lagibly, praferably
in black type, or
bold block lettoring

*Ingart full name
of compsany

1The copy must be
printed or in some
other form approved
by the registrer

§insert Direcior,
Secretary,
Admintgirator,
Administrative
Receiver or Beceiver
{S:otland) as
appropriate

COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

et ST
[ N R 2670609

hm kel e

Name of company

+ ALNERY NO, 1181 LIMITED (the "Company'')

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 2lst August, 1992

increased by £ 9,900
A copy of the resolution authorising the increase is attached,t

the nominal capital of the company has been

beyond the registered capital of £ _100 .

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

The shares shall rank paril passu in all respects as one class of shares
with the existing shares in the capital of the Company.

Please tick here if
continued overleaf

e N0

Designation§ :DII‘;Q(‘N Date 3 ¢, ¢ an

&

Presentor's name, address and For official use

reference {if any}:

ALLEN & OVERY
9 CHEAPSIDE
LONDON EC2V 6AD

Goneral section Post room

e

9" o Lo lonEE

Ref: ADP/LJE/PJB
Powy 0352

Y SO 3

@yéZ) Tha Solicitors” Law Stationory Soclaty Lid,, Oyez Hewvse, 27 Crimscott Sireat, London SE1 5TS,

= i

1387 Edition
590 F17244

TE5017167 |

Companies G123

e e s

L&
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THE COMPANTES ACT 1985 ad SRR
L GOAT b

COMPANY LIMITED BY SHARES

ALNERY NO. 1181 LIMITED
(Registered in England No. 2670609)

UNANIMOUS WRITTEN RESOLUTIONS OF SHAREHOLDERS

IT IS HEREBY DECLARED that the following resolution was, by unanimous written
consent of shareholders pursuant to Article 5 of the Company's Articles of
Association, duly passed as a Special Resolutions of the Company on g

Navaymbay, 1992:

THAT the name of the Company be changed to "Express Foods Limited".

----------------

Secretary

E14038049

Jioa o5l 9 3
2| t}(’«zﬁ/a/

Cowrés 7) £~




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2670609

The Registrar of Companies for England and Wales hereby certifies that

ALNERY NO. 1181 LIMITED

having by special resolution changed its name, is now incorporated
under the name of

EXPRESS FOODS LIMITED

Given at Companies House, London, the 2nd November 1592

2

MR. C. CARR
For The Registrar Of Companies

W
!

’ COMPANIES HOUSE




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ALNERY NO, 1181 LIMITED
(Registered in England No, 2670609)

SPECIAL RESOLUTION

IT IS8 HEREBY DECLARED that the following resolution was, by unanimous written
consent of Sharehelders pursuant to Article 5 of the Company's Articles of
Association, duly passed as a Special Resolution of the Company

on 26th October, 199%:

THAT: ’

(a) the existing 10,000 oxdinary shares of f£1 each in the Company be
subdivided into, and redesignated as, 1,000,000 ordinary shares of lp
each;

(b) the authorised share capital of the Company be increased by £20,000 to
£30,000 by the creation of a further 2 000,000 ordinary shares of lp
each ranking pari passu with the existing ordinary shares of the
Company;

{c) the directors be specifically and unconditionally authorised to exercise
all powers of the Company to allot relevant securities (as defined for
the purposes of section 80 of the Companies Act 1985) up to a maximum
nominal amount of £21,250 on terms that this authority shall expire
five years from the date of this special resolution and all previous
authorities under section 80 of the Companies Act shall cease to have
effect; and

(d) the directors be empowered to allot for cash equity securities (as
defined for the purposes of section 89 of the Companies Act 1985)
pursuant to the authority conferred by (c) above as if section 89(l) of
that Act did not apply to that allotment but this power shall expire
five years from the date of the passing of this specipl-ve ¢

-------------

E1403811,DCT



COMPANIES FORM No. 123

Notice of increase
in nominal capital
mﬁz?ndo not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company numbsr
Please complste Rl
e L1 11 [ aerosns
bold block Istiering Name of company -emn
*Insart ful name *  ALNERY NO. 1181 LIMITED
of campany

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

dated._26th OCIOBER, 1992 the nominal capital of the company has been

increased by £ .20,000 beyond the registered capital of £ 10,000
tThe capy muat ba A copy of the resolution authorising the increase is attached.t

printed or in some

g;,h;’,;g‘r’;'gi;f;’r“’“’“ The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

sharas have bean or are to be issued are as follows:

Please tick here if :

continued overleaf
$insort Diractor, Signed ﬁgﬂatlon!i b»@a.t‘.r(( Date 3\-10-]Q ,
Secratary,

Admunistrator,
Administrative

Racelver or Rocaivar
IScotiond) ot Presentor's name, address and F’rofﬂcial use
r rence Ur an
eference (if any); General section ffost room
gt
;"""Eﬁq ¥ Imer Ty P
,(r Wiyl o
~ ‘F" .
|
ko fe e can . H
3
f
m The Solicitors’ Law Staticnary Sociaty Lid,, Oyez House, 27 Crimscatt Street, Londsn SE1 BTS, 31237 5;!;1501
4
5017 157

Companies G123 *x



COMPANIES FORM No. 122

Rotice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please do not Pursuant to section 122 of the Companies Act 1985
wyrita tn
this margin
To the Registrar of Companies For official use  Company number
Please complate rFer T
legibly, proferably | [ | i 2670609
in black type, or (I S R |

hold block lettering  Name of company

*Insert fuli name - EXPRESS FOODS LIMITED
of company E

gives notice that:

Six million, three hundred and ninety thousand {6,390,000)
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THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

ALNERY NO, 1181 LIMITED
{(Registered in Epngland No, 2670609)

UNANTMOUS WRITTEN RESQLUTTONS OF SHAREHOLDERS

IT IS HEREBY DECLARED that the following resclutions were, by unanimous
written consent of shareholders pursuant to Article 5 of the Company's
Articles of Association, duly passed as Special Resolutions of the Company on
2nd November, 1992:

THAT, subject to the acquisition agreement to be made between Grand
Metropolitan ple, Express Foods Group (International) Limited and the Company
(the "Acquisition Agreement”) in a form approved by the Board being entered
into by the parties thereto by not later than 5th November, 1992 and failing
which the resolution set out herein shall lapse and be of no effect:

(A) the authorised share capital of the Company be increased by £52,120,000
to £52,150,000 by the creation of

(1)

(2)

(8) (1

(2)

(3)

12,000,000 "A" Ordinary Shares of lp each having the rights and
being subject to the restrictions as set forth in the Articles of
Association referred to in (D) below;

52,000,000 Cumulative Redeemable Preference Shares of £1.060 each
having the rights and being subject to the restrictions as set
forth in the Articles of Association referred to in (D) below;

the directors be speclfically and unconditionally authorised to
exercise all powers of the Company to allot relevant securities
(as defined for the purpnses of Section BO of the Companies Act
1985) up to a maximum nominal amount of £52,120,000 in accordance
with the terms of the Subscription and Shareholders' Agreement
relating to shares in the Company, to be entered into on 2nd
November, 1992;

this authority shall expire five years from the date of the
passing of this speclal resolution; and

all previous authorities under Section 80 of the Companies Act
shall cease to have effect;

() the directors be empowered to allot for cash, equity securicies (as
defined for the purposes of Section 89 of the Companies Act 1985)
pursuant to the authoxrity conferred by (B) above, as 1f Section 89(1)
of that Act did not apply to that allotment but this power shall expire
five years from the date of the passing of this special resolution;



(D)

the Articles of Association submitted to the meeting and, for the
purposes of identification, initialled by the Chairman, be approved and
adopted as the new Articles of Association of the Company in
substitution for and to the exclusion of all existing articles of
assoclation of the Company.

Secretary

E14038049
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No 2870609

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

of .

ALNERY No. 1181 LIMITED

(as adopted by Spesial Resolution passed on Z November 1992)

1.1

1.2

PRELIMINARY

The regulations contained in Table A as prescribed by the regulations
made under the Act in force at the date of the adoption of these
Articles of Assogiation {hereinafter refarred te zs "Table A") shall
apply to the Company in so far as these Articles do not exclude or
rodify Table A, A reference herein to any regulation is to that
regulation as set out in Table A,

In these Articles the following words and expressions shall have the

meanings set out below:

the Act

‘A' Ordinary Shares

Arrears

the Auditors

Business Sale

the Companies -Act 1985 including every
statutory modification or re-enactment
thereof for the time being in force

'‘A' ordinary converitible redeemable shares
of £0.01 each in the capital of the Company
having the rights set out in Article 2.3

in relation to any share, all accruals,
deficiencies and arrears of any dividend
payable in respect of such share, whether
or not earned or declared and irrespective
of whether or not the Company has had at
any time sufficient distributable profits
to pay such dividend together with all
interest and other amounts payable thereon

the auditors for the time being of the
Company

the sale of all or a substantial part {the
term "substantial" meaning in excess of 90%
of the book wvalue of the assets of the
Company as determined by the Auditors at
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Listing

Majority

8 Member of the same
Group

the Ordinary Share
Capital

Ordinary Shares

the cash referrsd to in paragreph (a)
above if an offer satisfactory te¢ the
majority of the holders of the ‘A’
Ordinary Shares acting reasonably for
such consideration is available to them
immediately prior to the date of the
Sale; and

{c) an amount egual to the wvalue of any
non-~cash consideration offered to be
issued or delivered to a shareholder
vho is a Relevant Member for such share
to the extent that the Relevant Member
accepts suéh non-cash consideration in
lieu of cash .

but provided that mno part of the
consideration shall be counted more than
once under paragraphs (a), (b) and (c) above

a successful application being made to the
Council of The London Stock Exchange for
2all or any of the Ordinary Share Capital to
be admitted to the Official List and the
announcement of such admission in
accordance with Rule 520 of the rules of
the London Stock Exchange

as regards members of a class or classes of
shares, a majority by reference toc the
nurber of shares of such class or classes
held and not by reference to the numbet of
members holding shares of such class or
classes, save that the expression "the
holders of the Majority of the 'A’' Ordinary
Shares" or like expression shall have the
same meaning as "Majority Investors"

as regards any company, a company which is
for the time Dbeing a wholly owned
subsidiary of that company or a holding
company of that company or any company
which 4is a subgidiary of such holding
company

collectively, the 'A' Ordinary Shares and
the Ordinary Shares and for all of the
purposes of these Articles and otherwise
each of the 'A' Ordinary Shares and the
Ordinary Shares shall be treated as
geparate classes

ordinary shares of £0.01 each in the
capital of the Company having the rights
set out in Article 2.3



Listing

Majority

a Member of the same
Group

the Ordinary Share
Capital

Ordinary Shares

the cash referred to in paragraph (a)
above if an offer setisfactory to the
majority of the holders of the ‘A’
Ordinary Shares acting reasonably for
such consideration is available to them
immediately prior to the date of the

Sale; and

(c) an amourit equal to the value of any
non-cash consideration offered to be
issued or delivered to a shareholder
who is a Relevant Member for such share
to the extent that the Relevant Member
accepts suéh non-cash consideration in
lieu of cash .

but provided <that no part of the
consideration shall be counted more than
once under paragraphs {a). (b) and (c) above

2 successful application being made to the
Council of The London Stock Exchange for
2ll or any of the Ordinary Share Capital to
be admitted to the Official List and the
announcement of such admission in
accordance with Rule 520 of the rules of
the London Stock Exchange

as regards members of a ¢lass or classes of
shares, a majority by reference to the
nunber of shares of such class or classes
held and not by reference to the number of
members holding shares of such class or
classes, save that the expression ‘"the
holders of the Majority of the 'A’' Ordinary
Shares" or like expression shall have the
same meaning as “"Majority Investors”

as regards any company, a company which is
for the time being a wholly owned
subsidiary of that company or a holding
company of that company or any company
which is a subsidiary of such holding
company

collectively, the ‘A’ Ordinary Shares and
the Ordinary Shares and for all of the
purposes of these Articles and otherwise
each of the 'A' Ordinary Shares and the
Ordinary Shares shall be treated as
separate classes

ordinary shares of £0,01 each in the
capital of the Company having the rights
set out in Article 2.3



Permitted Transfer

Permitted Transferee

Preference Dividend

Preference Shares

Privileged Relation

Redemption Date

Relevant Exccutive

Relevant Member

& transfer of shares authorised by Articles
4.1¢a) to (f) (iaclusive) and 4.2

a person, firm, company or unincorpeorated
association to whom oy which shares have
been transferred pursuant to a Permitted
Transfer

the dividend payable under Article 2.2(a)(i)

cumulative redeemable preference shares of
£1 each in the capital of the Company
having the rights set out in Article 2.2

in relation to an individual member, the
husband or wife of such member ond
ascendants and descendants in direct line
of such member

whichever shall be applicable of:

(a) the times and dates specified in
Artigle 2,2(d)(i); or

{b) the date specified in a notice under
Article 2.2{(d)(iii)

2 director or employee of, or a consultant
~o, the Company or any subsidiary of the
Company (such persons including f£or the
avoidance of doubt Simen Oliver, Roger
Davenport, Bob Trott, Andrew Leigh and Jim
Murphy)

a member who or which is:
{a) a Relevant Executive: or

(b) "connected to" the Relevant Executive
referred to in paragraph (a) above by
reason of being:

(i) & Family Trust of that Relevant
Exesutive: or

(ii) a company of which that Relevant
Exocucive and/or his other
Relevant Membars are the sole
shareholders; or

(iii) a member who shall have acquired
shares diroctly or irndirectly
from any of the persons in eny of
the categories above; or

{iv) =a .lember who ghall have
subscribed shares directly or
indirectly by ©reason of its
relationship with any of the




the Relevaat Shares

Sale

Service Agreemant

Subscription Agreement

Subscription Price

Transferese Company

persons in any of the categories
above

{so far as the same gemain for the time
being held by the trustees of any Family
Trusts or other Relevant Member or by any
Transferee Company) the shares originally
acguired or subseribed for by such trustees
or other Relevant Member or Transferee
Company and any additiona)l shares issued to
guch tructees or other Relevant Member or
Iransferee Company or acguired by such
trustees or .other Relgvant HMember or
Transferee Company in exercise of any right
or option granted or arising by virtue of
the holding »f such shares as aforesaid or
any of them or the membership thereby
conferred .

the acguisition of any part of the Ordinary
Share Capital by any person whether by
general offer to all ghareholders,
acquisition agreement or otherwise
resulting in that persen together with any
person acting in ceoncert (within the
meaning given in the City Code on Takeovers
and Mergers as in force at the date of the
adoption of these Articles) with such
parson holding or being interested in more
than 50% of the Crdinary Share Capital

means in relation to any person any written
or other contract of employment or f£for
services with the Companvy eor anry of its
subsidiaries

the subseription and shareholders agreement
dated the szame cday as the adoption of these
Articles Dbetween the Company, Electra
Private Eguity Partners and others {as
amended {rom time to time)

in relation to any share, the amount paid
up or credited as paid up thereon
{including the £full amount of any premium
at vhich such share was issued whether or
not such premium is applied for any purpose
thereafter)

a4 company for the time being holding shares
in consequence, directly or indirectly., of
a8 transfer or peries of transfers of shares
between Members of the same Group (the
relevant Transferor Company in the case of
a sagries of such transfers being the first
transferor in such series)




1.3

1.4

1.9

2.1

2.2

Transferor Company a company (other than a Transferee Company)
which has transferred or proposgs to
transfer shares to a Member of the same
Group

Transfer Notice a notice in accordance with Article 5 that
2 membor desires to transfer his shares

The capitalised terms, EPEP Director, EPEP Funds, Electra, Investors,
Investor Director, Majority Investors, Loan Notes., Special Loan
Notes, Special Leoan Instrument, Mezzanine Instrument, the Bank. the
Banks' Facility, Inter-Creditor Agreement, Financial Institution,
Deed of Adherence and Syndicate Agreemgnt in these Articles shall
have the respective mezanings attributed to them in the Subscription
Agreement,

Section B398 of the Income and Corporation Taxes Act 1988 shall apply
to determine whether a person is connected with ancther for the
purposes of these Articles.

All the terms of these Articles, and in particular (without
limitation} the terms regarding transfer of shares, shall be subject
to the terms of the Subscription Agreement.

SHARE CAPITAL
Authorised Share Capital

The share capital of the Companv at the date of adoption of these
Articles is £52,150,000 divided into 52,000,000 Preference Shares,
12,000,000 'A' Ordinary Shares and 3,000,000 Ordinary Shares.

Preference Shares

The Preference Shares shall entitle the holders thereof to the
following rights:

{a) as regards dividend:

(i)  the Company shall, in priority te payment of any dividend
to all other shareholders, pay to the holders of the
Preference Shares {in proportion to the number of
Preference Shares held by each of them) a fixed cumulative
preferential dividend at the aggregate rate during such
period set out in the table below (in each case net of any
advance corporation tax payable by the Company) accruing on
a daily basis on the Subscription Price for such shares and
payabla half yearly in arrears on 30 September and 1 April
in each year during the periods referred to in the table
below:

{(A) 0% from the date of the adoption of these Articles to
30 Sepromber 1993;

(B) 3.31% for the six month period from 1 Octobar 1993 to
31 March 1994;

.




(C) 3.36% for the six month period from 1 April 1994 to
30 September 1994;

(D) 3.98% for the six month period from 1 October 1994 to
31 March 1895;

(E) 4.01% for the six month period from 1 April 1995 to
30 September 1995; and

{F) 9.54% per annum from 1 October 1995 thereafter:

(ii} if any Preference Dividend (including amy amount payable
pursuant to this sub-paragraph (ii)), is for whatever
reason not paid in full on the Dividend Date (“the Default
Date"), then the Company shall be liable to pay to the
holders of the Preference Shares (in proportion to the
number of Preference Shares held by each of them}, in
addition to the Preference Dividend payable, an amount (net
of any advance corporation tax paysble by the Company)
egual to the aggregate of the unpaid Preference Dividend on
the Default Date and interest thereon at a rate of the
higher of 4% above the base rate of the Bank of Scotland at
that time and 4% alove the Preference Dividend rate at that
time, such interest to be calculated daily from the Default
Date until the date such Preference Dividend is paid;

(b} as regards capital:

(c)

on & return of assets on a ligquidation, reduction of capital or
otherwise, the holders of Preference Shares shall be entitled (in
proportion to the number of Preference Shares held by each of
them), in priority to all other shareholders, to be paid out of
the surplus assets of the Company remaining after payment of its
liabilities the Subscription Price for the Preference Shares
together with & sum equal to any Arrears calculated down to the
date of the return of capital;

as regards voting in general meetings:

(i)  the holders of the Preference Shares shall be entitled to
receive notice of and to attend at general meetings of the
Company but shall not be entitled to vote upon any
resolution unless:

(A) there shall be any, Arrears for more than two months on
the date of the notice convening the meeting and such
Arrears have not been paid by the date of the meeting:
or

(B) the  Company. on  the  Redemption Date  under
sub-paragraph (d)(i) below, shall have failed or been
unable to redeem any of the Praference Shares; or

(C) the resolution is one which directly or indirectly
varies, modifies, alters or abrogates any of the




{ii)

rights, privilages, limitations or restrictions
attaching to the Preference Shares: or

(D} the resolution is for the winding up of the Company or
fer a reduction of the Company's share capital; or

{E) there shall have occurred & Material Breach provided
that the holders of the Preference Shares shall cease
to be entitled to vote upon any resclution upon such
breach being remedied to the reasonable satisfaction of
a Majority of the holders of the Preference Shares:

for the purposes of these Articles 2 Material Breach shall
be: if there is a breach of either the provisions of the
Subscription Agreement or these Articles by the Company
vwhich has a material and adverse effect on members or a
group of members of the Company and which, being a breach
capable 0f remedy, has been notified to the Company by =
Majority of the holders of the Preference Shares, in
writing, stating in reasonable detail the nature of the
breach and referring to the specific clause or clauses of
the Subscriptien Agreement or Article or Articles of these
Articles which have Dbeen Dbreached, the Company shall
endeavour within 30 days to remedy such breach. If such
breach is not remedied to the reaspnable satisfaction of
such Majority within 30 days of that nctification the
breach shall be deemed to be a Material Breach. 1In the
event of any breach of the provisions of either the
Subscription Agreement or these hrticles by the Company
which has a material and adverse effect on members or a
group of members of the Company and which is not capable of
being remedied, 2 Material Breach shall be a breach which
results in a material diminution in the value of a class of
shares in the Company or a material loss, or cost, to the
business of the Company, in any tase attributable to the
breach in question and which has been notified to the
Company by a Majority of the holders of the Preference
Shares in writing:

when entitled to vote pursuant to sub-paragraph (i) above,
vvery holder of Preference Shares who (being an individual)
is present in person or by proxy or (being a corporation]
is present by a duly authorised representative or by proxy.
shall have one vote on a show of hands and on a poll every
holder of Preference Shares so present shall have one vote
for each Preference Share held by him:

{d) as regards redemption, the Preference Shares shall, subject to
the Act, be redeemed on and subject to the following terms and
conditions:

{i)

subject to the right of the Company to redeem Praference
Shares ©pursuant to paragraph (iii) below, all the
Preference Shares shall be redeempd at the Subscription
Price for such shares by the Company pro rata to the number
of Preference Shares held by wach holder thereof on



30 September 1999 or, if earlier, on a Sale or Listing (or.
in the case of a Listing, as soon as practicable but in any
event within one month thereafter) or., unless otherwise
agreed by a Majority of the holders of the Preference
Shares, as soon as practicable after but in any event
within 3 months after a Material Breach:

(ii) if the Company shall fail or be unable to redeem any of the
Preference Shares on the Redemption Date then the rate of
the Preference Dividend on all of the Preference Shares
shall be increased with effect from the date on which such
Preference Shares were due for redemption to 4% above the
then current rate;

(iii) the Company may at any time by giving not less than 14 days
notice in writing to the holders of Preference Shares and
with the consent in writing of a Majority of the holders of
the Preference Shares at that time redeem the whole or any
part of the Preference Shares then outstanding pro rata to
the number of Preference Shares held Ly each holder thereof;

(iv} on each Redemption Date, each registered holder of
Preference Shares to be redeemed shall deliver to the
Company at its registered office the share certificates for
such Preference Shares and thereupon the Company shall pay
to such holder (or, in the case of joint holders, to the
holder whose name stands first in the register of members
in respect of such shares) the amount due to him in respect
of such redemption and shall issue a new share certificate
in respect of any unredeemed Preference Shares comprised in
the certificate delivered by him;

{v) the receipt of the registered holder {(or, in the case of
joint holders, the holder whose name stands first in the
register of members) for the time being of any Preference
Shares being redeemed for the monies payable on redemption
of such shares shall constituke an absolute discharge to
the Company in respect thereof.

‘A' Ordinary Shares and Ordinary Shares

The ‘A' Ordinary Shares and Ordinary Shares shall entitle the holders
thereof to the following rights:

{a) a5 regards dividend:

after making all necessary provisions for payment in any
financial year of the Company of the Preference Dividend
{including Arrears in respect of the Preference Shares in respect
of any period) and for redemption of the Preference Shares, the
Company shall apply any profits which the Directors resolve
thereafter to distribute in any such year to the holders of the
'A' Ordinary Shares and the Ordinary Shares pari passu and pro
rata to the number of such shares held by each of them.




(b)

{c)

(d)

as regards capital:

on a return of assets on a liguidation, reduction of capital or
otherwise, the holders of the 'A' Ordinary Shares and Ordinary
Shares shall, subject to the rights of the holders of the
Preference Shares, be entitled to share, pari passu and pro rata
to their holdings, in any surplus assets of the Company:

as regards voting in generzl meetings:

subject to Article 8.2, the holders of the 'A' Ordinary Shares
and Ordinary Shares shall be entitled to receive notice of and to
attend and vote at general meetings of the Company; on a show of
hands every holder of 'A' Ordinary Shares and every holder of
Ordinary Shares who (being an individual) is present in person or
by proxy or {being a corporation}! is present by a duly authorisec
representative or by proxy shall have one vote and on a poll
every holder of 'A' Ordinary Shares s0 present shall have one
vote for each 'A' Ordinary Share held by him and every holder of
Ordinary Shares so present shall have one vote for each Ordinary
Share held by him;

as regards conversion provided that the date of the Sale or
Listing shall be before 31 March 1998B:

{i) subject as hereinafter provided, a number of the ‘A’
Ordinary Shares in issue as at the date of a Sale or
Listing ("the Conversion Date") shall be.converted into,
conversion to be effected immediately prior to but
contingent on the Sale or Listing and be redesignated into
the number of Ordinary Shares (pro rata to the number of
'A' Ordinary Shares held by each holder thereof) as shall
represent the percentage of the enlarged number of Ordinary
Shares of the Company, after conversion of the 'A' Ordinary
Shares, determined in accordance with the following
provisions of this paragraph (d) and of paragraph (e) below;

{ii) any 'A' Ordinary Shares which a&re not converted on the
Conversion Date into Ordinary Shares shall be redeemed in
accordance with paragraph {f) below;

{iii) each holder of 'A' Ordinary Shares shall be entitled on the
Conversion Date to all Arrears and any other sums owing to
such holders on the 'A' Ordinary Shares up to and including
the Conversion Date;

{iv) the Ordinary Shares arising on such conversion shall rank
pari passu in all respects with the Ordinary Shares then in
issue and fully peid up and shall entitle the holders to
all dividends and other distributions declared made or paid
by reference to any record date occurring on or after the
Conversion Date on the Ordinary Shares:

{v) the Company shall, if aware of it in time to do sc. give

seven days prior written notice of the Conversion Date to
each holder of 'A' Ordinary Shares and upon the Conversion

-10~-



Date each holder of 'A' Ordinary Shares shall deliver to
the Company at its registered office the certificate for
his 'A' Ordinary Shares and upon such delivery there shall
be issued to him a certificate for the number of Ordinary
Shares resulting £rom the conversion referred to in
sub-paragraph (i) above together with a town clearing
cheque for a sum equal to any Arrears and all other sums
due as aforesaid;

{vi} se long as 'A' Ordinary Shares remain capable of being
converted into and redesignated Ordinary Shares then, if
any bonus issue, rights issue or other offer or invitation
is made by the Company or on its behalf to the holders of
Ordinary Shares or 'A‘' Ordinary Shares the Company shall
make or, so far as it is able procure that there is made a
like issue, offer or invitation at the same time to each
holder of 'A' Ordinary Shares and Ordinary Shares (as the
case may be) pro rata to his holding; and

(vii) for the purposes of these Articles the date of a Sale or
Listing shall be:

{A) in the case of a Listing, the date of the Ordinary
Share Capital referred to in the definition of Listing
in Article 1.2 being so admitted; and

(B) the date of a Sale shall be the date of completion
under the terms of a sale and purchase agreement such
that a Sale has occurred or the date upon which a
general offer made in writing to all the holders of
Ordinary Share Capital {other than the offeror) ‘made in
accordance with Article 9.1 or otherwise becomes
unconditional in all respects or upon the interest in
excess of 50% referred to in the definition of a Sale
{Article 1.2) being otherwise acgquired;

{e) the percentage of the Ordinary Shares of the Company (as enlarged
by the conversion of the 'A' Ordinary Shares) into which the
relevant number of ‘A‘ Ordinary Shares shall convert pursuant to
the provisions of paragraph (d) above shall bhe as follows:

(i) the percentage shall be, if the Market Capitalisation of
the Company {as defined in paragraph (ii) below) by
reference to the date of the Sale or Listing is egual to or
less than the amount shown in column 1 below, B0%; if such
total is egual to the ampunt shown in column 2 below, the
percentage shall be 75%; if such total falls between the
amounts shown in column 1 and column 2 below, the
percentage shall be determined on 2 straight line pro rata
basis hetween B0% and 75%; and if such total falls between
the amounts shown in columns 2 and 3 below the percentage
shall be determined on a straight line pro rata basis
between 75% and 65%:

11~



(ii)

Date of Sale or Listing Columm 1 Column 2 Column 3
£ million £ million & million

On or before 30.08.93 52.2 63.3 137.0
01.10.93 to 31.03.94 (inc) 52.7 63.3 137.0
01.04.94 to 30.08.94 (ing) 53.3 63.3 137.0
01.10.94 to 31,03.85 (inc) 53.6 ' 63.3 137.0
01.04.95 to 30.09.95 (inc} 53.9 63.3 137.0
01.10.95 to 31.03.96 (ine) 57.6 69.5 145.3
01.04.96 to 30.09.95 (inc) 61.4 75.7 153.6
01.10.96 to 31.03.97 (inc) 68.3 83.3 163.5
01.04.87 to 30.09.97 (inc) 75.2 80.8 273.4
01.10.97 to 31,03.98 {inc) B82.1 88.%5 183.3

Fractions of Ordinary Shares arising on conversion pursuant
to this Article 2.2{d) and (e) {“Conversion") that are less
than one half a share shall be ignored and fractions that
are equal to or more than one half a share shall be rounded
up to one share:

the expression Market Capitalisation on a Sale or Listing
shall mean:

(A} in the event of a Listing, the aggregate value on
Listing ("the Listing Value") of 2all the ordinary
shares for wvhich a quotation will exist upon Listing at
the cash placing or cash offer for sale price after:

(1} excluding from such share capital any new shares to
be issued by the Company at the time of Listing
(other than Ordinary Shares as a result of
Conversion and Ordinary Shares to be issued in
connection with Listing to existing members by way
of bonus issue);

(2} the Company has either paid all the Payments (as
defined in paragraph (iv) below}) or if it has not
paid all the Payments, the Listing Value shall be
the value adjusted to assume that all the Payments
have been made except to the oxtent that the
amounts represented by such Payments have been
taken inte account in determining the cash placing
or cash offer for sale price (for the purposes of
this adjustment in respect of Payments that have by
law to be paid out of distributable profits
assuming at all times that there were distributable
profits to pay in full); and



(3) the Listing Value has been further adjusted as
referred to in paragraph (v) below;

(B) in the event of & Sale, the total value of the Ordinary
Share Capital calculated by reference to the Liguid
Price under the offer for each Ordinary Share pursuant
to Article 9 assuming Conversion ("the Sale Value"}
after:

{1) the Company has either paid all the Payments or if
it has not paid all the Poyments, the Sale Value
shall be the value adjusted to assume that all the
Payments have been made except to the extent that
the amounts represented by such Payments have been
taken into account in determining the Sale Value
{for the purposes of this adjustment in respect of
Payments that have by law to be paid out of
distributable profits assuming at all times that
there were distributable profits to pay in £full);
and

{2) the Sale Value has been further adjusted as
referred te in paragraph (v} below:

{iii) and in the case of a Sale or Listing:

{iv)

{4) as certified in writing by the Majority Investors and
the Board (and if no dispute this shall be £inal and
binding}: or, in default thereof,

(B) as certified in the opinion of the Auditors in writing
for this purpose (whose decision shall be final and
binding and whose costs ghall be paid by the Company)

and as soon as practicable, except with the consent of a
Majority of the 'A' Ordinary Shares, the Board shall notify
each of the shareholders of the date {(or anticipated date)
of the Sale or Listing and shall deliver copies of the
certificate under paragraph (B}(1l) or (2} above determining
the Market Capitalisation to all of the shareholders of the
Company tegether, in a case of holders of 'A' Ordinary
Shares with a statement of the number of 'A' Ordinary
Shares and the number of 'A' Ordinary Shares held by the
relevant member which are to be or have been converted into
Ordinary Shares and the number which are to be or have baeen
redeemed;

for the purposes of paragraph (ii) above of this Article
2.3{e), the Payments shall be:

(A} the redemption of all the Preference Shares:

(B) the payment of all the Arrears on all issued shares in
the Company:



{v)

(C)

(D}

(E)

the repayment of the Loan Notes (whether or not at that
time they are repayable) and the payment of all sums
due (including interest) pursuant to the Loan Notes at
the time of the Sale or Listing;

the repayment of the entire amount of the Banks'
Facility and the payment of all sums {including
interest) pursuant to its terms; and

the payment of all sums due to the holders of loan
notes (other than the Loan Notes), loan stock or loan
capital in the Company or bank debt owad by the Company:

in the event that prior to the date of a Sale or Listing:

(A)

(B)

any of:
{1} anv Preference Dividend; or

(2) other Arrears due to the holders of the Preference
Shares; or

(2) any payments due pursuant to the terms of the Loan
Notes (assuming that all the Loan Notes are
repayable on a Sale or Listing whether or not that
is the case) or any other lpan stock, loan notes or
loan capital in the Company while held by the
holders of the Preference Shares; or

(4) any Arrears on the "A" Ordinary Shares:

are not paid on their date for payment as is set out in
these Articles (as regards paragraphs (1), (2) and (4)
above) and as set out in the requisite instruments or
equivalent (as regards paragraph (3) above) (together
"the Unpaid Receipts") (for the purpeses of this
adjustment in respect of sums that have by law to be
paid out of distributable profits, assuming at all
times that there were distributable profits to pay in
full) then the Sale Value or the Listing Value {(as
appropriate) shall be further reduced by the £figure
that represents the Unpaid Receipts together with
notional interest thereon compounded at 25% per annum,
assuming gquarkterly breaks, from the date that sach
Unpaid Receipt was due as aforesaid to the date of the
Sale or Listing (as appropiate);

any of:

{1) any Preference Share is redeemed prior to the date
of a Sale or Listing (otherwise than pursuant to
clause 14 of the Subscription Agreement and Article
4,1(e)({iv) of these Articles): or

(2) any payments are made pursuant to the terms of the
Loan Notes (assuming that all the Loan Notes are
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repayable on a Sale or Listing whether or not that
is the case) or any other loan stock. loan notes or
loan capital in the Company while held by the
holders of the Preference Shares prior to their
required date of payment pursuant to their terms; or

{3} any dividend is paid to the holders of the ‘A’
Ordinary Shares; or

{4) any amounts referrsd to in either paragraph (A)(l)
or (A)(3) jard paid prior to a Sale or Listing but
after their due date together with any Arrears paid:

then (such payments bring together "the Advanced Receipts"}
the Sale Value or Listing Value {as appropriate) shall be
increased by the tigure that represzents the Advanced
Receipts together with notional interest thereon compounded
at 25% per annum, assuming quarterly breaks, from the date
that each Advanced Receipt was received as aforesaid to the
date of the Sale or Listing (as appropriatel;

)

{£) as regards redemption: (21 Mach [Q@ @

(i)

(ii)

{iii)

{iv)

all the 'A' Ordinary) Shares not converted into Ordinary
Shares pursuant to (Paragraphs (d) and (e) above on a Sale
or Listing before |Bf-—~ESeptember—3944 (“the Redeeming
Shares") shall, subject to the Act, be redeemed in full on
the Conversion Date or in the cese of Listing as soon as
practicable thereafter and in any event within one month
thereafter;

on the Conversion Date (each registered holder of the
Redeeming Shares having already delivered to the Company ot
its registered office the share certificates for its
holding of 'A' Ordinary Shares in accordance with paragraph
{d) above) the Company shall pay to such holder (or. in the
case of joint holders, to the holder whose name stands
first in the register of members in respect of such shares)
the amount due to him in respect of such redemption,
provided that, if a registered holder has not delivered
such share certificate by the Conversion Date, the Company
shall not be obliged to make payment until the day whigch is
seven business days after that delivery has taken place;

as a condition of the redemption, there shall be paid en
cach Redeeming Share the Subscription Price for such share
together with a sum equal to any Arrears in respect of such
Redeeming Share calculated down to the Conversion Date; and

the receipt of the registered holder (or, in the case of
joint holders, the holder whose name stands first in the
register of members) for the time being of any Redeeming
Shares for the monies payable on redemption of such shares
shall constitute an absolute discharge to the Company in
respect thereof; and
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{g) as regards directors:

(i)

the holders of the Majority of the 'A' Ordinary Shares
(excluding the EPEF Funds) held by =11 such Investors shall
have the right to appoint and maintain in office such
person (being a person approved by the Board, such approval
not to be unreasonably withheld or delayed) as they may
nominate to be a director teo the Board and to remove any
director so appointed and appoint another director in his
place (such appointments and removals to be effected Dby
notice in writing to the Company which will take effect on
delivery at the registered office of the Company or at any
meeting of the Board or committee thereof and shall take
effect as if it were a unanimous resolution of the entire
Board}, provided ¢that at no time will more than one
director appointed under this paragraph hold office in the
Company;

each of the EPEP Punds, subject to paragraph (iii) below,
shall have the right to appoint and maintain in office such
person] ("the EPEP Director") as each of them may nominate
to be a director to the Board and to remove any director so
appointed and appoint another director in his place {such
appointments and removals to be effected by notice in
writing to the Company which will take effect on delivery
at the registered office of the Company or at any meeting
of the Board or committee thereof and shall take effect as
if it were 2 unanimous resoclution of the entire Board);

the right of each of the EPEP funds to appoint a director
to the Board are conferred jointly and sever: ' ly on each of
the EPEP Funds (unless specifically otherwise yprovided) and
shall be exercised by Electra as manager of each of the
EPE? Funds., and enly one person at any one time shall be in
office in the Company appointed as the EPEP Director and
that such person shall be the EPEP Director appointed on
behalf of each of the EPEP Funds; and

any lnvestor who has either subscribed or has purchased 'A'
Ordinary Shares, Preference Shares and Loan Notes, and the
aggregate of the Subscription Price in respect of the
shares and the nominal amount of the Mezzanine and issue

price of the Special Loan Noté¢s]exceeds £10 million and who
has wvoted against ¢the appointment of the individual
appointed as an Investur Director appointed pursuant to
paragraph ‘g)(i} above (such Investor Director being in
office), then such Investor shall, provided that such
Investor holds an amount of shares or Loan ilotes in resgpect
of which the aggregate Subscription Price and nominal
amount (or issue price, if lower) is egual to or in excess
of £10 milliorn. have the right to appoint a.8 maintain in
office such additional person (being a pers..a approved by
the Board, such approval not to be unreasonably withheld or
delayed) 28 it may nominate to be a director to the EBoard
and to remove any director so appointed and appoint another
director in his place (such appointments and removals to be
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2.4

2.5

2.6

2.7

4.1

effected by notice in writing to the Company which will
take effect on delivery at the registered office of the
Company or at any meeting of the Board or committee thereof
and shall take effect as if it were 2 unanimous resclution
of the entire Board), provided that at no time will more
than one director appointed wunder this paragraph hold
cffice in the Company.

Unless the Company is prohibited by law and subject to the terms of
the Banks' Facility, the Preference Dividend shall (subject ¢to
Article 2.2(a)(i)) (notwithstanding Regulations 102 to 108 inclusive
or any provision of these Articles and in particular notwithstanding
that there has not been a recommendation of the Directors or
resolution of the Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt due by the Company
and be payable in priority to any other dividend.

The Cempanv shall so far as it is able (and subject to the terms of
the Banks' Facility) procure that each of its subsidiaries which has
profits available for distribution shall from time to time declare
and pay to the Company such dividends to the extent possible as are
necessary to permit lawful and prompt payment by the Company of the
Preference Dividend &nd any Arrears in respect of the Preference
Shares due under Article 2.4 and the lawful and prompt redemption of
the Preference Shares and 'A' Ordimary Shares in accordance with
these Articles, '

Subject to the Act and to obtaining any consent that may be required
by the terms of these Articles (and subject to the terms of the
Banks' Facility), and provided it is a private company, the Company
shall be-authorised to make a payment in respect of the redemption or
purchase of any of its own shares otherwise than out of distributable
profits of the Company or the proceeds of & fresh issue of shares and
may., by special resolution, reduce its share capital and any capital
redemption reserve or share premium account.

Al) payments of dividends and redemption of shares shall be subject
to the terms of the Banks' FPacility and the Inter-Creditor Agreement.

ISSUE QF SHARES

Subject to the provisions of the Act and Article 16 and the
provisions of the Banks' Facility, all unissued shares shzll be at
the disposal of the Directors and they may allot, grant rights,
options or warrants to subscribe or otherwise dispose of them to such
persons, at such times. and on such terms as they think proper.

TRANSFER QF SHARES

Subject tr the provisions of Regulation 24 any shares may at any time
be transferred:

(a} to any person approved by the holders of the Majority of the ‘A’
Ordinary Shares end by the Directors {which approval may in
either such case be granted unconditionally or subject to terms
or conditions and in the latter case any share so transferred

+
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shall be held subject to such terms =nd conditions notified in
writing to the trensferee pricr to registration of the transfer,
provided that no such approval may wuive any obligations to make
an offer under Article 9.1); or

(b} by any individual member or by any company the shares of which
are held by Family Trusts to ftrustees to be held upen Family
Trusts related to such individual member; or

(c) by any member beinyg a company {mot being in relation to the
shares concerned & holder thereof as a truster of any Family
Trusts) to a Member of the same Group as the Transferor Company:
or .

(d) by any person entitled to shares in consequence of the death or
bankruptey of an individual member to any person or trustee to
whom such individual member, if not dead or bankrupt, would be
permitted hereunder to transfer the same; or

{e} by a member which is an investment fund or is a member in the
tupacity of a custodian or nominee of an investment fund:

(i)  to any nominee or custodian for such fund and .ice versa:

{ii} to any unitholder, shareholde:, partner, participant, fungd
manager or investment adviser {(or an emplovee of such
manager or investment adviser) in any guch fund pursuant to
such fund's structural dorumentation;

(iii) to any other investment fund managed or advised by the same
fund managey or invesnment sdviser of or to the transferor;
or

{iv! for a period of thsee months after the date of the adoption
of these Articles to wny Financial Institution; or

(f) to & nominee or to a Member of the same Group of any of the
persons refsrred to in sab-paragraphs (i} (ii) or (iii} of
paragraph (e} above; or .

{g) as permitted or reguired in accordsnce with the terms of clauses
B, 10 pr 14 of the Subscription Agreement,

4,2 Where shzres have been transferred wunder Article 4.% or under
paragraphs {2} or ¢{b] of this Article to trustees of Family Trusts or
shares are l.2ld by Family Trusts or have been subsgribed by Family
Trusts, or are held by a company the shares of which are held by
Pamily Trusts, the trustees and their successors in office or such &
compan, may (subject te the provisions of Article 4.1} transfer all
or any of the Relevant Shares:

(a} to the trustees for the tims being of the Family Trust concerned
on any change of trustees;

| {b} to the trustees for the time being of any other trusts being
| Family Trusts in relation to the same individual member or former
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4,3

4.4

4.5

5'1

5.2

~SN
or Setthkor 2

individual memberbwho is or was a director or employee of the
Company) pursuant to the terms of such Family Trusts or pursuant
to any discretion vested in the trustees thersof or any other
person; or

(¢} to the Relevant Member or former member or any Privileged
Relation of the Relevant Member or deceased or former member who
has thereby become entitled to the shares proposed to be
transferred on the total or partial termination of or pursuant to
the terms of the Family Trusts concerned or in conseguence of the
exercise of any such power or disuretion as aforesaid.

If and whenever any of the Relevant Shares in relation to a Family
Trust come to be held otherwise than upon such Family Trust or by a
company the shares of which are held by such Family Trust, except in
circumstances where a transfer thereof is authorised pursuant to
Article 4.2 to be and is to be made to the person or persons entitled
thereto, it shall be the duty of the trustees or the company holding
such shares to notify the Directors in writing that such event has
occurred and the trustees or company shall be bound. if and when
required in writing by the Directors so to do, to give a Iransfer
Notice in respect of the shares concerned.

If a Transferee Company ceases to be a Member of the same Group as
the Transferor Company from which (whether directly or by a series of
transfers under Article 4.1(c)) the Relevant Shares derived it shall
be the duty of the Transferee Company to notify the Directors in
writing that such event has occurred and (unless the Relevant Shares
are thereupon transferred to the Transferor Company or a Member of
the same Group as the Transferor Company, any such transfer being
degemed to be authorised under the foregoing provisions of this
Article) the Transferee Company shall be bound, if and when reguired
in writing by the Directors so to do, to give a Transfer Notice in
regpect of the Relevant Shares,

The Directors shall, unless the proposed transferee is already 2
party to the Subscription Agreement or the transfer is made pursuant
to an Offer (neg defined in Article 9.1), or pursuvant to a Sale or
Listirg refuse to register the proposed transferee until he or it has
validly executed a Deed of Adherence or a Syndicate Agresment if
required by the Subsecription Agreement znd an original copy of such
deed or agreement has been delivered to the Company.

PRE~-EMPTION ON TRANSFER

Except in the case of a Permitted Transfer, the right to transfer
shares or to grant or dispose of any interest in shares in the
Company s©hall be subject to the following restrictions and
provasions., References in this Article 5 to transferring shares or
Sale Shares shall include the transfer of any intergst in and the
grant of contractual rights or options over or in respect of shares
ia the Company.

Any person (“the Proposing Transferor'' proposing to transfer any
b

shares in the capitel of the Company ("the Sale Shares™) shall be
raquired before effecting, or purporting to effect the transfer, to
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5.3

5.4

give a notice in writing to the Company that he desires to transfer
the Sale Shares and shall state in such Transfer Notiece the identity
of the person (if lmown) to whom the Proposing Transferor desires to
transfer the beneficial interest in the Sale Shares. The Transfer
Notice shall constitute the Company his agent for the sale of the
Sale Shares (together with all rights then attached thereto) at the
Prescribed Price (as determined in accordance with Articles 5.3
and/or 5.4} during the Prescribed Period (as defined in Article 5.5)
to any member or to any other person selected or approved by the
Directors on the basis set out in the following provisions of these
Articles and shall not be revocahle except with the consent of the
Directors and the holders of the Mzjority of the 'A' Ordinary Shares,

The Prescribed Price (subject to the deduction therefrom, where the
Prescribed Price has been agreed with the Directors, of any dividend
or other distribution declared or made after such agreement and prior
te the date on which the Transfer Notice was given (“"the Notice
Date")) shall be the higher of:

(a) the price per Sale Share agreed not more than one month before
the Notice Date between the Proposing Transferor and the
Directors; and

(b) the price per Sale Share contained in a bona fide offer received
from a third party by the Proposing Transferor not more than one
month before the Notice Date and which remains open for
acceptance in respect of the Sale Shares until at least seven
days =2fter the last date for compliance with the pre-emption
provisions contained in this Article 5 (but subject to the right
of the Directors to satisfy themselves that such offer is bona
fide, is for the consideration stated in the offer without any
deduction, rebate or sllowance whatsoaver to the purchaser and is
g0 open for acceptance):

provided that, if in respect of the relevant proposed transfer
Article ¢ is spplicable, the Prescribed Price shall be determined in
accordance with Article 5.

If, prior to the giving of the Transfer Notice, the Prescribed Price
shall not have been agreed or determined in accordance with Article
5.3, vpon the giving of the Transfer Notice the Directors shall refer
the matter to the Auditors and the Auditors chall determine and
certify the price per Sale Share considered by them to be the fair
value thereof as at the Notice Date and the price per Sale Share so
determined and certified shall be the Prescribed Price. The Auditors
shall act hereunder at the cost and expense of the Company (except if
the Prescribed Price certified by them is less than the price
suggested by the Directors, in which case they shall act at the cost
and expense of the Proposing Transferor) as experts and not as
arbitrators and their determination as set out in their certificate
shall be £inal and binding on all 'persons concerned and, in the
absence of fraud, they shall be under no 1liability to any such
persons by reason of thear determination or certificate or by
anything done or omitted to be done by them for the purpose theraof
or in connectiva therewith,
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5.5

5'6

5.

7

If the Prescribed Price was agreed as provided in Article 5.3, the
Prescribed Period shall commence on the Notice Date and expire 12
weeks thereafter. If the Prescribed Price is to be determined in
accordance with Article 5.4, the Prescribed Period shall commence on
the Notice Date and shall expire two months after the date on which
the Auditers shall have notified the Directors of their determination
of the Prescribed Price. Pending such determipation the Directors
shall defer the making of the offer mentioned in Article 5.6.

On receipt by the Company of a Transfer Notice the Directors shall as
soon as practicable give notice to all the holders of shares in the
Company {other than the Propesing Transferor) of the number and
description of the Sale Shares and the Prescribed Price and any
restrictions on transfer imposed by the Subscription Agreement. The
notice shall invite each of the holders to state in writing to the
Company within 2B days whether he is willing to purchase any, and if
so, what maximum number ("Maximum®), of the BSale Shares. The
Directors shall at the same time give a copy of the notice to the
Proposing Transferor.

A Person who expresses a willingness to purchase Sale Shares is
referred to below as a "Purchaser®,

At the expiration of the 2B day period the Directors shall allocate
the Sale Shares to or amongst the Purchasers and such allocation
shall be made 50 far as practicable as follows:

(a) if the Sale Shares are Ordinary Shares they shall be allocated in
the following order among Purchasers:

{i) to the Ordinary Shareholders:;
{ii) to the 'A' Ordinary Shareholders:;
{iii) to the Preference Shareholders:

if the Sale Shares are 'A' Ordinary Shares they shall be
allocated in the following order among Purchasers:

(i) to the 'A' Ordinary Sharcholders;
{il) to the Preference Shareholders:
{iii) to the Ordinary Sharehelders:

if the Sale Shares are Preference Shares, they shall be allocated
in the following order among Purchasers:

(i} to the Preference Shareholders;
{ii) to the 'A' Ordinary Shareholders;
{iii) to the Ordinary Shareholders;

(b} each allocation between the holders of any class shall in the
case of competition be made pro rata to the nominal amount of
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5.8

5.8

5.10

5.11

shares of that class held by him but shall not exceed the Maximum
which such holder shall have expressed a willingness to purchase:;

{c) Sale Shares shall only be allocated to Purchasers who are holders
of a class of shares different to the Sale Shares to the extent
that any remain unallocated after satisfaction of the Maximum of
holders of the class(es) of shares entitled to a prior
allocation; and

(d} if the Transfer Notice shall state that the Proposing Transferor
is not willing to transfer part only of the Sale Shares (which
the Proposing Iransferor shall not be entitled to do if he is
required by virtue of any provision of these Articles other than
this Article 5 to give a Transfer Notice), no allocation will be
made unless all the Sale Shares are allocated. )

On the allocation being made, the Directors shall give notice of the
allocation in writing to the Proposing Transferor and each holder who
has stated his willingness to purchase and, on the seventh day after
such details are given, the holders to whom the allocation has been
made shall be bound to pay the aggregate Prescribed Price for, and to
accept a transfer of, the Sale Shares allocated to them respectively
and the Proposing Transferor shall be bound, on payment of the
aggregate Prescribed Price, to transfer the Sale Shares to the
respective Purchasers,

Any shares not allocated to any of the members pursuant to the
foregoing provisions of these Articles may be offered by the
Directors to such persons as they may think f£it for purchase at the
Prescribed Price,

If a Proposing Transferor shall fail or refuse to transfer any Sale
Shares to a Purchaser(s) hereunder the Directors may authorise some
person to execute and deliver on his behalf the necessary transfer
and the Company may receive the purchase money in trust for the
Proposing Iransferor and cause the Purchaser(s) to be registered as
the holder(s) of such shares. The receipt of the Company for the
purchase money shall constitute a good discharge to the Purchaser(s)
(vho shall not be bound to see to the application thereof) and after
the Purchaser{s) has besen registered in purported exercise of the
aforesaid powers the validity of the preceedings shall not be
questioned by any person, The Company shall not pay the purchase
money to the Proposing Transferor until he shall have delivered his
share certificate(s) or a suitable indemnity and the necessary
transfers to the Company.

If the Company shall not within the Prescribed Period find &
Purchaser{s) willing to purchase any or all of the Sale Shares and
gives notice in writing thereof to the Proposing Transferor, or if
the Company shall within the Prescribed Period give to the Proposing
Transferor notice in writing thst the Company has in the opinion of
the Board no prospect of £inding a Purchoser(s), the Proposing
Transferor at any time during a period of 90 days after the end of
the Prescribed Period ghall be at liberty (subject only to the
provisions of Regulation 24) te transfer those Sale Shares for which
the Company has not within the Prescribed Period given notice that it
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has found (or has given notice that it has no prospect of finding)
Purchasers to any person by way of a bona fide sale at any price not
being less than the Prescribed Prigce (after deducting, where
appropriate., any dividend or other distribution declared or made
after the date of the Transfer Notice and to be retained by the
Proposing Transferor) provided that:

(a) if the Transfer NWotice shall state that the Proposing Transferor
is not willing to transfer part only of the Sale Shares he shall
only be entitled to transfer all the unsold Sale Shares under
this Article; and

{b) the Directors may reguire to be satisfied that the Sale Shares
are being transferred under this Article pursuant to a bona fide
sale for the consideration stated in the Transfer Notice without
any deduction, rebate or allowance whatsoever to the purchaser
and if not so satisfied may refuse to register the instrument of
transfer.

A transfer of any shares under an offer made in accordance with
Article 9.1 shall not be restricted by this Article 5 which
accordingly will not apply to the Offer under Article 9.1,

BARE NOMINEES AND ENCUMBRANCES

For the avoidance of doubt and without limitation, no share (other
than any share so held on the date of adoption of these Articles or
ispued or treansferred within three months from the date of the
adoption of these Articles to 2 bare nominee of a Financial
Institution) shall be held by any member as a bare nominee for and no
interest in any share shall be sold to any person unless a transfer
of such chare to such person would rank as a Permitted Transfer, If
the foregoing provision shall be infringed the holder of such share
shall be bound %o give 2 Transfer Notice in respect thereof and the
Prescribed Price shall be fair wvalue determined in accordance with
Article 5.4.

No share in the Company may be encumbered in any way without the
consent of the Company and the holders of the Majority of the 'A’
Ordinary Shares.

COMPULSORY TRANSFERS ~ GENERAL

A person entitled to 8 share in consequence of the bankruptcy of a
member shall be bound at any time, if and when required in writing by
the Directors so to do, to give a Transfer Notice in respect of such
share.

If 2 share remains registered in the name of a deceased member for
longir than one year after the date of his death the Directers may
requare the legal personal representatives of such deceased member
either to effect a transfer of such sghares (including for such
purpose an election to be registered in respect thereof) being a
Permitted Transfer or to show to the satisfaction of the Directors
that a Permitted Transfer will be effected up to or promptly upon the
compietion of the administration of the estate of the deceased member

L]
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or (failing complisnce with either of the foregoing within one month
or such longer period as the Directors may allow for the purpose) to
give a Transfer Notice in respect of such share.

If a member which is a company either suffers or resclves for the
appointment of a liquidator, administrator, receiver or
administrative receiver owvu.: it or any material part of its assets,
such member shall forthwith at the reguest of the Directors be
required to give a Transfer Notice in respect of all of the shares
held by such member and the Prescribed Price shall be fair value
determined in accordance with Article 5.4.

If there is a change in control (as control is defined in section 840
Tof the Income and Corporation Taxes Act 1988) of any member who is a
company (other than a Finpancial Institution or a nominee or custodian
of a Financial Institution) or a Permitted Transferee of such a
member, it and each of its Permitted Transferees shall be bound at
any time, if and when reguired in writing by the Directors so to do,
to give (or procure the giving in the case of a nominee) a Transfer
Notice in respect of all the shares registered in its and their names
and their respective nominees' names and the Prescribed Price shall
be fair value determined in accordance with Article 5.4.

COMPULSORY TRANSFERS ~ MANAGEMENT SHAREHOLDERS

Subject to Article 8.4, in the case of a Relevant Executive ceasing
to be a Relevant Executive at any time before the date of a Sale or
Listing, then within 12 months after such cessation, the Directors
may serve notice on all Relevant Members in respect of that Relevant
Executive requiring all such Relevant Members to give a Transfer
Notice (as defined in Article 5), but subject to Articles B8.2 anc
8.5. in respect of all or some only of the Ordinary Shares held by
such Relevant Members., If£ such Relevant Executive:

{a) shall have ceased to be a Relevant Executive as a result of death
or ill health or on retirement age, or on being made redundant by
the Company or on being wrongfully dismissed by the Company, then
the price per share shall be either the value agreed as referred
to in Article 5.3(a), or, if not agreed, fair value as determined
in aecordance with Article 5.4; or

(b) shall have ceased to be a Relevant Executive in circumstances
entitling the Company to give sommary notice to the Relevant
Executive in accordance with his service agreement or the terms
of his service, for the aggregate price of £1; or

{c) shall have coatced to be a Relevant Executive for any other reason
than those reasons specified in paragraphs (a) and (b) above,
then the price per share shall be the lower of fair value as
determined in accordance with Article 5 and the Subscription
Price for such shares,

In any circumstance falling within Article 8.1(a) above the Transfer
Notice reguired to be served under the provisions of that Article
shall not apply to that proportion (expressed as a percentage) of the
Relevant Members' Ordinary Shares as the proportion of time elapsed



personi{s), becoming interested in shares representing 25% or more of
the Ordinary Share Capital or, in the case of such & person or
persons being so interested, such person or persons subseguently
becoming interested in shares representing a further 2% or more of
the Ordinary Share Capital, unless the provisions of this Article 9
are complied with. If the Acquiring Member is not a member of the
Company, the member of the Company through which the interest of the
Acquiring Member exists shall also be an Acguiring Member and be
bound accordingly. That is:

(a) the Acquiring Member shall give notice to the Company of the
shares in the Cempany in which the Acgquiring Member and the
concert parties are interested and of any past or proposed
acquisitions of interests in Ordinary Share Capital, including
the dates thereof and the prices paid or to be paid and all other
terms;

{(b) subject to the £following provisions of this Article, the
Acquiring Member shall make an offer ("Offer”) in writing at the
Requisite Price (as defined below} to 211l other members holding
Ordinary Share Capital on terms and in a manner approved by the
Majority Investors, and if, assuming the Offer becomes
unconditional, and so a Sale occurs, upon Conversion the ‘A’
Ordinary Shares to be converted will represent less than 80% of
the Ordinary Shares immediately following Conversion, approved
also by the Board;

{c) the Offer shall otherwise be (unless in the case of any
particular member, as regards his holding, he agrees otherwise)
on at least as favourable terms as the terms on which the
Acquiring Member or a concert party shall have acquired an
interest in any Ordinary Share Capital in the period of 12 months
preceding the date of the Offer or is proposing to acquire an
interest in shares at any other time after the notice referred to
in (a) above;

{d) the Offer shall be open for acceptance by the holders of Ordinary
Share Capital £for at least 21 days from the date of the
determination of the Requisite Price and shall be for all the
Ordinary Share Capital of the Company {other than that held by
the Acquiring Member) and, if a Sale results prior to 31 March
1998, shall comprise an offer at the Requisite Price for the
Ordinary Shares assuming Conversion (and not 'A' Ordinary Shares
if that would otherwise be the case); and

{e) any Offer shall not, unless otherwise agreed by the Directors and
the holders of the Majority of the 'A' Ordinary Shares, have any
conditions attached to oacceptance of it (save for a condition
that the Offer is zonditional on an Acquiring Member or concert
party receiving acceptances in respect of Ordinary Share Capital
representing over 50% of the Ordinary Shares <following
Conversion, failing satisfaction of which the Acgquiring Member
shall not be entitled to make the acquisition which resulted in,
or would otherwise result, in the requirement for the Offer to be
made) .
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8.3

8.401

B8.4.2

8.4.3

B.4.4

g.4.5

8.1

at the time of cessation under Article 8.,1(a) (calculated on a daily
basis) since the adoption of these Articles bears to £ive years from
the date of that adoption up to a maximum of B0% (pro rata in respect
of @ach Relevant Member), except that any Ordinary Shares %o which
such Transfer Notice doas not apply shall not, for so long as they
are held by the Relevant Mambers or any Permitted Transferee (unlessizb
aby] Permitted Transferee hy virtue of Article 4.1(a)) of the Relevant
Members, carry the right to attend or vote at general meetings of the
Company.

If the holders of the Mejority of the 'A' Ordinary Shares so require
{having first consulted with the Directors)., or the Directors 5o
decide with the consent of the Majority of the holders of the ‘A’
Ordinary Shares all or any part of the Sale Shares under a Transfer
Notice given pursuant to Article 8 shall (in priority to the
procedure in Article 5) be offered to one or more new or continuing
Relevant Executives or subject to the Act shall be purchased by the
Company for the purpose of subsequent issue, or by any member for
subsegquent transfer to a new or continuing Relevant Executive
nominated in writing to the Company by the holders of the Majority of
the 'A' Ordinary Shares, or otherwise in accordance with the
Subscription Agreemant.

This Article 8.4 applies if the Relevant Executive is Simon OQliver
and Article 8.1 applies (or would but for this Article apply) to him
and his Relevant Members.

If the consultancy services agreement referred to in the definition
of the Service Agreements in the Subscription Agreement is terminated
by the Company, the giving of such notice »f which is in breach of
that agreement, then paragraph {(a) of Article 8.1 shall apply.

If that consultancy services agreement is terminated in circumstances
involving a breach by Ashton Associates or Simon Oliver of that
agreement entitling the Company to terminate the agreement by summary
notice, then paragraph (b) of Article 8.) shall apply.

If that consultancy agreement is terminated in any other
cireumstances, paragraph (c) of Article 8.1 shall apply.

If Artiecle 8.1 applies in relation to Simon Oliver, the number of
Ordinary Shares in respect of vhich the FRelevant Members in respect
of Mr Oliver may be required to give a Transfer Notice shall not
exceed two-thirds of their respective holdings, and the percentage
for the purposes of Article 8.2, if applicable, shall be the
percentage of two-thirds of the Relevant Member's holding rather than
of his whole holding.

ACQUISITION OF CONIROL AND SALE PREFERENCE

Subject to Article 9.4 and 8.3.2, no acquisition of and no sale or
transfer of, or of any interest in, any shares ("Specified Shares™)
conferring the right to vote at general moetings of the Company which
would result, if made, in a person or persons ("Acquiring Member"},
whether alone or in concert (as such expression is defined in the
City Code on Takeovers and Mergers) ("concert party") with any
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9.2 The "Requisite Price" shall be not less than:

{a) if the Acquiring Member or concert party shall have acquired an
interest in any Ordinary Share Capital within the period of 12
months preceding the date of the Offer, the highest price per
share paid by the Acguiring Member or concert party during that
period, or, if higher, if the Acquiring Member has any
arrangement or agreement or understanding ("arrangement") to
acquire any Ordinary Share Capital in the future, at a price per
share proposed to be paid under that arrangement; or

(b) if paragraph (a) above does not apply and the Acquiring Member
has an arrangement, at the price per share proposed to be paid
under it as mentioned in (a).

—

9,3.1 If on the first closing date of the Offer a Sale has occurred and:

(a) any holder of Ordinary Share Capital shall have failed to accept
the COffer by the first closing date ("the Defaulting
Shareholder”), easzh such Defaulting Shareholder shall be deemed
to hawve accepter the Offer and the Acquiring Member shall be
bound to purchase his Ordinary Share Capital and the Defaulting
Shareholder shall be bound to sell it pursuant to the Cffer and
the Defaulting Shareholder hereby irrevecably appoints the
Company as his agent to complete the sale; and

(b) the Darectors or the holders of the Majority of the 'A' Ordinary
Shares as at the time immediately prior to Conversion may
authorise some person to execute a8 form of acceptance on behalf
of such Defaulting Shareholder in relation to the Offer and/or
transfers in favour of the Acquiring Member (or such person as he
may sominate) pursuant to the acceptance of the Offer: the
consideration will be paid by the Acquiring Member to the Company
and will be roceived by the Company on behalf of such Defaulting
Shareholder. Upon the Company receiving such consideration and
transfer, the Acquiring Member or such person as it may nominate
shall be entered in the register of members of the Company. The
certificatesr in respect of any shares so transferred, in the name
of the Defaulting Shargholder shall be cancelled and a new
certificate shall be issued in the name of the Acquiring Member
or its nominee. The receipt by the Company of the consideration
on behalf of and on trust for the Defaulting Sharcholder shall
constitute & cgood discharge to the Acquiring Member, who shall
not be bound to see to the zpplication thereof., The Company will
only be bound to pay such consideration to ahefaultingmshm}%
entitled thereto if he shall have delivered his share
cartificates or a suitable indemnity and, if required by the
Company, the necessary transfer to the Company. Pending such
payment, the Company shzll hold the said consideration on bchalf
of any such Defaulting Shareholder in a separate bank account on
trust for the Defaunlting Shareholder.

Lo

9,3.2 The provisions of this Article 9 shall not apply in the case of any
acquisition of an interest in Ordinary Share Capital pursuant to an
offer to all holders of Ordinary Share Capital generally which is and
to the extent such disapplication is approved in advance by the
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8.3.3

9.4

9.5

8.6

9.7

10

16.1

holders of the Majority of the 'A' Ordinary Shares, the holders of
the Majority of the Ordinary Shares and the Directors.

Any transfer pursuant to an offer referred to in this Article shall
not be restricted by Article 5 which shall not apply thereto.

Article 9.1 shall not apply to any Acquiring Member who would
otherwise be an Acquiring Member if that person or persons is the
holder of 'A' Ordinary Shares at the date of the adoption of these
Articles or a Permitted Transferee of such person or persons by
virtue of Article 4.lle) or (f).

The Directors may require to be satisfied that the shares zcquired by
the Acquiring Member in the period referred to in Article 9.1 or to
be acquired under any arrangement were acquired or to be acquired
bona fide on an arm's length basis for the consideration stated in
the transfer or arrangement without any deduction rebate or allowance
whatsoever to the purchaser and if not so satisfied may reguire a
price to be agreed or determined in accordance with Articles 5.3 or
5.4. .

If the Acquiring Member shall fail to offer for (or, if and to the
extent that the offer is accepted, complete the purchase of) the
shares held by other members in accordance with the terms of this
Article 8 he (and any member with whom he is acting in concert as
provided in Article 9.1) shall cease to have any rights to vote or to
dividends or any other entitlements in respect of &ll the shares held
by him and the Directors may refuse to register the transfer of the
shares acguired by the Acquiring Member which would give rise to the
obligations under Article 9.1 and may require the Acquiring Member to
serve a Transfer Notice in accordance with Article 5 in respect of
all or sny of the shares held by him.

In the event of a Sale at an aggregate price {including redemption
monies payable on redemption of the Preference Shares) which would
result in the holders of the Preference Shares and the 'A' Ordinary
Shares receiving less than the Subscription Price on such shares by
way of sale and/or redemption and the amount of any Arrears and other
amounts due or owing thereon, the totnl of any cash received in
respect of the rhares that are the subject of the Sale shall be
reallocated between the holders of such shares so as to ensure the
following order of application of the aggregate sale proceeds as
follows:

(a) first, in paying to the holders of any Preference Shares that are
unredeemed and outstanding the Subscription Price on all such
shares together with all Arrears and other amounts due or owing
thereon; and

(b) secondly, in paying the balance pro rata to the holders of the
‘A' Ordinary Shares and the holders of the Ordinary Shares.

INFORMATION CONCERNING SHAREHOLDINGS AND TRANSFERS

For the purpese of ensuring that a transfer of shares is a Permitted
Transfer or that no circumstances have arisen whereby a Transfer
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10.2

10.3

11
11.1

11.2

12

2.1

Neticz is or may be required to be given hereunder or to be satisfied
that any proposed sale is bona fide and on the terms stated ets. the
Directors may from time to time require any member or the legal
personal representatives of any deceased member or any person named
as transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the Directors may think
fit regarding any matter which they may deem relevant to such
purpose. Failing such information or evidence being furnished to the
satisfaction of the Directors within a reasonable time after such
requirement being made, the Directors shall be entitled to refuse to
register the transfer in question or (if no transfer is in question)
to require by notice in writing that a Transfer Notice be given in
accordance with Article 5 in respect of the shares concerned.

In a case where the Directors have duly required a Transfer Notice to
be given in respect of any share. and such Transfer Notice is not
duly given within a period of one month, or such longer period as the
Directors may allow for the purpose, such Transfer Notice shall
{except and to the extent that a Permitted Transfer of any of such
shares shall have been made) be deemed to have been given on such
date after the expiration of the said period as the Directors may by
resolution determine and the foregoing provisions of these Articles
shall take effect accordingly.

From {(and including) the date on which the Directors have duly
required a Transfer Notice(s), all helders of shares the subject of
such Transfer Notice(s) shall not transfer or encumber any of their
shares or any interest in their shares (other than pursuant to such
Transfer Notice(s)) until all proceedings pursuant to such Transfer
Notice(s) have been finalised in accordance with these Articles.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by the chairman or by
any member present in person or by proxy and entitled to wvote.
Regulation 46 shall be modified accordingly.

A resolution in writing executed or approved by telegram, telefax or
telex by or on behalf of the holders of all the issued Ordinary Share
Capital and, in a case where the holders of {he Preference Shares (or
any of them) is entitled to vote in respect of such holding, by such
holder or holders, shall be as valid and effectual as if the same had
been duly passed at & general meeting and may consist of several
documents in the like form, each executed by or on behalf of one or
more persons. In the case of a corporatimn, the resolution may be
signed on its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative.
Regulation 53 shall be modified accordingly.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may at any time by
writing under his hand and served on the Company at its registered
office, or delivered at a meeting of the Directors, appoint any other
Director, or any other person approved by resolution of the Directors
and willing to act, to be an alternate Director and may remove from
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12.2

12.3

12.4

12.5

12.6

12,7

12.8

office an alternate Director so sppointed by him, The xame person
may be appeinted as the alternmate Director of more than one Director.

An alternate Director shall be entitled:

{a) to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor is a
member, save that it shall not be necessary to give notice of
such meeting to an alternate Director who is absent from the
United Kingdom;

(b) to attend, be counted in the quorum for and vote at any such
meeting at which the Director appointing him is not personally
present; and

{c) generally at psuch meeting to perform 211 the functions of his
appointor as a Director in his absence,

If an alternate Director is himself a Director or attends any such
meeting as an alternate Director for more than one Director, then his
voting rights shall be cumulative,

An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Director made by
him which was in force immediately prior to his retirement shall
continue after his reappointment.

Any appointment or removal of an alternate Director shall be by
notice to the Company signed by the Director making or revoking the
appointment or in any other manner approved by the Directors.

An alternate Director shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director
appointing him, except in relation to matters in which he acted (or
failed to ac¢t) on the direction or at the reguest of his appointor.

Save as otherwise provided in these Articles, an alternate Director
shall not have power to act ag a Director nor shall he be deemed to
be a Director for the purposes of these Articles, However, such an
alternate Director shall owe the Company the same fiduciary duties
and duty of care and skill in the performance of his office as are
owed by a Diractor.

An alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements or transactions and to
be repaicd expenses and to be indemnified to the same extent mutatis
mutandis as if he were 8 Director but he shall not be entitled to
raceive from the Company in respect of his appointment as alternate
Director any remuneration oxcept only such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may
by notice in writing to the Company from time to time direct.

Regulations 65 to 63 shall not apply.
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13

i3.1

13.2

13.3

13.4

13.

13.

14

5

6

DIRECTORS

The Directors shall not be subject to retirement by rotation.
Regulations 73 to 75 and the last two sentences of Regulation 79
shall not apply and Regulstions 76, 77, 78 and 80 shall be modified
accordingly.

Without prejudice to the first sentence of Regulation 89, 2 meeting
of the Directors or of a committee of the Directors may consist of a
conference between directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak
to each of the others, and to be heard by each of the others
simultanecusly; and the word ‘“meeting". in these Articles shall be
construed accordingly.

A resolution in writing signed or approved by telegram telefax or
telex by all the directors shall be as valid and effectual as if it
had been passed at a meeting of Directors duly convened and held and
may consist of several documents in the like form each signed by one
or more Directors; but a resolution signed by an alternate Director
need not also be signed by his appointor and, if it is signed by a
Director who has appointed an alternate Director, it need not be
signed by the alternate Dirsctor in that capacity. Regulation 93
shall not apply.

In the case of an equality of votes at a meeting of the Directors,
the chairman of the Company shall not have a second or casting vote.
Regulation 88 shall be modified accordingly.

The office of a Director shall be vacated if he shall be removed from
office by notice in writing gerved upon him signed by all of his
co-Directors without prejudice to any rights he may have under a
service agreement,

The quorum for any Board meeting shall be at least the EPEP Director
(if any) and the Investor Director (if any) and one other director of
the Company. If either or both of the EPEP Director and the Investor
Director have been appointed one or both of them is absent, a Board
meeting shall be quorate provided he has or they have (as
appropriate) consented in writing to the holding of such Board
meeting in his or their absence. If notice has been given of a Board
mecting and one or both of them is absent and. being absent, has not
s0 consented nor indicated refusal of such consent, the propesad
Board meeting may be reconvened for a date not less than £ive
business days thereafter. If the EPEP Director and the Investor
Director are absent at such reconvened meeting and each of them has
not consented to the holding of such meeting in hir absence then b
the meeting fo-otherwisc-guorator—such-meetinsishall be quorate /7

NOTICES

Notices of all meetings shall be given to all Directors and to any
alternate Directors appeinted by them. Regulations 66 and 88 of
Table A shall be modified accordingly. Notices shall be given to a
member whose registered address is outside the United Kingdom.
Regulation 112 shall be modified accordingly.
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15.1

15.2

16

16.1

INDEMNITY

Without prejudice to any indemnity to which such officer may
otherwise be ¢ntitled, every Director, Secretary or other officer of
the Company shall be indemnified hy the Company against all costs,
charges, lcsses, expenses, and liabilities incurred by him in the
execution and discharge of his duties or in relation therete
including any liability incurred by him in defending any proceedings,
civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee
of the Company and in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty.on his part) eor in which he
is acquitted or in connection with any application under any statute
for relief from limbility in respect of any such act or omission in
which relief is granted to him by the Court. Regulation 118 shall
not apply.

The Company may purchase and maintain for any Director, Secretary or
other officer of the Company insurance against any liability which by
virtue of any rule of law would otherwine attach to him in respect of
any negligence, default, breach of duty or breach of trust of which
he may be guilty in reletion to the Company.

RESTRICTIONS ON POWERS OF THE COMPANY AND ITS DIRECTORS

The Company shall not and shall procure that its subsidiaries shall
not without the prior written consent of the holders of a Majority of
the 'A’' Ordinary Shares:

{o) permit or cause to be proposed any alteration to its share
capital (including any incroase thereof) or the rights attachiryg
to its shares;

(b) create, allot, issue or redesm any share or loan capital or grart
or agree to grant any optiens for the issue of any share or lo&a
capital, or establich any employee share option schome (except &s
referred to in clause 3.9 of the Subscription Agrecmont and as
required pursuant to these Articles or the Subscription
Agreement) :

{c) subseribe or otherwise acquire, or dispose of any shares in the
capital of any other company:

{d)} except for purchases and sales of gouds in the ordinary course of
business, acguire or dispose of the whole or part of the
undertaking of any other person, firm or company or digpose of
the whole or part of the undertaking of ¢he Company in any case
with a book or market wolue calculated on a debt free basis in
excess of £100,000;

{e) permit or vause to be proposed any amendment to its Memorandum or
these Articlas;

(f) cease or propose to cease to carry on its business or be wound up
save where it is insolvent or otherwise as may be required by law:
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{g)

(h)

{i)

(3

(k)

(1)

{m)

(n)
The

apply or permit its directors to apply or petition to the Court
for an administration order to be made in respect of the Company
{except in the case of insolvency of the Company or otherwise if
the Directors would be in breach of their duties as directors in
law};

appoint or make any change to:
(i) its aguditors:
(ii) its accounting reference date: or

{iii) its bankers ({excluding transfers pursuant to the Bznks'
Facility) and financial advisers;

propose or pay any dividend or propose or make any other
distribution (except the Preference Dividend):

enter into any partnership or joint venture agreement ({(cutside
the ordinary course of business):

incur any capital expenditure (including obligations under
hire-purchase and leasing arrangements) exceeding the amount in
the relevant capital expenditure budget referred to in clause 4.2
of the Subscription Agreement by £500,000 or (where no items were
specified but a general provision made) in relation to any item
exceeding £500,000 or in any other way exceed any permitted
variance set out in such budget;

except for the security granted in respect of the Banks'
Facility, the Mezzanine and cash security in favour of Bank of
Scotland to support intervention bonds issued by Bank of Scotland
and the charge in favour of Express Foods Group {(International)
Limited pursuant to the Sale Agreement (as each such term is
defined in the Subscription Agreement), mortgage or charge or
permit the creation of or suffer to subsist any mortgage or
charge over the whole or any part of its assets other than to the
extent permitted by the Banks' Faeility and the Mezzanine
Instrument:;

agree the Prescribed Price or issue or fail to issue any notice
(other than notices of meetings} (where the Company or Board has
a right to issue and the Majority Investors (as defined in the
Subscription Agreement) have reguested in writing that the
Company or Board so issue) pursuant to these Articles: or

make any payment otherwise than on an arm's length basis.

Company shall not without the prior written consent of the

holders of a Majority of the Ordinary Shares {such consent in the
case of paragraph (c} bolow not te be unreascnably withheld or
delayed):

{a)

amend these Articles (save for any amendments to Article 2.1 or
the equivalent Article to refleet an increase in the authorised
share capital of the Company): or
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16.3

17

17.1

17.2

17.3

17.4

17.5

(b) be voluntarily wound up save where it is insolvent or otherwise
as may be required by law (except on or immediately following a
Sale or Listing):; or

() undertake or complete a Business Sale.

The Company shall not allow the aggregate borrowings of it and any
company that is a subsidiary of it (as such term is defined in the
Act) to exceed the grester of £100millionm and two times the Adjusted
Net Worth (as defined in the Banks' Facility) without the approval of
a resolution of the Board and with the written consent of the holders
of the Majority of the 'A' Ordinary Shares.

SPECIAL 'A' ORDINARY SHARES/SPECIAL PREFERENCE SHARES

Any holder of 'A' Ordinary Shares may at any tinme re-designate such
or all of his 'A' Ordinary Shares as Special 'A' Ordinary Shares of
an equivalent par value (credited with the gzame premium ({(if any)
which is credited to any such 'A' Ordinary Shares) by serving a
notice in writing on the Company at its registered office or upon any
Director 4if such re-designation is necessary to prevent any
infringement or wviolation of such holder of 'A' Ordinary Shares of
any law or regulation reguiring that the amount of woting shares held
by it does not exceed any limits imposed by such law or regulation.
Save as otherwisa specifically provided in Article 17,2 and in these
Articles the 'A' Ordinary Shares and any Special 'A' Ordinary Shares
shall rank pari passu in all respect and in such circumstances all
references to 'A' Ordinary Shares and holders of 'A' Ordinary Shares
in these Articles shall be deemed to include a reference to Special
'A' Ordinary Shares and holders of Special ‘'A' Oxdinary Shares
respectively.

Special 'A' Ordinary Shares shall not entitle the holders of Special
'A' Ordinary Shares to exercise any votes at any General Meeting or
class meeting of the Company.

A transferee of any Special 'A' Ordinary Shares may at any time
following transfer re-designate any or all of his Special 'A°
Ordinary Shares as 'A' Ordinary Shares of an eguivalent par value
{credited with the same premium (if any) which is credited to such
Special 'A' Ordinary Shares} by serving a notice in writing on the
Company at its registered office,

Save as otherwise specifically provided in these Articles the ‘A’
Ordinary Shares and any Special 'A' Ordinary Shares shall rank pari
passu in all respects and shall not constitute two separate classes
of shares.

Any holder of Preference Shares may at any time re-designate such or
all of his Preference Shares as Special Prefarence Shares of an
eguivalent par value (credited with the same premium (if any) which
is credited to any such Preference Shares) by serving a notice in
writing on the Company as its registered office or upon any Director
if such re-designation is necessary to prevent any infringement or
violation by such Preference Bhareholder of any law or regulation
requiring that amount of voting shares held by it does not exceed any
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17.6

17.7

17.8

limits imposed by such law or regulation. Save 25 othervise
specifically provided in Article 17.6 and in these Articles the
Preference Shares and any Special Prefersnce Shares shall rank pari
passu in all respects and in such circumstances all refarences to
Preference Shares and holders of Preference Shares in these Articles
shall be deemed to include a reference to Special Preference Shares
and holders of Special Preference Shares.

Special Preference Shares shall not entitle the holders of S?ecial
Preference Shares to exercise any votes at any General Meeting or
class meeting of the Company.

A transferee of any Special Preferenge Shares may at any time
following trensfer re-designate any or all of his Special Preference
Shares into Freference Shares of an equivalent par value (credited
with the same premium (if any) which is credited to such Special
Preference Shares) by serving a notice in writing on the Company at
its registered office.

Save as otherwise specifitally provided in these Articles the
Preference Shares and any Special Preference Shares shall rank pari
passu in all respects and shall not constitute two separate classes
of shares.
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Administrator,
Adrministrative

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company numbar
{Address overleaf—Note 6}

2670609

Name of company

* EXPRESS FOODS LIMITED

2. gives notice that the company’s new accounting
reference date on which the current accounting reference
pericd and each subsaquent acc¢ounting reference

period of the company is to be treated as coming, or 1
as having come, to an end is

Day Month

0 18

3. The current accounting reference period of the Day Month Year
company is to ba treated as [shortenadHextended}t and 0 I 5
]
]

[is to be treated as having come to an end){will-ceme- 1
to-ar-endli-on

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

] 1 1
11919 12

L} 1
] 1
1 )
1 1

Thae company is a [subsidiary] [parent])t undertaking of

company number —

the accounting raference dote of which is -

5. If this noetice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference pariod of the company is to be extended AND it is to be
extended bayond 18 months OR reltance is not heing placed on saction 225(4) of the Companies Act
1985, tho following statament should be completad:

An administration order was made in relation to the company on
and it is still in force.

Signed & ; Q_’MQL Dosignotion} Director Date I7ﬂ ‘;‘1

— b,.

Receiver or »
Raceiver {Scotland}  Presentor's name, addrass, For official use -
as appropriste, talephone number and D.E.B, Postroom * GOMPAN!ES - B
referance (if any): \ \
1 8 tov 1892 \
Allen & Overy Ty
9 Cheapside I
London EC2ZV 6AD
Ref: ADP/PJR
Companies 225(1) PhotoFerms, Second Floor. .
MY by aska Man ca N mra e L et Founes Cmmaas el | RA “ARA



Please do not
write in this
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in black type, or

bold block lattering, Name of company

*Insert full name
of company.

Note

Datails of day
and month in

2, 3 and 4 should
be the same.

Please read notes
1 to 5 ovarlesf
before completing
this form,

10elete as
appropriata.

A

$lnsert Director,

Sacratary, Receiver,

Administrator,
Administrativa
Receiver or
Receiver (Scotland)
as appropriate.

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1389

1. To the Registrar of Companies Company number
{Address overleaf—Note 6)
2670609
I * EXPRESS FOODS LIMITED
2. gives notice that the company’s new accounting M
reference date on which the current accounting reference Day onth
period and each subsequant accounting reference ' ] '
pericd of the company is (¢ be treated as coming, or 3,07019
as having come, to an end is ' ' '
3. The current accounting reference period of the Day Month Year
cotnpany is to be treated as-fehortened}-H{oxtended}H and ) i el i ' :
Jiz-to-be-trented-se-having-come-to-anendi-{will come 30t o0 e V)99 i3
to an end]t on ) ] ! ISR | !

If this notice states that the current accounting refersnce period of the company is o be extended,
.+ “inee is being placed on the exception in paragraph (a) in the second pait nf section 225(4} of the
vmpaniss et 985, the following statetnent should he completed:

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

company number

the accounting raferonce date of which is -

5. If this noticn is being given by a campany which is subject to an administration order and this notice
states that the current accounting reference petiod of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not heing placed on section 225(4) of the Companies Act
1985, the following statement should be complated:

An administration order was made in relation to the company on
and it is still in forc®,

Signed Q_V\A( Designationt Director Date 1—7‘”'?7_‘

Presentor’'s narne, address, For official use

tolephone number and D.E.B, Postcoom . _
reforenca (if any): COMPANIES HOUSE
Allen & Overy

9 Cheapside 2 4 HOY 1992
London EC2V 6AD A . £1}

Ref: ADP/PJB

Companies 225(1) PhotoForms, Second Floor,

A ALY aeas Pay os 1 mdar D4 PO P oiam mmes fnone ban ol Be Ma  4BNA
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Please do not
write in
this margin

Flease complete
tegibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

v

tinsert Director,
Secraetary,
Administrator,
Administrative
Racsiver or Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 122

Notice of consclidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

FTr=T"=97

I 2670609

[ SAR P R |

S

» EXPRESS FOODS LIMITED

gives notice that:

cne million eight hundred and ninety thousand five hundred and thirty t@ree
(1,890,533) Preference Shares of £1 each were redeemed following a meeting
of the board of directors on -0 November 1992 out of the proceeds of a
fresh 1ssue of shares made for the purpeses of the redemption.

Signed . m B

P RECTON
Designationt Date

Le Qe

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

S J BERWIN & CO
222 GRAYS INN ROAD
LANDON WC1X 8HB

REF; 192/E4119.15/kd

For official use
Ganeral Section

Post room

COMPANIES HOUSE

0 3 DEC 1992

M 338
The Solicitors” Law Stationery Soc'ety ple, 24 Gray's Inn Road, London WC1X 8HR 1987 Edition
el Ly 487 F7001
|50‘I7042

Companies G122

*



COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversiorn,
re-conversion of stock into shares

Please do not Pursuant to section 122 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use Company number
Please complete FeT T =" 1
legibly, preforably o 2670609 _I
in black type, or [ O N | .

bold block lettering [vame of company

*fnsert full name I * EXPRESS FOODS LIMITED

of company I
gives notice that:
-]
One hundred and forty nine thousand, nine hundred and eighty two
(149,982) Preference Shares of L1 each were redeemed following a
meeting of the board of Dicectors of the Company held on 20 November
1992 out of the proceeds of a fresh issuc of shares made for the
purposes of the redemption.
g
L
]
dgeckes
tinsert Director, Signed Designationt Date X O / t [q L
Secrotary, £ . —
Administrator, ¥
Administrative _1
"‘S":gfl‘z’l‘;‘ d‘;‘;'}“"""” Prasentor's name, address and For official use e
uppropriamd referance {f any); General Section &MMN’ES oy
Allen & Qvery
9 Cheapside ]
London EC2V 6AD M
Ref: ADP/PJB 1
_ e e e A . :
i Sotiertors” Law Stohonery Sociaty pic, 24 Gray's Inn Road, London WCIX BHR TCH A 1987 Editio:
gyez « 487 Fr00"
6017042
,’J'/ - L]

Companies G122




Flease do not
s e in
this margin

Plaose compiote
legibly, preferably
in black type, or
bold block fettering

* insert full name

COMPANIES FORM Ho. 122

Ncotice of consolidation, division,

sub~division, redempiion or

cancellation of shares, or conversion,
re=conversion of stock infe shares

Pursuant to section 122 of the Companies Act 19856

To the Registrar of Companies

Name of company

Ll e |

s T )

For official use  Company numbar

| 12670609

Lrar e

I « EXPRESS FOODS LIMITED

of coempany
gives notice that:
pursuant to Clause 14 of a subscription ané shareholders' agreement
dated 2nd November, 1992 (the "Shareholders' Agreement"), the
Company has redeemed an aggregate of 57 {67 of the Preference
Shares held by EPEF Syndications Limited on behalf of the EPEP Funds
(as defined in the Shareholders' Agreement) out of the proceeds
of an issue of an aggregate of 57 4.6 Preference Shares to
Express Foods Employee Share Trustee Limited.
¥ Insert
Blrsctor,
S%cr?l?ry, .
Adminisirator, . .
Administrative Signed, ~ Designation} 13, QZuCs bate, &.5'R%
Receiver or -
Recelver
(Scotlanld} as
dppropriste Pressentor's name address and For official Use
reference {if any}: General Saction Pot: room
=
ADP/LJIE/JIL COMPANIES HOUSE
T .
Allen & overy I4MAY 1995
9 Cheapside M 85
London EG2V 6AD
Companias Form 122  Siet-Plus Limited, Stat-Plus House, Greaniea Park, Prince Geoorge's Road, London SW19 2FU  Tel. 01.646 5500 EH

[T ——
ErrAT.O L 83 Stat-Plud Groun PLC

Raviesrd bann 4
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Administrator,
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies Eor official use Company number

r-T-=7T""
i} 1 1 ] 2670609

e om b e b=

Name of company

B . EXPRESS FOODS LIMITED

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

dated____20 & A-lov;\ 1aa3
increased by £ .3.000 beyond the registered capital of £ 52,150,000

the nominal capital of the company has heen

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

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

shares have been or are 10 be issued are as follows:

300,000 Ordinaxy Shares of lp each having the rights and being subject to the
restrictions as set forth in the Articles of Assoclation of the Company.

Please tick here if
continued overleaf

|

Signed , » Designation$ Dhe Lol Date, () ' gQ 9
_— (4

Presentor'g na:ne, address and For official use

;g:;i?]c; /gZiny)' Goneral saction Post room

Allen & Overy

9 Cheapside

EC2V 6AD. 14 MAY 1993

L 88

@ Tho Sahgitors’ Low Stanencry Soemiy Ltd , Oypz House, 27 Crimsenit Strent, London SEt 6TS

Companiei. G123

1957 Edhtuon

690 F17244

5017157 ¢
* ok ok ok




E20743011

Registered Number
2670609

COMPANIES HOUSE
THE COMPANIES ACT 1985 114 MAY 1903

© mrw—

M 86

COMPANY LIMITED BY SHARES

Resolution of
EXPRESS FOODS LIMITED

(passed on.sohx April, 1893)

The following resclution was passed as a Special Resolution of the Company on

2Ot april, 1993:

THAT the Articles of Association of the Company be amended by the deletion in
lines 2 and 3 of Article 6 of the woxrds "the date of adoption of these
Articles" and by substituting therefor the words "the date following the date
of passing of this Resolution'.

Dated DOV~ April, 1993

Chairman



E19461019

Company number
2670609

THE M TES ACT 1985
GOMPANIES ACT 19 COMPANIES HOUSE
14 MAY 1893
COMPANY LIMITED BY SHARES M 86
RESOLUTIONS
of

EXPRESS FOODS LIMITED

(passed on 30k  April, 1993)

The following resolutions were duly passed as to resolution number 1 as an
Ordinary Resolution and Resolution number 2 as a Special Resolution on

SO% April, 1993:

1. THAT the authorised share capital of the Company be increased by £3,000
to £52,153,000 by the creation of 300,000 Ordinary Shares of 1lp each
having the rights and being subject to the restrictions as set forth in
the Articles of Association of the Company.

2, THAT the Articles of Association of the Company be amended as follows:-

{a) by the insertion in Article 1.2 between the definitions of "the
Dividend Date" and "Family Trust" the following new definitions:-

"Employee Trustees" the trustee or trustees of the Express Foods
Employee Share Trust and whenever any
Preference Share, "A" Ordinary Share orx
Ordinary Share is held by any trustee or
trustees on trust for the benefit of any
employees of the company and/or any subsidiary
(and provided that such trust subsists for the
purposes of an employee's shares scheme been
the meaning of the Act), those trustees as
such,




(b)

(e)

"Express Foods Employee

Share Trust" the trust established by the Company by & deed
dated on or around 30th April, 1993 made
between the Company and Express Foods Employee
Share Trustee Limited.

and by the insertion between the definitions of "Family Trust" and
"Liguid Price” of the following additional definition:-

"Interest" shall mean an interest in shares which would be
taken into account in deciding whether a
notification to the Company would be reguired
undexr Part VI of the Act (as if the Company
were a public company and regardless of whether
the interest is of the size which would require
such notification) and shall for all purposes
include:

{a) the interests referred to in Section
209(1y{(a), (b) and (e) of the Act and
Regulation 2(d) of the Public Companies
(Disclosure of Interests in Shares)
(Exclusions) Regulations 1982;

{b) save for the interests referred to in
Regulations 2(a), (b) and (¢) of the
Public Companies (Disclosure of Interests
in Shares} (Exclusions) Regulations 1982
and save as otherwlse determined by the
Company in general meeting from time to
time, the othey interests referred to in
the Regulations referred to in Section
134(5) of the Companies Act, 1989,

and in each case excepting those of a bhare
trustee under the laws of England or of a
simple trustee under the laws of Scotland.

the definition of "Permitted Transfer" contained in Article 1.2 be
amended by adding to that Article the following wouds:-

"and 4.6",
by substituting in Article 2,3(e) (1) the following percentages:-

(1) | in line 4, 78,43% shall replace 80%;
(i1) 1in line 6, 73,53% shall replace 75%;



(d)

(e)

(£3

(1ii) in line 9, 78.43% shall replace 80% and 73.53% shall replace 75%;
and

(iv) in line 12, 73.53% shall replace 75% and 63.73% shall replace
65%.

by the insertion at the end of Article 4,1(g) of ";or" and the addition
of the following paragraph:-

"(h) to Employee Trustees."
by the insertion at the end Article 4 of the following:-

"4.6 Where shares have been transferred under Article 4.1 or under
paragraphs (a) or (b) of this article to Employee Trustees ox
shares are held by Employee Trustees or have been subscribed by
Employee Trustees, the Employee Trustees and their successors in
office may transfer all or any of the shares held by the Employee
Trustees:

{a) to the trustees for the time being of the Express Foods
Employee Share Trust, on any change of trustees;

(b) to the trustees for the time being of any other trust being
a trust established by the Company for the benefit of
employees of the Company and or any of its subsidiaries: or

(e)  to the beneficial owner of any of the shares in accordance
with the terms of the Trust Deed constituting the Express
Food Employee Share Trust.

4.7 Nothing in these Articles shall prohibit the acquiring of an
interest in any shares of the Company by any person if a transfer
of the shares to that person would have been a Permitted
Transfer."

by adding at the end of Article 5.1:-

"Provided that the provisions of this Article 5 shall not apply to an
interest in any shares held by the Employee Trustee if the interest is
acquired or dispesed of in accordance with or pursuant to the Trust
Deed constituting the Express Foods Employee Share Trust, or to the
acquisition of an interest permitted by Article 4.7,

¢\

Dated 20O A-‘)m_ﬂ , 1993 A

Chairman
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this margin

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redempion or
canceliation of shares, or conversien,
re~conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Ploase complete e
legibly, proferably | { | 2670609
in black type, or S
bold block lettering  Name of company
« EXPRESS FOODS LIMITED
* insart full name
of company
gives notice that:
pursuant to Clause 14 of a subscription and shareholders' agreement
dated Znd November, 1992 (the "Shareholders Agreement") the Company has
redeemed an aggregate of 1,260,354 of the Preference Shares held by EPEP
Syndications Limited on behalf of the EPEP Funds (as defined in the
Shareholders Agreement) out of the proceeds of an issue of an aggregate
of 1,260,354 Preference Shares.
$ Insert
Diractor, N .
Secretary, ) g q
in} A " . . N . LA
Administratdh <7 Signed , .. Designation} @‘\'(L(LT M Date 6 }
Receiver or . :
Raceiver
tScouanid) as U
sppropriate Prasenior’s name address and For official Use
reference (if any): Genera! Section Post room
Ref; ADP/LJE L
°F5 ADB/LIELIS COMPANIES HOUSE
Allen & Overy (14 MAY 1993
9 Cheapside
London - M 86
EC2ZV 6AD.
Compaonlos Farm 122 Stat-Plus Limited, Stot-Plus Housa, Greanlea Park, Prince George's Road, Londan SW19 2P0 Tel, 01-646 5500 EHG/2
BTAT-BLLPI Stot:Plus Group PLC Revised Junp 1987
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(incorporating all amendments to 30th April, 1%93)
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No 2670609

COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
EXPRESS FOODS LIMITED

(as adopted by Special Regolution passed on 2nd November 1992)
(incorporating all amendments to 30th April, 1993)

1.1

1.2

PRELIMINARY

The rogulations contained in Table A as prescribed by the
regulations made under the Act in foxce at the date of the adoption
of these Articles of Asgsoclatlen (hereinafter referred to as

"Table A") shall apply to the Company in so far as these Articles do
not exclude or modify Table A, A reference herein to any regulation
is to that regulation as set out in Table A,

In these Articles the following words and ewpressions shall have the
meanings set out below:

the Act the Companies Act 1985 including every
statutory modification or re-enactment
thereof for the time being in force

'A' Ordinary Shares 'A' ordinaxy convertible redeemable
shares of £0.0l each in the capital of
the Company having the rights set out in
Article 2,3

Arxrears in relation to any share, ull accruals,
deficiencies and arrears of any dividend
payable in respect of such share, whether
or not earned or declared and
irrespective of whether or not the
Gompany has had at any time sufficient



the Auditors

Business Sale

the Directors

tha Dividend Date

*Employee Trustees

*Express Foods Employee
Share Trust

*

distributable prefits to pay such
dividends together with all interest and
other amounts payable thereon

the auditors for the time being of the
Company

the sale of all or a substantial part
(the term "substantial" meaning in excess
of 90% of the book value of the assets of
the Company as determined by the Auditors
at the time of the sale) of the assets,
goodwill or undertaking of the Company
other than in the ordinary course of
business whether pursuant to one
transaction or pursuant to a number of
transactions entered inte and completed
before 31 March 1998

the Board of Directors for the time being
of the Company

the date when the Preference Dividend is
due for payment in accordance with the
terms of these Articles

the trustee or trustees' of the Express
Foods Employee Share Trust and whenever
any Preference Share, "A" Orxdinary Share
or Ordinary Share is held by any trustee
or trustees on trust for the benefit of
any employees of the company and/or any
subsidiary (and provided that such trust
subsists fox the purposes of an
employees' shares scheme within the
meaning of the Act), those trustees as
such

the trust established by the Company by a
deed dated on or around 30th April, 1993
made between the Company and Express
Foods Employee Share Trustee Limited

Note: inserted by a Speclal Resolution dated 30th April, 1993




Family Trusts as regards any particular individual
member or former individual member or any
settlor who is or was a director or

employee of the Company, trusts (whether
arising under a settlement, declaration
of trust or other instrument by
whonsoever or wherescever made or under a
testamentary dispesition or on an
intestacy) under which no immediate
beneficial interest in any of the shares
in question in the Company is for the
time being or may in future be vested in
any person other than that individual
member or settlor and/or PFrivileged
Relations of that member: and so that for
this purpose a person shall be considered
to be beneficially interested in a share
if such share or the income thereof is or
may become liable to be transferred or
paid or applied or appointed to or for
the benefit of such persom ox any voting
or other rights attaching thereto are or
may become liable to be exercisable by or
as directed by such person pursuant to
the terms of the relevant trusts or in
consequence of an exercise of a power ox
discretion conferred thereby on any
person or persons

*interest shall mean an interest in shares which
would be taken into account in deciding
whether a notification to the Company
would be required under Part VI of the
Act (as if the Company were a public
company and regardless of whether the
interegt 1= of the size which would
require such notification) and shall for
all purposes include:

{a) the interests referred to in
Section 209(1)(a), (b) and (e) of
the Act and Regulation 2(d) of the
Public Companies (Disclosure of
Interests In Shares) (Exclusions)
Regulations 1982;

Note: inserted hy a Special Resolution dated 30th April, 1993



Liquid Price

(b)

save for the interests referred to
in Regulations 2(a), (b) and (c) of
the Public Companies (Disclosure of
Interests in Shares) (Exclusions)
Regulations 1982 and save as
otherwise determined by the Company
in general meeting from time to
time, the other interests referred
to In the Regulations referred to
in Section 134(5) of the Companies
Act, 1989,

and in each case excepting those of a
bare trustee under the laws of England or
of a simple trustee under the laws of
Scotland

with reference to the value of a share
offered for on a Sale, the aggregate of:

(a)

(b)

(e}

the price offered for cash on the
date of the Sale for such share;
and

an amount equal to the cash
proceeds which could be realised on
a disposal of any non-cash
consideration offered to be issued
or delivered for such share
immediately after a Sale, whether
or not such consideration is
actually sold for cash, provided
that such amount shall only be
aggregated with the cash referred
to in paragraph (a) above if an

of fer satisfactory to the majority
of the holders of the 'A' Ordinary
Shares acting reasonably for such
consideration is available to them
immediately prior to the date of
the Sale; and

an amount equal to the value of any
non-cash consideration offered to
be issued or delivered to a
shareholder who is a Relevant
Member for such share to the extent
that the Relevant Member accepts
such non-cash consideration in lieu
of cash



Listing

Majority

a Member of the same

Group

the Ordinary Share
Capital

Ordinary Shares

Permitted Transfer

but provided that no paxt of the
consideration shall be counted more than
once undexr paragraphs (a), (b) and (e¢)
above

a successful application being made to
the Council of The London Stock Exchange
for all or any of the Oxdinary Share
Capital to be admitted to the Official
List and the announcement of such
admission in accordance with Rule 520 of
the rules of the London Stock Exchange

as regards members of a class or classes
of shares, a majcrity by reference to the
number of shares of such class ox classes
held and not by reference to the number
of members holding shares of such class
or clasgses, save that the expression "the
holders of the Majority of the

'A' Ordinary Shares" or like expression
shall have the same meaning as "Majority
Investors"

as repards any company, a company which
is for the time being a wholly owned
subsidiary of that company or a holding
company of that company or any company
which is a subsidiary of such holding
company

collectively, the 'A' Ordinary Shares and
the Ordinary Shares and for all of the
purposes of these Articles and otherwise
each of the 'A' Ordinary Shares and the
Ordinary Shares shall be treated as
separate classes

ordinary shares of f0.01 each in the
capital of the Company having the rights
set out in Article 2.3

a transfer of shares authorised by
Articles 4.1, 4.2, *and 4.6

Note: inserted by a Special Resolution dated 30th April, 1993



Permitted Transferee

Preference Dividend

Preference Shares

Privileged Relation

Redemption Date

Relevant Executive

Relevant Member

a person, firm, company or unincorporated
agsociation to whom or which shares have
been transferred pursuant to a Permitted
Transfer

the dividend payable under
Article 2.2(a) (i)

cumulative redeemable preference shares
of £1 each in the capitel of the Company
having the rights set out in Article 2,2

in relation to an individual member, the
husband or wife of such member and
ascendants and descendants in direct line
of such member

whichever shall be applicable of:

(a) the vimes and dates specified in
Article 2.2(d)(i); or

(b) the date specified in a notice
under Article 2,2(d)(iidi)

a director or employee of, or a
consultant te, the Company ox any
subsidiary of the Company (such persons
including for the avoidance of doubt
Simon Oliver, Roger Davenport, Bob Trott,
Andrew Leigh and Jim Muxphy)

a member who or which is:
(a) a Relevant Executive; or

(b) "connected to" the Relevant
Executive refexrred to in
paragraph (a) above by reason of
being:

(1} a Family Trust of that
Relavant Executive; or

(i1) a company of which that
Relevant Executive and/oxr his
other Relevant Members are
the sole shareholders; or

(1ii) a member who shall have
acquired shares directly or



the Relevant Shares

Sale

Service Agreement

Subscription Agreement

indirectly from any of the
persons in any of the
categories above; ox

(iv) a member who shall have
subscribed shares directly or
indirectly by reason of its
relationship with any of the
persons in any of the
categories above

{so far as the same remain for the time
being held by the trustees of any Family
Trusts or other Relevant Member or by any
Transferee Company) the shares originally
acquired or subseribed for by such
trustees or other Relevant Member or
Transferze Company and any additional
shares issued to such trustees or other
Relevant Member or Transferee Company or
acquired by such trustees or other
Relevant Member or Transferee Company in
exercise of any right or option granted
or arising by virtue of the holding of
such shares as aforesaid or any of them
or the membership thereby conferred

the acquisition of any part of the
Ordinary Share Capital by any person
whather by general offer te all
shareholders, acquisition agreement or
otherwise resulting in that person
together with any person acting in
concert (within the meaning given in the
City Code on Takeovers and Mergers as in
force at the date of the adoption of
these Articles) with such person holding
or being interested in more than 50% of
the Ordinary Share Capital

means in relation to any person any
written or other contract of employment
or for services with the Company or any
of its subsidiaries

the subscription and shareholders
agreement dated the same date as the
adoption of these Articles between the
Company, Electra Private Equity Partners
and others (as amended from time to time)




1.3

1.4

1.5

2.1

Subscription Price in relation te any share, the amount paid
up or credited as paid up thereon
(including the full amount of any premium
at which such share was issued whether or
not such premium is applied for any
purpose thereafter)

Transferee Company a company for the time being holding
shares in consequence, directly or
indireetly, of a transfer or series of
transfers of shares between Members of
the same Group {the relevant Transferor
Company in the case of a series of such
transfers being the first transferor in
such series)

Transferor Company a company {(other than a Transferee
Company) which has transferred or
proposes to transfer shares to a Member
of the same Group

Transfer Notice a notice in accordance with Article 5
that a member desires to transfer his
shares

The capitalised terms, EPEP Director, EPEP Funds, Electra,
Investors, Investor Director, Majority Investors, Loan Notes,
Special Loan Notes, Special Loan Instrument, Mezzanine Instrument,
the Bank, the Banks' Facility, Inter-Creditor Agreement, Financial
Institution, Deed of Adherence and Syndicate Agreement in these
Articles shall have the respective meanings attributed to them in
the Subscription Agreement, .
Section 839 of the Income and Corporation Taxes Act 1988 shall apply
to determine whether a person is connected with another for the
purposes of these Articles.

All the terms of these Articles, and in particular (without
limitation) the terms regarding transfer of shares, shall be subject
to the terms of the Subscription Agreement

SHARE CAPITAL

Authorised Share Capital

The share capital of the Company at the date of adoption of these

Articles is £52,150,000 divided into 52,000,000 Preference Shares,
12,000,000 'A' Ordinary Shares and 3,000,000 Ordinary Shares,



2.2

Preference Shares

The Preference Shares shall entitle the holders thereof to the
following rights:

(a} as regards dividend:

(1)

(ii)

the Company shall, in priority to payment of any
dividend to all other shareholders, pay to the holders
of the Preference Shares (in proportion to the number of
Preference Shares held by each of them) a Ffixed
cumulative preferential dividend at the aggregate rate
during such peried set out in the table below (in each
case net of any advance corporation tax payable by the
Company) accruing on a daily basis on the Subseription
Price for such shares and payable half yearly in arrears
on 30 September and 1 April in each year during the
periods referred to in the table below:

(A) 0% from the date of the adoption of these Articles
to 30 September 1993,

(B} 3.31% for the six month period from 1 Octobexr 1993
to 31 March 1994;

(C) 3.36% for the six month period from 1 April 1994
to 30 September 1994;

(b  3.98% for the six month period from 1 Octaber 1994
to 31 March 1995;

(E)} 4,01% for the six month period from 1 April 1995
to 30 September 1995; and

(F) 9.54% per annum from 1 October 1995 thereafter;

if any Preference Dividend (including any amount payabli-
pursuant to this sub-paragraph (ii1)), is for whatevex
reason not pald in full on the Dividend Date ("the
Default Date¥), then the Company shall be liable to pay
to the holders nf the Preference Shares (in proportion
to the number of Preference Shares held by each of
them}, in addition to the Preference Dividend payable,
an amount (net of any advance corporation tax payable by
the Company) equal to the aggregate of the unpaid
Preference Dividend on the Default Date and interest
thereon at a rate of the higher of 4% above the base
rate of the Bank of Scotland at that time and 4% above
the Prefersnce Dividend rate at that time, such interest
to be calculated daily from the Default Date until the
date such Preference Lividend is paid;




(b)

(e)
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as regards capital:

on a return of assets on a liquidation, reduction of capital
or otherwise, the holders of Preference Shares shall be
entitled (in proportion te the number of Preference Shares
held by each of them), in pricrity to all other shareholders,
to be paid out of the surplus assets of the Company remaining
after payment of its liasbilities the Subscription Price for
the Preference Shares together with a sum equal to any Arrears
calculated down to the date of the return of capital;

as regards voting In general meetings:

(1)

the holders ef the Preference Shares shall be entitled
to receive notice of and to attend at general meetings
of the Company but shall not be entitled to vote upon
any resolution unless:

{a) there shall be any Arrears for more than two
months vn the date of the netice convening the
meeting and such Arrears have not been pald by the
date of the meeting; or

{B) the Company, on the Redemption Date under
sub-paragraph (d){(1) below, shall have failed or
been unable to redeem any of the Preference
Shares; or

(C}  the resolution is one which directly or indirectly
varies, modifies, alters or abrogates any of the
rights, privileges, limitations or restrictions
attaching to the Preference Shares; or

(D) the resolution is for the winding up of the
Company or for a reduction of the Company's share
capital; or

(E) therve shall have occurred a Material Breach
provided that the holders of the Preference Shares
shall cease to be entitled to vote upon any
resolution upon such breach being remedied to the
reasonable satisfaction of a Majority of the
holders of the Preference Shares;

for the purposes of these Articles a Material Breach
shall be: if there is a breach of either the provisions
of the Subscription Agreement or these Articles by the
Company which has a material and adverse effect on
members oxr a group of members of the Company and which,
being a breach capable of remedy, has been notified to
the Company by a Majority of the holders of the
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Preference Shares, in writing, stating in reasonable
detail the nature of tihe breach and referring to the
specific clause or clauses of the Subscription Agreement
or Article or Articles of these Articles which have been
breached, the Company shall endeavour within 30 days to
remedy such breach. If such breach is not remedied to
the reasonable satisfaction of such Majority within 30
days of that notification the breach shall be deemed to
be a Material Breach. In the event of any breach of the
provisions of either the Subscription Agreement or these
Articles by the Company which has a material and adverse
effect on members or a group of members of the Company
and which is not capable of being remedied, a Material
Breach shall be a breach which results in a material
diminution in the value of a class of shares in the
Company or a material loss, or cost, to the business of
the Company, in any case attributable to the breach in
question and which has been notified to the Company by a
Majority of the holders of the Preference Shares in
writing;

when entitled to vote pursuant to sub-paragraph (i)
above, every holder of Preference Shares who (being an
individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised
representative or by proxy, shall have one vote on a
show of hands and on a poll every holder of Preference
Shares so present shall have one vote for each
Preference Share held by him;

as regards redemption, the Preference Shares shall, subject to
the Act, be vredeemed on and subject to the following terms and
conditions:

(i)

(i1)

subject to the right of the Company to redeem Preference
Shares pursuant to paragraph (iii) below, all the
Preference Shares shall be redeemed at the Subscription
Price for such shares by the Company pro rata to the
number of Preference Shares held by each holder thereof
on 30 September 1999 or, If earlier, on a Sale or
Listing (or, in the case of a Listing, as soon as
practicable but in any event within one month
thereafter) or, unless otherwise agreed by a Majority of
the holders of the Preference Shares, as soon as
practicable after but in any event within 3 months after
a Material Breach;

if the Company shall fail orx be unable to redeem any of
the Preference Shares on the Redemption Pate then the
rate of the Proference Dividend on all of the Preference
Shares shall be Increased with effect from the date on
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which such Preference Shares were due for redemption to
4% above the then current rate;

(iii) the Company may at any time by giving not less than 14
days notice in writing to the holders of Preference
Shares and with the consent in writing of a Majority of
the holders of the Preference Shares at that time redeem
the whole or any part of the Preference Shares then
outstanding pre rata to the number of Preference Shares
held by each holder thereof;

(iv) on each Redemption Date, each registered holder of
Preference Shares to be redeemed shall deliver to the
Company at its registered office the share certificates
for such Preference Shares and thereupon the Company
shall pay to such holder (ox, in the case of joint
holders, to the holder whose name stands first in the
register of members in respect of such shares) the
amount due to him in respect of such redemption and
shall issue a new share certificate in respect of any
unxedeemed Preference Shares comprised in the
certificate delivered by him;

(v) the receipt of the registered holder (or, in the case of
joint holders, the holder whose name stands first in the
reglster of members) for the time being of any
Preference Shares being redeemed for the monies payable
on redemption of such shares shall constitute an
absolute discharge to the Company in respect thereof.

'A' Ordinary Shares and Ordinary Shares

The 'A' Ordinary Shares and Ordinary Shares shall entitle the
holders thereof to the following rights:

(a)

(b)

as regards dividend;

after making all necessary provisions for payment in any
financial year of the Company of the Preference Dividend
(including Arrears in respect of the Preference Shares in
respect of any period) and for redemption of the Preference
Shares, the Company shall apply any profits which the
Directors resolve thereafter to distribute in any such year to
the holders of the 'A' Ordinary Shares and the Ordinary Shares
pari passu and pro rata to the number of such shares held by
each of them,

as regards capital:

on a return of assets on a liquidation, reduction of capital
or otherwise, the holders of the 'A! Ordinary Shares and



(c)

(d)

13

Ordinary Shares shall, subject to the rights of the holders of
the Preference Shares, be entitled to share, pari passu and
pro rata to their holdings, in any surplus assets of the
Company ;

as regards voting in general meetings:

subject to Article 8.2, the holders of the 'A' Ordinary Shares
and Ordinary Shares shall be entitled to receive notice of aund
to attend and vote at general meetings of the Company; on a
show of hands every holder of 'A' Ordinary Shares and every
holder of Ordinary Shares who (being an individual) is present
in person or by proxy or (being a corporation) is present by a
duly authorised representative or by proxy shall have one vote
and on a poll every holder of 'A' Ordinary Shares so present
shall have one vote for each 'A' Ordinary Share held by him
and every holder of Ordinary Shares so present shall have omne
vote for each Ordinary Share held by him;

as regards conversion provided that the date of the Sale or
Listing shall be before 31 March 1998:

(i) subject as hereinafter provided, a number of the
tA' Ordinary Shares in issue as at the date of a Sale or
Listing ("the Conversion Date") shall be converted into,
conversion to be effected immediately prior to but
contingent on the Sale or Listing and be redesignated
into the number of Ordinary Shares (pro rata to the
number of 'A' Ordinary Shares held by each holder
thereof) as shall represent: the percentage of the
enlarged number of Ordinaxy Shares of the Company, after
conversion of the 'A' Ordinary Shares, determined in
accordance with the following provisions of this
paragraph (d) and of paragraph (e) below;

(ii) any 'A' Ordinary Sharer which are not converted on the
Conversion Date into Ordinary Shares shall be redeemed
in accordance with paragraph (f) below;

(111) each holder of 'A' Ordinary Shares shall be entitled on
the Conversion Date to all Arrears and any othey sums
owing to such holders on the 'A' Ordinary Shares up to
and including the Conversion Date;

(iv) the Ordinary Shares arising on such conversion shall
rank pari passu in all respects with the Ordinary Shares
then in issue and fully paid up and shall entitle the
holders to all dividends and other distributions
declared made or paid by reference to any record date
occurring on or after the Conversion Date on the
Ordinary Shares,
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the Company shall, if aware of it in time to do so, give
seven days prioy written notice of the Convexrsion Date
to each holdur of 'A' Ordinary Shares and upon the
Conversion Date each holder of 'A' Ordinary Shares shall
deliver to the Company at its registered office the
certificate for his 'A' Ordinary Shares and upon such
delivery there shall be issued to him a certificate for
the mumber of Ordinary Shares resulting from the
conversion referred to in sub-paragraph (i) above
together with a town clearing cheque for a sum equal to
any Arrears and all other sums due as aforesaid;

so leng as 'A' Ordinary Shares remain capable of being
converted into and redesignsited Ordinary Shares then, if
any bonus issue, rights issuve or other offer or
invitation is made by the Company or on its behalf to
the holders of Ordinary Shares or 'A' Ordinary Shares
the Company shall make or, so far as it is able procure
that there is made a like issue, offer or invitation at
the same time to each holder of 'A' Ordinary Shares and
Ordinary Shares (as the case may be) pro rata to his
holding; and

for the purposes of these Articles the date of a Sale or
Listing shall be:

(A) in the case of a Listing, the date of the Ordinary
Share Capital referred to In the definition of
Listing in Article 1.l being so admitted; and

{B) the date of a Sale shall be the date of completion
under the terms of a sale and purchase agreement
such that a Sale has occurred oxr the date upon
which a general offer made in writing to all the
holders of Ordinary Share Capital (other than the
offeror) made in accordance with Article 9.1 or
otherwise becomes unconditional in all ruspects ox
upon “he interest in excess of 50% referred to in
the definition of a Sale (Article 1.2) being
otherwise acquired;

the percentage of the Ordinary Shares of the Company (as

enlarged by the conversion of the 'A' Ordinary Shares) into

(1)

which the relevant number cf 'A' Ordinary Sharas shall convert
pursuary to the provisions of paragraph (d) above shall be as
follows:

the percentage shall be, if the Market Capitalisation of
the Company (as defined in paragraph (ii) below) by
reference to the date of the Sale or Listing is equal to
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or less than the amount shown in column 1 below, #*78.43%
if such total is equal to the amount shown in column 2
below, the percentage shall be %73,53%; if such total
falls between the amounts shown in column 1 and column 2
below, the percentage shall be determined on a straight
line prc rata basis between *78.43% and *73.53%; and if
such total falls between the amounts shown in columns 2
and 3} below the percentage shall be determined on a
strajght line pro rata basis between %73.53% and
*63.73%;

Date of Sale or Listing Column_1 Column 2 Columit %
£ millien £ mitlion E million
on or before 30.09.93 52.2 63.3 137.0
01.10.%93 to 31.03.94 {inc) 52.7 63.3 137.0
01.04.94 te 30.09.94 (inc) 53.3 63.3 137.0
01.10.94 to 31.03.95 (inc) 53.6 63.3 137.0
01.04.95 to 30.09.95 (inc) 53.¢ 63.3 137.0
01.10.95 to 31.03.946 (inc) 57.6 69.5 145.3
01.04.96 to 30.09.96 (inc) 61.4 5.7 153.6
01.10.96 to 31.03.97 (inc) 68.3 a83.3 163.5
01.04.97 to 30.09.97 (inc) 75.2 90.% 173.4
01.10.97 to 31.03.98 (inc) 82.1 98.5 183.3

Fractions of Ordinary Shares arising on conversion
pursuant to this Article 2.3(d) and (e) ("Conversion")
that are less than one half a share shall be ignored and
£ractions that are equal to or more than one half a
share shall be rounded up to one share:

the expression Market Capitalisation on a Sale or
Listing shall mean:

(A) in the event of a Listing, the aggregate value on
Listing ("the Listing Value") of all the ordinary
shares for which a quotation will exist upon

Listing at the cash placing or cash offer for sale
price after:

(1) execluding from such share capital any new
shares to be issued by the Company at the
time of Listing (other than Ordinary Shares
as a result of Conversion and Ordinary
Shares to be issued in connection with

*

Note:

amended by a Special Resolution dated 30th April, 1993
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Listing to existing members by way of bonus
issue);

the Company has either paid all the Payments
(as defined in paragraph (iv) below) or if
it has not paid all the Payments, the
Listing Value shall be the value adjusted to
agsume that all the Payments have been made
except to the extent that the amounts
represented by such Payments have been taken
into account in determining the cash placing
or cash offer for sale price (for the
purposes of this adjustment in respect of
Payments that have by law to be paid out of
distributable profits assuming at all times
that there were distributable profits to pay
in full); and

the Listing Value has been fuxther adjusted
as referred to in paragraph (v) below;

{B) in the event of a Sale, the total value of the
Ordinary Share Capital calculated by referemce to
the Liquid Price under the offer for each Ordinary
Share pursuant to Article 9 assuming Conversion
("the Sale Value")} after:

(1)

(2)

the Company has either paid all the Payments
or if it has not paid all the Payments, the
Sale Value shall be the wvalue adjusted to
assume that all the Payments have been made
except to the extent that the amounts
represented by such Payments have been taken
into account in determining the Sale Value
{for the purposes of this adjustment in
respect of Payments that have by law to be
paid out of distributable profits assuming
at all times that there were distributable
profits to pay in full),; and

the Sale Value has been further adjusted as
referred to in paragraph (v) below;

(iii) and in the case of a Sale or Listing:

(A) as certified in writing by the Majority Investors
and the Board (and if no dispute this shall be
final and binding); or, in default thereof,

(B) as certified in the opinion of the Auditors in
writing for this purpose (whose decision shall be
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final and binding and whose costs shall be paid by
the Company)

and as soon as practicable, except with the consent of a
Majority of the 'A' Ordinary Shares, the Board shall
notify each of the shareholders of the date (or
anticipated date) of the Sale or Listing and shall
deliver copies of the certificate under paragraph (B)(1l)
or (2) above determining the Market Capitalisation to
all of the shareholders of the Company together, in a
cage of holders of 'A' Ordinary Shares with a statement
of the nuwber of 'A' Ordinary Shares and the number of
'A' Ordinary Shares held by the relevant member which
are to be or have been converted into Ordinary Shares
and the number which are to be or have been redeemed,;

for the purposes of paragraph (ii) above of this
Article 2.3(e), the Payments shall he:

(A) the redemption of all the Preference Shares;

(B) the payment of all the Arrears on all issued
shares in the Company;

{C) the repayment of the Loan Notes (whether or not at
that time they are repaysble) and the payment of
all sums due (including . nterest) pursuant to the
Loan Notes at the time of the Sale or Listing;

{D) the repayment of the entire amount of the Banks'
Facility and the payment of all sums (including
interest) pursuant to its terms; and

(E) the payment of all sums due to the holders of loan
notes (other than the Loan Notes), loan stoca or
loan capital in the Company or bank debt owed by
the Gompany;

in the event that prior to the date of a Sale or
Listing:

(A) any of:
(1) any Preference Dividend; ox

(2) other Arrears due to the holders of the
Preference Shares; or

(3) any payments due pursuant to the terms of
the Loan Notes (assuming that all the Loan
Notes are repayable on a Sale or Listing
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whether or not that is the case) or any
other loan stock, loan notes or loan capital
in the Company while held by the holders of
the Preference Shares; or

(4) any Arrears on the 'A' Ordinary Shares;

are not paid on their date for payment as is set
out in these Articles (as regards paragraphs (1),
(2) and (4) above) and as set out in the requisite
instruments or equivalent (as regards

paragraph (3) above) (together "the Unpaid
Receipts") (for the purposes of this adjustment in
respect of sums that have by law to be paid out of
distributable profits, assuming at all times that
there were distributable profits to pay in full)
then the Sale Value or the Listing Value (as
appropriate) shall be further reduced by the
figure that represents the Unpaid Receipts
together with notional interest thereon compounded
at 25% per annum, assuming quarterly breaks, from
the date that each Unpaid Receipt was due as
aforesaid to the date of the Sale or Listing (as
appropriate)

any of:

(1) any Preference Share is redeemed prior to
the date of a Sale or Listing (otherwise
than pursuant to clause 14 of the
Subscription Agreement and
Article 4.1(e)(iv) of these Articles); or

(2) any payments are made pursuant to the terms
of the Loan Notes (assuming that all the
Loan Notas are repayable on a Sale or
Listing whether or not that is the case) or
sy other loan stock, loan notes or loan
capital In the Company while held by the
holders of the Preference Shares prior to
their required date of payment pursuant to
their tevms; ox

(3 any dividend is paid to the holders of the
'A' Ordinary Shares; or

(4) any amounts referred to in eithex
paragraph (A)(l) or (A)(3) paid prior tn a
Sale or Listing but after thelr due date
together with any Arrears paid;
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then (such payments being together "the Advanced
Recelpts") the Sale Value or Listing Value (as
appropriate) shall be increased by the figure that
represents the Advanced Receipts together with notional
interest thereon compounded at 25% per annum, assuming
quarterly breaks, from the date chat each Advanced
Receipt was received as aforesaid to the date of the
Sale or Listing (as appropriate);

as regards redemption:

(1)

(ii)

(iid)

(iv)

all the 'A' Ordinary Shares not converted inte Ordinary
Shares pursuant to paragraphs (d) and (e) above on a
Sale or Listing before 31 March 1998 ("the Redeeming
Shares") shall, subject to the Act, be redeemed in full
on the Conversion Date or in the case of Listing as soon
as practicable thereafter and in any event within one
month thereafter;

onn the Conversion Date (each registered holder of the
Redeeming Shares having already delivered to the Company
at its rvegistered office the share certificates for i.s
holding of 'A' Ordinary Shares in accordance with
paragraph (d) above) the Company shall pay to such
holder (or, in the case of joint holders, to the holder
whose name stands first in the register of members in
respect of such shares) the amount due to him in respect
of such redemption, provided that, if a registered
holder has not delivered such share certificate by the
Conversion Date, the Company shall not be obliged to
make payment until the day which is seven business days
after that delivery has taken place;

as a condition of the redemption, there shall be paid on
each Redeeming Share the Subscription Price for such
chare together with a sum equal to any Arrears in
respect of such Redeeming Share caleulated down to the
Conversion Date; and

the receipt of the registered holder (or, in the case of
joint holders, thie holder whose name stands first in the
register of members) for the time being of any Redeeming
Shares for the monies payable on redemption of such
shares ghall constitute an absolute discharge to the
Gompany in respect thereof; and

as regards Directors:

(1)

the holders of the Majority of the 'A' Oxdinary Shares
(excluding the EPEP Funds) held by all such Investors
shall have the right to appoint and maintain in office
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such person (being a person approved by the Board, such
approval not to be unreasonably withheld or delayed) as
they may nominate to be a director to the Beard and to
remove any director so appeointed and appoint another
director in his place 7such appointments and removals to
be effected by notice in writing to the Company which
will take effect on delivery at the registered office of
the Company or at any meeting of the Board or committee
thereof and shall take effect as if it were a unanimous
resolution of the entire Board), provided that at no
time will more than one director appointed under this
paragraph hold office in the Company;

each of the EPEP Funds, subject to paragraph (iii)
below, shall have the right to appoint and maintain in
office such person (being a person approved by the
Board, such approval not to be unreasonably wicthheld or
delayed) ("the EPEP Director") as each of them may
nominate to be a director to the Board and te remove any
director so appointed and appeint another director in
his place (such appointments and removals to be effected
by notice Ln writing Lo the Company which will take
effect on delivery at the registered office of the
Company or at any meeting of the Board or committee
thereof and shall take effect as if it were a unanimous
resclution of the entire Board);

the right of each of the EPEP I'unds to appoinc a
director to the Board are conferred jointly and
severally on each of the EPEP Funds (unless specifically
otherwise provided) and shall be exercised by Electra as
manager of each of the EPEP Funds, and only cone person
at any one time shall be in office in the Company
appointed as the EPEP Director and that such person
shall be the EPEP Director appointed on behalf of each
of the EPEP Funds; and

any Investor who has either subsecribed or has purchased
'A' Ordinary Shares, Preference Shares and Loan Notes,
and the aggregate of the Subscription Price in respect
of the shares and the nominal amount of the Mezzanine
and issue price of the Special Loan Notes is equal to or
exceeds L£10 million and who has voted against the
appointment of the individual appeointed as an Investox
Director appointed pursuant to paragraph (g)(i) above
(such Investor Director heing in office), then such
Investor shall, provided that such Investor holds an
amount of shares or Loan Notes in respect of which the
apggregate Subscription Price and nominal amount (or
issue price, if lower) is equal to or in excess of {10
million, have the right to appoint and maintain in
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office such additional person (being a person approved
by the Board, such approval not to be unreasonably
withheld ox delayed) as it may nominate to be a director
to the Board and to remove any director so appointed and
appoint another director in his place (such appointments
and removals to be effected by notice in writing to the
Company which will take effect om delivery at the
registered office of the Company or at any meeting of
the Board or committee thereof and shall take effect as
if it were a unanimous resolution of the entire Board),
provided that at no time will more than one director
appointed under this paragraph hold office in the
Company .

Unless the Company is prohibited by law and subject to the terms of
the Banks' Facility, the Preference Dividend shall (subject to
Article 2.2(a)(i)) (notwithstanding Regulations 102 to 108 inclusive
or any provision of these Articles and in particular notwithstanding
that there has not been a recommendation of the Directors or
resolution of the Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt due by the Company
and be payable in priority to any other dividend.

The Company shall so far as it is able (and subject to the terms of
the Banks' Facility) procure that each of its subsidiaries which has
profits available for distribution shall from time to time declare
and pay to the Company such dividends to the extent possible as are
necessary to permit lawful and prompt payment by the Company of the
Preference Dividend and any Arrears in respect of the Preference
Shares due under Article 2.4 and the lawful and prompt redemption of
the Preference Shares and 'A' Ordinary Shares in accordance with
these Articles. 3

Subject to the Act and to obtaining any consent that may be required
by the terms of these Articles (and subject to the terms of the
Banks' Facility), and provided it is a private company, the Company
shall be authorised to make a payment in respect of the xedemption
or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares and may, by special resolution, reduce its share
capital and any capital redemption reserve or share premium account.

All payments of dividends aund redemption of shares shall be subject
to the terms of the Banks' Facility and the Inter-Creditor
Agreement,

ISSUE OF SHARES

Subject to the provisions of the Act and Article 16 and the
provisions of the Banks' Facility, all unissued shares shall be at
the disposal of the Directors and they may allot, grant vights,
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options or warrants to subscvibe or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper.

4, TRANSFER OF SHARES

4.1 Subject to the provisions of Regulation 24 any shares may at any
time be transferred:

(a) to any person approved by the holders of the Majority of the
'A' Ordinary Shares and by the Directors (which approval may
in either such case be granted unconditionally or subject to
terms or conditions and in the latter case any share so
transferred shall be held subject to such terms and conditions
notified in writing to the transferee prior to registration of
the transfer, provided that mo such approval may waive any
obligations to make an offer under Article 9,1%; or

(b} by any individual member oxr by any company the shares of which
are held by Family Trusts to trustees to be held upon Family
Trusts related to such individual member; or

(c) by any member being a company (not being in relation to the
shares concerned a holder thereof as a trustee of any Family
Trusts) to a Member of the same Group as the Transferor
Company; or

(d) by any person entitled to shares in consequence of the death
or bankruptey of an individual member to any person or trustee
to whom such individual member, if not dead or bankrupt, would
be permitted heveunder to ttansfer the same; or

(e) by a member which is an investment fund or is a member in the
capaclty of a custodian or nominee of an investment fund:

(1) to any nominee or custodian for such fund and vice
versa!

(1i) to any unitholder, shareholder, paxrtner, participant,
fund manager or investment adviser (or an employee of
such manager or investment adviser) in any such fund
pursuant to such fund's structural documentation;

(iii) to any other investment fund managed or advised by the
same fund manager or investment adviser of or to the
transfevor; ov

(iv) for a period of three months after the date of the
adoption of these Articles to any Financial Institution;

or
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(£) to a nominee or to a Member of the same Group of any of the
persons referred to in sub-paragraphs (i), (ii} or (iii) of
paragraph (e) above; or

(g) as permitted or required in accordance with the terms of
clauses B, 10 or 14 of the Subscription Agreement; or

®*(h) to Employ Trustees,

Where shares have been transferred under Article 4.1 or under
paragraphs (a) or (b) of this Article to trustees of Family Trusts
or shares are held by Family Trusts or have been subscribed by
Family Trusts, or are held by a company the shares of which are held
by Family Trusts, the trustees and their successors in office or
such a company may (subject to the provisions of Article 4.1)
transfer all ox any of the Relevant Shares:

(a) to the trustees for the time being of the Family Trust
concerned on any change of trustees;

{b) to the trustees faor the time being of any other trusts being
Family Trusts in relation to the same individual member or
former individual member or settlor {who is or was a directox
or employee of the Company) pursuant to the terms of such
Family Trusts or pursuant to any discretion vested in the
trusteas thereof or any other person; or

(c) to the Relevant Member or former member or any Privileged
Relation of the Relevant Mewber or deceased or former member
who has thereby become entitled to the shares proposed to be
transferred on the total or partial termination of or pursuant
to the terms of the Family Trusts concerned or in consequence
of the exercise of any such power or discretion as aforesaid,

1f and whenever any of the Relevant Shares in relation to a Family
Trust come to be held otherwise than upon such Family Trust ov by a
company the shares of which are held by such Family Trust, except in
clrcumstances where a transfer thereof is authorised pursuvant to

Article 4.2 to be and is to be made to the person or persons
entitled thereto, it shall be the duty of the trustees or the
company holding such shares te notify the Directors in writing that
such event has occurred and the trustees or company shall be bound,
if and when required in writing by the Directors so to do, to give a
Transfer Notice in respect of the shares concerned.

Note: inserted by a Special Resolution dated 30th April, 1993
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If a Transferee Company ceases to be a Member of the same Group as
the Transferor Company from which (whether directly or by a series
of transfers under Article 4.1(c)) the Relevant Shares derived it
shall be the duty of the Transferee Company to notify the Directors
in writing that such event has occurred and (unless the Relevant
Shares are thereupon transferred to the Transferor Company or a
Member of the same Group as the Transferor Company, any such
transfer being deemed to be authorised under the foregoing
provisions of this Article) the Transferee Company shall be bound,
if and when required in writing by the Directors so to do, to give a
Transfer Notice in respect of the Relevant Shares,

The Dirxectors shall, unless the proposed transferee ls already a
party to the Subscription Agreement or the transfer is made pursuant
to an Offer (as defined in Article 9.1), or pursuant to a Sale or
Listing refuse to register the proposed transferee until he or it
has validly executed a Deed of Adherence or a Syndicate Agreement if
required by the Subscription Agreement and an original copy of such
deed or agreement has been delivered to the Company.

Where shares have been transferred under Article 4.1 or under
paragraphs (a) or (b} of this article to Employee Truscees or shares
are held by Employee Trustees or have been subscribed by Employee
Trustees, the Employee Trustees and their successors in office may
transfer all or any of the shares held by the Employee Trustees:

{a) to the trustees for the time being of the Express Foods
Enployee Share Trust, on any change of trustees;

{b) to the trustees for the time being of any other trust
being a trust established by the Company for the benefit
of employees of the Company and or any of its
subsidiaries; or

(¢) to the beneficial owner of any of the shares in
accordance with the terms of the Trust Deed constituting
the Express Food Employze Share Trust.

Nothing in these Articles shall prohibit the aecquiring of an
interest in any shares of the Company by any person if a transfer of
the shares to that person would have been a Permitted Transfer,

Note: inserted by 4 Special Resolution dated 30th April, 1993
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PRE-EMPTION ON TRANSFER.

Except in the case of a Permitted Transfei, the right to transfer
shares or to grant or dispose of any interest in shares in the
Company shall e subject to the following restrictions and
rrevisions, References in this Article 5 to transferring shares or
Sale Shares shall include the transfer of any interest in and the
grant of contractual rights or options over or in respect of shares

*Provided that the provisions of this Article 5 shall not apply to
an interest in any shares held by the Employee Trustee if the
interest is acquired or disposed of in accordance with or pursuant
to the Trust Deed constituting the Express Foods Employee Share
Trust, or to the acquisition of an interest permitted by

Any person ("the Proposing Transferor") proposing to transfer any
shares in the capital of the Company ("the Sale Shares") shall be
required before effecting, or purporting to effect the transfer, to
give a notice in writing to the Company that he desires to transfer
the Sale Shares and shall state in such Transfer Notice the identizy
of the pgerson (if known) teo whom the Proposing Transferor desires to
transfer the beneficial interest in the Sale Shares. The Transfer
Notice shall constitute the Company his agent for the sale of the
Sale Shares (together with all rights then attached theveto) at the
Prescribed Price (as determined in accordance with Articles 5.3
and/or 5.4) during the Prescribed Period (as defined in Article 5.5)
to any member or to any other person selected or approved by the
Directors on the basis set out in the following provisions of these
Articles and shall not be revocable excep:c with the consent of the
Directors and the holders of the Hajority of the 'A' Ordinary

The Prescribed Price (subject to the deduction therefrom, where the
Frescribed Price has been agreed with the Directors, of any dividend
or other distribution declared or made after such agreement and
prior to the date on which the Transfer Notice was given ("the
Notice Date")) shall be the higher of:

{a) the price per Sale Share agreed not more than one month before
the Notice Date between the Proposing Tran-feror and the
Directors; and

(b) the price per bale Share contained in a bona fide offer
received from a third party by the Proposing Transferor not

5.
5.1
in the Company.
Article 4.7,
5.2
Shares.
5.3
%

Note: inserted by a Special Resolution dated 30th April, 1993
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moxre than one month before the Notice Date and which remains
open for acceptance in respect of the Sale Shares until at
least seven days after the last date for complisuce with the
pre-emption provisions contained in this Article 5 (but
subject to the right of the Directors to satisfy themselves
that such offer is bona fide, iz for the consideration stated
in the offer without any deduction, rebate or allowance
whatsoever to the purchaser and is so open for acceptance);

provided that, if in respect of the relevant proposed transfer
Article 9 is applicable, the Prescribed Price shall be determined in
accordance with Article 9,

If, prior to the giving of the Transfer Notice, the Prescribed Price
shall not have been agreed or determined in accordance with

Article 5.3, upon the giving of the Transfer Notice the Divectors
shall refer the matter to the Auditors and the Auditors shall
determine and certify the price per Sale Share considered by them to
be the fair value thereof as at the Notice Date and the price per
Sale Share so determined and certified shall be the Prescribed
Price. The Auditors shall act hersunder at the cost and expense of
the Company (except if the Prescribed Price certified by them is
less than the price suggested by the Directors, in which case they
shall act at the cost and expense of the Proposing Transferor) as
experts and not as arbitrators and their determination as set out in
their certificate shall bLe final and binding on all persons
concerned and, in the absence of fraud, they shall be under no
liabiliey to any such persons by reason of theiy determination or
certificate or Ly any‘hing done or omitted to be done by them for
the purpose therecf or in connection therewith.

If the Prescribed Price was agreed as provided in Article 5.3, the
Prescribed Period shall commence on the Notice Date and expire 12
weeks thereafter, If the Prescribed Price is to be determined in
accordance with Article 5.4, the Prescribed Feriod shall commence on
the Notice Date and shall expire twoe months after the date on which
the Auditors shua.l have notified the Dirvectors of theix
determination of the Prescribed Price. Pending such determination
the Directors shall defer the making of the offer mentioned in
Article 5.6,

On receipt by the Company of a Transfer Notice the Directors shall
as soon as practicable give notice to all the holdcrs of shares in
the Company (other than the Proposing Transferor) of the number and
description of the Sale Shares and the Prescribed Price and any
restrictions on transfer imposed by the Subscription Agreement. The
notice shall invite each of the holders to state in writing to the
Company within 28 days whether he is willing *o purchase any, and if
so, what maximum number ("Maximum"), of the Sale Shares. The
Directors shall at the same time give a copy of the notice to the
Propesing Transferor.
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A Person who expresses a willingness to purchase Sale Shares is
referred to below as a "Purchaser",

At the expiration of the 28 day period the Directors shall ellocate
the Sale Shares to or amongst the Purchasers and such allocation
shall be made so far as practicable as follows:

(a)

(b)

(e)

()

if the Sale Shares are Ordinary Shares they shall be allocated
in the following order among Purchasers:

(1) to the Ordinary Shareholders;
(ii) to the 'A' Ordinary Sharsholders;
(iii) to the Preference Shareholders;

if the Sale Shares are 'A' Ordinary Shares they shall be
allocated in the following order among Purchasers:

(i) to the 'A' Qrdinary Shareholders;
(ii)} to the Preference Shareholders;
(iii) to the Ordinary Shareholders;

1f the Sale Shares are Preference Shares, they shall be
allocated in the following order among Purchasers:

(i) to the Preference Shareholders;
(ii) to the 'A' Ordinary Shareholders;
(iii) to the Ordinary Shareholders;

each allocation between the holders of any class shall in the
case of competition be made pro rata to the nominal amount of
shares of that class held by him but shall not exceed the
Maximum which such holder shall have expressed a willingness
to purchase;

Sale Shares shall only be allocated to Purchasers who are
holders of a class of shares diffevent to the Sale Shares to
the extent that any remain unallocated after satisfaction of
the Maximum of holders of the eclass(es) of shares entitled to
a prior allocation; and

if the Transfer Notice shall state that the Proposing
Transferor is not willing to transfer part only of the Sale
Snares (which the Proposing Transferor shall not be entitled
to do if he is requlred by virtue of any provisien of these
Articles other than this Article 5 to give a Transfer Notice),
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no allocation will be made unless all the Sale Shares are
allocated.

On the allocation being made, the Directors shall give notice of the
allocation in writing to the Proposing Transferor and each holder
who has stated his willingness to purchase and, on the seventh day
after such details are given, the holders to whom the allocation has
been made shall be bound to pay the aggregate Prescribed Price for,
and to accept a transfer of, the Sale Shares allocated te them
respectively and the Proposing Transferor shall be bound, on payment
of the aggregate Prescribed Price, to transfer the Sale Shares to
the respective Purchasers,

Any shares not allocated to any of the members pursuant to the
foregoing provisions of these Articles may be offered by the
Directors to such persons as they may think fit for purchase at the
Prescribed Price.

If a Proposing Transferor shall fall or refuse to transfer any Sale
Shares to a Purchaser(s) hercunder the Directors may authorise some
person to execute and deliver on his behalf the necessary transfer
and the Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser(s) to be registered as
the holder(s) of such shares, The receipt by the Company for the
purchase money shall constitute a good discharge to the Purchaser(s)
{who shall not be bound to sce to the application thereof) and after
the Purchaser{s) has been replstered in purported cexercise of the
aforesaid powers the validity of the proceedings shall not be
quastioned by any person. The Company shall not pay the purchase
noney to the Proposing Transferor until he shall have delivered his
shary ccrtificate(s) or a suitable indemnity and the necessary
transfers co the Company,

if the Company shall not within the Prescribed Peried find a
Purchaser(s) willing to purchase any or all of the Sale Shares and
glves notice in writing thereof to the Propesing Transferer, or if
the Company shall within the Prescribed Period pive to the Proposing
Transferor notice in writing that the Company has in the opinion of
the Board no prospect of finding a Purchaser(s), the Proposing
Transferor at any time during a period of 90 days after the end of
the Preseribed Period shall be ac liberty (subject only to the
provisions of PBepulation 24) co transfer those Sale Shares for which
the Company has not within the Preseribed Perlod given notice that
it has found (or hns glven notice that it has no prospect of
finding) Purchasers to any person by way of a bona fide sale at any
price not being less than the Prescribed Price (after deducting,
vhere appropriate, any dividend or other distribution declared ox
made after the date of the Transfer Notice and to be retained by the
Proposing Transferor) provided that:
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{(a) if the Transfer Notilece shall state that the Proposing
Transferor is not willing to transfer part only of the Sale
Shares he shall only be entitled to transfer all the unsold
Sale Shares under this Article; and

(b) the Directors may require to be satisfied that the Sale Shares
are being transferred under this Article pursuant to a bona
fide sale for the consideration stated in the Transfer Notice
without any deduction, rebate or allowance whatsoever to the
Purchager and if not so satisfied may refuse to register the
instrument of transfer.

A transfer of any shares under an offer made in accordance with
Article 9,1 shall not be restricted by this Article 5 which
accordingly will not apply to the Offer under Article 9.1,

BARE NOMINEES AND ENCUMBRANCES

For the avoidance of doubt and without limitation, no share {(other
than any share so held on *the date following the date of passing of
this Resolution or 1lssued or transferred within three months from
*the date following the date of passing this Resolution to a bare
nominee of a Financial Institution) shall be held by any member as a
bare nominee for and no interest in any share shall be sold to any
pergon unless a transfer of such share to such person would rank as
a Permitted Transfer. If the foregoing provision shall be infringed
the holder of such share shall be bound to give a Transfer Notice in
rospect thereof and the Prescribed Price shall be fair value
doetermined in accordance with Article 5.4.

No share in the Company may be encumbered in any way without the
congent of the Company and the holders of the Majority of the
'A' Ordinary Shares.

COMPULSORY TRANSFERS - GENERAL

A person ontitled to a share in consequence of the bankruptcy of a
member shall be bound at any time, if and when required in writing
by the Directors so to do, to give a Transfer Notice in respect of
such share,

If a share remains registered in the name of a deceased member for
longer than one year after the date of his death the Directors may
require the legal personal representatives of such deceased member
either to effect a transfer of such ghares (ineluding for such
purpose an election to be registered in respect thereof) being a

Note: amended by a Special Resolution dated 30th April, 1993
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Permitted Transfer or to show to the satisfaction of the Directors
that a Permitted Transfer will be effected up to or promptly upon

the completion of the administration of the estate of the deceased
member or (failing compliance with either of the foregoing within

one month or such longer periocd as the Directors may allow for the
purpose) to give a Transfer Notice in respect of such share.

If a member which is a company either suffers or resolves for the
appointment of a liquidator, administrator, receiver or
administrative receiver over it or any material part of its assets,
such member shall forthwith at the request of the Directors be
required to give a Transfer Notice in respect of all of the shares
held by such member and the Prescribed Price shall be fair value
determined in accordance with Article 5.4,

If there Is a change in contrel (as control is defined in section
840 of the Income and Corporation Taxes Act 1988) of any member who
iz & company (other than a Filnancial Institution or a nominee or
custodian of a Financial Institution) or a Permitted Transferee of
such a member, it and each of its Permitted Transferees shall be
bound at any time, if and when required in writing by the Directors
g0 to do, to gilve (or procure the giving in the case of a nominee) a
Transfer Notice in respect of all the shares registered in its and
thelr names and their respective nominees' names and the Preseribed
Price shall be fair value determined in accordance with Article 5.4,

COMPULSORY TRANSFERS - MANAGEMENT SHAREHOLDERS

Subjeet to Avtiele 8.6, in the case of a Relevant Executive ceasing
to be a Relevant Exceeutive at any time before the date of a Sale or
Listing, then within 12 months after such cessavion, the Dirvectors
may serve notice on all Relevant Hembers in respect of that Relevant
Executive roequiring all such Relevant Hembers to glve a Transfer
Notiev (a8 defined in Avtiele 5), but subject to Articles 8.2 and
8.5, in respeet of all or some only of the Ordinary Shares held by
such Relevant MHembers, If sueh Relevant Executive:

(a) shall have ceased to be a Relevant Executive as a result of
death or 111 health or on retirement age, or on being made
redundant by the Company or on being wrongiully dismissed by
the Company, then the price per share shall be eicher the
value agreed as referved to in Article 5,3(a), ov, if not
agrecd, falr value as determined in accordance with
Article 5.4; or

(b) shall have ceased to be a Relevant Executive in circumstances
entitling the Company to pive summary notice to the Relevant
Executive in accovrdance with his service agreement or the
terms of his serviee, for the agpregate price of f1; or
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{c) shall have ceased to he a Relevant Executive for any othexr
reason than those reasons specified in paragraphs (a) and (b)
above, then the price per share shall be the lower of fair
value as determined in accordance with Article 5 and the
Subscription Price for such shares,

In any civcumstance falling within Article B8.1(a) above the Transfer
Notice required to be served under the provisions of that Article
shall not apply to that proportion (expressed as a percentage) of
the Relevant Members' Ordinary Shares as the propertion of time
elapsed at the time of cesgation under Article 8.1(a) {(calculated on
a daily basis) since the adoptlon of these Articles bears to five
years from the date of that adoption up to a maximum of 80% (pro
rata in respect of each Relevant Member), except that any Ordinary
Shares to which such Transfer Notice dees not apply shall not, for
so long as they are held by the Relevant Members or any Permitted
Transferee (unless a Permitted Transferee by virtue of

Article 4,1(a)) of the Relevant Membeys, carry the right to attend
or vote at general mecetings of the Company,

1f the holders of the Majority of the 'A' Ordinary Shares so require
(having first consulted with the Directors), or the Directors so
declde with the consent of the Majority of the holders of the

'A' Ordinary Shares all or any part of the Sale Shares under a
Transfoer Notice glven pursuant to Article 8 shall (in priority to
the procedure in Article 5) bo offered to one or more new or
continuing Relevant Executives or subject to the Act shall be
purchasad by the Company for the puxpose of subsequent issue, or by
any membar for subsequent transfer to a new or continuing Relevant
Exacutive nominated in writing to the Company by the holders of the
Majority of the 'A' Ordinary Shares, or otherwlise in accordance with
the Subscription Agrcement,

This Article 8.4 applies Lif the Relevant Executive is Simon Oliver
and Article 8.1 applies (or would but for this Article apply) to him
and his Relevant Members.

If the consultancy scrvices agreemont referred to in the definition
of the Service Agreements in the Subgcription Agreement is
terminated by the Company, the giving of such notice of which is in
breach of that agreement, then paragraph (a) of Article 8.1 shall

apply.

If that consultancy sexrvices agreement ls terminated in
circumstances involving a breach by Ashton Associates or Simon
Oliver of that agreement entitling the Company to terminate the
agreement by summary uotice, then paragraph (b) of Article 8.1 shall

apply.

If that consultancy agreement is terminated in any other
circumstances, paragraph (c¢) of Article 8.1 shall apply.
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8.4.5 If Article 8.1 applies in relation to Simon Oliver, the number of

9.

1

Ordinary Shares in respect of which the Relevant Members in respect
of Mr Oliver may be required to give a Transfer Notice shall not
exceed two-thirds of thelr respective holdings, and the percentage
for the purposes of Article 8.2, if applicable, shall be the
percentage of two-thirds of the Relevant HMember's holding rather
than of his whole holding,

ACQUISTTION OF CONTROL AND SALE PREFERENCE

Subject to Article 9.4 and 9.3.2, no acquisition of and no sale or
transfer of, or of any interest In, any shares ("Specified Shares")
conferring the right to vote at general meetings of the Company
which would result, if made, in a person or persons ("Acquiring
Member"), whether alone or in concert (as such expression is defined
in the City Code on Takeovers and Mergers) ("coneert party") with
any person(s), becoming interested in shares representing 25% or
more of the Ordinary Share Capital or, in the case of such a person
or persons heing so interested, such person or persons subsequently
becoming interested in shares representing a further 2% or more of
the Ordinary Share Capital, unless the provisions of this Article
are complied with, If the Acquiring Member is not a member of the
Company, the member of the Company through which the interest of the
Acquiring Member exists shall also be an Acquiring Member and be
bound accordingly. That is:

(a) the Acquiring Hember shall give notice to the Company of the
shares in the Company in which the Acquiring Member and the
concert parties are interested and of any past or proposed
acquisitions of interests in Ordinavy Share Capital, including
the dates thereof and the prices paid or to be paid and all
other terms);

{(b) subject to the following provisions of this Article, the
Acquiring Member shall make an offer ("0ffer") in writing at
the Requisite Price (as defined below) to all other members
holding Ordinary Share Capital on terms and in a manner
approved by the Majority Investors, and if, assuming the Offer
becomes uncondltional, and so n Sale occurs, upon Conversion
the 'A' Ordinary Shares to be converted will represent less
than 80% of the Ordinary Shares immediately following
Conversion, approved also by the Board;

{(c) the Offer shall otherwise be (unless in the case of any
particular member, as regards his holding, he agrees
otherwise) on at least as favourable terms as the terms on
which the Acquiring Member or a concert party shall have
acquired an interest in any Ordinary Share Capital in the
period of 12 months preceding the date of the Offer or is
proposing to acquire an interest in shares at any other time
after the notice referred to in (a) above;
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the Offer shall be open for acceptance by the holders of
Ordinary Share Capital for at least 21 days from the date of
the determination of the Requisite Price and shall be for all
the Ordinary Share Capital of the Company (other than that
held by the Acquiring Member) and, if a Sale results prior to
31 March 1998, shall comprise an offer at the Requisite Price
for the Ordinary Shares assuming Conversion (and not

'A' Ordinary Shares if that would otherwise be the case); and

any Offer shall not, unless otherwise agreed by the Directors
and the holders of the Majority of the 'A' Ordinary Shaves,
have any conditions attached to acceptance of it (save for a
condition that the Offer is conditional on an Acquiring Member
or concert party recelving acceptances in respect of Ordinary
Share Capital representing over 50% of the Ordinary Shares
following Conversion, failing satisfaction of which the
Acquiring Member shall not be entitled to make the acquisition
which resulted in, or would otherwise result, in the
requirement for the Offer to be made).

9,2 The "Requisite Price" shall be not less than:

(a)

(b)

9,3,1 If on
(a)

(b)

Lf the Acquiring Member ox concert party shall have acquired
an interest in any Ordinary Share Capital within the period of
12 months preceding the date of the Offer, the highest price
per share paid by the Acquiring Member or concert party during
that period, or, if higher, Lf the Acquiring Member has any
arrangement or agreement or understanding {"arrangement") to
acquire any Ordinary Share Capital in the future, at a price
per share proposed to be paid under that arrvangement; ovr

if paragraph (a) above docs not apply and the Acquiring Hember
has an arrangement, at the price per share proposed to be paid
under 1t as mentioned in (a).

the flrst closing date of the Offer a Sale has occurred and:

any holder of Ordinary Share Capital shall have failed to
accept the Offer by the flrst closing date ("the Defaulting
Shareholder”), cach such Defaulting Shareholder shall he
deemed to have accepted the Offer and the Acguiring Member
shal? be bound to purchase his Ordinary Share CGapital and the
Defautlting Sharcholder vhall be bound vo sell it pursuant to
the Offor and the Defaulting Shareholder hereby irrevocably
appoints the Company as his agent te complete the sale; and

the Directors or the holders of the Majority of the

'A' Ordinary Shares as at the time immediately prior to
Conversion may authorise some person to execute a form of
acceptance on behalf of such Defaulting Shareholder in
relation to the Offer and/or transfers in favour of the
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Acquiring Member {er such person as he may nominate) pursuant
to the acceptance of the Offer; the consideration will be paid
by the Aequiring Member to the Company and will be received by
the Company on behalf of such Defaulting Shareholder., TUpon
the Company receiving such consideration and transfex, the
Acquiring Member or such persen as it may nominate shall be
entered in the register of members of the Company. The
certificates in respect of any shares so transferred, in the
name of the Defaulting Shareholdexr shall be cancelled and a
new certificate shall be issued in the name of the Acquiring
Member or its nominee, The receipt by the Company of the
consideration on behalf of and on trust for the Defaulting
Shareholder ghall constitute a good discharge to the Acquiring
Member, who shall not be bound to see to the application
thereof. The Company will only be bound to pay such
consideration to a Defaulting Shareholder entitled thereto if
he shall have delivered his share certificates or a suitable
indemnity and, if required by the Company, the necessaxy
transfer to the Company. Pending such payment, the Company
shall hold the said consideration on behalf of any such
Defaulting Sharcholder in a separate bank account on trust for
the Defaulting Shareholder.

9,3,2 The provisions of this Article 9 shall not apply in the case of any

9.3.3

9.4

9.5

9.6

acquisition of an intorest in Ordinary Shave Capital pursuant to an
offoy to all holders of Ordinary Share Capital generally which 1s
and to the oxtent such disapplication is approved in advance by the
holders of the Majority of the 'A' Ordinaxy Shares, the holders of
the Majority of the Ordinary Shares and the Directoxs.

Any transfar pursuant to an offer referred to In this Article shall
not be restrictod by Article 5 which shall not apply thereto.

Article 2.1 shall not apply to any Acquiring Member who would
othexwiso be an Acquiring Member if that person or persons is the
holdexr of 'A' Ordinary Shares at the date of the adoption of these
Articles or a Poermitted Tranaferce of such person or persons by
victue of Article 4,1(e) ox (£},

The Directors may require to be satisficd that the shares acquired
by the Acquiring Member in the perled veferved to in Article 9.1 orx
to be acquired under any arrangement were acquired or to be acquired
bona fide on an arm's length Lasis for the conslideration stated in
the transfer or arrangement without any deduction rebate orx
allowance whatsoever to the purchaser and if not so satisfied may
requive a price to be agreed or detexmined in accordance with
Articles 5,3 or 5.4,

1f the Acquiring Member shall fail to offer for (or, if and to the
extent that the offer is accepted, complete the purchase of) the
shares held by other members in accordance with the terms of this
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Article 9 he (and any member with whom he is acting in concert as
provided in Artiecle 9,1) shall cease to have any rights to vote or
to dividends or any other entitlements in respect of all the shares
held by him and the Directors may refuse to register the transfer of
the shares acquired by the Acquiring Member which would give rise to
the obligations under Article 9.1 and may require the Acquiring
Member to serve a Transfer Notice in accordance with Article 3 in
respect of all or any of the shares held by him.

In the event of a Sale at an aggregate price (including redemption
monies payable on redemption of the Preference Shares) which would
result in the holders of the Preference Shares and the 'A' Oxdinary
Shares receiving less than the Subscription Price on such shares by
way of sale and/or redemption and the amount of any Arrears and
other amounts due or owing thereon, the total of any cash received
in respect of the shares that ave the subject of the Sale shall bhe
reallocated between the holders of such shares so as to ensure the
following r vder of application of the aggregate sale proceeds as
follows:

(a) first, in paying to the holders of any Preference Shares that
are unredeemed and outstanding the Subscriptioen Price on all
such shares together with all Arrears and other amounts due or
owing thereon; and

(b) secondly, in paying the balance pro rata to the holders of the
'A' Ordinary Shares and the holders of the Ordinary Shares,

INFORMATION CONCERNING SHAREHOLDINGS AND TRANSFERS

For the purpose of ensuring that a transfer of shares is a Permitted
Transfer or that no ciyrcumstances have arisen whereby a Transfer
Notice 1s or may be required to be given hereunder or to be
satisfied that any proposed sale is bona fide and on the terms
stated ete, the Directors may from time to time require any member
or the lepal personal representatives of any deceased member or any
person named as transferee In any transfer lodged for registration
te furnish to the Company such Information and cvidence as the
Directors may think fic reparding any matter which they may deem
relevant to such purpose. Failing such information or evidence
being furnished to the satisfaction of the Directovs within a
reasonable time after such requivement being made, the Directors
ghall be entitled to refuse to repister the transfey in question or
(if no transfer is in guestion) to require by notice in writing that
a Transfer Notice be given in accordance with Article 5 in respect
of the shares concerned.

In a case where the Directors have duly required a Transfer Notice
to be given in respect of any shares and such Transfer Notice is not
duly given within a period of one month, or such longer period as
the Directors may allow for the purpese, such Transfer Notice shall
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(except and to the extent that a Permitted Transfer of any of such
shares shall have been made) be deemed to have been given on such
date after the expiration of the said period as the Directors may by
resolution determine and the foregoing provisions of these Articles
shall take effect accordingly.

From (and including) the date on which the Directors have duly
required a Transfer Notice(s), all holders of shares the subject of
such Transfer Notice(s) shall not transfer or encumber any of their
shares or any interest in theilr shares (other than pursuant to such
Transfer Notice(s)) until all proceedings pursuant to such Transfer
Notice(s) have been finalised in accordance with these Articles,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by the chairman or by
any member present in person or by proxy and entitled to vote.
Regulation 46 shall be modified accordingly.

A resolution in writing executed or appr- red by telegram, telefax or
telex by or on bohalf of the holders of all the issued Ordinary
Share Capital and, in a case where the holders of the Preference
Shares (or any of them) is entitled to vote in respect of such
holding, by such holdar or holders, shall be as valid and effectual
as LE the same had been duly passed at a general meeting and may
consist of several documents in the like form, each exccuted by or
on behalf of one or more persons. In the case of a corporation, the
rogolution may be signed on its behalf by a Director or the
Secratary thereof or by its duly appointed attorney or duly
authorised representative, Regulation 53 shall be modified
accordingly.

ALTERNATE DIREGTORS

Any Director (other than an alternate Director) may at any time by
writing under his band and served on the Company at its registered
office, or delivered at a meeting of the Dirvectors, appoint any
other Diractor, or any other person approved by resolution of the
Dircctors and willing to act, to be an alternate Director and may
remove f£rom office an alternate Director so appointed by him. The
same person may be appointed as the alternate Director of more than
one Director,

An alternate Director shall be entitled:

(a) to receive notfee of all meetings of Directors and of all
meetings of committees of Directors of which his appointor is
a member, save that it shall not be necessary to give notice
of such meeting to an alternate Director who is absent from
the United Kingdom;
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(L) to attend, be counted in the quorum for and vote at any such
meeting at which the Director appointing him is not personally
present; and

(¢) generally at such meeting to perform all the functions of his
appointor as a Director in his absence,

If an alternate Directox is himself a Director or attends any such
meeting as an alternate Director for more than one Director, then
his voting rights shall be cumulative,

An alternate Directer shall cease to be an alternate Director if his
appointor ceases to be a Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Director made by
him which was in force immediately prior to his retirement shall
continue after his reappointment,

Any appointment or removal of an alternate Director shall be by
notice to the Company signed by the Director making or revoking the
appointment or in any other manner approved by the Directors.

An alternate Ditector shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the
Director appointing him, excopt in relation to matters in which he
acted (or failed to act) on the direction or at the request of his
appointor,

Save as otherwilse provided in these Articles, an alternate Director
shall not have power to act as a Plrector nor shall he be deemed to
be a Director for the purposes of these Articles. However, such an
alternate Director shall owe the Company the same fiduclary duties
and duty of care and skill in the performance of his office as are
owed by a Director.

An altornate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
transactions and to be ropaid expenses and to be indemnified to the
same extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing te the Company from time
to time direct,

Regulations 65 to 69 shall not apply.
DIREGTORS

The Directors shall not be subject to retirement by rotation,
Regulations 73 to 75 and the last two sentences of Regulation 79
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shall not apply and Regulations 76, 77, 78 and 80 shall be modified
accordingly.

Without prejudice to the first sentence of Regulation 89, a meeting
of the Directors or of a committee of the Directors may consist of a
conference between Directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak
to each of the others, and to be heard by each of the others
simultaneously; and the word "meeting" in these Articles shall be
construed accordingly.

A resolution in writing signed or approved by telegram telefax or
telex by all the Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors duly convened and held and
may consist of several documents in the like forxm each signed by one
or more Divectors; but a resolution signed by an alternate Director
need not also be signed by his appointor and, if it is signed by a
Director who has appointed an alternate Director, it need not be
signed by the alternate Director in that capacity. Regulation 93
shall not apply,

In the case of an equality of votes at a meeting of the Directors,
the chairman of the Company shall not have a second or casting vote.
Regulation 88 shall be modified accordingly,

The office of a Director shall be vacated if he shall be removed
from office by notice in writing served upon him signed by all of
his co-Directors without prejudice to any rights he may have under a
sarvice agreement.

The quorum for any Board mecting shall be at least the EPEP Director
(if any) and the Investor Director (if any) and one other Director
of the Company. If eithexr ox both of the EPEP Director and the
Investor Director have been appointed and one or both of them is
absent, a Board meeting shall be quorate provided he has or they
have (as appropriate) consented in writing to the holding of such
Boaxd meeting in his or their absence, If notice has been given of
a Board meeting and one or both of them is absent and, being absent,
has not so congented nor indlcated refusal of such consent, the
proposed Board meeting may be reconvened for a date not less than
five business days thereafter, If the EPEP Director and the
Investor Director are absent at such reconvened meoting and each of
them has not consented to the holding of such meeting in his absence
then the meeting shall be quorate if at least two Directors are
present,

NOTICES
Notices of all meetings shall be given to all Directors and to any

alternate Directors appointed by them, Regulations 66 and 88 of
Table A shall be modified accordingly. HNotices shall be given to a
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member whose registered address is outside the United Kingdom,
Regulation 112 shall be modified accordingly.

INDEMNITY

Without prejudice to any indemnity to which such officer may
otherwise be entitled, every Director, Secretary or othexr officer of
the Company shall be indemnified by the Company against all costs,
charges, losses, expenses, and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or
in which he is acquitted or in connection with any application under
any statute for rellef from liability in respect of any such act or
omission in which relief is granted to him by the Court. Regualation
118 shall not apply,.

The Company may purchase and maintain for any Director, Secretary or
other officor of the Company insurance against any liability which
by virtue of any rule of law would othexwilse attach to him in
raspect of any negligence, default, breach of duty or breach of
trust of which he may be guilty in relation to the Company.

RESTRICTIONS ON POWERS OF THE COMPANY AND ITS DIRECTORS

The Company shall not and shall procure that its subsidiaries shall
not without the prior written consent of the holders of a Majority
of the 'A' Oxdinary Shures:

(a) permit or cause to be proposed any alteration to its share
capital (including any increasec thereof) ox the rights
attaching to Lts shares;

(b) create, allot, issue or redeem any share or loan capital or
grant or agree to grant any options for the lssue of any share
or loan capital, or establish any employee share option scheme
(except as referred to in clause 3.9 of the Subscription
Agraement and as requlred pursuant to these Articles or the
Subseription Agreement);

(e) subscribe or otherwise acquirve, or dispose of any shares in
the capital of any otheyr company;

{(d) except for purchases and sales of poods in the ordinary course
of business, acquire or dispose of the whole or part of the
undertaking of any other person, firm or company or dispose of
the whole or part of the undertaking of the Company in any
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case with a book or market value calculated on a debt free
basis in excess of £100,000;

permit or cause to be proposed any amendment to its Memorandum
or these Articles:

cease or propose to cease to carry on its business or be wound
up save where it is insolvent or otherwise as may be required
by law;

apply or permit its Directors to apply or petition to the
Gourt for an administration order to be made in respect of the
Company (except in the case of insolvency of the Company or
otherwise if the Directors would be in breach of their duties
as Directors in law);

appoint or make any change to:
(1) its auditors;
(ii) 1ts accounting reference date; ox

(ili) its bankers (excluding transfers pursuant to the Banks'
Facility) and financial advisers;

propose ox pay any dividend or propose or make any other
distribution (except the Prefevence Dividend);

enter into any partnership or joint venture agreement (outside
the ordinary course of business);

ircur any capital ewpenditure (including obligations undex
hire-purchase and leasing arrangements) excecding the amount
in the relevant capital expenditure budget referred to in
clause 4,2 of the Subscription Agreement by £500,000 or (where
no items were speclified but a general provision made) in
relation to any ftem execceding L500,000 or in any other way
axceed any permitted variance set out in such budget;

except for the security granted in respect of the Banks!
Facility, the Mezzanine and cash security in favour of Bank of
Scotland to support intervention bonds issued by Bank of
Scotland and the charge in favour of Express Foods Group
{Iinternational) Limited pursuant to the Sale Agrecment (as
each such term 15 defined in the Subseription Agreement),
mortgage or charge or permit the creation of or suffer to
gubsist any mortgage or charge over the whole or any part of
its assets other than to the extent permitted by the Banks!
Facility and the Mezzanine Instrument;
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(m) agree the Prescribed Price or issue or fail to issue any
notice (other than notices of meetings) (where the Company or
Board has a right to jssue and the Majority Investors (as
defined in the Subscription Agreement) have requested in
writing that the Company or Board so issue) pursuant to these
Arxticles; or

{(n) make any payment otherwisc than on an arm's length basis.

The Company shall not without the nrior written consent of the
holders of a Majority of the Ordinary Shares (such consent in the
case of paragraph (c) below not to be unreasonably withheld ox
delayed):

{(a) amend these Articles (save for any amendments to Article 2.1
or the equivalent Article to reflect an increase in the
authorised share capital of the Company); ox

(b) be voluntarily wound up save where it is insolvent ox
otherwise as may be required by law (except on or immediately
following a Sale or Listing); or

(c) undertake or complete a Business Sale,

The Company shall not allow the aggregate borrowings of it and any
company that is a subsidiary of it (as such term is defined in the
Act) to exceed the greater of £100 millicn and two times the
Adjusted Net Worth (as defined in the Banks' Facility) without the
approval of a resolution of the Board and with the written consent
of the holders of the HajgriCy of the 'A' Ordinary Shares.

SPECIAL 'A' ORDINARY SHARES/SPECIAL PREFERENCE SHARES

Any holdex of 'A' Ordinary Shares may at any time re-designate such
or all of his 'A' Ordinary Shares as Special 'A' Ordinary Shares of
an equivalent par value (credited with the same premium (if any)
which is credited to any such 'A' Ordinary Shares) by serving a
notice in writing on the Company at its registered office or upon
any Director 1f such re-designation 1s necessary to prevent any
infringement or violation of such holder of 'A' Oxrdinary Shates of
any law or regulation requiring that the amount of voting shares
held by it does not exceed any limits imposed by such law or
regulation, Save as otherwise specifically provided in Article 17.2
and in these Articles the 'A' Ordinary Shares and any Special

'A' Ordinary Shares shall rank pari passu in all respect and in such
circumstances all references to *A' Ordinary Shares and holders of
'A' Ordinary Shares in these Articles shall be deemed to include a
reference to Special 'A' Ordinaxry Shares and holders of Special

'A' Ordinary Shares respectively.
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17.2 Special 'A' Oxdinary Shares shall not entitle the holders of Special
'A' Ordinary Shares to exercise any votes at any General Meeting or
class meeting of the Company.

17.3 A transferee of any Special 'A' Ordinary Shares may at any time
following transfer re-designate any or all of his Special
'A' Ordinary Shares as 'A' Ordinary Shares of an equivalent par
value (credited with the same premium (if any) which is credited to
such Special 'A' Ordinary Shares) by serving a notice in writing on
the Company at its registered office.

17.4 Save as othexrwlise specifically provided in these Articles the
'A' Ordinary Shares and any Special 'A' Ordinary Shares shall rank
pari passu in all respects and shall not constitute two separate
classes of shares.

17.5 Any holder of Preference Shares may at any time re-designate such or
all of his Preference Shares as Speclal Preference Shares of an
equivalent par value (credited with the same premium (if any) which
is credited to any such Preference Shares) by serving a notice in
writing on the Company at ilts registered office or upon any Director
if such re-degignation is necessary to prevent any infringement or
violation by such Preference Sharecholder of any law or regulation
requiring that the amount of voting shares held by it does not
exceed any limits imposed by such law oxr regulation. Save as
otherwise specifically provided in Article 17.6 and in these
Articles the Preference Shares and any Special Preference Shares
shall rank pari passu in all respects and in such circumstances all
refexences to Preference Shares and holders of Preference Shares in
these Articles shall be deemed to include a reference to Special
Preferenca Sharas and holders of Special Preference Shares.

17.6 Special Preference Shares shall not entitle the holders of Special
Preference Shares to exercise any votes at any General Meeting or
class meeting of the Company,

17.7 A transferee of any Special Preference Shares may at any time
following transfer re-designate any or all of his Special Preference
Shares into Preference Shares of an equlvalent par value (credited
with the same premium (if any) which 1s credited to such Special
Preference Shares) by serving a notice in writing on the Company at
its reglstered office.

17.8 Save as otherwise specifically provided in these Articles the
Preference Shares and any Speclal Preference Shares shall rank pari
passu in all respects and shall not constitute two separate classes
of shares,

E19461018
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No 2670609

COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
EXPRESS FOODS LIMITED

(as adopted by Special Resolution passed on 2nd November 1992)
(incorporating all amendments to 30th April, 1993)

1.1

1.2

PRELIMINARY

The regulations contained in Table A as prescribed by the
regulations made under the Act in forece at the date of the adoption
of these Articlaes of Assoclation (hereinafter referred to as

"Table A") shall apply to the Company in so far as these Articles do
not exclude or modify Table A, A reference herein to any regulation
1s to that regulation as set out in Table A.

In these Articles the following words and expressions shall have the
meanings set out below:

the Act the Companies Act 1985 including every
gtatutory modification or re-enactment
thereof for the time being in force

'A' Ordinary Shares 'A' ordinary convertible redeemable
shares of £0,01 each in the capital of
the Company having the rights set out in
Article 2,3

Arrears In relation to any share, all accruals,
deficliencies and arrears of any dividend
payable in respect of such share, whether
or not earned or declared and
irrespective of whether or not the
Company has had at any time sufficient



the Auditots

Business Sale

the Directors

the Dividend Date

*Employee Trustees

*Express Foods Employee
Share Trust

%

distributable profits to pay such
dividends together with all interest and
other amounts payable thereon

the auditors for the time being of the
Company

the sale of all or a substantial part
(the term "substantial" meaning in excess
of 90% of the book value of the assets of
the Company as determined by the Auditors
at the time of the sale) of the assets,
goodwill or undertaking of the Company
other than in the ordinary course of
business whether pursuant to one
transaction or pursuant to a number of
transactions entered into and completed
before 31 March 1998

the Board of Directors for the time belng
of the Gompany

the date when the Preference Dividend is
due for payment in accordance with the
tarms of these Articles

the trustee or trustees of the Express
Foods Employee Share Trust and whenever
any Preference Share, "A" Ordinary Share
or Orxdinary Share is held by any trustee
or trustees on trust for the beneflt of
any employees of the company and/or any
subsidiary (and provided that such trust
subsisgts for the purposes of an
employees' shares scheme within the
meaning of the Act), those trustees ag
such

the trust established by the Company by a
dead dated on or around 30th April, 1993
made between the Company and Express
Foods Employee Share Trustee Limited

Note: inserted by a Special Resolution dated 30th April, 1993




Family Trusts

*interest

as regards any particular individual
member or former individual member or any
settlor who is or was a director or

employee of the Company, trusts (whether
arising under a settlement, declaration
of trust or other instrument by
whomsoever or wheresoever made or under a
testamentary dlsposition or on an
intestacy) under which no immediate
beneficial interest in any of the shares
in question in the Company is for the
time being or may in future be vested in
any person other than that individual
member oxr settlor and/ecr Privileged
Relations of that member; and seo that for
this purpose a person shall be considered
to be beneficially interested in a share
if such share or the income thereof is or
may become liable to be transferred or
paid oxr applied or appoeinted te or for
the benefit of such person or any voting
or other rights attaching thereto are or
may become liable to be exercisable by or
as directed by such person pursuant to
the terms of the relevant trusts or in
consequence of an exercise of a power or
discretion conferred thereby on any
person ox persons

shall mean an interest in shares which
would be taken into account in deciding
whether a notificaticn to the Company
would be required under Part VI of the
Act (as 1f the GCompany were a public
company and regardless of whether the
interest is of the size which would
require such notification) and shall for
all purposas include:

(a) the interests referred to in
Section 209{1)(a), (b) and (e) of
the Act and Regulation 2(d)} of the
Public Companies (Disclosure of
Interests in Shares) (Exclusions)
Regulations 1982;

Note: inserted by a Special Resolution dated 30th April, 1993




Liquid Price

(b)

save for the interests referred to
in Regulations 2(a), (b) and (¢) of
the Public Companies (Disclosure of
Interests in Shares) (Exclusions)
Regulations 1982 and save as
ctherwise determined by the Company
in general meeting from time to
tinme, the other interests referred
to in the Regulations referred to
in Section 134(5) of the Companies
Act, 1989,

and in each case excepting those of a
bare trustee under the laws of England or
of a s*nple trustee under the laws of
Scotland

with reference to the value of a share
offered for on a Sale, the aggregate of:

(a)

(b)

(c)

the price offered for cash on the
date of the Sale for such share;
and

an amount equal to the cash
proceeds which could be realised on
a disposal of any non-cash
consideration offered to be issued
or delivered for such share
immediately after a Sale, whether
or not such consideration is
actually sold for cash, provided
that such amount shall only be
aggregated with the cash referred
to in paragraph (a) above if an
offer satisfactory to the majority
of the holders of the 'A' Ordinary
Shares acting reasonably for such
consideration is available to them
immediately prior to the date of
the Szle! and

an amount rqual to the value of any
non-cash consideration offered to
be issued or delivered to a
sharcholder who is a Relevant
Member for such share to the extent
that the Relevant Member accepts
such non-cash consideration in lieu
of cash



Listing

Majority

a Member of the same

Group

the Ordinary Share
Capital

Ordinary Shares

Pormitted Transfer

but provided that no part cf the
consideration shall be counted more than
once under paragraphs (a), (b) and (ec)
above

a successful application being made to
the Council of The London Stock Exchange
for all ox any of the Ordinary Share
Capital to be admitted to the Official
List and the announcement of such
admission in accordance with Rule 520 of
the rules of the London Stock Exchange

as regards members of a class or classes
of shares, a majority by reference to the
number of shares of such class or classes
held and not by reference to the number
of members holding shares of such class
or classes, save that the expression "the
holders of the Majority of the

'A' Ordinary Shares" or like expression
shall have the same meaning as "Majority
Investors"

ag regards any company, a company which
is for the time being a wholly owned
subsidiary of that company or a holding
company of that company or any company
which is a subsidiary of such holding
company

collectivaly, the 'A' Ordinary Shares and
the Ordinary Shares and for all of the
purposes of these Articles and otherwise
each of the 'A' Ordinary Shares and the
Ordinary Shares shall be treated as
separate classes

ordinary shares of £0.01 each in the
capital of the Company having the rights
set out in Article 2.3

a transfer of shares authorised by
Articles 4,1, 4.2, *and 4.6

Note: inserted by a Special Resolution dated 30th April, 1993




Permitted Transferee

Preference Dividend

Preference Shares

Privileged Relation

Redemption Date

Relevant Executive

Relevant Member

a person, firm, company or unincorporated
association to whom or which shares have

been transferred pursuant to a Permitted

Transfer

the dividend payable under
Article 2.2(a) (i}

cumulative redeemable preference shares
of £l each in the capital of the Company
having the rights set out in Article 2.2

in relation to an individual member, the
husband or wife of such member and
ascendants and descendsants in direct line
of such member

whichever shall be applicable of:

(a) the times and dates specified in
Article 2.2(a)(i); or

(b) the date specified in a notice
under Article 2,2(d)(iii)

a director or employee of, or a
consultant to, the Company or any
subaildiary of the Company (such persons
including for the avoldance of doubt
Simon Oliver, Roger Davenport, Beb Trott,
Andrew Leigh and Jim Murphy)

a member who or which is:
(a) a Relevant Executive; or

(b) "ogonnected to" the Relevant
Executive referred to in
paragraph (a) above by reason of
being:

(i) a Family Trust of that
Relevant Executive; ox

(i1) a company oif which tlat
Relevant: Eiccutive and/or his
other Rslevant Members are
the sole sharcholdexrs; or

(11i) a member who shall have
acquired shares directly or



the Relevant Shares

Sale

Service Agreement

Subscription Agreement

indirectly from any of the
persons in any of the
categories above; or

(iv) a member who shall have
subscribed shares directly or
indirectly by reason of its
relationship with any of the
persens in any of the
categories above

(so far as the same remain for the time
being held by the trustees of any Family
Trusts or other Relevant Member oxr by any
Transferee Company) the shares originally
acquired or subscribed for by such
trustees or other Relevant Member or
Transferee Company and any additional
shares issued to such trustees or other
Relevant Member or Transferee Company ox
acquired by such trustees or other
Relevant Member or Transferee Company in
exercise of any right or option granted
or arising by virtue of the holding of
such shares as aforesaid or any of them
or the membership thereby conferred

the acquisition of any part of the
Ordinary Share Capital by any person
whether by general offer to all
shareholders, acquisition agreement or
otherwlse resulting in that person
togaether with any person acting in
concert (within the meaning given in the
City Code on Takeovers and Mergers as in
force at the date of the adoption of
these Articles) with such person holding
or being interested in more than 50% of
the Ordinary Share Capital

means in relation to any person any
written or other contract of employment
or for services with the Company or any
of its subsidiaries

the subscription and shareholders
agreement dated the same date as the
adoption of these Articles between the
Company, Electra Private Equity Partners
and others (as amended from time to time)



1.3

1.4

1.5

2.1

2.2

Subseription Price in relation to any share, the amount paid
up or credited as paid up thereon
(including the full amount of any premium
at which such share was issued whether or
not such premium is applied for any
purpose thereafter)

Transferee Company a company foxr the time being holding
shares in consequence, directly or
indirectly, of a transfer or series of
transfers of shares between Members of
the same Group (the relevant Transferor
Company Iin the case of a series of such
transfers belng the first transferor in
such series)

Transferor GCompany a company (other than a Transferee
Company) which has transferred or
proposes to transfer shares to a Member
of the same Group

Transfer Notice a notice in accordance with Arxrticle 5
that a member desires to transfer his
shares

The capitalised terms, EPEP Director, EPEP Funds, Electra,
Investors, Investor Director, Majority Investors, Loan Notes,
Special Loan Notes, Special Loan Instrument, Mezzanine Instrument,
the Bank, the Banks' Facility, Inter-Creditor Agreement, Financial
Institution, Deed of Adherence and Syndicate Agreement in these
Articles shall have the respective meanings attributed to them in
the Subsecription Agreement,

Section 839 of the Income and Corporation Taxes Act 1988 shall apply
to determine whether a person is connected with another for the
purposes of these Articles.

All the terms of these Articles, and in particular (without
limitation) the terms regarding transfer of sharesg, shall be subject
to the terms of the Subscription Agreement

SHARE CAPITAL

Authorised Share Capital

The share capital of the Company at the date of adoption of these
Articles is £52,150,000 divided into 52,000,000 Preference Shares,
12,000,000 'A' Ordinary Shares and 3,000,000 Ordinary Shares,

Preference Shares



(a)

(b)

. Preference Shares shall entitle the holders thereof to the
following rights:

as regards dividend:

(1)

(i1)

the Company shall, in priority to payment of any
dividend to all other shareholders, pay to the holders
of the Preference Shares (in proportion to the number of
Preference Shares held by each of them) a fixed
cumulative preferential dividend at the aggregate rate
during such period set out in the table below (in each
case net of any advance corporation tax payable by the
Company) accruing on a daily basis on the Subscription
Price for such shares and payable half yearly in arrears
on 30 September and 1 April in each year during the
periods referred to in the table below:

(A) 0% from the date of the adoption of these Articles
to 30 September 1993;

(B) 3.31% for the six menth perfod from 1 October 1993
to 31 March 1994;

{C) 3,36% for the six month period from 1 April 1994
to 30 September 1994;

{D) 3.98% for the six month period from 1 October 1994
to 31 March 1995;

(E) 4,01% for the six month peried from 1 April 1995
to 30 September 1995; and

(r) 9,54% per annum from 1 October 1995 thereafter;

if any Preference Dividend (including any amount payable
pursuant to this sub-paragraph (ii)), is for whatever
reason not paid in full on the Dividend Date ("the
Default Date"), then the Company shall be liable to pay
to the holders of the Preference Shares (in proportion
to the number of Preference Shares held by each of
them), in addition to the Preference Dividend payable,
an amount (net of any advance corporation tax payable by
the Gompany) equal to the aggregate of the unpaid
Preference Dividend on the Default Date and interest
thereon at a rate of the higher of 4% above the base
rate of the Bank of Scotland at that time and 4% above
the Preference Dividend rate at that time, such interest
to be calculated daily from the Default Date until the
date such Preference Dividend is paid;

as yegayrds capital;
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en a return of assets on a liquidation, reduction of capital
or otherwise, the holders of Preference Shares shall be
entitled (in proportion to the number of Preference Shares
held by each of them), in priority to all other shareholders,
to be paid out of the surplus assets of the Company remaining
after payment of its liabilities the Subscription Price for
the Preference Shares together with a sum equal to any Arrears
calculated down to the date of the return of capital;

as regards voting in general meetings:

(1)

the holders of the Preference Shares shall be entitled
to receive notice of and to attend at general meetings
of the Company but shall not be entitled to vote upon
any resolution unless:

(A) there shall be any Arrears for more than two
months on the date of the notice convening the
meeting and such Arrears have not been paid by the
date of the meeting; orxr

(B) the Company, on the Redemption Date under
sub-paragraph (d){i) below, shall have failed or
been unable to redeem any of the Preference
Shares; or

(C) the resolution is one which directly or indirectly
varies, modifies, alters or abrogates any of the
rights, privileges, limitations or restrictions
attaching to the Preference Shares; ox

(D)} the resolution is for the winding up of the
Company or for a reduction of the Company's share
capital; or

(E) there shall have occurred a Material Breach
provided that the holders of the Preference Shares
shall cease to be entitled to vote upon any
resolution upon such breach being remedied to the
reasonable satisfaction of a Majority of the
holders of the Preference Shares;

for the purposes of these Articles a Material Breach
shall be: if there is a breach of either the provisions
of the Subscription Agreement or these Articles by the
Company which has a material and adverse effect on
members or a group of members of the Company and which,
being a breach capable of remedy, has been notified to
the Company by a Majority of the holders of the
Preference Shares, in writing, stating in reasonable
detail the nature of the breach and referring to the
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specific eclause or clauses of the Subscription Agreement
or Article or Articles of these Articles which have been
breached, the Company shall endeavour within 30 days to
remedy such breach. If such breach is not remedied to
the reasonable satisfaction of such Majority within 30
days of that notification the breach shall be deemed to
be a HMaterial Breach. In the event of any breach of the
provisions of either the Subscription Agreement or these
Articles by the Company which has a material and adverse
effect on members or a group of members of the Company
and which 1s not capable of being remedied, a Material
Breach shall be a breach which results in a material
diminution in the wvalue of a class of shares in the
Company or a material loss, or cost, to the business of
the Company, in any case attributable to the breach in
question and which has been notified to the Company by a
Majority of the holders of the Preference Shares in
writing;

vhen entitled to vote pursuant to sub-paragraph (i)
above, every holder of Preference Shares who (being an
individual) is present in person or by proxy or (being a
corporation) 1s present by a duly authorised
representative or by proxy, shall have one vote on a
show of hands and on a poll every holder of Preference
Shares so present shall have one vote for each
Preference Share held by him;

as regards redemption, the Preference Shares shall, subject to
the Act, be redeemed on and subject to the following terms and
conditions:

(1)

(1)

subject to the right of the Company to redeem Preference
Shares pursuant to paragraph (iii) below, all the
Preference Shares shall be redeemed at the Subseription
Price for such shares by the Company pro rata to the
nunmbex of Preference Shares held by each holder thereof
on 30 September 1999 or, if earlier, on a Sale or
Listing (or, in the case of a Listing, as soon as
practicable but in any event within one month
thereafter) or, unless otherwise agreed by a Majority of
the holders of the Preference Shares, as soon as
practicable after but in any event within 3 months after
a Material Breach;

if the Company shall fail or be unable to redeem any of
the Preference Shares on the Redemption Date then the
rate of the Preference Dividend on all of the Preference
Shares shall be increased with effect from the date on
which such Preference Shares were due for redemption to
4% above the then current rate;
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(1iii) the Company may at any time by giving not less than 14
days notice in writing to the holders of Preference
Shares and with the consent in writing of a Majority of
the holders of the Preference Shares at that time redeem
the whole ox any part of the Preference Shares then
outstanding pro rata to the number of Preference Shares
held by each holder thereof;

(iv) on each Redemption Date, each registered holdexr of
Preference Shares to be redeemed shall deliver to the
Company at its reglstered office the share certificates
for such Preference Shares and thereupon the Company
shall pay to such holder (or, in the case of joint
holders, to the holder whose name stands first in the
register of members in respect of such shares) the
amount due to him in respect of such redemption and
shall issue a new share certificate in respect of any
unredeemed Preference Shures comprised in the
certificate delivered by him;

(v) the receipt of the registered holder (or, in the case of
joint holders, the holder whose name stands first in the
register of members) for the time being of any
Preference Shares being redeemed for the monies payable
on resdemption of such shares shall constitute an
absolute discharge to the Company in raspect thereof.

2.3  'A' Ordinary Shares and Ordinary Shares

The 'A' Ordinary Shares and Ordinary Shares shall entitle the
holders thereof to the following rights:

(a)

(b}

as regards dividend:

after making all necessary provisions for payment in any
financial year of the Company of the Preference Dividend
(including Arrears in respect of the Preference Shares in
raspect of any period} and fox redemption of the Preference
Shares, the Company shall apply any profits which the
Directors resolve thereafter to distribute in any such year to
the holders of the 'A' Ordinary Shares and the Ordinary Shares
pari passu and pro rata te the number of such shares held by
each of them.

as regards capltal:

on a return of assets on a liquidation, reduction of capital
or otherwise, the holders of the 'A' Ordinary Shares and
Ordinary Shares shall, subject to the rights of the holders of
the Preference Shares, be entitled to share, pari passu and
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pro rata to thelr holdings, in any surplus assets of the
Company;

as regards voting in general meetings:

subject to Article 8.2, the holders of the 'A' Ordinary Shares
and Ordinary Shares shall be entitled to receive notice of and
to attend and vote at general meetings of the Company; on a
show of hands every holder of 'A' Ordinary Shares and every
holder of Ordinary Shares who (being an individual) is present
in person or by proxy or (being a corporation) is present by a
duly authorised representative or by proxy shall have one vote
and on a poll every holder of 'A' Ordinary Shares so present
shall have one vote for each 'A' Ordinary Share held by him
and every holder of Ordinary Shares so present shall have one
vote for each Ordinary Share held by him;

as regards conversion provided that the date of the Sale or
Listing shall be before 31 March 1998:

(i) subject as hereinafter provided, a number of the
'A' Ordinary Shares in issue as at the date of a Sale or
Listing ("the Conversion Date") shall be converted into,
conversion te be effected immediately prior to but
contingent on the Sale or Listing and be redesignated
into the number of Ordinary Shares (pro rata to the
number of 'A' Ordinary Shares held by each holdex
thereof) as shall represent the percentage of the
enlarged number of Ordinary Shares of the Company, after
conversion of the 'A' Ordinary Shares, determined in
accordance with the following provisions of this
paragraph (d) and of paragraph (e) below;

(i1) any 'A' Ordinary Shares which are not converted on the
Conversion Date into Ordinary Shares shall be redeemed
in accordance with paragraph (£) below;

(iii) each holder of 'A' Ordinary Shares shall be entitled on
the Conversion Date to all Arrears and any other sums
owing to such holders on the 'A' Ordinary Shares up to
and including the Conversion Date;

(iv) the Ordinary Shares arising on such conversion shall
rank parl passu in all respects with the Ordinary Shares
then in issue and fully paid up and shall entitle the
holders to all dividends and other distributions
declared made or paid by reference to any record date
occurring on or after the Conversion Date on the
Ordinary Shares;
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the Gompany shall, if aware of it in time to do so, give
seven days prior written notice of the Conversion Date
to each holder of 'A' Ordinary Shares and upon the
Conversion Date each holder of 'A' Ordinary Shares shall
deliver to the Company at its registered office the
certificate for his 'A' Ordinary Shares and upon such
delivery there shall be issued to him a certificate for
the number of Ordinary Shares resulting from the
conversion referred to in sub-paragraph (i) above
together with a town clearing cheque for a sum equal to
any Arrears and all other sums due as aforesaid:

so long as 'A' Ordinary Shares remain capable of being
converted into and redesignated Ordinary Shares then, if
any bonus issue, rights issue or other offer or
invitation is made by the Company or on its behalf to
the holders of Ordinary Shares or 'A' Oxdinary Shares
the GCompany shall make or, so far as it is able procure
that there is made a like issue, offer or invitation at
the same time to each holder of 'A' Ordinary Shares and
Ordinary Shares (as the case may be) pro rata to his
holding; and

for the purposes of these Articles the date of a Sale or
Listing shall be:

(A) in the case of a Listing, the date of the Oxdinary
Share Capital referred to in the definition of
Listing in Article 1.2 being so admitted; and

{B) the date of a Sale shall be the date of completion
under the terms of a sale and purchase agreement
such that a Sale has occurred or the date upon
which a general offer made in writing to all the
holders of Ordinary Share Capital (other than the
offeror) made in accordance with Article 9.1 or
otherwise becomes unconditional in all respects or
upon the interest in excess of 50% referred to in
the definition of a Sale (Article 1.2) being
otherwise acquired;

the percentage of the Ordinary Shares of the Company (as

(1)

enlarged by the conversion of the 'A' Ordinary Shares) into
which the relevant number of 'A' Ordinary Shares shall convert
pursuant to the provisions of paragraph (d} above shall be as
follows:

the percentage shall be, if the Market Capitalisation of
the Company (as defined in paragraph (ii) below) by
reference to the date of the Sale or Listing is equal to
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or less than the amount shown in celumn 1 below, *78.43%
if such total is equal to the amount shown in column 2
below, the percentage shall be %73.53%; if such total
falls between the amounts shown in column 1 and column 2
below, the percentage shall be determined on a straight
line pro rata basis between *78.43% and %73,53%; and if
such total falls between the amourits shown in columns 2
and 3 below the percentage shall be determined on a
straight line pro rata basis between %73,53% and
*63,73%:

pDate of Sole or Listing Column 1 Column 2 Column 3
£ mitlion £ million € million
on or before 30.09.93 52.2 63.3 137.0
01.10.93 to 31.03.94 (inc) 52.7 63.3 137.0
01.04.94 to 30.09.94 (inc) 53.3 63.3 137.0
01.10.94 te 31.03.95 (inc) 53.6 63.3 137.0
01.04.95 tn 30.09.95 (inec) 53.9 63.3 137.0
01.10.95 to 31.03.96 (inc) 57.6 69.5 145.3
01.04.96 to 30.09.96 (inc) 61.4 75.7 153.6
01.10.96 to 31.03.97 (inc) 68.3 a3.3 163.5
01.04.97 to 30.09.97 (inec) 75.2 90,9 173.4
01.10.97 to 31.03.98 (inc) 82.1 98.5 183.3

Fractions of Ordinary Shares arising on conversion
pursuant to thils Article 2.3(d) and (e) ("Conversion")
that are less than one half a share shall be ignored and
fractions that are equal to or more than one half a
share shall be rounded up to one share;

the expression Market Capitalisation on a Sale oxr
Listing shall mean:

(A) in the event of a Listing, the aggregate value on
Listing ("the Listing Value") of all the ordinary
shares for which a quotation will exist upon

Listing at the cash placing or cash offer for sale
price after:

(1) excluding from such share capital any new
shares to be issued by the Company at the
time of Listing (other than Ordinary Shares
as a result of Conversion and Ordirsry
Shares to be issued in connection w. *i

*

Note:

amended by a Special Resolution dated 30th April, 1993
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Listing to existing members by way of bonus
issue);

the Company has cither paid all the Payments
(as defined in paragraph {iv) below) or if
it has not paid all the Payments, the
Listing Value shall be the value adjusted to
assume that all the Payments have been made
except to the extent that the amounts
represented by such Payments have been taken
into account in determining the cash placing
or cash offer for sale price (for the
purposes of this adjustment in respect of
Payments that have by law to be paid out of
distributable profits assuming at all times
that there were distributable profits to pay
in full); and

the Listing Value has been further adjusted
as referred to in paragraph (v) below;

in the event of a Sale, the total wvalue of the
Ordinary Share Capital calculated by reference to
the Liquid Price under the offer for each Ordinary
Share pursuant to Article 9 assuming Conversion
("the Sale Value") after:

(L

(2)

the Company has either paid all the Payments
or Lf it has not paid all the Payments, the
Sale Value shall be the value adjusted to
assume that all the Payments have been made
except to the extent that the amounts
represented by such Payments have been taken
into account in determining the Sale Value
(for the purposes of this adjustment in
respect of Payments that have by law to be
paid out of distributable profits assuming
at all times that there were distributable
profits to pay in full); and

the Sale Value has been further adjusted as
referred to in paragraph (v) below;

(iii) and in the case of a Sale or Listing:

(A)

(B)

as certified in writing by the Majority Investors
and the Board (and if no dispute this shall be
final and binding); or, in default thereof,

as certified in the opinion of the Auditors in

writing for this purpose (whose decision shall be
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final and binding and whose certs shall be paid by
the Company)

and as soon as practicable, except with the consent of a
Majority of the 'A' Ordinary Shares, the Board shall
notify each of the shareholders of the date (ox
anticipated date) of the Sale or Listing and shall
deliver copies of the certificate under paragraph (B) (1)
or (2) above determining the Market Capitalisation to
all of the shareholders of the Company togethrr, in a
case of holders of 'A' Ordinary Shares with a statement
of the number of 'A' Ordinary Shares and the number of
'A' Ordinary Shares held by the relevant member which
are to be ov have been converted into Ordinary Shares
and the number which are to be or have been redeemed;

for the purposes orf parapvaph (ii) above of this
Article 2,3(e), the Fayments shall be:

(A) the redemption of all the Preference Shares;

{B) the payment of ail the Arrears on all issued
shares in the Company:

(C) the repayment of the Loan Notes (whether or not at
that time they are ropayable) and the payment of
all sums due (including interest) pursuant to the
Loan Notes at the time of the Sale or Listing;

(D) the repayment of the entire amount of the Banks'
Facility and the payment of all sums (including
interest) pursuant to its terms; and

(E) the payment of all sums due to the holders of loan
notes (other than the Loan Notes), loan stock ox
loan capital in the Company ox bank debt owed by
the Company;

in the event that prior to the date of a Sale or
Listing:

(A) any of:
(1) any Preference Dividend; ox

(2) other Arrears due to the holders of the
Preference Shares; or

(3) any payments due pursuant to the terms of
the Loan Notes (assuming that all the Loan
Notes sre repayable on a Sale or Listing
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whether or not that is the case) or any
other loan stock, loan notes or loan capital
in the Company while held by the holders of
the Preference Shares; or

(4) any Arrears on the 'A' Ordinary Shares;

are not paid on their date for payment as is set
out in these Articles (as regards paragraphs (1),
{2) and (4) above) and as set out in the requisite
instruments or equivalent {(as regards

paragraph (3) above) (together "the Unpaid
Receipts") (for the purposes of this adjustment in
respect of sums that have by law to be paid out of
distributable profits, assuming at all times that
there were distributable profits to pay in full)
then the Sale Value or the Listing Value {as
appropriate) shall be further reduced by the
figure that represents the Unpaid Receipts
together with mnotional interest thereon compounded
at 25% per annum, assuming quarterly breaks, from
the date that each Unpaid Receipt was due as
aforesald to the date of the Sale or Listing (as
appropriate);

any of:

(1) any Preference Share is redeemed prior to
the date of a Sale or Listing (otherwise
than pursuant to clause 14 of the
Subscription Agreement and
Article 4.1(e)(iv) of these Articles); or

(2) any payments are made pursuant to the terms
of the Loan Notes (assuming that all the
Loan Notes are repayable on a Sale or
Listing whether or not that 1s the case) or
any other loan stock, loan notes or loan
capital in the Company while held by the
holders of the Preference Shares prior to
their required date of payment pursuant to
their terms:; or

(3) any dividend is paid to the holders of the
'A' Ordinary Shares; or

(4) any amounts referred to in either
paragraph (A)(l) or (A)(3) paild prior to a
Sale or Listing but after their due date
together with any Arrears paid;



(f)

(g)

19

then (such payments being together "the Advanced
Receipts") the Sale Value or Listing Value (as
appropriate) shall be increased by the figure that
represents the Advarced Receipts together with notional
interest thereon compounded at 25% per annum, assuming
quarterly breaks, from the date that each Advanced
Receipt was received as aforesaid to the date of the
Sale or Listing (as appropriate);

as regards redemption:

(1)

(ii)

(iit)

{iv)

all the 'A' Ordinary Shares not converted into Ordinary
Shares pursuant te paragraphs (d) and (e) above on a
Sale or Listing before 31 March 1998 ("the Redeeming
Shares") shall, subject to the Act, be redeemed in full
on the Conversion Date or in the case of Listing as soon
as practicable thereafter and in any event within one
month thereafter;

on the Conversion Date (each registered holder of the
Redeemling Shares having already delivered to the Company
at its registered office the share certificates for its
holding of 'A' Ordinary Shares in accordance with
paragraph (d) above) the Company shall pay to such
holder (or, in the case of joint holders, to the holdex
whose name stands first Iin the register of members in
respect of such shares) the amount due to him in respect
of auch redemption, provided that, if a registered
holder has not delivered such share certificate by the
Conversion Date, the Company shall not be obliged to
make payment until the day which is seven business days
after that delivery has taken place;

as a condition of the redemption, there shall be paid on
each Redeeming Share the Subscription Price for such
share together with a sum equal to any Arrears in
respect of such Redeeming Share calculated down to the
Conversion Date; and

the receipt of the registered holder (or, in the case of
joint holders, the holder whose name stands first in the
reglster of members) for the time being of any Redeeming
Shares for the monies payable on redemption of such
shares shall constitute an absolute discharge to the
Gompany in respect thereof; and

as regards Directors:

(1)

the holders of the Majority of the 'A' Ordinary Shares
(excluding the EPEP Funds) held by all such Investors
shall have the right to appoint and maintain in office
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such person (being a person approved by the Board, such
approval not to be unreasonably withheld or delayed) as
they may nominate to be a director to the Board and to
remove any director so appointed and appoint another
director in his place {such appointments and removals to
be effected by notice in writing to the Company which
will take effect on delivery at the registered office of
the Company or at any meeting of the Board or committee
thereof and shall take effect as if it were a unanimous
resolution of the entire Board), provided that at no
time will more than one director appointed under this
paragraph hold office in the Company;

each of the EPEP Funds, subject to paragraph (iii)
below, shall have the right to appoint and maintain in
office such person (being a person approved by the
Board, such approval not to be unreasonably withheld or
delayed) ("the EPEP Director") as each of them may
nominate to be a director to the Board and to remove any
director so appointed and appoint another director in
his place (such appointments and removals to be effected
by notice in writing to the Company which will take
effect on delivery at the registered office of the
Company or at any meeting of the Board or committee
thereof and shall take effect as if it were a unanimous
resolution of the entire Board):

the right of each of the EPEP Funds to appoint a
director to the Board are conferred jointly and
severally on each of the EPEP Funds (unless specifically
otherwise provided) and shall be exercised by Electra as
manager of each of the EPEP Funds, and only cne person
at any one time shall be in office in the Company
appointed as the EPEP Director and that such person
shall be the EPEP Director appointed on behalf of each
of the EPEP Funds; and

any Investor who has either subseribed or has purchased
'A' Ordinary Shares, Preference Shares and Loan Notes,
and the aggregate of the Subseriptiun Price in respect
of the shares and the nominal amount of tlia Mezzanine
and igsue price of the Special Leoan Notes is equal %o or
exceeds £10 million and who has voted against the
appointment of the individual appointed as an Investor
Director appointed pursuant to paragraph (g)(i) above
(such Investor Director being in office), then such
Investor shall, provided that such Investor holds am
amount of shares or Loan Notes in respect of which the
aggregate Subscription Price and nominal amount (ox
issue price, if lower) is equal to or in excess of {10
million, have the right to appoint and maintain in
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office such additional person (being a person approved
by the Board, such approval not to be unreasonably
withheld or delayed) as it may nominate to be a director
to the Board and to remove any director so appointed and
appoint another director in his place (such appointments
and removals to be effected by notice in writing to the
Company which will take effect on delivery at the
registered office of the Company or at any meeting of
the Board or committee thereof and shall take effect as
if it were a unanimous resolution of the entire Board),
provided that at mo time will more than one director
appointed under this paragraph hold office in the
Company.

Unless the Company is prohibited by law and subject to the terms of
the Banks' Facility, the Preference Dividend shall (subject to
Article 2.2(a)(i)) (nmotwithstanding Regulations 102 to 108 inclusive
or any provision of these Articles and in particular notwithstanding
that there has not been a recommendation of the Directors ox
resolution of the Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt due by the Company
and be payable in priority to any other dividend,

The Company shall so far as it is able (and subject to the terms of
the Banks' Facility) procure that each of its subsidiaries which has
profits available for distribution shall from time to time declare
and pay to the Company such dividends to the extent possible as are
necessary to permit lawful and prompt payment by the Company of the
Preference Dividend and any Arrears in respect of the Preference
Shares due under Article 2.4 and the lawful and prompt redemption of
the Preference Shares and 'A' Ordinary Shares in accordance with
these Articles,

Subject to the Act and to obtalning any consent that may be required
by the terms of these Articles (and subject to the terms of the
Banks' Facility), and provided it is a private company, the Company
shall be authorised to make a payment in respect of the redemption
or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares and may, by special resolution, reduce its share
capital and any capital redemption reserve or share premium account,

AlL payments of dividends and redemption of shares shall be subject
to the terms of the Banks' Facility and the Inter-Creditoxr
Agreement,

ISSUE OF SHARES
Subject to the provisions of the Act and Article 16 and the

provisions of the Ranks! Facility, all unissued shares shall be at
the disposal of the Directors and they may allot, grant rights,
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options or warrants to subscribe or otherwise dispose of them to
such persons, at such times, and on such terms as they think proper.

TRANSFER OF SHARES

Subject to the provisions of Regulation 24 any shares may at any
time be transferred:

{(a)

(b)

(e)

(d)

(e)

to any person approved by the holders of the Majority of the
'A' Ordinary Shares and by the Directors (which approval may
in either such case be granted unconditiecnally or subject to
terms or conditions and in the latter case any share so
transferred shall be held subject to such terms and conditions
notified in writing to the transferee prior to registration of
the transfer, provided that no such approval may waive any
obligations to make an offer undexr Article 2.1); or

by any individual member or by any company the shares of which
are held by Family Trusts to trustees to be held upon Family
Trusts related tec such individual member; or

by any member being a company (not being in relation to the
shares coucerned a holder thereof as a trustee of any Family
Trusts) to a Member of the same Group as the Transferor
Company; or

by any person entitled to shares in consequence of the death
or bankruptecy of an individual membexr to any person or trustee
to whom such individual member, if not dead or bankrupt, would
be permitted hercunder to transfer the same; ox

by a member which is an investment fund or iz a member in the
capacity of a custodian or nominee of an investment fund:

(1) to any nominee or custodian for such fund and vice
versa;

(ii) to any unitheolder, shareholder, partner, parxticipant,
fund manager or investment adviser {or an employee of
such manager or investment adviser) in any such fund
pursuant to such fund's structural documentation;

(iii) to any other investment fund managed or advised by the
sams fund manager or investment adviser of ox to the
transferor; or

(iv) for a period of three months after the date of the
adoption of these Articles to any Financial Institution;
or
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£ to a nominee or to a Member of the same Group of any of the
persons referred to in sub-paragraphs (i), (ii) or (iii) of
paragraph (e) above; or

(g) as permitted or required in accordance with the terms of
clauses 8, 10 or 14 of the Subscription Agreement; or

*#(h) to Employee Trustees,

Where shares have been transferred under Article 4.1 or under
paragraphs (a) or {(b) of this Article to trustees of Family Trusts
or shares are held by Family Trusts or have been subscribed by
Family Trusts, or are held by a company the shares of which are held
by Family Trusts, the trustees and their successors in office or
such a company may (subject to the provisions of Article 4.1)
transfer all or any of the Relevant Shares:

(a) to the trustees for the time being of the Family Trust
concerned on any change of trustees;

(b) to the trustees for the time being of any other trusts being
Family Trusts in relation to the same individual member ox
former individual member or settlor (who is or was a director
or employee of the Company) pursuant to the terms of such
Family Trusts or pursuant to any discretion vested in the
trustees thereof or any other persomn; or

(e¢) to the Relevant Member or former member or any Privileged
Relation of the Relevant Member or deceased or former membex
who has thereby become entitled to the shares proposed to be
transferred on the total or partial termination of or pursuant
to the terms of the Family Trusts concerned or In consequence
of the exercise of any such power or discretion as aforesaid.

If and whenever any of the Relevant Shares in relation to a Family
Trust come to be held otherwise than upon such Family Trust oxr by a
company the shares of which are held by such Family Trust, except in
circumstances where a transfer thereof is authorised pursuant to

Article 4.2 to be and is to be made to the person or persons
entitled thereto, it shall be the duty of the trustees or the
company holding such shares to notify the Directors in writing that
such event has occurred and the trustees or company shall be bound,
if and when required in writing by the Directors so to do, to give a
Transfer Notice in respect of the shares concerned.

Note: inserted by a Special Resolution dated 30th April, 1993
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If a Transferee Company ceases to be a Member of the same Group as
the Transferor Company from which (whether directly or by a series
of transfers under Article 4,1(c)) the Relevant Shares derived it
shall be the duty of the Transferee Company to notify the Directors
in writing that such event has occurred and (unless the Relevant
Shares are thereupon transferred to the Transferor Company or a
Member of the same Group as the Transferor Company, any such
transfer being deemed to be authorised under the foregoing
provisions of this Article) the Transferee Company shall be bound,
if and when required in writing by the Directors so to do, to give a
Transfer Notice in respect of the Relevant Shares.

The Directors shall, unless the proposed transferee is already a
party to the Subscription Agreement or the transfer is made pursuant
to an Offer (as defined in Article 9.1), or pursuaut to a Sale or
Listing refuse to register the proposed transferee until he or it
has validly executed a Deed of Adherence or a Syndicate Agreement if
required by the Subseription Agreement and an original copy of such
deed or agreement has been delivered to the Company,

Where shares have been transferred under Article 4,1 or under
paragraphs (a) or (b) of this article to Employee Trustees or shares
are held by Employee Trustees or have been subscribed by Employee
Trustees, the Employee Trustees and their successors in office may
transfer all or any of the shares held by the Employee Trustees:

(a) to the trustees for the time being of the Express Foods
Employee Share Trust, on any change of trustees;

(b) to the trustees for the time being of any other trust
being a trust established by the Company for the benefit
of employees of the Company and or any of its
subsidiaries; or

(c) to the beneficial owner of any of the shares in
accordance with the terms of the Trust Deed constituting
the Express Food Employee Share Trust.

Nothing in these Articles shall prohibit the acquiring of an
interest in any shares of the Company by any person if a transfer of
the shares to that person would have been a Permitted Transfer.

Note: inserted by a Special Resolution dated 30th April, 1993
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PRE-EMPTION ON TRANSFER,

Except in the case of a Permitted Transfer, the right to transfer
shares or to grant or dispose of any interest in shares in the
Company shall be subject to the following restrictions and
provisions. References in this Artiecle 5 to transferring shares or
Sale Shares shall include the transfer of any interest in and the
grant of contractual rights or options over or in respect of shares
in the Company.

*Provided that the provisions of this Article 5 shall not apply to
an interest in any shares held by the Employee Trustee if the
interest is acquired or disposed of in accordance with or pursuant
to the Trust Deed comnstituting the Express Foods Employee Share
Trust, or to the acquisition of an interest permitted by

Article 4.7,

Any person ("the Proposing Transferor") proposing to transfer any
shares in the capital of the Company ("the Sale Shares") shall be
required before effecting, or purporting to effect the transfer, to
give a notice in writing to the Company that he desires to transfer
the Sale Shares and shall state in such Transfer Notice the identity
of the person (if known) to whom the Proposing Transferor desires to
transfer the beneficial interest in the Sale Shares. The Transfer
Notice shall constitute the Company hils agent for the sale of the
Sale Shares {together with all rights then attached thereto) at the
Prescribed Price (as determined in accordance with Articles 5.3
and/or 5.4) during the Prescribed Period (as defined in Article 5.5)
to any member or to any other person selected or approved by the
Directors on the basis set out in the following provisions of these
Articles and shall not be revocable except with the consent of the
Directors and the holders of the Majority of the 'A' Ordinary
Shares.

The Prescribed Price (subject to the deduction therefrom, where the
Prescribed Price has been agreed with the Directors, of any dividend
oxr other distribution declared or made after such agreement and
prior to the date on which the Transfer Notice was given ("the
Notice Date")) shall be the higher of:

(a) the price per Sale Share agreed not more than one month before
the Notice Date between the Proposing Transferor and the
Directors; and

{b) the price per Sale Share contained in a bona fide offer
recelved from a third party by the Proposing Transferor not

Note: Inserted by a Speclal Resolution dated 30th April, 1993
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more than one month before the Notice Date and which remains
open for acceptance in respect of the Sale Shares until at
least seven days after the last date for compliance with the
pre-emption provisions contained in this Article 5 (but
subject to the right of the Directors to satisfy themselves
that such offer is bona fide, is for the consideration stated
in the offer without any deduction, rebate or allowance
whatsoever to the purchaser and is so open for acceptance);

provided that, if in respect of the relevant proposed transfer
Article 9 is applicable, the Prescribed Price shall be determined in
accordance with Article 9.

If, prior to the giving of the Transfer Notice, the Prescribed Price
shall not have been agreed or determined in accordance with

Article 5.3, upon the giving of the Transfer Notice the Directors
shall refer the matter to the Auditors and the Auditors shall
determine and certify the price per Sale Share considered by them to
be the fair value thereof as at the Notice Date and the price per
Sale Share so determined and certified shall be the Prescribed
Price. The Auditors shall act hereunder at the cost and expense of
the Company (except if the Prescribed Price certified by them is
less than the price suggested by the Directors, in which case they
shall act at the cost and expense of the Proposing Transferor) as
experts and not as arbitrators and their determination as set out in
their certificate shall be final and binding on all persons
concerned and, in the absence of fraud, they shall be under no
liability to any such persons by reason of their detexrmination or
certificate or by anything done or omitted to be done by them for
the purpose thereof or in connection therewith,

If the Prescribed Price was agreed as provided in Article 5.3, the
Prescribed Period shall commence on the Notice Date and expire 12
weeks thereafter., If the Prescribed Price is to be determined in
accordance with Article 5.4, the Prescribed Periliod shall commence on
the Notice Date and shall expire two months after the date on which
the Auditors shall have notified the Directors of their
determination of the Prescribed Price. Pending such determination
the Directors shall defer the making of the offer mentioned in
Article 5.6,

On receipt by the Company of a Transfer Notice the Directors shall
as soon as practicable give notice to all the holders of shares in
the Company (other than the Proposing Transferor) of the number and
description of the Sale Shares and the Prescribed Price and any
restrictions on transfer imposed by the Subscription Agreement. The
notice shall invite each of the holders to state in writing to the
Company within 28 days whether he 1s willing to purchase any, and if
gso, what maximum nunber ("Maximum"), of the Sale Shares. The
Directors shall at the same time glve a copy of the notliece to the
Proposing Transferor,
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A Person who expresses a willingness to purchase Sale Shares is
referred to below as a "Purchaser",

At the expiration of the 28 day period the Directors shall allocate
the Sale Shares to or amongst the Purchasers and such allocation
shall be made so far as practicable as follows:

(a)

(b)

(e)

(d)

if the Sale Shares are Ordinary Shares they shall be allocated
in the following order among Purchasers:

(1) to the Ordinary Shareholders;
(ii) to the 'A' Ordinary Shareholders;
{i1ii) to the Preference Shareholders:

if the Sale Shares are 'A' Ordinary Shares they shall be
allocated in the following order among Purchasers:

(1) to the 'A' Ordinary Shareholders;
(ii) to the Preference Shareholders;
(1ii) to the Ordinary Shareholders;

1f the Sale Shares are Preference Shares, they shall be
allocated in the following order among Purchasers:

(L) to the Preference Sharecholders;
(i1) to the 'A' Ordinary Shareholders;
(iii) to the Ordinary Shareholders;

each allocation between the holders of any class shall in the
cagse of competition be made pro rata to the nominal amount of
shares of that class held by him but shall not exceed the
Maximum which such holder shall have expressed a willingness
to purchase;

Sale Shares shall only be allocated to Purchasers who are
holders of a class of shares different to the Sale Shares to
the extent that any remain unallocated after satisfaction of
the Maximum of holders of the class(es) of shares entitled to
a prior allocation; and

if the Transfer Notice shall state that the Proposing
Transferor is not willing to transfer part only of the Sale
Shares (which the Proposing Transferor shall not be entitled
to do if he is required by virtue of any provision of these
Articles other than this Article 5 to give a Transfer Notice),
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no allocation will be made unless all the Sale Shares are
allocated,

On the allocation being made, the Directors shall give notice of the
allocation in writing to the Proposing Transferor and each holder
who has stated his willingness to purchase and, on the seventh day
after such details are given, the holders to whom the allocation has
been made shall be bound to pay the aggregate Prescribed Price for,
and to accept a transfer of, the Sale Shares allocated to them
respectively and the Proposing Transferor shall be bound, on payment
of the aggregate Prescribed Price, to transfer the Sale Shares to
the respective Purchasers.

Any shares not allocated to any of the members pursuant to the

foregoing provisions of these Articles may be offered by the |
Directors to such persons as they may think fit for purchase at the |
Prescribed Price,

If a Proposing Transfercr shall fail or refuse to transfer any Sale
Shares to a Purchaser(s) hereunder the Directors may authorise some
person to execute and deliver on his behalf the necessary transfer
and the Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser{(s) to be registered as
the holder(s) of such shares, The receipt by the Company for the
purchase money shall constitute a good discharge to the Purchaser(s)
(who shall not he bound to see to the application thereof) and after
the Purchaser(s) has been registered in purported exercise of the
aforesaild powers the validity of the proceedings shall not be
questioned by any person. The Company shall not pay the purchase
money to the Proposing Transferor until he shall have delivered his
share certificate(s) or a suitable indemnity and the necessary
transfers to the Company.

if the Company shall not within the Prescribed Period find a
Purchaser(s) willing to purchase any or all of the Sale Shares and
glves notice in writing thereof to the Proposing Transferor, or if
the Company shall within the Prescribed Period give to the Proposing
Transferor motice in writing that the Company has in the opinion of
the Board no prospect of finding a Purchaser(s), the Proposing
Transferor at any time duxing a period of 90 days after the end of
the Prescribed Period shall be at liberty (subject only to the
provisions of Regulation 24) to transfer those Sale Shares for which
the Company has not within the Prescribed Period given notice that
it has found (or has given notice that it has no prospect of
finding) Purchasers to any person by way of a bona fide sale at any
price not being less than the Prescribed Price (after deducting,
where appropriate, any dividend or other distribution declared or
made after the date of the Transfer Notice and to be retained by the
Proposing Transferor) provided that:
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{(a) if the Transfer Notice shall state that the Proposing
Transferor is not willing to transfer part only of the Sale
Shares he shall only be entitled to transfer all the unsold
Sale Shares under this Article; and

(b)  the Directors may require to be satisfied that the Sale Shares
are being transferred under this Article pursuant to a bona
fide sale for the consideration stated Iin the Transfer Notice
without any deduction, rebate or allowance whatseever to the
Purchaser and if not so gatisfied may refuse to register the
instrument of transfer,

A transfer of any shares under an offer made in accordance with
Article 9.1 shall not be restricted by this Article 5 which
accordingly will not apply to the Offer under Article 2.1.

BARE NOMINEES AND ENCUMBRANCES

For the avoidance of doubt and without limitation, no share (other
than any share so held on *the date following the date of passing of
this Resolution or issued or transferred within three months from
*the date following the date of passing this Resolution to a bare
nominee of a Finanecial Institution) shall be held by any membex as a
bare nominee for and ne interest in any shaxve shall be sold to any
person unless a transfer of such share to such person would rank as
a Permitted Transfer. If the foregoing provision shall be infringed
the holder of such share shall be bound to give a Transfer Notice in
respect thereof and the Prescribed Price shall be fair walue
determined in accordance with Article §5.4.

No share in the Company may be encumbered in any way without the
consent of the Company and the holders of the Majority of the
‘At Oxdinary Shares,

COMPULSORY TRANSFERS - GENERAL

A person entitled to a share in consequence of the bankruptey of a
member shall be bound at any time, if and when required im writing
by the Directors so to do, to give a Transfer Notice in respezt of
such share,

1f a share remains reglstered in the name of a deceased member for
longer than one year after the date of his death the Directors may
require the legal personal representatives of such deceased member
either to effect a transfer of such shares (including for such
purpose an election to be registered Iin respect thereof) heing a

Note: amended by a Special Resolution dated 30th April, 1993
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Permitted Transfer or to show to the satisfaction of the Directors
that a Permitted Transfer will be effected up to or promptly upon
the completion of the adminlstration of the estate of the deceased
member or (failing compliance with either of the foregoing within
one month or such longer period as the Directors may allow for the
purpose) to give a Transfer Notice in respect of such share.

If a member which is a company either suffers or resolves for the
appointment of a liquidator, administrator, receiver or
administrative receiver over it or any material paxt of its assets,
such member shall forthwith at the request of the Directors be
redquired to give a Transfer Notice in respect of all of the shares
held by such member and the Presecribed Price shall be fair value
determined in accordance with Article 5.4.

If there is a change in control (as control is defined in section
840 of the Income and Corporation Taxes Act 1988) of any member who
is a company (other than a Financial Institution or a nominee or
custodian of a Financial Institution) or a Permitted Transferee of
such a member, it and each of its Permitted Transferees shall be
bound at any time, I1f and when required in writing by the Directors
so to do, to give (or procure the giving in the case of a nominee) a
Transfer Notice in respect of all the shares registered in its and
their names and theilr respective nominees' names and the Prescribed
Price shall be fair value determined in accordance with Article 5.4.

COMPULSORY TRANSFERS - MANAGEMENT SHAREHOLDERS

Subject to Article 8.4, in the case of a Relevant Executive ceasing
to be a Relevant Executive at any time before the date of a Sale or
Listing, then within 12 months after such cessation, the Directors
may serve notice on all Relevant Members in respect of that Relevant
Executive requiring all such Relevant Members to give a Transfer
Notice (as defined in Article 5), but subject to Articles 8.2 and
8.5, in respect of all or some only of the Ordinary Shares held by
such Relevant Members., II such Relevant Executive:

{a) shall have ceased to be a Relevant Executive as a result of
death or ill health or on retirement age, or on being made
redundant by the Company or on being wrongfully dismissed by
the Company, then the price per share shall be either the
value agreed as referred toe in Article 5.3(a), or, if not
agreed, fair value as determined in accordance with
Article 5.4; or

(b) shall have ceased to be a Relevant Executive in circumstances
entitling the Company to give summary notice to the Relevant
Executive in accordance with his service agreement or the
terms of his service, for the aggregate price of f1: or
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{c) shall have ceased to be a Relevant Executive for any other
reason than those reasons specified in paragraphs (a) and (b)
above, then the price per share shall be the lower of fair
value as determined in accordance with Article 5 and the
Subscription Price for such shares.

In any circumstance falling within Article 8.1(a) above the Transfer
Notice required to be served under the provisions of that Article
shall not apply to that proportlon (expressed as a percentage) of
the Relevant Members' Ordinary Shares as the proportion of time
elapsed at the time of cessation under Article 8.1l(a) (calculated on
a daily basis) since the adoption of these Articles bears to five
years from the date of that adoption up to a maximum of 80% (pro
rata in respect of each Relevant Member), except that any Ordinary
Shares to which such Transfer Notice does not apply shall not, for
so long as they are held by the Relevant Members or any Permitted
Transferee (unless a Permitted Transferee by virtue of

Article 4.1(a)) of the Relevant Members, carry the right to attend
or vote at general meetings of the Company.

If the holders of the Majority of the 'A' Ordinary Shares so require
(having first consulted with the Directors), or the Directors so
decide with the consent of the Majority of the holders of the

'A' Ordinary Shares all or any part of the Sale Shares under a
Transfer Notice given pursuant to Article 8 shall (in priority to
the procedure in Article 5) be offered to one or more new or
continuing Relevant Executives or subject to the Act shall be
purchased by the Company for the purpose of subsequent issue, or by
any member foxr subsequent transfer to a new or continuing Relevant
Executive nominated in writing to the Company by the holders of the
Majority of the 'A' Ordinary Sharas, or otherwise in accordance with
the Subscription Agreement,

This Article 8.4 applies if the Relevant Executive is Simon Qliver
and Article 8.1 applies (or would but for this Article apply) to him
and his Relevant Members.

If the consultancy services agreement referred to in the definition
of the Service Agreements in the Subseription Agreement is
texminated by the Company, the giving of such notice of which is in
breach of cthat agreement, then paragraph (a) of Article 8.1 shall

apply.

If that consultancy services agreement is terminated in
circumstances involving a breach by Ashton Associates or Simon
Oliver of that agreement entitling the Company to terminate the
agreement by summary notice, then paragraph (b) of Article 8.1 shall

apply.

1f that consultancy agreement is terminated in any othex
circumstances, paragraph (c¢) of Article 8.1 shall apply.
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8.4.5 If Article 8.1 applies in relation to Simon Oliver, the number of

9.1

Ordinary Shares in respect of which the Relevant Members in respect
of Mr Oliver may bhe required to give a Transfer Notice shall not
exceed two-thirds of theilr respective holdings, and the percentage
for the purposes of Article 8.2, if applicable, shall be the
percentage of two-thirds of the Relevant Member's holding rather
than of his whole holding.

ACQUISITION OF CONTROL AND SALE PREFERENCE

Subject to Article 9.4 and 9.3.2, no acquisition of and no sale or
transfer of, or of any interest in, any shares ("Specified Shar:s"
conferring the right to vote at general meetings of the Company
which would result, if made, in a person or persons ("Acquiring
Member"), whether alone or in concert (as such expression is defined
in the City Code on Takeovers and Mergers) ("concert party") with
any person(s), becoming interested in shares representing 25% or
more of the Ordinary Share Capital or, in the case of such a person
or persons being so interested, such person or persons subsequently
becoming interested in shares representing a further 2% or moxre of
the Ordinary Share Gapital, unless the provisions of this Article
are complied with, 1If the Acquiring Member is not a member of the
Company, the member of the Company through which the interest of the
Acquiring Member exlsts shall also be an Acquiring Member and be
bound aceordingly. That is:

{(a) the Acquiring Member shall give notice to the Company of che
shares in the Company in which the Acquiring Member and the
concert parties are interested and of any past or proposed
acquisitions of interests in Ordinary Share Capital, including
the dates thereof and the prices paid or to be paid and all
other terms;

(b) subject to the following provisions of this Article, the
Acquiring Membar shall make an offer {("0ffer") in writing at
the Requisite Price (as defined below) to all other members
holding Ordinary Share Capital on terms and in a manner
approved by the Majority Invecstors, and if, assuming the Offer
becomes unconditional, and so a Sale occurs, upon Conversion
the 'A' Ordinary Shares to be converted will represent less
than 80% of the Ordinary Shares immediately following
Conversion, approved also by the Board;

{e) the Offer shall otherwise be (unless in the case of any
particular member, as regards his holding, he agrees
otherwise) on at least as Ffavourable terms as the terms on
which the Acquiring Member or a concert party shall have
acquired an interest in any Ordinary Share Capital in the
period of 12 months preceding the date of the Offer or is
proposing to acquire an interest in shares at any other time
after the notice referred to in (a) above;
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the Offer shall be open for acceptance by the holders of
Ordinary Share Capital for at least 21 days from the date of
the determination of the Requisite Price and shall be for all
the Ordinary Share Capital of the Company (other than that
held by the Acquiring Member) and, if a Sale results prior to
31 March 1998, shall comprise an offer at the Requisite Price
for the Ordinary Shares assumitiy, Conversion (and not

'A' Ordinary Shares if that wsuwl otherwise be the case); and

any Offer shall not, unless ocherwice agreed by the Directers
and the holders of the Majority of the 'A' Ordinary Shares,
have any conditions attached to acceptance of it (save for a
condition that the Offer is conditional on an Acquiring Member
or concert party receiving acceptances in respect of Ordinary
Share Capital representing over 50% of the Ordinary Shares
following Conversion, failing satisfaction of which the
Acquiring Member shall not be entitled to make the acquisition
which resulted in, or would otherwise result, in the
requirement for the Offer to be made).

9.2 The "Requisite Price" shall be not less than:

(a)

(b)

9.3.1 If on

(a)

(b)

if the Acquiring Member or concert party shall have acquired
an interest in any Ordinary Share Gapital within the pexriod of
12 months preceding the date of the Offer, the highest price
per share paid by the Acquiring Member or concert party during
that peried, or, if higher, if the Acquiring Member has any
arrangement or agreement or understanding ("arrangement") to
acquire any Ordinary Share Capital in the future, at a price
per share proposed to be paid under that arrangement; or

if paragraph (a) above does not apply and the Acquiring Member
has an arrangement, at the price per share proposed to be paid
under it as mentioned In (a).

the first closing date of the Offer a Sale has occurred and:

any holder of Ordinary Share Capital shall have failed to
accept the Offer by the first closing date ("the Defaulting
Shareholdex"), each such Defaulting Shareholder shall be
deemed to have accepted the Offer and the Acquiring Member
shall be bound te purchase his Ordinary Share Gapital and the
Defaulting Shareholder shall be bound to sell it pursuant to
the Offer and the Defaulting Shareholder hereby irrevocably
appoints the Company as his agent to complete the sale; and

the Directors or the holders of the Majority of the

'A* Ordinary Shares as at the time immediately prior to
Conversion may authorise some person to execute a form of
acceptance on behalf of such Defaulting Shareholder in
relation to the Offer and/or transfers in favour of the
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Acquiring Member (or such person as he may nominate) pursuant
to the acceptance of the Offer; the consideration will be paid
by the Acquiring Member to the Company and will be received by
the Company on behalf of such Defaulting Shareholder. Upon
the Company receiving such consideration and transfer, the
Acquiring Member or such person as it may nominate shall be
entered in the register of members of the Company. The
certificates in respect of any shares so transferred, in the
name of the Defaulting Shareholder shall be cancelled and a
new certificate shall be issued in the name of the Acquiring
Member or its nominee. The recelpt by the Company of the
consideration on behalf of and on trust for the Defaulting
Shareholder shall constltute a good discharge to the Acquiring
Member, who shall ot be bound to see to the application
thereof. The Company will only be bound to pay such
consideration to a Defaulting Shareholder entitled thereto if
he shall have delivered his share certificates or a suitable
indemnity and, if required by the Company, the necessary
transfer to the Company. Pending such payment, the Company
shall hold the said consideration on behalf of any such
Defaulting Shareholder in a separate bank account on trust for
the Defaulting Shareholder,

The provisions of this Article 9 shall not apply in the case of any
acquisition of an interest in Ordinary Share Capital pursuant to an
offer to all holders of Ordinary Share Capital generally which is
and to the extent such disapplication is approved in advance by the
holders of the Majority of the 'A' Ordinary Shaxes, the holders of
the Majority of the Ordinary Shares and the Directors.

Any transfer pursuant to an offer referred to in this Article shall
not be restricted by Article 5 which shall not apply thereto.

Article 9.1 shall not apply to any Acquiring Member who would
otherwise be an Acquiring Member if cthat person or persons is the
holder of 'A' Ordinary Shares at the date of the adoption of these
Articles or a Permitted Transferee of such person or persons by
virtue of Article 4.1l(e) or (£).

The Directors may require to be satisfied that the shares acquired
by the Acquiring Member in the period referred to in Article 9.1 or
to be acquired under any arrangement were acquired oxr to be acquired
bona fide on an arm's length basis for the consideration stated in
the transfer or arrangement without any deduction rebate or
allowance whatsoever to the purchaser and if not so satisfied may
require a price to be agreed or determined in accordance with
Articles 5.3 or 5.4,

If the Acquiring Member shall fail to offer for (or, if and to the
extent that the offer is accepted, complete the purchase of) the
gshares held by other members 1ln accordance with the terms of this
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Article 9 he (and any member with whom he is acting in concert as
provided in Article 9.1) shall cease to have any rights to vote or
to dividends or any other entitlements in respect of all the shares
held by him and the Directors may refuse to register the transfer of
the shares acquired by the Acquiring Member which would give rise to
the obligations under Article 9.1 and may require the Acquiring
Member to serve a Transfer Notice in accordance with Article 5 iIn
respect of all or any of the shares held by him,

In the event of a Sale at an aggregate price {including redemption
monies payable on redemption of the Preference Shares) which would
result in the holders of the Preference Shares and the 'A' Ordinary
Shares receiving less than the Subscription Price on such shares by
way of sale and/or redemption and the amount of any Arrears and
other amounts due or owing thereon, the total of any cash received
in respect of the shares that are the subject of the Sale shall be
reallocated between the holders of such shares so as to ensure the
following order of applicatieon of the aggregate sale proceeds as
follows:

(a) first, in paying to the holders of any Preference Shares that
are unredeemed and outstanding the Subscription Price on all
such shares together with all Arrears and other amounts due or
owing thereon; and

{b) secondly, in paying the balance pro rata to the holders of the
'A' Ordinary Shares and the holders of the Ordinary Shares.

INFORMATION CONGERNING SHAREHOLDINGS AND TRANSFERS

For the purpose of ensuring that a transfer of shares is a Permitted
Transfer or that no circumstances have arisen whexeby a Transfer
Notice is or may be required to be given Lzreunder or to he
satisfled that any proposed sale is bona fide and on the terms
stated etc. the Directors may from time to time require any member
or the legal personal representatives of any deceased member or any
person named as transferee in any transfer lodged for registration
to furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they may deem
relevant to such purpose, Failing such information or evidence
being furnished to the satisfaction of the Directors within a
reasonable time after such requirement being made, the Directors
shall be entitled to refuse to register the transfer in question or
(if no transfer is in question) to require by notice in writing that
a Transfer Notice be given in accordance with Article 5 in respect
of the shares concerned.

In a case where the Directors have duly required a Transfexr Notice
to be given in respect of any shares and such Transfer Notice is not
duly given within a period of one month, or such longer period as
the Directors may allow for the purpose, such Transfer Notice shall
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(except and to the extent that a Permitted Transfer of any of such
shares shall have been made) be deemed to have been given on such
date after the expiration of the said period as the Directors may by
resolution determine and the foregoing provisions of these Articles
shall take effect accordingly.

From (and including) the date on which the Directors have duly
required a Transfer Notice(s), all holders of shares the subject of
such Transfer Notice(s) shall not transfer or encunber any of their
shares or any interest in their shares (other than pursuant to such
Transfer Notice(s)) until all proceedings pursuant to such Transfer
Notice{s) have been finalised in accordance with these Articles.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by the chairman or by
any member present in person or by proxy and entitled to vote,
Regulation 46 shall be modified accordingly.

A resolution in writing executed or approved by telegram, telefax or
telex by or on behalf of the holders of all the issued Ordinary
Share Capital and, in a case where the holders of the Preference
Shares (or any of them) is entitled to vote in respect of such
holding, by such holder or holders, shall be as valid and effectual
as if the same had been duly passed at a general meeting and may
consist of several documents in the like form, each executed by or
on behalf of one or more persons. In the case of a corporation, the
resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative. Regulation 53 shall be modified
accoxrdingly,

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may at any time by
writing under his hand and served on the Company at its registered
office, or delivered at a meeting of the Directors, appoint any
other Director, or any other person approved by resolution of the
Directors and willing to act, to be an alternate Director and may
remove from offlice an alternate Director so appointed by him., The
same person may be appointed as the alternate Director of more than
one Director,

An alternate Director shall be entitled:

{a) to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor is
a member, save that it shall not be necessary to give notice
of such meeting to an alternate Director who is absent from
the United Kingdom;
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(b) to attend, be counted in the quorum for and vote at any such
meeting at which the Director appeinting him is not personally
present; and

(e) generally at such meeting to perform all the functions of his
appointor as a Director Iin his absence.

If an alternate Director is himself a Director or attends any such
meeting as an alternate Directox for more than one Director, then
his wvoting rights shall be cumulative.

An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director; but, if a Director retires but is
reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Director made by
him which was in force immediately prior to his retirement shall
continue after his reappointment.

Any appointment or removal of an alternate Directior shall be by
notice to the Company signed by the Director making or revoking the
appointiment oY in any other manner approved by the Directors.

An alternate Director shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the
Director appointing him, except in relation to matters in which he
acted (or failed to act) on the direction or at the request of his
appointoxr.

Save as otherwise provided in these Articles, an alternate Director
shall not have power to act as a Director nor shall he be deemed to
be a Director for the purposes of these Articles. However, such an
alternate Director shall owe the Company the same fiduciary duties
and duty of care and skill in the performance of his office as are
owed by a Director,

An alternate Director shall be entitled to contract and be
interested In and benefiit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to the
same extent mutatis mutandis as 1f he were a Director but he shall
not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time direct,

Regulations 65 to 69 shall not apply.
DIRECTORS

The Directors shall not be subject to retixement by rotation,
Regulations 73 to 75 and the last two sentences of Regulation 79
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shall not apply and Regulations 76, 77, 78 and 80 shall be modified
accordingly.

Without prejudice to the first sentence of Regulation 89, a meeting
of the Directors or of a committee of the Directors may consist of a
conference between Directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak
to each of the others, and to be heard by each of the others
simultaneously; and the word "meeting” in these Articles shall be
construed accordingly.

A resolution in writing signed or approved by telegram telefax or
telex by all the Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors duly convened and held and
may consist of several documents in the like form each signed by one
or more Directors; but a resolution signed by an alternate Director
need not also be signed by his appointor and, if it is signed by a
Director who has appointed an alternate Director, it neecd not be
signed by the alternate Director in that capacity. Regulation 93
shall not apply.

In the case of an equality of votes uat a meeting of the Directors,
the chairman of the Company shall not have a second or casting vote,
Regulation 88 shall be modified accordingly.

The office of a Director shall be vacated if he shall be removed
from office by notice in writing served upon him signed by all of
his co-Directors without prejudice to any rights he may have under a
service agreement,

The quorum for any Board meeting shall be at least the EPEP Director
(1f any) and the Investor Director (if any) and one other Director
of the Company. If either or both of the EPEP Director and the
Investor Director have been appointed and one or both of them is
absent, a Board meetlng shall be quorate provided he has or they
have (as appropriate) consented in writing to the holding of such
Board meeting in his or their absence. If notice has been given of
4 Board meeting and one or both of them 1s absent and, being absent,
has not so consented nor indicated refusal of such consent, the
proposed Boaxd meeting may be reconvened for a date not less than
five business days thereafter. If the EPEP Director and the
Investor Director are absent at such reconvened meeting and each of
them has not congented to the holding of such meeting in his absence
then the meeting shall be quorate if at least twe Directors are
present,

NOTICES

Notices of all meetings shall be given to all Directors and to any
alternate Directors appointed by them. Regulations 66 and 88 of
Table A shall be modified accordingly. Notices shall be given to a
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member whose registered address is outside the United Kingdom.
Regulation 112 shall be modified accordingly.

INDEMNITY

Without prejudice to any indemnity to which such officer may
otherwise be entitled, every Director, Secretary or other officer of
the Company shall be indemnified by the Company against all costs,
charges, losses, expenses, and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
ineluding any liability incurred by him in defending any
proceedings, c¢ivil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment is given in his
favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or
in which he is acquitted or in connection with any application under
any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court. Regulation
118 shall not apply.

The Company may purchase and maintain for any Director, Secretary or
other officer of the Company insurance against any liability which
by virtue of any rule of law would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of
trust of which he may be guilty in relation to the Company.

RESTRICTIONS ON POWERS OF THE COMPANY AND ITS DIRECTORS

The Company shall not and shall procure that its subsidiaries shall
not without the prior written consent of the holders of a Majority
of the 'A' Ordinary Shares:

(a) permit or cause to be proposed any alteration to its share
capital (including any increase thereof) or the rights
attaching to its shares;

{b) create, allot, issue or redeem any share or loan capital or
grant or agree to grant any options for the issue of any share
or loan capital, or establish any employee share option scheme
(except as referred to in clause 3.9 of the Subscription
Agreement and as required pursuant to these Articles or the
Subscription Agreement);

{c) subscribe or otherwise acquire, or dispose of any shares in
the capital of any other company;

(d) except for purchases and sales of goods in the ordinary course
of business, acquire or dispose of the whole or part of the
undertaking of any other person, firm or company or dispose of
the whole or part of the undertaking of the Company in any
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case with a book or market value calculated on a debt free
basis in excess of £100,000;

permit or cause to be proposed any amendment to its Memorandum
or these Articles;

cease or propose to cease to carry on its business or be wound
up save vwhere it is insolvent oxr otherwise as may be required
by law;

apply or permit its Directors to apply or petition to the
Court for an administration order to be made in respect of the
Company (except in the case of insolvency of the Company ot
otherwise if the Directors would be in breach of their duties
ag Directors in law);

appeint or make any change to:
(1) its auditors;
(ii) 1its accounting reference date; or

(iii) its bankers (excluding transfers pursuant to the Banks'
Facility) and financial advisers;

propose oy pay any dividend or propose or make any othex
distribution (except the Preference Dividend);

enter into any partnership or joint venture agreement (outside
the ordinary course of business),;

incur any capital expenditure (including obligations under
hire-purchase and leasing arrangements) exceeding the amount
in the relevant capital expenditure budget referred to in
clause 4.2 of the Subscription Agreement by £500,000 or (where
no items were specified but a general provision made) in
relation to any item exceeding £500,000 or in any other way
exceed any permitted variance set out in such budget;

except for the security granted in respect of the Banks'
Facility, the Mezzanine and cash security in favour of Bank of
Scotland to support intervention bonds issued by Bank of
Scotland and the charge in favour of Express Foods Group
(International) Limited pursuant to the Sale Agreement (as
each such term is defined in the Subscription Agreement),
mortgage or charge or permit the creation of or suffer to
subsist any mortgage or charge over the whole or any part of
its assets other than to the extent permitted by the Banks'
Facility and the Mezzanine Instrument;
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(m) agree the Prescribed Price or issue or fail to issue any
notice (other than notices of meetings) (where the Company or
Board has a right to issue and the Majority Investors (as
defined in the Subscription Agreement) have requested in
writing that the Company or Board so issue) pursuant to these
Articles; or

(n)  make any payment otherwise than on an arm's length basis.

The Company shall not without the prior written consent of the
holders of a Majority of the Ordinary Shares (such consent in the
case of paragraph (c) below not to be unreasonably withheld or
delayed):

(a) amend these Articles (save for any amendments to Article 2.1
or the equivalent Article to reflect an increase in the
authorised share capital of the Company); or

(b) be voluntarily wound up save where it is insolvent or
otherwise as may be required by law (except on or immediately
following a Sale or Listing); or

(¢) undertake or complete a Business Sale,

The Company shall not allow the aggregate borrowings of it and any
company that is a subsidiary of it (as such term is defined in the
Act) to exceed the greater of £100 million and two times the
Adjusted Net Worth (as defined in the Banks' Facility) without the
approval of a resolution of the Board and with the written consent
of the holders of the Majority of the 'A' Ordinary Shares.

SPECIAL 'A' ORDINARY SHARES/SPECIAL PREFERENCE SHARES

Any holder of 'A' Ordinary Shares may at any time re-designate such
or all of his 'A' Ordinary Shares as Special 'A' Ordinary Shares of
an equivalent par value (credited with the same premium (if any)
which is credited to any such 'A' Ordinary Shares) by serving a
notice In writing on the Gompany at its registered office or upon
any Director if such re-designation is necessary to prevent any
infringement or violation of such holder of 'A' Ordinary Shares of
any law or regulation requiring that the amount of voting shares
held by it does not exceed any limits imposed by such law or
regulation. Save as otherwlse specifically provided in Article 17.2
and in these Articles the 'A' Ordinary Shares and any Special

'A' Ordinary Shares shall rank pari passu in all respect and in such
circumstances all references to 'A' Ordinary Shares and holders of
'A' Ordinary Shares in these Articles shall be deemed to include a
reference to Special 'A' Ordinary Shares and holders of Special

'A' Oxdinary Shares respectively,
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Special 'A' Ordinary Shares shall not entitle the holders of Special
'A' Ordinary Shares to exercise any votes at any General Meeting or
class meeting of the Company.

A transferee of any Special 'A' Ordinary Shares may at any time
following transfer re-designate any or all of hils Special

*A' Ordinary Shares as 'A' Ordinary Shares of an equivalent par
value (credited with the same premium (if any) which is credited to
such Special 'A' Ordinary Shares) by serving a notice in writing on
the Company at its registered office.

Save as otherwise specifically provided in these Articles the

'A' Ordinary Shares and any Special 'A' Ordirary Shares shall rank
pari passu in all respects and shall not conscitute two separate
classes of shares,

Any holder of Preference Shares may at any time re-designate such or
all of his Preference Shares as Special Preference Shares of an
equivalent par value (credited with the same premium (1f any) which
is credited to any such Preference Shares) by serving a notice in
writing on the Company at its registered office or upon any Director
if such re-designation is necessary to prevent any infringement or
violation by such Preference Shareholder of any law or regulation
requiring that the amount of voting shares held by it does not
exceed any limits imposed by such law or regulation. Save as
otherwise specifically provided in Article 17.6 and in these
Articles the Preference Shares and any Special Preference Shares
shall rank pari passu in all respects and in such circumstances all
references to Preference Shares and holders of Preference Shares in
these Articles shall be deemed to include a reference to Special
Preference Shares and holders of Speclzl Preference Shares.

Special Preference Shares shall not entitle the holders of Special
Preference Shares to exercise any votes at any General Meeting or
class meeting of the Company.

A transferee of any Special Preference Shares may at any time
following transfer re-designate any or all of his Special Preference
Shares into Preference Shares of an equivalent par value (eredited
with the same premium (if any) which is credited to such Special
Preference Shares) by serving a notice in writing on the Company at
its registered office,

Save as otherwise specifically provided in these Articles the
Preference Shares and any Special Preference Shares shall rank pari
passu in all respects and shall not constitute two separate classes
of shares,

E19461018



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
RESOLUTION
OF

EXPRESS FOODS LIMITED
(CN 2670609)

The following resolution was duly passed as an elective resolution of the Company on 18th
November, 1993,

RESOLUTION

1. That:

(1)  the cornpany elects to dispense with the laying of accounts and reports before
the company in genes .i meeting;

(2) the company elects to dispense with the holding of annual general meetings of
the company; and

(3)  the company elects to dispense with the annual appointment of auditors.
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CERTIFICATE OF iNCORPORATION
ON CHANGE OF NAME

Company No. 2670609

The Registrar of Companies for England and Wales hereby certifies that

EXPRESS FOODS LIMITED

having by special resolution changed its name, is now incorporated
under the name of

The Cheese Company Limited

Given at Companies House, London, the 25th February 1994

MRSL.MILLS
For The Registrar Of Companiés

®

COMPANIES HOUSE
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTION
10)0

EXPRESS FOODS LIMITED

IT IS HEREBY DECLARED that the following resolution was by unanimous written consent
of the sharehnlders of the Company duly passed on9#~ Feb@ 1994,

SPECIAL RESOLUTION

That the name of the company be changed to The Cheese Company Limited

Chairman
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Company No. 2670609

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM
OF

THE CHEESE COMPANY LIMITED

Incorporated 12th December, 1991

(as amended by special resolution dated Sth February, 1994)

ALLEN & OVERY

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

* THE CHEESE COMPANY LIMITED

* The Company's name is "The Cheese Company Limited",

The Company's registercd office is to be situated in England and Wales,

The Company's objects arc:

(H
ey
&)

@

®)

(6)

™

®)

to carry on business as a general commercial company;
to carry on any trade or business whatsoever;

to do all such things as arc, in the opinion of the directors, incidental or conducive to
the carrying on of any trade or business by it;

to do all such things as the dircctors consider to be desirable or for the benefit of the
Company,

to guarantee in any manner, or to cnter into any indemnity or other arrangement in
relation to, the discharge, obscrvance or performance of any liabilitics of any person,
including, but without limitation, any body corporate which is a holding company, a
subsidiary or a fellow subsidiary of the Company and to sccure any such guarantee,
indemnity or arrangement or the discharge, observance and performance of any
Habilities of any person by any mortgage, charge, pledge, licn or other security of any
kind over the whole or any part of the undertaking and asscts of the Company,
including its uncalled capital;

{o give any financial assistance that may lawfully be given in conncction with the
acquisition of shares in the Company or any company which is its holding company;

to sell, transfer or otherwisc dispose of all or any part of the undertaking, asscts and
liabilitics of the Company;

to provide or arrange for any pension, lump sum payment, gratuity, life, health,
accident and other insurance and other benefit {(pecuniary or otherwise) of any kind to
or for the benefit of any individual who is or has been a director of, or employed by, or
who provides or has provided services to or for, the Company or any body corporate
which is or has been a subsidiary, holding company or fellow subsidiary of the

The name of the Company waa changed by a special resolution dated 9th February, 1994,
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(10)

(11)

Company or otherwise connected with the Company or any predecessor in business of
the Company or of any such subsidiary, holding or fellow subsidiary or connccted
company and to or for the benefit of any present or former spouse, child or other
relative or dependant of such individual or any other person who has or formerly had
with any such individual any relationship of such a kind as the directors may approve;
and for those purposes to establish or participate in any fund or scheme, to effect or
contribute to any form of insurance and to enter into any other arrangement of any kind
which the directors may approve;

to support and subscribe to any charitable or public object of any kind and to any
institution or association which may be for the benefit of the Company or its directors
or employees or connected with any town or place where the Company carries on
business;

to act as trustce, personal representative, director or agent of any kind and for any
purpose;

to exercise any power of the Company for any consideration of any kind or for no
consideration;

and it is deelared that:

(@)

(b)

©

(d)

this clause shall be interpreted in the widest and most general manner and without
regard to the ciusdem generis rule or any other restrictive principle of interpretation;

cach of the above subclauses shall, unless it expressly provides to the contrary, be
decmed to sct out a separate, distinct and independent object of the Company and not a
power ancillary or incidental to the objects sct out in any other subclause;

subclauses (2) to (11) are without prejudice to the generality of the objects and powers
conferred by subclause (1) and no subclause shall be in any way limited or restricted
by reference to or inference from any other subclause;

in this clause:

(i) "assets" includes property, rights and interests of cvery description, whether
present or future, actual or contingent and wherever situatce;

(ii) "dispose of", in relation to an asset, includes surrendering or extinguishing it,
and also creating or granting it or any interest or right out of or in respect of it;

@ity "linbilitics" includes debts and obligations of cvery deseription, whether
present or future, actual or contingent; and

(iv) “person™ includes any partnership or other body of persons, whether corporate
or unincorporate, and any country, territory, public anthority and international
organisation,

The liability of the members is limited.




*5. The Company's share capital is £100 divided into 100 shares of £1 each.

We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to
this memorandum; and we agrez to take the number of shares shown opposite our respective names.

Names and addresses of subscribers Number of shares
taken by each
subscriber

Alnery Incorporations No.1 Limited 1
9 Cheapside
London EC2V 6AD

D.W. Stewart

for and on behalf of
Alnery Incorporations
No,1 Limited

Alnery Incorporations No.2 Limited 1
9 Cheapside
London EC2V 6AD

E.G. Rousc
for and on behalf of

Alnery Incorporations
No.2 Limited

Total shares taken 2

Dated 21st November, 1991
Witness to the above signatures:
A.J, Cantwell

9 Cheapside
London ECZV 6AD

The Compazny's share capital wos increased to £32,153,000 divided into 52,000,000 Preference Shares, 12,000,000 "A" Ordinary
Shares and 3,300,000 Ordinary Shares by an erdinary resolution passed on 3ith April, 1993,
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No 2670609

COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

* THE CHEESE COMPANY LIMITED

(as adopted by special resolution passed on 2nd November 1992)
(incorporating all amendments to 9th February, 1994)

1.1

1.2

PRELIMINARY

The regulations contained in Table A as prescribed by the regulations made under the Act in
force at the date of the adoption of these Articles of Association (hereinafter referred to as
"Table A") shall apply to the Company in so far as these Articles do not exclude or modify
Table A, A reference herein to any regulation is to that regulation as sct out in Table A.

In these Articles the following words and expressions shall have the meanings set out below:

the Act

'A' Ordinary Shares

Arrears

the Companics Act 1985 including cvery statutory
modification or re-enactment thercof for the time being in
force

'A' ordinary convertible redecemable shares of £0.01 each in
the capital of the Company having the rights set out in
Article 2,3

in relation to any share, all accruals, deficiencies and arrears
of any dividend payable in respect of such share, whether or
not carned or declared and irrespective of whether or not the
Company has had at any time sufficient distributable profits
to pay such dividends together with all interest and other
amounts payable thercon

The name of the Company was changed by a special resolution dated 9th February, 1994
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the Auditors

Business Sale

the Dircctors

the Dividend Date

C/O‘

Employee Trustees

*/"* Express Foods Employce
Share Trust

Family Trusts

"

the auditors for the tinie being of the Company

the sale of all or a substantial part (the term "substantial"
meaning in excess of 90% of the book value of the assets of
the Company as determined by the Auditors at the time of the
sale) of the assets, goodwill or undertaking of the Company
other than in the ordinary course of business whether pursuant
to one transaction or pursuant to a number of transactions
entered into and completed before 31 March 1998

the Board of Directors for the time being of the Company

the date when the Preference Dividend is due for payment in
accordance with the terms of these Articles

the trustee or trustees of the ™ Express Foods Employee Share
Trust and whenever any Preference Share, "A" Ordinary
Sharc or Ordinary Share is held by any trustee or trustecs on
trust for the benefit of any employees of the company and/or
any subsidiary (and provided that such trust subsists for the
purposes of an employces' shares scheme within the meaning
of the Act), those trustecs as such

the trust cstablished by the Company by a deed dated on or
around 30th April, 1993 made between the Company and
Express Foods Employee Share Trustee Limited

as rcgards any particular individual member or former
individual member or any scttlor who is or was a director or

employee of the Company, trusts (whether arising under a
scitlement, declaration of trust or other instrument by
whomsoever or wheresoever made or under a testamentary
disposition or on an intestacy) under which no immediate
beneficial interest in any of the shares in question in the
Company is for the time being or may in future be vested in
any person other than that individual member or settlor and/or
Privileged Relations of that member; and so that for this
purpose a person shall be considered to be beneficially
interested in a share if such share or the income thereof is or
may become liable to be transferred or paid or applied or
appeinted to or for the benefit of such person or any voting or
other rights attaching thereto are or may become liable to be
excrcisable by or as directed by such person pursuant to the
terms of the relevant trusts or in conscquence of an exercise of

Note: inserted hy a Special Resolution dated 0th April, 1993
Note: on 11th March, 1994, Express Foods Employee Share Trustee Limited changed its name to The Cheese Company

Employcs Share Trusteo Limited and the trust was renamed The Cheese Company Luployee Share Trust,
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*intcrest

(@)

®)

a power or discretion conferred thereby on any person or
persons

shall mean an interest in shares which would be taken into
account in deciding whether a notification to the Company
would be required under Part VI of the Act (as if the
Company were a public company and regardless of whether
the interest is of the size which would require such
notification) and shall for all purposes include:

the interests referred to in Section 209(1)(a), (b} and (e) of the
Act and Regulation 2(d) of the Public Companies (Disclosure
of Interests in Shares) (Exclusions) Regulations 1982

save for the interests referred to in Regulations 2(a), (b) and
{c) of the Public Companies (Disclosure of Interests in
Shares) (Exclusions) Regulations 1982 and save as otherwise
determined by the Company in gencral meeting from time to
time, the other interests referred to in the Regulations referred
to in Section 134(5) of the Companies Act, 1989,

and in cach case excepting those of a bare trustee under the laws of England or of a
simple trustec under the laws of Scotland

Liquid Price
(a)
(b)
(©
. Note:

with reference to the value of a share offered for on a Sale, the
aggregate of:

the price offered for cash on the date of the Sale for such
share; and -

an amount equal to the cash proceeds which could be realised
on a disposal of any non-cash consideration offered to be
issucd or delivered for such sharc immediately after a Sale,
whether or not such consideration is actually sold for cash,
provided that such amount shall only be aggregated with the
cash referred to in paragraph (a) above if an offer satisfactory
to the majority of the holders of the 'A' Ordinary Shares acting
reasonably for such consideration is available to them
immediately prior to the date of the Sale; and

an amount cqual to the value of any non-cash consideration
offered to be issued or delivered to a sharcholder who is a
Relevant Member for such share to the extent that the
Relevant Member accepts such non-cash consideration in lleu
of cash

inserted by a Special Resolution daled 30th April, 1993
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but provided that no part of the consideration shall be counted more than once under
paragraphs {a), (b) and (c) above

Listing

Majority

a Member of the same
Group

the Ordinary Share
Capital

Ordinary Shares

Permitted Transfer

Permiticd Transferce

Preference Dividend

Preference Shares

Privileged Relation

Redzimption Date

a successful application being made to the Council of The
London Stock Exchange for all or any of the Ordinary Share
Capital to be admitted to the Official List and the
announcement of such admission in accordance with Rule 520
of the rules of the London Stock Exchange

as regards members of a class or classes of shares, a majority
by reference to the number of shares of such class or classes
held and not by reference to the number of members holding
shares of such class or classes, save that the expression "the
holders of the Majority of the 'A' Ordinary Shares" or like
expression shall have the same meaning as "Majarity
Investors™

as rcgards any company, a company which is for the time
being a wholly owned subsidiary of that company or a holding
company of that company or any company which is a
subsidiary of such holding company

collcctively, the 'A' Ordinary Shares and the Ordinary Shares
and for all of the purposes of these Articles and otherwise
cach of the 'A' Ordinary Shares and the Ordinary Shares shall
be treated as separate classes

ordinary shares of £0.01 cach in the capital of the Company
having the rights sct out in Article 2.3

a transfer of shares authorised by Articles 4.1, 4.2, * and 4.6
a person, firm, company or unincorporated association to
whom or which sharcs have been transferred pursuant to 2
Permitted Transfer

the dividend payable under Article 2,2(a)(i)

cumulative redcemable preference shares of £1 each in the
capital of the Company having the rights set out in Article 2.2

in rclation to an individual member, the husband or wife of
such member and ascendants and descendants in direct line of
such member

whichever shall be applicable of.

Note: inserted by a Special Resolution dated 301h April, 1993
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(a)
®)
Relevant Executive
Relevant Member
(a)
(b
(M)
(i)
(iii)
(iv)

the Relevant Shares

Sale

the times and dates specified in Article 2.2(d)(i); or
the date specified in a notice under Article 2.2(d)iii)

a dircctor or employce of, or a consultant to, the Company or
any subsidiary of the Company (such persons including for
the avoidance of doubt Simon Oliver, Roger Davenport, Bob
Trott, Andrew Leigh and Jim Murphy)

a member who or which is:
a Relevant Exccutive; or

"connected to" the Relevant Executive referred to in
paragraph (a) above by rcason of being:

a Family Trust of that Relevant Executive; or

a company of which that Relevant Executive and/or his other
Relevant Members are the sole sharcholders; or

a member who shall have acquired shares directly or
indircctly from any of the persons in any of the categories
above; or

a member who shall have subscribed shares directly or
indircctly by reason of its rclationship with any of the persons
in any of the catcgorics above

(so far as the same remain for the time being held by the
trustees of any Family Trusts or other Relevant Member or by
any Transfercc Company) the shares originally acquired or
subscribed for by such trustees or other Relevant Member or
Transferee Company and any additional shares issued to such
trustees or other Relevant Member or Transferee Company or
acquired by such trustces or other Relevant Member or
Transferee Company in exercise of any right or option granted
or arising by virtue of the holding of such shares as aforesaid
or any of them or the membership thereby conferred

the acquisition of any part of the Ordinary Share Capital by
any person whether by general offer to all shargholders,
acquisition agreement or othenwise resulting in that person
together with any person acting in concert (within the meaning
given in the City Code on Takeovers and Mergers as in force
at the date of the adoption of these Articles) with such person
holding or being intcrested in more than 50% of the Ordinary
Share Capital '




1.3

1.4

1.5

2.1

C212979.1 _ |
Service Agreement means in relation to any person any written or other contract
of employment or for services with the Company or any of its
subsidiarics
Subscription Agreement the subscription and sharcholders agreement dated the same

date as the adoption of these Articles between the Company,
Electra Private Equity Partners and others (as amended from
time to time)

Subscription Price in relation to any share, the amount paid up or credited as
paid up thereon (including the full amount of any premium at
which such share was issued whether or not such premium is
applied for any purpose thereafter)

Transferce Company a company for the time being holding shares in consequence,
directly or indirectly, of a transfer or series of transfers of
sharcs between Members of the same Group (the relevant
Transferor Company in the case of a series of such transfers
being the first transferor in such series)

Transferor Company a company (other than a Transferee Company) which has
transferred or proposes to transfer shares to a Member of the
same Group

Transfer Notice a notice in accordance with Article 5 that a member desires to
transfer his shares

The capitalised terms, EPEP Dircctor, EPEP Funds, Electra, Investors, Investor Dircctor,
Majority Investors, Loan Notes, Special Loan Notes, Speecial Loan Instrument, Mezzanine
Instrument, the Bank, the Banks' Facility, Inter-Creditor Agreement, Financial Institution, Deed
of Adherence and Syndicatc Agreement in these Anticles shall have the respective meanings
attributed to thent in the Subscription Agrecment,

Scction 839 of the Income and Corporation Taxes Act 1988 shall apply to determine whether a
person is connected with another for the purposes of these Articles,

All the terms of these Articles, and in particular (without limitation) the terms regarding
transfer of shares, shall be subject to the terms of the Subscription Agreement

SHARE CAPITAL
Authorised Share Capital

The share capital of the Company as at 30th April, 1993 is £52,153,000 divided into
52,000,000 Preference Shares, 12,000,000 'A’ Ordinary Sharcs and 3,300,000 Ordinary
Shares.
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Preference Shares

The Preference Shares shall entitle the holders thereof to the following rights:

()

(b)

as regards dividend:

M

(ii)

the Company shall, in priority to payment of any dividend to all other
sharcholders, pay to the holders of the Preference Shares (in proportion to the
number of Preference Sharcs held by cach of them) a fixed cumulative
preferential dividend at the aggregate rate during such period set out in the
table below (in cach case net of any advance corporation tax payable by the
Company) accruing on a daily basis on the Subscription Price for such shares
and payable half yearly in arrears on 30 September and 1 April in each year
during the periods referred to in the table below:

(A) 0% from the date of the adoption of these Articles to 30 September
1993;

(B)  3.31% for the six month period from 1 October 1993 to 31 March
1994,

{C)  3.36% for the six month period from I April 1994 to 30 September
1994;

(D)  3.98% for the six month period from 1 October 1994 to 31 March
1995;

(E)  4.01% for the six month period from 1 April 1995 to 30 September
1995; and

(F) 9.54% per annum from 1 Qctober 1995 thercafier;

if any Preference Dividend (including any amount payable pursuant to this
sub-paragraph (i), is for whatever reason not paid in full on the Dividend
Date ("the Default Date"), then the Company shall be liable to pay to the
holders of the Preferense Shares (in proportion to the number of Preference
Shares held by cach of them), in addition to the Preference Dividend payable,
an amount (nct of any advance corporation tax payable by the Company)
equal to the aggregate of the unpaid Preference Dividend on the Default Date
and intcrest thercon at a rate of the higher of 4% above the base rate of the
Bank of Scotland at that time and 4% above the Preference Dividend rate at
that time, such interest to be calculated daily from the Default Date until the
date such Preference Dividend is paid;

as regards capital:

on a return of assets on a liquidation, reduction of capital or otherwise, the hoiders of
Preference Sharcs shall be entitled (in proportion to the number of Preference Shares
heid by cach of them), in priority to all other sharcholders, to be paid out of the surplus
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{©}

assets of the Company remaining after payment of its liabilities the Subscription Price
for the Preference Shares together with a sum cqual to any Arrears calculated down to
the date of the return of capital,

as regards voting in gencral meetings:

®

the holders of the Preference Shares shall be entitled to receive notice of and to
attend at general meetings of the Company but shall not be entitled to vote
upon any resolution unless:

{A)  there shall be any Arrcars for more than two months on the date of the
notice convening the meeting and such Arrcars have not been paid by
the date of the meeting; or

(B) the Conipany, on the Redemption Date under sub-paragraph (d)(i)
below, shall have failed or been unable to redeem any of the
Preference Shares; or

(C) the resolution is one which dircetly or indirectly varics, modifies,
alters or abrogates any of the rights, privileges, limitations or
restrictions attaching to the Preference Shares; or

{D)  the resolution is for the winding up of the Company or for a reduction
of the Company's share capital; or

(E) there shall have occurred a Material Breach provided that the holders
of the Preference Shares shall cease to be entitled to vote upon any
resolution upon such breach being remedied to the rcasonable
satisfaction of a Majority of the holders of the Preference Sharcs;

for the purposes of these Articles a Material Breach shall be: if there is a
breach of cither the provisions of the Subscription Agrecment or these Articles
by the Company which has a material and adverse effect on members or a
group of members of the Company and which, being a breach capable of
remedy, has been notificd to the Company by a Majority of the holders of the
Preference Shares, in writing, stating in reasonable detail the nature of the
breach and referring to the specific clause or clauses of the Subscription
Agreement or Article or Articles of these Articles which have been breached,
the Company shall endeavour within 30 days to remedy such breach, If such
breach is not remedicd to the reasonable satisfaction of such Majority within
30 days of that notification the breach shall be deemed to be a Material
Breach. In the event of any breach of the provisions of cither the Subscription
Agrecment or these Articles by the Company which has a material and adverse
cffect on members or a group of members of the Company and which is not
capable of being remedied, a Material Breach shall be a breach which results
in a material diminution in the value of a class of shares in the Company or a
material loss, or cost, to the business of the Company, in any case attributable
to the breach in question and which has been notified to the Company by’ a
Majority of the holders of the Prefercnce Shares in writing;
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@

)

when entitled to vote pursuant to sub-paragraph (i) above, every holder of
Prefercnce Shares who (being an individual) is present in person or by proxy
or (being a corporation) is present by a duly authorised representative or by
proxy, shall have onc vote on a show of hands and on a poll every holder of
Prefcrence Shares so present shall have one vote for each Preference Sharc
held by him;

as regards redemption, the Prefercnce Shares shall, subject to the Act, be redcemed on
and subject to the following terms and conditions:

@

(if)

(iif)

(iv)

v

subject to the right of the Company to redeem Preference Shares pursuant to
paragraph (iii) below, all the Preference Shares shall be redeemed at the
Subscription Price for such shares by the Company pro rata to the number of
Preference Shares held by each holder thereof on 30 September 1999 or, if
earlier, on a Sale or Listing (or, in the case of a Listing, as soon as practicable
but in any event within onc month thereafier) or, unless otherwise agreed by a
Majority of the holders of the Preference Shares, as soon as practicable after
but in any event within 3 months after a Material Breach;

if the Company shall fail or be unable to redeem any of the Preference Shares
on the Redemption Date then the rate of the Preference Dividend on all of the
Preference Sharcs shall be increased with effect from the date on which such
Preference Shares were due for redemption to 4% above the then current rate;

the Company may at any time by giving not less than 14 days notice in writing
to the holders of Preference Shares and with the consent in writing of a
Majority of the holders of the Preterence Shares at that time redeem the whole
or any part of the Preference Shares then outstanding pro rata to the number of
Preference Shares held by cach holder thercof}

on cach Redemption Date, cach registered holder of Preference Shares to be
redeemed shall deliver to the Company at its registered office the share
certificates for such Preference Shares and thereupon the Company shall pay
to such holder {or, in the case of joint holders, to the holder whose name stands
first in the register of members in respect of such shares) the amount due to
him in respeet of such redemption and shall issue a new share certificate in
respeet of any unredeemed Prefercnce Shares comprised in the certificate
delivered by him;

the receipt of the registered holder (or, in the case of joint holders, the holder
whosc name stands first in the register of members) for the time being of any
Preference Sharcs being redeemed for the monies payable on redemption of
such shares shall constitute an absolute discharge to the Company in respect
thereof,

'A' Ordinary Shares and Ordinary Shares
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The 'A' Ordinary Sharcs and Ordinary Shares shall entitle the holders thercof to the following
rights:

(a) as regards dividend:

after making all necessary provisions for payment in any financial year of the
Company of the Preference Dividend (including Arrears in respect of the Preference
Shares in respect of any period) and for redemption of the Preference Shares, the
Company shall apply any profits which the Directors resolve thereafter to distribute in
any such year to the holders of the 'A’ Ordinary Shares and the Ordinary Shares pari
passu and pro rata to the number of such shares held by each of them,

(b} as regards capital:

on a return of assets on a liquidation, reduction of capital or otherwise, the holders of
the 'A' Ordinary Shares and Ordinary Shares shall, subject to the rights of the holders
of the Prefercnce Shares, be entitled to share, pari passu and pro rata to their holdings,
in any surplus asscts of the Company;

{c) as regards voting in general meetings:

subject to Article 8.2, the holders of the 'A' Ordinary Shares and Ordinary Shares shall
be entitled to receive notice of and to attend and vote at general meectings of the
Company; on a show of hands cvery holder of 'A' Ordinary Shares and every holder of
Ordinary Shares who (being an individual} is present in person or by proxy or (being a
corporation) is present by a duly authorised representative or by proxy shall have one
vote and on a poll every holder of 'A’ Ordinary Sharcs so present shall have one vote
for cach 'A' Ordinary Share held by him and every holder of Ordinary Shares so
present shall have one vote for cach Ordinary Share held by him;

(d) as regards conversion provided that the date of the Salc or Listing shall be before 31
March 1998:

(i) subject as hereinafter provided, a number of the 'A’ Ordinary Shares in issuc
as at the date of a Sale or Listing ("the Conversion Date") shall be converted
into, conversion to be cffected immediately prior to but contingent on the Sale
or Listing and be redesignated into the nureber of Ordinary Shares (pro rata to
the number of 'A' Ordinary Shares held by cach holder thereof) as shall
represent the percentage of the cnlarged number of Ordinary Shares of the
Company, after conversion of the 'A’' Ordinary Shares, determined in
accordance with the following provisions of this paragraph (d) and of
paragraph (e) below,

(i) any 'A' Ordinary Shares which are not converted on the Conversion Date into
Ordinary Shares shall be redeemed in accordance with paragraph (f) below,

(iii)  cach holder of A’ Ordinary Shares shall be entitled on the Conversion Date to
all Arrcars and any other sums owing to such holders on the 'A’' Ordinary
Shares up to and including the Conversion Date;
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(iv)

v

(vi)

(vii)

the Ordinary Shares arising on such conversion shall rank pari passu in all
respects with the Ordinary Shares then in issue and fully paid up and shall
entitle the holders to all dividends and other distributions declared made or
paid by reference to any record date occurring on or after the Conversion Date
on the Ordinary Shares;

the Company shall, if aware of it in time to do so, give seven days prior
written notice of the Conversion Date to cach holder of 'A’ Ordinary Shares
and upon the Conversion Date each holder of 'A' Ordinary Shares shall deliver
to the Company at its registered office the certificate for his 'A' Ordinary
Shares and upon such delivery there shall be issued to him a certificate for the
number of Ordinary Shares resulting from the conversion referred to in
sub-paragraph (i) above together with a town clearing cheque for a sum equal
to any Arrears and all other sums due as aforesaid,

so long as 'A' Ordinary Shares remain capable of being converted into and
redesignated Ordinary Shares then, if any bonus issue, rights issue or other
offer or invitation is made by the Company or on its behalf to the holders of
Ordinary Shares or 'A’ Ordinary Shares the Company shall make or, so far as
it is able procure that there is made a like issue, offer or invitation at the same
time to each holder of 'A* Ordinary Shares and Ordinary Shares (as the case
may be) pro rata to his holding; and

for the purposes of these Articles the date of a Sale or Listing shall be:

(A)  in the case of a Listing, the date of the Ordinary Sharc Capital
referred to in the definition of Listing in Article 1.2 being so admitted;
and

(B)  the date of a Sale shall be the date of completion under the terms of 2
salc and purchase agreement such that a Sale has occurred or the date
upon which a gencral offer made in writing to all the holders of
Ordinary Share Capital (other than the offeror) made in accordance
with Article 9.1 or otherwise becomes unconditional in all respects or
upon the intercst in excess of 50% referred to in the definition of a
Sale (Article 1.2) being otherwise acquired;

the percentage of the Ordinary Shares of the Company (as enlarged by the conversion
of the ‘A’ Ordinary Sharcs) into which the relevant number of 'A' Ordinary Shares shall
convert pursuant to the provisions of paragraph (d) above shall be as follows:

(i)

the percentage shall be, if the Market Capitalisation of the Company (as
defined in paragraph (ii) below) by reference to the date of the Sale or Listing

is cqual to or less than the amount shown in column 1 below, * 78.43% if such
total is cqual to the amount shown in column 2 below, the percentage shall be

*73.53%, if such total falls between the amounts shown in column 1 and

Note:

amended by a Special Resolution dated 30th April, 1993
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colurn 2 below, the percentage shall be determinced on a straight line pro rata

basis between *78.43% and *73.53%; and if such total falls between the
amounts shown in columns 2 and 3 below the percentage shall be determined

on a straight line pro rata basis between *73.53% and *63.73%:

Date of Sale or Listing Columnn 1 Column 2 Column 3
£ million £ million £ million
On or before 30.09.93 52.2 63.3 137.0
01.10.93 to 31.03.94 (inc) 527 63.3 137.0
01.04.94 to 30.09.94 (inc) 53.3 63.3 137.0
01.10.94 to 31.03.95 (inc) 53.6 63.3 137.0
01.04.95 to 30.09,95 (inc) 53.9 63.3 137.0
01.10.95 to 31.03,96 (inc) 57.6 69.5 145,3
01.04.96 to 30.09.96 (inc) 6l1.4 75.7 153.6
01.10.96 t0 31.03.97 (inc) 68.3 83.3 163.5
01.04.97 to 30.09.97 (inc) 75.2 90.9 173.4
01.10,97 to 31.03,98 (inc) 82.1 98.5 183.3

Fractions of Ordinary Shares arising on conversion pursuant to this
Article 2.3(d) and (c) ("Conversion") that are less than one half a share shall
be ignored and fractions that arc equal to or more than one half a share shall
be rounded up to one share;

(i) the expression Market Capitalisation on a Sale or Listing shall mean;

(A)  inthe cvent of a Listing, the aggregate valuc on Listing ("the Listing
Value") of all the ordinary shares for which a quotation will exist
upon

Listing at the cash placing or cash offer for sale price afier:

(1) excluding from such share capital any new shares to be issued
by the Company at the time of Listing (other than Qrdinary
Shares as a result of Conversion and Ordinary Sharcs to be
issued in connection with

Listing to cxisting members by way of bonus issue);

(2} the Company has cither paid all the Payments {as defined in
paragraph (iv) below) or iff it has not paid all the Payments,
the Listing Value shall be the value adjusted to assume that all
the Payments have been made except to the extent that the
amounts represented by such Payments have been taken into
account in determining the cash placing or cash offer for sale
pricc (for the purposcs of this adjustment in respect of
Payments that have by law to be paid out of distributable
profits assuming at all times that therc were distributable
profits to pay in full); and
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(iii)

()

(3) the Listing Value has been further adjusted as referred to in
paragraph (v) below;

(B) in the event of a Sale, the total value of the Ordinary Share Capital
calculated by reference to the Liquid Price under the offer for each
Ordinary Share pursuant to Article 9 assuming Conversion ("the Sale
Value") after:

) the Company has either paid all the Paymzats or if it has not
paid all the Payments, the Sale Value shall be the value
adjusted to assume that all the Payments have been made
except to the extent that the amounts represented by such
Payments have been taken into account in determining the
Sale Value (for the purposes of this adjustment in respect of
Payments that have by law to be paid out of distributable
profits assuming at all times that there were distributable
profits to pay in full); and

(2 the Sale Value has been further adjusted as referred to in
paragraph (v) below;

and in the case of a Sale or Listing;

(A}  as certified in writing by the Majority Investors and the Board (and if
no dispute this shall be final and binding); or, in default thercof,

(B) as certified in the opinion of the Auditors in writing for this purpose
(whose decision shalf be final and binding and whose costs shall be
paid by the Company)

and as soon as practicable, except with the consent of a Majority of the
'A' Ordinary Shares, the Board shall notify cach of the sharcholders of the date
(or anticipated date) of the Salc or Listing and shall deliver copics of the
certificate under paragraph (B)(1) or (2) above determining the Market
Capitalisation to all of the sharcholders of the Company together, in a casc of
holders of 'A’ Ordinary Sharcs with a statement of the number of ‘A’ Ordinary
Shares and the number of 'A' Ordinary Shares held by the relevant member
which are to be or have been converted into Ordinary Shares and the number
which are to be or have been redeemed,;

for the purposes of paragraph (ii) above of this Article 2.3(¢c), the Payments
shall be:

(A)  the redemption of all the Preference Shares;

(B)  the payment of all the Arrcars on all issued shares in the Company,
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v)

(©

D)

(E)

the repayment of the Loan Notes (whether or not at that time they are
rcpayable) and the payment of all sums due (including interest)
pursuant to the Loan Notes at the time of the Sale or Listing;

the repayme~* of the entire amount of the Banks' Facility and the
payment ot ... .ums (including interest) pursuant to its terms; and

the payment of all sums due to the holders of loan notes (other than
the Loan Notes), loan stock or loan capital in the Company or bank
debt owed by the Company;

in the event that prior to the date of a Sale or Listing:

(A)

(B

any of:
(1) any Preference Dividend; or
(2) other Arrcars due to the holders of the Preference Shares; or

(3) any payments duc pursuant to the terms of the Loan Notes
(assuming that all the Loan Notes are repayable on a Sale or
Listing whether or not that is the case) or any other loan
stock, loan notes or loan capital in the Company while held by
the holders of the Prefcrence Shares; or

(4 any Arrears on the ‘A’ Ordinary Shares;

are not paid on their date for payment as is set out in thesc Articles (as
regards paragraphs (1), (2) and (4) above) and as sct out in the
requisite instruments or cquivalent (as regards paragraph (3) above)
(together "the Unpaid Receipts”) (for the purposes of this adjustment
in respect of sums that have by law to be paid out of distributable
profits, assuming at all times that there were distributable profits to
pay in full) then the Sale Value or the Listing Value (as appropriate)
shall be further reduced by the figure that represents the Unpaid
Receipts together with notional interest thereon compounded at 25%
per annum, assuming quarterly breaks, from the date that cach Unpaid
Receipt was duc as aforcsaid to the date of the Sale or Listing (as
appropriate};

any of:

(1) any Preference Share is redeemed prior to the date of a Sale or
Listing (otherwisc than pursuant to clause 14 of the
Subscription Agreement and Article 4.1(e)(iv) of these
Articles); or

(2) any payments are made pursuant to the terms of the Loan
Notes (assuming that ail the Loan Notes are repayable on a
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Sale or Listing whether or not that is the case) or any other
loan stock, Ican notes or loan capital in the Company while
held by the holders of the Preference Shares prior to their
required date of payment pursuant to their terms; or

3) any dividend is paid to the holders of the 'A' Ordinary Sharcs;
or

@) any amounts referred to in either paragraph (A)(1) or (A)(3)
paid prior to a Sale or Listing but after their due date together
with any Arrears paid;

then (such payments being together "the Advanced Receipts") the Sale Value
or Listing Valuc (as appropriate) shall be increased by the figure that
represents the Advanced Receipts together with notional interest thereon
compounded at 25% per annum, assuming quarterly breaks, from the date that
each Advanced Reccipt was received as aforesaid to the date of the Sale or
Listing (as appropriate);

as regards redemption;

)

(it)

iii)

(iv)

all the ‘A’ Ordinary Shares not converted into Ordinary Shares pursuant to
paragraphs (d) and (e¢) above on a Sale or Listing before 31 March 1998 ("the
Redeeming Sharcs") shall, subject to the Act, be redecmed in full on the
Conversion Date or in the case of Listing as soon as practicable thereafter and
in any cvent within onc month thereafier;

on the Conversion Date (cach registcred holder of the Redeeming Shares
having already delivered to the Company at its registered office the sharc
certificates for its holding of 'A' Ordinary Shares in accordance with
paragraph (d} above) the Company shall pay to such holder (or, in the case of
joint holders, to the holder whose name stands first in the register of members
in respect of such shares) the amount due to him in respect of such redemption,
provided that, if a registered holder has not delivered such share certificate by
the Conversion Date, the Company shall not be obliged to make payment until
the day which is seven business days after that delivery has taken place;

as a condition of the redemption, there shall be paid on each Redeeming Share
the Subscription Price for such share together with a sum equal to any Arrears
in respect of such Redeeming Share calculated down to the Conversion Date;
and

the receipt of the registered holder (or, in the casc of joint holders, the holder
whose name stands first in the register of members) for the time being of any
Redeeming Shares for the monies payable on redemption of such sharcs shall
constitute an absolute discharge to the Company in respect thereof, and

as rcgards Directors:
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(i)

@in)

(iii)

(iv)

the holders of the Majority of the ‘A' Ordinary Shares (excluding the EPEP
Funds) held by all such Investors shall have the right to appoint and maintain
in office such person (being a person approved by the Board, such approval
not to be unreasonably withheld or delayed) as they may nominate to be a
director to the Board and to remove any director so appointed and appoint
another director in his place (such appointments and removals to be effected
by notice in writing to the Company which will take effect on delivery at the
registered office of the Company or at any meeting of the Board or committee
thercof and shall take effect as if it were a unanimous resolution of the entire
Board}, provided that at no time will more than one director appointed under
this paragraph hold office in the Company;

each of the EPEP Funds, subject to paragraph (iii} below, shall have the right
to appoint and maintain in office such person (being a person approved by the
Board, such approval not to be unreasonably withheld or delayed) ("the EPEP
Director") as cach of them may nominate to be a dircctor to the Board and to
remove any dircctor so appointed and appoint another director in his place
{such appointments and removals to be effected by notice in writing to the
Company which will take effect on delivery at the registered office of the
Company or at any mceting of the Board or committee thercof and shall take
effect as if it were a unanimous resolution of the entire Board),

the right of each of the EPEP Funds to appoint a director to the Board are
conferred jointly and severally on each of the EPEP Funds (unless specifically
otherwise provided) and shall be exercised by Electra as manager of cach of
the EPEP Funds, and only onc person at any onc time shall be in office in the
Company appointed as the EPEP Dircctor and that such person shall be the
EPEP Dircctor appointed on behalf of each of the EPEP Funds; and

any Investor who has either subscribed or has purchased 'A' Ordinary Shares,
Preference Sharces and Loan Notes, and the aggregate of the Subscription Price
in respect of the shares and the nominal amount of the Mezzanine and issue
price of the Special Loan Notes is cqual to or exceeds £10 million and who has
voted against the appointment of the individual appointed as an Investor
Dircctor appointed pursuant to paragraph (g)(i) above (such Investor Director
being in office), then such Investor shall, provided that such Investor holds an
amount of shares or Loan Notes in respect of which the aggregate
Subscription Price and nominal amount (or issue price, if lower) is equal to or
in excess of £10 million, have the right to appoint and maintain in office such
additional person (being a person approved by the Board, such approval not to
be unreasonably withheld or delayed) as it may nominate to be a director to the
Board and to remove any director so appointed and appoint another director in
his place (such appointments and removals to be cffected by notice in writing
to the Company which will take cffcet on delivery at the registered office of the
Company or at any mecting of the Board or committee thereof and shall take
effect as if it were a unanimous resolution of the cntire Board), provided that
at no time will more than one director appointed under this paragraph hold
office in the Company, :
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2.4

2.5

2.6

2.7

4.1

Unless the Company is prohibited by law and subject to the terms of the Banks' Facility, the
Preference Dividend shall (subject to Article 2.2(2)(i}) (notwithstanding Regulations 102 to 108
inclusive or any provision of these Articles and in particular notwithstanding that there has not
been a recommendation of the Directors or resolution of the Company in general meeting) be
paid immediately on the dus date and if not then paid shall be a debt due by the Company and
be payable in priority to any other dividend.

The Company shall so far as it is able (and subject to the terms of the Banks' Facility) procure
that cach of its subsidiarics which has profits available for distribution shall from time to time
declare and pay to the Company such dividends to the extent possible as are necessary to
permit lawfui and prompt payment by the Company of the Preference Dividend and any
Arrears in respect of the Preference Shares due under Article 2.4 and the lawful and prompt
redemption of the Preference Shares and 'A' Ordinary Shares in accordance with these Articles.

Subject to the Act and to obtaining any consent that may be required by the terms of these
Articles (and subject to the terms of the Banks' Facility), and provided it is a private company,
the Company shall be authorised to make a payment in respect of the redemption or purchase
of any of its own sharcs otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares and may, by special resolution, reduce its share capital and
any capital redemption reserve or share premium account.

All payments of dividends and redemption of shares shall be subject to the terms of the Banks'
Facility and the Inter-Creditor Agreement,

ISSUE OF SHARES

Subject to the provisions of the Act and Article 16 and the provisions of the Banks' Facility, all
unissued shares shall be at the disposal of the Directors and they may allot, grant rights,
options or warrants to subscribe or othenwvise disposc of them to such persons, at such times,
and on such terms as they think proper.

TRANSFER OF SHARES
Subject to the provisions of Regulation 24 any sharcs may at any time be transferred:

(2) to any person approved by the holders of the Majority of the 'A' Ordinary Shares and
by the Directors (which approval may in cither such case be granted unconditionally or
subject to terms or conditions and in the latter case any share so transferred shall be
held subjcct to such terms and conditions notified in writing to the transferee prior to
registration of the transfer, provided that no such approval may waive any obligations
to make an offer under Article 9.1); or

(b} by any individual member or by any company the shares of which are held by Family
Trusts to trustees to be held upon Family Trusts related to such individual m mber; or

(c) by any member being a company (not being in relation to the shares concerned a holder
thercof as a trustce of any Family Trusts) to a Member of the same Group as thc
Transferor Company; or




*
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(@)

)

®

®

*(h)

by any person entitled to shares in consequence of the death or bankruptey of an
individual member to any person or trustee to whom such individual member, if not
dead or bankrupt, would be permitted hereunder to transfer the same; or

by a member which is an investment fund or is a member in the capacity of a custodian
or nominee of an investment fund:

(i) to any nominee or custodian for such fund and vice versa;
(ii) to any unitholder, sharcholder, partner, participant, fund manager or
investment adviser (or an employce of such manager or investment adviser) in

any such fund pursuant to such fund's structural documentation;

(iii)  to any other investment fund managed or advised by the same fund manager or
investment adviser of or to the transferor; or

(iv) for a period of three months after the date of the adoption of these Articles to
any Financial Institution; or

to a nomince or to a Mcember of the same Group of any of the persons referred to in
sub-paragraphs (i), (ii) or (iii) of paragraph (e) above; or

as permitted or required in accordance with the terms of clauses 8, 10 or 14 of the
Subscription Agreement; or

to Employee Trustees.

4.2  Where shares have been transforred under Article 4.1 or under paragraphs (a) or (b) of this
Article to trusteces of Family Trusts or shares arc held by Family Trusts or have been
subseribed by Family Trusts, or are held by a company the shares of which arc held by Family
Trusts, the trustees and their successors in office or such a company may (subject to the
provisions of Article 4.1) transfcr all or any of the Relevant Shares:

()

)

(©)

to the trustees for the time being of the Family Trust concerned on any change of
trustees;

to the trustces for the time being of any other trusts being Family Trusts in relation to
the same individual member or former individual member or scttlor (who is or was a
dircctor or cmployee of the Company) pursuant to the terms of such Family Trusts or
pursuant to any diseretion vested in the trustees thereof or any other person; or

to the Relevant Member or former member or any Privileged Relation of the Relevant
Member or deccased or fonner member who has thereby become entitled to the shares
proposed to be transfesred on the total or partial termination of or pursuant to the
terms of the Family Trusts concerned or in conscquence of the excreise of any such
power or discretion as aforesaid.

* Note:

inseried by a Specinl Resolution dated 30th April, 1993
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4.3

4.4

4.5

*4.6

*4,7

5.1

If and whenever any of the Relevant Shares in rclation to a Family Trust come to be held
otherwise than upon such Family Trust or by 2 company the shares of which are held by such
Family Trust, cxcept in circumstances where a transfer thercof is authorised pursuant to

Article 4.2 to be and is to be made to the person or persons entitied thereto, it shall be the duty
of the trustees or the company holding such shares to notify the Directors in writing that such
event has occurred and the trustecs or company shall be bound, if and when required in writing
by the Directors so to do, to give a Transfer Notice in respect of the shares concerned,

If a Transferee Company cecases to be a Member of the same Group as the Transferor
Company from which (whether directly or by a serics of transfers under Article 4.1(c)) the
Relevant Shares derived it shall be the duty of the Transferee Company to notify the Directors
in writing that such event has occurred and (unless the Relevant Sharcs are thereupon
transferred to the Transferor Company or a Member of the same Group as the Transferor
Company, any such transfer being deemed to be authorised under the foregoing provisions of
this Article) the Transferce Company shall be bound, if and when required in writing by the
Directors so to do, to give a Transfer Notice in respect of the Relevant Shares,

The Directors shall, unless the proposed transferee is already a party to the Subscription
Agreement or the transfer is made pursuant to an Offer {as defined in Article 9.1), or pursuant
to a Sale or Listing refuse to register the proposed transferce until he or it has validly executed
a Deed of Adherence or a Syndicate Agreement if required by the Subscription Agreement and
an original copy of such deed or agreement has been delivered to the Company.

Where shares have been transferred under Article 4.1 or under paragraphs (a) or (b) of this
article to Employee Trustces or shares are held by Employee Trustees or have been subscribed
by Employee Trustees, the Emplovee Trustees and their successors in office may transfer all or
any of the shares held by the Employce Trustees:

(a) to the trustees for the time being of the Express Foods Employee Share Trust, on any
change of trustees;

(b) to the trustees for the time being of any other trust being a trust cstablished by the
Company for the benefit of employces of the Company and or any of its subsidiaries;
or

(c) to the beneficial owner of any of the shares in accordance with the terms of the Trust
Deed constituting the Express Food Emplovee Share Trust,

Nothing in these Articles shall prohibit the acquiring of an interest in any shares of the
Company by any person if a transfer of the shares to that person would have been a Permitted
Transfer.

PRE-EMPTION ON TRANSFER.

Except in the case of a Permitted Transfer, the right to transfer shares or to grant or dispose of
any interest in shares in the Company shall be subject to the following restrictions and

Naote: inserted by a Specinl Resolution dated 30U Aprl, 1993
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53

5.4

provisions. References in this Article 5 to transferring sharcs or Sale Shares shall include the
transfer of any intcrest in and the grant of contractual rights or options over or in respect of
shares in the Company.

* Provided that the provisions of this Article 5 shall not apply to an intercst in any shares held
by the Employee Trustee if the interest is acquired or disposed of in accordance with or
pursuant to the Trust Deed constituting the Express Foods Employee Share Trust, or to the
acquisition of an interest permitted by Article 4.7.

Any person ("the Proposing Transferor") proposing to transfer any shares in the capital of the
Company ("the Sale Shares") shall be required before effecting, or purporting to cffect the
transfer, to give a notice in writing to the Company that he desires to transfer the Sale Shares
and shall state in such Transfer Notice the identity of the person (if known) to whom the
Proposing Transferor desires to transfer the beneficial interest in the Sale Shares. The Transfer
Notice shall constitute the Company his agent for the sale of the Sale Shares (together with all
rights then attached thereto) at the Prescribed Price (as determined in accordance with Articles
5.3 and/or 5.4) during the Prescribed Period (as defined in Article 5.5) to any member or to any
other person sclected or approved by the Dircctors on the basis set out in the following
provisions of these Articles and shall not be revocable except with the consent of the Dircctors
and the holders of the Majority of the 'A' Ordinary Shares.

The Prescribed Price (subject to the deduction therefrom, where the Prescribed Price has been
agreed with the Directors, of any dividend or other distribution declared or made after such
agrecment and prior to the date on which the Transfer Notice was given ("the Notice Date™))
shall be the higher of:

(a) the price per Sale Share agreed not more than onc month before the Notice Date
between the Proposing Transferor and the Dircctors; and

(o)) the price per Sale Share contained in a bona fide offer received from a third party by
the Proposing Transferor niot

more than ong month before the Notice Date and which remains open for acceptance in
respect of the Sale Shares until at least seven days after the last date for compliance
with the pre-emption provisions contained in this Article 5 (but subject to the right of
the Dircctors to satisfv themselves that such offer is bona fide, is for the consideration
stated in the offer without any deduction, rcbate or allowance whatsoever to the
purchaser and is so open for acceptance);

provided that, if in respect of the rclevant proposcd transfer Article 9 is applicable, the
Prescribed Price shall be determined in accordance with Article 9.

If, prior to the giving of the Transfer Notice, the Prescribed Price shall not have been agreed or
determined in accordance with Article 5.3, upon the giving of the Transfer Notice the Dircctors
shall refer the matter to the Auditors and the Auditors shall determing are certify the price per
Sale Share considered by them to be the fair value thercof as at the Notiw Pate and the price
per Sale Share so determined and certified shall be the Prescribed Price. The Auditors shall act

Note: inserted by a Special Resotution dated 30th Aprit, $993
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5.5

5.6

51

hereunder at the cost and expense of the Company (except if the Prescribed Price certificd by
them is less than the price suggested by the Directors, in which case they shall act at the cost
and expense of the Proposing Transferor) as experts and not as arbitrators and their
determination as set out in their certificate shall be final and binding on all persons concerned
and, in the absence of fraud, they shall be under no liability to any such persons by reason of
their determination or certificate or by anything done or omitted to be dong by them for the
purpose thereof or in connection therewith,

If the Prescribed Price was agreed as provided in Article 5.3, the Prescribed Period shall
commence on the Notice Date and expire 12 weeks thercafter. If the Prescribed Price is to be
determined in accordance with Article 5.4, the Prescribed Period shall commence on the Notice
Date and shall cxpire two months after the date on which the Auditors shall have notified the
Dircctors of their determination of the Prescribed Price.  Pending such determination the
Directors shall defer the making of the offer mentioned in Article 5.6.

On receipt by the Company of a Transfer Notice the Directors shall as soon as practicable give
notice to all the holders of shares in the Company (other than the Proposing Transferor) of the
number and deseription of the Sale Sharcs and the Prescribed Price and any restrictions on
transfer imposcd by the Subscription Agrecmient. The notice shall invite cach of the holders to
state in writing to the Company within 28 days whether he is willing to purchase any, and if so,
what maximum number ("Maximum"), of the Sale Shares. The Dircctors shall at the same
time give a copy of the notice to the Proposing Transferor,

A Person who expresses o willingness to purchase Sale Shares is referred to below as a
"Purchaser",

At the expiration of the 28 day period the Directors shall allocate the Sale Shares to or amongst
the Purchasers and such allocation shall be made so far as practicable as follows:

{a) if the Sale Shares are Ordinary Shares they shall be allocated in the following order
among Purchasers:

0 to the Ordinary Sharcholders;
(ii) to the 'A' Ordinary Sharcholders;
(iiy  to the Preference Sharcholders;

if the Sale Shares are ‘A’ Ordinary Shares they shall be allocated in the following order
among Purchasers:

i to the ‘A’ Ordinary Sharcholders;
(i to the Preference Sharcholders;

(itiy  ta the Qedinary Sharcholders;

if the Sale Shares are Preference Shares, they shall be allocated in the following order
among Purchasers:
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5.8

5.9

5.10

5.11

) to the Preference Sharcholders;
(ii) to the 'A' Ordinary Shareholders;
(iii) to the Ordinary Shareholders;

(b) each allocation between the holders of any class shall in the case of competition be
made pro rata to the nominal amount of shares of that class held by him but shall not
exceed the Maximum which such holder shall have expressed a willingness to
purchase;

{c) Sale Shares shall only be allocated to Purchasers who arc holders of a class of shares
different to the Sale Shares to the extent that any remain unallecated after satisfaction
of the Maximum of holders of the class(cs) of shares entitled to a prior allocation; and

(d) if the Transfer Notice shall state that the Proposing Transferor is not willing to transfer
part only of the Sale Sharcs (which the Proposing Transferor shall not be entitled to do
if he is requircd by virtuc of any provision of these Articles other than this Article 5 to
give a Transfer Notice), no allocation will be made unless all the Sale Shares are
allocated

On the allocation being made, the Directors shall give notice of the allocation in writing to the
Proposing Transfcror and each holder who has stated his willingness to purchase and, on the
scventh day after such details are given, the holders to whom the allocation has been made shall
be bound to pay the apgregate Preseribed Price for, and to accept a transfer of, the Sale Shares
allocated to them respectively and the Proposing Transferor shall be bound, on payment of the
aggregate Prescribed Price, to transfer the Sale Shares to the respective Purchasers.,

Any shares not allocated to any of the members pursuant to the foregoing provisions of these
Articles may be offered by the Directors to such persons as they may think fit for purchasc at
the Prescribed Price,

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares to a Purchaser(s)
hercunder the Dircctors may authorise some person to cxccute and deliver on his behalf the
necessary transfer and the Company may receive the purchase money in trust for the Proposing
Transferor and cause the Purchaser(s) to be registered as the holder(s) of such shares. The
receipt by the Company for the purchase moncy shall constitutc a good discharge to the
Purchaser(s) (who shall not be bound to sce to the application thercof) and after the
Purchaser(s) has been registered in purported excreise of the aforesaid powers the validity of
the proceedings shall not be questioned by any person. The Company shall not pay the
purchase money to the Proposing Transferor until he shall have delivered his share
certificate(s) or a suitable indemnity and the necessary transfers to the Company,

if the Company shall not within the Preseribed Period find a Purchaser(s) willing to purchase
any or all of the Sale Sharcs and gives notice in writing thercof to the Proposing Transferor, or
if the Company shall within the Prescribed Period give to the Proposing Transferor notice in
writing that the Company has in the opinion of the Board no prospect of finding a Purchaser(s),
the Proposing Transferor at any time during a period of 90 days after the end of the Prescribed
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6.1

62

7.1

7.2

Period shall be at liberty (subjcct only to the provisions of Regulation 24) to transfer those Sale
Shares for which the Company has not within the Prescribed Period given notice that it has
found {or has given notice that it has no prospect of finding) Purchasers to any person by way
of a bona fide sale at any price not being less than the Prescribed Price (afier deducting, where
appropriate, any dividend or other distribution declared or made after the date of the Transfer
Notice and to be retained by the Proposing Transferor) provided that:

(a) if the Transfer Notice shall state that the Proposing Transferor is not willing to transfer
part only of the Sale Shares he shall only be entitled to transfer all the unsold Sale
Shares under this Article; and

{b) the Directors may require to be satisfied that the Sale Shares arc being transferred
under this Article pursuant to a bona fide sale for the consideration stated in the
Transfer Notice without any deduction, rebate or allowance whatsoever to the
Purchaser and if not so satisficd may refuse to register the instrument of transfer.

A transfer of any sharcs under an offer made in accordance with Artizie 9.1 shall not be
restricted by this Article 5 which accordingly will not apply to the Offer under Article 9.1,

BARE NOMINEES AND ENCUMBRANCES

For the avoidance of doubt and without limitation, no sharce (other than any share 5o held on

*the date following the date of passing of this Resolution or issued or transferred within three
months from *the date following the date of passing this Resolution to a bare nomince of a
Financial Institution) shall be held by any member as a bare nominee for and no interest in any
share shall be sold to any person unless a transfer of such share to such person would rank as a
Permitted Transfer. If the foregoing provision shall be infringed the holder of such share shall
be bound to give a Transfer Notice in respect thereof and the Prescribed Price shall be fair
value determined in accordance with Article 5.4,

No share in the Company may be encumbered in any way without the consent of the Company
and the holders of the Majority of the 'A' Ordinary Shares.

COMPULSORY TRANSFERS - GENERAL

A person cntilled to a share in consequence of the bankruptey of a2 member shall be bound at
any time, if and when required in writing by the Directors so to do, to give a Transfer Notice in
respect of such share,

If a share remains registered in the name of a deccased member for longer than one year after
the date of his death the Dircctors may require the legal personal representatives of such
deceased member cither to cffect a transfer of such shares (including for such purpose an
election to be registered in respect thercof) being a

Permitted Transfer or to show to the satisfaction of the Directors that a Permitted Transfer will
be efiected up to or promptly upon the completion of the administration of the cstate of the

L L)

Note: anended by o Special Resolution dated 30th Apet, 1993
Note: On 11th March, 1994 Express Foods Lmployee Share Trustze Limited changed iis name to the Cheese Company
Employee Share Trustee Limited and the trust was renamed The Cheese Company Employee Share Trust,
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7.3

7.4

8.1

8.2

deceased member or (failing compliance with cither of the foregoing within one month or such
longer period as the Directors may allow for the purpose) to give a Transfer Notice in respect
of such share.

[f a member which is a company cither suffers or resolves for the appointment of a liquidator,
administrator, receiver or administrative receiver over it or any material pa.i of its assets, such
member shall forthwith at the request of the Dircctors be required to give a Transfer Notice in
respect of all of the shares held by such member and the Prescribed Price shall be fair value
determined in accordance with Article 5.4.

If there is a change in control (as control is defined in section 840 of the Income and
Corporation Taxes Act 1988) of any member who is a company (other than a Financial
Institution or a nominee or custodian of a Financial Institution) or a Permitted Transferee of
such a member, it and each of its Permitted Transferees shall be bound at any time, if and when
required in writing by the Directors so to do, to give (or procure the giving in the case of 2
nominee) a Transfer Notice in respect of all the shares registered in its and their names and
their respective nominees' names and the Prescribed Price shall be fair value determined in
accordance with Article 5.4.

COMPULSORY TRANSFERS - MANAGEMENT SHAREHOLDERS

Subject to Article 8.4, in the case of a Relevant Executive ceasing to be a Relevant Executive
at any time before the date of a Sale or Listing, then within 12 months aftcr such cessation, the
Dircctors may serve notice on all Relevant Members in respect of that Relevant Exccutive
requiring all such Relevant Members to give a Transfer Notice (as defined in Article 5), but
subject to Articles 8.2 and 8.5, in respect of all or some anly of the Ordinary Shares held by
such Relevant Members, If such Relevant Exccutive:

(a) shall have ccased to be a Relevant Exccutive as a result of death or ill health or on
retirement age, or on being made redundant by the Company or on being wrongfuily
dismissed by the Company, then the price per share shall be cither the value agreed as
referred to in Article 5.3(a), or, if not agreed, fair value as determined in accordance
with Articlc 5.4: or

(b) shall have ccased to be a Relevant Exceutive in circumstances entitling the Company to
give summary notice to thc Relevant Excculive in accordance with his service
agrecment or the terms of his scrvice, for the aggregate price of £1; or

(c) shall have ccased to be a Relevant Executive for any other reason than those reasons
specified in paragraphs (a) and (b) above, then the price per share shall be the lower of
fair value as determined in accordanze with Article 5 and the Subscription Price for
such shares.

In any circumstance falling within Article 8.1(a) above the Transfer Notice required to be
served under the provisions of that Article shall not apply to that proportion (cxpressed as a
percentage) of the Relevant Members' Ordinary Shares as the proportion of time elapsed at the
time of cessation under Article 8.1(a) (calculated on a daily basis) since the adoption of these
Articles bears to five years from the date of that adoption up to a maximum of 80% (pro rata in
respect of cach Relevant Member), except that any Ordinary Shares to which such Transfer
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84.2

843

8.4.4

8.4.5

Notice does not apply shall not, for so long as they are held by the Relevant Members or any
Permitted Transferee (unless a Permitted Transferee by virtue of Article 4.1(a)) of the Relevant
Members, carry the right to attend or vote at general meeungs of the Company.

If the holders of the Majority of the 'A’ Ordinary Shares so requirc (having first consulted with
the Directors), or the Dircctors so decide with the consent of the Majority of the holders of the
'A' Ordinary Shares all or any part of the Sale Shares under a Transfer Notice given pursuant
to Article 8 shall (in priority to the procedure in Article 5) be offered to one or more new or
continuing Rclevant Exccutives or subject to the Act shall be purchased by the Company for
the purpose of subsequent issue, or by any member for subsequent transfer to a new or
cominuing Relevant Executive nominated in writing to the Company by the holders of the
Majority of the 'A’' Ordinary Shares, or otherwise in accordance with the Subscription
Agreement.

This Article 8.4 applies if the Relevant Executive is Simon Oliver and Article 8.1 applies (or
would but for this Articie apply) to him and his Relevant Members.

If the consultancy services agreement referred to in the definition of the Service Agreements in
the Subscription Agreement is terminated by the Company, the giving of such notice of which
is in breach of that agreement, then paragraph (a) of Article 8.1 shall apply.

If that consultancy services agreement is tcrminated in circumstances involving a breach by
Ashton Associates or Simon Oliver of that agreement entitling the Company to terminate the
agreement by summary notice, then paragraph (b) of Article 8.1 shall apply.

If that consultancy agreement is terminated in any other circumstances, paragraph {c) of
Article 8.1 shall apply.

If Article 8.1 applics in relation to Simon OQliver, the number of Ordinary Shares in respect of
which the Relevant Members in respect of Mr Oliver may be required to give a Transfer Notice
shall not cxceed two-thirds of their respective holdings, and the percentage for the purposes of
Article 8.2, if applicable, shall be the percentage of two-thirds of the Relevant Member's
holding rather than of his whole holding.

ACQUISITION OF CONTROL AND SALE PREFERENCE

Subject to Article 9.4 and 9.3.2, no acquisition of and no sale or transfer of, or of any interest
in, any shares ("Specificd Sharcs") conferring the right to vote at gencral meetings of the
Company which would result, if made, in a person or persons ("Acquiring Member"), whether
alone or in concert (as such expression is defined in the City Code on Takeovers and Mergers)
("concert party") with any person(s), becoming interested in shares representing 25% or more
of the Ordinary Sharc Capital or, in the case of such a person or persons being so interested,
such person or persons subsequently becoming interested in shares representing a further 2% or
more of the Ordinary Share Capital, unless the provisions of this Article are complied with. If
the Acquiring Member is not a member of the Company, the member of the Company through
which the interest of the Acquiring Member exists shall also be an Acquiring Member and be
bound accordingly. That is:
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9.2

9.3.1

(a)

®

{c)

(@

(©)

the Acquiring Member shall give notice to the Company of the shares in the Company
in which the Acquiring Mcmber and the concert partics are interested and of any past
or proposed acquisitions of intercsts in Ordinary Share Capital, including the dates
thereof and the prices paid or to be paid and all other terms;

subject to the followinig provisions of this Article, the Acquiring Member shall make an
offer ("Offer") in writing at the Requisite Price (as defined below) to all other members
holding Ordinary Sharc Capital on terms and in a manner approved by the Majority
Investors, and if, assuming the Offcr becomes unconditional, and so a Sale occurs,
upon Conversion the 'A' Ordinary Shares to be converted will represent less than 80%
of the Ordinary Shares immediately following Conversion, approved also by the
Board;

the Offer shall otherwise be (unless in the case of any particular member, as regards
his holding, he agrees othenvise) on at least as favourable terms as the terms on which
the Acquiring Member or a concert party shall have acquired an interest in any
Ordinary Share Capital in the period of 12 months preceding the date of the Offer or is
proposing to acquirc an interest in shares at any other time after the notice referred to
in (a) above;

the Offer shall be open for acceptance by the holders of Ordinary Share Capital for at
least 21 days from the date of the determination of the Requisite Price and shall be for
all the Ordinary Share Capital of the Company (other than that held by the Acquiring
Member) and, if a Sale results prior to 31 March 1998, shall comprise an offer at the
Requisite Price for the Ordinary Shares assuming Conversion (and not 'A’ Ordinary
Shargs if that would otherwise be the casc); and

any Offer shall not, unless otherwise agreed by the Directors and the holders of the
Majority of the 'A' Ordinary Shares, have any conditions attached to aceeptance of it
(save for a condition that the Offer is conditional on an Acquiring Member or concert
party receiving acceptances in respect of Ordinary Share Capital representing over
50% of the Ordinary Shares following Conversion, failing satisfaction of which the
Acquiring Member shall not be entitled to make the acquisition which resulted in, or
would otherwise result, in the requirement for the Offer to be made).

The "Requisite Pricc” shall be not less than:

(a)

(b)

if the Acquiring Member or concert party shall have acquired an interest in any
Ordinary Share Capital within the period of 12 months preceding the date of the Offer,
the highest price per share paid by the Acquiring Member or concert party during that
period, or, if higher, if the Acquiring Member has any arrangement or agreement or
understanding ("arrangement") to acquire any Ordinary Share Capital in the future, at
a price per share proposed to be paid under that arrangement;, or

if paragraph (a) above docs not apply and the Acquiring Member has an arrangement,
at the price per share proposed to be patd under it as mentioned in (a).

If on the first closing datc of the Offer a Salc has occurred and:
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93.2

9.3.3

9.4

9.5

(a) any holder of Ordinary Share Capital shall have failed to accept the Offer by the first
closing date ("the Defaulting Sharcholder"), each such Defauiting Sharcholder shall be
deemed to have accepted the Offer and the Acquiring Member shall be bound to
purchase his Ordinary Share Capital and the Defaulting Sharcholder shall be bound to
sell it pursuant to the Offer and the Defaulting Sharcholder hereby irrevocably
appoints the Company as his agent to complete the sale; and

(b) the Dircetors or the holders of the Majority of the 'A' Ordinary Shares as at the time
immediately prior to Conversion may authorise some person to execute a form of
acceptance on behalf of such Defaulting Sharcholder in relation to the Offer and/or
transfers in favour of the Acquiring Member (or such person as he may nominate)
pursuant to the acceptance of the Offer; the consideration will be paid by the Acquiring
Member to the Company and will be received by the Company on behalf of such
Defaulting Sharcholder. Upon the Company receiving such consideration and transfer,
the Acquiring Member or such person as it may nominate shall be entered in the
register of members of the Company. The certificates in respect of any shares so
transferred, in the name of the Defaulting Sharcholder shall be cancelled and a new
certificate shall be issued in the name of the Acquiring Member or its nominee. The
receipt by the Company of the consideration on behalf of and on trust for the
Defaulting Sharcholder shall constitute a good discharge to the Acguiring Member,
who shall not be bound to sce to the application thercof, The Company will only be
bound to pay such consideration to & Defaulting Sharcholder entitled thereto if he shall
have delivered his share cetificates or a suitable indemnity and, if required by the
Company, the necessary transfer to the Company. Pending such payment, the
Company shall hold the said consideration on behalf of any such Defaulting
Sharcholder in a separate bank account on trust for the Defaulting Sharcholder.

The provisions of this Article 9 shall not apply in the case of any acquisition of an intcrest in
Ordinary Share Capital pursuant to an offer to all holders of Ordinary Sharc Capital generally
which is and to the extent such disapplication is approved in advance by the holders of the
Majority of the 'A' Ordinary Shares, the holders of the Majority of the Ordinary Shares and the
Dircctors,

Any transfer pursuant to an offer referred to in this Article shall not be restricted by Article 5
which shall not apply thereto.

Article 9.1 shall not apply to any Acquiring Member who would otherwise be an Acquiring
Member if that person or persons is the holder of 'A' Ordinary Shares at the date of the
adoption of these Articles or a Permitted Transferce of such person or persons by virtue of
Article 4.1(¢) or (f).

The Dircctors may require to be satisficd that the shares acquired by the Acquiring Member in
the period referred to in Article 9.1 or to be acquired under any arrangement were acquired or
to be acquired bona fide on an arm's length basis for the consideration stated in the transfer or
arrangement without any deduction rebate or atlowance whatsoever to the purchaser and if not
so satisfied may require a price to be agreed or determined in accordance with Articles 5.3 or
5.4,
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9.6

9.7

10.

10.1

10.2

10.3

If the Acquiring Member shall fail to offer for (or, if and to the extent that the offer is accepted,
complete the purchase of) the shares held by other members in accordance with the terms of
this Article 9 he (and any member with whom he is acting in concert as provided in Article 9,1}
shall cease to have any rights to vote or to dividends or any other entitlements in respect of all
the shares held by him and the Dircctors may refuse to register the transfer of the shares
acquired by the Acquiring Member which would give rise to the obligations under Article 9,1
and may requirc the Acquiring Member to serve a Transfer Notice in accordance with Article 5
in respect of all or any of the shares held by him.

In the event of a Salc at an aggregatec price (including redemption monies payable on
redemption of the Preference Shares) which would result in the holders of the Preference
Shares and the 'A' Ordinary Shares receiving less than the Subscription Price on such shares by
way of sale and/or redemption and the amount of any Arrears and other amounts due or owing
thereon, the total of any cash received in respect of the shares that are the subject of the Sale
shall be reallocated betwveen the holders of such shares so as to ensure the following order of
application of the aggregate sale procceds as follows:

{a) first, in paying to the holders of any Preference Shares that are unredeemed and
outstanding the Subscription Price on all such shares together with all Arrears and
other amounts due or owing thereon; and

(b) sccondly, in paying the balance pro rata to the holders of the 'A' Ordinary Shares and
the holders of the Ordinary Shares,

INFORMATION CONCERNING SHAREHOLDINGS AND TRANSFERS

For the purpose of cnsuring that a transfer of shares is a Permitted Transfer or that no
circumstances have arisen whereby a Transfer Notice is or may be required to be given
hercunder or to be satisficd that any proposcd sale is bona fide and on the terms stated etc. the
Dircctors may from time to time require any member or the legal personal representatives of
any dcceascd member or any person named as transferce in any transfor lodged for registration
to fumish to the Company such information and e¢vidence as the Dircctors may think fit
regarding any matter which they may deem relevant to such purpose, Failing such information
or cvidence being furnished to the satisfaction of the Directors within a rcasonable time after
such requircment being made, the Dircctors shall be entitled to refuse to register the transfer in
question or (if no transfer is in question) to require by notice in writing that a Transfer Notice
be given in accordance with Article 5 in respect of the shares concerned.

In a casc where the Directors have duly required a Transfer Notice to be given in respect of any
shares and such Transfer Notice is not duly given within a period of one month, or such tonger
period as the Dircctors may allow for the purpose, such Transfer Notice shall (exeept and to
the extent that a Permiticd Transfer of any of such shares shall have been made) be deemed to
have been given on such date after the expiration of the said period as the Directors may by
resolution determine and the foregoing provisions of these Articles shall take effect accordingly.

From (and including) the date on which the Dircctors have duly required a Transfer Notice(s),
all holders of sharcs the subject of such Transfer Notice(s) shall not transfer or encumber any
of their shares or any interest in their shares (other than pursuant to such Transfer Notice(s))
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11.

11.1

11.2

12,

12.1

12.2

12.3

until all proceedings pursuant to such Transfer Notice(s) have been finalised in accordance
with thesc Articles.

PROCEEDINGS AT GENERAIL MEETINGS

A poll may be demanded at any general meeting by the chairman or by any member present in
person or by proxy and entitled to vote. Regulation 46 shall be modified accordingly.

A resolution in writing executed or approved by telegram, telefax or telex by or on behalf of the
holders of all the issued Ordinary Share Capital and, in a case where the holders of the
Preference Sharcs (or any of them) is entitled to vote in respect of such holding, by such holder
or holders, shall be as valid and effectual as if the same had been duly passed at a general
meeting and may consist of several documents in the like form, each executed by or on behalf
of one or more persons, In the case of a corporation, the resolution may be signed on its behalf
by a Director or the Sccretary thercof or by its duly appointed attorney or duly authorised
represcntative. Regulation 53 shall be modified accordingly.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may at any time by writing under his hand and
served on the Company at its registered office, or delivered at a meeting of the Directors,
appoint any other Director, or any other person approved by resolution of the Directors and
willing to act, to be an altemmate Dircctor and may remove from office an alternate Director so
appointed by hitm. The same person may be appointed as the alternate Director of more than
one Dircctor.

An alternate Dircetor shall be entitled:

(a) to reccive notice of all mectings of Dircctors and of all meetings of committees of
Dircctors of which his appointor is a member, save that it shall not be necessary to
give notice of such mecting to an alternate Director who is absent from the United
Kingdom;

(b) to attend, be counted in the quorum for and vote at any such meeting at which the
Director appointing him is not personally present: and

{c) generally at such mecting to perform all the functions of his appointor as a Director in
his absence,

If an alternate Director is himself a Director or attends any such meeting as an alternate
Director for more than onc Dircctor, then his voting rights shall be cumulative.

An alternate Dircctor shall cease to be an alternate Director if his appointor ceases to be a
Director; but, if a Dircctor retires but is rcappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate Dircctor made by him which was
in force immediately prior to his retirement shall continue after his reappointment,
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12.4

12.5

12.6

12.7

12.8
13.
13.1

13.2

13.3

134

13.5

Any appointment or removal of an alterate Director shall be by notice to the Company signed
by the Director making or revoking the appointment or in any other manner approved by the
Dircctors,

An alternate Director shall alone be responsible for his own acts and defaults and he shall not
be deemed to be the agent of the Director appointing him, except in relation to matters in which
he acted (or failed to act) on the direction or at the request of his appointor.

Save as otherwise provided in these Articles, an alternate Dircctor shall not have power to act
as a Director nor shall he be deemed to be a Director for the purposes of these Articles.
However, such an alternate Dircctor shall owe the Company the same fiduciary duties and duty
of care and skill in the performance of his office as are owed by a Dircctor,

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenscs and to be indemnified to
the same extent mutatis mutandis as if he were a Director but he shall not be entitied to receive
from the Company in respect of his appointment as alternate Director any remuneration except
only such part (if any) of the remuncration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct.

Regulations 65 to 69 shall not apply.
DIRECTORS

The Directors shall not be subject to retirement by rotation. Regulations 73 to 75 and the last
two sentences of Regulation 79 shall not apply and Regulations 76, 77, 78 and 80 shall be
modified accordingly.

Without prejudice to the first sentence of Regulation 89, a mecting of the Dircctors or of a
committec of the Dircctors may consist of a conference between Directors who are not all in
one place, but of whom cach is able (dircctly or by telephonic communication) to speak to each
of the others, and to be heard by cach of the others simultancously; and the word "meeting" in
these Articles shall be construed accordingly.

A resolution in writing signed or approved by telegram telefax or telex by all the Directors
shall be as valid and cffectual as if it had been passed at a meeting of Directors duly convened
and held and may consist of scveral documents in the like form cach signed by one or more
Dircctors, but a resolution signed by an alternate Director need not also be signed by his
appointor and, if it is signed by a Director who has appointed an alternate Director, it need not
be signed by the alternate Dircctor in that capacity, Regulation 93 shall not apply.

In the case of an equality of votes at a meeting of the Dircectors, the chairman of the Company
shall not have a sccond or casting vote. Regulation 88 shail be modificd accordingly.

The office of a Dircetor shall be vacated if he shall be removed trom office by notice in writing
served upon him signed by all of his co-Dircctors without prejudice to any rights he may have
under a service agreement,
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15,

15.1

15.2

16.
16.1

The quorum for any Board meeting shall be at Icast the EPEP Dircctor (if any) and the Investor
Director (if any) and one other Director of the Company. If either or both of the EPEP
Director and the Investor Director have been appointed and one or both of them is absent, a
Board meeting shaill be quorate provided he has or they have (as appropriate) consented in
writing to the holding of such Board mecting in his or their absence. If notice has been given of
a Board meeting and one or both of them is absent and, being absent, has not so consented nor
indicated refusal of such consent, the proposed Board meeting may be reconvened for a date
not less than five business days thereafter, If the EPEP Dircctor and the Investor Director are
absent at such reconvened mecting and cach of them has not consented to the holding of such
meeting in his absence then the meeting shall be quorate if at least two Directors are present.

NOTICES

Notices of all meetings shall be given to all Directors and to any alternate Directors appointed
by them, Regulations 66 and 88 of Table A shall be modified accordingly. Notices shail be
given to a member whose registered address is outside the United Kingdom, Regulation 112
shall be modificd accordingly.

INDEMNITY

Without prejudice to any indemnity to which such officer may otherwise be entitled, every
Dircctor, Secretary or other officer of the Company shall be indemnified by the Company
against all costs, chargces, losses, expenses, and liabilitics incurred by him in the execution and
discharge of his dutics or in relation thercto including any liability incurred by him in defending
any procecdings, civil or criminal, which rclate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and in which judgment
is given in his favour {or the procecedings arc otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in respect of any such
act or omission in which relicf is granted to him by the Court. Regulation 118 shall not apply.

The Company may purchase and maintain for any Director, Secretary or other officer of the
Company insurance against any liability which by virtue of any rule of law would otherwise
attach to him in respect of any negligence, default, breach of duty or breach of trust of which
he may be guilty in rclation to the Company,

RESTRICTIONS ON POWERS OF THE COMPANY AND ITS DIRECTORS

The Companty shall not and shall procure that its subsidiarics shall not without the prior written
consent of the holders of a Majority of the 'A’ Ordinary Shares:

(a) permit or cause to be proposed any alteration to its share capital (including any
increasc thereof) or the rights attaching to its shares;

(b) create, allot, issuc or redeem any share or loan capital or grant or agree to grant any
options for the issue of any share or loan capital, or establish any employee share
option scheme (except as referred to in clause 3.9 of the Subscription Agreement and
as required pursuant to these Articles or the Subseription Agreement),
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(c)

(d)

©

®

(®)

()

(i)

)

(k)

()

(m)

subscribe or otherwisc acquire, or dispose of any shares in the capital of any other
company;

except for purchascs and sales of goods in the ordinary course of business, acquire or
dispose of the whole or part of the undertaking of any other person, firm or company
or dispose of the whole or part of the undertaking of the Company in any case with a
book or market value calculated on a debt free basis in excess of £100,000;

permit or cause to be proposed any amendment to its Memorandum or these Articles;

cease or propose to ccase to carry on its business or be wound up save where it is
insolvent or otherwise as may be required by law;

apply or permit its Dircctors to apply or petition to the Court for an administration
order to be made in respect of the Company (except in the case of insolvency of the
Company or otherwise if the Directors would be in breach of their duties as Directors
in lawy;

appoint or make any change to:
(i) its auditors;
(ii) its accounting rcfercnce date; or

(iii)  its bankers (cxcluding transfers pursuant to the Banks' Facility) and financial
advisers;

propose or pay any dividend or propose or make any other distribution (except the
Preference Dividend);

enter into any partnership or joint venture agreement (outside the ordinary course of
busincss);

incur any capital expenditure (including obligations under hirc-purchase and leasing
arrangements) exceeding the amount in the relevant capital expenditure budget referred
to in clause 4,2 of the Subscription Agreement by £500,000 or (where no items were
specified but a general provision made) in rclation to any item exceeding £500,000 or
in any other way exceed any permitted variance set out in such budget;

except for the security granted in respect of the Banks' Facility, the Mezzanine and
cash sceurity in favour of Bank of Scotland to support intervention bonds issued by
Bank of Scotland and the charge in favour of Express Foods Group (Internationat)
Limited pursuant to the Sale Agreemient (as each such term is defined in the
Subscription Agreement), mortgage or charge or permit the creation of or suffer to
subsist any mortgage or charge over the whole or any part of its assets other than to
the extent permitted by the Banks' Facility and the Mezzanine Instrument;

agree the Prescribed Price or issue or fail to issue any notice (other than notices of
meetings) (where the Company or Board has a right to issue and the Majority Investors
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16.2

16.3

17.

17.1
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17.3

17.4

(as defined in the Subscription Agreement) have requested in writing that the Company
or Board so issue) pursuant to these Articles; or

(n make any payment otherwise than on an arm's length basis,

The Company shall not without the prior written consent of the holders of a Majority of the
Ordinary Shares (such consent in the case of paragraph (c) below not to be unreasonably
withheld or delayed):

(a) amend these Articles (save for any amendments to Article 2.1 or the equivalent Article
to reflect an increase in the authorised share capital of the Company); or

(b) be voluntarily wound up save where it is insolvent or otherwise as may be required by
law (except on or immediately following a Sale or Listing); or

{c) undertake or complete a Business Sale.

The Company shall not allow the aggregate borrowings of it and any company that is a
subsidiary of it (as such term is defined in the Act) to exceed the greater of £100 million and
two times the Adjusted Net Worth (as defined in the Banks' Facility) without the approval of a
resolution of the Board and with the written consent of the holders of the Majority of the
'A' Ordinary Sharcs.

SPECIAL 'A' ORDINARY SHARES/SPECSAL PREFERENCE SHARES

Any holder of 'A' Ordinary Sharcs may at any time re-designate such or all of his 'A' Ordinary
Shares as Special 'A* Ordinary Shares of an cquivalent par value (credited with the same
premium (if any) which is credited to any such 'A' Ordinary Shares) by serving a notice in
writing on the Company at its registered office or upon any Dircctor if such re-designation is
necessary to prevent any infringement or violation of such holder of 'A' Ordinary Shares of any
law or regulation requiring that the amount of voting shares held by it does not exceed any
limits imposed by such law or regulation, Save as othcrwise specifically provided in
Article 17.2 and in these Articles the 'A’ Ordinary Shares and any Special 'A' Ordinary Shares
shall rank pari passu in alf respect and in such circumstances all references to 'A’ Ordinary
Shares and holders of *A' Ordinary Shares in these Articles shall be deemed to include a
reference to Special ‘A’ Ordinary Sharcs and holders of Special 'A' Ordinary Shares
respectively.

Special ‘A’ Ordinary Shares shall not entitle the holders of Special ‘A’ Ordinary Shares to
exercise any votes at any General Mecting or class meeting of the Company,

A transferec of any Special 'A’ Ordinary Shares may at any time following transfer re-designate
any or all of his Special ‘A' Ordinarv Shares as 'A* Ordinary Shares of an cquivalent par value
{credited with the same premium (if any) which is eredited to such Special 'A' Ordinary Shares)
by serving a notice in writing on the Company at its registered office,

Save as otherwise specifically provided in these Articles the ‘A’ Ordinary Shares and any
Special 'A’ Ordinary Shares shall rank pari passu in all respects and shall not constitute two
scparate classes of shares,
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17.6

17.7

17.8

Any holder of Preference Shares may at any time re-designate such or all of his Preference
Shares as Special Preference Shares of an equivalent par value (credited with the same
premium (if any) which is credited to any such Preference Shares) by serving a notice in
writing on the Company at its registered office or upon any Director if such re-designation is
necessary to prevent any infringement or violation by such Preference Sharcholder of any law
or regulation requiring that the amount of voting shares held by it does not exceed any limits
imposed by such law or regulation. Save as otherwise specifically provided in Article 17.6 and
in these Articles the Preference Shares and any Special Preference Shares shall rank pari passu
in all respects and in such circumstances all references to Preference Shares and holders of
Preference Shares in these Articles shall be deemed to include a reference to Special Preference
Shares and holders of Special Prefcrence Shares.

Special Prefercnce Shares shall not entitle the holders of Special Preference Shares to exercise
any votcs at any General Meeting or class mecting of the Company.

A transferec of any Special Preference Sharcs may at any time following transfer re-designate
any or all of his Special Preference Shares into Preference Shares of an equivalent par value
(credited with the same premium (if any) which is credited to such Special Preference Shares)
by serving a notice in writing on the Company at its registered office,

Save as otherwise specifically provided in these Articles the Preference Shares and any Special
Preference Shares shall rank pari passu in all respects and shall not constitute two scparate
classes of shares.




