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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5932480

The Registrar of Companies for England and Wales hereby certifies that

BRMCO (151) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th September 2006

H X

*N059324801*

Companies House

—— fortherecord —
HCO007B




PEAPOD SOLUTIONS LTD.

Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHFPO04

Company Name in full |BRMCO (151) LIMITED

l, JANETTE ELIZABETH BARRYon behalf of BRMCO Secretaries Limited

of |Gray Court 99 Saltergate Chesterfield Derbyshire 540 1LD

do solemnly and sincerely declare that | am a tperson named as director

¥ Please delete as appropriate. or secretary of the company in the statement delivered to the Registrar
under section 10 of the Companies Act 1985] and that all the requirements
of the Companies Act 1985 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 conscientiousty believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature | %}77/
Declared at .D-Jf.t LA de AeaAan D‘V{'K‘M

Day Month Year
On [016]0)9 2101076

» Please print name. before me * mﬁﬁu ~itH CAS AA.‘(
Signed l[L,{, , N, LH Date|  06/09/2006
T Solicitor \

You do not have to give any contact BRM
information in the box opposite but if you
do, it will help Companies House to g(;aSY?OU“

, \ altergate
contact you if there is a query on the Chesterfidld

form. The contact information that you
give will be visible to searchers of the |S40 1LD Tel 01246 555111

public. record. DX number 12358 DX exchange CHESTERFIELD

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

*AITIXKINCk

2% for companies registered in England and Wales
COMPANIES HOUSE 07/09/2006 or
- - Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised 10/03 for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2

(10-12-04) Peapod Solutions Ltd.




+

PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

A30 wATT1YIMDw
COMPANIES HOUSE

724
07/09/2006

10

First directors and secretary and intended situation of
registered office

BRMCO (151) LIMITED

GRAY COURT

99 SALLTERGATE

CHESTERFIELD

DERBYSHIRE Postcade {S40 1LD

X

BRM SOLICITORS

GRAY COURT

99 SALTERGATE

v 08/02

CHESTERFIELD

DERBYSHIRE Postcode {S40 1LD

BRM SOLICITORS

Tel
DX exchange CHESTERFIELD

DX number 12358

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

Peapod Solutions Ltd.




Company Secretary (see notes 1-5

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Company name

NAME  *Style/ Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

Tt Tick this box if the
address shown is a
service address for the
beneficiary of a
Conftdentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME

*Style / Title
Forename(s)

Surname
Previous forename(s)
Previous surname(s)

Address 11

Post town
County / Region

Country

Date of hirth

Business occupation

Other directorships

Consent signature

BRMCO (151) LIMITED

*Honours etc

BRMCO SECRETARIES LIMITED

GRAY COURT
99 SALTERGATE
CHESTERFIELD
DERBYSHIRE Postcode |S40 1LD
ENGLAND
| consent to act as secretary of the company named on page 1
Sl
S K e e MI_J_Late 06/09/20006
*Honours etc
BRMCQ DIRECTORS LIMITED
GRAY COURT
99 SALTERGATE
CHESTERFIELD
DERBYSHIRE Postcode [S40 1LD
ENGLAND
Day Month Year
! | I | 1 Nationality

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

06/09/2006

/4&7\_&/\
ijf m,{dég,\ bo'hnb ok RO Clrgln) Date




-

Directors (see notes 1-5)
Please fist directors in alphabetical order

NAME

*Style / Title

* Voluntary details

T Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Forename(s)
Sumame
Previous forename(s)

Previous surname(s)

Address 1*

Post town
County / Region

Country

Date of birth

*Honours etc

Postcede

Day Month / Year

4

/]

Nationality

Business occupation

Other directorships

PP

I,zfonsent to act as director of the company named on page 1

Consent signatun;e/ Date
This section must be . o AU
signed by either an Signed \% — Date | 06/09/2006
agent on behalf of all )
subscribers or the Signed Date
subscribers .
(i.e those who signed Signed Date
as members on the _
memorandum of Signed Date
association).
Signed Date
Signed Date
Signed Date




Notes

Show for an individual the full
forename(s) NOT INITIALS and

surname  together with any
previous forename(s) or
surname(s).

If the director or secretary is a
_corporation or Scottish firm - show
- the corporate or firm name on the

surname line.

Give previous forename(s) or
surname(s} except that

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
" of or in addition to the
__forename(s) and surname and
" need .not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential

address.

In the case of a corporation or
Scottish firm give the registered
or principat office.

Subscribers:

The form must be signed

personally either by the
_Subscriber(s} or by a person or
~persons authorised to sign on

behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of bhirth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the return,

or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper, which
should include the company's
number and the full name of the
director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.

(10-12-04) Peapod Solutions Ltd.




Company No.

Ioz'l'f]w /LO

THE COMPANIES ACT 1985 - 1989 ‘\“
COMPANY LIMITED BY SHARES N _

MEMORANDUM OF ASSOCIATION P .
of

BRMCO (151) LIMITED MR
OIS

I The name of the Company is BRMCO (151} LIMITED

2. The registered office of the Company will be situate in England.

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

(1))

(2)

(3)

(4)

{5}

(6)

{n

(b)

To carry on business as a general commercial company.

To carry on all or any of the businesses of manufacturers, producers, processors,
repairers, dismantlers, buyers, scllers, distributors, and hirers of, merchants,
dealers, brokers and factors in, and agents and contractors for, all kinds of metals,
alloys, minerals, materials, animals, products, articles and goods of whatever
nature, and to acquire utilise and dispose of any of the same in any form and by
any means whatsoever.

To carry on any other business which may seem to the Company capable of being
conducted directly or indirectly for the benefit of the Company.

To acquire by any means any real or personal property or rights whatsoever, and
to construct, maintain and alter any buildings or works necessary or convenient
for the purposes of the Company.

To improve, manage, develop, grant rights or privileges in respect of, or
otherwise deal with all or any part of the property and rights of the¢ Company.

To make experiments in connection with any business or proposed business of
the Company and to experiment upon, test or improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the business property and
liabilities of any company or person carrying on or proposing to carry on any
business which the Company is authorised to carty on or from which the
Company might derive any direct or indirect benefit, or possessed of any property

suitable for the purposes of the Company.

To pay for any property or rights acquired by the Company and to remunerate

*ATL1ZIMES

COMPANIES HOUSE

723
07/09/2006



(&)

9

(10)

(13)

(14

any person either in cash or by the allotment of shares, debentures or other
securities of the Company credited as fully or partly paid up, or otherwise.

To acquire and hold shares, debentures or other securities of any other company
and otherwise invest and deal with the moneys of the Company.

To lend money or give credit to such persons on such terms as may seem
expedient.

To borrow money and to secure by mortgage, charge or lien upon the whole or
any part of the Company's undertaking and property (whether present or future),
including its uncalled capital, the discharge by the Company or any other person
of any obligation or liability.

To guarantee the performance of any obligation by any person whatsoever and to
give such indemnities as may seem expedient.

To guarantee support or secure whether by personal obligation or covenant or by
mortgaging or charging all or any part of the undertaking property and assets
(present and future) and uncalled capital of the Company or by any one or more
or all of such methods or by any other method the performance of any obligations
or commitments of, and the repayment or payment of the principal amounts of,
and premiums, interest, dividends, and other moneys payable on or in respect of,
any debentures, debenture stock, loan stock, shares or other securities, liabilities
or obligations of any person firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time being a subsidiary
or a holding company, as defined by Section 736 of the Companies Act 1985, of
the Company, or another subsidiary of such holding company, or otherwise
associated with the Company in business or through shareholdings, and to do any
of the forcgoing either with or without receiving any payment or other
consideration or benefit therefor and either in connection with any other business,
activity or transaction or as a business, activity or transaction by itself.

To draw, make, accept endorse, discount, execute and issue promissory notes,
bills of cxchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions allowances
or emoluments to, any persons who are or were at any time Directors or officers
of or in the employment or service of the Company or of any company which is a
subsidiary of the Company or is allied to or associated with the Company or any

such subsidiary or of any company which is a predecessor in business of the




(15}

(16)

(17)

(19

(209
(21}

(22)
(23)
(24)

Company or of any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons as aforesaid and to make payments
for or towards the insurance of any such persons as aforesaid.

To establish and subsidise or subscribe money to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interests and
well-being of the Company or of any such other company or person as is
mentioned in the immediately preceding paragraph of this clause and to make
paymcents for any charitable, benevolent, public, general or useful object.

To enter into any arrangements with governments or authoerities (supreme,
municipal, local or otherwise) or any person or company that may seem
conducive to the objects of the Company, or any of them, and to obtain from any
such government, authority, person or company any rights, privileges, charters,
contracts, licences and concessions which the Company may think it desirable to
obtain and to carry out, exercise and comply with the same.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay with respect to the formation and registration of the Company or the
issue of its capital, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the underwriting
of shares, debentures or other securities of the Company.

To enter into any partnership or arrangement for sharing profits, co-cperation or
union of interest with any company or person engaged or interested in any
business which the Company is authorised to carry on or from which the
Company might derive any direct or indirect benefit.

To establish or promote, or join in the establishment or promotion of, any other
company for the purpose of acquiring and undertaking the whole or any part of
the business, property and liabilities of the Company or the promotion of which
shall be calculated to the benefit the Company and to acquire and heold any shares,
debentures or other securities of any such company.

To amalgamate with any other company.

To dispose by any means of the whole or any part of the undertaking or property
of the Company.

To distribute any of the Company's property among the members in specic.

To cause the Company to be registered or recognised in any part of the world.

To do all or any of the above things in any part of the world, and either as
principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with others, and by or through agents, trustees, sub-contractors or

otherwise.



(25} To do all such other things as are incidental or the Company may think conducive

to the attainment of the above objects or any of them.

And 1t is hereby declared that:-

(A}  theword "company” in this clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or elsewhere; and

(B)  cach of the objects specified in each paragraph of this clause shall, except where otherwise
expressed in such paragraph, be an independent main object and be in no way limited or
restricted by reference to or inference from the terms of any other paragraph or the name of
the Company.

4, The liability of the Members is limited (to the amount (if any) for the time being unpaid on
the shares held by them respectively).

The Share Capital of the Company ts £1000 divided into 1000 shares of £1.00 cach.

N



The corporate body whose name, address and description are subscribed hereto, is desirous of being
formed into a Company in pursuance of this Memorandum of Association, and agrees to take the

number of sharcs in the capital of the Company set opposite its name.

NAME, ADDRESS AND DESCRIPTION NUMBER OF SHARES
OF SUBSCRIBER TAKEN BY SUBSCRIBER
BRMCO NOMINEES LIMITED ONE

Gray Court
99 Saltergate
Chesterfield
Derbyshire
5S40 1LD

Signed by Russell Thompson on behalf of BRMCO Nominees Limited

Dated the oth day of September 2006

Witness to the above signature:-

JANLETTE ELIZABETH BARRY
Gray Court
00 Saltergate
Chesterfield
Derbyshire
S40 11D

Secretary




Company No.

1.1

1.2

2.2

2.3

THE COMPANIES ACT 1985 - 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BRMCO (151) LIMITED

PRELIMINARY

The Company is a private company and the following regulations and (subject as provided in
these Articles) the regulations contained in Table A in the Schedule to the Companies (Tables
A-F) Regulations 1985 (in these Articles called "Table A") shall constitute the regulations of

the Company.

Regulations 8, 24, 41, 64, 73 to 8) (inclusive) and 94 to 97 (inclusive) of Table A shall not
apply to the Company.

SHARES

The authorised share capital of the Company at the date of the adoption of these Articles is
£1000 divided into 1000 Ordinary shares of £1 each

The directors of the Company are generally and unconditionally authorised during the period
of five years from the date of incorporation of the Company to allot, grant rights to, subscribe
for or convert securities info 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 S.89 and S.90 of the Act. The authority hereby
given may at any time, subject to the Act be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

Subject to the provisions of these Articles and the Act the directors may allot, grant options
over or otherwise dispose of the shares in the original capital of the Company and any new
shares that may be created to such persons at such time and times and on such terms as they
think fit and the provisions of S89(1) and S90(1) to S90(6) of the Act shall not apply to the

allotment of any shares n the Company.

LIEN
The Company shall have a first and paramount lien on every share (whether fully paid or not)

registered in the name of any member (whether solely or jointly with others) for all debts or



52

54

5.0

liabilities due from such member or his estate whether solely or jointly with any other person
(whether or not a member) and whether or not such debts or liabilities are presently payable
or dischargeable. The Company's lien on a share shall extend to all dividends or other

moneys and rights payable thereon or accruing thereto or in respect thereof.

TRANSFER OF SHARES
The directors may in their absolute discretion and without assigning any reason therefor,

decline to register any transfer of any share, whether or not it is a fully paid share.

GENERAL MEETING

Notices of and other communications relating to any general meeting which any member is

cntitled to receive shall be sent to the directors and to the auditors for the time being of the

Company.

No business shall be fransacted at any general meeting unless a quorum is present. At any

time when there is only one member, then the quorum shall be one person being a member

present in person or a proxy for a member or a duly authorised representative of a

corporation, At any time when there are two or more members, two persons each being a

member or proxy for a member or a duly authorised representative of the quorum, the

corporation shall be a quorum.

It'a quorum is not present within half an hour from the time appointed for a general meeting,

the general meeting shall stand adjourned to the same day in the next week at the same time

and place or such other place, other day and at such other time and place as the directors may

determine; and, if at the adjourned general meeting a quorum is not present within half an

hour from the time appointed therefore, such adjourned general meeting shall be dissolved,

In the case of a corporation, a director or secretary thereof shall be deemed to be a duly

authorised representative for the purposes of Regulation 54 of Table A and the signature of

any one director or secretary thereof and in the case of joint holders of a share the signature of

any one of such joint holders shall be sufficient for the purpose of:-

5.4.1  passing resolutions in writing pursuant to Regulation 53 of Table A or Section 113
Companies Act 1989 or otherwise howsoever; and

5.4.2  signing a consent to short notice of general meeting.

A member shall not be entitled to appoint more than one proxy to attend on the same occasion

and accordingly the final sentence of Regulation 59 of Table A shall not apply to the

Company.

An instrument appointing a proxy may, in the case of a corporation: be signed on behalf of any

director or secretary thereof or by duly appointed attorney or duly authorised representative.

The instrument appointing a proxy to vote at a meeting shall be deemed also to confer




5.7

6.1

0.2

6.4

0.5

6.6
6.7

authority to both on a poll on the election of a chairman and on the motion to adjourn the

meeting.
A poll may be demanded if any general meeting by any member present inperson or by proxy

and entitled to vote.

DIRECTORS

A Director including an alternate director shall not require a share qualification, but

nevertheless shall be entitled to attend and speak at any general meeting of, and at any

separate reeting of the holders of any class of shares in, the Company.

If and so long as a minimum number of Directors specified under these Articles is one and

there is only one Director, that sole Director may exercise all the powers conferred on the

Directors by the Articles and may do so by written resolution under his hand (or in the case of

a corporation by an Director or Secretary thereof) or by resolution at a meeting and, so long

as there is no such Director, the quorum for the transaction of business of the Directors shall

he one.

No person shall be appointed a director at any general meeting uniess:-

6.3.1  he is recommended by the directors; or

0.3.2  not less than 14 or more than 35 clear days before the date appointed for the meeting,
notice executed by a member qualified to vote at the meeting has been given to the
Company of the intention to propose that person for appointment stating the
particulars which would, if he were so appointed, be required to be included in the
Company’s register of directors together with notice executed by that person of his
willingness to be appointed.

Not less than seven nor more than 28 clear days before the date appointed for holding a

general meeting notice shall be given to all who are entitled to receive notice of the meeting

of any person who is recommended by the directors for appointment as a director at the

meeting or in respect of whom notice has been duly given to the Company of the intention to

propose him at the meeting for appointment as a director. The notice shall give particulars of

that person which would, if he were so appointed, be required to be included in the

Company’s register of directors.

Subject as aforesaid the Company may by ordinary resolution appoint a person who is willing

to act to be a director either to fill a vacancy or as an additional director.

The Directors shall not be required to retire by rotation.

The Company may at any time and from time to time, with the unanimous agreement of the

current Directors, either to fill a casnal vacancy or as an addition to the existing Directors and

without prejudice to the provisions of the Act, may at any time remove such a Director, again

with the unanimous consent of the other Directors. Provided that any such removal shall be




6.8

7.2

7.4

o

without prejudice to any claim such Director may have for breach of any contract of service
between him and the Company.

No Director shall be required to vacate his office as a Director and no person shall be
disqualified from being appointed as a Director by reason of his attaining or having attained

the age of seventy.

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A shall be amended by substituting for the sentence:-

"It shall not be necessary to give notice of a meeting to a Director who is absent from the
United Kingdom”

and the following sentence:-

“Notice of every meeting of the Directors shall be given to each Director including Directors
who may for the time being be absent from the United Kingdom and have given the Company

their address outside the United Kingdom”.

Any Director (including an alternate Director) may participate in a meeting of the Directors or
a committee of Directors of which he is a member by means of conference, telephone or
similar electronic communication equipment whereby all persons participating in the meeting
are able to communicate interactively and simultaneously with all other parties participating
in the meeting notwithstanding accidental disconnection of the means of communication
during the meeting in this manner shall be deemed to constitute presence in person at such a
meeting.

An e-mail, telex, cable or telegram or facsimile approval of a circulated proposal shall rank as
a signed document by a Director for the purpose of constituting a written resolution within
Regulation 93 of Table A. When any Director of the Company is a corporation, the signature
of any Director or Secretary of that corporation shall be sufficient execution on behalf of that
corporation for the purposes of Regulation 93 of Table A.

A Drrector may vote, at any meeting of the Directors or of any committee of the Directors, on
a resolution, or sign any written resolution of the Directors notwithstanding that such
resolution is m any way concerned or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and, if he votes on or signs any such resolution,
his vote or signature (as the case may be) shall be counted; and in relation to any such
resolution, he shall (whether or not he votes on the same) be taken into account in calculating

the quorum present at the meeting.

SHARE CERTIFICATE

The words "shall be sealed with the seal and’ shall be deleted from the second sentence of




9
9.1

9.2

Regulation 6 of Table A.

INDEMNITY

Subject to Section 310 of the Act, every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against all losses or liabilities incurred
by him in the execution of his duties or in relation to them, including any liability incurred by
him i defending any proceedings (whether civil or criminal) in which judgment is given in
his favour or he is acquitted or in connection with any application under Section 144(3) or (4)
or Section 727 of the Act in which relief is granted to him by the court, and no director or
other officer shall be liable for any loss, damage or misfortune which may happen to or be
imcurred by the Company in the execution of his duties or in relation to them.

Pursuant to Section 310(3) of the Act the Company may purchase and maintain indemnity
msurance cover for any director, officer or auditor of the Company and such indemmity

imsurance cover extends to former directors and officers of the Company.




NAME ADDRESS AND DESCRIPTION OF SUBSCRIBER

BRMCO NOMINEES LIMITED
Gray Court

99 Saltergate

Chesterfield

Derbyshire

5S40 1LD

Signed by Russell Thompson on behalf of BRMCO Nominees Limited

Dated the 6™ day of September 2006

Witness to the above signature:-

JANETTE BARRY
Gray Court

9 Saltergate
Chesterfield
Derbyshire

S40 11D

Secretary




