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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6391427

The Registrar of Companies for England and Wales hereby certifies that
PHILLIPS FOODS 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 5th October 2007
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or In bold black capitals.
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Company Name in full

of

t Please dalete as appropriate

Declarant's signature

Declared at

On

© Ploase print name before me ©

Signed

information in the box opposite but
if you do, 1t wili 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
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Declaration on application for registration
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7 Stine s

do solemnly and sincerely declare that | ama T [Solicitor engaged in the
formation of the company][person named as director 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 ncidental to it have been compled with.

And | make this solemn Declaration conscienttously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

t
You do not have to give any contact

Cower Noose , Heven rom Qann  Darumeros . OLLIST
Day Month Year
0;"! °L7 100 ,7
O.ceafd MopA
\ ,Ls‘. pate| | 2.10Q (57~
Solicitor

Tet

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered In England and Wales
or
Companies House, 37 Castle Terrace, Edimburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
ofr LP ~ 4 Edinburgh 2

DX 33050 Cardiff
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Company Name in full

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

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscnber(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 wili help Companies House
to contact you If there 1s a query on
the form The contact information
that you give wil be visibie to
searchers of the public rarnrd
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First directors and secretary and intended situation of
registered office

fraufs Feons Litmvred

Power Qovie

HAavawToed Roah

W AcLiNETON)
Co Vucnas Postcode | ™A\ 8T
Postcode
Tel
DX number DX exchange

Nhen you have completed and signed the form please send It fo the
Registrar of Companies at

sompanies House, Crown Way, Cardiff, CF14 3UZ
»r compantes registered in England and Wales

DX 33050 Cardiff
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Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2



Company Secretary eenoss 15
Company name

NAME *Style / Title

* Voluntary detalls Forename(s)

Surname
Previous forename(s)

# Tiok thisbox ifthe T revious sumame(s)

addross shown ls a
sorvice addross for
the beneficlary of a
Confidentiaiity Order
granted undor section
7238 of the
Companies Act 1985
otherwise, glve your
usual residentlal
address |n the case
of a corporation or
Scottish flrm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (senctss 15
Plaase list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
tt Tick this box If the
address shown Is a
service address for the
benaficiary of a
Confidentiality Order
grantad under section
723B of the Companles
Act 1885 othorwise,
glive your usual
residential addrass In
the case of a
corporation or Scottish
firm, glve the
reglstarad or principal
office address

Address

Post town
County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent signature
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W AL Serdd
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| consent to act as secretary of the company named on page 1

/(‘! 2 A Date | 1lalan
/
MM *Honours etc| O&E , B.Se
Duncan Waueer
&MN‘\.‘T"!ME‘.
Qebang 1 , Grunners VALE
LM NMAZE Wieob3
Biiu meriam
S rocteras O Taes Postcode | -Ts 22 £ Si_
EnNecanD
Day Month Year
® 2|92 ‘l"'l"‘l" Nationality | £r,n SH
Cragennnn
Bammarae Amess C  Bammaroue Bates oy
(Swaw Ay e D
| consent to act as director of the company named on page 1
e S LR




Directors (e nots 1.5
Ploase Iist directors in alphabetical order

NAME *Style / Title
* Voluntary detalls Forenama(s)
Surname
Previous forename(s)
Previous surname(s)
t Tick this box If the
+H
address shown Is a Address
service address for the
baneficlary of a
Confldentiality Order
granted undor section
7238 of the Companies
Act 1985 otherwise, Post town
give your usual
residentfal address In County ! Reg|on
the case of a
corporatlon or Scottish
firm, give the Country
registared or principal
office address
Date of birth

*Honours etc

Postcode

Day Month Year

Nationality

| S N I I

Business occupatlon L

Other directorships

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

Consent sighature Date
This section must be .
signed by either an Signed /ﬂ ( § w,,.//j Date M \‘\\e‘\
agent on behalf of ail
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

1 The Company's name is Prain s Foans Limyred

2 The Company's registered office 15 to be situated in England and Wales

3 The Company's objects are
(a) To carry on the business of a general commercial company

(b) To acquire by purchase, lease, exchange, hire or otherwise and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any property of any ind
necessary or convenient for the purpose of or in connection with the Company's business

(c) To acqure by purchase, application, registration or otherwise and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, licences, secret processes, trade
marks, designs, protections and concessions or any other intellectual property rights and to disclaim,

alter, modify, use and turn to account and to manufacture under or grant licences or privileges in
respect of the same.

(d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and undertake all or any of the liabilities of such person, firm or company as part
of the consideration for such acquisition, or to acquire an interest in, amalgamate with, or enter mnto
partnership or into any arrangement for sharing profits, or for co-operation, or for mufual assistance
with any such person, firm or company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that may be agreed upon, and

to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture stock or securities
80 received

[T

(e) To improve, manage, construct, repair, develop, exchange, Jet on lease or otherwise, mortgage,
A54 29/09/2007
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licences, options, rights and privleges in respect of, or otherwise deal with all or any part of the
property and rights of the Company

(f) To invest and deal with the moneys of the Company not immediately required and to hold or

otherwise deal with any investments made in such manner as the Company may from time to time
determine

(g) Tolend and advance money or give credit on any terms and with or without security to any
person, firm or company (mncluding without prejudice to the generality of the foregomng any holding
company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter mto guarantees, contracts of indemnity and suretyships of all kinds, to recerve
money on deposit or loan upon any terms, and to secure or guarantee in any manner and upon and
terms the payment of any sum of money or the performance of any obligation by any person, firm
or company (including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid)

(h) To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the
whole or any part of the Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard security, lien or security to secure

and guarantee the performance by the Company of any obligation or ligbility it may undertake or
which may become binding on it

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, warrants, debentures, and other negotiable or transferable instruments

(1) To oppose any proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interests

(k) To acquire by subscription or otherwise, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, or any other securities issued or
guaranteed by any company constituted or carrying on business in any part of the world, and any

such securities issued or guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world,

(1) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has & direct or indirect financial interest

(m) To promote any other company for the purpose of acquiring the whole or any part of the
business or property of undertaking or any of the liabilities of the Company, or of undertaking any




appear likely to assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise
acquireall or any part of the shares or securities of any such company as aforesaid

(n) To sell or otherwise dispose of the whole or any part of the business or property of the
Company for such consideration as the Company may think fit.

(0) To purchase and maintam insurance for or for the benefit of any persons who are or were at any
time directors, officers or employees of the Company, or of any other company which 1s 1ts holding
company or any of the predecessors of the Company or of such holding company has any interest
whether direct or indirect or which 1s mn any way allied to or associated with the Company, or of
any subsidiary undertaking of the Company or of any such other company, or who are or were at
- any time trustees of any pension fund in which any employees of the Company or of any such other
company or subsidiary undertaking are interested, including (without prejudice to the generality of
the foregoing) insurance against any liability incurred by such persons in respect of any act or
omissiontin the actual or purported execution and/or discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise in relation to their duties, powers or offices
in refation to the Company or any such other company, subsidiary undertaking or pension fund

(p) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

(q) To remunerate any person, firm or company rendering services to the Company either by cash
payment or otherwise

(r) To distribute among the Members of the Company 1n kind any property of the Company
properly distibutable amongst the members

(s) To pay or procure the payment of all or any expenses incurred m connection with the
promotion, formation and incorporation of the Company

(t) To give or award pensions, annuities, gratuities and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and services for any persons
who are or have been Directors or employees of the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and other relatives and dependants of
such persons, to make payments towards insurance including insurance for any Director, officer or
Auditor against any lability incurred by such persons in respect of any act or




omission by them in relation to the carrying out of their obligations and duties in relation to the
Company

(u) Subject to and in accordance with & due compliance with the provisions of section 155 to
158 (inctusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or mdirectly, any kind of financial assistance (as defined m section 152(1)(a) of the Act)
for any such purpose as is specified in section 151(1) and/or section 151(2) of the Act

(v) To procure the Company to be registered or recogmsed in any part of the world

(w) To do all or any of the things authorised in any part of the world and either as principals,

agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others

(%) To do all such other things as may be deemed incidental or conducive to the attamment of
the Company's object or of any of the powers given to it by the Act or by this Clause

AND so that

(1) None of the provisions set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such provision, and none of such
provisions shall, except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other provisions set forth in such sub-clause, or

by reference to or inference from the terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the Company.

(2) The word "Company" in this Clause, except where used in reference to the Company, shall
be deemed to include any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or elsewhere

(3) In this Clause the expression "the Act” means the Companies Act 1985, but so that any

reference in this Clause to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force

4 The liability of the Members is limited

5 The Company's share capital is £ Z- divided mnto
shares of £\ each.




We, the subscribers to this Memorandum of Association, wish to be formed into a Company

pur
respective names

Names and addresses of Subscribers

Number of shares taken by each
Subscriber
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Total Shares taken

2 [Twold

Dated this | '“day of Sefrenter 2o

Witness to the above Signatures- Xj’\’—‘
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suant to this Memorandum, and we agree to take the number of shares shown opposite our



THE COMPANIES ACTS 1985 - 1989
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of - PHILL\/S obs Limited
1. PRELIMINARY

1 1 The regulations contamed m Table A m the Schedule to the Compantes (Tables A-F) Regulations
1985 as amended by the Compames (Tables A to F)(Amendment) Regulations 1985 (such Table being
referred to 1 these Articles as "Table A") shall apply to the Company save in so far as they are excluded

- or varied hereby and such regulations (referred to in these Articles as "Regulations") (save as so excluded
or varied) and the Articles shall be the regulations of the Company A reference herein to any Regulation
is to that Regulation as set out m Table A

12 In these Articles the expression "the Act” means the Compamnues Act 1985, but so that any reference 1n
these Articles to any provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the trme being 1n force

2. AUTBRQRITY TO ALLOT SHARES

2 1 The Directors are anthonsed to allot, grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by section 80(2) of the Act) to such persons at such times and on such terms
as they think fit. This authonity extends to the share capital with whuch the Company 15 registered on
mcorporation and will expire on the fifth anniversary of such date The Directors may allot shares
pursuant to any employees' shares scheme

2 2 The Directors may, after the expiry of the saxd five-year period, allot shares m pursuance of an offer or
agreement so to do made by the Company within that period. The authority hereby given may at any time
be renewed, varied or revoked by an ordinary resolution of the Company

3. PRE-EMPTION ON ALLOTMENT OF SHARES

Section 89(1) of the Act shall not apply to any allotment of shares made by the Directors pursuant to the
authonity conferred upon them by Article 2 above Save as aforesaid any allotment or proposed allotment

of equity secunties (as defined 1n section 94 of the Act) shall be subject to the provisions of sections 89,90
and 95 of the Act.

4. LIEN

The Company shall have a first and paramount lien on every Share (whether or not 15 a fally paid Share)
for all monies (whether presently payable or not) called or payable at a fixed time 1n respect of that Share
and the Company shall also have a first and paramount lien on all Shares (whether fully paid or not)
standing registered m the name of any holder or joint holders for all monies presently payable by such
holder or any such joint holder or lus estate to the Company; but the Directors may at any tume declare
any Share to be whally or in part exempt from the provisions of this Article The Company's henona
Share shall extend to all dividends payable thereon and any other amounts payable in respect of it.

5. TRANSFER OF SHARES

The Directors shall have an absolute right, without assigning any reason therefore, to refuse to register
the transfer of any Share (whether fully pard or not) and Regulation 24 shall be modified accordngly

6. GENERAL MEETINGS

6.1 Regulation 38(b) shali be read and construed as if the words "2 majonity together holding such lesser
percentage subject to a mimimum of 90 per cent as may be fixed by elective resolution passed under
section 366A of the Act" were added after the words "giving that nght”

6 2 Regulation 41 shail be read and construed as if the words "and if at the adjourned Meeting a quorum
1§ not present within half an hour from the time appointed for the Meeting the Meeting shall be dissolved"
were added at the end

6 3 Sub-paragraph (a) of Regulation 62 shall be modified m its application to the Company by the

addition after the words "48 hours" of the words "or such shorter period as the Drrectors may allow”
7. DIRECTORS




7 2 The number of the Directors shall be determuned by Ordinary Resolution of the Company but unless
and until so fixed there shall be no masximum number of Directors and the minimum number of Directors
shall be one If and for so long as there s a sole Director he shall have authority to excrcise all powers
and digcretions vested in the Directors by Table A or these Articles generally and Regulation 89 shall be
modified accordingly

7 3 For the purpose of determining whether the quorum for the transaction of the business of the Board
exists

731  the case of a resolution agreed by Directors 1n telephonic communications, all such Directors shail
be counted 1n the quorum,

7.3 2 in the case of a meetrng of Directors, m addition to the Directors present at the meeting, any
Director m telephonic communscation with such meeting shall be counted in the quorum.

7 4 Any provision of the Act which, subject to the provisions of these regulations, would have the effect of
rendering any person mehgible for appointment as a Durector or higble to vacate office as a Director on
account of his having reached any specfied age or of requiring special notice or any other special
formality 1n connection with the appowntment of any Director over & specified age, shall not apply to the
Company

8. ALTERNATE DIRECTORS

A Director, or any such other person as 1s mentioned 10 Regniation 63, may actas an alternate Director to
represent more than one Director, and an alternate Director ghall be entitled at any meeting of the
Directors or of any commuttes of the Directors to one vote for every Director whom he represents m

addition to hus own vote (if any) as a Director, but he shall count as only one for the purpose of
determimng whether a quorum 1s present.

9, NO RETIREMENT BY ROTATION

The Directors shall not be required to retire by rotation and accordingly Regulations 73, 74 and 75 shall
not apply to the Company The words “by rotation or otherwise" m. Regulation 67, "other than a director
retiring by rotation” in Regulation 76, "(other than a director rennng by rotation at the meeting)” m
Regulation 77, “Subject as aforesa1d” and "and may also determune the rotation in which any additional

drectors are to retire" 1n Regulation 78, the last two sentences of Regulation 79 and the last sentence of
Regulation 84 ghall be deleted

10. APPOINTMENT AND REMOVAL OF DIRECTORS

A Member or Members halding a majority i nommal value of the issued Ordinary Shares for the tume
beng in the Company shall have power from tume to time and at any time to appoLnt any person or
persons as Director or Directors, exther as an addition to the existing Directors or to fill any vacancy, and
to remove from office any Director howsoever appointed. Any such appomntment or removal shall be
effected by an mstrument 1n writing signed by the Member or Members making the same, or in the case of
a Member being a comparny signed by one of its directors on its behalf, and shail take effect upon
lodgement at the registered office of the Company

11. DIRECTORS' INTERESTS

11 1 A Director may vote as a Director m regard to any matter 1n which he has, directly or indirectly, an
interest or duty which conflicts or may conflict with the interests of the Company or upon any matters
arising thereon, and 1f he shall so vote hus vote ghall be counted and he shall be reckened 1n esttmating a
quortm when any such matter is under consideration; and Regulation 94 shall be modified accordingly.
11 2 No third party dealing with the Company shall be concerned to see or enquire whether any director
has an mterest in any deahings between. itself and the Company which ought to be disclosed by that
director or whether such interest has been disclosed and shall be entitled to assume, the absence of express
notice to the contrary, that ail directors of the Company have complied with section 317 of the Act.

12, NOTICES

12 1 The thurd sentence 11 Regulation 88 shail be deleted.

12 2 At the end of Regulation 111 there shall be added the following new sentence

"Communicatrons by facsimile transmussion or telex shall be deemed to be i writing"

12 3 In Regulation 112 after the words " 1n a pre-paid envelope® there shall be added “or by facsimle
transmission or telex" and the final sentence shall be deleted

12 ¢ Regulation 115 shall be replaced with the following "Proof that an envelope containing a notice was




conclusve evidence that the notice was given. A notice sent by post shall be deemed to be given at the
expiration of forty e1ght hours after the envelope contamning it was posted A notice sent by facsimle
transmussion or telex shall be deemed to be grven when sent

13, INDEMNITY

Rvery Director o other officer or auditor of the Company shall be indemnufied out of the assets of the
Company against all losses or habilities which he may sustain or (meut it O about the execution of the
dities of his office or otherwise 1 relation thereto, including any lrabiity wncurred by hum in defendmg any
proceedings, whether cvil or cnminal, 1n which judgment 1s given m his favour or 1 which he 15 acquitted,
or 1 connection with any application under section 144 or 727 of the Act m which relief 15 granted bim by
the Court and no Director or other officer shall be hiable for loss, damage or misfortune which may happen
to or be mncurred by the Company tn the execution of the duties of lus office or in relation thereto  But this
artrcle shall only have effect 1n so far as 1ts provisions are avoided by section 310 of the Act.
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