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THE COMPANIES AGT 1985 {14 MAY 1893

M 84,

COMPANY LIMITED BY SHARES

Resolution of
EXPRESS FOODS LIMITED

(passed on 2okn April, 1993)

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

S0tk april, 1993:

THAT the Articles of Asscciation of the Company be ameunded by the deletion in
lines 2 and 3 of Article 6 of the words "the date of adoption of these
Articles" and by substituting therefor the words "the date following the date
of passing of this Resolution",

Dated ZOk~ April, 1993
Chairman
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HE COM 65 ACT 1983 COMPANIES HOUSE
A4 MAY 1993
COMPANY LIMITED BY SHARES M 8E
RESQOLUTIONS
of

EXPRESS FOODS LIMITED

(passed on 30ks  April, 1993)

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

0t Aspril, 1993:

% L. THAT the authorised shaus capital of the Culipany be increased by £3,000
2 to £52,153,000 by the creation of 300,000 Ordinary Shares of lp each

% having the rights and bheing subject to the restrictions as set forth in
b the Articles of Association of the Company.

A

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

(a) by the .iusertion in Article 1.2 between the definitiomns of "the
Dividend Date" and "Family Trust" the following new definitions:-

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

(e)

"Express Foods Employee

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

and by the insertion between the definitions of "Family Trust"™ and
"Liquid Price® of the following additional definition:-

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

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

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

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

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

"and 4.6",
by substituting in Article 2.3{(e)(1) the following percentages:-

(1) in line 4, 78.43% shall replace 80%;
(ii) in line 6, 73.53% shall replace 75%;




(iii) in line 9, 78.43% shall replace 80% and 73.33% shall replace 75%;
and

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

iy by the insertion at the end of Article 4.1¢(g) of ";or® and tha addirion
of the following paragraph:-

"(h) to Employce Trustees."

¢
|

fe) by the insertion at the end Article & of the following: -

"4.6 Where shares have been transferred under Article 4.1 or undex
paragraphs (a) or (b) of this article to Employee Trustees or
shares are held by Employee Trustees or have been subseribed by
Employee Trustees, the Employee Trustees and their successors in

office may transfer all or any of the shares held by the Employec
Trustees:

(&) o the trustees for the time baing of the Express Foods
Employee Share Trust, on any change of trustees;

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

{c) to the beneficial owner of any of the shares in accordance
with the terms of the Trust Deed constituting the Express
Food Employee Share Trust,

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

(E) by adding at the end of Article 5.1:-

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

Dated 2OW Ipoo 1993 2 M/
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Chairman




