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THE NOMINAL CAPITAL

or
HUGRY, QUENNELL LIMITED,
is TWo THOUSAND FIVE HUNDRED - - Pounds,
divided into TWO _ THOUSAND  FLVE HONDEED Shares
of ONE POUND - each.
Signalure W
Description - Director.
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#GOMPANY LIMITED BY SHARES.

A paeorardmy af Asmociation

HENRY QUENNELL, ' o

LIMITED.

==

1. The Name of the Compaony is “ HENRY QUENNELL,
LIMITED.”

2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company ijs established are—

{a) To acquire 2nd toke over as a going comcein and
carry on the business of Horse: S[augl_gtg;_e;_,gnwgl_ﬁ
Manufacturer of thilj;grg,mg.ﬁnd: ‘Animal TFoods now
siried on by FRANK DERTRAM QUENNELL 2t Riverside
Works, Fiddlers Ferry, Penketh, near Warrington,
in the County of Lancaster, under the styles of
« HENRY QUENNELL & Co.” and “ BRYX Propucts,”
together with all or any of the real and personal
property and asseis of the proprietors of that business
nseil in connection therewith or belonging thereto,
and with a view thercto to enter into and carry into
offect (cither with or without modification) an Agree-
ment which has ben already prepared and engrossed
andl is exjressed o be made between the said FRARK
BrRIRAM §JUENNELL of the First part, ARTHUE
SINCLAIR, USBORNE SINCIAL,,  HARRY SINCLAIR,
CHARLES SINCLALR, and ALERED ERNEST SINCLAIR
of the Second part ard the above-named Company
of the Third part, a copy whereof has for the puipose
i)f identitication been signed by two of the Subseribers
1ereto.

() To camy o, dther in connection with the business
aforeanid or as distinet and separate businesses, the
brsinesaes of Knackers, Dealers in Animal Carcases,
Fellmongers, Dealers i Hides, Skins, Fat, Tallow,
Grease and Oils, Fat AMelters and Refiners, Collectors
and Mereliants of anéd. Dealers in Fertilizers, \vaste
Fouds, Olfals, und other Products of every description
detived from the kitling of aniaals, cnd Manufacturers
and Merchants of and Dealers in all Products and
things of every deseription which can be derived from
any sueh Waste Foods, Ofials, and other Products,
Manwfacturers and Merchants of and Dealers in O
Cakes, Cattle Foods, Spices, Feeding and Fattening \
Preparations, and Feeding Stuffs of all kinds for )
Anisls, and Pooktry and wther Birds, 01l Extractors
Gred Crushers, Mepufacturds of Linseed, Cotton,
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and other Cakes, Grain wnd Seed Merchants, Butchers
Importers and Merchants of and Dealers in Meats,
Cattle, Sheep and Pigs; Meat Salesmen, Fishmongers,
Cattle Rearers, Farmers, Tanners, Curriers, Preserved
Meat, liish, and Food Manufacturers, Fur and Wool
Merchants, Flock Manufacturers and Waste Dealers ;
to manufacture, refine, prepare, purchase, sell, import,
export, and deal in casein, candles, soap, soda, resin,
naphtha, edible fats and oils, and all kinds of oils,
oil-bearing materials, and oleaginous and saponaceous
substances ; to erect and build abattoirs, freezing
houses, warehouses, sheds, and other buildings
necessary or expedient for the purposes of the
Company ; and to manufacture, buy, sell, and deal
in plant, machinery, todls, implements, materials,
substances, products, and things of every description
capable of being used in connection with the afore-
mentioned businesses or any of them,

To carty on any other business (whether manu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on in
connection with the above objects, or calculated
directly or indirectly to enhance the value of or render
more profitable any of the Company's property.

To purchase or by any other means acquire any
freshold, leaschold, or other property for any estate
or interest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatseever which may be necessary for,
or may be conveniently used with, or may enhance
the value of any other property of the Company.

() To build, construct, maintain, alter, enlarge, pull

down, and xemove or xeplace any buildings, offices,
factories, mills, . works, wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
glams, sluices, or watercourses, and to clear sites
for the same, or to join with any person, firm,
or company im doing any of the things aforesaid
g.n;l to work, manage, and conirol the same o;-
join with othexs in so doing.

(¥) To apply for, register, purchase, or by other means

acquire and protect, prolong, and renew, wheth
in the United 10ngdom or elsewhere, :mg:w patent(;r
patent rights, brevets d'invention, licences, trade
marks, designs, protections, and concessions which
may appear likely to be advantageous or useful
to the Company, and 10 use and tum to account
and to manuficture under or grant licences or
prmlege% in respect of the same, and to expend
money in experimenting wpon and testing and
in improving or seeking 1o improve any patents
inventions, or rights which the Company ma§
acquire or propose to acquire,
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To acquire and undertake the whole or any part
of the busines, goodwill, and assets of any person,
firm, or company carrying on Or proposing to
carry on any of the businesses which this Company
is authorised to carry on, and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such
person, firm, or company, and to give or accept,
by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities that
may be agreed upon, and to hold and retain, or
sell, mortgage, and denl with any shares, debentures,
debenture stock, or securities so received.

To improve, manage, cultivate, develop, exchange,
et on lease oOr otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
Company.

. To invest and deal with the moneys of the Company

not immediately required in such shares or upon

such securitics and in such manner as may from
time to time be determined.

To lend and advance money OF give credit to such
persons, firms, or companies and on such terms a5
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantecs or become security for any
such persons, firms, or companies.

“To botrow or raise moncy in such manner as the
Company_shall think fit, and in particular by the
sssue of Debenfures or Debenture Stock {perpetual
or otherwise), and to scoure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or lien wpon the whole or any part of the
Company’s properly orf awsels (whether present or
future), including its ancalled Capital, and also by
4 similar mortgage, charge, of lien to secure and
guarantee the petformance by the Company of any
obligation or Hability 5t may undertake.

To draw, make, accept, endorse, discount, execute,
and Jssue promissery potes, bills of exchange, bi
of ladting, warrants, debentures, and other negotiable
o transierable instruments.

To apply fox, promote, and obtain any Act of
Parhiament, Provisienat  Oxder, or Licence of the
Board of Trade or other authority for enabling the
{ompany to carry any of its objects into efiect, or
for effecting any medification of the Company’s
constitution, or for any other purpose which may
seomt expodient, and 1o oppose any proceedings of
applications which inay seem caleulated directly or
indizectly to prejudics the Company’s interests.

- - R —



(v) To enter into any arrangements with any Govern-
ments or autharities (supreme, rpumcxpal, local,
or otherwise), or any companies, fitms, Of persons
that may seem conducive to the attainment
of the Company’s objects or any of them, and to
obtain from any such Government, authority,
company, fixm, or person any charters, cor}tracts,
decrecs, rights, privileges, and concessions which the
Company may +think desirable, and fo carry out,
exercise, and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

{0) To subscribe for, take, purchase, or otherwise acquire

and hold shares or other interests in or securities
of ary other company having objects altogether or
in part similar to those of this Company Or carrying
on any business capable of being carried on so 2s
direcily or indirectly to benefit this Company.

() To act as agents of brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

(0) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment
or by the allotment to him or them of Shares or
sccurities of the Company credited as paid up in
full or in part or othexwise as may be thought expedient.

(r) To pay all or any expenses incurred in connection
with the prometion, formation, and incorporation
of the Company, or to contract with any person,
firm, or company 1o pay the same, and to pay
commissions o brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any Shares, Debentures, Debenture Stock, or securities
of this Company.

{s) To suppert and subseribe o any charifable or pu. e
object, and ony institution, socicly, or club which
may be for the benefit of the Company or its employés,
or may be comnected with any town or place where
the Company carries en business ; 1o give pensions,
gratuities, or choritable aid to any persons who may
have been Directers of or may have served the
Company, or 1o e wives, children, or other relatives
or dependent of such person. o make payments
towards insurance ;. and to form and contribute 1o
provident and benefit funds for the benefit of any
of such persons or of their wives, children, or other
refatives o dependemts.

{11 To promote any other company for the purpose of
acguiring the whole or any pait of the business or
property and wndertaking any of the labilities of
this Company, er of undertaking any business or
operations which may appear likely to assist or
benedit this Compeny of to enhance the value of
any prepaty ue business of this Company, and
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to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part
of the shares or securities of any such company as

aforesaid.

(u) To sell or otherwise dispose of the whole or any part

of the business or property of the Company, either

togethier or in portions, 10T such consideration as
the Company may think fit, and in particular for
shares, debentures, OF securities of any company
purchasing the same.

(v) To distribute among the Members of the Company
in kind any property ot ihe Company, and in particular
any shares, debentures, 0 securities of other companies

belonging *o this Company OF of which this Company
may have the power of disposing.

(w) To procure the Company to be registered or recognised
in any Dominion or Dependency and in any Foreign
Country or Place.

(x) Todo all such other things as may be deemed incidental

or conducive to the aitainment of the above objects
or any of them.

1t is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall
be deemed to be merely subsidiary to the objects mentioned in
any other Sub-Clause.

4. The Liability of the Members is Limited.

 The Share Capital of the Company is Two Thousand Five
Tiundrerd Pounds, divided into Two Thousand Five Tundred Shares
of One Pound each.

LRt



Qe the several persons whose Names, Addresses, and Descriptions

are subscribed are desirous of being formed into a

Company in

pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company

set opposite our respective names.

NAY7R ‘DDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber,

(QEC& - WM
I e, IR

%7# A

0>

e

Dated the /57 day of (f,,m_;.,g, X945.

Witness to the above Signatures—

bl T =T
/4 #é\;cn;/fzn_



pre

ST
ﬁ"( /1‘ :\\
P A TR

AR TN Bt
[ B

s
RN ‘}}

]
mo-
L

“ The Companics Ael, 1929.”

COMPANY LIMITED BY SHARES.

Atticles of Asmsociation

HENRY QUENNELL, .

LIMETED. REG o
1S JAN 1845
PRELIMINARY. |

1. The Regulations contained in Table A in the First Schedule

to The Companies Act, 1929 (such Table being hereinafter called
«Table A7), shall apply to the Company save in so far as they
are excluded or varied hereby ; that is to say, the Clauses of Table
A numbered 19, 39, 40, 64, 66, 69, 72, 78, 479, 104, and 107 shall
not apply to this Company ; but in licu thereof, and in addition to
the remaining Clauses of Table A, the following shall be the Regu-
lations of the Company.

2. The Directors shall forthwith take into consideration and,
if thought ft, shall, on behalf of the Company, enter into {either
with or without modification) the Agrecment referred. to in Clause
3, Sub-Clause (a), of the Memorandum of Association, The Company
is formed on the besis that the said Agreement shall be entered
into with or without such modification as aforesaid, and no objection
shall be taken to the said Agreement, nor shall any Promoter or
Director tof the Company be liable 1o account to the Company
for any profit or benefit derived by him under the said Agrecment,
by reason of any Promoter or Director of the Company being a

endor to the Company or otherwise interested in the said Agree-
ment, or by reason of the purchase censideration having been fixed
by the Vendor, without any independent wvaluation having been
made, or of the Board of Dircctors not being in the circumstances
an independent Board ; but every Member of the Company, present
and future, shall be deemed to have nolice of the provisiens of the
said Agreement, including any such modification as aforesaid, and
+o have assented to all the terms thereof.

3. ‘The Company may pay Q commission to any person in

consideration of his subsexibing or agreeing to subseribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring: or agreting to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
gxcvei;liug ‘Pen por cent. of the priee at which {he said Shares are
igsued,

4. The Company shall be a Private Company, and
aceordingly the following provisions ghall have effect :—

(A) “The Company shall not offer any of its Shaves of
Dobentures to the public for subseription.

(8) The number of the Members of the Company (not l

o
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including persons who are in the employment nf the
l(l‘lotrlglc.)l;gr Ia:nd persons who, having been formerly
in the employment of the Company, were while in
that employment and have continued after the
determination of that employment to be Menﬂiers
of the Company) shall not at any time exceed fifty.

(¢) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

5. The Company shall be entitled to treat the person whose
name appears upon the Register of Members in respect of any
Share as the absolute owner thereof, and shall not be unde.r any
obligation to recognise any trust or equity or equitable claim to
or partial interest in such Share, whether or not it shall have
express or other notice thereof.

SHARE CAPITAL. AND SHARES.

6, The original Share Capital of the Company is Two
Thousand Five Hundred Pounds divided into Two Thousand Five
Hundred Shares of One Pound each.

Subject to the provisions of the Agreement referred to
in Article 2 hereof, and subject also to the provisions of Clause 35
of Toble A, the Shares shall be under the control of the
Directors, who may allot and dispose of or grant options over
the same to such persons, on such terms, and m such manner as
they think fit.

8. The len conferred by Clause 7 of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole Registered Holder thereof or shall
be one of two or more joint Holders.

TRANSFER OF SHARES.

0. A Share may be transferred by a Member or other person
entitled to transfer to emy Member selected by the transferor ;
but, save os provided by Article 15 hereof, no Share shall be
transferred to & person who is nmot a Member so long as any
Membr js willing to purchase the same at the fair value,

0. Kacept where the transfer is made pursuant to Article 3
or Article 15 hercof, the person proposing to transfer any Share
(hereinefter called *the proposing transferor ) shall give notice
in writing (hereinafter called *“the transfer notice™) to the
Company thet he desires to transfor the same.  Such notice shall
specify the sum he fixes as the fair value and shall constitute the
Company his agent for the sale of the Share 10 any Member of
the Company willing to purchase the Share {hereinafter called
* the purchosing Member ") ot the pries so fixed or, at tte option
of the purehosing Member, at the faie valwe to be fixed by the
Auditor in sceordence with Article 12 hercof, A transfor notice
may include several Shares, and in such ease shall operate as if
It were o separate notice in respect of each Share, A transfer

notice holl not be revocable except with the sanction of the
Dircetors,

tr. If the Company shall within the s i
. “ any she ¢ space of twenty-eight
days afier being served “with ! hasy

@ transfer notice find a purchasing

%
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Member and give notice thereof to the Proposing {ransferor, he
chall be bound, upon payment of the fair value, as fixed by
Article 10 or Article 12 hereof, to -transfer the Share to the
purchasing Member,

2. Incase any difference arises between the proposing transferor
and the purchasing Member as to the fair volue of a Share, the
Auditox shall on the application of cither party, certify in writing
(he sum which, in his opinion, Is the fair value, and. such sum
chall be deemed to be the fair value, and in so certifying the
Auditor sholl be considered to be acting as an expert and not as
an arbilrator; snd  accordingly The Arbitration Acts, 1889 to
1034, shdl not applv,

13, If in any cese the proposing transferor, after having
become bound as aforsaid, makes default in transferring the
Share, the Company may receive the purchase moncy on his
behalf and may authorise some person to execute 2 transfer of
the Sharein favour of the purchasing Member, who shall the-zupon
be registered as the Holder of the Share. The receipt of the
Company for the purchase money shall be a good discharge to
the purchasing Member, and after his name has been entered in
the Register of Members in exercise of the aforesaid power the
validity of the proceeciings shell not be questioned by any person.

14. If the Company shall not within the space of
twenty-eight days after being served with'a transfer notice find
a purchasing Member and give notice in manner aforesaid, the
proposing transferor shall, at any time within three calendar
months afterwards, be at liberty, subject to Article 36 hereof, o
sell and trensfer the Share (or where there are more Shares than
one, those not placed) to any person at any price not being less
than the feir value specified in the transfer notice.

15. Any Share may be transferred by a Member to any child
or oiher issue, brother, sister, wife, or husband of such Member,
and any Share of @ deceased Member may be transferred by his
legal personal representatives to any child or other issue, brother,
sister, widow, or widower of such Aeceased Member, and Shares
standing in the names of the trusiwes of the Will of any deceased
Member may be transferred upon any change of trustees to the
~ustees for the time being of such Will.

16. The Dircctors may refusc to register any transfer of a
Share (a) where the Company has a Jicn on the Share, or (B) where
the Directors are not of opinion that it is desirable to admit the

roposed. transfarec to Membership. But Paragraph (B) of this
Article shall not apply where the transferee is alrcady a Member
nor to a transtcr made pursuvaut to Articles TI, T.f, OF X5 hereof.
The Directors may decline to xecognise any instrument of transfer
unless (@) a fee ot exceeding Two Shillings and Sixpence is paid
to the Company in respect thereof and (b) the instrument of
transfer is accompanied by the Cortificate of the Shares to which

it relates, and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.

BORROWING POWERS.

17, ‘The Divcctors ma taise or borrow for the purposes, of

the Company's business suci sum or sums of money a3 they think

fit, hut se that the whole amount s0 raised or borrowed and

43980

o e P



(2]

atstonding ot any one time shall not, without the consent of the
Company in General Meeting, exceed the amount of the Share
Copital of the Company for the time being issued or agreed to be
jssued, The Directors may secure the repayment of or raise any
such swn or sums as aforesaid by mortgage or charge upon the
whole or any part of the property and assets of the Company,
present and future, including its uncalled Capital, or by the issue,
at such price as they may think fit, of Bonds, Debentures, or
Debenture Stock either charged upon the whole or any part of
the property and assets of the Company or not so charged, or 1n
such other way as the Directors may think expedient.

18. A TReogister of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders of
such Debeniures and of any Member of the Company, subject to
such restrictions as the Company in General Meeting may from
time to time impose. The Directors may close such Register for
such period or periods as they may think fit, not exceeding in the
aggregate thirty days in each year.

GENERAL MEETINGS.

19. A General Meeting of the Company shall be held in each
calendar yert at such time and place as the Directors shall appoint.
Tn defouit ¢f a Geueral Meeting being so held a General Meeting
may be convened by .any two Members in the same manner as
nearly as possible as that in which General Meetings are to be
convened by the Directors. The aforesaid General Meetings shall
be called “ Ordinary General Meetings * - all other General Meetings
shall be called * Extraordinary General Meetings.”

20. The quorum for the transaction of business at any General
Meeting shall be two Members personally present and holding
or representing by proxy not less than one tenth of the Share Capital
of the Company for the time being issued ; and Clause 45 of Table A
shall be modified accordingly.

VOTES OF MEMBERS.

2r. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; and Clause 59
of Table A shalt be modified accordingly.

DIRECTORS.

22. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less
than three nor more than cight.

23. The following persons shall be the first Directors of the
Company : FRrRANK BERTRAM (QUENNELL, ARTHUR SINCLAIR,
OSBORNE  SINCLAIR, HARRY SINCLAIR, THARLES SINCLAIR, and
ALFRED ErNgst SincpaiR. They shall le Permanent Directors
of the Company, and each of them shal’ be entitled to hold such
office so long as he shall live »nless he shall become disqualified
from any of the causes specified in Article 27 hereof ; and accordingly
Clauses 73 to 7 and Clause So of Table A shall not apply to any
Permanent Director.

24. ‘The Directors shall have power at any time and from

@
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time to time to appoint any other person to be a Director of the

Company, cither to fill a casual vacancy Or as an addition to the

( Board, but so that the total qumber of Directors shall not at any
time exceed tlie maximum number fixed as hereinbefore mentioned.
Any Director so appointed shall hold office only until the next
following Ordinary General Mceting, when he shall retire, but shall
Dbe cligible for re-clection,

25 The qualification of every Director shall be the holding

in his own right and as sole Holder of Shares of the Company to

the nominal value of not less than One Hundred Pounds.

Director may act before acquiring his qualification, but shall acquire

]11;3 qt;a.hl‘lcatiou within two calendar months of being appointed a
irector.

¢ 26. A memorandum in writing siened by all the Directors
for the time being and annexed or attached to the Directors’

Minute Book shall be as cffective for all purposes as a resojation

of the Dircctors passed at a Mecting duly convened, held, and

constituted.

I)ISQUALIFICATION OF DIRECTORS.

27. The office of 2 Director shall be vacated—

(a) If he become bankrupt or insolvent or compound
with his creditors;

(8) If he become of unsound mind ;

(¢) If he be convicted of an indictable offence, not being
an offence under The Road Traffic Act, 1930, or any
statutory provision in licu or modification thereof ;

(p) If he cease fo hold the necessavy Share qualification,
or do not obtain the same with two calendar months
from the date of his appointment ;

(1) If he absent himself from ihe Deatings of Directors
for a period of six calendar months without special
leave of absence from the other Directors ;

(¢) If he becornt prohibitedd from being 2 Director by
roason of any order made under Sections 217 or
275 of The Companies Act, 1929;

¢) If he give the Company one caleadar month’s notice
in writing that he resigns his office.

.9 I3ut any act done in good faith by a Director whose office is
vacated as aforesaid shall bre valid unless, prior to the doing of
suchh act, written notice shall have been sg:rved upon the

Company or 21 entry shall have been made in the Dirgctors’
Minute ook stating t \at such Director has ceaged to be a Director

of the Company.

28. A Director may hold any office_or place of profit
anler the Company {vther than that of Auditor) in conjunction
with the office of Djrector, and may enter mnto or be interested
in contracts Or aprangenients with the Company and may



have or be interested in  dealings with the Company, and
shell mot be disqualified from office thereby, mor shsll he be
lioble to account to the Company for any profit arising out of
any such contract, arrangement, or dealing to which he is a
party or in which he is interested by reason of his being at the
same time a Director of the Company, provided that such
Director discloses to the Meeting of the Directors at which
such contract, arrangement, or dealing is first taken into con-
siderationn Zhe nature of his interest therein, or, if such interest
is subsequently acquired, provided that he discloses the fact
that 1~ Jlas acquired such interest at the next Meeting of the
Directors held aflex sach interest was acquired. But, except mn
regpect of the fAgreement referred to in Article 2 hereof, or of
any agreemert or arrangement to give any indemnity or security
to any Director vho has undertaken or is about to undertake
any liability on behalf of the Company, or to any other person
or company for any liability or obligation of the Company for
which any Director shail be personally responsible whether by
way of guarantee or otherwise, or in respect of a resolution to
allot any Shares or Debentures to a Director, no Director shall
vote as a Director in regard to any contract, arrangement, or
dealing in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall not be counted,
nor shall he be reckoned in estimating 2 quorum when any such
contract, arrangement, or dealing is under consideration. A
general notice given to the Directors by a Director to the effect
that he is a member of a specified company or firm, and is to be
regorded as interested in any contract, arrangement, or dealing
which may, after the date of the notice, be entered into or made
with that company or firm, shall, for the purpose of this Article,
be deemed to be a sufficient disclosure of interest in relation to any
contract, arrangement, or dealing so entered into or made.

MANAGING DIRECTOR.

29. ‘Ihe Directors may from time to time entrust to and
confer upon the Managing Director or Manager all or any of the
powers of the Directors (excepting the power to make Calls, forfeit
Shares, borrow money, or issue Debentures) that they may think
fit, But the exercise of all such powers by the Managing Director
or Manager shall be subject 1o such regulations and restrictions
as the Dircctors »my from time to time make and impose, and
the saidl powers may at any time be withdrawn, revoked, or varied.

30. Clause 68 of Table A shall be read and construed as if

the wogds " rot:}tion of retirement " were substituted for the words
* rotation or retivement,”’

NOTICES.

31, A Member who has no registered address i the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall not
be entitled to receive any notices from the Company.

WINDING UP.

32, 1If the Company shall be wound up the assets remaining
after pauyment of the debts and Iiabilities of the Company and
the costs of the liquidation shalt be applied ¢ First, in repaying to
the Members the amounts paid up or credited as paid up on the

»
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‘Sharqs held by them respectively; and the balance (if any) shall
Le distributed among the Members in proportion to the number
| of Shares held by them respectively : Provided always that the
. provisions hereof shall be subject to the rights of the Hold

Sharcs (if any) issued upon special conditions.

o33 In a winding up any part of the assets of the Company,
including any shares in or securities of other companics, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or may
be Yestgd in irustees for the benefit of such Members, and the
liquidation of the Company may be dosed and the Company
dissolved, but so that no Member shall be compelled to accept

any shares whereon there is any lability.

. NAMES, ADDRESSES, AND PESCRIPTIONS OF SUBSCRIBERS,

MMMM, L turalf, (Dmyu/?/ﬁ'h

Hat
%M ‘44/ Gt

yfw;y”:m
Lt GF

o) Dated the /8Th day of f[/gm_‘__] . 1045-
Witness to the above Signatures—
[ WJ/MV%%“—
R
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THR COMPANIES ACT, 1948. {

HENRY QUENNELL LIMITED."

e

Special Resolutions

Passed 30th December, 1949,

At an EXTRAORDINALY GENERAL Merring of the above-
named Company duly convened and held at Riveside Works,
Fidlers Ferry, Warrington, on the 30th day of December, 1949,
the following Resolutions were duly pessed as SPECIAL
RESOLUTIONS :— ’

1. 'That the Articles of Association of the Company be added
to by inserting atter Article 8 the following new Axticles—

“ ga, TheCompany in general meeting may upon the recom- } G"f
mendation of the Directors resolve that it is desirable  §
to capitalise any part of the amount for the time being 4 9:_‘

(=

Ly

D
standing to the credit of any of the Company’s reserve § T2 = '
s |

accounts or to the eredit of the Company’s profit and § ¢

loss necount ov othorwise available for distribuiion and 325 Y 3
aceordingly that such sum be seb free for. distribution R

amonyst the members who would have been entitled
thoveto it distributed by way of dividend and in the
sumo propoxtions on condition that the same be not
puid in cash bus e applied cither in o¢ towards paying
up any sinounts for the time being unpaid on any
shares hold by such members respeetively or paying
up In full unissued shares or debentures of the
Company to be allotted and distributed credited as
fully paid up to and amongst such members in the
proporlions aforesuic, or partly in the one way and
partly in the other, and the Divectors shall give effect
to such resolution,

a Provided that o share premium account and o capital
redemption reserve fund muy, for the purposes of this
Artiole, only be applied in the paying up of unissue
dhared tu be issued to members of the Company afg
fuily paid bonus shares.” "

s -A;—m.—/-——ﬁyf—‘—;/—f—;-:‘—a- e

e e e A LIRS TR RS T O 2R —

mrnr otk 3T
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w8, Whenever such a resolution as aforesuid shall have
been pagsed the Directors shall make all appropriations
and applentions of the undivided profits resolved to
e capitalisect thereby, and all allotments and issues of
fully pait shaves or debentures, if any, and generally
shall Jdo all acts and things required to give offect
thereto, with full power to the Directors to make
such provision by the issue of fractional certificates
or by puyment in cash or othorwise as they think fit
for the case of shares or debentures bocoming distri-
butable in fractions, and also to authorise any person
to enter on bohalf of all the members entitled thereto
into an agreoment with the Company providing for
the allotment to them respectively, credited as fully
paicd up, of any further shares or debentures to which
they may be entitled upon such capitalisation, o (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 amouats or any part of the
amounts remaining unpaict on their existing shares,
and any agrecement made under such authority shall
be efiective and binding on all such members.”

“That the capital of the Company he increased to £10,000
by the creation of 7,500 new shares of £1 cach ranking in
all respects pari pessee with the exieting shaves.”

“rhat Article 17 of the Articles of Association of the
Company be deleled nnd there be jnserted in licu thercof
the following Article—

“ 17. The Divestors may et their diseretion mise or borrow
money for the purpuses of the Company’s business
andd may recure the epayment of the same by mort-
guge, lien or chorge upon the whole or any part of
the assets and property of the Company (present or
futrre) inclwding its unealled or unissued capital and
may dmsue honds, debentuves or debenture stock,
cither charged upon the whole or any part of the
assets and property of the Company or not so charged
ancd whether or not the whole amount so korrowed or
roiseed and outstanding at any onc time exceeds the
amount of the shave vapital of the Company for the
time being issued or agreed to be issued.”

¢ ll

Chairmai.
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COMPANY HAVING A SHARE CAPITAL {
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Pursuant to Section 63 of The Companies Act, 1948
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Hotice of Fncrease in the Pominal Capital

OF

enng Gl

i ———————p————————— SR

. Limited.

To TIHE I\LGISTI\AR OF COMPANIES.
The above-named Company hereby gives you notice, pursuant to Section 63
of The Coinpanies Act, 1948, that by (a) S /:-9 c,\,cixg/ Resolution

of the Company dated the.. YWMU . day quDMWV{&’ X 1914“7

the Nominal Capital of the Company has been increased by the addition thereto
of the sum of £ ‘r 100 ( SM’B'MW é\M—V{'w GW\"A) , beyond

{he Registered Capital of £< 2.5 [1¢] (‘fan lfw'ami,cgwd& an g

The additional Capital is divided as fcilows:i—

Nominal Amount of each

Numbe:; of Shares. ’ Class of Share (). E Share.
- ,iﬁm.m . R p— :
l R ~ ' ‘q )
. ]‘»OO e - B
v 4G . ( |

» -
[
- - -

T —

ne conditions (eg., voting rights, dividends, &c.) subject te which the
new Shares have been or are to be issued are as follows:—

: The manr thaais ol nos maﬂn‘wj:wbx
basis. Pw««w o fﬁ. W[wsg/M\MM

Sighatu >
. -
Descriphion (g} f{i\&wm‘,ﬁ'mét %uuulou
Jhtide
Datek the Hhaluwlic day .
of %*‘3 n:;.»l’ﬂfn'-vwl 10 ol ?
ra) Iusere "an Orditary, W teay Lttmw‘nmn r*a Epecial” ax the ¢ vy be.

(£) 18 cny ef the pew &b an:s ate relerenie Shares state whether they an redeemable or nol,
fe) State whether Diwctor or Eceretaty ol the Comprany.
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i STAMP ACT, 1601 ; THE REVENUE ACT g8
and TIE FINANCE ACT, 1933

Inland
Revenue

COMPANY HAVING A SHARE CAPITAL

LIMITED ’
J_...-v‘ ,.;’.. 351‘13
. rsuant to Section 112 of The Stamp Act, 1891 Section _,E"*Q{__il‘hfyl%(,\src:1ue

Act, 1003; and Section 41 of The I"inancc‘-ﬁégr‘iﬁ':}:}; \3\3
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Notice of Incroase in the Nominsl Capital and
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ed ur lor Section 63 of ‘Lhe Compunies
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THE NOMINAL CAPITAL ».

----------

---------

9

P
has, by a Resolution of the Company dated the ’n:v\,[.,e/ﬂf ~day

of... @&WN\J}@\/ ........... , 1949 been increased by the addition thereto of
the sum Of.... SMNWW({’WP/FA IMAM Pounds,

of@m&‘aw A each

bayond the Registered Capital of..Qjmlz-\im 22V o

divided into.... Deeandlams

not be written acro

g |

Notg :—Thisgargin is reserved for binding, and must

. e
Dated the {[““""‘&.{K’ (1 \Y
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The Companies Adct 7948,

COMPANY LIMITED BY SHARES.

it e

Special WRegolutions

(Pursuant to the Companics Act 1948, Section 147 (2))

o

HENRY QUENNELL LIMITED

Passed the 27st day of Oclober, 1955,

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at Riverside Works,
Tidlers Fery, Penketh, near Warrington, on the 2ist day
October, 1955, the following Resolutions were duly

SPECIAT KESOLUTIONS, viz.:—-

RESOLUTIONS.
1. Tuat Article 22 of fae Articles of Association A
Company be deleted and that thure be inserted in licu
thereof the folowing Axticle:r—
a9 The nuwmber of Directors shall nol De less
than two,

9 ‘Tuar Article 25 of the Artides of Association of the
Conspany be defeted and that there be inserted in licu

theveut the following Articles—

95. “Fhe sharehoiding qualification for Directors
may be fixed by the Company in General Meeting
and untess and until so fixed no qualification shall
be required.

S1.88--LET08
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HENRY QUENNELL LIMITED

% 1ion 110 of the Companics Aet, 1048, provides thab :—
*® L} * * t

(8) Every company shall sond notico to the registrar of companics of the
placo where its registor of membors is kept and of any changoe in that place :

Provided that 2 company shall not be bound to send nobice under this sub-

section whexre the register has, at sll times sinco it came into oxislence or, in

® the case of a register in oxistonce ab the eommoneement of ihis Aet, at all times
ginco thon, heen koept at the registerad oflico of the company.

(4) Where a company mokes default in complying with subsection (1) of tLis
goction or mokes defoult for fourtcen days in complying with the last foregoing
subseetion, tho company and overy oflicer of the company who is in default shall be
liable to & default fino,
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES,

HENRY QUENNELL LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company

is kept at__. 17 Ganden Road,
London, N.W.la

Signalure

(Stale whelher
Dircolor or Scerdeary). Seoretory. —

Dated the 141 day of ... S8muazy, 106 5=

Margin Is reserved for binding and must not be written acgoss.
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THE COMPANIES ACT, 1948

. COMPANY LIMITED BY SHARHS
| REGISTERED

Jo- MAR1965

Special Resolutio

QF

Henry Quennell, Limited

Passed 15th March, 1965

AT mn EXTRAORDINARY GENERAL MERTING of the
Members of the above Company, drly convened and
held at 382/386, Edgware Road, London, W.2. on the
15th day of March, 1965 the forlowing Resolution
was duly péssed as & SFECIAL RESOLUTICN :—

RESOLUTION

THAPT the Company's nasme be changed to "FOOD
SECURITIFS (PROPERTIES) LIMITED".

-
?

_V}//»&x o

Director
Chairmen of the Meeting.
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COMPANIES ¢

REGISTRATION,

BOARD OF TRADE

COMPANIES ACT, 1948

HENRY QUENMELL, LEMITED

Pursuant to the provisions of Sub-bection (1) of Section 18 of the Companies

Act, 1948, the Board of Trade hereby approve of the name of the sbove-

mamed Company being changed to

REGISTERED

2 6MAR 1965

FOOD SECURITIES {PROPERTIES) LiMiTED

)

this TWENTY-8|XTH# DAY OF s RCH

)

7 o

Signed on behalf of the Board of Trade

One Thousanp NiNe HunDorRep aAND SiXT1Y Five,

C.60

K153 MIAT4018621 1000 4764 KP3{0Y

y

Authorised in that behalf by the
President of the Board of Trade
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Certificate of Fncorporation on Change of Pame
Whereas

was incorporated as a limited compimy under the

HENRY QUENNELL , LMTED
Coupanire Agv, 1929,

on the NINETEZNTS DAY OF Jamuami, 1945

And wlj‘:ﬁxﬁi{ﬁ by special resviution of the Compapy and with the
approval of the Board of Trade i; his changed its name.

FHom thBl:BfﬂtB I hereby certify that the Company is a limited
company incorporated under the name of

FOOD SECURITES {PROPERTIES} LIMITED

Given under my hand at London. this  TWENTY=S1XTH GAY oF Mancy

One Tuousano Niwe Huum:w Mo Sixty Five.

4

e .
S Tt
Certificate received by /
Pcﬂ‘“ﬁ Assistant BaziStrar of Companiss,

PIRS44A: 284 W IRE6 IOm 4 CASIPADIL
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COMPANY LIMITED BY SHARES

Speciul Resalntion

OF

Food Securities (Properties) Limited

Passed 11th Augvst, 1965,

AT an EXTRAORDINARY GENERAL MEETING of the
members of the above Company, held at LD, Berkeley
Square, Londos, W.l, on the 11th dsy of August,
1965. the undermentioned Rescolution was duly
pessed as a SPEGIﬁL RESOLUTION, namely :z-

THAT the provisions c¢f  tne Memorgndum of
Asgociation of +the Compaay with respect to
the obJects thereof be and are nsreby altered
by irserting after paragraph (R) of Clause 3
thereof the following additional paragraph,
namely -

"(KK) To enter into any guarantee, contract
of indemnity or suretyshlp whether by per-
songl covenant or by mortgage oxr charge on

@ all or any part of the undertaking, pro-

perty ox assets of the Company (including
1ts uncalled@ capital) eand in particular
(without prejudice to the generality of
the foregoing) with or without considera-
tion to guarantee or give security as
aforeselid for the payment of any principal
poneys, premiuns, interest end other moneys
gecured byor paysble under sny ohkligatlons
or securities including particulsrly the
obligations 0 securitles of any company

whicn is (with.u the meaning of Seotdon 154

diney company or a aubsidisry /compan

any such holding compa.y." ]0 e {
i

o of the Companies Act, 1948) in r?éatd
the Gonpany a hold.ing company oria = g %J}\
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THE COMPANIES ACT, 1948

—

COMPANY LIMITED BY SHARES

Special  Resolution

Or

Food Securities (Properties) Limited

Passed 3rd September, 1965

AT an EXTRAORDINARY GENERAL MEETING of the
Company held at  382/386, Edgware Road, Londca,
w.2, on ‘the 3rd day of September, 1965,  the
following Resolution was duly passed as a SPEG'/IAL
RESOLUTION :-

RESOLUTIOM y
THAT Article 17 of the Company’ s Articles of
Asgociation be amended by the acletion of the
words commencing with “vut so" in line 3 down
to and inciuding the word "issued" in line 7,
o the intent that there shgikbe no limit to
the amount which the Diree oxRE

e TIOW,
with or without sesurity. €1 FE’Z?W?
L25Ep s |

» ""‘ [’

\\\ N, Director.

N e %
\./ hairman of the Heet:‘.xla.g.

8 -
-y
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COMPANY LIMITED BY SHARES

Aemorandum of  Asaeciadion

Food Securities (Properties) Limited

(Revised to 1lth August, 1965)

%1, The name of the Company is Y"FO0D SECURITIES
(PROPERTIES) LIMITED. "

2, The Registered Office of the Company will be .-
situate in England.

3, The Objects for which the Companyis established
are :-

(A) To acquire and take over &s a going concexrn
and carry on the Tbusiness of Horse
Slauvghterer and Manufacturer of Fertilizers
and Animal Foods now carried on by FRANK
BERTRAM QUENNBLL, a% Riverside Works,
Fiddlers Ferry, Penketh, near Varrington,
in the County of Iencaster, under the
gtyles of !'HENRY QUERNELL & CO." and
BRYN PRODUCTS,Y together with ali or any
of the real and psrescnal propertyand assets
of the proprietors of that business used
in connection therewith or belonging
thereto, and with a view thereto~td enter
into end carry into effect (either with or
without modirication) an sAgpsement which
hag been alreody prepared fand engrossed
and is expressed tobe made pglween the sala
FRANK BERTRAM QUENNELL of the First part,
ARTHUR SINCLAIR, OSBORNE 8 ATR,  HARRY
SINCLAIR, CHARIES SINCLAIRN
BRNEST SINCLAIR of the Secon
sbove-named Company of the Thidd,
copy whereof has Lor the purpPise of
1hdentification been aigned by two of the
diseribers hereto,

A 188
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(B)

-

(0)

(2)

To carry Oh, either 1in connection.with the
business aforesaid or a8 distinct and
separate Dbusinesses, the Dbusiness of
Knackers, Dealers in Animal Carcases,
Fellmongers, Dealers in Hides, Skins, Fat,
Tallow, Grease and 0ils, Fat Melters and
Refiners, Collectors and Merchants of and
Pealers in Fertilizers,Waste Foods, Offals,
and other Products of every description
derived from the killing of animals, and
Mgnufacturers and Merchants of and Dealers
in all Products and things of every
description which can bpe derived from any
such Waste Foods, offals, ~and other
Products, Manufacturers and Merchants of
and Dealers in Oil Cakes, Cattle Foods,
Spices, Feeding and Fattening Preparations,
gand TFeeding stuffs of =all kinds for
Animals, and Poultry snd other Birds, 0il
Extractors, Seed Crushers, Manufacturers of
Linseed, Cotton, and other Cakes, Grain
and Seed Merchants, Butchers, Importers
and Merchants of and Dealers in Meats,
Cattle, Sheep and Pigs; Meat Salesmen,
Fishmongers, Cattle Rearers, Farmers,
Tanners, Curriers, ppreserved Heat, Fish,
apd Food Menufacturers, Fur and Wool
Merchants, Flock Wenufscturers and Waste
Dealers; to manufecture, refine, prepare,
purchase, sell, import, export, and deal
in casein, candles, 50ap, soda, resin,
naphtha, edible Tfats and oils, and =all
kinds of oils, oil-bearing materials, and
ohlLeaginous and saponaceous substances; to
erect and build ebattoirs, Preezing houses,
warehouses, Bheds, and other buildings
necessary or expedient for the purposes of
the Company; and to manufacture, buy, sell,
and deal in plent, machinery, tools,
implenents, materials, substances, products,
and things of overy description capable of
being used in connection with the afore-
mentioned businessess or any of them.

Mo carpy on any obther business (vhether
penufacturing or otherwise) which may seem
to the Compuany capable of being conveniently
carried on in connection wiih +the above
objects, or calculated directlyox indirectly
to ephanee the valee of or render more
profitablc any of the Company's Property.

FER Y P
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(3)

To purchase or by any other means acguire
any freehold, leasehold, or other property
for any estate or interest whatever, and
any rights, privileges, or easements aver
or in respect of any property, and any
buildings, offices, factories,mills, works,
wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles,
plant, live and dead stock,barges, vessels,
or things, and any real or personal
property or rights whatsoever which may be
necessary for or may be conveniently used
with, or may enhance the valueof any other
property of the Company.

Tc build, construct, maintain, alter,
enlarge, pull down, and remove or replace
any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, walls, fences; banks,
dams, sluices, or watercoursss, and %o
clear sites for the same, or to join with
any person, firm, or company in doing any
of the things afores-id, and to work, msnage,
and control the same or join with others
in so doing.

To apply for, register, purchase, or bhy
other means acquire and protect, prolong,
and renew, whether in the United KXingdon
or elsewhere, any petents, patent rights,
brevets d'inventlion, licences, trade narks,
designs, protectlions, and concessions which
may appear lLikely to be advantageous or
useful to the Compeny, and to use and turn
to account and to manufacture wunder or
grant licences or privileges in respect of
the ssme, and to expend money in experimen—
ting upon and testing and in improving or
geeking to inprecve any petents, inventions,
or rights which the Company may acquire or
propose to acquire.

To acquire and undertake the whole or any
part of the business, gooliwlll, and assets
of any person, {irm, or company carrying
on or proposing to carry on any of the
businesses which this Company ls authorised
to carryon, andas partof the consideration
forr o:ch acguisition to unde~take =&211 or
any of the liabilities of such Dperson,
£4rm, or conpany, or to acquire an interest
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in, amalgamate with, or enter into partner-
ship or into any arrangement for sharing
profits, or for co-operation, or for
limiting competition, or for mutual
anosistance with any such person, firm, or
company, and to give or accept, by way of
consideration for any of the actsor things
aforesaid or property acquired, any Shares,
Debentures, Debenture 8tock, or securities
that may be agreed upon, and to hold and
retain, or sell, mortgage, and deal with
any shares, debentures, debenture stock,
or securities so received.

(H) To improve, manage, cultivate, develop,
exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn
to account, grant rights and privileges in
respect of, or otherwise deal withall or
any part of the property and rights of the
Company.

(I) To invest and deal with the moneys of the
Gompany not immediately required in such
shares or upon such securities and in such
nanner as may from time to time e
determined.

(T) To lend and advance money or give credit
to such persons, firms, or companiesand
on such terns as may seem expedient, and
in perticolar to customers of and others
having dealings with th< Jompany, and to
give guarsaniees or bec:..e security for any
such: persons, firms, or companies.,

(K) Te borrow or reise money in such menner as
the Company shall think £it, and in
particular by the issue of Debentures or
Debenture Stcck (perpetusl or otherwise),
and to secure the repayment of any money
borrowed, raised, or owing, by mortgage,
charge, or lisn wupon the whole or any
%mrﬁ of the Company's property or assets

whether present or future), including its
uncallzd Cepital, and also by a similar
merigage, charge, or lien to secure and
faarantee the performence by the Company

of any obligation or liability it may _--
undertake.
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(5)

'1:.‘0 enter into any guarantee, contract of
indemnity or suretyship whether by personal
covenant or by mortgage or charge on all
or any part of the wndertaking, property
or essets of the Company (including ite
uncalled capitel) and in particular
(without prejudice to the generality of
the Foregoing)with orwithout consideration
to guarantee or give security as aforesaid
for the peyment of any principal moneys,
premiums, interestand other moneys secured
by or payable under sany obligations or
gecurities including particularly the
obligations or securities of any company
which is (within the meanin of Section
154 of the Companies Act, 19I+8§ in relation
to the Company & holding company or &
subsidiary company or & gubsidiary company
of any such holding comparny .

Po draw, make, accept, endorse, discount,
execute and 1issue promissory notes, bills
of exchange, bills of lading, warrants,
debentures, and other mnegotiable or
transferable instrumentse.

o apply foXr, pr-omote, sgnd obtain any Act
of Parliament, Provisional  Order, or
Ticence of the Bogrd of Trade or other
authority for enebling the Company to carry
any of its objects into effect, or ZTor
effectingeny medification of the Company 's
constitution or forany other purpose which
may seen expedient, and to opposc &any
proceedings or applicatlions which may seem
calculated directly or indirectly to
prejudice the Compeny "' s interests.

To entcr into any arpsngements with any
governments  or authcrities _ (supreme,
nunicipal, local, or otherwise), or any
companies, f£irms, oxr persons that may Bseem
conducive to the attainpent ol the Conpany's
objects or eny of them, and to obtain fron
sty such Governnent, authority, company,
f4rm, or person eny charters, zontracts,
decprees, rigals, privileges and concessions
which tho Coubany may think desirable, and
ro carsy oub, exercise, and comply with
any such chaprters, contracts, decrees,
righta, priviieges, and concessions.

Frrin Olauss ¥ao added on 1lth August, 1965.

P



(6)

(0) To subscribe for, take, purchase, or
otherwise acquire and hold shares or other
snterests in or securlities of any other
company having objects altogether or in
part similar to those of this Company or
carrying on any business capable of being
carried on so as directly or indirectly to—"
beneflt this Company.

(P) To act as agents or brokers andas trustees
for any person, Lirm, or company, andto
undertake and perform sub-contracts, and
also to act in any of the businessesof the
Company through or by means of agents, ..
brokers, sub-contractors, or others.

(Q) To remunerate any person, firm, or company
rendering services to this Company, either
by cash payment or by the allotment to him
or them of Shares or securities of the
Company credited as paid up in full or in -
part or otherwise as may be thought -
expedient.

(R) To pay all or any expenses incurred in
connection with the promotion, formation,
and incorporation of the Company, or to
contrazt with any person, firm, or company
to pay the same, and to pay commissions
to brokers and others for underwriting,
piacing, selling, or guaranteeing  the
subscripticn of any 8Shares, Debentures,
Debenture Stock, or securities of this
Company.

(8) To support snd subscribe to any charitatle
or pudliic objeect, and any institution,
soclety, or club which mey be for the
benefit of the Company or its employés,
or mey be connected with eny towmn or place
vhere the Company carries on business; to
give pensions, gratuities, or charitable
aid to sany persons who may have been
Directors of or may have served the
Compeny, or to the wives, children, or other
reletives or dependents of such persons;
to make payments towards dinsurance; and
to form and contribute to provident and
benafit funds for the benefit of any of
such persons or of their wives, children,
or other relatives or dependents. Sl
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To promote any other company for the
pgrpose of acquiring the whole or any part
of the business or propertyand undertaking
any of the llabilities of this Company, or
of undertaking any business or operations
which may appear 1ikely to assist or bene-
fit this Company or to enhance the value
of any property or business of this
Company, and to place or guarantee the
placing of, underwrite, subscribe for, OF
otherwise acquire all or any part of the
shares or securitles of any guch company
as aforesaid.

To sell or otherwise dispose of the whole
or any part of the business or property of
the Company, either togetheror in portions,
for such consideration as the Company nay
think fit, and in particular for shares,
debentures, or securities of any company
purchasing the sane.

To distribute among the uenbers of the
Company in kind any property of the Company,
and in particular any shares, debentures,
or securities of other companiet belonging
to this Company or of which this Company

may have the power of disposinge.

To procure the Gompany to be registered or
recognlised in any Dominion oI Dependency
and in any Forelgn Country or Placeé.

mo do all such other things as may be
deemed incidental or conducive %o the
attainnent of the agbove objects oXr any of
then.

T+ is hereby expressly declared that each
Sub-Clause of this gleuse ehall be construed
independently of the other Sub-Clause hereof, and
that none of the objects mentioned in any Sub-
Clause shall be geemed to he merely subsidiary to
the objecto mentionsd in any other Sub-Clause.

The 1lisbility of the menbers is 1imited.

the Share Capitalof the Company is Two Thous:?nd
Pive Hundred pounds, aivided into Two thousand Five
Hundred Shares of One Pound each.¥

* By Special Repsolution of 30%h pecenber, 1948, the
Authorised Capital was inereased L0 £10,000 by the
cpeation of 7,500 new uhares of £1 each, ranking
pupd puooa with the existing Shares.

“
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WE, the several persons whose

Nanes, Addresses,

and Descriptions are subscribed are desirous of
being formed inte a Company 1n pursuance off this

Memorandum of Association, and

we respectively

agree to take the number of Shares in the Capital
of the Company set opposite our respective names.

Number of 1
Shares )
NAMES, ADDRESSES AND DESCRIPTIONS taken by |
OF SUBSCRIBERS each Sub-|
scriber.
FRANX BERTRAM QUENNELL,
34, Thelwall New Road,
Thelwall,
Warrington,
Horse Blaughterer. ONE
HARRY SINCLAIR,
L, Kemmel Avenue,
Warrington,
Trade Union Official. ONE

DATED this 15th dey of January, 19L5.

WITNESS to the sbove Signatures :-
ALAN H. HATTOHN,
Solictor,
Warrington.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Spectal Resolution

OF

Food Securities (Properties) Limited

passed 12th November, 1965

AT an EXTRACRDINARY GENERAL MEETING of End0
Members of the =above Company, held at 382
Edgware Road, London, W. 2. on the 12th day
November, L1965, the undernentioned Resolution ¥Was
duly paesed as & SEECTAL RESOLUTION, nanely :-

RESOLUTION
trnat the regulations contained in the printed
document submitted to this meeting and for
the purpose of indentification subscribed by
the Chalrman thereo® be and the sane are

nereby eapproved and adopted as the Articles
of Associlation of the Company in gubstitution

o for ond o the exclusion of /,a‘ll,r existing

pi e --Articles thexreof .” e
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THE COMPANIES ACT, 1948

 ———r

COMPANY LIMITED BY SHARES

Articles of Asgociaiton

QOF

Food Securities (Properties) Limited

(Adopted by Special Resolution on
12th November, 1965)

PRELIMINARY

1, Subject as hereinafter provided the regulations
contained or incorporated in Part II of Teble ‘A in
the First Schedule to +the Companies Act, i9h8
(hereinafter referred Lo as tpgpt II of Table A™),
shall apply to the Compeny «

2, (Cleuse 1 of Part Il of Table A shallbe deleted
and the follrwing sibstituted therefor :-

i, Clauses 24, 53, 15, 17, 88, 89, 90, 91,
92, 93 and 108 of Part I of TableA shall
not epply to the Company, but the remaining
Clauses of Part I of Table A, as altered
or modified by the Articles of Association
of the Compeny, shall apply %o the
Conpeny*,

3., In these Articles, words {mporting the singular
number only shall, where the context so permits,
inolnde the plural number, ané vice versa.

SHARE CAPITAT
4. The Capital ol bhe Company (at the time of

pdoption of these Articles) is £10,000 divided into
10,000 Shares of £1 each.

i A e PR
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B Save as provided by coniract or these Articles
to the contrary, and subject to eny direction of
the dompany in dJdeneral Meeting, all unissued
shares shall be at the disposal of the Directors,
and they may allot, grant options over or otherwise
deal with or dispose of the same to such persons,
at such times, and generally on such terms as they
think proper, bt so that no shares shall be
issued at a discount except in accordance with
the provisions of Section 57 of the Act.

GENERAL MEETINGS

6. Every notice convening a General Meeting shall
comply with the provisions of section 136%2) of
the Aet as to giving information to members in
regard to their right to appoint proxies; and
noetices of and other communications relating to any
Gensral Meeting which any menber is entitledto
receive shall be sent to the Directors and Auvditor
for the time being of the Company.

7. All the members present in person at a General
Meeting may be resolution duly recordsd waive
Porral notice of that Meeting.

DIREC'TORS

6. The Directors shall not, unless otherwise
determined by the Company in General Meeting, be
less than two.

9. No Director shall be required to vacate office
as a Director, and no person shall be ineligible
for eppolntment as a Director, by resasson only of
his having atteined eny particular age.

10. In Clause S4 of Part I of Table A the words
tard may also determine in what rotation  the
inereased or reduced number is to go out of office!
shall be deemed to be deleted, and in clause 95 of
Part I of Table A, the words from "any Direcitor so
appointed” to Yat such meeting” shall be deemed to
be deleted to the intent that a Director shall not
be subjeet to retirement by rotation but shall
hold office until he becomes disqualified under
the provisions of Article 16 hereof, or dies.

1l. A resoclution in writing signed by all the
Directors or all the members of a Committee of the
Board shall be as valid and effectual as if it had
been passed at & meeting of the Directors or of



1)

such Committee (as the case may be) dul ened
and held. ( y be) duly conven

ALTERNATE DIRECTORS

12, Each Director shall have the power to nominate
another Director, or any other person to act as
alternate Director, in his place, at any neeting
of the Directors at which he 18 unable 1o be
present, and at his discretion to remove such
alternate Director, and on such appointment being
nade the alternate Director shall {except as
regards the power to appoint an glternate) be
subject in all respects to the terms and conditions
existing with reference to . other Directors of
the Company, and each alternate Director, whilst
acting in the place of an absent Director, shall
exercise and discharge all the duties of the
Direetor he represents, bt shall look to such
Director solely for his remuneration as alternate
Director. Any Director of the Company Wwho 18
appointed &an alternate Director shall be entitled
to vote at a meeting of the Directors on behalf of
+the Director so eappointing him as distinet Lfrom
the vobte to which he 18 entitled in his oWn
capacity &as & Director of the Company, and shall
also (when a guorum exceeds two) be considered as
two Directors for ihe purpose of making a guorum
of Directors. Any person appointed asan alternate
pirector shall vacate office as such alternate
Director 1if and when the Director by whom he has
been appointed vacabes nis office as Director.

1%. Bvery ins trunent appointing an -alternate
Director ehall Te addressed o the Company and
apall be deposited at the reglstered office of the
Company and shall, &8 nearly &s circumstances will
sdmit, be in the Pollowing form or to the effect
following 2~

s ’
g Diprector of the Company in pursusnce of
tihe power in that yehsill contained in the
Napticiles of Association of the Company, do
::heraby nominate and &ppoigﬁ

D
" : to act as alternate
upiprector in msy Dplace ab any neeting of the
p4rectors which I am wnable %o attend, and
4o oxercise gll my duties as a Director of
ttihe Compony.

Mpn witness my hand thiz day of 9 v,

u A cate = v oar

e W e
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BORROWING POWERS

14. TIn clause 79 of Part I of Table A the words
from "Provided that! to the end of the clause
shall be deemed to be deleted.

QUALIFICATION OF DIRECTORS

15, A Director need not hold any share qual;i_f‘ica—
tion, but shall be entitled to recelve notice of
and attend all General Meetings of the Company
and clause 134 of Part I of Table A shall be
ceemed to be modified accordingly.

DISQUALIFICATION OF DIRECTORS

16. The office of a Director shall be vacated :-

(A) If he is prohibited from being a Director
by reason of any order made under section
188 of the Act.

(B) If a receiving order is made against him
or he makes any arrangement or composition
with his creditors.

(¢) If he is found lunatic or becomes of
unsound mind.

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

(E) I he is removed by Ordinery Resolutionof
the Compeny as provided by clause 96 of
Psrt I of Table A.

17. 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,
end if he shell so wote his wvote shall be counted
and he shall be reckoned ln estimating a quorum
when any such contract or arrangement is under
consideration; and clause 84 of Part I of Table A
ghall oe nodified accordingly.

18. Any Director may continue to be or become a
director of, or hold any other office or place of
proffit under, eny other company in which the
Company mney be interested, and no such Director
shall be accountable for sny remuneration, salary,
profit or other benefits received by him as a
director of, or holder of any other office or
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place of profit under, or memher of, any such other
company. The Directors may exercise the voting
power conferred by the shares in any company held
or owned by the Company in such memmer in all
respects as they think fit (including the exercise
thereof in favour of any resolution appointing them-
selves or any of them Directors of such company
or vobing or providing for the payment of
remuneration to the Directors of such company), and
any Director of the Company may vote in favour of
the exercise of such voting rights in manner
aforesaid, notwithstanding thet he mey be, or be
about to be, appointed a Director of such other
Company, and as such 1is or may becone interested

in ‘the exercise of such vobing righis in mamer
afforesaid.

REMUNSRATION OF MANAGING DIRECTOR AND OTHERS

19. The remuneration ofa Menaging Director or any
Director who may be appointed to any other office
in the management of the business of the Company
shall from time to time (subject to the provisions
of any agreement between him and the Company) be
fixed by the Directors, and may bve by way of
fixed salary or commission on the dividends,
profits or turnover of the Company, or of any
other company in which the Company is interested,
or other participation in any such profits, or by
way of webiring salary or provieion for a pension
or pensions for himsell or his dependants, or DY
all opr any of those modes, snd (subject as afore-
said) the remuneration 80 fixed shalibe additional
to any remuneration to which he may be entitled as
e Director of the Company.

WINDING-UR

20, On eny aale or tpanefer of the undertaking of
the Company the Directors or ‘the Liguidators on a
winding-up may it anthorisedby a special resolution
accept fully paid or partly paid np shaves
debenturets or securities of any other company or
corporation whother Britich Foreign or Colonial
cither then existing or to be Tormed fror the
purchase oY aeqguisition in whole or in part of tine
property of the Company and the Directors (if the
prefits of the Company permit) or the 1liquidators
(on & winding-up) may distribute such shares or
sesuribien or any other properties of the Conpany
amongst the members without realization or vest
the same in trustees for them or any of themand
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any special resolution nay determine how such
distribution shall be carried out as between the
members or contributories of the Company or
different classes thereof and may provide for the
distribution or appropriation of the cash shares
or other securities benefits or property otherwise
than in sccordance with the strict legalrights of
the members or contributors of the Company or
classes thereof and for the valuation of any such
securities or property at such price and 1in such
manner as the meeting may apprové and all holders
of shares shall be bound to accept and shall be
boundby any valuation or distribution so aunthorised
and waive all rights in relation thereto save only
(in case the Company is proposed to be or is in
the course of being wound up) such statutory rights
(if any) under Section 287 of the Companies Act
1948 as are incapsble of being varied or excluded
by these Artieles.

INDEMNITY

21.. Every Director or other officerof the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses or
liabilities (including any such liability as is
mentioned in paragraph (b) of the proviso to
Section 205 of the Act), which he may sustain or
inecur in or about the execution of his office or
otherwise in relation thereto, and no Director or
other officer shell he lisble for any loss,damage
or misfortune which mey heppen to or be incurred
by the Company in the execution of the duties of
his office or in relation thercto. But this
Article shall only hsve effect in so far as its
provisions are not avoided by the said Section.

HOTICES

22. In clause 131 of Part I of Table A the second
sentence thereof shaellbe deemed to be deleted and
the following substituted therefor :
¥ Any notice or other document, i. served by
post, shall be deened to have " =2en served on
the day on which the letter, 3nvelope or
wrapper containing the same 1is put into the
post, and in proving such service it shall be
sufficient to prove that the letter, envelope
or wrapper containing the notice or document
wag properly addressed and put into the post
a3 o prepald letter, W

2%. Any summons, notlice, order or other document
regquired to be sent 0 or served upon the Company
or upon any offficer of the Company, may be sent or
served by leaving the sane or sendiui; it through
the post In a prepaid letter, envelupe or wrapper
addrassed to the Company or such officer at the
registered office of the Lompany..
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THE COMPANIES ACTS 1948 TO 1967

Notice of place where Register of Directors’ interests

in shares in, or debentures of, a company or its associated

companies is kept or of any change in that place

(Pursuant to scetion 29 (8) of the Companies Aot 1967)

Insert the l
Name of -
the Company l

.f‘/aoo f.ra«@’ms: { f%/pe’/ﬂrs’) LIMITED

To the REGISTRAR OF COMPANIES,

The above-named company hereby gives you notice, in accordance with
subsoction (8) of section 29 of the Companies Act 1967, that the register of Directors’
interests in shares in, or debentures of, the company or any associated companies

iz kepi at...

17: - CAMDER "WIAS
LOKOOH, NV,

e D

Stale whetker Director or Swmm:r;ymL.L,mww/kf-:fszét_&-.(eflfff‘w

Date. . A5 % Duternm ek, 1906)

Presented by ¢ Lregenior's veferemoe 2 oo v s

o The Heortar of the Company,
ST WY Gainden Rosd,

DR 71 3 -

Form: No. Ré6

{No fee payable)

Printed and publistied by

The Hollcitors® Lnw Stationery Socleg, Limited,

191192 Fleet Street, .04 5 3 Bucklersbury, E.0.4: 49 Bedford Row, W.CL: 6 Victoria §
15 anoyves Street, Wt ; 55.59 Newhall Street, Birmingbom, 33 31 Charfes Street, Cardiif

19 & 21 Morth John Steeet, Liverpool, 2; 284% John Dalton Strtet, Manthester, 25 and 157 Hopi

w, 0.2,
Companies 23
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THE COMPANIES ACT, 1948

otite of Situation of Vegistered Office ov of any
Change {hevein

Pursuant to Scction 107

" sert the
" ams of
. ompany rogp_ ssouriries (propErezes)  Lirnited
Notice of the Situation of the Registered Office of the Company and of any
Ohangs thorein must bo given within 14 days afler the incorporation of the
Company or of the Change as tho case way bo (Section 107 (2) of the Act).
Tt dofault is made i complying with Scetion 107, the Company and every officer
of the Company who i3 in default is liable to a dulault fine.
senled by Documeont Filer's Reference
“The Seoretwry of the Campany, )
17, Camden Rord, PR
um N-WJ [ . K -+ -
. ! . % !I by
] e ¥
. .
. Form No 4.
Ty, ¥ B -
N (The filing fee i3 <08.)
1\;- - :

- o . i ‘.
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B SOLICITORS' LAW STATIONERY SOCIETY, LIMITED

=192 Fleet Streety B4y 3 Buckletsbury, BG4S 49 gedivid Row, W.(L1: 6 Victoria Street, 5,W.13
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Fotice of the Situation of the Vepistered Gffice

or

r— —m e eI

FOOD ._SECURITIES _ (PROPERTIES) Limited

or of any change therein.

To THE REGISTRAR OF COMPANILS.

FQOD  SECURIIES (PROPERTIES) Limited,

hereby gives you notice, in accordance with Section 107 of the Companies Act,

1948, that the Registered Office of the Company is situated ab

- — e BUCKINGHAM,.. _PABADE,
STAYNORE,
d’e e
» -— -
(Signature).. . ST =

{State whether Director M e ,Qa(,r"ﬁd/
or Serrolnry) T

Dated the, 13 £ day of. . S CuET .198 %

o Note.—This marging reserved for binding and must not be writts ACTo8s
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Submitted in accordance,lwith’ SR
the BUROPEAN COMMUNITIES ACT 1972 o’
No. 302642 &@

THE COMPANIES ACT, 1929
and

THE COMPANIES ACTY, 1948

COMPANY LIMITED BY SHARES

Hemorvanmdum of Association

OF

Food Securities (Properties) Limited

(as altersd to 11th August, 1965)

1, The name c¢f the+-Company is YPOOD SECURITIES
(PROPERTIES) LIMITED,

2, The Regishtered 0ffice of the Company will be
situate in Bngland,

3. The Objectsfor which the Companyis established

‘\QI‘G .-

(A) To acguire snd take over asa going concern
and carry on +the business of Horse
Slaughicrer and Manufaciurerof Feriilizers
and animal Poods now carried on by FRANK
BERTRAM QUENNELL at Riverside Works,
Fiddlers Ferry, Penketh, near Warrington,
in the County of Lancaster, under the
styles of UYHENRY QUENNELL & CO." and
BRYN PRODUCTS,Y togehher with all or any
of' the realand personal propertvand assets
of the proprietors of khat bdusiness used
in conneel ion therewith or belonging
thereto. and with a view thereto to enter
{z1it0 ani earry into effect (either with or
without modification) an aAgreement which
h=e beon already prepared and engrossed
ant ic expreassed tobe made between the sald
PRANK BERTRAM QUEBRRELL of the First pars,

ARTHUR SINCLATR, OSBORNE SINCLE HARRY
STNCLsIR, CIHARLES SINCLAIR,} : ALFRED
ERNEDT SINCLAIR of the Secondjp and the
above-paned Compriny of the Th art, a

copy Whoreof has  for the purpose of
indentifleation teen signed by two of the
Suboeribery hereto.
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(B)

(¢)

(2)

Py cerry ou, cither in connoction with the
nupiness eiuresald or 68 distinct and
paparata husinesses, the husiness of
Kneckers, Dealers in Animal Carcases,
Fellnongers, Denlers in Hides, Skins, Fat,
mallow, Grease ~aod 0ilgs, Fat Melters and
Reiiners, Collectors and Merchants of and
Dealere in Fewtilizers,Waste Toods,0ffals,
and other Producits of+ every description
derived from the rilling of animals, and
Manutocturers and Merchants of and Dealers
in all Products and things of every
description ~which can he derived from any
such Waste Foods, Oifals, and other
Produacts, Manufacturers and Merchants of
and Dealers in Oil Cakes, Cattle Foods,
Spices,Feeding and Fattening Preparations,
apd Feeding gtufrs of* all rinds for
Aranals, and Poultry and other Birds, Oil
Extractors,Seed crushers, Manufacturers of
Tinseed, Cotton, and other Cakes, Grain
and Seed Merchants, Butchers, lmporters
and Merchanis of and Dealers in Meats,
cattle, Skeen ond Pigs; Meat Sal=smen,
Pighmongers, Cattlie Rearers, Farmexrs,
Panners, Curriers, preserved Meat, Fish,
and Fowd  Manelacturers, Tur and Wool
Merchanhe, Plock Manufacturers and Waste
Daalera; ta mapusracture, reline, Prepare,
PULCTIRGE » anll, inpurtb, exnort, ond deal
T oeanala,  eondles,  GOAD, 5008 , resin,
napkiha, 3 hie Lafs and  oils, and all
Riuds 0L 93L3, anl-hoaring moterials, and
pronpinoms  and SApENCeeoUs pubstances; to
preck ond Muiad Coehhoins,freezing houses,
gare honses, chads, and other Dbuildings
poeesuory op expedient Por the purposes of
the Comptoys ond bo ranufacture , buy,sell,
ard  deol  tn planb. mxchinery, tools,
LTE Lepakilis mutﬁvials,Sﬁbatamces,prgﬁucts,
rol toirs of every gemerinticon sarible ot
Bodug voed i eoymeetion uwith  nhe affore-
pontionad tusinesees O OnY af them.

o enppy on any ther business ( shether
manufasturing or etheruise) which may seem
He Lo Crmanny eapnble &f being conveniently
eapplnd n bR semmcetlion viith the above
@bjevtsQwrvﬂi@ulnMNidjrectlycu'indirectly
£u opbties the vnlae of opr ronder more
profitoble any o the Company's Property.
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(»)

(B)

(%)

(¢)

(3)

To purchase or by any other means acgqulre
any freehold, leasehold, or cther property
for any estate or interest whatever, and
sny rights, privileges, oI easements aver
or in respect of any property, and any
puildings, offices, ractories, mills, works,
wharves, roads, rallways, tramways,
nachinery, engines, rolling gtock, vehicles,
plant, live and dead stock, barges, vessels,
or things, and any real oI personal
property or rights whatsoever which may be
necessary for or may be conveniently used
with, or may énhance the valueof any other
property of the Company .

Toc build, econstruct, maintain, alter,
enlarge, pull down, and remove or replace
any buildings, offices, factories, mills,
works, wharves, roads, railways, btramways,
cachinery, engilnes, walls, fences, banks,
d+ns, sluices, or watercourses, and 1o
clear sites for the same, O to join with
aay person, firm, or company in doing any
ot the things aforesaid, and to work, manage,
and control the same Oor join with others
in so doing.

To apply fox, register, purchase, oI by
other means acguire and protect, prolong,
and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights,
prevets 4'invention, licences, trade marks,
designs, protections, and concessions which
may appear likely to be advantageous oTr
useful to the Company, and to use and turn
to account and to manufacture under or
grant licences or privileges in respect of
the same, and to expend poney in experimen-
ting upon and htesting and in improving oI
seeking to lmprove &any patents,inyentions,
or rights which the Conpany may acquire or
propose to acquire.

To acguire and undertake the whole or any
part of the business, goodwill, and assets
of any person, f{irm, or company carrying
on or proposing to carry on  any of the
businesses which this Company is authorised
to carry on, andas partof the consideration
for such acquisition to undertake all or
any of the 1iabilities of such person,
firm, or coupany, or to acguire an interest
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(D)

(B)

(F)

(@)

(3)

To purchase or by any other means acguire
any freehold, leasehold, or other property
for any estate or interest whatever, and
any rights, privileges, or gasements over
or in respect of any property, and any
buildings, offices, factories, mills, works,
wharves, roads, railways ., tramways,
machinery, engines, rolling stock, vehicles,
plant, live and dead stock, barges, vessels,
or things, and any real or personal
property or rights whatsoever which may be
hecessary for or may be conveniently used
with, or may enhance +he value of any other
property of the Company .

To build, construct, maintain, alter,
enlarge, pull down, and remove or replace
any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks,
dams, sluices, O watercourses, and to
clear sites for the same, or to join with
any person, firm, or company in doing any
of the things aforesaid, and to vork,manage,
and control the same or join with others
in so cdoing.

To apply for, register, purchase, or by
other means acquire and protect, prolong,
and renew, whether in the United Kingdonm
or elsewhere, any patents, patent rights,
prevets d!invention, licences, trade marks,
designs, protections, and concessions which
may appesr lLikely to0 be &dvantageous Or
useful to the Company, and to use and turn
to mccount and to manufacture under or
grant licences or privileges in respect of
the same, and to expend money in experimen-
ting upon and testing and in improving or
gseeking to improve any patents, inventions,
or rights which the Company may acquire or
proyose to acquire.

Po acquire and undertake the whole or any
part of the business, goodwill, and assets
of any person, firm, or company carrying
on or proposing to carry on any of the
busineases which this Company is authorised
o carryon, andas part of the consideration
for such acquisition to undertake all or
any of the linblilities off such person,
f£irm, or company, or to acquire an interest

e T T g D



(1)

(a)

(K)

(L)

in, amalgamate With,or enter into partner-
ship or into any arrangement for sharing
profits, or for co-operation, or for
1limiting competition, or for mutual
assistance with sany such person, firm, or
company, and to give or accept, by way of
consideration for any of the actsor things
sforesaid or property acquired, any Shares,
Debentures, Debenture Stock, or securities
that may be agreed upon, and to hold and
retain, or sell, mortgage, and deal with
any shares, debentures, debenture stock,
or securities so received.

To improve, manage, cultivate, develop,
exchonge, let on lease or otherwise,
mortgaga, charge, sell, dispose of, turn
to account, grant rights and privileges in
respect of, or otherwise deal withall or
any part of the property and rights of the
Company .

Po invest and deal with the moneys of the
Company mnot immediately required in such
shares or upon such securities and in such
manner as may from +time to time TDe
determined,

o lend and advance money or give credit
to0 such persons, fTirms, or companiesand
on such terms as may seem expedient, and
in particular to customers of andothers
heving dealings with the Company, and to
glve guerantees or become security for any
such persons, firms, or companies.

To borrow or raise money in such manner as
the Company shall think fit, and in
particular by the issue of Debentures or
Debonture Stock (perpetual or otherwise),
and to secure the repayment of any money
borroved, raised, or owing, by mortgage,
charge, or lien wupon the whole or any
?art of the Company's property or asseis

whether present or future), including its
uncelled Capital, and also by a similar
mortgage, c¢harge, or 1lien to secure and
guarantec the performance by the Coapany

of any obligation or 1ligbility it may
undertake.

*



* (KK)

(L)

(M)

()

(5)

To enter into any guarentee, contract of
indemnity or suretyship whetherby personal
covenant or by mortgasge or charge on all
or any part of the undertaking, property
or sssets of the Company (including its
wncalled capital) and in particular
(without prejudice to <the gemerality of
the foregoing)with orwithout consideration
to guarantee or give security as aforesaild
for the payment of any principel moneys,
premiums, interestand other moneys secured
by or payeble under any obligations or
sgcurities including particularly the
obligations or securities of any company
which is (within the meaning of Section
15l of the Compsnies Act, 1948)in relation
to the Company & holding company or &
subsidiary company or a subsidiary company
of any such holding compaly .

To araw, make, accept, endorse, discount,
execute and issue promissory notes, bills
of exchange, bills of lading, warrants,
debentures, and other negotiable or

transferable instruments.

To apply for, promote, and obtain any Act
of EParliament, Provisional Order, or
TLicence of the Board of Trade or other
authority for enablirg the Company to carry
any of its objects into effect, or for
effecting any modification of the Company's
constitution or forany other purpose which
may seem expedient, and to oppoSe any
preceedings or applications which nay seem
calculated directly or indirectly to
prejudice the Company's interests.

Po enter into any arrangements with any
Governments or zuthorities (suprsme,
municipal, local, or otherwise), or any
companies, firms, or persons that may seem
conducive to the atteinment of the Company's
objects or any of them, and to obtain from
eny sBuch Government, authority, company,
firm, or Jperson any charters, contracts,
decreass, rights, privilegesand concessions
which the Company may think desirable, and
+o carry out, exercise, and comply with
any such charters, contracts, decrees,
pghts, privileges, and concessions.

¥ohic Olause was added on 1lth August, 1965.




(®)

{Q)

{®)

(&)

T wheeribe for, take, purenszge, oF
otnerrise scquire and hiold chares 0¥ other
srteopests in or pecurities of amy oiner
conpany having objeets altogetnher or i
part similer to those of thic Cozmpzny or
carpying  on any businese ecapgble of Deing
nampisd on so o directly or indirectly to
pensfit thiz Company.

Ty get ap agents or brokers and as trusiees
<gr gny person, ILirm, or coBpany- gnd to
wundertake and perform spb~eontracis, and
=is0 to act in any of the businesses of tne
Coxpany through or by means of agenis,
Trokers, sub-comractors, or others.

T, remxzneratie any person, firm, or CTOmDALY
rendering services to this Company, either
ty cash payment or by the al1lotrent io him
or them of Shares or securifies of The
Sorxpany credited as paid up in 2vl1l o in
Tert cor otherwise as may be thoughav
expedient.

To pey gll or any expenses incurrsd in
cornecsion Wwith the promoticn, Torm2iion,
znd incorporation of the Compeny, OT TO
certract wWith any person, Tirm, 2T COMDELY
to tay the same, &nd I0 psy COmRISSIINS
+r brokers and others for undsrEriving,
piacing, selling, or gusranieeing ihe
evbscription of any Shares, Debentures,
Debenture Stock, or sescurities o This
Comesny.

To cupport and subseride to any charatabls
er putlic objees, and any institution,
society, or clubd which may bde for the
benefit of the Compeny or 3ts eaployés,
o> mey be comnechzd with any town or place
whe:a +the Company carries on business; 10
give pensions, gratuisies, or charitabie
a:}ﬁ 2 any perscns wWho msy have besn
Dipezters of or mney have seryad the
Sorpany. or tothe wives, childiran, or other
relaiives or dependentis of sulh YETSONS;
ta wake payments tosards  Insursnce; and
to Porp and contribute to proviient and
berefit funds Tor  the bemellt of ANy of
cuan personts o of their wives, children,
cr other relutives or dependents ‘
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(7)

(T) To promote any other company for the
purpose of acquiring the whole or any part
off the business or propertyandxuﬁartaking
any of the liablllties of this Company, OT
of undertalking any business or operations
which may appear likely Lo assist or hene-
it this Company or te enhance the value
of any property or business of* this
Company, and to placc or guarantee the
placing of, underwrite, subscribeé for, or
otherwise acguire all or any part of the
shares or securities of any such company
as aforesaid.

(U) To sell or otherwise gispose of the whole

or any part of the business or property of

the Company, either togetheror in portions,

for such consideration as the Company may

think fit, and in particular for shares,

debentures, or securities of any company
purchasing the camee.

(v) To @istribute among the Members of the
Company in kind any property of the Company »
and in particular any shares, debentures,
or securitics of other compianies belonging
to +this Company or of which this GCompany
may have the pover of disposing.

»

(W) To procurs the Company bo be registered or
recognised in any Dominaon or Dependency
and in any Poreign Souniry or Flace.

(x) To do all guch other things as may be
deemed incidental or econducive to the
att rirment of* the above pbiects or any of

thet,

14 is herehy expreusly declared *that each
aub~Clause 0% this OClause chall be construed
inaependmﬂmyof the other Sub-Clauce nercof, and
that nono of thie objechs nenbioned an any Sub-—
glause shall be decmed to be nerely subsidiary to
the objectt mentioncd in any other Sub-Clause.

I, The 1iapility of the nembers 1S Limited.

6. The Shere Capital of the Companyis £40,000
éivided Ento 40,000 shares of <1 eacha \

™
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No. 392642 \O\ R
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THE COMPANIES ACTS 1948 TO 1967

SPECIAL RESOLUT ION
OF
FOOD SECURITIES (PROPERTIES )} LIMITED

passed 29th September 1978

At an Extraordinary General Meeting of the above-named
company duly convened and held at International House,
Mitre Square, Iondon EC3 the fnllowing Resolution was
duly passed as a Special Resolution.

SPECTAY: RESOLUT ION

nphat the name of the Company be changed to
Kearley f Tonge (properties) Limit ~d.

> 7

'

J. T. Sheldrake
Secretarxry
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CERTIFICATE OF INCORPORATION
OGN CHANGE OF NAME

I hewedsy cettily that
FOOD SECURYTIRS (CROFERTIES) LIMITED

having by special vesolution and with the upproval of the Secretary of State changed

1o R, i nov ircorpsrated under the name of

KEARLEY & 906E (EYOBERTIES) LIMITFD

Gicon under my head ot Candiff the 7T DRCLId.ER 15713

Asarstant Registrar of Compantes
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Company No,392642 i
A A /,,

/

%

v

THE COMPANIES ACTS 1948 to 198l

SPECIAL RESOLUTION

{pursuant to 5.141 (2)

of

KEARLEY & TONGE (PROPERTIES) LIMITED

{passed on 31 March 1983)

At the Annual General Meel:ing of the above named Company duly
convened and held at York House, Belmont Road, Uxbridge, Middlesex
on 31 March 1383, the following Resolution was duly passed as a
SPECIAL RESOLUTION of the Company, viz:-

SPECIAL RESOLUTION

IT WAS RESOLVED THAT by virtue of $.12 of the Companies Act 1981
auditors shall not be appointed.

N E HOLT Secretary
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
\\TSD
SPECIAL RESOLUTION

OF

REARLE & 20%cd (propaTres). Lavansn

(passed 10 august 1983)

The following Resolution was duly p
Special Resolution at an Extraordin

assed a
Meeting of the Company held on

a
ary Genesrm

10th August 1983
—

~

SPECIAL RESOLUTION

That the name of th

s O the Company be changed
to RGeS Tiood Services  Liniitdf

aF

N.E, HOLT
Director & Secretary




CERTIFICATE OF INCOCRPORATION
ON CHANGE OF NAME

No. 392642 \\'b\

| hereby certify that

KEARLEY & TONGE (PROPERTIES)
LIMITED

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

BOOKER FOOD SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9PH SEPTEMBER 1983

D. C. H. RUSHER

an authorised officer

172




No_392642

THE COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- Of -

BOOKER FOOD SERVICES LTD

At a General Meeting of the Company held at Malt House, P O Box 65, Field
End Road, Eastcote, Ruislip, Middlesex on 29 May 1987 the following
Resolution was passed as a Special Resolution

RESOLUTION

THAT the Regulations contained in the printed
document marked "A"™ submitted to this Meeting
and for the purpose of identification signed
by the Chairman be and the same are hereby
approved and adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all the existing
Articles of Assoclation of the Company.

COMPARIES REGITTRATION
2 3 1987

(€
M OFkl 77
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ARTICLES OF ASSOCIATION

OF 392642

BOOKER FOOD SERVICES LID

adopted by special resolution passed on

29 MAY 1987

PRELIMINARY .
1 The regulations in Table A in the Companies (Tables A to F)

; Regulations 1985 shall not apply to the company but the following shall
‘ be the only regulations of the company.

2, In these regulations:-

“the Statutes” means the Companies Act 1985 and every statute for the time
being in force concerning compan’es and affecting the company

“the seal’® means the common seal of the company

“secretary” means any person appointed to perform the duties of the secretary of the
company.

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other modes
of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Companies Act 1985

SHARE CAPITAL AND VARIATION OF RIGHTS

3 Subject o the provisions of the Statutes and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, any share in
the company may be issued with such preferred, deferred or other special rights or such
testrictions, whether in regard to dividend, voling, return of capital or otherwise as the
company may from time {o time by ordinary resolution determine.

4, Subject to the provisions of the Statutes, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the option
of the company are liable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may-by special resolution determine,
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5, Subject to ihe provisions of the Statutes, if at any time the share capital is
divided into different classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the class.
To every such separate general meeting the provisions of these regulations relating to
gencral meetings of the company or (o the proceedings thereat shall apply mutatis
mutandis, but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class (but
so thatif at any adjourned meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum).

6. The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

7. In addition to all other powers of paying commissions the company may
exercise the powers ol paying commissions conferred by the Statutes, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Statutes and the rate of the commission shall not
exceed the raie of 10 per cent of the price at which the shares in respect whereof the same
is paid are issued or an amount equal to 10 per cent of such price (as the case may be).
Subject to the provisien of the Statutes, such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way and
partly in the other. The company may also on any issue of shares pay such brokerage as
may be lawful,

8. Excepr as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, luture or
partial interest in any share or any interest in any fractional part of a share or (except

only as by these regulations or by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

9. Every person whose name is entered as a member in the register of members
shall be entitled withowt payment to receive within two months after allotment or
lodgement of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares of any one class or several certificates cach for
one or more of his shares. Every certificate shail be under the seal and shall specify the
shares 1o which it relates and the amount paid up thercon. Provided that in respect of a
share or shares held jointly by several persons the company shali not be bound 1o issue
more than one certificate, and delivery ol a cenificate for a sharc 1o one of several joint
holders shall be sufficient delivery to all such holders.

10. If a share certificate be defaced, tost or destroyed, it may be renewed on such
terms (if any) 2s to evidence and indeminity and the payment of out-of-pocket expenses of
the company of investigating evidence as the directors think fit.

IL Subject to the provisions of the Statutes and of these regulations all shares for the
time being created and unissued shall be at the disposat of the directors, and they may
aliot, grant optiens over, or otherwise teal with or dispose of them to such persons at
such times and generakly on such terms and conditions as they think proper. The
provisions of sub-sections (1), (6) and (7) of section 17 of the Companies Act 1980 shall
not apply to the company.

[ 3]
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LLJEN ON SHARES

12, The company shall have a first and paramount lien and charge on every share
(not being a fully paid share) registered in the name of any member, whether solely or
jointly with others, for ali moneys dueito the company from him or his estate, whether
solely or jointly with any other person, whether 2 member or not, and whether such
moneys are presently payable or not. The company’s lien on a share shall extend to all
dividends payable thereon, But the directors may at any time declare any share to be
exempt, wholly or partially, from the provisions of this article,

13, ‘The company may sel}, in such manner as the directors think fit, any shares on
which the company has a lien, but no sale shall be made unless 2 sum in respect of which
the licn exists is presently payable, nor until the expiration of fourteen days after a notice
in wriling, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the registered holder for
the time being of the share, or the person entitled thereto by reason of his death or
bankruplcy.

14, To give effect to any such sale the directors may authorise sonie person to
transfer the shares sold to the purchaser thereof, The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall not be bound to sce to
the application of the purchase money, nor shall histitle to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale. After his name has
been registered as the holder of the shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggricved by the sale shall be in damages
only and against the company exclusively,

15, The net proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the share before the sale) be paid to the person entitled to the
shares at the date of the sale.

CALLS ON SHARES

16, The directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares {whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times, and each member shall (subject to receiving at least fourteen days’
notice specifying the time or tinmes and placz of payment) pay to the company at the time
or times and place so specified the amount called on his shares, A call raay be revoked or
postponed ag the directors may determine.

17, A call shall be deemed to have been made at the rime when the resolution of the
directors authorising the call was passed and may be required to be paid by instalments.

18 The joint holders of a share snall be joinily and severally liable to pay all calls in
respect thereof,

19, Iff o sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the perzon fr2:0 whom the sum is due shall pay interest on the sum
from the day appointed fr payment thereof to the time of actual payment at such rate as
may be fixed by the terms of allotment of the share, or if no rate is fixed, at the
appropriate rate, but the ditectors shalt be at libeny lo waive payment of such interest
wholly or in part,



20. Any sum which by the terms of issuc of a share becomes payable on allotment
or at any hxed date, whether on account of the nominal value of the share or by way of
premium, shall for the purposes of these regifations be deemed to be a call duly made
and payable on the date on which by the terms of issuc the same becomes payable, and in
case of non-payment all the relevant provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

2L The directors may, on the issue of shares, differentiate between the holders as to
the aniount of calls to be paid and the times of payment.

22 The directors may, if they think fit, receive from any member willing to advance
the same, ail or any part of the moneys uncalled and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) the appropriate rate as may be agreed
upon between the directors and the member paying such sum in advance. No sum paid in
advance of calls shall entitle the holder of a share in respect thercof to any portion of a
dividend subsequently declared in respect of any period prior to the date upon which
such sum would, but for such payment, become presently payable.

TRANSFER OF SHARES

23, The instrument of transfer of any share shall be executed by or on behalf of the
transferor and, in the case of a partly paid share, the transferee, and the transferor shall
be deemed to remain a holder of the share uniil the name of the transferee is entered in
the register of members in respect thereof,

24. Subject to such of the restrictions of these regulations as may be applicable, any
member may transfer all or any of his shares by instrument in writing in any usual or
common form or any other form which the directors may approve.

25. The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transicr of any share, whether or not it is a fuily paid
share.

26. The directors may also decline 10 recogaise any instrument of transfer unless:—

(a) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer; and

(b) the instrument of transfer is in respect of only one class of share.

27. If the directors refuse to register a transfer they shall within two months after
tts2 date on which the transfer was lodged with the company send to the transferee notice
of the refusal.

28, Subject to the provisions of the Statutes, the registration of transfers may be
suspended at such times and for such periods as the directors may from time to time
delermine, provided always that such 1egistrations shall not be suspended for more than
thirty days in any year.




s i B A B O A A B S B R "

. a

-

29, The company shall be eptitled to destroy all instruments of transfer which have
been registered at any time after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
and share warrants which have been cancelled at any time after the expiration of one year
from the date of the cancellation thereof and 1t shall conclusively be presumed in favour
of the company that every entry in the egister purporting to have been made on the basis
of an instrument of fransfer or other document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and cffective instrument duly
and properly registered and every share certificate or share warrant so destroyed was a
valid and effective certificate or warrant duly and properly cancelled and every other
document hercinbefore mentioned so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in the books or records of the company.
Provided always that—

(a) The provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

(b) Nothing herein contained shall be construed as imposing upon the company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the
company in the absence of this regulation;

y—-

(c) References herein o the destruction of any document include references to the

disposal thereof in any manner.

TRANSMISSION OF SHARES

30. In case of the death of a member the survivor or survivors where the deceased was
a joint holder, and the legal personal representatives of the deceased where he was a sole
holder, shall be the only person recognised by the company as having any title to his
interest in the shares; but nothing herein contained shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share which had been
solely or jointly held by him.

3L Any person becoming entitied to a share in consequence of the death or
bankrugicy of a member may, upon such evidence being preduced as may from time to
time propery be required by the directors and subject as hereinafter provided, elect either
to be registered himself as holder of the share or 10 have some person nominated by him
registered as the transferce thercofl, but the directors shall, in either case, have the same
right to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or bankruptey, as the case may be.

32, If the person so hecoming entitled shall clect to be registered himself,, he shall
deliver or send to the company & notice in wiiting signed by him stating that he so clects.
I he shall clect to have another parson registered he shall testify his election by executing
to that person a transfer of the share, All the limitations, restrictions and provisions of
these regulations refating to the right 1o transter and the registration of transfers of shares
shall be apphicable to any such notice or transfer as aforesaid as if the death or
bankeupiey of the member hixd not vecurred and the notice or transfer were a transfer
signed by that member,



33 A person becoming entitled to a share by reason of the death or bankruptey of
the holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in ‘relation to meetings of the company;
provided always that the directors may at any time give notice requiring any such person
to elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the requirements
of the notice have been complied with,

FORFEITURE OF SHARES

34, If a member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the dircctors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any interest which may have
accrued,

35, The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was made will be liable to be
forfeited.

36. It the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.

3. A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or disposition: the
forfeiture may be cancelled on such terms as the directors think fit,

38. A person whose shares have been forfeited shail cease to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were payable by him to the company in respect
of the shares, but his lability shall cease if and when the company shall have received
payment in full of all such moneys in respect of the shares.

39. A statutory declaration in writing that the declarant is a director or the secretary
of the company, and that a share in the company has been duly forfeited on a date stated
in the declaration, shalt be conclusive evidence of the facts therein stated as against all
persons claiming lo be entitled to the share, ‘The company may receive the consideration,
if any, given for the share on any sale or disposition thereof and may execuic 2 transfer
of the share ir: Favour of the person to whom the share is sold or disposed of and he shail
thereupon be registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, il any, nor shall his 1" e to the share be affected by
any irregularity or invalidity in the proceedings in refere. s to the lorfeiture, sale or
disposal of the share.

40, ‘The provisions of these regalativns as to foreiture shall apply in the case of
nen-payiient of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of premium,
as if the sume had been payable by virtue of a call duly made and notified.
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CONVERSION OF SHARES INTO STOCK

41 The company may by ordinary resalution convert any paid-up shares into stock,
and reconvert any stock inte paid-up shares of any denomination.

42, The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

43, The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matiers as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profit of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

44, Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock , and the words *‘share’” and “‘sharcholder™ therein shall include “stock”
and “stockholder”. i

ALTERATION OFCAPITAL
45. The company may from time 10 time by ordinary resolution increase the share

capital by such sum, to be divided into shares of such amount, as the resolution shall
prescribe.

46. The company may by ordinary resolution:—

{a) consolidate and divide all or any of its share capital into shares of larger
amouat than its existing shares;

(b) sub-divide its existing shares, or any of them into shares of smaller amount
than is fixed by the memorandum of association subject, nevertheless, to the
provistons of the Statutes; and so that the resolution whereby any share is
sub-divided may determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have any such preferred
or other speciat rights over, or may have such deferred rights, or be subject
to any such restrictions, as compared with the others as the company has
power to attach to nnissved or new shares;

{¢)} cancel any shares which, at the date of the passing of the resolution, have
not bazen taken or agreed to be taken by any person.

47. The company may by specizl resolution reduce its share capital, any capital
redemption teserve fund or any share premium aceount in any manner and with, and subject
to, any incident authorised, and consent required, by law.



48, Upon any consolidation of fully paid shares into sharcs of larger amount the
directors may settle any difficulty which may arise with regard thereto and in particular may,
as between the holders of shares so consolidated, determine which shares are consolidated
into each consolidated share, and in the case of any shares registered in the name of one
member being consolidated with shares registered in the name of another member, the
directors may makesuch arrangements for the allotment, acceptance and/or sale of
fractional shares or for the »ale of the consolidated share and may sell the consolidated share
or the fractions either upon the market or otherwise to such person at such time and at such
price as they may think fit and shall distribute the net proceeds of sale among such members
rateably in accordance with their rights and interests in the consolidated shere or the
fractions, and for the purposes of giving effect to any such sale the directors may appoint
some person to transfer the shares or fractions sold to the purchaser thereof and such
appointment and any transfer exccuted in pursuance thereof shall be effective,

GENERALMEETINGS

49, The company shall in each year hold a general meeting as its annual general
mecting in addition 1o any other meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse between the date of
one annual general meeting of the company and that of the next. Provided that so long as the
company holds ils first annual general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or in the following year. The annual

general meeting shall be held at such time and place as the directors shall appoint.

50, All general meetings other than annual general mectings shall be called
extraordinary general meetings.

51, The directors nmray, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such requisition, or,
in default, may be convened by such requisitionists, as provided by the Statates. If at any
time there are not within the United Kingdom sufficient directors capable of acting to forma
querum, any director or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

52 Subject to the provisions of the Statutes, an annual general meeting and a meeting
called for the passing of a special resolution shall be called by twenty-one days’ notice in
writing at the least, and a meeling of the company other than an annual general meeting ora
meeting for the passing of a special resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which itis given, and shall specify the place, the day and the
hour of meeting and, in the case of speciat business, the general nature of that business, and
shall be given, in manner hereinafter mentioned orin such other manner, if any. as may be
prescribed by the company in general meeting, (o such persons as are, under the regulations
of the company, entitled to receive such notices from the company.

Provided thata meeting of the company shall, nowwithstanding that it is called by
shorter notice than that specified in this regulation, be deemed 10 have been duly called il &t
1S 50 agreegs-—

{a) in the case of a meeting called as the annual peneral meeting, by all the
membets entitled to attend and vote thereat; and

(b} in the case of any other meeting, by a majority in number of the members
having i right to attend and vote at the mecting, being a majority togethe
holding not less than 95 per cent in nominal value of the shares giving that
right. .
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53 The accidental omission to give notice of a meeting to, or the non-receipt of notice
of'a meeting by, any person entitleg toreceive notice shall not invalidate the proceedings at
that meeting,

PROCEELGINGS AT GENERAL MEETINGS

54, All business shall be deemed special that istransacted at an extraordinary general
meeting, and also all that is transacted at kn annual gerieral meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditers and any other documents required to accompany or to be annexed to
the balance shect, the election of directors in the place of those retiring and the appointment
or re-appointment of, and the fixing of the remuneration of, the auditors, or the manner in
which it is to be determined and the fixing of remuneration of directars.

53, No businessshall be transacted at any general meeting unless a gquorum of members
is present at the time when the meeting proceeds to business; save as herein otherwise
provided, two persons being members present in person or by proxy and entitled to attend
and vote at the mecting shall be a quorum,

56. If within half an hour from the time appointed for the meeting a quorum is not

- present, the meeting, if convened upon the requisition of members, shall be dissolved; in any

other case it shall stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other tirne and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shalil be dissolved.

5. The thairman, if any, of the board of directors shall preside as chairman at every

general meeting of the company, or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding of the meeting or is unwilling
to act the directors present shall elect onie of their number to be the chairman of the meeting.

58. If at any meeting no director is willing to act as chairman or if no director is present
within fiftecn minutes after the time appointed for holding the meeting, the members present
in person or by proxy shall choose one of their number to be chairman of the meeting.

59. The chairman may, with the consent of any meeting at which a quorum is present
{(and shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the mecting from which the adjournment took place. it shali not
be necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned raceting.

60. At any general meeting 2 resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is {(before or on the declaration of the result of the show of
hands)demanded:—

(@) by thechairman; or
(b} byany member present 11 petson or by proxy.

Unless 2 poll be so demanded a declaration by the chairman that a resolution has
on a show of hands been carried or carried unammously, or by a particular majority, or lost,
or not carried by a particular majority and an entry to that cffect in the book containing the
tinutes of the proceedings of the company shall be conelusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or apainst such
resolution, ’

The demand for o poll may be withdrawn, and no notice need be given of a poll not
taken immediztely,



61, If a poll is duly demanded it shall be taken in such manner as the chairman directs,
and the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

62, In the case of an equality of votes, whether on ashow of hands oron a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or custing vote,

63. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith, A poll demanded on any other question shall be taken at such time
as the chairman of the meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll.

64. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on whicha poll has been demanded.

65. Subject to the provisions of the Statutes, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at general
mectings (or being corporations by their duly authorised representatives) shall be as valid
and effectual as if the same had been passed at a general meeting of the company duly
convened and held. A resolution shall be deemed to be **a resolution in writing signed by all
the members” for the purposes of this regulation notwithstanding that all the signatures of
such members are not affixed to the same copy of such resolution.

VOTES OF MEMBERS .

66. Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on 2 show of hands every member present in person or being a corporation
present by a representative or proxy shall have one vote, and on a poll every member shali
have one vote for each share of which he is the holder.

67. In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
andfor this purpose seniority shall be determin.. by the order in which the names stand in
the register of members,

68. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on 2 poll, by his
commitiee, recciver, curator bonis, or other person in the nature of 2 commitee, receiver or
curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

69. No member shall, unless the dicectors otherwise determine, be entitlzd to vote at
any general meeting unless all cabis or other sums presentiy payvable by him 1n respect of
shares in the company have been paid.

70, No objection shall be raised 1o the qualification of any voter except at the mecting
or adjourned meeting at which the vote objecied to s given ortendered, and every vote not
disallowed at such mecting shall be valid for alf purposes. Anysuch abjection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final and
conclusive,

71 On a poll voles may be given erther personally or by proxy.
72, The instrument uppointing a proxy shall ben writing under the hand of the
appaintor or of his attorney duly authorised in writing, ok, if the appointor is a corporation,

either under seal, or under the hand ofan officer or atworney duly authorised. A proxy need
not be a member of the company.
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73. The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the company or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48
hours before the time for holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before the vime appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date namedin it as the date of its execution, except at
an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases
where the meeting was originally held within twelve months from such date.

74, Aninstrument of proxy may be in the usual common form or in such other form as
the directors shall prescribe, The proxy shall be deemed to include the right to demand, or
join in demanding, a poll, and shall (except and to the extent to which the proxy is specially
directed to vote for or against any proposal) include power generaily to act at the meeting for
the member giving the proxy. A proxy, whether in the usual or common form or not, shall,
unless the contrary is stated thereon, be valid as well for any adjournment of the mecting as
for the meeting to which it relates, and need not be witnessed.

75. A vote given in acordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the Proxy or
of the authority under which the proxy was executed, or the transfer of the share in respect of
which the proxyis given, provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the company at the office
before the commencement of the meeting or adjourned meeting at which the proxy is used,

DIRECTORS

76. Unless and until otherwise determined by the company in general meeting, the
directors shall be ot less than two and there shall be no maximum number. The first
directors shall be the persons named as such in the statement delivered to the registrar wich
the memorandum.

77. The directors shall be paid out of the funds of the company by way of fees for their
services such sums (if’ any) as the company in general meeting may from time to time
determine. The directors shall be entitled to be repaid all travelling, hotel and other expenses
incurred by them respectively in and about the performance of their duties as directors,
including expenses of travelling incurred specific.ily to enable them to attend board or
committec or general meetings.

78. A director shall not require & shareholding qualification but shall, notswithstanding
that he is not a member, be entitled to attend and speak at any general meeting of the
company or at any separate meeting of the holders of any class of shares in the company.

79. The directors may grant special remuneration to any direcior who, being called
upon, shall be willing to render any special or extra services to the company, or 10 g0 or
reside abroad in connection with the conduct of any of the affairs of the company. Such
special remuneration may be made payabletosuch director in addition to or in substitution
for his fees (il any) as a direetor, and may be payable by way of a lump sum, participation in
profits, salary or otherwise as the ditectors -nall determine.,

80, A director ot the compuny may be or become a director or other officer or member
of, or otherwise interested in, any company promoted by the company or in which the
company may he interested as sharcholder or otherwise, and no such director shall be
accountable to the company for any remuneration o other benelits received by him as a
director or other oflicer of, or Irem his interestin, such other company ualess the company
or its ultimate holding company otherwise direct.
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BORROW]NG POWERS

21, The directors may exercise all the powets of the company to borrow money, and to
mortgage or charge its undertaking, propeity and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or as collateral
security for any debt, liability or obligation of the company or of any third party,

POWERS AND DUTIES OF DIRECTORS

82, The business of the company shall be managed by the directors, who may pay all
expenses incurred in promoting and registering the company, and may exercise all such
powers of the company as are not, by the Statutes or by these regulations, required to be
exercised by the company in general meeting, subject nevertheless, to any of these
regulations, to the provisions of the Statutes and to such directions whether or not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company by special resolution but no such direction and no alteration of the articles shail
invalidate any prior act of the directors which would have been valid if that direction or
alteration had not been made,

83. " The directors may from time to time and at any lime by power of attorney appoint
any company, firm or person or body of persons, whether nominated directly or indirectly by
the directors, to be the attorney or attorneys of the company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these regulations)and for such period and subjectt0 such conditions as they
may think fit and any such powers of attorney may contain such provisions for the

protection and convenience of persons dealing with any such attorney as the directors may
think fit and may also authorise any such attorney o delegate all of any of the powers,
authorities and discretions vested in him.

84, The company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad, and such powers shall be vested in the directors.

8s., Thecompany may exerise the powers conferred upon the company by the Statutes
with regard to keeping of a dominion register, and the directors may (subject 1o the
provisions of the Statutes) make and vary such regulations as they think fit respecting the
keeping of any such register.

86. (1) A director who isin any way, whether dircctly or indirectly, interested in a contract
or proposed contract with the company shall declare the nature of his interest at a meeting of
the directors in accordance with the Statutes,

(2) A director shall not vote in respect of any contract or arrangement in which he has
a material interest, and if ke shall do so his vote shall not be counted, nor shall he be counted
in the quorum present at the meeting, but neither of these prohibitions shall apply to:—

() anyarrangement for giving any director any sectrity or indemnity in respect
of money lent by him to ar obligations undertat=n by him for the benefit of
the company; or

(b) anyarrangement for the giving by the company of any security to a third party
in respeet of & debt or abligation of the company for which the director
himself has assumed responsibility inwhole or in part under a guarantee or
indemnity or by the deposit of'a securiLy; or

L]
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{¢) anycontract by adirector to subscribe for or underwrite shares or debentures
of the company; or

(d} anycontract or arrangement with any other company in which he is interested
only asan officer of the company or as holder of less than 10% of the nominal
amount for the time being in issue of any class of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any ~xtent, and either
generally orinrespect of any particular contract, arrangement or transaction, by the
company in general meeting,

(3) Adirector may hold any other office or place of profit under the company (other
than the office of auditor) in conjunction with his office of director for such period and on
such terms (as to remuneration and otherwise) as the directors may determine and no
director or intending direciur shall be disqualified by his office from contracting with the
company either with regard tc: his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, nor shallany such contract, or any contract or arrangement
entered into by or on behalf of the company in which any directoris in any way interested,
be liable to be avoided, nor shall any director so contracting or being so interested be liable
to account to the company for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation thereby established.

(4) A director, notwithstanding his interest, may-be counted in the quorum present at
any meeting whereat he or any other directoris appointed to hold any such office or place of
profit under the company or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement other than his own appointment or
the arrangement of the terms thereof,

(5) Any director may act by himself or his firm in a professional capacity for the
company, and he or his firm shalt be entitled to remuneration for professional services as if
he were nota director; provided that nothing hercin contained shall authorise a director or
his firm to act as auditor to the company.

(6) A director shall not be deemed interested in a contract with the company's holding
company or a subsidiary of such holding company by reason only of the fact that he is a
member of or director of that company or subsidiary,

87 All cheques, promissory notes, drafis, bills of exchange and other negotiable

instruments, and all receipts for moneys paid (o the company, shall be signed, drawn,

accepted, endorsed, or otherwise executed, as the case may be, in such manner as the

directors shall from time to time by resobution determine,

88. The directors shall cause minutes to be made in books provided for the purpose:—
(a) ofall appointments of officers made by the directors;

(b) of the names of the directors present at each meeting of the directors and of
any committee of the directors;

(c) ofall rewolutions and praceedings at all meetings of the company, and of the
directors, and of commitlees of directors.

All business transacted at such meetings, and any such minutes of any meeting, if

purporting to be signed by the chairman of such meeting, or by the chairman of the next
succeeding meeting of the company or of the directors or committee, shall be conclusive
evidence without any further proof of the facts therein stated.

13



§9. Without restricting the generality of their powers the directors may give or award
pensions, annuities, gratuities and superannuation or other allowances or benefits to any
persons who are or have at any time been directors of or employed by or in the service of the
company or of any company which is a subsidiary company of or allied or associated with
the company or any such subsidiary and to the wives, widows, children and other relatives
and dependants of any such persons; may pay premiums for the purchase or provision of any
such gratuity, pension or allowance, and may set up, cstablish, support, maintain and
contribiste to pension, superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of such persons as are hercinbefore referred to or any of
them or any class of them, and so that any director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or other benefit (whether
under any such fund or scheme or otherwise) and shall be counted in any quorum of
directors and may vote as a director in respect of the exercise of any of the powers by this
regulation conferred upon the directors, notwithstanding that he is or may be or become
interested therein,

DISQUALIFICATION OF DIRECTORS
90. The office of director shall be vacated if the director:—
(a) ceases tobea director by virtue of the Statutes; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

(¢) becomes prohibited from being a director by reason of any order made under
the Statutes; or

(d) becomesof unsound mind; or

(e) resigns his office by notice in writing to the company and, in the caseof 2
managing director, assistant managing director or executive director holding
office as such for a fixed period, the directors agree to accept such resignation;
or

(D shall for more than six months have been absent without permission of the
directors from mectings of the directors held duringt .at period.

The decision of the directors as to whether or not a person holds office for a fixed,
period shall be final and binding,

APPOINTMENT AND REMOVAL OF DIRECTORS

91, No person other than a director retiring pursuant to the next following regulation
shall unless recomn:ended by the directors be eligible for electior to the office of director at
any general meeting unless not less than three nor more than twenty-one days before the date
appointed for the meeting there shall have been left at the registered office of the company
notice in writing, signed by a member duly qualified to attend and vote at the meeting for
which such notice is given, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be clected,

92 The directors shall have power at any time, and from time to time, to appoint any
person to be a director, either to filla casual vacancy or as an addition to the existing
directors, but so that the total number of directors shail not at any time exceed the number
fised in accordance with these regulations, Any director so appointed shall hold office only
until the next following annual general meeting, and shall then be cligible for re-election.
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93, The company may by extraordinary resolution remove any director before the
expiration of his peried of office notwithistanding anything in these regulations or in any
agreement between the company and such director. Such removal shall be without prejudice
to any claim such director may have for damages for breach of any contract of service
between I'i wand the company.

1
94, The company may by ordinary resolution appoint another person in placcof a
director removed from office under the immediately preceding regulation or under any
provision of the Statutes enabling the removal of a director, and without prejudice to the
powers of the directors so todo the company in general meeting may appoint any person to
be a director either tofilla casual vacancy oras an additonal dicector,

95. Without prejudice to other powers of appointment herein contained, a member OF
members holding a majerity in nominal value of the issued ordinary shares for the time being
in the company shall have power from time to time and at any time to appoint any person or
persons as a directoror directors, either as an additionto the existing directors or to fill any
vacancy, and to remove {rom office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in writing signed by the member
or members making the same, or in the case of a member being a company signed by one of
its directors on its'behalf, and shall take effect upon lodgement at the registered office of the
company.

PROCEEDINGS OF DIRECTORS

96. The directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit, Questions arising at any meeting shall be
decided by a majority of votes. Incase of an equality of votes, the chairman shall have a
second or casting vote. A director may, and the secretary on the requisition of director shall,
at any lime summon a meeting of the directors. It shall not be necessary to give notice of a
meeting of directors to any director for the time being absent from the United Kingdom. A
director who is also an alternate director shall be entitled to a separate vote on behalf of the
director he is representing in addition to his one vote.

97. The quorum necessary for the transaction of the business of the directors may be
fixed by the dircctors, and unless so fixed shall be two. For the purposes of this regulation, an
alternate director whois not himselfa director shall be counted in the quorum.

98. The continuing directors may act notwithstanding any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or pursuant to the
regulations of the company as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors to that number, or of
summoning a gereral meeting of the company, but for no other purpose.

99, The directors may clect a chairman of their mectings and determine the period for
which heis to hold office. The chairman shall reccive such remuneration (whether by way of
salary, commission, of participation in profits, or partly in one way and partly in another) as
the directors may determine, Ifno such chairman is clected, or if at any meeting the chairman
is not present within five minutes after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting. The appointment of
chairman shall be automatically determined if he ceases from any cause to be 2 director.

100. The directors may delegate any of their powers to commiittees consisting of such
mesmber or members of their body as they think fit; any committee s0 formed shall in the
exercise of the powers so delegated conform tq any regulations that may beimposed on it by
the directors.
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101, A commitice 1y elect a chairman of its meetings; if no such chairman is elected, or
il at any meeting thic chairman 1s not psesent within five minutes afier the time appointed for
holding the same, the members preouii nrav choose one of their number to be chairman of
the meeting. .

102, A committee may meet and adjourn s it thinks proper, Questions <teang & sy
meeting shall be determined by a majority of votes of the members present, and 1n the case o1
an equality of voles the chairman shall have a second or casting vote.

103, All acts done bona fide by any meeting of the directors or of a committee of
directors or by any person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or person
acting as aforesaid, or that they or any of them were disqualified from holding office, or had
vacated office, or were not entitled Lo vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to b= a director and had been entitled to
vote,

104, A resolution in writing, signed by all the directors for the time being entitled to
receive natice of 2 meeting of the directors, shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors.

ALTERNATE DIRECTORS

105, Any director may by writing appoint any person who is approved by a majority of

the other directors for the time being in the United Kingdom to be an alternate director in his «

place during his absence either generally or on any particular occasion, and such
appointment shall have effect, and such appointee whilst he holds office as an alternate
director shall be entitled to notice of meetings of the directors as if he were a director, and to
attend and vote thereat accordingly; but he shall not be enttled 1o receive any remuneration
from the company, and he shall ipso facto vacate office if and when the appointor vacates
office as a director, or removes the appointee from office, and any appointment and removal
under this article shall be effected in writing to the company under the hand of the director
making the same or his attorney.

106, An alternate director shall be an officer of the company and shall alone be
responsible to the company for his own acts and defaults, and he shall not be deemed to be
the agent of or for the director appointing him. The remuneration of any such alternate
director shali be payable out of the remuneration payable to the director appointing him, and
shall consist of such part (if any) of the last-mentioned director’s remuneration as shall be”
agreed between the alternate director and the director appointing him.

EXECUTIVE DIRECTORS

107, The directors may from time to time appoint one or more of their number to be the
holder of any executive office, and in each case the directors may make such appointment for
such period and on such terms (as 1o remuneration and otherwise) as they may think fit and
(without prejudice to any claim for damages he may have for breach of any service contract)
may remove or dismiss him or them from office and appoint another or others in his or their
place or places, The directors may also continue any person appointed to be a director in any
other office or employment held by him before he was so appointed.

The directors may entrust to and confer upon an exceutive director any of the
powers exercisable by the directors wpon such terms and conditions and with such
restrictions as they think fit, and may from time to lime revoke, withdraw, alter or vary all or
any of such powers,
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108, AL aaientive director shall (without prejudice to any cl.im for damages he may
have for breach of any service ~witract) be subject to ths same provisions as to removal and
as to vacation of office as the other directors of the company,

If an executive director shall ceasdto hold the office of director from any cause he
shall, ipso facto, and immediately, cease to hold the office or employment under the
company then held by him without prejudice as aforesaid,

SECRETARY

109, Thesecretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so
appointed may be removed by them.

1106 A provision of the Statutes or these regutations requiring or authorising a thing to
be done by or to a director and the secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the place of, the secretary,

THE SEAL

I The directors shall provide for the safe custody of the seal, which shall only be used
by the authority of the directors or of a2 committec of the directors anthorised by the directors
in that behalf, and every instrument o which the -zal shall be affixed shall be signed by a
director and shall be countersigned by the secretarv or by a second director or by some other
person appointed by the directors for the purpose,

AUTHENTICATION

112, Any director or the secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
company (including the memorandum and articles of association) and any resolutions passed
by the company or by the board of directors in any books, records, accounts or documents
relating to the business of the company, and to certify copies or extracts.

DIVIDENDS AND RESERVES

113. Subject as hercinafter provided the company in general meeting may declare
dividends in accordance with the respective rights and priorities of the members, but no
dividend shall exceed the amount recommended by the directors,

114, The directors may from time to time pay to the members such interim dividends as
appear to the directors to be justified by the profits of the company or pay any preferential
dividends which are payable on fixed dates.

115. No dividend shall be paid otherwise than in accordance with the provisions of the
Statutes which apply to the company.

116. The directors may, before recommending any dividend, set aside out of the profits
of the company such sums as they think proper asa reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose to which the profits of the company
may be properly applied, and pending such application may, at the like discretion, either be
employed in the business of the company or be invested in such investments {othe- than
shares of the company) as the directors may from time vo time think fit. The directors may
also without placing the same to reserve carry forward any profits which they may think
prudent not to divide,
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117, Subject to the rights of persons, if any, entitled to shares with special rights as to
dividend, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid, but no amount paid or credited
as paid on ashare in advance of calls shall be treated for the purposes of this regulation as
paid on the share. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall rank for dividend
accordingly.

118. The directors may deduct from any dividend or other moneys payable to any
member on or in respect of ashare all sums of money (if any) presently payable by him to the
company on account of calls or otherwise in relation to the shares of the company.

19, Any genceral meeting declaring adividend or bonus may, upon the recommendation
of the directors, direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the directors shall give
effect tosuch resolution, and where any difficulty arises in regard to such distribution, the
directors may settle the same as they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such specific assets
tn trustees as may seem expedient to the directors and generally may make such
arrangements for the allotment, acceptance and sale of such assets or fractional certificates,
or any part thereof, as they think fit,

120. Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the regisiered address of the

holder or, in the case of joint holders, to the registered address of that one of the joint holders
who is first named on the register of members or (o such person and to such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person 10 whom itis sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders. !

121. Allunclaimed dividends may be invested or otherwise made use of for the benefit of
the company until claimed. No dividend shall bear interest against the company. |

122, Any dividend which has remained unclaimed for a period of twelve years from the
date of declaration thereof shall, if the directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

123. The directors shall cause proper accounting records to be kept and the provisions of
the Statutes in this regard shall be complied with.

124, Subject to the Statutes, the accounting records shall be kept at the registered office
ofthccompuny, or, atsuch other place as the directors think fit, and shall always be open to
inspection by the officers of the company.

125, The directors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or reguiations the accounting records of
the company or any of them shall be open to the inspection of members not being officers,
and no member (not being an officer) shall have any right of inspecting any accounting
records or other book or document of the company except as conferred by statute or
auwthorised by the directors or by the company in general meeting,
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126, The dircctors shall from time totime, in accordance with the Statutes, cause to be
prepared and to be laid before the'company in general mecting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred toin the Statutes.

127, A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the company in general meeting, together witha
copy of the auditors’ report and director$’ report, shall not less than twenty-one days before
the date of the meeting be sent Lo every member of, and every holder of debentures of, the
company and Lo every person registered under regulation 32, Provided that this regulation
shall not require a copy of those documentsto be sent to any person of whose address the
company is not aware or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF RESERVES
128, The directors may with the authority of an ordinary resolution of the company:—

(a) subject as hereinafter provided, resolveto capitalise any undivided profits of
the company {whether or not the same are available for distribution and
including profits standing to any reserve) not required for the payment of
any fixed preferential dividend or any sum standing to the credit of the
comipany’s share premium account or capital redemption reserve fund;

(b) appropriatethe profits or sum resolved to be capitalised to the members in
proportion to the nominal amount of ordinary shares (whether or not fully
paid) held by them respectively, and apply such profits or sum on their behalf,
either in or lowards paying up the amounts, if any, for the time being unpaid
on any ordinary shares heid by such members respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal
to such profits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such members, or as they may direct,
in the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this regulation, only be applicd in the paying up of unissued
shares to be issued to members credited as fully paid;

(¢) resolve that any shares or debentures allotted under this regulation to any
member in respect of a holding by him of any partly paid ordinary shares
shall, so long as such ordinary shares remain partly paid, rank for dividends or
payments of interest only to the extent that such partly paid ordinary shares
rank for dividend;

(d) where any difficuity arises in respect of any such distribution settle the same
as they think expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid up shares or debentures, make
cash payments to any sharcholders on the footing of the value so fixed in order
to adjust rights and dispose for the benefit of the company of all or any of the
chares or debentures becoming distritwrtable in fractions;

(¢) vestany suchsharesor debentures in trustees upon such trust for or for the
benefit of the persons entitled Lo share in the appropriation and distribution as
may seem just and cxpedient to them; and

(N penerally doallacts and things required to give effect to such resolution as
aforesaid, .
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NOTICES

129, A notice may be given by the company to any member either personally or by
sending it by pos: to him or to his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom supplied by
him to the company fot the giving of notice to hin. Where a notice is sent by post, service of
the notice shall be deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected in the case of a notice of a meeting at
the expiration of 24 hours after the letter containing the same is posted, and in any other case
at the time at which the letter is posted.

130, A notice may be given by the company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the shares,

131 A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptey of a member by sending it through the post ina
prepaid letter addressed to 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 for the purpose by the persons claiming to be so entitled, or {(until such an
address has been so supplicd) by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not occurred.

132, Notice of every general meeting shall be given in any manner hereinbefore
authorised to:—

(a) every member entitled to receive notice of such meeting except those members
who (having no registered address within the United Kingdom) have not
supplied to the company an address within the United Kingdom for the giving
of notices to them;

(b) every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(c) the auditor for the time being of the company.
No other person shall bg::ntitled to receive notices of general meetings.
WINDING UP

133 If the company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Statutes,
divide amongst the members in specie or kind the whole or any part of the assets of the
company {(whether they shall consist of property of the same kind or not) and may, forsuch
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the members or different classes
of members. The liguidator may, with the like sanctions, vest the whole or any part of such
assets in trustees upon such trusts for the benefitof the contributories as the liquidator, with
the like sanction, shall think fit, but so that no member shall be compelied to accept any
shares or other securitics whereon there is any liability.

INDEMNITY

134, Subject to the provisions of the Statutes, every director other officer or auditor for
the time being of the company shail be indemnified out of the assets of the company against
all costs, charges. expenses, losses and liabilities which he may sustain or incur in or about
the exccution of his oftice or otherwise in relation thereto.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
BOOKER FITCH FOOD SERVICES LTD.

(passed 28th May 1991)

At an Extraoidimary General Meeting of the Company duly convened and held at Equity
House, Irthlingborough Road, Wellingborough, iSorthants, NN8 1NZ on 28th May 191
the following resolution was duly passed as a special resolution:

E. ON

THAT the name of the Company be and iz is hereby changed as from Ist July 1991 to
Snowdon & Bridge Limites,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 392642

| hereby certify that

BOOKER FITCH FOOD SERVICES LTD.

having by special resolution changed its name,

is now incorporated under the name of

SNOWDON & BRIDGE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JULY 1491

f' 7¢
\\
i/ I,

P. 2ovan

an authorised officer
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No., 392642

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

BCOKER FOOD SERVICES LIMITED

(passcd 20th December 1990)
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At an Extraordinary Gencoral Meeting of the Company duly convened and held
Equity House, Irthlingborough Road, Wellingborough, Northants. HN8 13NZ
1950 the Mollowing resolution was duly passed z2s a

at

on 20th December,
special resolubtion:

RESOLUTTOMN

THAT the aame af the Compan be and L8 15 hereby changed to Booker Filtch
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CERTIFICATE OF iNCORPORATION

ON CHANGE OF NAME

No. 392642

| hereby certify that

BOCKER FOOD SERVICES LIMITED

having by special resolution changed its name,

I$ now incorporated under the name of

BOOKER HTCH FOOD SERVICES LTD,

Given under my hand at the Companies Registration Office,

Cardiff the 11 JANUARY 1991

7O foerh

F. A JOSEPH

an authorised officer
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