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WITH THE

REQUIREMENTS OF THE COMPANIES
ACT, 1924,

[ade pursnant to Section 15,‘Sub -Section (2), of The Companies Act{ 1629,

on behalf of & Company proposed to be Registered as
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NOTE.—Tt

*Hercinsert- Do solemnly and sincerely Declare that I am* '4 He.....
* A Solicltor

of the gu-
rems Court
or in Scolland . m@d 'M\rdl &‘MM
*an Enrolled
LawAgont ')
engaged in
el ihe formatjon
L Y T TRy O VR TR § WS T
rson named
n the Articles
ol' Assocmhon

‘rg across.

Direc!or {or
Sfecretary}

LmaiteD,

R R T [ v—

and That all the requirements of The Companies Act, rgag, in respect of
matters precedent .to the registration of the said Company and incidental

‘thereto have been complied with, And I jmake this solemn Declaratic‘aﬁ(

conscientiously believing the same to be true, and by virtue of the provisions

in 18 reserved for binding, and must not be wr

of The Statutery Declarations Act, 1835.

margi

‘Declared at.... 1.

e A

P’

the.. ... Yds8tt . ..day of }Mu& S , / fm-——-—w——:-%ﬁ

&:Jne thousand nine hundred andMﬁM ,

before me,
ey,
A Commissioner foy Oaths, *+ }
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THE STAMP ACT 189 and THE FINANCE ACT, 1983,

Dutyat the
rato of )0g.
for every
£100 mnst
be imprasssd
here,

COMPANY LIMITED BY SHARES.

e Statenvert of 2 Dominal Capital

OF

LIMITED,

Pursuant to Section [i2 of The Stamp *‘A\pt, 189! ; as
amended by Section 41 of The Finance Act, 1933,

(See Page 2 of this Form.)
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&2} “he Statement is to be lodged with the Memorandum of Association and
' other Documents when the Registration of the Company is applied for, v
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THE NOMINAL CAPITAL

OF

LIMITED,
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“o% This Statement should be signed by an Officer of the Company.
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o THE COMPANIES ACT. 1929
i ;

COMPANY LIMITED BY SHARES,

/ﬁEGfS'rERED

[2 1N j94) !

Memoraridums o Aggoriation

MIDLAND COUNTIES INDUSTRIAL CATERTNG COMPANY
- LIMNITEDs _

' le The name of the Company is "MIDLAND COUNTIES
INDUSTRIAL CATERING GOMPANY LIMITED."

| o
2, The Registered O:E‘fif, 5 of the Company will be
sltvate in England, “J
3. The objects for which the Company is estabe
lished are:w~ .

(e) To carry on all or any of the busi-
nesses of Cateringand Refreshment Cone

“siractors; Froprietora and Managers of
Canteens, Dining or Refroshment Rooms,
Restaurants,Cafes,Bating Houses, Snacl
or M1lk Bars and Cafes,Dealers in Cookw ;
od or Prepared Foods of all kinds,
Llcensed Vietuallers,Hotel and Lodging
‘House Propristors,Wine,Beer,and Splrit
Merchants, and Magufacturers of and
Dealers in Aerated,Mineral and Artifie-
clal Waters;jand otheér Drinks, Provis-
ilon Merchants, Balkers, Pastrycooks,
Confectioners, Grocers, Greengrocers,
Fruiterers, Poul‘ber’g:q?;i @gﬁch ers, Dalrym...
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{v)

(e)

(a)

men, Fishmongers,Tobacconists sHairdressers,
Newsagents, Stationers,Booksellers,Drapers
Tailora, Sporting and General Outfitters,

‘Hosiers,Haberdashers, Bootmakers, Irommon-

gera,Garage Proprietors,laulage Contractors
Jobmasters, Dealersin Iin Mobtor Cars,lotor
Cycles, Cycles and Wireless Sets and Parts
and Accessories and Tollet Requisites and
other Articles and Commodlities of Personal
or Houssehold use, Chemists,Laundrymwen,Pro-
prietors of Clubs,Lending Libraries, Read~-
ing, Writing and Newspaper Rooms, and
Billiard Rooms, Agents for Rallway and
Shipping Compsanies and Oarrievs,Theatrical
and Opsra Box 0ffice Proprietorsand General
Morchants and Storekeepers.

To do any or svery act or thing that may

be appurtenant incidental oxr mecessary in
connectlon with the.:foregoing purposes and
generally to carry on the said businesgses
in all their branches or any business of a
charactor similar or analogous to the fore~

going.

To purchase or otherwise acquire any
patents, brevets d!'inventlon,licences,con=
coessions and the like conferring eny exclus-
ive or nonwexcluslye or limlted rlght to
use any invention which may seem capable
of being used for any of the purposes of
the Company, or the acquisition of which
may seem calculated directly ox indirectly
to benefdit the Company, and to use, exeor-
cise, develop or grant llcences in respect
of or otherwlse turn to account the pro-
perty and rights so acquired,

To enter into any arrangements with any
govermments or authorities,supreme, munic~
ipal,local or otherwise, which may seem
conducive to the attalmment of +the Com-
panyl!s objects or any of them und to obtain
from any such goverrment or authority any
rights, privileges and concessions which
the Compeny may think it desirable to obtaln
and to carry oub, exercise and comply with
any such arrangements, rights, privileges,

‘and concessions.

o
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(o)

(£)

(g)

(h)

(1)

To purchase or otherwise acqulire and
undertake all or any partof the bualness
property and llabilitles of any person
or company cerryingonany business vhich
this Company is authorised to carry on
or possessed or property sulbable for
the purposes of the Company.

To enter into partnership or into any
arrangement for sharing profits or to
emalgemate with any person oOr company
carrying on or about to carry on any
business which this Compeny 18 author-
ised to carry on, or eny business or
transaction capable of belng conducted
80 a8 to beneflt this Company.

To take, or otherwise acquire,and hold
sheres in any other company having
objects albogether, or in part, simller
to thoase of this‘“Company,or carrylng on
any business capsble of belng conducted
so aa directly or indirectly %o beneflt
this Companys

Generally to purchase, talkte on lease,
exchange, hire or otherwlse dequire any
yeal or personal property, andeny rights
or privileges which the Company may think
necessary or convenient with reference
to any of these objects, and capable of

being profitebly dealb with 1in connece .

tion wlth any of the Company!s properiLy
or rights for the time being, and %o
construct, maintain and alter eny build~
ings or works neceasary or convenient
for the purposes of the Company.

To soll the underiaking of the Company,
or any part thersof, or any agency gon-
nected therewlth,for such gonsideration
as the Compeny mey think f£it, and I1n
particular for shares, partly or fully
paid up debentures, debenture stock, or
gecurities of any other company, whether
actually incorporated and exlsting or
proposed to be formed or promoted by the
purchaser or otherwise.

(3) To promote,finance, or asaist any other
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(k)

(1)

(m)

(n)

4.

mpany or companles for the purpose of
:zspirytheir acqulring all ox anyof the
property, rights and liabillities  of
this Gompany, or for any other purpose
vhich may seem directly or indirectly
caleulated to benefit this Company.

To ralss or horrow,or sscure the payment
of money for the purpose of the Company
upon such terms and on such security as
may seem to the Company expedilent,and in
particular by tho Llsaue of debentures op
debenture stock, whether perpotual or
not, and charged upon the whole or any
part of tho property of the Company, both
present and future, lncluding its un~
called capital,

To make and exgeute any Deed, Agroement,
Appointment or .other legal or notarial
act or document whiech mey be necessary,
expedlent or desirabls for effertuating
or carrying out any matter or transacw

Slon within the powers of the Company

or which way be incidental thereto, or
connected therewlth, avd+to.draw,sccept
enderse, dlscount and oxecute end Lssue
cheques, bills of exchenge, promissory
notes, debentures, bills of lading,
warrants,and other negotiable, cormercisl
or transferable instruments or securitiss,

Tec pay gll rreliminary sxpenses of the
Company and any company formed op pro~
moted by the Company, and to remunerate
any person or company for serviees renw
dered or to be rendered in Placing or
agsisting to place or guaranteeling the
placing of any shares .in the Company's
capliel, or any debentures, debeniure
stock or other securities of the Company
or in or about the promotion or forma-
tion of the. Company or the conduct of
its business,

To invest and deal with the moneys of
the Company not dlmmediately vrequired in
such manner as may be from time to ‘time
determined. '
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(a)

(r)

(s)

(%)

{u)

{v)

B

To lend money %o such person or company
and on such berms as may seem oxpedlent,

To give any guerantes or indemnityas may
seem eXpedient.

To sell,lmprove,manage, develop, lease,
mortgags, dispose of, turn to account, or
otherwise deal with all or any pert of
the property of the Company.

To distribute by way of dividend ox
otherwlse any of the property of the
Company in specie.

To do all or any of the above things in
any part of the world,and as principals,

agents,contractors, trustees,or otherwise:

end by, or through, trustees, agents, or
otherwlse, and -either alone or In
conjunction with othera. '

To procure the Gompany to Dbe regilstersd
or recognlised,and to establish and main-
tain local regilsters,agencies and branch
places-of business in anydcminion, colony,
or dependeney, or in any foreign country
or place.

To adopt such means of making known the
products of the Company as may seoem
expedient, -and in particular by advorte
lsing in the press, by circulars,by pur-
chase and exhiblition of works of art op
interest, or by the publication of books
and perlodicals, and by granting prizes,
rewards and donaffonao

To establish and support or ald in the
establishment and supportof assoclations,
inatitutions, funds, trusts and conven-
lences caleulated to beneflt the employes
or ox-employes of the Company, or the
dependents or cocmnections of such persons,
and to grant pensions and allowances, and
to make payments btowards insurance, and
to subseribe or guarantee money for char-
itable or benevolent objects;, or for any
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6.

exhibition, or for any publlc;general or
useful objects.

(w) To do all such other +things as may be
deemed incidental or conduclve to the
atteinment of the above objects or any

of them,
4, The llebility of the Members is linited.

5., The share oapital of the Company is £300
divided into 300 shares of £1 each.

6. Subject %o the provislona of Section 61
of the Comparles Act, 1929, the Company has
power from time to time to inerease or reduce
its capital, and to issue any shares in the
original or new capital as Ordinary, Preferred
or Deferred Shares, and to atbtach to any class
or classes of such shares any preferenc 8y
rights, privileges, or priorities in payment
of dividends or  distribution of assets,: or
otherwlse over any other shares,and to subject
the same to any restrictions, limltations, or
conditions, and to vary the regulations of the
Cowpany as far as necessary to give effect %o
the same and upon the sub-division of a share
to apportion the right to participate in PLO-
fits In any menner as between  the sheres

-resulting from such sub-dlvision.
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WE the several persons whose names, addresses
and descriptions are suhsoribed, are desirouc
of belng formed into & Company in pursuance
of this Memorandum of Assoclation, and we
respectively agree to take the number of shares

in the capltal of the Company set opposite our
regpectlve names,

Number of

Names, Addresses and Shares
Degeriptiona of taken by
Subscribers, each Sub.

. oA : aeriber.,

DATED the day of %W 1941,

'WITNESS to tho above Signatures:-
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ﬁ)i COMPANY LIMITED BY SHARES.
(6]

REGISTE

“RED /

gﬁixzﬁg ﬂMMEm 2 1 194i”

of

MIDLAND COUNGIES INDUSTRIAL CATERING COMPANY
: LITHITED

el

PRELIMINARY .

1e Subject a_.s hepeinafter provided, the regulations
in Teble A in the First Scheduwle to +the Companies
Aet, 1929, shall epply to thls Companye.

2, The Company. shall be & Private Company pursuant
to the Companles Act, 1929, and for this purpose the
number of the Members of the Company (Mot licluding
persons who ara in the employment of the, Conpany and
pexrsons who having heen formerly la the employment
of the Compeny, were while in that employment snd
heve continmed after the determination of that employ-
ment to be Members of the Company shall be limited
1o fiftyo . : . ’Ifw”

3. The Compsny shall not issue to the publlc any
invitation to subserlbe for any shares or debentures

of the Companye.
SHARES AND CERTIFICATES.

4, The Shares shall be under the control of' the
Directors, who may allot and dispnse of the same to
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such persons, on such terms and in such mannog
a8 they think fit., Shares may be issued at par
or at & premium, and subject to the provisions
of Section 47 of the Companies Act, 1929, sheres
may be igsued at a dilscount.

S, The Company may meke arrangsments on the
1gsue of shares for a difference between the
holders of such sheres in the amount of calls
to be paid and in the time of payment of such
calls and such calls may be made payable by
instalments. SN

6., The Company shall be enbitled to treat "the
person whose name appears upon the Register of
liembers in reapect of any shares as the absolube
owier thereof, and shall not,except as ordered
by & Gourt of competent jurisdiction, be under
any obligation %o recognise any trustor equity
or- equitable claim to or interest in such share
on the part of any other person,whether or not
it shall have express- or  any other notlce
thereof .

TRAWNSFER OF SHARES.

7. (A) A share may be tranaferred by & NMember
or other person entitled +to transfer, to any
Membey selected by the transferor, but save as
rrovided by Sub-Ariticle (H) of this Article, no
share shall be itransfarred to a person who 1s
not & Meuber, so long as any Member or any
person selected by the Directors a8 one whom
it 1s deairable in the interest of the Company
to admit o Membership ls willing <+o purchase
the same at the fair value.

(B) Except where the transfer 1s made
pursuant to Sub=-Article (4) or (H) of  this
Article the person proposing bto transfer ‘any
share (hereinafter called "the proposing trana-
feror') shall give notice in wrifting (herein-
after called "the transfer notlece") to  the
Compeny thaet he desirea to transfer the same.
Suvch notice shall specify the sum he fixes asm
the falr valus, and shall constitute the Come
gany hia Agoat for the sale of the share %o
any Member of the Company, or person selechted
a3 aforesald, at the price so fixed, or at the
optlion of the purchaser at the ~falr wvalus %o



T S S

= E

T T g T I TSR A

=TT

10,

be fixed by the Auditor in sccordarnce with
these Articless The +transfer notice nay ine-
clude several shares, and in such case shall.
operate as 1f it were a separate notice in
respect of eaech. The transfer mnotlce shall

not be revocable execept with the sanction of
the Directors,

(C) If the Company shall within the space
of twenty-elght days after being served with
such notice find a Member or person selected
a8 aforesald willing to purchase the share
(herelnafter called "purchaser"), and shall
give notlce thereof to the proposing itrans-
feror, he shall be bownd, uvupon payment of the
fair value, to transfer +the share to the
purchaser.

(D) In case any difference arises betwesn
the proposing transferor and the purchaser as
to the fair value of aruhare,the Auditor shali,

on the application of either party,certify in ™

writing the sum which, in his opinion, is the
fair value, and such sum shall be. deemed to
be the falr value, and in go certifyling the
Auditor shsll be consildered to be aecting as
an expert, and not as an Arbitrabor, ard
accordingly the Arbitration Acts, 1889-&:1934
shall not apply.

(E) If in any case the proposing btransferor
after having become bound as aforegald makes
default in transferring the share,the Conmpany
may recelve the purchese~money on his behalf,
and may authorize some person Lo execute &
transfer of the share In favour of  the
purchaser, who shall thereupon be reglstered
as the holder of the share, The receiptof the
Company for the purchase-money shall bea good
discharge to the purcheser,and afier hls name
has been enjered ln the Regis%ar of Members
in purported exerslse cf the aforesaid power
the validity of the proceedlngs shaJl not be
questioned by any perscn. O “‘u",;7'

(F) If the Company shall notwithin the space
of twenbty-elght days after bheing served with
a transfer notice Ifind a MNember or person
golocted as aforeseid willing to purchase the
sheres, and give notice in manner aforessid,

+

S

eemar rm a m mr e oy e v = g - + gy =R ey A ey s e i = o

e r e r e

e ez A% =

S

e A e e aen e e ——r—



1l

the proposing transferor ghall at any btime

within three calendar monthe afserwards  be
at liberty, subject %o Sub-Article (I) of
this Article, to sell and transfer the shares
or those not placed to any persoun and at any

prices '

() The Company in General Meotling may make
end from time to time vary rules as to the
mode in which any shaxes gpecified in any
notice served on the Company,pursuant to Sub-
Article (B) of this Artlcle, shall De offered
to the lMembers, and as to thelr rlghts in
regard to the purchase thereof,and in partlc-
ular may give eny Menmber or class of Members
8 preferential right t¢ purchase the same.

() Any share of a deceased Member may be
transferred by his legal personal representa-
tives to any son, daughter, widow or widower,
of such deceased Member, and Sub-Article A of
this Article shell notrdpply to aeny transfer
suthorized by this Sub-Article.

(I) The Dirvectors wey refuse to reglster any
transfer of a share {a) where the Company has
s lien om the share; (b) where 1t lanot proved
to thelr satisfaction that the proposed trans-
feree is a responsible person; (c) where the
Directors are of an cpinlon that the proposed
transferee 1s nobt a desirable person to admlt
to Hembeprshiyp; bubt notice of such Pefusal to
roglister shall be sent to the itraniuferee in
accordance with the provisions of Sectlon 66
of the Companies Act, 1929. But paragraphs (D)
and (e) of this Sub-Article shall not apply where
the proposed transferee 1s already =a lMemberw,
nor to a transfer made pursuant to Sub-Article
(H) of this Article. : :

BORROWING POWERS.

8, Clause 89 of Table A shall not apply.
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WEETINGS.

51., Two Members personally present at a General
c;:§§2g4gf ;h; %;mpany shall be a quorum, and
o] able A shsll b -
igly. e modifled accord
10. An instrument appointin
g & proxy may appolnt
several persons in the alternative, and Clause
61 of Table A shsll be modified accordingly.

DIRECTORS.

1l. James Wallace, John Michael Cammody, and
Rowland Alfred Webb shall be the filrat Direc-
tors, and each of tham shall be entitled, sub-
Ject to Articles 1Y%, to retain office so long
a8 he holds at least one share, and whilst
holding office by virtue of this provision shall
be called a permenent Director. Clausss 73, 74
and. 80 of Table A shsll not apply to s perman~
ent Director. '

12, The Directors,including permanent Dlrectors,
shall not be less then two nor more than rive.

pe
13. The Company in General Meeting shall have
power to appoint the ordinary Directors and to
fix their gqualification.

14, Unless otherwlse determlned by the Direc-
tord, two shall form & gquorum at a Meeting .of
Directors.

15, A Resolution in writing signed by all the
Dipectors shall e as valld and effectuslas if
it had been passed at a Meetlng of the Dlrec-
tors duly called and gonstituted.

16. Clauses 64, 66,77 and 82 of Table A shall
not apply.

DISQUALIFICATION OF DIRECTORS.
1%, The office of & Director shall be vacated::

(A) If he cease to be & Director byvirtue
+of Section 141 of the Companles Act,

192¢.
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15,

(B) If he become prohiblted from being a
Director by reason of any order made
under Section 217 or Sectlon 275 of
the Companles Ach, 1929,

(¢} If he become bankrupt or insolvent
or compound wlth his crodltorse.

(D} If he become of ungovnd mind.

(E) If he be comvleted of an indictable
offence and the other Dlrectors res-
olve that in their opinlon such off~
ence involved frsud or alshonesty on
his part.

(F) If he gbsent himself Ifrom the Meet~
inga of the Directors for a perlod
of six calendar months,except through
11lness without special Ileave of
sbsence from the other Directoxs.

(@) If he glve the Directors one calendax
month's notice in writing that he
resigns his offlce,

Clause 72 of Table A shall no% applys

18. A Director may onter into contracts or
arrangements, or have deallngs with the Comp~
any, snd shall not be disquelified from office
office thereby, -uor shall he be liable  to
sceount to the Company for any proflt arising
out of any such contract,arrangement, ox deal=-
ing to which he is & party, or in which he is
interested, by reason of his belng 2t the same
time a Director of the Company; provided that
such Director discloses to the Board, abt ox
before the time when such contract, arrange-
ment, or dealing is determined upon,the nature
of his interest therein,or if such interest
1a subsequently scquired, provided that he
on the first occaslon possible discloses to
the Board the fact that he has aequired such
intoreat in accordence with the provislons of
Sectlon 149 of the Companies Act, 1629. o
Dirsotor shall vote as & Director 1in regard
to sny contract, arrangement, or deallng iIn
which he is interested, or upon any mabbter
arising thereout, nor shall he be reckoned in

P
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estimating & quorum when any such contract
arrangement or deal is under consilderablon.

19. A Director may hold any other office or
place of profit in the Company in conjunctlon
with his Directorship, except that of Audltor,
and may be appolnted thereto upon such terms
a8 to remunerstion, tenurs of offlceand other~
wise as may be arranged by the Dirsctors.

WINDING TUFRo

204 With the sanectlion of snExtreaordinary Reso-
lution of the Members, any part of the assets
of the Compsany, including any shares in other
companies, may be divided among the Members of
the Company in specle, or may be vested In
trustees for the benefit of such Hewbers, and
the liquidation of the Company may be closed
and the Company dlssolved, but 80 that no Mem-
ber shall be compelled ~to aceept any shares
whereon there is eny liability.

| INDEMNITY.

21, Subject to the provislons of Sectlon 158
of the Companies Act, 1929, every Director,
lanager, Secretary,and other officer or servant
of the (ompeny shall be indemnified by the Com~

' pany against, and 1t shall be the duby of the

Directors, out of the funds of the Company, bo
pay all coats, losses and expenses which any
auch officer or servant mey Iincur or become
liable to by wregson of any contrect enbered
into, or act or thing done by him  as " such
officer or servent, or in any way in the dls-
charge of his dutles, snd the amount for which
such indemnity is provided shall lmmediately
sttach as a llen on the property of the Compary,

. and have priority as between the Members cver
“all other claims. N
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

DATED the {pLd.ay or%,“:' 1941,

WITNESS to the above Signatures:
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s this day Incorporated under the Companies  Act, 1929, and that the Company is ‘ 5o

Limited. | 15
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Given under my hand at J}mmﬁm this.... 2000t essirsirsnlVY  OF e dEEIXY Cne

i
"Thousand Nine Hundred and... £65:5% % oivo CopR Y
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The Companies At 1948, L

COMPANY LIMITED BY S]}I!ARES

B

Special Regolutiong

(Pursuant o Section 141 (2))

or

Midland Counties Industrial Catering
Company Limited.

Passed 260 June 1962,

Ar an ExTRAORDINARY CGENERAL MRETING of the above-named
Company, duly convened, and held at 1167 Bristol Road South,
Birmingham 81, on Tuesday, the 26th day of June 1962, the following
Seecian Besorvrions were duly passed -

RESOLUTIONS.

1. The eapital of the Company shall be and is hereby increased
to £600 by the ercation of 800 new Ordinary Shares of £1 each ranking
in all respects pavi passe with the existing Orvdinary Shares of the
Company. .

2. The Articles of Assoontmn of the Company shall be and
are hereby amended by the lt([dltl()‘n of the followi ing Artiele” to he

numbered 22 1eem 5 ,
P ‘ ‘\ . @,s%“(’
.. CAPITATISATION OF PROFTLS.. - Y ; P
22, (o) 'The Company in General Meeting may, u‘pon\\l{e/
recommendation of the Directors, resolve that it % ‘

desirable to capitalise any undivided profits of . the
Company not required for paying the dividends on any
shares carrying a fixed preferentinl dividend {inelnding
profits carried and standing to the credit of any reserve
or reserves or other sp.zial ncc'ount), and accordingly that
the Directors be authorised mnd directed to appropriate
the profits resolved to be capitalised to the members in the
proportions in which such profits would huve been
se_s=djvisible amongst them had the ssme been applied in
ing div tdends instend of being eapitalised, and to apply
4 profits on their behalf, cither in or towards paying up
‘smounts, if any, tor the time being Unpaul oL, any

th
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shares beld by sueh members respectively, or in paving
up in full unissued shares, debentures or securities of the
Company of a nominal amount equal to such profits, such
shares, debentures or securitics to be allotted and
distributed, eredited as fully paid up, to and amongst such
members in the proportion aforesnid or partly in one wiy
and partly in the other. Provided thut the Share Premium
Account and a Capital Redemption Reserve Lund may
only be applied hereunder in the paying up of unissued
chares to be issued tn members as fully paid.

{3) Whenever such a resolution as aforesnid shall have
been passed the Directors shall make all appropriations
and applications of the undivided profits resolved to be
capitalised thereby, and all allotwents and issues of fally
paid shaves, debentures ox securities, il any, and generally
shall do all acts and things required to give cffeet thereto,
with full power to the 1}irectors to make such provision
by the issue of fractiona] certificntes or by payment in
cash or otherwise us they think fit for the case of shares,
debentures or secuvities hecoming distributable  in
fractions, and also to’ authovise any person to enter, on
behalf of all the niembers interested, into i agreement
with the Company providing for the allotment to them
respectively, credited s Pully paid up, of any further
Jhares to which they may be entitled upon  such
cupitalisation, or (as the case may require) for the payment
up by the Company on their behalf by the application

thereto of their respective proportions of the profits

resolved to be eapitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares,
and any agreement, made under such authority shall be
effective and bindiﬁg on all such members.

3. 'That it is desirable to capitalise the sum of £300 undivided-
profits of the Company (being part of the amount standing to the
- ¢redit of Profit: and Lioss Account) and nceSrdingly that the Directors
" be and they are hereby authorised ansl -directed to appropriate the
said sum of £300 to and amongst the persons who on the 25th day of
June 1962 swere registered as holders of Oidinnry Shares in the eapital
of the Company by allotting to the said persons one bonus Qrdinary
Share of £1 in the capital of the Company for each existing Ordinary

Share held by them respectively and to apply sueh sum on behalf of

the szid shareholders in paying up in $ull 800 unissued Ordinary Shares
of £1 each in the capital of the Company, the said shares to rank for-
any dividends declared after ‘the date of issuc and to be allotted and
Jistributed credited as fully paid up to and amengst, the said

shareholders in the proportion atoresaid. . /

—‘W;
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Numberof) 367551,
Company |~ 7

THE COMPANIES ACT, 1948 Qﬂ

[

LR
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LBEG L1 HATION

5V

- Fotice of Inevease in Pominal Capital

Pursuant to section 63

[

fvcertthe { MIDTAND COUNTTES TNDUSTRTAL
Name ‘
af the

{”’ampany . CATERING COMPANY

“ o Fy sented by

=

& is~This Notice and o printed copy of the Resolution auth

! sled within 15 days after the passing of the Resolution,

v

S

If defanlt is made the .
: Lo npany and every oficer 1o default is liable to a lefault fine (sec, 63 (3) of the Act).
e 7 f

A filing fee of B8s. is puyable“i;n this Notice i addition to the Board of Trade
Registzation Fecs (if any) and the Capital Duty payable on the inerease of Capital.

0

(See Twelfth Schadule to the Act).
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22 Chancery Lane, W,C.2; 3 Bucklersbury, &
Johe Strect, Livexpool, 2; 28-30 John Dalton Street,

F2668.8-6+01

The Solicitors’ Law Statfonery Society, Limited

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

Companies 64

:C.d; 49 Bedford Row, W.C.1; 6 Victorla Street, S.W.1; {1/
15 Hanover Street, W.l; 65-59 Newhall Street, Blrmingham, 3; 31 Charles Street, Cardiff 19 & 21 North £
Manchester, 2; and 1567 Hope Strect, Glasgow, 0.2, >
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*“QOrdinory™,
“Extroa-
ordinary™, or
“Spacial™,

To THE REGISYRAR OF COMPANIES.

MIDEAND GOUNTTES INDUSTRIAL GATERTNG

COMPANY Limited, hereby gives you notice, pursnant to
Section 63 of the Companies Act, 1948, that by a * Spacd.al

Resolution of the Company dated the___26th day of June , 1962

the Nominal Capital ¢z the Company has been increased by the addition thereto of

the sum of £3500. beyond the Registered Capital

The additional Capital is divided as follows +—

Nominal amount

Number of Shares Class of Shoare of oach Rbara

300 Ordinary £l.

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etoc.)

subject to which the new shares have beeﬁ,\'or axre to be, issued are as follows i—

In \all respecta parl pessu with the
existing Ordinary Shares of the
Company .

@ whellfer thoy are redeemable or nok.

*.* If any of the new sghares are Preference Shares s

Signature

Stats whether Director} . Director.
or Seerelary

Dated the___ 27tk day of June s 1962

Note.—'This margin is reserved for binding and must not be written across

r@@
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Nwmber of} o EE [ | Form No. 202
Company

THE STAMP ACT, 1891

(54 & 5§ Viom,, Cx. 39)

COMPANY LIMITED BY SHARES

OF

*

... MIDLAND.COUNTIES THDUSTRIAL oo e coe o

. CATHRING COMPANY . .ovowcw e

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Sectlon 7 of
the Finance Act, 1590, by Section 39 of the Finance Act, 1920, and
Qaction 41 of the Tinance Act, 1933.

.
Iy p— /
‘ ~

o
T OTR.~-The Stamp duty on 4w increase of Nominal Capital s Ten @hiu’i&g(wg \
every £100 o7 fraction of £100. e \(g& Y,
i m TR R "\ o N\ N
7ijs Statemept s tO be filed  with the Notlce of lncrease which must be j}jed"
pursuant\{;o Section 63 (1) of the Companies Act, 1948. |f anhln
{5 days after the passing of the Resolution by which the Capilt: increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)
rZ

o
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The Solicitors' Law Stationery Socicly, Limited.
22 Chancery Lane, W.G:2; 3 Bucklersbury, EC.4; 49 Bedford Row, W.G.1; 6 Victoria Street, 8,W.13
45 Hanover Street, Wl 55.59 NewhallStreet.llirmlngham.s ; 31 Charles Streot, Cardilf; 19 & 21 North
John Street, Liverpool, 2} 28.30 John Dalton Street, Manchester, 24 157 Hope Srest, Glasgow, G2
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THE NOMINAL CAPITAL

or

MIDDAND GOUNTIES INDUSTRIAL

4ATERING COMPANY Limited

has by a Resolution of the Company dated

265h_June 196_2. Deen increased by
the addition thereto of the sum of £__sqo .

divided into :—

500" _oOrainary Shares of. £l each
Shipasoaf . Bagkx

beyond the registered Capital of —£300,

Signature... “ = :
‘ X : .

(Stats, whethér Director or \Secrqgary) Dirackor.

Dated the____. 274k day ofo...i...dBQ, 1962..

Note.—This margin is reserved for binding and must not be writien across
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Sperial Besolution

(Pursuant to Seotion 141 (2))

"

o
Midland Counties [odustrial Catering
Company Limited.

Passed 22nd Jannary, 1963,

AT an Fxrraonpivany GENERAL MERTING of the above-named
(ompanv du]v convened and held at 1197 Bristol Road SO‘uth,_/
Birmingham 81, on the 22nd day of January, 1963,

Sreciat Resonurion was duly passed, viz, :—

RESOLUTION.

MiprLaxp CATERIN(- menu/O
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The Companies Act 1948,
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COMPANY LIMITED BY SHARES.

Regolutions

OF i

Midland Counties Industrial Catering
Company Limited.

Passed 23rd March 1965.

Ar an Exrrsonpivany GENemAL MEeeTING of the named—"" '
Company, duly convened, and held at 1197 Bristol Road South, i
Birmingham 31, on Tuesday, the 23rd day of March 1965, the :
following Resorutions were duly passed as Onpmvary RESOLUTIONS :— ‘

RESOLUTIONS.

1. That the capital of the Company be and is hereby increased
to £1,200 by the creation of 800 new Ordinary Shares of £1 each
ranking in all respects pari passu with the existing Ordinary Shares
of the Company. i
2. That it is desirable to capitalise the sum of £600 undivided
profits of the Company (being part of the amount standing to the -
credxt of Profit and Loss Account) and accordingly that the Directors :
be and they are hereby authorised and directed to appropriate the '
said sum of £600 to and amongst the persons who on the 22nd day of
March 1965 were registered as holders of Ordinary Shares in the
capital of the Company by allotting to the sajd persons one bonus
Ordinary Share of £1 in the capital of the Company for each existing
Ordinary Share held by them respectively and to apply such sum or
behalf of the said shareholders in paying up in full 600 unissued
Ordinary Shares of £1 each in the capital of the Company, the said
shares to rank for any dividends declared after the date of issue and
to be allotted and distributed credited as fully paid to and amonz,st
the said shareholders in the proportion afo?ﬁt !

TS SILICITORS LAW = o
STATIONESY SOBIETY LIMITED | % Jc,%&é,{;- S
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THE COMPANIES ACT, 1948

Potire of Fncreage in Pomivad Capital

Pursuant to scction 63

|“:‘mﬂfﬁfnnth6 . 7 ) N ) ] - B
1 Y =re e R S oam ko e omk Ak et eEl m,.,‘.,,.. JR—
e  MIDLAD COUNYTES INDUSTAIAL CATERIIG cor‘mw

Fomararne 2iatem  se7m asmyesaTe

O ey 1 R e

LIMITED

)

-

Nore.—This Notico and & printed copy of the Resolution aunthorising the increase must be
filed within 15 doys after the possing of the Resolution, If default is made the
'\5 Company and every officer in defanlt is lisble to a default fine (scc. 63 (3) of the Act).

A filing fee of Bu. is payable on this Noties in addition to the Board of Trade
Régistration Fees (if any) and the Capitsl Duty payable on the increase of Capitel,
(See Twelith Schedul to the Act).

Ceene ded by
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The Solicitors’ Law Stationery Soclety, Limited
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15 Hanover Street, W 55-50 Newhall Street, B{rmlnglnm. 3331 Charles Strcu:. Cardif; 19 & 21 North
John Street, Liver pool 23 28-30 Jolhin Dalton Street, ‘\lnnclwster. 2 and 157 Hope St eot,Glns;.ow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

i g A

Fitsm el Lod Compnnles ¢A

[ £ ERFRY

»

aowd

et



whOrdinery”, Saction 63 of the Companies Act, 1948, that by an*... Ondinery. ... o o

“Extra

rrdinary”, or

*Spocial.

[T

To THE REGISTRAR OF COMPANIIES,

P A - I veeann maErs aewis AEBSA T £ 5 FOAE €30 RE CarToswes

“/IDLARD COGHIIRS INDSUTRIAL CATERING . g

Fa
LS

e e COEPANY. ..o o iimited, hereby gives you notice, pursuant to

Resolution of the Company dated tho...235% ............day of.. Mareh . 1962

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £6€0 . oo s e rn o beyond the Registered Capital :
of £ G600, |

The additional Capital is divided as follows i~

Class of Share Nominal amount

Number of Shares of each Shera

600 Ordinayy 21,

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subjeet to which the new shares have been, or are to be, imsued are as follows :—

In all respects pocit passu with the

existing Ordinary Sheres of the Compary.

Note—This margin is reserved for binding add 'must not be written across

s,» If any of the vew shaves are Preference Shares jte whether they are redeemabls or unot.

e

Signature -

Stats whether Direclor Director -
op Beoratary [ e

Dated the, .. 280 _._.day of oo Memen 1063k,
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THE STAMP ACT, 1891

(54 & 55 Vicr., OH. 39)

COMPANY LIMITED BY SHARES

Statenvent of Incvease of the Powinal Capital
OF
L.!ZDI.:‘.ETD COE?I?"TE? INQUSTR;E&E. GNPETI;I}GG GO@M«T\: ] npg”‘fjﬁs
LIMITED i
!

g —

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Sectlon 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1929, and
Section 41 of the Finance Act, 1933,

. m o -

K TL' —The Stamp duly on an increase of Nominal Capital is Ten ;S‘qumgs for
every £100 or jraciwn of £100,

v

o r———

o

-

T s Statement Is to be filed with the Notice of Increase which must be filed
cirsuant to Section 63 (!) of the Companles Act, 1948. If not so filed within
%, days after the passing of the Resolution by which the Capital is increased,
. terest on the duty at the rate of 5 per cent, per annum from the date of the
. -ssing of the Resolution is ajso payable, (Section 5 of the Revenue Act, 1903.)

feiupaesiapeg ey
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The Solicitors’ Law Statlonery Soclety, Limited, .
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THE NOMINAL CAPITAL

or

NLDLAND COUNTIRS THOUSTRIAL

mmeerxsa Tr T a0 ETERIR BRSO Siemanshe teiw O

CATSRTNG CONPARY Lif’n lt e d

has by a Resolution of the Company dated

25rd _ifmrch 196.5.. been increased by

the addition thereto of the sum of £ g ,

divided into :—

£CO Ordinozy Shares of -l each
Shares—of= ¢l

beyond the registered Capital of 2600

A
‘ /"‘ T Cf : c
£ .
S’iﬂ ‘nratur& = ‘ - /})

(Ktate whether Directoy or Secretary) Direotor

Dated the.. 24 day of March 196.5..

Mote.—This margin is reserved for binding and must not be written across
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Number of Company Z67551. //; <Z;‘3

The Companies Act, 1948,

e —

COMPANY LIMNITED BY SHARES

SPECTIAL RESOLUTIONS
(Purzuant to Section 141 (2))

of
MIDLAND COUNTIES INDUSTRIAL CATERING COMPANY LIMITED

Passed 9th February 19568

AT an EXTRAORDINARY GENERAL MERTING of the above-named Company, duly convened,
and held at 52 Newhall Street, Birmingham, 3 on the 9th day of February 1968,

the following Resolutions were passed as SPECIAL RESOLUTIONS i~

RESOLUTIONS

1s That the share capital of the Company ba incrsased to &2,4%00 vy
the creation of an additional 1,200 Ordinary Shares of £1 each ranking pari
passu in all respects with the existing 1,200 Ordinary Shares of £1 each
in the capital of the Company. T

2, That each of the 1,200 Ordinary Shares of £1 csch of the Company
in issue immediately prior to the holding of thia Meoting be converted into .
one 7 per cent. Cumulative Prefercnce Share of £1 carrying the following

rights and privileges :~

(4) The said 7 per cent. Cumulative Preference Shares will
confor on the holders thereof :-

(i) The right to receive in priority to all other

' ghares in the capital of the Company ocut of the profits
of the Company which it shall be determined to
distribute a cumulative preferential dividend at the
rate of 7 per cent. per amnum on the capitzl for the
time being paid up thereon ang

(11) The right on a return of assets whether in m
winding wp or otherwise, in priority to all pther
shares in the capital of the Company, to repayment of T
the capital paid up thereon together with a sum )
equal to all arresrs or accruals or deficiency of the
said cumulative preferential dividend calculated down
to the date of repayment of capital (and in the cage
of a winding up whether earned or .declared or not)
(1ii) The said Cumulative Preference Shares will not
confer any further right to participate in profits .-
or assets o ,

(B) The suid Cumulative Preferenso Shares will ndtteonfor
7

the right to receive notice of or to be present @:

ke !

-,
Y

4 VAN 3



either in person or by proxy at any Gsneral Meeting unless
(a) at the date of the notice convening the meeting the
preferential dividend or auny part thereof shall have
remained unpaid for six months after any half-yearly day
fixed for payment thereof or (b) a resolution is to be
proposed for winding up the Company or (¢) a resolution is
to be proposed abrogating or directly and adversely varying
any of the rights or privileges of the holders of such
shares a8 & class

3, That the sum of £1,200 (being part of the smount standing to
the credit of the Profit and Loss Account of the Company) be capltalised
and that the Directors be authorised and directed to appropriate and
apply the said sum of £1,200 in paying up in full 1,200 Ordinary Shares
of £1 each of the Company and to allot and distribute such Shares,
¢redited ae fully paid, to and among the persons who, immediately prior
to the Meetiny, were the reglstered holders of the 1,200 issued Ordinary
Shares of £1 each of the Company in the proportion of one new Ordinary
Share,fully paid, for every one Ordinary Share then held by them
respectively.

4, That the Articles of Association of the Company be amended as
follows i~

(a) By the deletion of Article 7 and the substitution of the
following new Article :-

"2, The Directors may in their ahsolute diseretion and
vithout assigning any reason therefor decline to register
any transfer of any share, whether or no. it is a fully
vaid share.”

(b) By the deletion of Article 11 and the substitition of
the following new Article :-

“41, A Director shall not retire by rotation and Clauses

7% to 80 inclusive of Table A shall be modified accordingly.
Save a3 s0 modified Clause 80 of Table A shall continue to
apply without prejudice to the provisions of Section 184 of
the Companies Act, 1948

{c) By the substitution in Article 12 of %he word "ten" in
place of the word "five" therein appesring.

(d) By the deletion from Article 17 of paragraph (G) and
the subatitution of the following new paragraph i~

"(G). If he resigns his office by notice in writing to the
Company".

(e) By the deletion of Article 18 and the substitution of
the following new Article :-

"18. A Director may vote as a Director in regard to any
coniract or arrangement in vhich he is interested, or upon
any matter arising thereout, and if he does so vote his
vobe zhall be counted, and he shall be reckoned in
estimating a quorum when any such contract or arrangement
is under consideration and save as herein yprovided Clause
8% in Part 1 of Table "A" in the First Schedule of the
Companies Act, 1948 (duly modified) g;;}l apply."
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Number of
Company }

THE COMPANIES

Patice of Fucresse (i Pominad Capital

pursuant to section 63

nsert the
Name
of the
Dompany \ - MIDLAND.. COUNTIES T.ND.L"‘i’l‘ﬂ'l'AL....GA‘I!ERIHG....Q.QM;E.’MIK..........

 LIMITED

Nore.—This Notice snd o printed copy of tho Resolution authorising the incrcase must be
fled within 18 days after tho passing of the TResolution, Tf defavit is meds the
Company and every nificer fn defanlh 18 liable to & default £a0 (seo. 63 (3) of the Act)

A filing fee of bs. iz paynble on this Notice in addition to the Board of Trade
@ Registration Fees (i€ suy) ond the Capita' Duty paysble on the increase of Cupitel.
{Seo Twelitk Fohedule to tho Act.) '

Presented by Doewment Filer's .Re_fewnaeJPR
Nabarro, Nathanson & Co.,y J

211, Pieoadhll T e : i

e

, . T e o
£ ;ﬁ ot T ,*,@]Ei;g?ﬁ?:;}?}:ma
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The Solicltors® Law Statlonery Soclety, Livadtecd v
191-192 Flect Street, E.G.4; 3 Bucklershury, E.C4° 49 Bediord Row, W.C.l; § Vietorla Street, A RS
15 Hanover Street, w.14 55-E9 Newhall Street, Birmingham,3; 31 Charles Street, Cardifl; 19 & 2t Noxth
John Strecty Tiverpoot, 23 28-30 John Daiton Street, Manchestar, 2 ; and 157 Hopa Street, Glusgow, G.2.

PRINTERS AND PUBLIVHERS OF COMPANIES BOOKS AND FORMS

PN

Comnenles 64

IR Pchwiit e g\

s, >

oy



To TEHE REGTATRAR Of QCOMPANIES,

nnnnnnnnnnnnnnnnn

...........

---------------------------------------------------------------

...... COMPANY. Jimited, hereby gives youn otice, pursnant to

G dinary",
wEx t:‘%; Sestion. 63 of tho Coirpanies Ach, 1948, that by a *....S90050810 oo,
“Speoinl". A

pech Liesolution of the Company dated the...... 7. 18y OF....Bahrnary...106.8
the Norainal Capital of the Company has been increased by the addition thereto of

the sum of £ 1,200 heyond the Registered Oapital

of £.1..00N0.....

The additional Capital is divided as follows :—

Nomingl smount

Fumber of Shares Class of Share of each Sharo

1..200 , Ordinary £1

/
./”
r'/
e Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
/" subject to which the new shares have been, or are to be, issued are as follows i~
The new Ordinary Shares will wank pari passu
_7 in all respgcts with the Ordinary Shares of

the Company in issue prior to\ the passing of the

abere mentioned resolution,

-

r

f"/j
*¢* Xf any of i ney shates eve Proforence Shareﬁs—’ﬁﬁffo whethor ‘thoy are redeoriable or not.
~ -

N v {;f, Tm, .
GG G, / ( L (e & Q\)

I
-

- 2w
- e S
« - Tl
Lge=

> binding and must not be written across

Stais whether Direaior] Director
or Seerelary '

C] VJ['l__ February, 196.8

Dated the. sirs: e QEY O SR LA

2

Note~—This margin is reserved fc.
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"uemder of} 367551 o g’ [ =Gy A0 o
ompany 7 -

THE STAMP ACT, 1891

(64 & 55 Vion, Om, 39)

Y e
> /‘: f/,é}f? _f_’, %
COMPANY LIMITED BY SHAR '{ﬁji
ey 1
0= 2 .
N
MLDLAND COUMNTIES INDUSTRIAL CATERING COMPANY
LIMITED
Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Scction 3% of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,
& NOTE.~—The Stamp duty on an increase of Neminal Oapital is Ten Shillings for

every £100 or fraction of £100.

“his Staterienc is to be filed with the Notice of Increase which must be filed

- Pursuant to Section 63 () of the Companles Act, 1948, If not so filed within

, I5 days after the passing of the Resolution by which the Capital is Increased
o interest on the duty at che rate of 5 per cent, per apnum from the date of the
passing of the Resolution s also payable. - (Section 5 of the Revenue Act, 1903.)

—r vy
S e ma e

Presented by

Nabarro, Nathanson & Co..

211, Piccadilly, LR

London, W.1. ' -

Form No. Zﬂ’na

vy

T et terry v S e e L T N T e

The: Solicitors’ Law Statiomery Soclety, Limitod,
191-192 Flezt Strect, B.0d; 3 Buckilorsbary, L.C4;5 49 Bedford Row, W.G.1y 6 Viciorin Streef, 5.W.1¢
L5 Hanover Street, W.1; 56-59 Newhali Street, Blrmingham, 3 ; 31 Charles Strect, Cardifty 19 821 North
Joho Street, Liverpool,2;  28-36 Joha Dalton Stroet, Muanchester, 2; 157 Hope Strect, Glasgow, €.2.

PIMNIERS AND PUBLISHERS OF COMPANIER ROARE AW mamans




THE NOMINAL CAPITAL

OF

MIDLAND COUNTLIES INDUSTRTAL CATERING COMPANY

Limited

has by a Resolution of the Company dated

1%

| Febrnazy, 19¢s_.. been increased by

the addition thereto of the sum of £_1.200 ,

divided into :—

1,200 Ordinaxrv S’hares of £1 each

Shares of _*1:2°° ___each

beyond the registered Capital of

ﬂ“"/
-

A

// } /,
& J ",
/ 3 i W o
& ! X \ .
81, " E[ / / K\(;&-L:Je G—;B
1gnatu’ 0 R £ 'f < i -
! < - .,,:ﬂ’-‘

(Staic whether Director or Secretary)—__ Directox

Dated the qqﬁl‘ day of ___February, 10_68

Note—This margin-is reserved for binding and must not be written across

G

&

e i

PRSEEEE

U



e
rlﬂ;
Nunbar of

Company seen ‘?C.”Z??{' / .E)?
I\

The Companies Acts 1948 to 1967

.J@ O ——— A b
COMPANY LINITED BY SHARES

S PECIAL RES,'ULUTION
oOF
£ MIDLAWD COUNTIES INDUSTRIAL CATERING COMPANY
o LIMITED

3

Passed th\;“;\‘ﬁggust, 1971

Wm

AT a JEETING of the zbove-named Company, duly convened, and
held at 1197, Bristol Read South, Northfield, Birmingham 31

on the 6th day of August, 1971, the gubzjoined
. SPECTAL RESOLUTION was duly rassed, vizs-

RESOLUTION
That the name of the Company be changed to:

% JIDLAND CATERTNG LIMITED

-

A e

Signa‘ture &o-uoo-a-ttooao::fuﬁ:dyoooaaoooctoo..-

Seoxebary

.0.!.!0'.-..“.‘.....l'D‘lll‘.‘Q.Q..ﬂ‘.
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CERTIFICATE O INCORPORATION
ON CHANGE OF NAME

. st /‘§ 7

Lherety ety thas

HIDIAND COTITIES. DETSTRIAL CATERING COMPANY IMraeD

having 1, special resolution and with the spproval uf the Seeretary of State changed
ita name, s pow ineutyarated ander pie namee 5§

SILTANY CATSHING Xximep.

Given under ge Lad ar I,m;dnn the Eth Bepteubep 2978

]

Assivtant Regiserar of ¢ empanivy

e e -—*"‘.“‘ﬂy

e



WNo. 837561 (0@()
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THE COMPANIES ACTS 19481976

COMPANY L.IMITED BY SHARES

RESOLUTION

of

MIDLAND CATERING LIMITEDR

Passed on the 10th day of July 1980
At an Extraordinary General Meeting of the members of the above
Company duly convened and held on the 10th day of July 1980 the

following resolution was passed as a Special Resolution:~

SPECIAL RESCLUTION

THAT the existing Clause 3(a) of the Memorandum of Association
of the Company be renumbered Clause 3(a)(i) and the following

additional Clause 3(a)(ii) be inserted:-

i 3a)(ii) To carry on the business or businesses of purchasing
or selling, hiring or leasing, trading in or dealing with
vending machines, kitchen and all other equipment
whether by way of hire 'purchase, credit and discount
trading or any other form of financing or commercial
dealing including the supply, distribution and sale of
food, beverages and all other suitable commodities for
use in vending machines and to design s Mmanufacture,
assemble new and refurbished vending machines,
kitchen -and all other equipment ard to supp.'l_y, distribute

and trade in spare parts for the same and to undertake

... /Contd

.. OFFICE_
vt PHUE



.o o /Cartdd

the installation and operation of all vending
machines, kitchen and all othar equipment on
industrial commercial educational institutional
government controlled or similar locations and
to carry on all or any of the said businesses
either together as one business or as separate

distinct businesses in any part of the world, "

airman
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ACCEPT UNSTAMPED £ JL0

m [l
DATE Pt (0 |

THE COMPANIES ACTS 194810 1980, = J7EE.
A PRIVATE COMPAIY LIVIITED BY SHARES.

MIDLAND CATERING LIMITED. .~
~

At an Extraordinary General Meating of the Members of the Company
duly convened and held at short notice at the affices of the Company
at Cambridge Grove, London, W6 OLE on the 10th day of August,
1981 the following Resolution was adopted as a Special
Resolution.

SPECIAL RESOLUTION,

That with the consent of the Secretary of State the name of the
Company be changed to :—

o

GRANDMET CATERING SERVICES LIMITED. /

Dated the 10th day of August, 1981, /

C. R. Green.

Company Secretary.

FILED BY;
N. B. CHETTLEBURGH LIMITED

140/141 TEMPLE CHARBERS
. TEMPLE AVENUE

LONDON RC.4.

TEL: 01-563-1441/2



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

e, 367551 /
e

MIDLAND CATERING LIMITED

I hereby certify that

having by special resolution and with the approval of the Sccretary of State changed

ifs name, is now incorporated under the name of

GRANDUET CATERING SERVICES LIMITED

Given under my hand at Cardiff the 1ST OCTOBER 1981

=23

i\
oS '/J/»f
A s

P

Assistant Registrar of Companies

¢A72
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~ Number of Company 367551 -
| o

THE COMPANIES ACTS 1948-1981

".COMPANY LIMITED BY¥ SHARES

" RESOLUTION
of
'GRANDMET'CATERING SERVICES LIMITED .

Passed on the 28th May 1982

At an Extraordinary General Meetlng of the members of the
above Company duly convened and held on the 28th day of May 1982
the following resolution was passed as a Special Resolution:-~

SPECIAL RESOLUTION

THAT the existing Clause 12 of thé Articles of Association ' :
of the Company be deleted and the following Clause 12 be 1
inserted in its place:-

12, Directors, including permanent Directors
shall not.be less than two or more than

fifteen. wd//
“i fv/'

%@r/:‘//‘% 'a“, 7 be- &/03-.'
“Zzéiffkéiuwn

(R Guer)
Compary L. ECATAR
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) 3'77551/ _ 94‘_'7;’:51 20 e irmenD %

" NUUEER OF COLDANLY 387551 o ciiiien ool ReSortuliod Gronrefoasle

aews C .

/Ol(; Lot /
\ The Companics Aet, 1929. Comapey “e{"m"ﬂ

GOMPANY LIMITED BY SHARES.

Fermarandiun

AND - |
- | - -€ . ».
Articles of Asmociation
OF " s
)(L-IIDLAND COUNTIES INDUSTRIAL CATERING COMPANY LIMITE]?(
In}:orporated the izth"aay of June, 194l. - '

BFal
e

"ﬁ.
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Number of Company 367551

THE COMPANIES ACTS 1948-1981

* COMPANY LIMITED BY SHARES

" RESOLUTION
of
‘GRANDMET CATERING SERVICES LIMITED

- st 3n 2

Passed on the 28th May 1982

At an Extraordinary GeneralyMeeting of thé members of the -
above Company duly convened and held on the 28th day of May 1982
the following resolution was passed as a Special Resolution:r

| SPECTAL RESOLUTION
THAT khe existing Clause 12 of thé Articles of Association
of the Company be deleted and the following Clause 12 be
inserted in its place:~

.12, Directors, including permanent Directors
shall not.be less than two or more than
fifteen. : .

e i e e e e




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

ﬁo. 367551

Y hereby cortify that

MIDLAND CATERING LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, iz now Incorporated under the name of

GRANDMET CATERING .SERVICES LIMITED

Given undor my hand at Cardiff the 15T OCTOBER 1981

Assistant Registrar of Companies

-
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 367551

I hereby certify that

MIDLAND COUNTIES INDUSTRIAL CATERING COMPANY LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

MIDLAND CATERING LIMITED

Given under my hand at London the 8th September 1971

.

P bl

{F.L. KNIGHT)

Assistant Registrar of Companies
]
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i

MIDLAND COUNTIES INDUSTRIAL CATERING COMPANY LIMITED ;

i

i‘.

\ |

' g !

N

is this day Incorporated under the Companies Act, 1929, and that f Company is |}’
Limited.

Llandudno ' g

Given under my hand at bzmedon this,.. twellth day of...June One (N .

Thousind Nine Hundred and..£orty=one. ' ‘N
‘ !
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THE COMPANIES ACTS 1948 to 1980. : 367,551,
A PRIVATE COMPANY LIMITED BY SHARES.

MIDLAND CATERING LIMITED.,

At an Extraordinary General Meeting of the Members of the Company
duly convened and held at short notice at the offices of the Company
et Cambridge Grove, London, W6 OLE on the 10th day of August,
1881 the following Resolution was adopted as a Special
Resolution.

SPECIAL RESOLUTION. |

That with the consent of the Secretary of State the name of the
Company be changed to :—

GRANDMET CATERING SERVICES LIMITED.

Dated the 10th day of August, 1981,

C. R Green,
Chairman.
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THE COMPANIES ACTS 1948-1976

COMPANY LIMITED BY SHARES

RESOL.UTION

of

MIDLAND CATERING LIMITED
Passed on the 10th day of July 1980

At an Extraordinary General Meeting of the members of the above
Company duly convened and held on the 10th day of July 1980 the

following resolution was passed as a Special Resolution:~

SPECIAL RESOLUTION

THAT the existing Clause 3(a) of the Memorandum of Association

of the Company be renumbeéred Clause 3(a)(i) and the following

additional Clause 3(a)(ii) be inserted:—

Hogayii) To carry on the business or businesses of purchasing
c;r' selling, hiring or leasing, trading in or dealing with
verding machines, kitchen ard all other eguipment
whether by way of hire -purchase , credit and discount
trading or any other form of financing or commercial
dealing including the supply, distribution ;md sale of
food, bev'er*ages and all other suitable commodities for
use in vending machines arnd to design, manufacu.:r;e,
assemble new and refurbished vending machines,
kitchen and all other equipment arnd to supply, distribute

and trade in spare parts for the same and to undebtake

.« . /Contd
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.o /Contd

the installation and operation of all vending
machines, kitchen and all other equipment on
industrial commercial educational institutional
government controlled or similar locations and
to carry on all or any of the said businesses

either together as one business or as separate .

distinct businesses in any part of the world.




Runber of 157551
Conpy P Y X

oha Componien Acto 1948 to 1967

conprpaRyY LINITED 3BY SHARES

PUPRESERL L aid

S PB CI AL g g soLUTZION

o.F

HIDLAND COMvRIES INDUSTRIAL CATERING COIPANY
LIMITED

o

Pagood 6%h Aungusty 19T
M

AT p HEETLHG of the ahove-nated Company, duly convened, and
hold at | 1197, Tt abol Rood South, Horthfield, Bivmingban 31

o the Gth doy of Augost, 1971, tho subjoined
SFECIAL P..ESDL‘U"‘IDZI wap duly passed, vizi-
RESOLUTION

That +the nave of iho ompaay ba changed tot

HIDLAND GA'I’L'Z‘.’.EIG LIHITED

P s
/# -]LN\QUQQQF
1

o i@‘l*

U\iﬁ% 1082
e \lf, o
S

6'.'.&"0.!l.#‘lﬁ..‘.i‘..l"i'

Signa‘bura YY)

-

~N
Secrotary

.o..‘.‘.‘.b‘!'.’lo.itblwﬁt.o'!..llﬂlq
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. That' the shars capital of the Company be incroased to £2,400 }.';y

SPECIAL RESOLUTIONS i
(Pursuant to Section 141 (2)) .

>t of

’HIDLAI‘-'D COUNTIES INDUSTRIAL CATERING COMPANY LIMITZD

Passed 9th Februazry 1968

AT an EXTRAORDINARY GENZRAL MEETING of the above~named Company, duly convened,

and held at 52 Newhall Street, Birminghhm, 3 on the 9th day of Fobruary 1968,

e e e

the following Reseclutions vere pagsed as SPECIAL RESOLUTIONS :.

*

.

RESOLUTIONS
B TR

the creation of an additional 1,200 Ordizaxy Shares of £1 each ronking pari
Passu in all respects with the existing 1,200 Grdinary ‘Shares of &1 each
in the capital of the Cozpany. . : ’

R PP

-2 That each of the 1,200 Ordinary Shares of £1 each of tye Company i
in issue izmediately prior to the bolding of this Meeting be convertod into {
cne 7 pex aenk. Cumlative Praference Share of &£1 carrying the following
rights and Privileges i~ _ ' . '
(&) The said 7 ber cent. Cuawlative Preference Shares will
confer on the holders thereof Toe

(1) The right to receive in priority to all other
shares in the capital of the Company out of the profits”
K of the Company which it shall be determined to
distribute a cunulative preferential dividend at the .
rate of ? per cent, pexr annum on the capitzl for the -
time being paid up thereon and .

shares in the eapital of the Company, %o repayzent of

the capital paid wp thercon together with a s -,

egual {o all arvears ox accruals or deficiency of ihe

said cumulative Praferential dividond calculated down

o the date of repayment of cz2pital (and in the cage
“ of a winding up whether cavneg or declzred or not)

. (114} The saig Comilative Proferenca Shares will not .
confor any furthes right to Participate in profits .
. M- apsets

* -

(B) The caid Cuzmiztive Proference-Shares will o confor
¢ v the rignt 4o receive noiice of or £o be Present or to voie
» - - " f

[P N
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windi "15 un ..he Con '::.nj or (¢} a resolution
to be prososed broﬂatﬁng or direcily and adverscel

any of the rights or privileges of the holders of such
shares as a GlaSu

3. That the swa of Sﬁ,hco (veing part of the amount standing to
the credit of the Profit and Loss Account of the Company) be capitalised
and that the Directors be authorised and dirccted to appropriate and
annly the said sum of £1,200 ia paying up in full 1,200 Ordinary Shares
of 51 each of the Comnany and %o allof and dlstrlque such Shares,
eredited as fully paid, to and among the persons who, immediately prior
to the Meeting,; were the reslsuered holders of the 1,200 issued Ordinary
Shares of £17 edch of the Company in the proportion of one new Ordinary
Share,fully paid, for every one Ordinary Share thou 1aid by them
respectively. .

L, That the Articles of Association of the dompany be amended as
follows e - '

(a) By the Geletion of Article 7 and the substitution of %the
following new, Article i~ -

. "7, The Direcitors may in their absolute’ discretion and
wvithout dssigning any reason therefor decline to register
any transfer of any share, whether or not it is a fully

paid share."

{b) By the deletion of Article 11 and the aubstltutlon of
the following new Axticle i~

. 11, A Director shall not retire by rotation and Clauscs
: 73 to 8C inclusive of Table A shall be modified accordingly.
Save as so modified Glause 80 of Table A shall continue to
apnly without prejudice to the provisions of Section 184 of

the Companies Act, 143"

(¢) By the substitution in Article 12 of the word “ten" in
place of the word "five" therein- appearing. -

- (a) By the deletion from Article 17 of paragraph (6) and
' the substitution of the following new paragraph i-

(@), If he resigns his office by notice in wrxtlng to the
- Company". U

(e) By the deletion of Article 18 and the substitution of
the following new Article -

1

W18, A Director may vote as a Director in regard to any
contract or arrangement in which he is interested, or upon
any matter arising thereout, and if he does so voie his

vote shall be counted, and he shall be reckoned in
estimating a quorum when aany such contract or arrangement -
is under consideratien and save as herein provided Clause
84 in Part 1 of Table "A"™ in the First Schedule of the
Companles Act, 1948 (duly modzfied) shall apoly.”

/7/[ /J[M :

. L S . CHAIRMAN.
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No. of Company

The Companies Act 1948,

COMPANY LIMITED BY SHARES.

Regolutions

QF

Midiand Counties Industrial Catering
Company Limited.

Passed 23rd March 1965,

- At an ExTrAcRDINARY GENERaL MEETING of the above-named

Company, duly convened, and held at 1197 Bristol Road South,
Birmingham 31, on Tuesday, the 23rd day of March 1965, the
following ResoruTions were duly passed as OrpINARY RESOLUTIONS : —

RESOLUTIONS.

1. That the capital of the Company be and is hereby increased
to £1,200 by the creation of 600 new Ordinary Shares of £1 each
ranking in all respects pari passu with the existing Ordinary Shares
of the Company. ‘

9. That it is desirable to capitalise the sum of £600 undivided
profits of the Company (being part of the amount standing to the
credit of Profit and Loss Account) and accordingly that the Directors
be and they are hereby authorised and directed to appropriate the
said sum of £600 to and amonast the persons who on the 220d day of
March 1965 were registered as holders of Ordinary Shares in the
capital of the Company by allotting to the said persons one bonus
Ordinary Share of £1 in the capital of the Company for each existing
Ordinary Share held by them respectively and to apply such sum on
behalf of the said shareholders in paying up in full 600 unissued
Ordinary Shares of £1 each in the capital of the Company, the said
shares to rank for any dividends declared after the date of issue and
to be allotted and distributed credited as fully paid to and amongst
the said shareholders in the proportion aforesaid.

He he WEEB.

Chairman.
S.1..S.8./Bm.21388/47375 . H

et s



srswms=mg
——m—

)
P E R e m— e et — ————

T'he Companies A ct 1048,

COMPANY LIMITED BY SHARLS.

Special Reselutions

(I’ur:uant'to Section 141 (2))
OF . ' !
Midland Counties Industrial Catering
Company Limited.

Passed 26th June 1962.

*

AT an KxTRAORDINARY GENERAL MEeETING of the above-named

Company, duly convened, and held at 1197 Bristol Road South,
Birmingham 81, on Tuesday, the 26th day of June 1962, the following
SrEcIAL, RESOLUTIONS were duly passed ;—

RESOLUTIONS.

1. 'The eapital of the Company shall be and is hereby increased
to £600 by the ereation of 8300 new Ordinary Shares of £1 each ranking
in all respects pari passu with the existing Ordinary Shares of the
Company. :

2. The Articles of Association of the Conuﬁ:ny shall be and
are hereby amended by the addition of the following Article to be
numbered 22 :—

CAPITALISATION OF PROTITS.

.22. (A} The Company in General Meeting may, upon the
recommendation of the Directors, ,resolve that it is
desirable to capitalise any undivided profits of the
Company not required for paying the dividends on any

" shares carrying a fixed preferential dividend (including
profits carried and standing to the credit of any reserve
or reserves or other speeial account), and accordingly that
the Directors be authorised and dirceted to appropriate
the profits resolved to be capitalised to the members in the
proportions in which such profits would have been
divisible amongst them had the same been applied in
paying dividends instead of being eapitalised, and to apply
such profits on their behalf, either in or towards paying up
the amounts, if any, for the time being unpnid on any

~

B L LI R
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shares held by such members respeetively, or in paying
up in full unissued shares, debentures or sceurities of the

. Company of a nominal amount cqual to such profits, such
shares, debentures or securities to be allotted and
distributed, eredited as fully paid up, to and amongst such
members in the proportion aforesaid or partly in one way
and partly in the other., Provided that the Share Premium
Account angd a Capital Redemption Reserve Fund may
only be applied hereunder in the paving wp of unissued
shaves to be issued to members as fully paid.

(8) Whenever such a resolution as aforesaid shall have
been passed the Direetors shall make al] appropriations
and applications of the undivided profits resolved to be
capitalised thereby, and: all allotments and issues of fully
paid shares, debentures or sceurities, if any, and generally
shall do all acts and things required to give effect thereto,
with full power to the Dircetors to make suel provision
by the issue of fractional certificates or by payment in
cash or otherwise ag they think fit for the case of shares,
debentures  or  securities beecoming  distributable in
fractions, and also to authorise any person to enter, on
behalf of all the members interested, into an agreement
with the Company providing for the allotment to them

respectively, credited as fully paid up, of any further. ‘

shares to which they may be entitled upon such
capitalisation, or (as the case may require) for the payment
up by the Company on their behalf by the application
thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares,
and any agreement made under such autherity shall be
effective and binding on all such members, :

8. That it is desirable to capitalise the sum of £300 undivided
profits of the Company (being part of the amount standing to the
eredit of Profit and Loss Account) and accordingly that the Directors
be and they are hereby authorised and directed to appropriate the
said sum of £300 to and amongst the persons who on the 25th day of
June 1962 were registered as holders of Ordinary Shares in the capital
of the Company by allotting to the said persons one bonus Ordinary
Share of £1 in the capital of the Company for each existing Ordinary
Share held by them respeetively and to apply such sum on behalf of
the said shareholders in paying up in full 800 unissued Ordinary Shares
of £1 ench in the capital of the Company, the said shares to rank for
any dividends declured after the date of jssue and to be allotted and
distributed credited as fully paid up to and amongst the said a
shareholders in the proportion aforesaid.

Rc A . WEBB’
. LChairman, -

5SS Mlnines/ Aot . .
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THE COMPANIES ACT. 1929

COMPANY LIMITED BY SHARES.

ﬁﬁmmm@m of Aﬁﬁﬂm

MIDLAI'ID COUNTIES INDUSTRIAL CATERING CONPANY '

LIMITED.

INDUSTRIAL CATERING COMPANY LIMITED."

: ]< 1. The name of the Company is "MIDLAND COUNTIES

2,. The Regisiered Office of the Company will be

situate in England.

3. The objects for which the Gompan:v,f ia estab-

lishad are:
(a)

To carry on all or-any of the Dbusi-
nesses of Cateringand Refroshment Conw-
tractors, Proprietors and Managers of

‘Canteens, Dining or Refreshment Rooms,

Restaurants,Cafes,Eqting Houses, Spack
or Milk Bars and Cafes;Dealersin Cook~

. ed or Prepared Foodas of all Ilnds,

Licensed Victuallers,Hotel and Lodglng

‘House Proprietors,Wine,Beer,and Splrit
Kerchants, and Hanufacturers of and

Dealers in Aerated,Mineral and Ariifi~
cial Waters, snd other Drinks, Provis-
ion Mexrchants, Bakera, Pastrycogks,
Confectioners, Grocexrs, Greengrocers,
Fruiterers,Poulterers,Butchers, Dairy~

.
.
\!
.
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men,Fishmongers,Tobacconists,Hairdressers,

Newsagents, Statloners,Booksellers,Drapers

. Tallors, Sporting and General Outfitters,

- ) Hoslers,Haberdashers, Bootmakers, Ironmonw

gers,Garage Proprietors,Faulsge Contractors

' . Jobmasters, Deslersin in Motor Cars,liotor

. . Cycles, Cycles and Wireless Sets and Parts,

b and Accessories and Tolilet Requisites and

. other Articles and Commodities of Personal

or Household use, Chemista,Laundrymen,Pro~

prietors of Clubs,Lending Libraries, Read-

ing, Writing and Newspaper Rooms, and

. Bllliard Rooms, Agenmts for Railway ang

Shipping Companies and Carriers,Theatrical

and Operse Box 0ffice Proprietorsand General
Merchants and Storekeepers.

(b} Po do any-or every act or thing that may

be appurtenant incidental oxr necesgary in

: . ‘eomnection with the foregoing purposes and
! : . . @generally to carry on the said businesses
. . in all their branches or any business of a
' character simllar or analogous to the foro-~

gOiﬁgo

. : ' (c) To purchase - or otherwise ecquire any.
o S . DT patents, brevets dlinvention,licences,cons
Py . cessions and the like conferring any exclus-

S ) ive or non-exclusive or limited w»ight to
I ‘ vee any invention which may seem capable
! of belng used for any of the purposes of

| the Company, or the.acquisition of " which

may seem caleulated directly or -indirectly

. to benefit the Company, and to use, exeprs

‘ ! cise, develop or grant licences in respect

st I . of or otherwise turn to account the ppo~

) perty and rights so scquired, :

[CSESUUSISI: [T U S
H

(d) To enter into any errangements with any
governments or authorities,supreme, wmmic~
ipal,local or otherwise, which may seem

. conducive Yo the attalmment of +the Come
pany's objects or any of ‘them and to obtain
from eny such government or authority any
rights, privileges and concessions whiech
"the Company may think it desirable to obtain
and to carry out, exercise end comply with
- any such arrangements, righis, privileges,
- ‘and concessions, Lol '

o & s
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To purchase or otherwlse acguire and
undertake all or any partof the business
property and liabilities of any person
or COompany carrying onany business which
this Company is authorised to carry on
or possessed .or property sulteble for
the purposes of the Company.

To enter into partnership or I1nto any
arrangement for sharlng - profits or to .

. amalgemate with any person or company

(g)

(w)

carrying on or aboubt to carry on any
busineas which this Gompany is asuthor-
1sed Lo carry on, or any - business ox
transaction capable of being conducted
s0 as to benefit this Company.

Po take,' or otherwise acguire,end hold
shares in- any other company Having
objects altogether, or in part, aimilar
to those of this Company,or carrylng on
any business capable of being conducted
so as directly or indirectly to beneflt
this Companye. '

Generally to purchase, %bake on lease,
exchange, hire or otherwlse deguire any
real. or personal property,and any rights
or privileges which the Company sy think
necesgsary or convenient with reference
to any of these objects, and capeble of
being profitably dealt with in comnec-

.tion with aeny of the Company's properiy
" or rights for the time being, and to

.* construct, meintain and alter any build-

(%)

(J)

ings or works necessary or convenlent
for the purposes of the Company.

To sell the undertaking of the Company,

‘or any part thereof, Or any agency con-
. nected therewlth,for such consideration

as the Company may think filt, snd in
particular for shares, partly or fully
paid up debentures, debenture stock, or
securities of any other ¢ ompany,whethex
actually incorporated and exlsting or
proposed to be formed or promoted by the
purchasexr or otherwise: . Co ’

To promote,finance, or assist any other



(%)

‘.(1)'

company or companies for the purposs of
i1ts or their acquiring all or anyof the
property, rights and liabilities of
this Company, or for any othepr Purpose
which may seem directly or indirectly
caleulated to beneflt this Comszany.

To ralse or borrow,or secure the rayment
of money for the purpose of #ho Compeny
vpon such terms and.on such seourlty as -
may seem Lo the Company expedleny,and in
particuler by the issue of debentures or
debenture stock, whether pParpetual - op
not, and charged upon the whole or any
part of the property of the Gompany, both
present and future, ineluding its wn.
called capiltal,

To mak.:e and expeute any Deed, Agreement,

* Appointment or other legal or notarigl

{m)

{n)

act or document which may be necessary,

‘expeodlent or desirable for effectuating

or carrying out any matter or transacw
tion within the powers of the Company
or which may be incidental - thereto, or
comected therewith, and to draw,accept
endorse, dlscount and execute and issus
cheques, bills of exchange, promissory .
notes, debentures, bills of lading,
warrants,and othernogo tiable, commercial
or transferable lunstruments or securities,

Te pay all prel’.miinary expenses of the
Company and any company formed or pro~
moted by the Company, and to remunerate
any parson or company for services ren-

dered or %o be rendered in placing op .

aasizting to place or guaranteeing +the
rlacing of any shares in the Company!sg
capltal, or any debentures, . debenturs
stock or other securities of the Company '
or in or about the promotion ow forma~
tlon of .the Compeny or the oonduct of’

1ts business,

To invest and deal ‘with the moneys of

the Company not immediately required in
such mayner as may be from time to time
determined.. ‘ ' '

L]



——

-———

¢ b b ot = rmee ok B dums mE

(o)

(p)

(q)

.(r)

{s)

()

(u)

{v)

To lend money to such person or company
and on such terms as may socem expedient.

To glve any guarantee or indemnity as may
seem expedlent,

To sell,improve,manage, develop, lease,
mortgage, dispose of, burn to account; or
otherwise deal with all or eny part of

.the property of the Company.

To distribute by way of dividend or
otherwise any of the property of the
Company in specie. '

To do all or any of the above things in
any part of the world,and as principals,
sgents,contractors, trustees, or otherwliso
and by, or through, trustees, agenta, or
otherwise, and either salonse or in
conjunction with othersa.

Po procure the Company to be reglstered
or recognised,and to establish and main-~
taln local registers,agencles and branch

places of business in anydominion, colony,

or dependency, or in any foreign country
or place. .

To adopt such means of making knovn the
products of the Company a8 wmay seem
expedient, and in particular by advert-
ising in the press, by circulars,by pur-
chase and exhibltion of works of art or
interest, ox by the publicatlon of bocks
and periodicals, and by granting prlzes,
rewards and donations.

To establish send support or ald in the
establishment and support of associations,
institutions, funds, trusts and conven-
iences calculated to benefit the employes
or ex~employes of the Company, 'or  the
dependents or counnectlons of such persons,
and to grant pensions and allowances, and
to make payments towards Insurance, and
to subscribe or guaranitee money for char-
itable or benevolent objects, or for aay .
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exhibltion, or for any public, general ox
useful objects.

(w) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or any
of then, .

4. The 1lisbllity of the Mewbers ia limited,

S5« The share capitel of the Company is £300
divided into 300 shares of 21 oach .

6. Subject to the provisions of Section 61
of the Companies Act, 1829, the Company has
power Ifrom time to time to increase or reduce
its capital, and to issue any shares in the
original or 'new capital as Ordinaxy, Preferred
or Deferred Shares, and to abtach to any class
or ‘clasges of such shares any preferences,
rights, privileges, or priorities in payment
of dividends ox’ distribution of assebts, or
otherwise over any other shares,and to subject
the same %o any restrictlons iimitations, or
conditions, and to vary the wegulstions of the
Company as far as necessary to give effect to
the same and upon the sub-~division of & share
to apportion the right to participate in pro-
fits in any mapner .as beiveen  the shares
resulting from such sub-division.
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WE the several perscns wiose nomes, nddresses
and descripbions are subscribed, 218 desirous
of being formed into a Company in  pursuance
of thid Memorandum of Asscciation, and wo
rospectively agree bto take the number of chares
in the capital of the Company sot opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Humber of
OF SUBSCRIBERS. Shares
teken by
each
Subscriber
: ) James Wallacs, : One
Turville, ' Ordinary
i . Birmingham Road, Share
P larlbrook,
st , Bromsgrove .
:i':“:,_:':"" ‘Merchant.
. R.4. Webhb, One
T 139 Kenilworth Road, Ordinary
o . Covenirye. Share
T ) Merchanb.

o : J.. Carmody, .o One
A 52 Frederick Road, Ordinary
e Edgbaston, . - Share
- ‘ Birminghatts.

s B Merchant.
e

-

DATED the 6th day of June, 1941,

’ WITNESS to the above Signatures:—
Thomas Hoxrtdn,

Bromsgrove.
Soliclitor.

.
+




THE COMPANIES ACT. 1929

COMPANY LIMITED BY SHARES.

- Baticles o Bosartalion

MIDI:'AND COUNTIES INDUSTRIAL CATERING COMPANY
' LIMITED, .

- PRELIMINARY. .
1. Subject as hersinafter provided, the regulations
in Table 4 in the First Scheduls to the Companiss
Act, 1929, shall apply to this Company,

2+ The Company shall be a Private Company pursuant
to the Companiles Aot, 1929, and for this purpose tha
number of the Members of the Company (Aot incliding
persons who are in the smployment of the Company and
porsons who having bsen formerly in +the employment
of the Company, were while in that employment and
have continued after the determination of that emplay-
ment to be Members of the Company shall be limited

to fifty. -

Se The Company shell not issue to the public any
invitation to subscribe for any shares or debentures

of the Company,

SHARES AND CERTIFICATES.

4. The Shares shall be under the control of' the
Directors, vwho may allot ang dlspose -of the ssme to
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such persons, on such terms and in such mannor
s they think fit., Shares may be issued at par
or at a premlum, and subject to the provisions
of Section 47 of the Companies Act, 1929, sharoa
may be issued at & discount.

5. The Gompany may meke arrangements on the
issue of shares for a difference between the.
holders of such shares in the amount of calls

.to be paid and 4in the time of payment of such

calla and such calls may be made payeble by
Instalments.

6. The Company shall be entitled to +treat the
person whose name appears upon .the Reglster of
Members in respect of any shares as the absolute
owner thereof, and shall rnobt,except as ordered
by a Court of competent jurisdiction, be under
any obligation to recognise any trustor equity
or equitable claim to or interest in such shame
on the ‘part of any other person,whether or not
1t shall have express or any other notbice
thereof.

TRANSFER OF SHARES.

' 7. (&) A shave may be transferred by a Member

or other person entitled to transfer, to any

. Member selected by the transferor, bub save as

provided by Sub-Article (H) of this Article, no
share shall be transferred to a person who is
not a Member, so long as any Nember or any
pergon selected by the Directora 8s one whom
1t is desirable in the interest of the Company
to admit to Membership -Ls willing to purchase
the same at the falir value,

(B) Except where the  +transfer is  made

“pursuant to Sudb~Article (A) or (H) of ' thig

Artlele the person proposing to transfer any
share (hersinafter called "the proposing trans~
feror™) shall give motice In writing (hersin-~
after called "the transfer mnotice") %5 the
Company that he desires to transfer the same.
Such notlce shall speclisy the sum he fixes as
the fair value, and shall constitute the Come
pany his Agent for the sale of +the share +to
any Membor of the Company, or person seleched
as aforesald, at the price so fixed, or at the
option of the purchasex at the falr . value' to

.
I
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be Tixed by the Audlitor Iin asccordance with
these Articles. The Transfer notlco may in~
clude several shares, and in such case shall
operate as 1f 1t were 2 soparate notice in
respect of easeha. The transfer mnotice shall
not be revocable except with the sanction of
the Directors. ‘

(¢) If the Company shall within the space
of twenty-elight days after being gerved with
gsuch notlice find a Member oOF person- selected
as aforesald willing teo purchase the share
(nereinafter called "purchaserh), and shall
give motlce thereof to the proposing frans-
feror, he shall be bound, upon payment of the
fair value, Lo transfer the share to ‘the
purchaser,

(D) Tn case any difference srises hebween .

the proposing transferor and the purchaser as

on the application of either party, certify in
writing the sum which, in his opinion, is The

" falr value, and such sum shall be deoemed to

be the Tain value, and in - so certifyling the

Auditor shall be considered to be s&acting a8,

gn expert, and not as an Arbltrator, and
sccordingly the Arbitration Acts, 1889 to 1934,
shaell not applye. )

(B) If in any case the proposing transferor

‘after having become hound as aforesald makes

default in transferring the share,the lompany
may receive the purchase-money on his behalf,
and may suthorlsze soms person to exacute a

fransfor of the sheve in favour of -the °

purchaser, who shall thereupon. .be regiliatered
as the holder of the share., The receiptof the
Company for the purchase~monsy shall be a good
discharge to0 the purchaser,and sfter hls name
has been entered in the Regiater of Newbors
in pprported oxercigo of the aforessaid Ypower
the validity of the procesdings shall not be
guestioned by any persom. . '

(F) If the Company shall notwithin the space
of twenty-elght days afber being sexrved with
a transfer notice ITind a lNember oxr person
selected as aforesald willing to purchase the
shares, and give notice in mamner aforesald,

v

‘4o the fair value of & share,theAudivor shall, -

-
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the proposing transferor shall at any %time
within three celendar months afterwardas De
at llberty, subject to Sub-irticle (1) of
this Article, to sell and transfer the shares
or those not placed to any person and at any
pricee

(¢) The Company in General leeting may make,
and from time to time vary rules as “to the
mode in which any shares gpecified In any
notice served on the Company,pursuant to Sub-

Article (B) of this Article, shall be offered

to the Members, and as to thelr rights in
regard to the purchase thereof,and in parile~
ular may glive any Member or class of liembers
a preferential right Lo purchase the same.

(H) Any share of a deceased lember way be
transferred by his legal personal representa-
tives to any son, daughter, widow or widower,
of ‘such decesased Member, and Sub-Artlcle A of
this Article shall not apply to any tranafer
authorized by this Sub-Articlea

(I} The Directors may refiise to reglster any
tronsfer of a share (&) where the Company has
s 1ien on the share; (D) where itisnot proved
to their satisfaction that the proposed trans-
fepce 1s & responsible person; {c) where the
Direchors are of an opinion that the proposed

tpansferse 13 not a desirable person to admit .

to Menbershlp; but notlce of such refusal to
reglster shall e sent to the transferee in
accordance with the provisiona of Section 66
of the Comwpanies Act,1929. Bub paragraphs (b)

"and (e) of this Sub-Article shall nod apply where

the proposed btransferee 1is already a lembor,
nor to & transfer made pursuant to Sub-Artlcle

U H) Tof +this Article.

Y

. BORROWING POWERS.

,

8. ‘Clause 69 of Table A shall not apply.



HEETINGS.

9. Two Members personally present at a General
Heebting of the Company shall be a quorum, and
Clause 45 of Table A shall be modified accord-

inglyo

10. An instrument appointing 8 Proxy may appoint
several persons in the altermative, and Clause
+6L of Table A shall be modified accordingly.

DIREGTORS. -

1l. James Wallace, John Michasl -Carmody, and
Rowland Alfrad Webb shall be the: first Dircc-
tors, and each of them shall be entitled, sub-
Ject to Articles 17, to retain office so long
as be holds at lemst one share, and whilst
holding office by virtue of this provision shall
be called a permanent Director. Clauses 73, 74
send 80 of Table 4 shall not appl‘y‘ to a permane

ent Director. '

12, The Directors, including permanent Directors,
shall not be less than two nor more than five.

13, The Company in General Meeting shall have
power to appolnt the ordinary Directors and to
£ix their qualification.

14, Unless otherwlse determined by the Direc-
tors, two shall form =a _quorum at & Meeting  of
‘Dirsctors. )

15. A Resolution in writing signed by all the
Directors shall be as valid and effectualas if
1t had been passed at a Meeting of the.Direc-
" tors duly celled and constituted.

16. Clauses 64 66, 77 and B2 of Ta.ble A shall
not apply. . _ '

P~

DISQUALIFICATION OF DIRBCTORS.
17. The office of a Director shall be vacated:

(A) If he cease to be a Director by virtue
‘of -Section 14l of the Gompanieq Act,
1929. . ,

&



Ak ekt W

-

b amed 4 kit § RSt S e s o B S

R B LA

et b i b

[
=iy

(B) If he become prohibited from belng a

' Director by reason of any order made
under Section 217 or Sectliom 275 of
the Companies Act, 1929,

{€) If he becoms bankrupt oxr I1nsolvent
or compound with his creditors,

2

(D) If he become of unsound mind.

(B) If he be convicted of an indictable
offence and the other Directors res~
olve that in thelr opinion such off-
ence Jinvolved fraud or dlshonesty on
‘his part. .

(F) If ho absent himself from the licet~
ings of the Directors for a period
'of six calendar months,except through
iliness without speclial leave, oi‘
absence from the other Directors.

(@) If he give the Directors one calendar

month's notice in writing that he.

rasigns his offlce.:

Clause 72 of Taeble A shall not apply.

'184 A Director may enter into contracts ox

arrangements, or have deallngs with the Comp~

- . any, and shall not be disqualifled from office

office thereby, mor shall he be 1iable to
sccount to the Company foxr any profiit arising
out of any such contract, arrangement,or deal~
ing to which he is & parbty, or in which he is
interested, by reason of his being atthe same
time a Director of the Company; provided that
such Director discloses to the Beoard, at or
before the time when such contract, arrange-
ment, or dealing 1s determined upon,the nature

. of his interest thorein,or if such Interest
4s subsequently acqulred, provided-  that he

on. the first occasion possible discloses to

the Boerd the fact that he has acquired such -

intorest in accordance with the provisions of
Section 149 of the Companies.Act, 1929, No
Director shall vote =s a Dlrector In regard
to sny contract, arrangement, or dealing in
which he 1s interested, or upon any mabber
arising thereout, nox shall he be reckonsd in

-

O
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estimating a quorum when any such contract
arrangement or deal is under conslderation,

19, A Director may hold any other office or
place of profit in the Company in conjunction
wvith his Directorshlp, except that of Auditor,
and may be appointed.thereto upon such terms
as to remmneration, tenure of officeand other-
wise as may be arranged by the Directors.

WINDING TUP.

20, Vith the sanction of enExtraordinary Reso-
lution of the Members, any part of & the assebs
of the Company, including any shares in other
companies, may be divided amoxg the Kembers of
the Company in specie, or may be vested in
trustees fowy the benefit of such Members, and
the liquidation 6f the Company may be d¢losed
and the Company dissolved, but so that no Mem~
ber shall be compelled "to accept any shares
whereon there is any liabllity.

INDEMNITY,

‘ 21, Subject to the provisions 'of Sectlon 1352

of the Companles Act, 1929, every  Director,
Managoer, Secretary,and other officer or servant
of the Company shall be indemnified by the Com-
pany against, and it shall be the.duty of the
Directors, out of the funds of the Company, to
pay &ll costs, losses and expenses vwhich any
such officer or servant may incur or hecome
iiable to by reason of any conbtract entered
into, or act or thing done by him as sueh
officer or servant, or in any way in the dis-
charge of his dutles, and the amount for which

. such indemnity is provided shall. lumedlately

attach ag a lien on the property of the Company,
and have priority as between the Members over
all other claims. - -

\
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Jamed Wallace, -
Turvilee,
Birmingham Road,
Yarlibrook, .
Bromsgrove,
Merchant.

-R.A, Webb,
139 Kenilworth Road,
Coventry.
Yerchant,

J.M. Germody,
52 Frederick Road,
Edgbaston,
Bilrmingham,
Merchant.

P R A P e R )

DATER the 6th day of June, 19541,

[ = -~ -

Ll

- WITMESS to the above Signatures:~

Thomas Horton,
Bronsgrove.
Selicitor.
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\ Number of Company: 367551 v ”é 12.9 84 be C i ﬂ!
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S
CUlnIAT
MEGISTRATION

S/

The Companies Acts 1&48 to 1983

COMPANY LIMITED B Y SHARES

SPECIAL RESOLUTION

of

GRANDMET CATERING SERVICES LIMITj?/

L]

Passed on the 20th day qf August 1984
/

At a duly convened Extraordinary General Meeting of the above
Company held at Cambridge Grove, London on the twentyninth
day of August

1984 the following resolution was duly passed
as a Special Resolution:~

SPECIAL RESOLUTION

That the name of the Company be changed to

COMPASS CONTRACT SERVICES (UK) LIMITED




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 367551 / | I7

| hereby certify that

GRANDMET CATERING SERVICES
LIMITED

having by special resolution chianged its name, is now

incorporated under the name of

COMPASS CONTRACT SERVICES (UK)
LIVMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18T OCTORER 1984

b. C. H. BUSHER

an authorised officer

C.172




Number of Compzny: 367551

<

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

of

COMPASS CONTRACT SERVICES (UK} LIMITED

Passed on the 2Znd September 1986

At an Extraordinary General Meeting of the members of the
above Company duly convened and held on the 22nd day of
September 1986 the following resolution was passed as a .
Special Reselution:- Y

SPECIAL RESOLUTION

THAT the existing Clause 71 of the Articles of Association of
the Company be deleted and the following Clause 71 be
inserted in its place:-

"71. The Directors shall provide for the safe custody of
the Seal, which shall only be used by the authority
of the directors or a committee of the directors
authorised by the directors in that behalf and every
instrument to which the seal shall be affixed shail
be signed by a director and shall be countersigned by
the Secretary or by a second director or by some other
person appointed by the directors for the purpose. "

S - Shemd

<a=-Chmpany Secretary
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29 July 1987

The Secretary e
Compass Contract Services (UK) Limite
Queen's Wharf .

Queen Caroline Street

London W6 9RJ

bl

Pear Sirs

COMPASS  CONTRACT ‘SERVICES (UK) LIMITED. ar
COMPASS SERVICES  (U.K.) LIMITED

We hereby resign as auditors of Compass Contract Services (UK} Limited

and Compass Services (U.K.) Limited with effect from today's date. We confirm
that, to the best of our knowledge and belief, there is nothing in connection
with our resignation which should ‘be brought to the attention of the

creditors of the company or its shareholders. ’

Yours faithfully

Porinors: P Scbar.  PAH) LSFemon DiHanls DVRobertson PJPaynler  GAAuger BJPCotion JABodiendar PRCopp  EPGDAmell
R'E‘l.loaas RShaw Ac}m;"rnm El.Lmes JAFipor SPGroens PRJacobsor MRHaan AHocking AHMarln WAHenbroy SWSay DEShdm\:{gn
DCAMathias  RWWalson PClesch PMoss GSParkinson RSHesking DiDover S Prosy PEHSMith BlStanman (Harvey PW Rusted SBBona.ar)\\\
MGmnbarg DHaslings SYBox ROForan JSNewman Consulamte:  AADavis HStanton KM Seoil™->
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MINUTE 500K 11/12 Hanover Square, L.ondon W1 Friday, 18th Decen:.er, 1987

FEE ¢y PAID

Minutes of an Extraordinary General Meeting

- ~ [

f 2L 40 B
o COMas PLaSIRANN B
| ronl s |

COMPASS CONTRACT SERVICES (UK ) LIMITEED /

Presents: Mr, C. Strowger - In the Chair
and representing
tirand Metropalitan Publie

Lirnited Company

Mr, D.J. Dickinaon - Representing Precls
(175) Limited

1n Attendance: Mr. N.J.M. Davies - Secretary

L S PECIAL RESDLL’:'WQQ

Change of Name
IT WAS RESOLVED THAT the name of the Company be changed to

Grend Metropolitan Nominze Company (No. 2) Limited,

(9(! % b

Certified a irue copy of the original

¥
@ UM Davies , Secretary

e retedusummdlpnsssumnrsminrree

CHAIRMAN'S
INITIALS g

Kalamozoo
ST pemt
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 367551

| hereby certify that

COMPASS CONTRACT SERVICES (UK) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GRAND METROPOLITAN NOMINEE COMPANY (NO.2)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 JANUARY 1988

7a deih

F. A. JOSEPH

an authorised officer

HCO0EB
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Company Mo 367581
THE COMPANIES ACTS 1985 AND 1949

COMPANY LIMITED BY SHARES

RESOLUTION
OF
GRAND METROPOLITAN NOMINEE COMPANY (NO. 2) LIMITED

Passed 28 Seaptember, 1990

At an EXTRACRDINARY GENERAL MEETING of fhe above~naned Company
duly convened and held at 11,12 Hanover Sguare, London W1A 1D¥ on
28 sSeptember, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companies Act 1885 ("the Act'):

RESOYUT IO
That the Company hereby elects:

1, pursuant to 5.366A of the Act, to dispense with the
holding of annual general meetings;

2. pursuant to $.252 of the Act, to dispense with the
laying of accounts before the Company in ganeral
meeting; and

3. pursuant to £.386 of the Act, to dispense with the
obligation t¢ appoint auditors annually.

T
ol
Chairma

Tad"??ﬁfm ToseR |

1! < )
. 3@@}?9%»3
s

I
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Company No. 367551

THE COMPANIES ACT 1935

- rasre

LITEY TP

Company Limited by Shares

.

8pecial Resolution

of

Grand Metropolitan Nomice Company (No.2) Lirnited

Passed 3 March, 1992

At a general meeting of the above-named compaxny duly convened and held at 20 St

James’s Square, London SW1Y 4RR on Tuesday, 3 March 1992, commencing at 9,30
a.m, the followi

$owing Résolution was duly passed as a SPECIAL RESOLUTION:-

Resolution

THAT, having satisfied the provisions of Section 250 of the Companies Act 1985

relating to dormant companies, the Compauny be exempt from the obligation to appoint
auditors as otherwise required by Section 384 of the Act,

Chairman
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Company No: 367551 JUPVRS s T
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. COMPANIES

HOUSE

COMPANIES ACT 1985 AND 1989

SPECIAL RESOLUTION OF
GRAND METROPOLITAN NOMINEE COMPANY (NO.2) LIMITED

PASSED ON 11 AUGUST 1993

At an Extraordinary General Meeting of Grand Metropolitan Nominee Company (No.2)
Limited, duly convened and held on 11 August 1993 at 20 St James's Square, London SW1Y
4RR, the following resolution was duly passed as a Special Resolution:-

"THAT the name of the Company be changed to 'Grand Metropolitan Estates (1993)
Limited' “.

P A o

Chairman
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 367551

| hereby certify that

GRAND METROPOLITAN NOMINEE COMPANY (NO.2)
LIMITED

having by special resojution changed its name,

is now incorporated under the name of

GRAND METROPOLITAN ESTATES (1993) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 19 AUGUST 1993

an authorised officer

HOisR
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Company No: 367551

THE COMPANUES ACT 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
Oor

GRAND METROPOLITAN ESTATES (1993) LIMITED

Passed 25 August 1993

At an Extraordinary General Meeting of the above-named Company, duly convened and held
at 20 St James's Square, London SW1Y 4RR on 25 August 1993, the following resolution
was duly passed as a SPECIAL RESOLUTION:-

THAT the regulations contained in the printed document marked "A"
submiitted to this meeting, and for the purpose of identification, signed by the
Chairman hereof be hereby approved and adopted as the Articles of
Association of the Company i substitution for and to the exclusion of all the
existing articles thereof,

.@Q _

Chairman

R

Wy
b




ARTICLES OF ASSOCIATION
of
GCRAND METROPOLITAN ESTATES (1993) LIMITED

(Adopted on 25th August 1993)

ADOPTION OF TABLE A

L In these articles "Table A" means Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended by any other subordinate legislation coming into operation prior
to the date of adoption of these articles.

2. The regulations contained in Table A shall, except where they are excluded or modified
by these articles, apply to the Company and, together with these articles, shall constitute the
articles of the Company,

3. No regulations scheduled to any statute concerning companies shall apply to the
Company.

INTERPRETATION

4, References in Table A and in these articles to writing include references to any method
of representing or reproducing words in a legible and non-transitory form.

5. Save as provided in the last preceding article, words and expressions which bear
particular meanings in Table A. shall bear the same respective meanings in these articles,

SHARE CAPITAL

6. Subject to the provisions of the Act, and in particular to the provisions of Section
80(4) of the Act concerning the maximum amount of share capital that may be allotted and the
duration of the authority conferred by the relevant resolution of the Company, and also to any
direction to the contrary which may be given by ordinary or other resolution of the Company,
any unissued shares of the Company (whether forming part of the original or any increased
capital) shall be at the disposal of the directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and for such consideration and upon
such terms and conditions as they may determine,

7. Section 89(1) of the Act shall not apply to the allotment by the Company of any equity
security.




TRANSYERS OF SHARES

8. The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share.
Regulation 24 of Table A shall be modified accordingly.

PURCHASE OF OWN SHARES

9. Subject to the provisions of the Act, the Company may enter into any contract for the
purchase of all or any of its shares of any class (including any redeemable shares) and any
contract under which it may, subject to any conditions, become entitled or obliged to purchase
all or any of such shares and may make payments in respect of the redemption or purchase of
such shares otherwise than out of distributable profits or the proceeds of a fresh issue of
shares. [Every contract eatered into pursuant to this article shall be authorised by such
resolution of the Company as may for the time being be required by law but subject thereto the
directors shall have full power to determine or approve the terms of any such contract.
Neither the Company nor the directors shall be required to select the shares in guestion
rateably or in any other particular manner as between the holders of shares of the same class or
as between them and the holders of shares of any other class or in accordance with the rights
as to dividends or capital conferred by any class of shares. Subject to the provisions of the
Act, the Company may agree to variation of any contract entered into pursuant to this article
and to the release of any of its rights or obligations under any such contract. Notwithstanding
anvthing to the contrary contained in the articles, the rights attaching to any class of shares
shall not be deemed to be varied by anything done by the Company pursuant to this article.
Regulation 35 of Table A shall not apply.

GENERAL MEETINGS

10.  The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting
for a date not later than four weeks after receipt of the requisition. Regulation 37 of Table A

shall not apply.

NOTICE OF GENERAL MEETINGS

11.  Notice of any general meeting need not be given to the directors in their capacity as
such. Regulation 38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12.  No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business, but the absence of a quorum shall not preclude the
nomination, election or choice of a chairman which shall not be treated for this purpose as part
of the business of the meeting. Save as otherwise provided by the next succeeding article,
two mcmbers present in person or by proxy and entitled to vote shall be a quorum for all
purposes. Regulation 40 of Table A shall not apply.




13.  If a nuorum is not present within fifteen minutes (or such longer time, not exceeding
half an hour, as the chairman of the meeting may decide to wait) after the time appointed for
the meeting, or if during & meeting s quorum ceases to be present, the meeting shall stand
adjourned to such day and at such time and place as the chairman of the meeting may
determine and at such adjourned meeting one member present in person or by proxy (whatever
the number of shares hefd by him) shall be a quorum. It shall not be necessary to give notice
of any meefing adjourned through want of a quorum. Regulation 41 of Table A shall not

apply.
VOTES OF MEMBERS

14.  Aninstrument appointing a proxy shall be in writing, executed by or on behalf of the
appointer and in any common form or in such other form as the directors may approve and
shall be deemed to confer authority to vote on any amendment of a resolution put to the
meeting for which it is given as the proxy thinks fit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any adjournment of the meeting as for the
meeting to which it relates. Regulations 60 and 61 of Table A shall not apply.

ALTERNATE DIRECTORS

15.  Any director {other than an alternate director) may appoint any other direstor, or any
other person who is willing to act, to be an alternate director and may remove from office an
alternate director 50 appointed by him, Regulation 65 of Table A shall not apply,

16,  An altemate director shall cease to be an alternate director if his appointer ceases for
any reason to be 2 ditector, Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

17.  The dircctors may, by power of attormey or otherwise, appoint any person to be the
agent of the Company upon such terms (including terms as to remuneration) as they may think
fit and may delegate to any person so appointed any of the powers vested in or exercisable by
them including power to sub-delegate, The directors may remove any person appointed under
this article and may revoke or vary such delegation but no person dealing in good faith and
without notice of any such revocation or variation shall be affected by it. Regulation 71 of
Table A shali not apply.

18.  The Company may exercist all the powers conferred by the Act with regard to having
any officiel seal and such powers shall be vested in the directors. Subject to the provisions of
iLe Act, any instrament to which an official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine,




AFFOINTMENT AND REMOVAL OF DIRECT ORS

19, Any member holding, or any members holding in aggregate, a majority in nominal
value of such of the issued share capital for the time being of the Company as carries the right
of attending and voting at general meetings of the Company by memorandum in writing signed
by or on behalf of him or them and delivered to the registered office or tendered at a meeting
of the directors or at a general meeting of the Company may at any time and from time to time
appoint any person to be a director either to fill & vacancy or as an additional director or
remove any director from office howsoever appointed.

20.  Without prejudice to the powers conferred by the last preceding article any person may
be appointed a director by the directors either to fill a vacancy or as an additional director.

21. No director shall be required to retire or vacate his office, and no person shall be
ineligible for appointment as a director, by reason of his having attended any particular age,

22.  Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall
not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

23.  The office of a director shall be vacated not only upon the happening of any of the
events mentioned in regulation 81 of Table A but also if he js removed from office pursuant to
these articles. Regulation 81 of Table A shall be modified accordingly.

DIRECTORS' GRATUITIES AND PENSIONS

24, The directors may exercise all the powers of the Company 1o provide benefits, either
by the payment of gratuities or pensions or by insurance or in any other manner whether
similar to the foregoing or not, for any director or former director or the relations, connections
or dependants of any director or former director who holds or has held any executive office or
employment with the Company or with any body corporate which is or has been a subsidiary
of the Company or with a predecessor in business of the Company or of any such body
corporate and may contribute to any fund and pay premiums for the purchase or provision of
any such benefit. No director or former director shall be accountable to the Company or the
members for any benefit provided pursnant to this article and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the Company. Regulation
87 of Table A shall not apply.

25.  The directors may by resolution exercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the Company or any of
its subsidiaries in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary.




PROCEEDINGS OF DIRECTORS

26. A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract (within the meaning of section 317 of the Act)
with the Company shall declare the nature of his interest at a meeting of the directors in
accordance with that section. Subject where applicable to such disclosure, a director shall be
entitled to vote in respect of any such contract or proposed contract in which he is interested
and if he shall do so his vote shall be counted and he shall be taken into account in ascertaining
whether a quorum is present. Regulations 94 to 96 (inclusive) of Table A shall not apply.

NOTICES

27.  Any notice or other document may be served on or delivered to any member by the
Company either personally or by sending it by post in a prepaid envelope or wrapper
addressed to the member at his registered address, or by leaving it at that address addressed to
the member, or by any other means authorised in writing by the member concerned. In the
case of joint holders of a share, service or delivery of any notice or other document on or to
one of the joint holders shall for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Regutation 112 of Table A shall be modified accordingly.

28.  Auwy notice ot other document, if sent by post, shall be deemed to have been served or
deiivered on the day following that on which it was put in the post and, in proving such service
delivery, it shall be sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document left at a registered address
otherwise than by post shall be deemed to have been serviced or delivered on the day it was so
left. Regulation 115 of Table A shall not apply.

29.  Any notice or other document may be served on or delivered to any person or persons
entitled to a share in consequence of the death or bankruptcy of a member by the Company in
any manner which would be permitted by these articles if the person or persons concerned
were a member or were members and either addressed to him or them by name or by the title
of representatives of the deceased or trustee of the bankrupt or by any like description at the
address (if any) within the United Kingdom supplied by him or them for that purpose. Until
such address has been supplied, a notice or other document may be served on or delivered to
the person or persons so entitled in any manner in which it might have been served or given if
the death or bankruptcy had not occurred. Regulation 116 of Table A shall not apply.

INDEMNITY

30.  Subject to the provisions of the Act, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every director or other officer or auditor of
the Company shall be indemnified out of the assets of the Company against any liability
incurred by him as such director or other officer or auditor in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which he is acquitted
or in connection with any application in which relief is granted to him by the court from
liability. Regulation 118 of Table A shall not apply.
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COMPANIES HOUSE

THE COMPANIES ACTS 1985 and 1989

SPECIAL RESOLUTION

of

GRAND METROPOLITAN ESTATES (1993) LIMITED
{(Passed on 27th September 1993)

At an Extraordinary General Meeting of the above-named Company (hereinafter
called the "Company") the following resolution was duly passed as a Special
Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to "GRAND METROPOLITAN
ESTATES LIMITED",

Qlu\l 120
Sorz 1) a—
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 367551

The Registrar of Companies for England and Wales hereby certifies that
GRAND METROPOLITAN ESTATES (1993) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

GRAND METROPOLITAN ESTATES LIMITED

Given at Companies House, London, the 29th October 1993

A rulle

MRS L. MILLS
For The Registrar Of Companies

COMPANIES HOUSE



