COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application

for registration of a company L

\\\

.

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

To the Registrar of Companies For cfﬁc"lal uge _ For offigial use
{Address overleaf) o= =

IR T N

T R i

Name of company

AR, CritLED Fooms L..er-jm,"é.“:b -

—
A

1, Keith Kahan . . N
of 788-790 Pincnley Road, London HWi1 7UR .. u
Company Directo¥

L
=

v :
do solemnly and sincerely dectare that!lam a
|

person named as directot or secretary of the company in the statemsnt delivered to the registr&f
under section 10{2) and that all the requirements of the above Act in respect of the registrationﬂ of the

above company and of matters precedent and incidental to it have been compli’ed with, :

i~
i

And | make this solemn declaration con‘scientiousii,r believing the same o be true and by virtue of the

provisions of the Statutery Declarations Act 1835
788-790 Finchley Road,

Tondon NW11 7UR

Declared at

Declarant to s"i‘gn below

the ?—LL'"\"{’\ dazy‘\'(‘)‘f HH’KC—H

One th+. wsand nine hundred and __Ninety T O
Daniel Goldwatex

before me

A Commistioner for Oaths or Notary Public or Justice of .
the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths, ¢ . ) -
@.o ‘ -

LICITOR o

v

Presentor's name address and For official Use
reference (if any): New Companies Saction Post room o I R
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Statement of first directors and
secretary and intended szmatmn

This form should he compieted in black. ofr eglstel'ed Ofﬁce
[ g ] - B
CH| O 70208 For official use |___ | .
Company name (in full} . B ~ =TS Fo c:’:::;:s N
Loy 7= — —

Registered office of the company on
incorporation,

[mo]

3R N_.:J:I:"—l:ufcﬂ?;‘) PLﬂ{E“i ‘

—— Nt misa j
. Posttown [ a™N DG _— |
County/Region i I
Postrode S 2.7 QN | |-
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 ]

[ra]

Postcode

Post town TEMPLE SECRETARIES LIMITED f

County/Region

788-760 FINGTILEY ROAD
LONDON NW1 { 7UR J
TEL: 081-458 9327 )
TLX 295017 ' -

MNumber of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

w .

T T T TENPLE SECRETARES LIMITED

—— it

783-790 FINCHLEY ROAD

o —

LONDON NW1170R
TEL: 081-458 9307

-y

_ Postcode

Pang 1

Telephone
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Y ASNOIPINRI R Y PN f o RAT R P [ IFE DUIED § 7]

Mame *Style/Title
Forenames
Surname
*Hcﬁ'o'urs ete
Previous forenames
Previous surname
Address
Usual residential address mustbe given,

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

Consent signature

Directors (Senows 1-5)
Pleasc list directors in alphabetical srder,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
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

* Yoluntary details

Page 2 Corisent signature

‘s, VEMPLESECRST RIZS LTED | ,, )

_ |
o S

- ]
|

] ) " ]
AD K
. ],

Postiown  788-790, FINCHLEY ROAD .
County/Region LONDON NW11 7UR I
Postcode i Country ' | |-

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

. ;Jf f
SignedE=pmpl |

Lk maw w e

co|  COMPANY DIRECTORS LIM™) ||

s

rostiown _ 788-790, FINCHLEY ROAD |
LONDON NW11 7UR

County/Region "
Postcode |  Country | |
noj\ 4| Lo &2 Nationality |NA| e 1181 | -

0] Comparsy D eecTmRS Lo |
oD CCSV\J\.PKP\'MM\ N o nsess Laid

]

| consent to act as direc

f the campany named on page 1 /

SigneCORPANY-BIRECTORS ™™ pate 24| 2|92



IMYeerors (continued)

(Scengles | < 5)
Nama

Address

*Style/Title
Forenames
Surname

»
*Horfours ete
Previous forgnames

Previous surnamae

Ususal residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business accupation

Other directorships

* Voluntary detalls

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of

alt the subscribers.

Alf the subscribers
must sign eithes
personally or by a
person or parsons
authorfsed to sign
for them,

Page 2

cp §
i
g
— 3 |
1
|
AD
Pos. town
County/Region J
Postcode - [I Country
o} | | ;‘717! Nationality [NA i 1
oct | -
oD h
i

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

Signed

Date

Signature of agent on behalf of all subscribers

Date

T,

o

el -
Signed 4 M?TOR LD

Date 2.%/3/?{2_

SignE(EMPL: S M‘E} Date '2...L{I. /3 /ﬁz‘ T
e, W, .f ; r

Signed Date

Signed Date” v

Signed . Uate

Signed Date K




The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM
oFr ASSOOIA’I‘IQ}\I'

or

J.B. Chilled Foods Limited

1. The company's name is "J.B. Chilled Foods Limited" OA7oRG o9

2. The Company's registered office is to be situated in England,

3. The company's objects are :

() {1) To carry on, in conjunction with each other or as scpu;/f"itc and distinct undertakings, all
or any of the following bhusinesses: manulacturers, importensd exporters, agents, dealers (both
wholesale and retail) in all articles ol commercial, manufacturing, personal and household use
and consumption and, in all kinds of raw materials: warchousemen; storage contractors, shipping
and forwarding agents; dealers in property and estates; property developers, property managers,
cstate agents, insurance agents and brokers, financiers, linancial agents and to acl as nominee,
(rustee, agent, factor, broker, exceulor, administrator, receiver for or otherwise on behalf of
Companies, Corporations, firms. or persons, builders; scaltolders; contractors; heating and
ventilation engineers and contractors: refrigeration cngineers, specialists and contractors; 5
decorators; painters; bricklayers, carpenters.shutiering manufacturers and erectors; joiners, public
works contractars: plasterers, plumbers, electricians, shop Cront litters; builders' and decoralors’
merchants: civil, mechanical, constructional, agriculiural, consulting, healing, electrical and
general  engineers: welders: sheet metal workers: blacksmiths. motor engineecrs; garage
proprictors: car hire scrvite, Laxi proprictors and operalors; travel agents, tour operators,
proprictors ol vehicles and vessels o all kinds, transport and hauolage coniractors; general
engincers: ool makers: booking agents for, and managers of, theatres, cinemas and all other
kinds of enlertainments and sporting cvents: turl and sporting accountants in all their branches;
proprictors of shops, cales, clubs, hotels and restaurants, catering conlractors; dealers in foods
and provisions ol all kinds: wine and spirit merchantslicensed victuallers; butchers; _groters,
grecngrocers: lishmongers and poultry merchanis: Farmers; florists, horticulturisis; bakers,
conleetioners: tobacsonists: ironmongers, hardware merchants: dealers in plasiics of all kinds,
antique dealers; furniture manulacturers and dealers: leather and fancy poods dealers; jewellers,
radio television and clevtrical retailers, dealers and repairers, Loys, ganies and sports equipment
dealers: photographers and dealers in all kinds of photographic” material and equipment, film
producers and distributors: lextile merchants, tailors, Fashion designers, ladies and gentlemen’s
outlitters. boot and shoc retailers; perlumery and cosmetic dealers, hairdressers, manufacturing
and retail chemisis; printers, publishers, stationers, advertising and publicity agents; public
relations specialists, consultants. business transfer agents and employment agents; computer
operators, programmers and dealersy market rescarch specialists; business advisers, mail order
specialists; dyers and cleaners: dry cleancers, proprictars ol launderettes,- excavation - and
demolition contractors: plant hirers, serap iron and wasle merchants and to carry on all or any
ol the said businesses. and provide services in “conneetion therewith, either together as onc

business or as separate and distinet businesses, in any part of the world. . o

e W
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(k) To carry on any other busipess which o3y seen to the Coppany capable of
keing conveniently carried en in coppection with the above or calculated
directly or ipdirectly to enhance the value of or render more profitable any
of the property or rights of the Company.

{c} To apply for, purchase, register or ctherwise acguire and protect and
renev, whether in the United Kingdom or elsewhere in any part of the world any
patents, patent"rights, brevets 4'invention, designs, concessions, secoet
processes, trade marks, licences, 2nd the like and to alter, disclaim, modify,
use and turn to account and to manufacture under or graant licences or
privileges in regpect of the same, and to expend mponey in experimenting wpon,
testing or improving any such patents, inventions or rights, -

(d) To purchase, take on lease or in exchange, hire or by any other means
acquire and take optiong over any freehold, leasehcld or any othexr real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business, or may enhance the
value of any other property of the Company.

{e) To acquire and undertake the whole or any part of the business, goodwill,
assets, property, and liabilities of any person or cpmpany carrying on’ or
proposing to carry on any business which the Company is’ autheorised to carry
on or possessed of property suitable for the purposes of the Company or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit tlie Company. 28

{f) To acquire an interest in, amalgamate with, or enter into partnership or
into any arrangement with sharing profits, co-operation, jeint adventure,
union of interest or reciprocal concession with any person or company carrying
onn or engaged in, or about to carry on or engage in, any business’ or
transaction which is capable of being conducted so as directly or indirectl

to benefit the Company.

{g) To enter into any arrangements with &ny governments or authorities
supreme, local, municipal, or otherwise, or any company or person that may
seem conducive to the attainment of the Company's objects, or any of them,
and to obtain from any such government or authority any rights, charters,
licences, privileges or concessions which the Company may think it desirable
to obtain, and to carry out, exercise and comply therewith. :

(h) To draw, make, accept, endorse, discount, execute, negotiate and issue
prowissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments.

(i) To invest and deal with the moneys of the Company not immediately required
in any manner, and to hold sell or otherwise deal with any investments made.

(3) To subscribe for, take, or otherwise acquire, and hold shares, stock,

debentures and other negotiable or transferahle instruments.

(k) To establish or promote any other company or companies for the purpnse
of acquiring all or any of the property, rights and liabilities of the
Company, or for any other purpose which may appear likely to assist or benefit
the Company, or £or any other value of any property or business of the Company
and to place or guarantee the placing of, underwrite, subscribe for or

otherwise acqguire all or any part of the shares, debentures wor other .

securities of any such company.

{1) To advance and lend money or give credit, with -or without security to
customers and others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans and to become
security for any persons, firms or companiexm, .

(m) To raise or borrow money in such a manner as the Company shall think fit,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other security upon all or any of the property or
assets of the Company {whether present or future) including its uncalled
capital, and also by a similar mortgage, lien, charge or security to secure

and guarantee the performance by the Company of any obligation or liability f

it may undertake or which may becowme binding on it.

‘(1



(n) To pay eut of the funds of the Company all or any expenses which he
Company may lawfully pay with respect o the Progoiion, formaticn and
incorporation of the Company or to contract with apy person firm or gorpaqy
to pay the same and to pay commissions to brokers and gthers for underwriting,
placing, selling, or guaranteeing the subscription of any shares, debentures
or other securities of the Company. '

(0) To remunefate any person, firm or company whether by cash payment ox by
the allotment of =shares, debentures or other securities of the Company
credited as paid up in full or in part or otherwise. )

(p) To subseribe to or support any charitable object or any institution and
to give pensions, bonuses, gratuitles or assistance to any person who is
serving or has served the Company, whether as a director, employee o©f
otherwise, and his family and dependents; to make payments towards insurance,
and to establish, form and contribute to provident, superannuation and other
similar fundz and trusts, associatisns, clubs, schools and other institution

for the benefit of any such persons aferesaid. . ;

(q) To distribute among the members of the Company any property of the Company

of any kind or any proceeds of sale or dispesal of any property wof “the

tompany, but so that no distribution amounting to a reduction of capital of
Ehe Cownpany be made except with the sanction for the time being reguired by
aw., ie

(r)lgo procure the Company to be regisitersd or recognised in any part of the
world. -

(s) To act as agents or brokers and as trustees for any person, firm, ox
company, and to undertake and perform subcontracts and also to act in any of

the businesses of the Company in any part of the world through or by reans of
agents, subcontractors or others, . "

(t) To improve, develop, manage, grant rights or privileges in respect of,
ponstruct, repair, let on lease or otherwise, exchange, moritgage, charge,
digspose of, sell, arant licences in respect of, turn to account, grant options
in respect of, or otherwise deal with all or any part cf the property an
rights of the Company both real and personal. :

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

(v) To do all or any of the matters or things aforesaid in any part of the
world and to do such matters or things either as principals; agents,
contractors or otherwise and by or through agents, contractors, or otherwise
and either alone or in cenjunction with nthers.
{w} To do all such other things as may be degmed incidental or conducive to
the attainment of the above objects or any of them. ‘

0

And it is herg?y declared that:

(i) The objects specified in each sub-clause shall be regarded as independent
objects, and they shall not be limited or restricted, except where otherwise
expressed in such sub-clauses, by reference to or inference. from the terms of
any other sub-clause or the name of the Company, but may be c¢arried out in as

full and ample a manner and construed in as wide a sense as if each of the"

said sub-clauses defined the objects of a separate and distinct.company.
L .

{ii) The word "Company", except where used in reference to this COmpany, shall
pe deemed to include any partnership or other body of persons, Whether

corporate or unincorporated, and whether incorporated, registered, resident

or domiciled in the United Kingdom or elsewhere. N
4. The liability of the members is limited.

5. The Company's share capital is £1000 divided into 1000 ordinary shares of
£1 each, 4 .

i
3
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Yle, the subscribers tagﬁhys Uencrandun of Associraticn, wish to be formed into
a Company pursuant to this Meporandum: and we sgree to take the number of

shares shown oppesite our respective nanes.

\
P

Names and Addresses of the Subscribers
by each subscriber

COMPANY DIRECTORS LIMITED
788-790 Finchley Road
London NWi1 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788~790 FINCHLEY ROAD
LONDON NWi11 7UR ™

Company Secretary
Total shares taken

Dated 24 March 1992
Witnesg to the above'signatures:
Anna Kahan ,

788-790 Finchley Road

London NWi1 7UR

Consultant

Number of shares taken

One Ordinary Share

- o ) ot B R S

Two Ordinary Shares

—— s o s i

we

e}

v




THE {CMPANIES ACTE 1585 TO 1989
PRIVATE COMPANY LIMITED BY SHARES /

ARTICLES OF ASSOCIATION ;

oF
J.B, Cnilled Foods Limited /

PRELIMINARY /f

1. The regulations contained in Table A in the /Schedule to the Companiés‘

(Tables A to F) Regulations 1985 as amended by ths Companies (Tables A to 7}
{Amendment) Regulations 1985 (hereinafter referr¢d to.as "Table A")},. subject
to the additions, exclusions and modifications hereinafter expressed shall
constitute the Arkicles of Association of the Cﬁmpany. '

ﬁ'

SHARE CAPITAL 3

!

r‘ -« o
2. The Directors of the Company may {subject tq*regulations 3 and 4 (i) below

and section 80 of the Act allot, grant optiong over, or otherwise deal with
or dispose of any relevant securitie$ (ag defined by section 80(2) of the Act)
in the Company on such terms and conditions aad in such manner as they think
proper. I i

3. The Directors of the Company are generall@ and unconditionally atithorised
during the period of five years from the dati of incorporation of the Company
to allot, grant rights to subscribe for or fonvert securities into shares in
relation to the original shares in the authorised share capital of the Company
to such persons at such times and on such ferms and conditions as they think
fit, subject to the provisions of section 80 of the Act.

4, (i) Subject to any direction to the cohtrary-that may be given by Special
Resolution by the Company in General Meeting, any shares which do not comprise

the original authorised share capital of the Company shall, before they are

issued, be offered to the Members in proportion as nearly as possible to the

2

nominal value of the existing shares held by them and such offer shall be made

by notice specifying the number of shares to which the Member is entitled and
liniting a time within which the offer if not accepted shall be deemed to be
declined, and after the expiration of such time or on receipt of an intCmation
from the Member to whom the notice is given that he declines fo accept the
shares, the Directors may dispose of the same in such manner as they think
nost beneficial to the Company. The provisiong of this paragraph shall have
effect only insofar as they are not inconsistent with section 80 of the Act.

(ii) I accordance with section 91{1) of the Act, section 89(1) and

coctions 90(1) te (6) (inclusive) of the Act shall not apply to the Company.
LIEN '

5. (i} The Company shall have a first and paramount lien on every share

{whether or not it is & fully paid share} for all moneys (whether presently

payable or not) payable at a fixed time or called in respect of that share.
The Company shall also have a first and paramount lien on every gshare {whethex
or not it is a fully paid share) standing registered in the name of any Member
solely or registered in the names of two or more jpint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at
any time declare any share to be wholly or in part exempt from the provisions
of this regulation, .

(ii) Regulation 8 of Tzble A shall not apply to the Company .




HOTICE OF GEWERAL MEETINGS )
6. (i) An Anpual General Meeting and an Extraordinary General Meeting called
for the passing of a Special Rescolution or a Resolution appointing & persen
ag a Director shall be called by at least twenty-one clear days® notice. All
other Extranrdinary General Meetings shall be called by at least fourieen
clear days' notice-but a Genesral Meeting may be called by shorter notice if
it is so¢ agreed-~

(a) in the case of an Annual General Mesting, by the Nembers entitled to

x

attend and vote thereat; and A

(b) 4in the case of any other Meeting b} a majority in number of the
Members having a right to attend and vote being a majority together holding
not less than ninety-five per cent, in nominal value of the shares giving that

right,

{ii) The notice shall specify the time and place of the Meeting and in the
~age of special business only the general nature of the special business to
be transacted and, in the case of an Annual General Meetimnx: shall specify the
Meeting as such. : =

(iii) A1l business shall he deemed special' that is transacted at an

Extraordinary General Meeting, and aiso all that is transacted at an Annuai '

General Mesting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets and the reports of the Directors and Audibors,
and the appointment of, and the fixing of the remuneration of the Auditors.

(iv) Subiect to the provisions of these -Articles and to any restrictions

imposed on any shares, all notices of and any other communications relating-

to any General Meetings of the Company or of separate General Meetings of the
holders of any class of share capital of the Company shail be given to all

members, to all persons entitled to a share in consequence of the death or.

bankruptey of a Member and to the Directors and Auditors of the Company Iox
the time being. @ - ",

(v) Regulation 38 pof Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

7. (i) No business shall he transacted at any Meéting unless a quorum is
present at the time the Meeting proceeds to husiness. Two persons entitled to

vote upon the business to be transacted, each being a Member or a. proxy fox

a Member or a duly authorised representative of a corporation, shall be a
QuUOT UM, s

(ii) If such a guorum is not present within half an hour from .the time
appointed for the Meeting, the Meeting shall stand adjourned te the same day
in the next week at the same time and place or such time and place as the
Directors mav determine. If at the adjourned Meeting a guorum is not present
within half an hour from the time appointed for the Meeting, such adjourned

Meeting shall be dissolved.

(1ii) Regulat¥ons 40 and 41 of mable A shall not apply to the Company.

NUMBER OF DIRECTORS ‘ o

e

8. (i) Unless otherwise determined by Oxdinary Resolution in Geheral Meating
of the Company the number of Directors {other than Alternate Directors) shall
not be subject to any maximum, P

one. If and so long as the minimum number of Directors shall be one, a sole
Diregtor may exercise all the authorities and powers which are vegted in the
Directors by Table A and by these Articles. Regulation 89 of Tablie A shall
be modified accordingly. . : L f\

W

(ii) Regulation 64 of Table A shall not apply to the Company . N

and the minimum number of Directors shall be




APPOINTMENT OF PIRECTORS

8., The first Directors of the Company shall be as named in the statement
delivered to the Regigtrar of Companies pursuant to secticn 10 of the Act.

10, No person shall e appointed a Director at any General Meeting unlegs: ?
{a) he is Tecommended by the Directors; or ‘ﬂ

{b) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a member
gualified to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment together with notice executed .
by that person of his willingness to be appointed, :

11. Subject to Regulation 10 above, the Company may by Ordinary Resolution
appoint a person whe is willing to act to be a Director either tp fill a -
vacancy or as an additicnal Director. -

12. The Directors may appoinL a person who is willing to act to be a
Director, exther to £ill a vacancy or as an additijonal Directyr, provided-that b
the appointment does not cause the number of Directors to exceed any number
fixed by or in accordance with these Articles as the maximum number of
Directors. : *

13. The Directors shall not be required to retire by ;otation and regulations
73 to 80 {inclusivia) of Table A shall not apply to the Company. -

DIRECTCRS GRATUITIES AND PENSIONS

14. (i) The powers of the Company set out in Clause 3(p) of the Memorandum -
of Association may bz exercised by the Directors of the Company. " . ' .

[}

oy

{ii) Regulation 87 of Table A shall not apply to the Compan}.'
PROCEEDINGS OF DIRECTORS 7 o Lt e

15. (i) A Director may vote as a Director in regard to any contract orf
arrangement in which he is interested oxr upon any matter arising therefrom,
and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement is  under "o
congideration. e A :

< N

(ii) Regulations 94 to 97 (inclusive) of Table A shall not apply Eéythe
Company . = S ;

N

SECRETARY o - TP

16. The Secretary-or Joint-Secretary of the Company shall be as maﬁéd,ihhthe : 4?
statement delivered to the Registrar of Companies pursuant to section 10 of. .
the Act. . i ‘

TRANSFER OF SHARES ’ N S / "
AN

17. The Directors may, in their absolute discretion, decline to régistér,the\ . %
transfer of a share whether or not it be a fully paid share, and no reason for . = j y
the refusal to register the aforementioned transfer need be given by the i U

Directors. The First sentence of regulation 24 of Table A shall not apply to
the Company. - L

]



Hames and Addreszses of Subscribers

COMPANY DIRECTORS LINITED
788-790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London m11 7UR

Company Secretary e : #
.
/
oy 7

LB
Dated 24 March 1992 o,

-
Witness to the above Signatures:
Anna Kahan : ' )

788-790 Finchley Road
London NwW1t1 7UR

Consultant ! t %4 "

. .
< ,{;/“
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V\ ; ‘{:
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CERTIFICATE OF INCORPORATION *
OF A PRIVATE LIMITED COMPANY -

No. 2702908

| hereby certify that

J.B. CHILLED FOODS 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 OffiQB,
% |

.
ey

Cardiff the 1 APRIL 1982 B “ e
O L

MRS. L. PARRY

an authorised officer .. -

HcooYe -

ol .
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Companies Act 1985 Company No: R102AR0%

A Private Company Limited by Shares
SPECIAL RESOLUTION

of

r jﬁ, Ctrreend Foo oy . - , Limited
r v ;s

AT an EXTRAORDINARY GEN,;RAL MEETING of the above named Company

\
; ¢ duly convened and held at “"}%&‘—’H‘_O Mﬁ.ﬁz\ QS'D—A LMJB‘*\ ML W
: s

on C\\L\‘\"/L ﬁf r,’-

the following SPECIAL RESOLUTION was duly passed, wviz:

RESOLUTION

That Lhe name of the Company be changed to: /

%ﬂm: Buad i »é’m/m/

DI/RECTOR/ SECRETARY




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2702908

| hereby cerlify that

J.B. CHILLED FOODS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

JAMES BURDEN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 APRIL 1992

A.F. FLETCHER

an authorised officer
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The Companies Acks 1985 ko 1009
Private Company Limited by shaves

MEMORANDUM
OF ASSOCTIATION

OF 3§ J

"James Burden Limited \*M”/ '

5% Y

1. The company's name is “Tames Burden Limited"

2. The Company’'s registered office is to be situated in England
and Wales,

3. The company’s objects are :

(8) (1) oy carry on, in conjunetien with each other o as separate and distinet andertakings, of
ar any ol the todlowing bosinesses: manulacturess, imporiers, exponiers, agents, deaters {hoh
wholesale and rewily in all asticles of commercial, manutacturing, personal and houschold wse
and consumption act i all Kinds ol raw materials: warchousemen; storage contricwrs, shipmag
and forwarding agents; dealers in property and estates; property developers, property manpgeis,
astate agents, insurdoce agents and brokers, linanciers, financis! agents and 1o act as nominee,
trustee, agent. factor, broker, exeeutorn, administiator, reeeiver lor or otherwise on behall” of
Companies, Corporations. firms o personts, buildersy scallolders; contractors; heating and
ventlation enginvers and contractors:  refrigeration engincers. speeialists and contraciors.
decorators; painters: bricklayers, specialist carpenters,shuttering mapulocturers and erectors:
Juiners, public works contrastys: plasterers, plumbers, clectricians, shep front fisters: builders®
and decorators’ merchants: eivil, mechanical, constructional, agricultural, sonsulting, heating,
cleetrical and general engincers: welders: sheet metad workers; blacksmiths, motor engineers;
garage proprictors: car hire service, tuxi proprictors and operatorss (ravel agents, tour operators,
proprictots of vehicles and vessels of all kinds, transport and hauloge contractors: peneral
engincers; ol makerst booking agents for, and managers of, theatres, anemas and all other
Kinds ol entertainmenls and sporting events: turf and sporting accountants in all their branches:
propriciors ol shops. cates, clubs, hotels and restaurants, calering conlractors: dealers in foods
and provisions of all Kinds: wine and spirit merchants licensed victuallers: butehers: grocers,
greengrocers: [ishmongers and poultry merchanes; farmers: {lorists, horticuhiurisis: bakers,
conleetioners: tobacconists: ironmongers, hardware merchants; dealers in plastics of all kinds,
antique denfers: turniture manufucturers and dealers: leather and fancy goods dealers; jewellers,
radiv television and clectrical retailers, dealers and repairers, toys, games and sports eguipment
deaters: phawographers and dealers in all kinds of photographic materiat and equipment, filny
producers and distributors: testilke merchants, wilors, lfashion designers, ladics and gentlemen's
outlitters, boot and shoe retailers: perfumery und cosmetic dealers, hairdressers, manulacturing
and retail chemists: printers, publishers, stationers, advertising and publicity agents; public
relations specialists. consultants, business transfer agents and employment agents: computer
operators, programmers and dealers: market research specialiste: business sdvisers, mail arder
specialists: dyers and cleaners: dry cleaners, proprictons ol launderettes, excavation and
demolition contraetors, plaat hirers, scrap fron and wasie merchants and (o carry on all er any
of the said businesses, and provide services in connection thevewith, either together as one
husiness or as separate and distinet businesses, in any part of the world,




fEOUT copgy oo Any ether Dioient wiaiE ray cecs to rhe Ooopany capable of
RO ConvoRnaently garried on AR coasevtion wuith the abive of ealoglated
drpecrly or sndiiectly co enhance vhe valee of or renior core poofatable any
ef Lhe propes iy e ragnts of the Coopany-

{ci To apply for, purchase, register or otherwige soguire and protest ard
renew, whether v the Ueited Kingden oF eloeshere in any pact of the world any
pacents, patent raghes, brevets d'invertien, designs, concessions, secget
provesses, trade markg, licences, and the like and ko alter, disclain, nodify,
use and turn 56 agcount and to manufarture under or grapt licences ©f
privileges wn recpect of the same, and to expend money in experimenting upos,
Lebting oy wmpiovang any guch patents, inventions or rights.

«€i) Te purchace, take on lease or in exchange, hire or by any other means
aequire and take ophions wver any freehold, leasehold or any other rea) or
personal property aud any vights or privileges which the Company may think
nerosary or genvement fer the purgoese of 1ts business, or may enhance the
value of any other property of the Qompany.

(&; To arquire and undertake the whole or any part of the business, goodwill,
gceets, property, and liabilities of any pexson or company carryang on or
proposang to carry on any business which the Company is authorised to carxy
on or peesessed of property suitable for the purposes of the Company or whach
ran _be carried on an gonjunctien therewith 2+ which is capable of being
conducted so as directly or indirectly to bene{it the Company.

(£} To dcqguirve an interest in, amalgamate with, or enter into partrership or
into any arvangement with sharaing profits, ce-operation, joint adventure,
unlon of infercit or reciprocal concession with any person or company Carrying
on or engaged wn, or about bo garry on or epgage in, any business or
transaction which 1g capable of beang conducted 3o as directly or indairectly
te bencfit the Company.

fg) Te enter into any arrangements with any gowernments or authorities
guprent, local, municipal, or otherwise, or any company or parson that may
seem conducive Lo the attawnment of the Company's objects, or any of them,
and to obtain from any such government or autherity any rights, chartess,
licences, privileges or concessiong which the Company may think it desirable
oy obstawn, and to earsy out, exercise and couply therewxth.

th) Te draw, make, accept, endorse, dincount, execute, nogotiate and i1ssue
promsgory notes bills of exchange, bills of lading, warrants, debentures and
other negobyable or trangferable imstiumente,

(1) To invest and deal wath the moneys of the Company not immediately required
i any manner, and to hold sell or stherwise deal with any investments made.

ta} To subscrabe for, take, or otherwise acquire, and hold shares, stock,
dehentures and other negotiable or transferdble instruments.

(k) To establish or promots any other company or companies for the purpose
of acquiring all or any of the property, rights and liabilities of the
Company, or for any other purpose whicl: may appear likely 2o assist or benefit
the Company, or for any other wslue of any property or businass of the Company
and to place or guarantee the placing of, underwrite, subscribe for or
otherwise aecquare all or any par: of the shares, debentures or other
securities of any such company,

{1} Tp advance ard lend morey or give credit, with or without securaty te
customars and others, to enter into guarantees, contracts or indemnity and
suretyships uf all kinds, to receive money on deposit or loans and to hecome
securaty for any persons, firms or cowpanies.

(m) T relse or borrow money in Such a manner as the Company shall think fit,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other cecurity upon all or any ¢f the property or
asgets of the Company (whether present or future) aincluding its uncalled
capskol, il alco by a similar moertgage, lieon, charge or security to secure
and Jquarantoe the performance by the Company of any obligation or liability
1t omay wwfertake ey which may become inding on at.




Friy T pay sur of ebe funde of rhe TU0pany dde 6 any oxpences whach the
Conpany  may dawfully yay wirh secpore o the Prormsrarn.  forpatagon and
LNCRTELE It Ian cF rhe (rophry o oo atratt weth any pecorn farm or forpan;
to pay the oome and £0 pay commnoitn o rokers and ovherc for andezwratang,
placing, oelling, of yuaranteeing the cubooriptaen ef sny chiares, debontures
¢y other ceoupities of the Company .

{a) To remunerate any person, farm or cormpany whether by cach payment or by
the allotmont of shares, debentures or other gecorities of the Conmpany
cradited az pawd wp wn £full or 1n part or otherwiese,

(p) To subscribe to or support any charitable object or any institution and
to give pensionsg, bonuses, gratuities or assistance to any person who is
"serving or has served the Company, whether as a director, employee or
otherwise, and his tamily and dependents; Lo make payments towards insurance,
and to establish, form and contribute to provident, superannuation and othex
gimilar funds and trusgts, associations, clubs, scheols and other institutions
for the benefit of any suwh persong aforesaid.

{¢) To distribute among the menbers of the Company any property of the Company
of any kind or any proceeds of sale or disporal of any property of the
Company, but so that no distribution amounting ko a reduction of capital of
{he Company be made except vith the sanction for the time being required by
aw,

(r)lgp precur? the Company to he regictered or recognised ain any part of the
world.

i) To act as agents ov bhrokers and as trustees for any person, firm, or
company, and to undertake and perfoerm gsubcontracts and also Lo ack in any of
tha businesses of the Company in any part of the world through or by means of
agents, subcontractors or others.

{t) To improve, develop, manage, grant rights or pravileges in respaect of,
construct, repair, let on lease or otherwise, exchange, mortgage, charge,
dispose of, sell, grant licences in respect of, turn to account, grant options
i regpect of, or otherwise deal with all or any part of the propexty and
rights of the Company both real and perconal.

(u} To sell or otherwise dispose of the whole or any part of the business or
property of Ehe Company, either togelher or in portions for such consideration
as the Company may think f£it, and in particular for shares, debentures or
cecurities of any company purchasaing the same.

{v) To do all or any of the matters or things aforesaid in any part of the
world and to do such matters or thiangs either as praincipals, agents,
contractors or otherwise and by or through agents, contractors, or otherwise
and either alone or in conjunction with others,

{w) To do all such other things as may be deemed inciadental or conducive to
the akttainment of the above cbjects or any of them.

And il is hereby declared that:

(i) The objects specified in each sub-clause shall be regarded as independent
objects, and they shall not ke limited or restricted, except where otherwise
expresged in such sub-clauvses, Ly reference bo or inference from the terms of
any other sub-clause or tha name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a sense as 1f each of the
said sub-clauses defined the chjects of a separate and distinct company.

(1i) The word "Company", except where used in reference to this Cowpany, shall
bhe deemed ko include any partnership or other body of persons, whether
corporate or unincorporated, and whether incorporated, registered, resident
or domiciled in the United Kingdom or elsevhere.

4, The liability of the members 15 limited,

5, The Company's share capital 1=z E1Q00 divided into 1000 ordinary shares of
£1 each,
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Names and Addresses of the Subscribore Rumber of shares taken
by each subigzriber

COMPANY DIRECTORS LIMITED One Ordinayy Share
788-790 Finchley Road
London NW11 TUR

Company Director

TEMPLE SECRETARIES LIMITED One Ordinary Share
788-790 FINCHLEY ROAD
LONDON N911 TUR

Campany Secretary

bl dl KR g PR e P R S

Total shares taken Two Ordinary Shares
Dated 24 March 1292
Witness to the above Signatures:
Anna Kahan
788-790 Finchley Road
Lendon NWil 7UR

Consultant



THE COMPENIES ACTS 19BS 0 1985
FRIVAVE COMPANY LIMITED BY SHARES

ARTICLES OF ASEGCIATION

OF

James Burden Limited

+
4

PRELIMIMARY

1, The regulations ceontained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 ss amended by the Companies (Tables A to F)
{Amendment) Regulationg 1985 (hereinafter referred to as "Table A"), subject
to the additions, exclusions and modifications hereinafter expressed shall
constitute the Artacles. of Association of the Company. ’ .

SHARE CAPITAL ES

4, The biractors ¢r the Company may {subject to regulations 3 and 4 (i) below
and soction 80 of the Act allot, grant options over; or otherwise deal wikh
or dispose of any relevant securities (as defined by se¢tion 80{2} of the Act)
in the Company on such terms and conditions and in such manner as they think
proper, : ’

3. The Directors of the Company are generally and unconditionally authorissd
during the period of five years from the date of incorporation of the Conpany
to allot, grant rights to subscribe for or convert securities into shares in
relation to the original shares in the authorised share capital of the Company

to such persons at such times and on such terms and conditions as they think
fit, subject to the provisions of section BO of the Act.

4, (i) Subject to any direction to the contrary that may be given by Special
Resolution by the Company in General Meeting, any shares which do not comprise -
the original authorised share capital of the Company shall, before they are
issued, ba offered to the Members in proportion as nearly as possible to the
nominal value of the existing shares held by them and such offer shall be made
by notice specifying the number of shares to which the Member is entitled ang
limiting a time within which the offer if nol accepted shall be deemed to be
declined, and after the expiration of such time or on receipt of an intimation
from the Member to whom the motice is given that he declines to accept the
shares, the Directors may dispose of the same in such manner as they think
most beneficial to the Company. The provisions of this paragraph shall have
effect only insofar as they are not inconsistent with section 80 of the Act.

(i1} In accordance with section 91{1)} of the Act, section B89{1) ang
sections 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

LIEN

5, (i} The Company shall have a first and paramount lien on every share
(wvhether or not it is a fully paid share) for all meoneys (whether presently
payable or not) payable at a fixed time or called in respect of that share.
The Company shall also have a £irst and paramount lien on every share (whather
or not it is a fully paid sharg) standing registered in the name of any Member
solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at
.any time declare any share to be wholly or in part exempt from the provisions
. of this regulation. :

(ii) Regulation 8 of Table A shall not apply to the Company .
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HOGTICE OF GENERAL BEETINGS

E (L A6 Rnnnal Senoral Mepring snd an bxtracsfanary General Heeting called
for the passing Of 8 Specaal Fecolution €1 A Resolubion BEpernREind & POrsen
a5 a Lvectar chalkl be called by ar least twesty-cne ciear days”™ notice. AL
pther Extragrdinary General Meeftings shall ke calied by at lpast fourteen
¢lear days' natice but 8 General Moeting =2y he called by chorter potice if
b 16 5o agreed-

{a] 1 the cage of an Annual General (setang, by the Merbers entitled to
attend angd vota thereat; and

{b} in the gase of any other Heetipg by a majoraty in number of the
Members having a right to attend and vote being a majority together holding
nothlesﬁ than nanety~five per cent, in noninal valove of the shares giving that
right.

(i1} The notice shall specify the time and place of the Meeting ang in the
case of special business only the general nature of the gpecial buginess to
be pransacted and, in the case of an Annual General Neetaing, shall specify the
Meeting ag such.

{iiz1) All business shall be deemed special that 18 transacted at an
Extraordinary Seneral Meeting, and alsa all that is trangacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets and the reports of the Directors and Auditors,
and the appointment of, and the fizing of the remuneraticn of the Auditors,

{iv}) Subject to the provisions of these Articles and to any restricdicns
imposed on any shares, all notices ef and any other communications relating
to any General Meetings of the Qompany or of separate General Meetings of the
holders of any class of share capatal of the Company shall be given to all
members, to all persons entutled to a share in consequence of the death or
bankruptcy of a Member and to the Darectors and Auditors of the Company for
the time heing, P

(v} Regulation 38 of Table A shail net apply to the Company, 4
%

PROCEEDINGS AT GENERAL MEETINGS s

7. (i) No business shall be transatted at any Meeting unless a quorum is
present at the time the Meetang proceeds to business. Two persons entitled to
vote upon the business to be transacted, each beiny a2 Member or a proxy for
a Member or a duly authorised representative of a corporation, shall be a
quorum,

(1i) If such & gquerum is not present within half an hour from the time
appointed for the Meeting, the Meeting shall stand adjourned to the same day
in the next week at the same time and place or such time and place as the
Directors may determine., If at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting, such adjourned
Meeting shall be dissolved,

(iii) Regulations 40 and 41 of Table A shall not apply to the Company.
NUMBER OF DIRECTORS

8. (i) Unless otherwise determined by Ordinary Resolution in Ceneral Meeting
af the Company the number of Directors (other than Alternate Directors) shall
not be subject to any maximum, and the minimum numbar of Directors shall be
one, If and so long as the minimnum number of Directors shall be one, a sole
Director may exercise all the authorities and powers which are vested in the
Directors by Table A and by these Articles. Regulation 89 ‘of Table A shzll
be modified accordingly.

{11} Regulation €4 of Table A gnall not apply to the Company.
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faees and Aflyostes of Deboevuber:

COMPANY BIRECTORS LIBITES
T88-190 Finchley Poad
London HHYY TUR

company Pirector

L] 'f
\

TEMPLE SECRETARIES LIMITED

788~790 Finchley Road o
London MW11 7UR

Company Secrebary

Dated 24 March 1992
witness to the above Sigratures:

Anna HKahan
788-79Q0 Finchley Road
London BW1t TUR

Consultant

i)
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The actounling
raference tate to
be antered along-
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completed as In the
{ollowirg exampins;

S April
Day Month

30 Jung
D&y Monlh

31 Decsmber
Day Month

|3|1|112|

+ Insort
Director,
Sacretary,
Administrator,
Administrative
Regelvar or
Recelvar
{Scotland) as
appropriate
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COMPANIES FORM No. 224

Motice of 2ecounting referenss data
{to be delfvered within 8 months. of
incorporation)

Pursuant to sectinn 224 of the Companies Act 1885
as Inseriad by section 3 of the Companles Act 1989

To the Registrar of Companies
{Address overleaf}

Nsme of company

1

. Company pumber

2702908

" JAMES BURDEN LIMITEDR

gives notice that the dale on which the company's accounting reference period Is to be
treated as coming to an ead in each successive yest is as shown below:

Day Month
3: 1 :0 1 1
Signed Designation T Date
9 gnatioN “pirector 10.11.92
l/ \..—--"'/ .
Presentolr's name address and Forhoﬁacial use
reference (if any): DEE, Post room

Robert Crabb & Co.,
3b Nettlefold Place,
West Norwood,
London, SE27,

s

CoiPAlGES HQUSE
T § H0¥ 1992, k

g

LI UL I




s
7
2

I A 44

L,

e

L LSrE

LY W, v

KRNkt roory L Yo R gty
TRl e ot ke ol

‘ b@MPANIES‘ HOUSE

Ak W, R Sl -hinind i 3 (EEAEINY
AL g oy i g
L v,‘—..';- Frepvn :

un
v ;
It you peed 4 pentacy NE ra0avding
this notics, plegse Quots rpfoonncy
THE OIRECTORS ARSY omrpmsns
JAMES BURDEN LINITED
3B NEYTLERORD piLace
NDRWOOD ' ‘
LONDOK Date: g NOVEMBER 1092
SE27 Dow
COMPANIES AcT 1585
(8s amendag by Compenles Ary 1983)
This vompany has untit s/ 1/93 to spac!ry an accounting !
referance date. Thig may be done on the form 224 overleat -
Should it nat do so, the fceounting reference data will
be 30/04  an4 the first accounts wi)) Tover the perlod
17 4/82 10 34, 4/23 :
S .
" < ! ;
76',:;./ N
i
COMPANIES NOUSE - ,
CARDIFR )
CF4 3uz ,
Tel: Corditf (0222) 380838
ol: Cordiff | 1363
‘ HR1D24
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