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Company No: 2789936

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

BURGINHALL 681 LIMITED

Dated 2nd July 1993

WE, the undermentioned, being all the members of the above Company for the
time being entitled to attend and vote at general meetings of the Ccampany
HEREBY RESOLVE that the following resolution be adopted as a Special
Resolution of the Company:

SPECIAL RESOLUTION

"That the provisions of the Memorandum of Association of the Company
be altered by deleting the existing Clause 3 thereof and
substituting therefor the Clause attached hereto and initialled for
the purposes of identification.”
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3. The objects for which the Company i® established are:

(1) (a) To undertake and carry on tha office or offices and
duties (with or without undertaking the management and
administration) of trustees, custodian trustee, sxscutor,
administrator, liquidator, receiver, attorney cr nominee
of, or for, any person., company, corporation,
association, scheme, trust fund. govermment, state,
municipal or other body politic or corporation and in
particular but without prejudice to the generality of
the foregoing of any schame or trust fund which has beexn
hitherto or is hereafter established by J. Sainsbury plc
or by any subsidiary company of J. Sainsbury plec within
the meaning of Section 736 of the Companies Act 1985 or
by any company associated with J. Sainsbury plc as the
Company may determine.

{b} To hold, administer, sell, realize, invest, dispose of
or otherwise deal with moneys and property, both raeal
and personal, and to carry on, manage, sell realize,
dispose of or otherwise deal with any business comprised
in any estate or trust in which the Company is acting as
Executor, Administrator or Trustes or in respect of
which the Company is appointed as custodian trustee,
manager or nomines.

(c) To transact or carry on all kinds of trust and agency
business and in particular in relation to the investment
of moneys, the purchase and sale of proparty and the
callection and receipt of money.

{d) To undertake or take part in the management, supervision
or control of any business operations or undertaking of
any company or person, and for that purpose to appoint
and remunerate any directors, secretary or secretaries,
accountants or othaer experts or agents, and to act as
directors, secretarioes, registrars or managing agents,
and to accept any office or trust or confidence and to
porform and discharge the duties and obligations of and
incident to any such office,.

{s) To make deposits, enter into recognisances and bonds.
and otherwise to give security for the due execution and
performance (whether by the Company or any officer of
the Company, or by any other company or any other
person) of the duties of executors, administrators,
trustees, receivers, managers, committess or liquldators
or any other duties, or any contracts, agreements or
obligations and to offect and obtain insurances of every
description, and generally to transact and carry on
guarantee, fidelity, indemnity or insurarce business of
all kinds.

{2} To give any indemnity or guarantee in relation to any matter
arising in the course of the business of the Company, or for



(3)

(4)

{5)

{6)

(7

(8)

the performanca of contracts or obligations of whataver nature
by any parson or company or body, including any indemmity or
guarantee with refaerence to the payment of any shares, stock,
debentures, debenture stock, bonds, loans or other
obligations or securities or the dividends or intersst thereon.

To carry on in any part of the world any other business,
whether financial, commercial, industrial or otherwise, which
may seem to the Company capable of being conveniently carried
on in connection with any business which the Company in
authorised to carry on or calculated directly or indirectly to
€further or facilitate the objects of the Company or to enhance
the value of or render more profitable any of the Company's
property, rights or interests.

To act and carry on the business of a holding company and all
matters incidental thereto including but without limitation,
to co~ordinate the policy and administration of and manage any
corporate body or business or group of corporate bodies or
businesses in which the company is a member or partxczpant or
which is controlled by or associated with the Company in any
manner, to sssist financially, subsidise or enter into
sybvention and other agreements with any such body or
buginess, and to provide for any such body or business
administrative, executive, managnrial, sacretarial and
accountancy services, staff, premises, social or welfare
services and facilities of any kind, to act as secretaries,
directors, registrars, managers and agents thereof and to do
anything which will or may promote the efficiency and
profitability of any such corporata body or business or group
of corporate bodies or businessos.

To managa, farm or lat {wheother furnished or unfurnished) any
land or buildings or any part thereof or any rights or
interests therein for any period and at such rent and on such
conditions as the directors see £it:; to lay out roads and
gardana and recreation grounds: te pull down, alter and
xmprove land or buildings; to plant, drain or otherwise
xmprove land or any part thereof: and to build, install or
improve electric, gas, water and other fittings.

To acquire, upon such terms and in such manner as the
directors see £it, the shares, stocks, debentures, debanture
stock, annuitie#, warrants, bonds, units, obligations and
securities or any interest therein of any person, company,
fund or trust.

To acquire, upon such terms and in such manner as the
directors see £it, the whole or any part of the undertaking,
property and assets, or any interest tharain, and to undartake
the whole or any of the liabilities or obligations of, and to
acquire and carry on the business of, any person or company.

To sell, exchange, mortgage, charge, lease or grant licences,
easements, options and other rights over, or in any other
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(9)

(10}

(11)

{12)

{13)

{14)

{15)

manner deal with, or dispose of, the whole or any part of the
undertaking, property and assets (present and future} of the
Company {including, without limitation to the generality of
the foregoing. all or any shares, stocks, debentures,
debentura stock, annuities, warrants, bonds, units,
obligations and securities of the Company} for any
consideration and in particular, but without prejudice to tha
generality of the foregoing, for shares, stock, dsbentures.
debenture stock or other securities of any company.

To provide services of all descriptions and to undertake and
execute agency or commission work of all kinds and to act
generally as agents, factors, brokers, managers, consultants
and advisers for ths sale and purchase of every description of
property, goods and merchandise and the provision of svery
type of service.

To manufacture, process, import, export, deal in and stors any
goods and other things, and to carry on the business of
manufacturers, processors, importers, exporters and storers of
and dealers in any goods and other things.

To apply for. register, purchase, or by any other means obtain
or seek to obtain, upon such tarmg and in such manner as the
directors see fit, any patent rights, licences, secret
processes, trade marks, designs, brevets d'invention, or other
industrial or business rights, protections or concessions, to
use, alter., grant licaences, options, interests or privileges
in respect of, manufacture under, expend monsy in
experimenting upon and improving and otherwise deal in the
same, and to carcy on the business of an inventor, designer or
research organization.

To advertise, market and small the products and services of the
Company and to carry on the business of advertisers and
advertising agents and of a marketing or selling organisation
and of a supplier, wholesaler, ratailer, merchant or dealer of
any kind.

To borrow and raise money and to secura or discharge any debt,
liability or obligation, whether of the Company or any other
parson, upon such terms and in such manner as the Company seaes
fit, and in particular, but without prejudice to the
generality of the foregoing, by mortgaging or charging or
providing any other saecurity over the whole or any part of the
undertaking, property and assets (whether present or future},
and uncalled capital of tha Company or by the creation and
issue of any securities of the Company.

To lend money, give credit or provide any other form of credit
or financial accommcdation to any person, and to carry on the
business of a banking, finance or insurance Company.

To enter into guarantees, contracts of indemnity and
suretyships of all kinds, whether or not the company shall
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(16}

(17)

{18)

(19)

receiva any consideration in respact of, or derive any
conmarcial benefit £rom the same, on such terme and in such
manner as the directors see fit, and in particular but without
prejudice to the generality of tha foregoing, to guaraatee,
underwrite. support or secure, as aforesaid, and whether by
personal obligation or by mertgaging or charging or providing
any othar security over the whole or any part of the
undertaking, property or assets (whether present or futurse)
and uncalled capital of the Company or by the creation and
issue of any securities of the Company, the performance of
any obligations or commitments or satisfaction of any
liabilities of any person or company including. but withcut
prejudice to the generality of the foragoing, any company
which is for the time being a subsidiary or holding company or
a subsidiary undertaking or parant undertaking of the Company
or another subsidiary of a holding company of the Company or
another subsidiary undertaking of a parent undertaking of the
Company or is otherwise associated with the Company.

To draw, make, accept, issue, execute, endorse, discount and
deal in bills of exchange, promissory notes, bills of lading,
debentures, warrants and othar instruments and sacurities,
whether nagotiable or othervise.

To promote any other company for the purposa of acguiring the
whoie or any part of the business or propsrty or undertaking
or any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to assiat
or benefit the Company or to enhance the value of any proparty
or business of the Company, and to place or guarantes the
placing of, underwri%e, subscribe for, or othorwiae acquirae
all or any part of the shares or securities of any such
company as aforasaid.

To ramunarate any parson, £irm or company rendering sarvices
to the Company either by cash payment or so far aw permitted
by law by tha allotment to him or them of shares or other
securitias of the Company crodited as paid up in full or in
part or otherwise as may ba thought expedient.

To act in a fiduclary capacity of any sort including (but
without prejudice to the generality of the foragoing) to
undertake the dutics of a trustes of trust dsaeds or other
instruments constituting debentures, debenture stock, bonds
and other securities, or of wills and settlements, and of an
executor or administrator of ustates, or to act as and
undertake the duties of a nomiase, a custodian trusteu, a
trustee of a unit trust, a trustee for charitable or other
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(20)

21

(22)

(23}

institutions, a trustae for pension, benevolent or other
funds, and as a manager or director of business or companies
whether limited or unlimited, and generally to undertake all
and any duties normally undertaken by a trust corporation and
Jither with or without remunsration.

1 establish and maintain or procure the establishment and
maintenance of any contributory or noa~contributory pensicn or
superannuation funds and to givi or procure the giving of
donations, gratuities, pensions, allowances and emoluments to
any persons vho are or were at any time directors or officers
of or in the service or employment of the Company or of any
company which is a subsidiary or holding company of the
Compary or a subsidiary of another subsidiary of a holding
company of the Company or otherwise associated with the
Company and to the wives, widows, families and dependants of
any such perzons, and to make payments for or towards the
insurance of such parsons and generally to make such provision
for the wall-being of any of the aforementioned perseons as the
directors see fit and, withost prejudice to the ganerality of
the foregoing, to establish, subsidise or subscribe monay to
any associations, societies, trusts, clubs and institutions as
the diractors sea fit.

To establish and maintai.a or procure the establishment and
maintenance of all forms of employea share option and share
incentive uchemes and such other option, incentive or bonus
schemes (whather or not involving shares or securities in or
of the Company) on such terms as the directors see fit.

To maka payment for any charitable, benevolent, public,
naticral, educational, general oz useful purpose.

Te prechase and maintain insurance for or for the benefit of
any porsons who are or were at any Ltime directors, officers or
employeas or auditocss of the Company, eor of any other company
which is its holding company or parent undertaking or in which
the Company or such holding company or parent undertaking or
any of the predecesscrs of the Company of of such holding
company or pavint undertaking has any interest whethaer direct
or indirect or which is in any way allisd 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 trusteas of any pension fund in which any enployees
of the Company or of any such other company or subsidiary
undertaking are interasted, including {without prajudice to
the genarality of the foregoing) insurance against any
liability incurred by such persons in respect of zny act or
omigsion in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exarcise
of their powers and/or otherwise in relation to their duties,
powers or offices in relation to the Company or any such other
company, subsidiary undertaking or pension fund and to such
extent as may be permitted by law otherwise to indemnify or to
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exampt any such person against or from any such liability: for
the purposes of thiz clause "holding company" "parent
undertaking” and "subsidiary undertaking" shall have the same
meanings as in the Companies Acts 1285 to 1989,

{24) To provide technical, cultural, artistic, educational,
entertainment or businaess facilities or services and to carry
on any business iavolving any such provision.

(25) Upon such terms and in such mauner as the directors see fit,
to enter into any arrangements with any government, authority,
person or company to obtain from the same any decrees, orders,
instruments, legislation, rights, charters, privileges,
franchises and concessions and to carry out, give effect to,
axercise and comply with the same.

(26) To amalgamate or enter intv any partnership, joint venture.
profit sharing arrangement or co~oparative or other
arrangement for the pursuit of mutual interests with any
person or corpany.

{27) To issue and allot =mecurities or the Company for cash or in
payment or part payment for any real or personal property or
interest therein, purchased or otherwise acquired by tha
Company or any services rendered to the Company or as security
£9r any obligation or amount {even if less than the nominal
amount of such securities) or feor any other purposs.

{28} To accept any shares, stock, debentures, debenture stock ox
other securitier of any other company in payment or part
payment for any services rendered or for any sale made to or
debt owing from a2ny such company.

{29) To invest the moneys of the Company in any investments, and to _
held, zell or otherwise deal with suvch investments, and to 1
carcy on the business of an investment company.

(30) To pay all costs, charges and expenses preliminary or
incidental to the formation, promotion, establishment and
incorporation of thas Company and tha issue of its capital,
including brokeragas and commissions for obtaining applications
for, or taking, placing or underwriting or procuring the
underwriting of shares, debentures or i:ther securities of the
Company.

{(3l) To procura the registration, incorporation or recognition of
the Company in or under the laws of any place or country in :
the world. -

{32) fTo distribute any of the property or assets of the Company
amongst its craditors and members in specie or kind.

{33) %o ceass carrying on any business nr activity of the Company

or any part of any such businass oy activity, and to procure
the winding up or dissolution of thu Company.
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(34)

(35)

It isg

{a)

{b)

To do all or any vc the things or matters mentioned above in
any part of the world, on any terms and in any manner as the
directors sea fit., and whether as principal, agent,
contracter. trustee or otherwise and either alcne or in
conjunction with others and by or through agents, trustees.
sub-contractors or otherwise.

To do all such other things as in the opinion of the directors
may be carried on in connection with or ncillary to any or
all of the above objects or which is capeble of being carriad
on for the banefit of the Company.

hareby declared that:

the word "company" in this Clause, except whera used in
reference to this Company, shall include any partnership or
other body, or association of persons, whether incorporated or
not and whether domiciled or resident in the United Kingdom or
elsevhere; and

each and 2very object specified in the different paragraph3 of
this Clause shall nct, except where the context expressly so
requires, be in any way limited or restricted by referance to
or inference from any other object specified in any such
paragraph or from tho terms of any other paragraph or the nane
of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each
object and each of the said paragraphs defined the objects of
a separate, distinct and independent company.
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