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THE COMPAMIES ACTS 1948 70O 1967

Declaration of

compliance with the reguirements

of tne Companies Act 1948

on application for

registration of a company

pursu 2nt to section 15 (2) of the Companies Act 1948
... ....CHARLES GEORGE STEPHEN SMITH

of 15 PBMBROXE ROAD
i BRISlOL BSQQ 7DX

DO SOLEMNLY & SINCERELY DECLARE that | am :—
sowes thuwhicn %3 Golicitor of the Supreme Court engaged in the formation

dows not apply
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of . Rods Coowel HleaTs . .

... Limited

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND 1 make this solemn Declaration
conscientiously believing the same to bu true and by virtue of the provr-
sions of the Statutory Declarations Act 18356 )

DECLARED AT , 3 RICHMOND HILL
_BRISTOL BS8 1AY
the A<w dayof Swwt 19 25

N b

IN THE RRTICLES as p Diuector or Secretary of the Companya of comp!cance with all or any of the sand
requirame t duced 10 the Registrar, and the Reg:sirar may cccept such a Declaration 2s sufficient

before me

Jordan & Sons Limited

Internatioral Law Agents, Consultants and Publishers
Jordan House, 47 Brunswick Place, London N1 BEE
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Jordan & Sons
Limited
Jordan House

47 Brunswick Placa
orcdon N1 6EE

Telophone 01-253 3030
Telex 261010
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STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED LIABILITY UNDER THE COMPANIES ACT 7948

Pursnant to Part V, Finance Act 1973
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Name of Company ... N N ‘:”‘\*., \@.\ﬁ“h.‘.ﬁ;ﬁi‘f L eeroms Limitod
A Nominal cupital(i) B Nominal value of cach shm;q"/
(;,‘S G, L LTINS YN . '%_\ . / et s drsrmanr s o

C Number and description of shares D
taken on incorporation (i {including premium if any)
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&
Total amount paid or due and payable in respect of G 2580y //”‘y
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{ii) If amounts are contributed otherwise than in casb, that fact with full particulars must be stated,

Note: This form must be delivered to the Registrar of Companies when applying for iLcorporation of the
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THE COMPANIES ACTS 1948 to 1987

COMPANY LIMITED BY SHAF:

MEMORANDUM OF ASSOCIATION OF Sl e e !
ROY'S COOKED MEATS LIMITED e

e
1,

2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are: -

{a} To carry on all or any of the businesses of meat salesmen, manufac-

The name of the Gompany is "ROY'S COOKED MEATS LIMITED, """

e

turers, processors and dealers in cooked meats, preserved meats, packed
meats, potted meats, and table delicacies and foodstuffs and food products
of every description, bacon curers, family and general butchers, general
provision merchants, fellmongers, tanners and dealers in hides, skins,
fat, tallow, grease, offal, and other animal products cr by-products,
refrigerating and cold storage proprietors, general produce merchants,
refreshment caterers, restaurant and cafe keepers, luncheon, tsa,
supper, refreshment room, hotel and boarding house proprietors,
licensed victuallers, grocers, bakers, pastrycooks, confectioners and
dealsrs in provisiens and ccmestibles of all kinds; and ia buy, sell,
import, export, deal and trade in all kinds of meat, pigs, cattie, sheep,
pouliry, game ana other live and dead stock, and in any commodities,
articles, goods, things and sundries which may be required for the
purposes of any of the said businesses, or are commonly supplied or

dealt in by persons engaged therein, or which may seem capable of

being profitably dealt with in connection with any of such businesses,

or be likely to be required by any of the customers of or persons having
dealings with the Company.




e )

(b) To carry on any other business 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 propexty .

(c) To purchase or by any other means acquire and take options over
any freshold, leasehold ox other real or personal property for any estate
or interest whatever, and any rights or privileges of any kind over or in
respect of any real or personal property.

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

any patents, inventions or rights which the Company may acquire or
propose to acquire.

(e) To 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 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 mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm
or company, and to give or accept, by way of consideradon 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 deal with any shares, debentures,
debenture stock, or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or otherwise

deal with all or any part of the property and rights of the Company, both
real and personal.

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

(h) To lend and advance money or give credit on such terms as may seem
expedient and with or without security to customexs and others, to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon such terms as thc Company may
approve and to become security for any persens, firms, ox companies.



(i) To borrow and raise money in such ménner as the Company shall
think fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future),
including its uncalled capital,, and also by a similaxr mortgage, charge,
lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become
hinding on it.

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

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient, »nd to oppose any nroceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

() To entex into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from
any such Government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions.

(m) To subscribe fovr, take, purchase, or otherwise acquire and hold
shares or ather interests in or securities of any other company having
objects altogether or in part similer to those of the Company or carrying
on any business capable of being carried on so as directly or indirectly to
benefit the Company or enhance the value of any of its property and to
co-ordinate. finance and manage the businesses and cperations of any
company in which the Gompany holds any such interest.

{n) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-centracts, and alzo to act in
any of the businesses of the Go.pany through or by means of agents,
brokers, sub-contractors, or others.

(o) To remunsrate any person, firm or company rendering sexvices to

this Company either by cash payment or by the allotment to him or them
of Shares cr other securities of the Compeny credized as paid up in full
or in part or otherwise as may be thought expedicnt.

mrem
roerporation of the Company or to coniiact wila any
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ip) To pay ail or any 2Xpenses incurrcd in contecton with the premoticn,




brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any Sh- -es or othexr securities of the Company.

(@} To support and subserite to any charitable or public object, and to
support and subscribe to any institution, society, or club wkich may be
for the benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business: to give
or award pensions, annuities, gratuities, and superannuation or other
allowances or henefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of *hs Company or of any such subsidiary
or holding company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish,
Support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary
or holding company and to lend money to any such employees or to
trustess on their behalf to enable any such share purchase schemes to be
established or maintained.

{(r) To promote any other company for the purpose of acquiring the
whole or any part of the busines ar property and undertaking any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance
the value of any property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any such company
as aforesaid.

(z) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as tt.» “ompany may tr k fit, and in particuler for shares,
debentures, or sesurities of any con -y purchasing the same.

(t) To distribute ameng the Members of the Company in kind any property
of the Company of any kind.

(u) To procure the Company tc he registered or recognised in any nart
of the world.

(v) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contracters or otherwise and
by or through agents or otherwise and either alene or in conjunction
with others,




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

The objects set forth in each sub-clause of this Glause shall not b
restrictively construed but the widest interpretation shall be given
theygio, and they shall not, except where the context expressly so
roquires, be in any way limited or restricted by reference to or inference
from any other object or objects set forta in such sub-clause or from the
terms of any other sub-clause or by the name of the Company. None of
such sub-clausas or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects
Or powers mentioned in any other sub-clause, but the Company shall have
as full a power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company.

e

i

4. The liability of the Members is limited.

T

%, The Share Capital of the Company is £50,000 divided into 50,000
Shares of £1 each.
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We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memoxandum 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
Shares taken
by each
Subscriber

Names, addresses and descriptions of Subscribers
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Dated % - S - 19A%
Witness to the above signatures: -
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THE COMPANIES ACTS 1548 to 1967

(7‘1
B220328 |,

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN OF
ROY'S GOOKED MEATS LIMITED .~

PRELIMINARY

1. The regulations contained or incorporated in Parts I and II of Table A
in the First Schedule to the Companies Act 1948 (such Table being
hereinafter called "Table A"} shall apply to the Company save in so

far as they are excluded or varied hereby and such regulations {save )
as so excluded and varied) and the Articles hereinafter contained shall

be the regulations of the Company.

s P

FIRST DIRECTORS

2. (e) Clause 75 in Part I of Table A shall not apply to the Company.,

(b} Unless and until the Company in General Meeting shall otherwise "
determine, the number of Directors shall not be less than two nor more ;
than eight. In the event of the minimum number of Directors fixed by or J
pursuant to these Articles or Table A being one a sole Director chall '
have authority to exercise a1l the powers and discretions by Table A

or these Articles expressed to be vested in the Directors generally.

(c) The following persons shall be the first Directors of the Company:
John Roy Phillips and Elizabeth Alberta Phillipe and each of them
shall be a Permanent Director of the Company.

(¢) A Permanent Director shall, subject to the provisions of Clause
&8 in Part I of Table A, be entitled to hold such office so long as he shall
live unless he shall be reroved from office under Clause 96 in Part

I of Table A; and accordingly Clauses 89 to 94 in Part I of Table A shall
not apply to any Permanen* Director.

(e) If at any General Meeting a poll is duly dem2nded on a resolution

to remove a Permanent Director from office, surh Director shall on the

poll being taken be entitled to ten votes for each Suare of which he is the
slder; and Clause 62 in Part I of Table A shall be modified accordingly.

Any motion for the removal of two or mere Permanent Directors from

office shall be submitted to the Meeting as 2 separate resolution in rospect

of each of such Directors.

w



SHARES

3. The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over thhe same to such persons, on
such terms, and in such manner as they think fit.

4. The lien conferred by Clause 11 in Part I 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.

5. Clause 15 in Part I of Table A shall be read and construed as if there
were omitted from such Clause the words "provided that no Call shall
exceed one-fourth of the nominal value of the Share or be payable at

less than one month from the date fixed for the payment of the last
preceding Call".

6. A transfer of a fully paid Share need not be executed by or on behalf
of the transferee; an” Clause 22 in PartI of Table A shall be modified
accordingly.

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shall comply with the

rovisions of Secticn 136 (2} of the Companies Act 1948 as to giving
snformation to Members in regard to their right to sppoint proxies; and
notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent *o the Auditor for
the time being of the Company.

8. Clause 54 in PartI of Table A shall be read and construed as if the
words "Meeting shall be dissolved" were substituted for the words
'Members present shall be a quorum".

¢. A resolation in writing pursuant to Clause 5 in Part II of Table A may
consist of two or more documents in like form each signed by one or more
of the Members in such Clause referred to; and the said Clause 5 shail
be modified accordingly .

DIRECTORS

10. No Director shall vacate or be required tc vacate his office as 2
Director on or by reason of his attaming or having attained the age of 70
or any other age and any Direcior or any persen may be re-appointed or
appointed, as the case may ke, as & Lirector notwithstanding that he has
then attained the age of 70, and no snecial notice need be given of any



resolution for the re-appointment or appointment, ox approval of the
appointment of a Director at any age, and it shall not be necessary

to give the Members notice of the age of any Director ox person praposed
to be so re-appointed or appointed; and Sub-Sections (1) to (6) inclusive
of &=ation 185 of the Companies Act 1948 shall be excluded from applying
to the Company.

11. A Director may at any time appoint any othex person (whether a
Director or Member of the Company or not) to act as Altexnate Director
at any Meeting of the Board at which the Director is not present, and
may at any time revoke any such appointment. An Alternate Director so
appointed shall not be entitled as such to receive any remuneration from
the Company, but shall otherwise be subject to the provisions of Table A
and of these presents with regard to Directors. An Alternate Director
shall be entitled to receive notices of all Meetings of the Board and to
attend and vote as a Direc.or at any such Meeting at which the Director
appointing him is not personally present, and generally to pexform all
the functions, rights, powers and duties of the Director by whom he was
appointed. An Alternate Director shall ipso facto cease to be an Alternate
Director if his appointer ceases for any reason to be a Director:
Provided that if a Director retires by rotation and is re-elected by the
Meeting at which such retirement took effect, any appointment made by
him pursuant to this Article which was in force immediately prior to his
retirement shall continue to operate after his re-election as if he had not
co0 retired. Where a Director who has been appointed to be an Alternate
Director is present at a Meeting of the Board in the absence of his
appointer such Alternate Director shall have one vote in addition to

his vote as Director. Every appointment and revocation of appointment
of an Alternate Director shall be made by instrument in writing under
the hand of the Director making or revoking such appointment and such
instrument shall only take effect on the service thereof at the registered
office of the Company. The remuneration of any such Alternate Director
shall be payable out of the remuneration payabie to the Director
appointing him and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the Altcinate Director and the
Director appointing him.

12. A Directar may vote as a Director in regard to any contract cr
arrangement in which he is interested or upon ary matter arising
thereout, and if he shall so vote his vote whall be counted and he shall
be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Part I of Table A
shall be modified accordingly.

13. (a) The Directors may exercise fae powers of the Corpany
conferred by Clause 3 {q) of the Merorandum and shall be entitied io
retain any benefits received by them or any of them by reason of the
exercise of any such powers.
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(b) Clause 87 in PartI of Table A shall not apply to the Company.

14. 1t shall noi be necessary for Directors to sign their names in the

Minute Book; anc: Clause 86 in PartI of Table A ghall be modified
accordingly.

15. A resolution in writing pursuant to Clause 106 in Part I of Table A
may consist of two or more documents in like form each signed by one
or more of the Directors in such Clause referrad to: and the said
Clause 106 shall be modified accordingly.

BOBROWING POWERS

16. (a) The Directers may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, properiy and
uncalled capital, or any part thercof, and to issue Dgbentures,
Debenture Stock, and other securities, whether outright or as security
for any debi, Hability or obligaticn of the Company or of any third party.

{b) Clause 79 in rortI of Table A shall not apply t» the Company.

ACCQUNTS

17. In Clause 126 in PartI of Table A after the words "157 of the Act" shall
be added the words "and Sections 16 to 22 inclusive of the Compeanies
Act 19877,

INDEMNITY

18. (a) Every Director or other officer of the Company shall b.e
entitled io be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or -about the
exectution of the duties of his office or otherwise ‘R relation there{o,
including any liability incurred by him in deft_mdj_ng any p_roceedmgs '
whether civil or criminal, in vhich judgment is given in hgs favour or
in which he is acquitted or in connection Witl:l any el-ppl.manun ur:der _
Section 448 of the Companies Act 1948, in -wluch relief is grantsd fo him
by the Court, and no Director or other ofiicer shall be I}able for;- d.‘n‘y‘l
loss, damage or misfortune which may hapgen tl':i or be.mculrrt.au vy the
Jompany in the execution of the duties of his of{me or 1n relation .
thereto. But this Article sha'’ only have effecﬂt in so far as its provisions
are not avoided by Section 205 of the Companies fct 1348.

{(b) Clause 136 in Part] cf Table A shall not apply to the Company .




Names, addresses and descriptions of Subscribers
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CERTIFICATE OF INCORPORATION

No. 1223—1328

1 hereby cextify that

ROY'S COOXED MEATS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 23RD JULY 1975

b

R. W. WESTLLEY
PSS Registrar of Companies

Cam3
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Company No, 1220328//’(/2’]
£

THE COMPANIES ACTS 1885

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

ROY'S COOKED MEATS LIMITED

Passed 2nd Cctober 1885

At an Extraordinary General Meeting of the above named Company,
duly convened and held on 2nd October 1985 at the Registered

Office of the Comapny, the sub-joined Special Resolution was
duly passed, viz:

RESOLUTIORN

That the Authorised Share Capital of the Company be increased

to £500,000 by the creation of an additional £450,000, Ordinary
Shares of £1 each, to rank pari passu as regards dividends and in
all other respects with the existing shares of the Company.

P
@-‘v AN

J R Phillips

o Director

M i >



COMPANIES FORM No. 123

wotee of increase

in nominal capital
Ple_as? do not Pursuant to section 123 of the Companies Act 1985
wrie In
this margin

To the Registrar of Companies For official use Company number
Ploase compliete e
lagibly, profarably | |Q_ I? ‘ 22-0 32%
in black type, cr te

bold block lattering Name of company

s L.o1's  COMED MENS LAMATED

* Insert full name s
of company

gives notice in accorcance with section 123 of the above Act that by resoiution of the company
-
dated & q%b the neminal capital of the company has been

increased by £ S0, OO  beyond the ragistered capital of £ 2, QOO |

§ the copy mustbe A COPY of the resolution authorising the increase is attached.§

3{{,’;‘:’ ?O‘,’{,,";:,‘:,“;Sed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
4 o shares have been or are to be issued are as follow:

A

Lo taale Qo.r'\ Qasau, u.:'JJ::‘/\ "‘“‘5&“"6 shares,

Please tick here if
continued overleaf

/(‘ls

g
1 delets as Slgned C& Q\ \-S{\&D-")&% [Director]iSecretary]t Date &-\0- ‘(5
appropriate nd Pagg? i
Presentor’'s name address and For official Use
reference (if any): Generai Section Postroom _..

4"
Pl "
1

ﬁ\? 8y 19re
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Company No, 1220328
S

#fﬁ THE COMPANIES ACTS 1935
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

ROY'S COOKED MEATS LIMITED

Passed 2nd October 1985

At an Extraordinary General Meeting of the above named Company,
duly convened and held at the Registered Office of the Company
on 2nd October 1985 the following sub-joined Special Resolution
was duly passed viz:

RESOQOLUTION

That there be capitalised out of the existing reserves of the
Company, sufficient wonies to issue 44,242 shares of £1 each
fully paid to the existing shareholders in proporiion to
their holdings as registered at 30th Sentembex 1985.

J.A m&‘.
J R Phillips )

Director

‘zo

-



Plonse do not
verlin In this
margin

Pisass complote
legibly, preferably
in black type, or
bold block Iattering

* Ingert full name
of company

Note

Please raed notes
1 to 5 overleaf
before completing
this form

1 delete as
appropriate

See note 4¢ and
complate as
appropriate

COMPANIES FORM No. 225(1)
}&D

Notice of new accounting reference

date given during the course of

an accounting reference peried

Pursuant to section 225(1) of the Companiss Act 1985

To the Registrar of Companies For official use  Company number

[l SN |

I 1 | 1 1220328

L A

Name of company

%* Ro¥'S cCcooked MEATS LtMITED

gives notice that the company’s new accounting reference date on which the current accounting

referance period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, 1o an end is as shown below:

Day Month

1 L)

YRR S
The current accounting reference period of the company is .o be treated as [shortenad}iextonded]t and
~fis-te-hosreatod-oe-hevingweemote-emendiiwill come to an end]t on

Day Month  Year

13 L Ll R L i T -~
it 1le 1RIT]
If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6} (¢} uf the Companies Act 1985, the fuliowing statement should
‘be completed:

The company is a [subsidiary]fholding company]t of

, company number
the accounting reference date of which is i

Signed %7?7 M 4Birmstesi{Secretarylt Date /0 / f/ € 7

Prasentor's name address and For official Use
reference {if any): Generat Section Post room
The Lecrefrury

c‘/o T -

CLIFFORD'S DAIRIES ple
WICTERN RDAD,

BRAGKRELL, BERKS, #0612 1QA
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The Directors, Ourre'  AYW/JE . -

Roy's Cooked Meats Limited,
The Hollies,

Duffryn Church,

Bryncoch,

NEATH,

West Glamorgan,

SA11 3BB

10th August, 1987

Gentlemen,
We hereby tender our resignation as auditors of the company.
In accordance with Section 350(2)(a) of the Companies Act 1985 we corrirm *hat

there are no circumstances connected with our resignation which we coasidex
should be brought to the notice of the members or creditors of the COmpany.

Your~ é}hfuliy,

jﬁ9£345 J/L/ICK/LJ§CAQu /4?15?4\"r_2{wc>é_,_g




No. 1220328

ROY'S COOKED MEATS LIMITED

At an EACRAORDINARY GENERAL MEETING ot the above-named Company held on

5th August 1987 the following Resolution was passed as a Specilal

Resolution:

RESOLUTION

That Article 2 in the Company's Articles of Association be and is
hereby amendea by the deletion therefrom of the existing paragraphs

(c), (d) and {e).

——
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COMPANY LILUITED DY SIARES

MEMOBANDUM OF ASSOCIATION OF
ROY'S CCOXED MEATS LIMITED

1. The paine of the Company is "ROY'S COOKED MEATS LIMITED."
2. The registered office of the Company will be situate in England.
Z. Tho objceis for which the Company is established are: -

(a} To carry on all or any of the businesses of meat salesmen, manufac-
{urers, processors and dealers in cocked mea's, presexved meats, packsd
mzats, polied meats, and table delicacies and foodstuffs and food products
of every description, bacon curers, family and general butchers, general
provision merchants, fellmongers, fanners and dealers in hides, skins,
fat, taliow, gre.se, offal, and othor animal products or by-products,
refrigerating and cold stoxage proprietors, general produce merchants,
refreshment calerers, restausrant and cafe keepers, luncheon, tea,
supper, refreshment room, kotel and boarding houss proprietors,
licensed victuallers, grocers, bakers, pastrycooks, confectioners and
dealers in provisions and comestibles of all kinds; and to buy, sell,
import, export, deal ana trade in all kinds of meat, pigs, cattle, sheep,
pouliry, game and other live and dead stock, and in any commodities,
articics, goods, things and sundries which may be required for the
purpases of any of tho said busingsses, or are commonly supplied or
dealt in by persons engaged therein, or which may seem capable of

being profitably dealt with in connection with any of such businesses,

or be likoly to be reguired by any of the custom.ers of or persons having
dealings with the Company.
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(b) To carry on ary other business which magt &7 e 4 4 Company

Capable of being conveniently carxisd on in conxag o wita the abova
objects, or calculated directly or indirectly to enkanas i walue of ox

rendsr mora profitable any of the Company's property,

{c] To purchase or by anry other means acquire 4l ake options aver
any frechold, leasehold or other real or personai Property for any estate

or interest whataver, and any rights or Privileges of any kind cver or in
Tocpact of any real or personal Proparty.

{d) To =pply for, register, purchase, or by other means acquire and
protect, prolong and renew whether in the United Kingdom or
alsewhers, any patents, patent rights, brevets d'invention, licences,
secret processss, trade marks, designs, Protections and concessiong
&nd to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the samne,
and w0 oxpend monsy in experimenting upon, testing and improving

any patents, inventions or rights which the Company may acquire or
Propose to acquire,

(8) To acquire and undertake the whole or any pari o we .usiness,
goedwill, and assets of any person, firm, or company carrying on

Or proposing to carry on any of the businesses which this Company

13 authorised 4o Carry on, and as part of the consideration for such
acquizition to undertake all or any of the liabilities of such person,

firm or comp any, or to acquire an interest in, amalgamate with, or enter
into partnarchip or into any arrangement for sharing profits, or for
¢o~-cperation, or for mutual assistance with any such person, firm or
Company, or for subsidising or otherwise assisting any such person, firm
Or compzany, and to give or accept, by way of consideration for any of the
acis or things aforesuid or Property acquired, any shares, debentures,
dcbhentuxz stoclk, or securities that may be agreed upon, and to hold

&nd retain, or sell, mortgage, and deal wity any shaxrses, debentures,
dasbenture stocl, or securities 50 received.

(f) T¢improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, morigage, charge, sell, dispose of, turn to account

(g) Toinvest and deal with the moneys of the Company not immed;

ately
required in such mannor as may from time to Hme be determined

and to

. hold, sell or otherwiss deal with any investments made.

(h) To lend and advance money or givg rredit on such terms as may seem
expedient and with or without security to customers and others, to entar
into guarantees, contracts of indemnity ang Suretyships of all kinds, tg
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(i} To borrow and raise money in such manner as the Company shall
think fit and to secure the repaymént of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security upon the whole or
any part of the Company's property or assets (whether present or future),
including its uncalied capital, and also by a similar mortgage, charge,
lien or security to secure and guarantee the performance by the Company

of any obligation or liability it may undertake or which may become
binding on it,

() To draw, make, accept, endorse, discount, negotiate, execute and
izsue promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parlinment, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into effect,
or for effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the Company's interests,

(1) To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or cthexwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from
any such Government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions. '

(m) To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company having
objects altogether or in part similar to those of the Company or carrying
on any business capable of being carried on so as directly or indirectly to
benefit the Company or enhance the valuec of ar of its property and to
co-ordinate, finance and manage the busines:.. and operaticns of any
company in which the Company holds any such interest.

(n) To act as agents or 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.

{o) To remunerate any persen, firm or company rendering services to

this Company either by cash payment or by the allotment to him or them
of Shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any

person, firm or company to pay the same, and to pay commissions to
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brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares or other securities of the Company.

(q) To support and subscribe o any charitable or public object, and to
support and subscribe to any institution, society, or ¢lub which may be
for the benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company or of
the predecessors in business of the Company or of any such subsidiary
or holding company and to.the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
jnsurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the
benefit of any of the empleyees of the Company or of any such subsidiary
nr holding company and to lend money to any such employees or to
trustees on their behalf to enable any such share purchase schemes to be
established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance
the value of any property or business of the Company., and to place or
guarantes the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any such company
as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the business
or property of the Company. either together or in portions, for such
consideration as the Company may thinlk fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

(t) To distribute among the Members of the Company in kind any property
of the Company of any kind.

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

(v) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, centractors or otherwise and
by or through agen!s or otherwise and either alone or in conjunction
with nthers.
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(w) To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them,

The objects set forth in each sub-clause of this Clause shall not be
restrictively consirued but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference
from any other object or objects set forth in such sub-clause or from the
terms of any other sub-clause or by the name of the Company. None of
such sub~clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed subsidiary or ancillary to the objects
or powers mentioned in any other sub-clause, but the Company shall have
as full a power to exercise all or any of the objects conferred by and

provided in each of the said sub-clauses as if each sub-clause contained
the objects of a separate company.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £500,000divided into 500,000
Shares of £1 each,

Note: By a Resolution passed cn 2nd Octeber 1985 the capital
of the Company was increased frem £39,000 to £300,000.



"We, the several persons whose names, addresses, and descriptions arse
subscribed, are desirona of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take

the number of Shaxes in the Capital of the Company set opposite our
respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribsrs by each

Subscriber

_ John Roy Phillips,

One
* 39, Brookfield,
© West Glamorgan.
Elizabeth Alberta Phillips, Ons

<

Dated this 18th day of May, 1975.

am

o, .

Ciy P
@

Witness to the above signalures: -
Deuglas John Hill,
28, Pighpool Lane,
. Newton,
Swansea. SA3 4TX.
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. V' THE COMPANIES ACTS 19438 to 1967

" “COMPANY LIMITED BY SHARES

* ARTICLES OF ASSOCIATION OF r
7 {ROY'S COOKED MEATS LIMITED

'::;(As amended by a Special Resolution passed on 5th August 1987)
" I PRELIMINARY '

' ¥1.. The regulations contained or incorporated in Parts I and II of Table A
“in the First Schedule to the Companies Act 1948 (such Table being

"~hereinafter called "Table A"} shall apply to the Company save in so

" " far as they are excluded or varied hereby and such regulations (save

. “as so excluded and varied) and the Articles hereinafter contained shall

. be the regulations of the Company,
* “FIRST DIRECTORS

2,

(a) Clause 75 in Part I of Table A shall not apply to the Compan

Y.

(b} Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors siall not be less than two nor more

a2 SAL
3

.”
P |
-t.: "
S
‘-
.

' than eight. In the event of the minimurn nuntber of Directors fixed by or
i’_ pursuant to these Articles or Table A being one a sole Director shall
have authority to exercise all the powers and discretions by Table A

~‘.'- or these Articles expressed to be vested in the Directors generally,

%l
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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
-‘Buch terms, and in such manner as they think fit.

~
The lién conferred by Clause 11 in Part I of Table A shall attach to
_fully paid up Shares and to all Shares registered in the name of any
i '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

A5 Clause 15 in Part I of Table A shall be read and construed as if there
3L vere omitted from such Clause the words "provided that no Call shall
‘exceed one-fourth of the nominal value of the Share or be payable at
'less t.han one month from the date fixed for the payment of the last

A transfer of a fully paid Share need not be executed by or on behalf

i ﬁ"_ -%'vof the transferee; and Clause 22 in Part I of Table A shall be modified

:GENERAL MEETINGS AND RESOLUTIONS
':7 : Every notice convening a General Meeting shall comply with the
- provisions of Section 136 (2) of the Companies Act 1340 as to giving
: ;'_ »mformatmn to Members in regard to their right to appoint proxies; and
- notices of-and other communications relal.mg to any General Meeting
o whlch any Member is entitled to receive shall be sent to the Auditor for

Clause 54 in Part I of Table A shall be read and construed as if the
X Zwords "Meeting shall be dissolved® were substituted for the words
"Member.: present shall be a quorum". .

.
b

PR
x
7

ek

";y;f:"'"
ﬂ, & .'

%

£

: A resolution in writing pursuant to Clause 5 in Part II of Table A may
-Pii:consist of two or more documents in like form each signed by one or more

|
+f,

,*.-‘\? 2%y
_}IL “lof the Members in such Clause referred to; and the said Clause 5 shall
%,,, 1 be modified accordingly.
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*10. No Director shall vacate or he required to vacale his office as a
Director on or by reason of his attaining cr having atlained the age of 70
or any other age and any Director or any persen may be re~appointed or
appointed, as the case may be, as a Director notwithstanding that he has
.then attained the age of 70, and no special notice need be given of any

—




Fesolution for the re-appointment or appointment, or approval of the

- appointment of a Director at any age, and it shall not be necessary

‘to give the Membexs notice of the age of any Director or person proposed

.+ 1to be so re-appointed or appointed; and Sub-Sections (1) to (6) inclusive

+.+ Tof Section 185 of the Companies Act 1948 shall be excluded from applying
i+ to the Company.

A .

. ¥11. A Director may at any time appoint any other person (whether a

.. ‘Director or Member of the Company ox not) to act as Alternate Director

+‘at-any Meeting of the Board at which the Director is net present, and

' imay at any time revoke any such appointment. An Alternate Director so

“‘appointed shall not be entitled as such to rev 've any remuneration from

ithe Company , but shall otherwise be subject to the provisions of Table A

and of these presents with regard to Directors. An Al.ernate Director

;'shall be entitled to receive nctices of all Meetings of the Board and to

...-attend and vote as a Director at any such Meeting at which the Director

~.'appointing him is not personally present, and generally to perform all

" Tthe functions, rights, powers and duties of the Director by whom he was

-

. 'Director if his appointer ceases for any reason to be 2 Director:
« provided that if a Director retires by rotation and is re-elacted by the

EOpAL: -
2k A

e Meeting at which such retirement took effect, any appointment made by

1{«:‘ _him pursuant to this Article which was in force immediately prior to his

n ‘yetirement shall continue to operate after his re-election as if he had nat
e

i»- soretired. Wherea Director who has been appointed to be an Allernate
%4 Director is present at a Meeting of the Board in the atsence of his

1.3

iyl
e

f}a- 'appointer such Alternate Director shall have one vote in addition to

'Ersg} % his vote as Director. Every appointment and revecation of appointment
;Et\ Fo. . of an Alternate Director shall be made by instrument in writing uncder
,‘E&e S “l.zl_the hand of the Director making or revoking such appointment and such
Yigid” sinstrument shail only take effect on the service thereof at the registered
15, . office of the Company. The remuneration of any such Alternate Director
igﬁl " shall be payable out of the remuneration payable to the Director

{‘;‘.;; ~. rappointing him and shall consist of such portion of the last-menticned
‘&iw,:;;,&. R frffmuneration as .shall'be agreed between the Alteriiate Director and the
. fﬁ;‘ o ;v ‘Director appointing him.

BRI L

_ 55' A “I~42. A Director may vote 2s a Director in regard to any contract ox

B }j ¢ arrangement in which he is interested or upon any matter arising

‘ 1% it ":‘-'thereout. and if he shall so voie his vote shall be counted and he shall
0% ! Ipe reckoned in estimaung a guorum when any such coatract or

3% * - ‘arrangement is under consideration; and Clause 84 in Part I of Table A
;? * fshall be modified accordingly.

Fage .
- .\l‘ S
.2 .13, (a) The Directors may exercise the powers of the Company
conferred by Clause 3 {q) of the Memorandum ang shall be entitled to
retain any benefits received by them or any of them by reasen of the

c&# " exercise of any such powers. .

eI

p—=v

.iappointed. An Alternate Director shall ipso facto cease to be an Alternate |
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Ciiy (b) Clause 87 in Part I of Table A shall not apply to the Compauy.

:14, It shall not be necessary for Directors to sign their names in the

' Minute Book; and Clause 86 in Part I of Table A shall be modified
accordingly.

15, A resolution in writing pursuant to Clause 106 in PartI of Table A

or more of the Directors in stich Clause referred to: and the said
Clause 106 shall be modified accordingly.

. {a) The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue Debentures,

." Debenture Stock, and other securities, whether outright or as security
\._ for any debt, liability or obligation of the Company or of any third party.

Sk ~(‘b] Clause 78 in Part I of Table A shall not apply to the Company.

.

‘Accounrs

- 1'r‘. ‘In Clause 126 in Part I of Table A after the words "157 of the Act" shall .

PR YI N

-

‘18. " (a) Every Director or other sificer of the Company shali be
:':1","-513 entitled to be indemnified out of the assets of the COmpany against all
"{*g;,msses or liabilities which he may sustain or incur in or about the
‘;h;'::‘?! execution of the duties of his offlice or otherwise n relation thexeto,
g‘» uivc‘iudmg any liability incurred by him in defencing any proceedings,
: w{':ﬁ -swhether civil or criminal. in which ]udgment is given in his favour or

ST ”?5? in which he is acquitted or in connecticn with any application under
o "Sectlon 448 of the Companies Act 1348, in which relief is granted to liim
ﬁ_,,‘ by the Court, and no Darecior or other officer shall be licble for any
..n“ loss, damage or misforturie which may happen 10 or be incurred by the
,!;q,Compnny i the axecetion of the duties ef his office or in relation
¢7%. thereto. But this Article shall enly have effect in so fax as its provisicns

:are not aveided by Scction 205 of the Companies Act 1948.
3
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Names, addresses and descriptions of Subscrilers

* 39, Brookfield,

Neath Abbey,
Neath

West Glamorgan,

Elizabeth Alberta Phillips,
3%, Brookfield,

Neath Abbey, ‘

Neath,

West Glamorgan.

Dated this 18th day of May, 1975.

Witness to the above signatures: -

—-—

Douglas John nilg,
28, Highpoo! Lane,
Newten,

Swansea, SA2 aTX.
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ROY 'S COCKED MEATS LIMITED

At an extraordinary general meeting of Roy's Cooked Meats Limited heid on
11 October 1988 the following resclution was pasced as a special

resolutioni—

SPECTIAL RESOLUTIGN

That the name of the Company be changed to

Roy's Quality Foods Limited.

1)
?\
§
D
J

J. m.m:om"
Chairoman

CordiTiaAd o Srue  copy. ,
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%« Ro{S CooKEP MEATS LIMITED
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1220328

| hereby certify that

ROY'S COOKED MEATS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

30Y’S QUALITY FOODS LIMITED

Given under my hand al the Companies R gistration Office,

Cardiff tr.c 1 DECEMBER 1988

2z

S-'J {Qw\‘f_-)

SR LTS

o

an authorised cofficer

HC058
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No., ‘220328

ROY’S QUALITY FOODS LIMITED

At an EXTRAORDINARY GENERAL MEETING of Roy’s Quality Foods

Limited held on 24 September 1991 the following Resolution
was passed as a Special Resolution:

SPECIAYL, RESOLUTION

That the maximum number of directors of the
Company as detailed in Article 2(b) of the
Company’s Articles of Association be and is
hereby increased from eight to ten.

b. J. PORTLOCK
Chairman




Company No: 1220328

THE MPANIE TS 1985 -~ 1

PRIVATE COMPANY LIMITED BY SHARES
SPECIAIL RESOLUTION
of

ROY’S QUALITY FOODS LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held on "1~ September 1993 the following resclution was
passed as a Special Resolution:

"THAT the regulations set forth in the printed document produced
to this Meeting, and for the purpose of identification signed by
‘ the Chairman hereof, be approved and adopted as the Articles of
% Association of the Company, in substitution for, and to the
exclusion of, all the existing arxrticles thereof".

J7/\J %éuﬂ. {.

Chaixrman
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The Companies Acts, 1985 -~ 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF AS . uf " ATION

OF

|
|
| ROY’S QUALITY FOODS LIMITED
|
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PRELIMINARY

The regulations contained in Table A as prescribed at the
date of the adoption of these Articles pursuant to clause 8
of the Companies Act, 1985, (hereinafter referred to as
"mable A") shell, except as hereinafter provided and so far
as the same are not inconsistent with the provisions of these
Articles, apply to the Company and Regulation 1 of Table A
shall apply to the construction of these Articles.

SHARE CAPITAT,

The Authorised Share Capital of the Company at the date of
adoption of these Articles is £500,000 divided inte 500,000
QOrdinary Shares of £1 each.

All unissued shares in the Company shall before issue be
offered to Unigate PLLC and subject thexeto, to Section 80 of
the Companies Act 1985 and to any resolution of the Company
in General Meeting, shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose
of them to such persons, at such times, and on such terms as
they think proper. Sub-sections 89(1) and 90(1l) to {6) of
the Companies Act 1985 shall not apply.

The Directors are by this Article generally and
unconditionally authorised, subject to Axticle 3, in
accordance with Section 80 of the Companies Act 1985 to
exercise for a period of five years from the date of the
adoption of these Articles (or thereaftexr in pursuance of
such offer or agreement as is hereinaftex referred to) all
the powers of the Company to allot relevant securities and
for this purpose the maximum nominal amount of relevant
securities that may be the subject of allotment under such
authoxrity shall be the amount by which the nominal amount of
the Anthorised Share Capital of the Company exceeds the
nominal amount of the Issued Share Capital of the Company at
the date of adoption of these Articles and duxing the said
period of five years the Company and its Directors may make
offers or agreements which would or might reguire relevant
securities to be allotted after the expizy of such period and
so that words and expressions defined in oxr for the purpose
of the said Section shall beaxr the same meaning in this
Article.




TRANSFER OF SHARES

Tha Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfer of a
share (whether fully paid or not). Regulations 24 and 27 of
Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETTNGS

The Chairman of the meeting shall not have any casting vote.
Clause 50 of Table A shall not apply to the Company.

A poll may be demanded at any General Meeting by the Chairman
or by any member present in pexson or by proxy and entitled
to vote. Requlation 46 of Table A shall be modified
accordingly.

A resolution in writing signed by all the members for the
time being entitled to receive notice of and attend and vote
at General Meetings shall be as effective as if the same had
been passed at a General Meeting of the Company duly convened
and held and may consist of several documents in the like
form, each signed by one or more persons., In the case of a
member being a corporation the resolution may be signed on
its behalf by a Director thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

Unigate PLC shall at any time and fxom time to time be
entitled to appoint any person to b+ a Director of the
Company, to remove any Director from office and to appoint
another in the place of any person who shall have ceased to
be a Directoxr for any cause. Any such appointment or removal
shall be in writing signed on behalf of Unigat. PLC and
Jodged with the Company at its Registered Office and shall
take effect upon such lodgesent. Requlations 76 to 80
{inclusive) of Table A shall not apply io the Company.
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A Director shall not be reguired to hold any shares of the
Company by way of qualification.

The oxdinaxy remuneration of the Directors shall from time
to time be determined by Unigate PLC, Regulation 82 of
Table A shall not apply to the Company.

The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of
Directors. Regulation 100 of Table A shall be modified
accordingly.

DIRECTORS INTERESTS

No Director shall be disqualified by his position as
Director from entering into or being interested in any
contract, arrangement or trarnsaction to which the Company is
a party or in which the Company is in any way interested,
and a Director may vote and be taken into account for the
purpose of constituting a quorum in respect of any contract,
arrangement or transaction in which he may be in any way
interested, and may retain for his own absolute use and
benefit all profits and advantages accruing to him
therefrom. A Director may hold any office or place of
profit under the Company or any Company in which the Company
is in any way interested other than that of Auditor of the
Company or of any subsidiary thereof on such terms as to
remuneration and otherwise as the Directors may determine.
Regulations 85, 85 and 94 to 98 inclusive of Table A shall
not apply to the Company.

RETI F D

The office of a Director shall be vacated in any of the
following =avents, narely:

(2) 3if he shall become prohibited by law from acting as a
Director:;

(B} if he shakl deposit at the Registered Office of the
Company his writtean resignation;
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(C) if he shall have a receiving order made against him ox
shall compound with his creditors generally;

(B) if he shall become of unsound mind;

({BE) if he shall be absent from meetings of the Directors
for six months without leave and the Directors shall
resolve that his office be vacated;

(F) if he be removed from office pursuant to Article 9
hereof.

Regulation 81 of Takle A shall not apply to the Company.

The Directoxs shall not be sabiject to retirement by rotation
and accordingly Regulations 73 to 75 (inclusive) of Table A
shall not apply to the Company and all other references in
Table A to retirement by rotation shall be disregaxded.

PROCEEDINGS OF DIRECTORS

In the case of an equality of votes the Chairman (if any) of
the Directors shall not have any casting wote. Clause 88 of
Table A shall be modified accordingly.

If the number of Directors is reduced below two the
continuing Director may act for the purpose of summoning a
General Meeting of the Company but for no other purpose.
Regulation 90 of Table A shall be modified accordingly.

THE SEAL

Unigate PLC shall provide for the safe custody of the Seal
which shail only be used by the authority of Unigate PIC or
of a committee of persons authorised by Unigate PLC .i:. that
behalf and every instrument to which the Seal shall be
affixed shall be signed by a Director of Unigate PLC ard
shall ke countersigned by a second Director of Unigate PLC
or by the Secretary of Unigate PLC or by some other person
appointed by Unigate PLC for the purpose. Regulation 101 of
Table A shall not apply to the Coapany.




INDEMNITY

19 Subject to the provisions of and so far as may be permitted
by law - very Director, Secretary, Auditor ox othexr cofficer
of che Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses and

liabilities incurred by him in the execution and discharge
of his duties or in relation thereto. Regulation 118 of
Table A shall be extended accordingly.




CQMPANILES FORM No. 225(1)

. Notice of new accouniing reference
date given during the course of
an accounting reference period

Please do not Pursuant to sectior 225(1} of the Companies Act 1985
;::;l.::‘ tis as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Cornpany number
Plaase compiete L -
leaibly. oretatably {Address overleaf - Note 6) V271 021Q
in black type, o
bold black lettering  Name of company
* insart full name . ROYS RUALLITY Foods LAMTED

of company
Note 2. gives notice that the company’s new accounting reference
Details of day and date on which the current accounting reference period Day Month
?:ﬂ;ﬂlg‘géfhae"d and each subsequent accounting reference period of e
> . . j j

same. the company is to be treated as coming, or as having '5: I o ;
Please read notes come, to an .nd is ; , d

1 to 5 overleaf
betore completing . . Day Month Year
this form. 3, The current accounting reference period of the company
is to be treated as l&heﬂened{[extended]f and fis-te-bo— 2%

% will come to an end]t on

1 delete as
apptopriate 4. I this notice states that the current accounting reference period of the company is to be extended, and
reliance is being ptaced on the exception in paragraph (a) in the second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary)}aa:e.»fﬁ undertaking of
UNICATE PLC
company nimber 621492

the accounting reference date of which is 2lst MA RC“,....

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 1o L2 extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1885, the following stalement should be completed:

¥ gf::l o An . .winistration order was made in relation to the company on
Secretary, .
Recerear, and it is stiltin force,
Administator, . : z 3 7 . ,
Admisoatvs & Signed m ; . x,  Designationg Date 2.%-09. 4%
Racaiver o S =
Paceivar
(;.;c:nugan:l;ll :s Presentor’s name addrass For cfficial use
Pprope telephone number and reference Gf any): JDES
T?»{E e ez (Ee
”II.” ??;Ejl‘_.b-izzlf 7

g 30 SEP 1593

foyst
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Company Number 1220328
THE _COMPANIES ACT 1285 - 1989
ROY’S QUALITY FOODS LIMITED

ELECTIVE RESOLUTIONS

At an Extraoxdinary General Meetinyg of the Company duly convened
and held on 7 October 1953 the following Resolutions were passed
as Elective Resolutions:

THAT, pursuant to Section 366A of the Companies Act 1985
the Company hereby elects to dispense with the holding of
Annual General Meetings in 1994 and subseguent years
until this election is revoked.

THAT, pursuant to Section 252(1) of the Companies Act
1385 the Company hexeby elects to dispense with the
laying of Accounts and Reports before the Company in
General Meeting.

THAT, pursuant to Section 386 of the Companies Act the

Company hereby elects to dispense with the obligation to
appoint Auditors annually.

Ty
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g UNIGATE PLC UNIGATE HOUSE WOOQD LANE LONDON W2 7R
@,@ TEL: 08119 8888 FAX: 081576 G074
DIRECT LINES: 081576 6185 / G009
DIRECT FAX: 081576 6019

SECRE ~ 330 % wvead STINT
AHW/pa

23 November 1993

Registrar of Companies
Companies House

Crown Way

Maindy

Carciff

CF4 3U2Z

Dear Sir
ROY'S QUALITY 7OODS LIMITED: 1220328

The above Company is a subsidiary of Clifford Foods plc. 1In
July of this year the Auditors of Clifford Foods filed a
resignation letter at Companies House. The letter referred to
the subsidiary companies of Clifford Foods, from which the
auditors were also resigning. It would appear, however, that no
copy of this letter has been filed on the above Company’s
records.

I enclose a copy of the letter and would ask that this be filed
with the records of Roy’s Quality Foods Limited. Please let me
know if there is any problem with this.

Yours faithfully

i ",
e
-\'tt ro\a“'b“.\'?:\’/

A H Watkiss
Secretarial Assistant
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The Company Beorataty
Clifford FRuvods ple
Hastarn Xoad
Bzacknall
Berkshira
RG12 1QA
21 July L§483

Daar Sir

In accordence with the Companies Act 1985 section 392 to 394,
we write to inform you of our resignation as udifors of Clifford
Foods plc and its pubsidiaries with iumadiate affect.

There are no clrcumstancas connected with our cessing to hold
office which we consider should be brought to the attention of the
membors or creditors of the company.

You &ye ruquired to pund & uopy of this notice to the Registrer of
Companies withiu fourtean daya.

Yourg faithfully

a

CRANT THORWTON
Regicterad Auditor

TS e "‘WW’% ag
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THE COMPANIES ACTS 1985 - 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ROY’S QUALITY FOODS LIMITED
7

v

At an Extraordinary General Meeting of the Company duly convened

and held on 16 March 1994 the following Resolution was passed as
a Special Resolution:

"THAT the name of the Company be changed to Rivendale Foods
Limited".

d

YR

Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1220328

The Registrar of Companies for England and Wales hereby certifies that
ROY'S QUALITY FOODS LIMITED

i ——

having by special resolution changed its name, is now incorporated

under the name of

RIVENDALE FOODS LIMITED

Given at Comganies House, Cardiff, the 29th March 1894

i-or the Registrar of Companies

HCDOEB



