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

Pursuant to section 12{3} of the Companies Act 1985
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Name of company

* KT564 Limited :

TRl

I, Jacqueline Cox

of Huttong Buildings
146 West Street
Sheffield Sl 1vwW
do solemnly and sincerely deciare that | am a {Solfsi = i i re-company] T /"él

[person named as director or secretary of the company in the statement delivered to the registrar
under secticn 10{2))T and that all the requiremants of the above Act in respect of the registration of the
above company and of matters precedent and incidentai to it have been complied with,

And | make this solemn declaration canscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declaratior.s Act 1835

Declared at _&. hex crfﬁ' t Declarant to sign below
Sﬁ@-'ﬂuﬁ\.nﬁc\ )

- = (‘ | é:
the M{Q—M‘E _day of ___October j‘zf‘uéy* ¢ S

One thousard nine thn?ed d ___ninety-one
(e G

A8

A Commissioner for Oaths or‘lotary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

before me

2

- . —e
Presentor’s name address and For official Use® *.
reference (if any}: 'New Companies Section Post room
Kershaw Tudor (" HARTRT E‘
Huttons Buildings s j
146 West Strext . b y
Sheffield SIFHY S b ;,J/
JG
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Staiement of first directors and
=sngretary and intended situation
- 'egistered office

Company name (i full)

lon]

o Q@Eb =L For official use “‘{ 1

KT564 Limited _

Registered office of the company on
incorporation,

[ro|

Post town ,“_M,S.EE f_ field

Huttowvs Buildings 7

146 West §§reei§

OO |

R

County/Region __ South Yorkshire e

Postcode  S1 IFW ) _ .
if the memorandum is defivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name

and address,

Name . i

|a N

Post town . }'.

County/Region R

Postcode }

Number of continuation sheets attached

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

Page 1

Telephone

Miss J Cox
Huttons Buildings, 146 West Street,

Sheffielc_l_ Postcode Sl le’

0742-766700 Extonsion 2247
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Company Secrelary (Seniresi-3)

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

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

Consent signature

Directors (seenorws1-5)
Please list divectors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Hanours etc
Previous forenames
Previcus surname
Address
Usual recidential address must be given,

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

Date of kirth
Business occupation

Cther directorships

* Voluntary details

Page 2 Consent signature

eS|

Miss . |
Jacqueline Wj}

Cox _ o

. . I . o

L MoK A ST

o WEHE e

!_AE], 8] Manchester Road, Deepcar_ . __ |

I UV

S

Posttown  Sheffield

|

County/Region _ South Yorkshire

Postcode __ §30 50X __[|  Country _ United Kingdom
| consent to act as secretary of the company named on page 1

Signed Jeyos A Gt Date /6/72 /21
Mark Philip .o
. Ridler e
e
Ao G - . e i
M i ) .. - _. . l
Ii.ADI 35 Oakdalc Road, Netheredge B
!
Posttown  Sheffield u . I
County/Region South Yorkshire I
Postcode 87 ISL |  County United Kingdom |
iDD} 0! I 0 915 ; 7| Nationality ]lm\l British j
!OG‘E Solicitor |

EOIDI Notne

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

Signed \,#& C i,\kacﬂf./

Date \G6f[ufc

SRRt




AR . e el e

Divectors (continugd)

(Seenotes 1-5) M
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname

Address

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the farm
is signed by the
subscribers.

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

All tha subscribers
mest sign either
personally or by 2
person or Persons
authorised 1o oign
for thern.

Page 3

|CD! Miss
Jacquelit_‘te
Gox ) ) ) )
.
oM . N - ~ - - - i
wr 1t : B

é Q’D] _81 Manchester Road, Deepear_

) P PR | B -

Posttown __ Sheffield = e |
County/Region __South Yorkshire . . A
Postcode 530 50X___ |  Country _ United Kingdom -
oo 250l ors si2 Netionaiity |NA| _ _Bricish _ |

[,Q‘?L TLegal Executive . e A

|—°|;]_ Noume  _ e e i

T ——

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

[

jf«uﬁu/é-«:u % e Date

Signed r6/cof 71t

Signature of agent on behalf of all subscribers  Dale

Signed A r \Qﬁ el Date ‘(J( (d{ﬁc {
Signed jérm AN Date 76 /ea/ s
Signed Date

Signed Date

Signed Date

Sigﬁn‘ed Dgte_




. TIE COMPANIES ACT 19856

A PRIVATE COMPANY LIMITED BY SHARES
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The Company’s name is K1T564 LIMITED. 2 £k AN

MEMORANDUM OF ASSOCIATION ;

oy
T
.

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

The Company’s objects are:-
(a) To carry on the business of a gineral commercial company.

(b) To carry on any other trade or business whatever which can in the opinion
of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(c) To purchase, take on lease or in exchange, hire or by any other means
acquire and hold for any tenure, cstate or interest and to take options
over any property real or personal wherever situate or rights or privileges
of any kind in, over or in respect of any property which may appear
suitable, necessary or convenient for any business or activity of the
Company.

(d) 'To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any patents,
patent rights, brevets d’invention, licences, secret processes, trade
marks, designs, protections and concessions, and the like, and to hold,
disclaim, alter, modify, use, turn to account or manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions, designs
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill,
agsets and liabilities of any person, firm, or company carrying on or
proposing to carry on any the businesses which the Company is authorised to
carry on or which can be carried on in conjunction therewith and as part of
the consideration for such ucquisition to undertake all or any of the
liabilities of such person, firm or company, or 10 acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual 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 ncts or things aloresaid or property acquired,
any shares, debenturces, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any sharcs,
debentures, debenture stock or sccurities so received,

(f} ‘Do hold, improve, manage, construct, repair, develop, exchange, let on
lease, share of profit, royalty or otherwise, mortgage, charge, sell,
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(g

(h)

(i)

()

(k)

(I

(m)

{(n)

+ dispose of, turn to account, grant licences, ostions, rights and privileges

in respect of, or atherwise deal with or dispose of all or any part of the
property and rights of the Company.

To invest and deal with the monies of the Company hot immediately required
in such manner as may from time to time be determin=d and to hold or
otherwise deal with any investments made.

To lend and/or advance money and/or give financial accommodation and/or
credit on any terms and with or without security to any person, firm or
company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsicdiary of, or any other company
associated in any way with, the Company), and to receive money on deposit
or loan upon any terms.

To guarantee or secure, or to do both, whether by personal undertaking o
covenant, or by lien, or by mortgaging or charging all or any part of the
undertaking, property or assets present and future oc uncalled capital of
the Company, or by all or any of such methods, the performance of any
contract or obligation of, or the payment of money by, the capital or
principal of, or dividends or interest on, any stocks, shares, debentures

or other securities of, any person firm or company, and in particular (but
without limiting the generality of the foregoing) any company which is for
the time being the Company’s holding company or any subsidiary of the
Company or of the Company's holding company, or otherwise associated with
the Company in business and generally to give security, guarantees and
indemnities.

To boriow and raise money in any manneyr and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, lien or other security
of whatsoever nature upon the whole or any part nf the Company’s property
or assets (whether present or fiture), including its uncalled capital, and

also by a similar morigage, charge, lien or security of whatsoever nature

to secure and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

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

To apply for, promote, and obtain any Act of Parliament, order, or licence
of the Department of Trade or other guthority for enabling the Company to
carry any of its objects into effect, or for effecting any moedification of
the Company’s constitution, or for any other purpose which may seem
calculated directly or indirectly Lo promote the Company’s interests, and
to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests.

To enter intg any arrangements with any government or authority (supreme,
municipal, local, or otherwise) or any person, firm or company that may
seem conducive Lo the attainment of the Company’s objects or any of them,
and {o obtain from any such govcrnment, authority, person, firm or company
any charters, decrees, rights, privileges, contracts, licences or

concessions which the Company may think desirable and to carty out,
exercise and comply thercwith,

To sell, deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, scrip, bonds, notes, obligations or

-9 -



{0)

s}

(Q)

{r)

(s)

(t)

(u)

+ securities issucd or guaranteed by any other company constituted or

carrying on business in any part of the world, and funds, loans,

debentures, debenture stocks, scrip, bonds, notes, obligations or

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

To rontrol, manage, finance, sur sidise, co-ordinate or otherwise assist

any company or companies in v h'ch the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with respect
to any business or operations of or gencrally with respect to any such
company or companies.

To promote any other company for the purpose of acquiring the whole or
part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
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 acquire all or any part
of the shares or securities of any such company as aforesaid.

To sell 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 thinik fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

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

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares
or other securities of the Company credited as paid up in full or in pari

or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation, incorporation of, and raising money for, the Company, or the
issue of its capital or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable or public object and to support
and subscribe to any institulion, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected
with any town or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable nid and generally to provide
advantages, facilities and services for nny persons who are or have been
Directors of, or who are or have been employed by, or who are serving or
have served the Company, oi 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; io make
payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or

-9



)

(w)

()

(y)

(z)

{aa)

non-contributory) for the benefit of any of such persons and of their

wives, widows, children and other relatives and dependaintls; and to set

up, establish, support, maintain and contribute to profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf o enable any
such purchase schemes to be established or maintained.

To subscribe or guarantee money for any national, local, charitable,
benevolent, public, general or useful object, or for any exhibition for any
purpose which may be considered likely directly or indirectly to further
any of the objects of the Company.

Subject to and in accordance with a due compliance with the provisions of
Sections 1565 to 158 (inclusive) of the Act (if and so far as such

provisions shall be applicable), to give, whether directly or indirectly,

any kind of financial assistance (as defined in Section 162(1)a) of the

Act) for any such purpose as is specified in Section 151(1) and/or Section
151(2) of the Act.

To distribute among the members of the Company in specie or in kind any
property of the Company of whatever nature but so that no distribution
amounting to a reduction of capital shall be made except with such sanction
(if any) as may be required by the law for the time being in force.

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

To do all or any of the things or matters aforesaid 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 incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

(1)

(2

(3)

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to

each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to

or inference from any other object or objects 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 Lo or inference from the name of the Company.

None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiury or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full
a power to exercise each and every one of the objects specified in each
sub-clause of this Clause as though each sub-clause contained the objects
of a separatec company.

The word “company" in this Clause, except where used in reference to the

jompany, shall be deemed to include any partnership or other hody of
persons, whether incorporated or unincorporated and whether domicited in
the Unitod Kingdom or elsewhcre.




(4) - in this Clause the cxpression “the Act" means the Companies Act 1985, hut

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

4, The liability of the members is limited.

s.-"'l

The Company's share capital is £100 divided into 100 shares of £1.00 each,

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

pursuant to this Memorandum; and we agree to take the number of shares shown opposite our
regpective names.

Names and Addresses Number of Shares

of Subscribers taken by each
Subscriber

M P Ridler 1

Huttons Buildings

146 West Street

Sheffield

Sl IFwW

27“ lr e

J Cox 1
Huttons Buildings

146 West Street

Sheffield

81 IFrwW

Total shares taken 2

Dated: 16 Ol by 199

Witness to the above Signatures: :]'L L— f:’)e.f\.w*f“ |

T L Senior
[uttons Buildings
146 West Street
Shefficld

81 1w



‘ TIE COMPANIES ACT 1985

) A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Or

KT564 LINOTED

/n‘}
Preliminary )
1. (a) The Regulations contained in Table A in the Schedule to the Companies

(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (such Pable being hereinafter called “Table
A") shall apply to the Company save in so far as they are excluded or

varied by or are inconsistent with these Articles. Any reference in these
Articles 1o a Regulation shall be construed as a reference to the

Regulation of that number contained in Table A.

(b) Regulation 1 shall apply to the construction of these Articles as if in
the final sentence of Regulation ], "Articles" shall be substituted for
"regulations”.

Allotment of Shares

2. (a) Shares which are comprised in the authorised share capital with which the
Clompany is incorporated shall be und. ¢ the control of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same. to such persons, on such
terms and in such manner as they think Tit,

(b All shares which are not comprised in the auth.rised share capital with
which the Company is incorporated and which the Directors propose to allot
or issuc shall first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special Resolution otherwise
direct. The offer shall be made by notice specif{ying the number of shares
offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepled, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them; such further offer
ghall be made in like terms in the same mannet and limited by a like period
as the original offer. Any shares not accep ted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid
except hy way of fractions nnd any shares released from the provisions of
this Article by any such Special Resolution as aforesaid shall be under the
control of the Directors, who may nllot, grant options over or otherwise
dispose of the snme to such persons, on such terms, and in such manner as
they think fit, provided that, in case of shares not accepred as aloresaid,
such shares hall nol be disposed of on terre which are more favourable to
the subscribers therefor than the terms on wnicl they were offered w the
Members. The foregoing provisions of this paragraph (b) shall hove effect
subject to Section 80 of the Act.




(o) in accordance with Section 91D of the Act Sections 89(1) and 90(D to
(6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot (such expression being construed in accordance with Section 80 of the
Act) relevant securities (as defined in Section 80(2) of the Act) of the
Coompany up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five
years from the date of incorporation and the Company may make an offer or
agreement which would or might require relevant securities (as so defined)
of the Company to be allotted after such authority shall have expired. The
authority hereby given may at any time (subject to the said Section 80) be

renewed, revoked or varied by Ordinary Resolution of the Company in General
Meeting.

Shares

3.

The lien conferred by Regulation 8 shall attach also to fully paid up shares, and

the Company shall also have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or
his estate to the Company. Regulation 8 shall be modified accordingly.

The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence nf Regulation 18 of the words "and all
expenscs that may have been incurred by the Company by reason of such non-payment”.

Transfer of Shares

5.

The Directors may, in their ahsc:ute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully
paid share, and the first sentence of Regulation 24 in Table A shall not apply to the
Company.

General Meetings and Resolutions

6.

(a) A notice convening a Ceneral Meeting shall be required to specify the
general nature of the business to be transacted only in the case of rpecial
business and Regulation 38 shall be modified accordingly.

All business shall be deeined spccial that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend, the zonsideration of
the acceunts, balance sheetls, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of,
the Auditors.

(b) Notices of and other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and to the
Auditors Tor the time being of the Company.

{c) Regulation 40 shall be reard and construed as if the words "at the time
when the Meeting proceeds to business” were added ut the end of the first
gsentence.



td) + If a quorum is not present within half an hour from the time appointed for
a General Mecting the General Meeting shall stand adjourned to the same day
in the next week at the same time and place or to such 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 hal an hour from
the time appointed therefor such adjourned General Meeting shall be
dissolved.

(e) Regulation 41 shall not apply to the Company.

Appoiatinent of Directors

7. (a) Regulation 84 shall not apply to the Company.

(h) The maximum number and minitnum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meciing of
the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of the Ilirectnrs shall be one,
a sole Director shall have authority to excrcise all the powers,
authorities and discretions by Tahle A and by these Articles expressed to
be vested in the Directors generally, and Regulation 89 shall be modified
accordingly.

(c) The Directors shall not be required to retire by rotation and Regulations
73 to 80 (inclusive) shall not apply to the Company.

(d) No person shall be zvpointed a Direclor at any (General Meeting unless

either:-

6] lie is recommended by the Directors; or

(ii) not less than fuurteen nor more than thirty five clear days
before the date appointed for the General Meeting, notice
executed by a Member qualified 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.

(e Subject to paragraph (d) above, the Company may by Otvdinary liesolution

appoint any person who is willing to act to he a Director, either to fill a
vacancy or as an additional [Hrector,

(f) The Directors may appoint a person who is willing to act to be a Director,
either to fill 4 vacancy or as an ndditional Divector, provided that the
appointment Jdoes not cause the number of Dircctors to execed any number
determined in accordance with paragraph (b) above as the maximuvm nureber of
Directors and for the time being in force.

Borrowing Powers

&. The Directors may exercise all the powers of the Compony to borrow nioney without
limit as to amount and upnn snch terms and in such manner as they think fit, and
subject (in the case of any security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard security over its undertaking, property
und uncalled capital, or any part thescof, and to issue debentures, debenture steck,
and other securities whether outright ov as security for any debt, liability or
obhligation of the Company or of any third party,

-3 -



Alternate Bi{-ectc&

4. ) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remunzration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Regulation 66 shall be modified
accoidingly.

(b) A Director, or any such other person as is mentioned in Regulation 65 may
act as an alternate Director to represent more than one iirecrvor, and an
altenate Director shall be entitled at any meeting of the Directors or of
any committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Direcior, but he shall
count as only one for the purpose of determining whether a quorum is
present.

Disqualification of Directors

10. The office of a Director shall be vacated if he becomes incapable by reason: of
illness or injury of managing and administering his property and affairs, and
Regulation 81 shell he vuodified accordingly,

Gratuitics and Pensions

1. () The Directors may exercise the powery of the Company conferred by Clause
3(u) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the
exercise of any such powers,

(b) Reguiation 87 shall not apply to the Company.

Proceedings of Directors

12. (a) A Director who pursuant to Regulation 85 has declared at a meeting of the
Directors the nature of his interest in a contract, proposed contract or
arrangement with the Company, may vote, at any meeting of the Directors or
of any committee of the Directors, on any resolution, notwithstanding that
it in any way concerns ot relates to a matter in which he has, directly or
indirectly, any kind of intercst whatsoever, and if he shall voie on any
such resolution as aforesaid his vote shall be cocunted; and in relation to
any such resolution ag aforesaid he shall {whether or not he shall vote on
the same) be taken into account in calculating the quorum present at the
meeting,

(b) Regulations 94 to 97 (inclusive) shall not apply to the Company.

Indemnity

13. (&) Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all logses or liabilities which he may
sustain or incur in or about tho execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any procecedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connectinn with any
application under Seclion 144 or Section 727 of the Act in which relief is
grantec S0 him by the Court, and no Director or other officer shall be



I

: « liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are not aveided by Section 310 of the Act.

(h) Regulation 118 shall not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

M F Ridler \
Huttons Buildings M [ g!:f\dL/
146 Wes! Street

Shefficld

S11FW

J Cox

Huttons Buildings ¢ .

146 West Street d &ee
Sheffield

S11FW

Dated: /6 @&-Cg&awv 94 ¢

Witness to the above signatures: V—@G’Y\J&S‘(‘

T I: Senior
[Muttons Buildings
116 Wesi sircet
Shefficld

S11FW
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Noc. 2656967

| hereby certify that

KT564 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 OCTOBER 1991
7 (A ,‘.f

/ * s ngwm¢;fwﬁg ,

. A JOSEPH
an authorised officer

HCO97B
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j Company No. 2656967 ﬁg’;' N(l;?\

TRy,

COMPANIES ACGT 1985 i 07 WBT%@
o COMPANY LIMITED BY SHARES ;ﬁ\ *ﬁfak_j) f
”Tﬁfmuv@w» \ b %
gl 0 1 N ﬁ‘. SPECIAL & ORDINARY RESOLUTIONS
S Wﬁ,n-;-ﬁf.w.w.ﬂ o

. KT564 LIMITED

Passed the 5th day of February 1992

held on the above date the following Resolutions were passed as Special or

[ At an Extraordinary General Meeting of the above named Company duly convened and
f Ordinary Resoluticons as indicated below:-

|

|

SPECIAL RESOLUTIONS

1. That the name of the Company be, and is, changed to VISCOUNT CATERING S
LIMITED subject to the approval of the Registrar of Companies to such 33

name. Vﬁvl-'
2. That the Memorandum of Association be amended by the deletion of the

existing sub-clause 3{a} and the inclusion of the following sub-clause in

its place:-

"3, (a) To carry on the business of manufacturers, importers,

|

|

i exporters and suppliers of catering equipment,

| refrigerators, cocking appliances, and all other
appliances which may be used in the catering industry; to
act as proprietors of restaurants, hote.s, refreshment and
tea rooms, wine bars, cafes, snack bars and coffee shops
and bars, and as inn and lodging-house keepers, licensed
victuallers, wine, beer and spirits meichants, brewers,
distillers and importers and manufacturers of aerated,
mineral and artificial waters and other drinks, and as
caterers and contractors; bakers, confectioners,
tobacconists, butchers, fishmongers, dairymen, grocers,
poulterers, greengrocers and lce cream manufacturers, and
to manufacture, buy, sell, refine, prepare, grow, import,
export and deal in provisions of all kinds, to establish
and provide all kinds of facilities and amenities for
customers and others, and in particular club rooms,
reading and writing rooms, games and sports accommodation,
changing rooms, lockers and safe deposits, telephones,
stores and shops and to carry on business as a general
commercial company."

-1 -
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ORDINARY RESOLUTION

That the authorised share capital of thes Company be incrzased from £100
divided in 100 ordinary shares of £1.00 each to £5C0,000 by the creation
of 499,900 ordinary shares, such shares shall rank parl passu in all
respects with the existing shares in the Company.

L N LR A )

4 f{" £
o2 Al r
l’} /..-tllill.l.‘\

/ ¥  Director



FILE COFY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2656967

| hereby certify that

KT564 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VISCOUNT CATERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 FEBRUARY 1992 ‘O

MHS. L, PAHRV

an authorised officer

HANNKR
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COMPANIES FORM No, 123

Notice of Inerease
in nominal capital

Persuant to secticn 123 of the Companies Act 1985

To the Redqistrar of Companies For official use  Company number

~ == ——

[

[ -

2656967

et

Name of mmpany

|« _ KTS564 LIMITE.D

b,

gwes notice in acgordance with saction 123 of the above Act that by resolution of the comipany
dated ______ 5 February 1392

increased by £ 499,900, . __ beyond the rey.stared capital of £ 100

A copy of the resolution atithorising the increase is attacvied.§

— .the nominal capital of the company has been

The conditione {eg. voting rights, dividend rights, winding-up rights etc.} subject to which tho new

shares have been or sre to ke issued are as follow:

Such ghares shall rank pari passu in all respects with the existing
ordinary shares of the Company.

Please tick hera if

continued overleaf

Signed o, ¢ [Director)[Socrotasy}t Date . . <
5 o :

Fam

For official Usa
Genaoral Soction

Presentor's name address and

roferance (if any):

"m:'-‘__‘
Post room- o .9 ’HJEL.

Mmgﬂ SHOUSE

Kershaw Tudor T’ ",-',.“Pv\\t\l oS pous £7 FRa e !

Huttens Buildings ; \U F 12 |

146 West Street \x e o M 99 I

Sheffield 51 1vW 4 ; T ”‘%mztwmvr'
Yout -
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Curpany Ho. 265%6567

COMPANIES ACT 19835

COMPARY LIMITED BY SHARES

SPECIAL & ORDINARY RESOLUTIONS

9E
KT564 I, IMITED

Pasged the 5th day of February 1992

»

At an Extraordinary General Meeting of the above named Company duly convened and
held on the above date the following Resolutions were passed as Special or
Ordinary Reseolutions as indicated below:-

SPECIAL RESOLUTIOHNS

1. That the name of the Company be, and is, changed to VISCOUNT CATERING

LIMITED subject to the approval of the Registrar of Companies to such ~§?$

name. e\
2, That the Memorandum of Association be amended by the deletion of the

existing sub-clause 3(a) and the inclusion of the following sub-clause in

its place:-

"3, (a) To carry on the business of manufacturers, importers,

exporters and suppliers of catering equipment,
refrigerators, cooking appliances, and all other
appliances which may be used in the catering industry; to
act as proprietors of restaurants, hotels, refreshment and
tea rooms, wine bars, cafes, snack bars and coffee shops
and bars, and as inn and lodging-house keepers, licensed
victuallers, wine, beer and spirits merchants, hrewers,
distillers and importers and manufacturers of aerate:,
mineral and artificial waters and other drinks, and 335
caterers and contractors; bakers, confectioners,
tobacconists, butchers, fishmongers, dairymen, grocers,
poulterers, greengrocers and ice cream manufacturers, and
to manufacture, buy, sell, refine, prepare, grow, import,
export and deal in provisions of all kinds, to establish
and provide all kinds of facilities and amenities for
customers and others, and in particular ¢lub rooms,
reading and writing rooms, games and sports accommodation,
changing rooma, lockers and safe deposits, telephones,
stores and shops and to carry on business as a general
commercial company.”



9_,(45(0 G 7

ORDIHARY RESOLUTIOH

That the authorised share capital of the Company be increased from L100
divided in 100 ordinary shares of £1,00 each to £500,000 by the creation
of 499,900 ordinary shares, such shares shall rank pari passu in all
respects with the existing shares in the Company.

-2 -
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ompany No. 2056967

‘THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

or
VISCOUNT CATERING LIMITED

1. The Company’s name i5 VISCOUNT CATERING LIMITED*,

2, The Company's registered office is to be situated in England and Wales.
3. The Company’s objects are:-
(a) To carry on the business of manufacturers, importers, cxporters and

(b)

()

* By a Special Resolution passed at an Bxtraordinary General Meeting duly convened and held
on H February 1992 the name of the Company was changed from XTG64 Limited to Viscount

suppliers of catering equipment, refrigerators, cooking appliances, and all
other appliances which may be used in the catering industry; to act as
proprietors of r¢staurants, hotels, refreshment and tea rooms, wine bars,
cafes, snack bars and coffee shops and bars, and as inn and lodging-house
keepers, licensed victuallers, wine, beer and spirits merchants, brewers,
distillers and importers and manufacturers of aerated, mineral and
artificial waters and other drinks, and as caterers and contractors;
bakers, confectioners, tobacconiats, butchers, fishmongers, dairymen,
grocers, poulterers, greengrocers and ice cream manufacturers, and to
manufacture, buy, sell, refine, prepare, grow, import, export and deal in
provisions of all kinds, to establish and provide all kinds of facilities

and amenities for customers and others, and in particular club rooms,
reading and writing rooms, games and sports accommodation, changing rooms,
lockers and safe deposits, telephones, stores and shops and to carry on
business as a general commaercial company. **

To carry on any other trade or business whatever which can in the opinion
of the Board of Directors be advantageously carried on in connection with
or ancillary to sny of the businesses of the Company.

To purchase, take on leuse or in exchange, hire or by any other means
acquire and hold for any tenure, estate or interest and to take options
over any property real or personal wherever situate or rights or privileges
of any kind in, over or in respect of any property which may appear
suitable, necessary or convenient for any business or activity of the
(Company.

Catering Limited,

*# By a Special Resolution passed at an Extraordinary General Meeting duly convened and held
on 5 February 1992 the Memorandum of Association was amended by the deletion of the
existing sub-clause 3(e) and the inclusion of the above sub-clause 3{a) in its place.




(ds

{e)

6

§:4]

(h)

(i

‘o apply for, register, purchase, or by vther means acquire and protect,
proleng end renew, whether in the United Kingdom or vlsewhere, any patents,
patent rights, brevets d'invention, licences, secret processes, trade

merks, designs, protections and concessions, and the like, and to hold,
disclaim, alter, modify, use, turn to account or manufacture under or grant
licences or privileges in respect of the same, and to ¢xpend moeney in
experimenting upon, testing and improving any patents, inventions, designs
or rights which the Company inay acquire or propose to acquire.

To acquire or undertake the whole or any part of the business, goodwill,
assets and liabilities of any person, firm, or company carrying on or
proposing to carry on any the businesses which the Company is authorised to
carry on or which can be carried on in conjunction therewith and as part of
the consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual 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, dehentures, 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 so received.

To hold, improve, manage, construct, repair, develop, exchange, let on
lease, share of profit, royaity or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights and privileges
in respect of, or otherwise deal with or dispose of all or any part of the
property and rights of the Company.

To invest and deal with the monies of the Company not immediately required
in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and/or advance money and/or give financial accommodation and/or
credit on any terms and with or without security to any person, firm or
company (including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other company
uesociated in any way with, the Company), and to receive money on deposit
or loan upeon any terms.

To guarantee or secure, or to do both, whether by personal undertaking or
covenant, or by lien, or by mortgaging or charging all or any part of the
undertaking, property or assets present and future or uncalled capital of
the Company, or by all or any of such methods, the performance of any
contract or obligation of, or the payment of money by, the capital or
principal of, or dividends or interest on, any stocks, shares, debentures

or other securities of, any person firm or company, and in particular (but
without limiting the generality of the foregoing) any company which is for
the time being the Company’s helding company or any subsidiary of the
Company or of the Company's holding company, or otherwise associated with
the Company in buasiness and generally to give security, guarantees and
indemnities.

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, lien or other security
of whatsoever nature upon the whole or any part of the Company's property
or nssets (whether present or fiture), including its uncalled capital, _pnd

-2 .
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alzo by a similne maortguge, chargs, lien or sccurity of whatznever natuty

to secure and guarantee the performance by the Company of any ebligation or

linbility it may undertake or which may become binding on iv.

To create, draw, make, necept, endorse, discount, negotiate, execute and

issue cheques, bills of exchange, promissory notes, bilis of lading,
worrante, debentures, and other negotiable or transferabla instruments,

To apply for, promnte, end obtain any Act of Parliament, order, or licence
of the Department of Trade or other authcrity for enabling the Company to
carry any of its objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company’s interests, and
to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests.

To enter intu any arrangements with any government or authority (supreme,
municipal, local, or otherwise) or any person, firm or company that may
seem conducive to the attainment of the Company’s objects or any of them,
and to obtain from any such government, authority, person, firm or company
any charters, decrees, rights, privileges, contracts, licences or

concessions which the Company may think desirable and to carry out,
exercise and comply therewith.

To sell, deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, scrip, bonds, notes, obligations or

securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and funds, loans,

debentures, debenture stocks, scrip, bonds, notes, obligations or

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

To control, manage, finance, subsidise, co-ordinate or otherwise assist

any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of s.bvention or
otherwise and any other arrangements which 1. 7 seem desirable with respect
to any business or operations of or generally with respect to anv such
company or companies.

To promote any other company for the purpose of acquiring the whole or
part of the business or property or undertaking or any of the liabilities
of the Company, or of undertaking any business or operations which may
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 acquire all or any part
of the shares or securities of any such company as aforesaid.

To sell 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 mny think fit, and in particular for shares,
debentures, or securities of any company purchasing the same,

To uct as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-coniracts.

-3
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(u)

(v

{w)

{x)

(v)

(z)

To remunerate any person, firm or company rendering services to the
(lompany either by cash payment or by the alloiment to him or them of shares
or other securities of the Company ¢redited as paid up in [ull or in part

or otherwise as may be thaught expedient.

To pay all or any expenses incurred in connection with the promotion,
formation, incorporation of, and raising money for, the Company, or the
issue of its capital or to contract with any person, firm or company to pay
the same, and tn pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares or other
securities of the Cormpany.

To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected
with any town or place where the Company carries on business; 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 of, or who are or have been empleyed by, or who are serving or
have served the Company, or any company which is a subsidiary of the
Company or the holding company of thn 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; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of their

wives, widows, children and other relatives and dependants; and to set

up, establish, support, maintain and contribute to profit sharing or share
purchase schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

To subscribe or guarantee money for any national, local, charitable,
benevolent, public, general or useful object, or for any exhibition for any
purpose which may be considered likely directly or indirectly to further
any of the objects of the Company.

Subject to and in accordance with a due compliance with the provisions of
Sections 165 to 158 (inclusive) of the Act (if and so far as such

provisions shall be applicable), to give, whether directly or indirectly,

any kind of financial assistance (as defined in Section 1562(1Kg) of the

Act) for any such purpose as is specified in Section 151(1) and/or Section
161(2) of the Act,

To distribute among the members of the Company in specie or in kind any
property of the Company of whatever nature but so that no distribution
amounting to a reduction of capital chall be made except with such sanction
(if any) a8 may be required by the law for the time being in force.

To procure the Company to be registered or recognis.~d in any part of the
world,

To do all or any of the things or mattevs aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or




{an)

through ngents, hrokers, sub-contracty . >r otherwise and either alone or
in confunction with others.

To do all such other things as may be incidental or conducive to the
attainment of the Company's objects or any of them.

ANT so that:-

(1)

(2)

(3)

(4)

1]

##% By gn Ordinary Resolutiun passed at an Extraordinary General Meeting of the Company duly

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to

each such object, and none of such objects shall, except where the context
expressly 8o requires, be in any way limited or restricted by referesce to

or inference from any other object or objects 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.

None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Compary ghall have as full
a power to exercise each and every one of the nbjects specified in esich
sub-clause of this Clause as though each sub-clauce contained the objects
of a separate company,

The word "company" in this Clause, except where used in reference to the
Company, shgll be deemed to include any partnership or other body of
persons, wihether incorporated or unincorporated and whether domiciied in
the United Kingdom or elsewhere.

In this Clause the expression "the Act” means the Companies Act 19856, but
so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutury modification or re-enactment
of that provision for the time being in force.

The liability of the members ig liratted,

The Company’s share capital is £100 divided into 100 shares of £1.00 each,*%*

convened and held on 5 Tebruary 1992 the share capitnl was increased from £100 divided
into 100 shares of £1 each to £600,000 by the creation of 499,900 ordinary ghares of £1.00

each such
Company.

shares shall rank pari passu in all respects with the existing ghares in the




———————

| T—————_—r -

We, the cubscribers to this Memorandum of Association, wish to be formed into a company
purauant to this Memorandum; and we: dgree to take the numbaer of shares shown opposite our
respestive niumes.

Names and Addreszes Nuinber of Shares
of Subscribers taken by each
Subecriber
M T Ridler 1

Huttons Buildings
146 West Street
Sheffield

S} IFW

J Cox 1
Huttons Buildings

146 West Street

Sheffield

Sl 1FW

Total shares taken 2

Dated: 16 October 1991

Witness to the above Signatures:

T L Senior
Huttons Buildings
1486 West Street
Sheffield

S1IFW



Company No. 2666967

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF
VISCOUNT CATERING LIMITED

(Incorporating all amendments made upt to and including 7 February 1982)

Preliminary

L (a) The Regulaiions contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies {Tables A to
F) (Amendment) Regulations 1985 (such Table being hereinafier called "Table
A"} shall apply to the Company save in 8o far as they are excluded or
varied by or are inconsistent with these Articles. Any reference in these
Articles to & Regulation shall be construed as a reference to the
Regularion of that number contained in ‘Table A.

(b) Regulation 1 shall apply to the construction of these Articles as if in
the final sentence of Regulation 1, "Articles" shall be substituted for
"regulations”.

Allotment of Shares

2, (8) Shares which are comprised in the authurised share capital with which the
Company is incorporated ghall be under the control of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit,

{b) All shares which are not comprised in the authorised shave capital with
which the Company is incorporated and which the Directors propose to allot
or issue shall first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them respectively

' unless the Company in General Meeting shall by Special Resolution otherwise

direct. The offer shall be made by nolice specifying the number of shares

offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined, After the
expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the

said period, accepted all the shares offered to them; such further offer

shall be made in like terms in the same manner and limited by a like period

as the original offer. Any shares not accepied pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares veleased from the provisions of
thig Article by any such Specinl Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in such manner a8
they think fit, provided that, in case of shares not accepted as aforesaid,
such eghares shall not be disposed of on terms which are more favourable to

-1 -




the subscribers therefor than the terms on which they were offered to the
Members, The foregoing provisions of this paragraph th) shall have effeet
subject to Section 80 of the Act.

{e) In accordance with Section 9It1) of the Act Sections 88(1) and 90t} to
(6) tinclusive) of the Act shall no¢ apply to the Company,

id) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to excrcise any power of the Company to
allot (such expression being construed in accordance with Section 80 of the
Act) relevant securities (as defined in Section 80(2) of the Act) of the
Company up to the amount of the authorised share capital with which the
Company it /corporated at any time or times during the period of five
yvears from the date of incorporation and the Company may make an offer or
agreement which wouid or might require relevant securities (as so defined)
of the Company to be allotted after such authorilty shall have expired. The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
Meeting,

Shares

3. The lien conferred by Regulation 8 shall attach also to fully paid up shares, and
the Company shall also have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or
his estate to the Company. Regulation 8 shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the {irst sentence of Regulation 18 of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment”.

Transfer of Shares

B. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully
paid share, and the first sentence of Regulation 24 in Table A shall not apply to the
Company.

General Meetings and Resolutions

8. (a) A notice convening a General Meeting shall be required to specify the
general nature of the business to be transacted only in the case of special
business and Regulation 38 shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and algo all that is transacted 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 fixing of the remuneration of,
the Auditors,

(b) Notices of and other communications relating to any General Meeting which
any Member i8 entitled to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.
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(e)

Regulation 40 shall be read and construed as if the words "at the time
when the Meeting proceeds to business” were added at the end of the first
sentence,

If a quorum is not present within half an hour from the time appointed for

a General Meeting the (ieneral Meetiny shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at

such other time and place as the Directcrs may determine; and if at the
adjourned General Meecting a quorum is not present within half an hour {rom
the time appointed therefor such adjourned General Meeting shall be
dissolved.

Regulation 41 shall not apply to the Company.

Appointment of Directors

7. (a)

{b)

()

(d)

{e)

(N

Regulation 64 ghall not apply to the Company.

determined from time to time by Ordinary Resolution in General Meeting of
the Company. Subject to and in default of any such determination there

Ty —

shall be no maximum number of Directors and the minimum number of Directors

ghall be one. Whensoever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercise all the powers,

authorities and discretions by Table A and by these Articles expressed to

be vested in the Directors generally, and Regulation 89 shall be modified
accordingly.

The Directors shail not be required to retire by rotation and Regulations
73 to 80 (inclusive) shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless
either:-

{i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty five clear days
before the date appointed for the General Meeting, notice
executed by a Member qualified 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.

Subject to paragraph (d) above, the Company may by Crdinary Resolution
appoint any person who is willing to act to be a Director, either to [ill a
vacancy or as an additional Director,

The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

Borrowing Powers

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as tfiey think fit, and
subject (in the case of any security convertible into shares) to Section 80 of the

-3-

The maximum number and minimum number respectively of the Directors may be
|



Act to grant any mortgoge, charge or standard security over its underteking, property
and uncalled capital, or any part thercof, and to issue debentures, debenture stock,
and other securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party,

Alternate Directors

9. {a) An alternate Director shall not be entitled as such to recejve iny
remuneration from the Company, save that he may be paid by the Company such
part (if any} of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Regulation 66 shall be modified
accordingly.

|
(b) A Director, or any such other person as is menticned in Regulation 656 may ‘
act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the Directors or of
any committee of the Directors to one vote for every Director whom he l
represents in addition to his own vote (if any) as a Director, but he shall
count as only one for the purpose of determining whether a quorum is
present.

Disqualification of Directors

10. The office of a Director shall be vacated if he becomes incupable by reason of
illness or injury of managing and administering his property and affairs, and
Regulation 81 shall be modified accordingly.

Gratuities and Pensions

11, (a) The Directors may exercise the powers of the Company conferred by Clause
3(u) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the
exercive of any such powers.

(b) Regulation 87 shall not apply to the Company.

Proceedings of Directors

12, (@) A Director who pursuant to Regulation 85 has declared at a meeting of the
Directors the nature of his interest in a contract, proposed contract or
arrangement with the Company, may vote, at any meeting of the Directors or
of any committee of the Directors, on any resolution, notwithstanding that
it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatlsoever, and if he shall vote on any
such resolution as aforesaid his vote shail be counted; and in relation to
any such resolution as aforesaid he shail (whether or not he shall vote on
the same) be taken into account in calculating the quorum present at the
meeting.

(b) Regulations 94 to 97 (inclusive) shall not apply to the Company.
swlemnity
13, (&) Every Director or other officer of the Company shall be indemnified cut
of the assets of the Company against all losses or liabilities which he may

sustain or incur in or about the execution of the duties of his office or
otherwise in relation theroto, including any linbility incurred by him in

-4 -



defending any proceedings, whether civil or eriminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application undor Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer sholl be
liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in 80 far as its
provisions are not avoided by Section 310 of the Act.

{b) Regulation 118 shall not spply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

1, M P Ridler
Huttons Buildings
146 West Street
Sheffield
StIFW

2. J Cox
Huitons Buildings
146 West Street
Sheffield
Sl IFW

Dated: 16 October 1991

Witness to the above signatures:

T L Senior
Huttons Buildings
146 West street
Sheffield

Sl IFW
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COMPARIES FORM No. 224

Motice of accounting reference date
{to be delivered within € momnths of
incorporation)

Pursuant to saction 224 of the Companies Act 1985

To the Registrar of Companies For official use

Company number

 fiaadie dhondle dindion

e e ohe e e

2656967

Name of company

8% KrS64 LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end In each successive year is as shown balow:

Signed Q -

[Diractor){Sacretary]t Data

e TS 1

For officlal Use
Gunaral Saction

Presentor's name address and

reference {if any): Past room

Kershaw Tudor
Huttons Buildings
146 T,e8t Strect
Sheffield S1 1TW
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Gompany He 2656967

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

VISCOUNT CATERING LIMITED

Passed the 2% day of Po/RRWN  1992

At an Extraordinary General Meeting of the above named Company duly convened and
held on the above date the following Resolution was passed as an Ordinary
Resolution:-

ORDINARY RESOLUTION

That the directors be and they are hereby generally and unconditionally
authorised pursuant to s80 of the Companies Act 1985 to exercise any power
of the Company to allot and grant rights to subscribe for or to convert
securities into shares of the Company up to a maximum nominal amount of
£500,000 provided that the authority hereby given shall expire 5 years
after the passing of this resoclution unless previously renewed or varied
save that the directors may, notwithstanding such expiry, allot any shares
or grant any such rights under this suthority in pursuance of an offer or
agreement so to do made by the Company before the expiry of this
authority.

N

LR R R R I ] LR R R R A R R A R B ]

Director

COMPANIES HOUSE

25 MR 1992

M 81
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COMPANIES FORM No. 123
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in nominal capitail

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

[ M S
[ LSl

| SRR N R

Name of company

A V\ %\“n(‘q‘

TLANDC, g it Ty

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated LA AL ARy,

increased by £ \iooo, 3y

the nominal capital of the company has been

beyond the registered capital of £ _ 5= 223

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

The conditions {e.g. voting rights, dividend rights, winditin-up rights etc.) subject to which the new
shares have been or are to be issued are as follows: |

ENETU RV - WY ey

T A e v Cac, CAXN G = A
ﬁ'.’_,\-g.‘m [N AT R T AV Y AN S;’:\r-:‘& '::nﬂ-m‘.-.m-‘ QW{_&
e FE TN omtm Coaved™~

Piease tick here if
continuad overleaf

e, Designation§ D CamTaAL Date

Ly,

Signed ’ { \

Presentor’'s name, eddress and For offictal use

reference (if any):

Genoral sogtion Post room

- T
|
|
|
|
|
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Company No 2656967
COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
oF
VISCOUNT CATERING LIMITED
pPassed the 23rd day of April 1992
AL the Extraordinary General Meeting of the above named

Company duly convened and held an the above date the following

Resolution was passed as Qrdinary Resolution as indicated
below: -

ORDINARY RESOLUTION

1. That the authorised share capital of the Company be
increased from £500,000 divided into 500,000 ordiunary
shares of £1.00 each to £1,500,000 by the creation of
1,000,000 ordinary shares of £1.00 each such shares shall
rank pari passu in all respects with the existing
ordinary shares of the Company.

-
I

T I R R I B I B B A

Director

.o-a-f':-"?f:ﬂ g
co L WO %

2 A4 APl 1692
e
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COMPANIES FORM No. 155(6)a
Declaration in relation to

assistance for the acquisition

of shares.

Pursuant 1o sectior 155(6) of the Companies Act 1986

To the Registrar of Companies

Name of company

Company number

2656767

* Viscount Catering Limited

/Wt James Gordon Shepherd of 100 Bawtry

Road, Bessacarr, Doncaster,

South Yorkshire, DN4 _7BW

[tho sole director] [aikxhexxiirextors}s of the above company do solemnly and sircerely declare that:
The business of the company is:

(ak thaaxafafrecagrsedbankdylcenseaddinstinuton]k mighinsthg maeaningsof. $he-Baoking Hot: 18488
(x that:ofsaparsatuavthorigac undek serttam Bxomdof thebsuanrea Camponir & ARk G2 ALY 00

insearyushosshtmbinited Kingdom#
{c) something other than the abovs?

The company is proposing to give financial assistance in connection with the acquisition of shares in the

{company] [suhyracyrehekhing company

The assistance fs for the purpose of [that acquisition} kaduwoing.otdischargingadability.irsomed: fonthe

anrpoafshatbecquisitian]. 8

The number and class of te shares acquired or to be acquired is: £.500,000 Ordinary

Shares of 21 ensh

Pressntor’'s name, address and
reference (if any);

IRWIN MITCHELL

87 PETER'S HOUSE
HARTSHFAD
SHEFFIELD S1 2Fl
REF: KGC/RP

LY W WRETYY

For official use
Gonoral Section

Post

_OWAA R
-2DLE 1993

{“QUC% :
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The assistance is to be given to: {note 2) . .IMCO_{1693) Limited ("INCO") whose repistered  poucgoeo
affice is at Green Lane, Ecelesfield, Shefrfield, 831 32Y , xﬁiﬂmm

Pféage complate
{egibly, preterably
in black type, or

— bold block Juttering

The assistance will take the form of;

(a) The execulion of a Composite Cuarantee ('"the Guarantee") by the company
in favour of National Westminster Bank Plc ('"the Bank")

{b) The execution of a Legal Morigage ("the Keyman Charge') bty the company
in favour of the Bank

(¢} The repayment of a loan (“the Loan Repaymeni') by the company to
Hallamshire Investments Ple ("Hallamshire')

(., The person who [hasxasguixed] [will acquire]* the shares is: *Delote a5
INCOo appropnate

The principal terms on which the assistance will be given are:

{a) Under the Guarantee, the company guarantees all present and future
liabilities of IMCO and Ececlesfield Properties Limited

{b} Under the Keyman Charge, the company assigns a Guardian Assurance Life
Policy on the life of J G Shepherd by way of morlgage as security for all
present and future linbilities of the company to the Bank

(¢) Under the Loan Repayment, the company repays to Hallamshire a loan of

£850,000

The amount of cash to be transferred to the person assisted is £.__nil

The value of any asset to be transferred to the person assisted is £ i
Phe shares in ihe company Lo be transferred by Hallamshire (o IMCO are valued at

£1,350,000
The date on which the assistance is to be given is

A L 1951 % Pago 2
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*

1/Wethave formed the opinion, as regards the company's nitisl situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. (note 3}

{a) [I/MM& have formed the opinian that the company will be able to pay it's debts as they fali due during

the year immediately following that dats]t (note 3)

okl sz intendrd:ircommeng exkpwidingupof thacampang xithind xnoxthy pk hatdatex and e
haveferymstheomninntha k ihecampaopwilbocaidenepayds deb s tidulxaithinad e months ot xhe

commengament:aihe indingesip:lk footexR)

And /ws make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1836.

Declared at__wz{ Lz o 1 Cemuya gl

CvE e ¥y L L

the__—a”

Priem b e ks »

day of

One thousand nine hundred and_evmdlog # ansewd

hefore me_¢ 1L T ral o S e S FL gt

Sy, L
A Commissioner for Qaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

MOTES

Declarants to sign below

Has.

lr»

7 [ b ot
,,

[

1 For the meening of "*a person incurring r “iability™ and **'reducing or discharging a fiatity™" see section 152{3} of the Companies

Act 1985,

2 Insert full name(s) and address{es) of the person{s) to whom assistance is to be given; if a recipient is a company the registered

offieo address should be shown,

3 Contingont and prospective hiobilnies of the company are to be taken Inte account—3see section 156(3) of tha Compunies Act

1985.

4 The auditors report required by section 166{4) of the Companios Act 1985 must be annexed 1o this form

1
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K %PIW&“':}QPeat Marwick

1 The Embankment Telophone 0532 313000
Neville Strest Talafax 0532 313200
Loads DX 12097 Leeds 1
LS 4DW
The Director
Viscount Catering Limited
Green Lane
Ecclesfield
SHEFFIELD
830 3ZY
24 November 1993
Dear Sir

Auditors’ report to the director of Viscouut Catering Limited
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the director dated 24 November 1993
in connection with the proposal that the company should give financial assistance for the
purchase of 1,500,000 of the company’s ordinary shares. We have enquired inte the state of the
company’s affairs so far as necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed hy the director in his
declaration as to any of the matters in Section 156(2) of the Companies Act 1985 is unreasonable
in all the circumstances.

Yours faithfully

Y

{‘i \)-\C”’\ {L ader “\' eadg e

KPMG Peat Marwick
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