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TRIKAPPA (NUMBER 66) LIMITED
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do solemnly and sincerely declare that | am a [Solicitor engaged in the farmation of the company}t
[petson-aamad-ao-dirgotor-or-soeretary-ol-the-eompany-irthe-statoment-defivered-to-tho-registrar
wrder-seetoniOR2HT and that all the requirements of the above Act in r"esvpnct of the registration of the
above company and of matters precedent and Incidental to it have been complind with,

And | make this solemn declaration conscientiously bellaving the same to be trua and by virtua of the
provisiors of tha Statutory Declarations Act 1835
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g THE COMPARIES ACT 1985

A PRIVATE COMPANY LIMITED BY EHARES

MEMORARDUM OF ASSOCIATION

TRIKAPPA (HMUMBER 66) LIMITED

l. fThe Company's name is TRIRKAPPA (NUMBER 66) LIMITED
2. Tha reglstered office of the Company is to be situated
in England and Wales.
3. The Company’s objects are:-
(A) To carry on all or any of the following
businesses, namely:—
general merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance
brokers and consultants, estate and advertising agents,
mortgage brokers, financial agente, advisers, managers
\ and administrators, hire puvrchase and general

financliers, brokers and agents, commission agents,

importers and exporters, manufacturers, retailers,
wholesalers, buyers, sellers, distributors, and
shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description; to
participate in, undertake, perform and carry on all
Kinds of commercial, inoustrial, trading and financial

h$5? operations and enterprises; to carry on all or any of
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the pusinesses of marketing and business consultaats,

advertising agents and contractors, general

storekeepers, warchousemen, discount traders, mail
order specralists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
¢ither on the Company's own account or otherwise,

Printers and publishers, haulage and transport

contractors, garage proprietors, operators, hirers and

letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and eguipment
of all kinds; and to purchase or otherwise acquire and
take over any businesses or undertakings which may be
deamed expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

(B) To carry on any other business which in the
opinion of the Directors of the Company may seem vapable of
Leing conveniently carried on in connection with or az
ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of
or render profitable any property of the Company or to
further any of its objects,

{C) To manufacture, buy, sell, and generally deal in
any plant, machinery, tools, goodxs or things of any
description, which in the opinion of the Company may be
ronvaniently dealt with by the Lompany in connection with

any of 1ts otjects,



(D) 7To buxrld, construct, maintain, alteyr, enlarge,
pull down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the business of
the Company or to join with any person, f£firm or company in
doing any of the things aforesaid.

(E) To purchase, take on lease, exchange, hire or
otherwise acquire and hold for any estate or intsrest any
real or personal property and any rights or priviieges
which the Company may think necessary or convenignt for the
purposes of its business.

(F} To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions and
the like, conferring an exclusive or non-exclusive or
limited right of user, or any secret or other information
as to any invention which may seem capable of being used
for any of the purposes of the Company or the acquisition
of which may seem calculated directly or indirectly to
benefit the Com—- pany, and to uge, exercise, develop and
grant licences in respect of, or otherwise turn to account
any rights and information so acquired.

{(G) To purchase, subscribe for or otherwise acguire
and hold and deal with any shares, stocks or securities of
any other conpany.

(H) To purchase or otherwise xzcguire all or any part
of the business, property and liabilities of (i) any
company carrying on any business within the objects of the

Company or (ii) any person or firm carrying on any business



within the sard objects, and to conduct and carry on, or
Iiquidate and wind np, any such business.

{I} To pay for any property or rights acquired by the
Company, either in cash or shares, with or without
pPreferred or deferred rights in respect of dividend or
repayment. of capital or otherwise, or by any securities
which the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as the
Company may determine,

(J} To accept payment for any property or rights sold
or otherwise disposed of or dealt with or for any services
rendered by the Company, either in cash, by instalments or
otherwise, or in shareg of any company with or without
deferred or preferred xights in respect of dividend or
repayment of capital or otherwise, or by means of a
mortgage or by debentures or debenture stock of any
Company, orx partly in one mode and partly in another, and
generally on such terms as the Company may determine and to
hold, deal with or dispose of any consideration so
received.

(K} To issue, pPlace, underwrite, or guarantee the
subscription of, or concur or assist in the issuing or
pPlacing, underwriting, or guaranteeing the subscription of
shares, notes, debentures, debenture stock, bonds, stocks
and securities of any company at such tinmes and upon such

terms and conditions as to remuneration and otherwise as

may be agreed upcn.



{LY To borrow Oor raise money upon such terms and om
such security as may be considered expedient and in
particular by the {ssue or deposit of notes, debentures or
debunture stock (whether perpetual or not) and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

(M) To stand surety for or to guarantee, support or
secure the performance of all or any of the obligations of
any person, firm or company whether by personal covenant or
by mortgage, charge or lien upon the whole ox any part of
the undertaking, property and assets of the Company, both
present and future, including its uncalled capital, or by
both such methods; and in particular, but without limiting
the generality of the foregoing, to guarantee, support or
secure whether by personal covenant or by any such
mortgage, charge or lien or by both such methods the
performance of all or any of the obligations (including the
repayment or payment of the principal and premium of and
interest on any securities) of any company which is for kthe
time being the Company's holding company (as defined by
Section 736 of the Companies Act 1985) or another
subsidiary (as defined by the sald Section) of any such
holding company.

(N) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business

in or upon such investments and securities {including land



of any tepure in any part of the world) and inm such R ;ner
&8 may from time to time be considered expediert and te
dispose of or vary any such lavestments or securities.

(0} o lend money or give credit to such persons,
firms or companies and on such terms as may be considered

@xpedient and to receive money on deposit or loan from any

person, firm or company.

(P} To enter into any arrangement with any government
or other authority, international, supreme, municipal,
local or otherwise, and to obtain from any such government.
Or authority any rights, concessions and privileges which

the Company may consider conducive to the Company*s objects

or any of them.

(Q} To take all lecessary and proper steps in

Parliament or with any government o authority,

internaticnai, supreme, municipal, local or otherwise for

the purpose of carrying out, eXcending or varying vhe

Objects and powers of Lt Company, op altering its

constitution, and to Oppose any pProceedinys or applicativng

which may seem calculated directly or indirectly to

Prejudice the Company's interests,

(R} To enter into partnership or into any arrangements

for joint working in business or for sharing profits or to

amalgamate with any person,

benefit the Company.
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{8} 7o grant pensions, allowances, gratuities and
pomuses to the officers, ex—officers {including Directoxs
apd ex-Directors), employees oOr ex-employees of the Company
or of any subsidiary, allied or associated company or of
the predecesgors in pusiness of all or any of them ox the
families, dependants or connections of such persons, and to
make payments towards insurance and to establish or support
or aid in the establishment and support of associations,
institutions, clubs, funds, trusts and schemes calculated
to benefit such persons.

(T) To subscribe or guarantee mohey for charitable,
benevolent or political objects ox forx any exhibition or
for any useful object of a public or general nature.

(U) To undertake and execute any trusts the
undertakxing whereof may seem desirable, and either
gratuitously ox otherwise.

(V) To sell, exchange, lease, dispose of, turxrn to
account ox otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient.

(W) To promote, finance or assist any other company
for the purpose Of acquiring all or any part of the
property rights and jiabilities of the Company or for any
other purpose which may sgeem directly or indirectly
calculated to benefit the Company.

(X) To remunerate in such manner as may be thought
expedient any person, f£irm or company rendering services to

the Company orx in oxr about ttg formation or promotion.



{7} To draw, make, accept, endorse, discount,
n2gotiate, execute and issur: promissory notes, bills of
exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments.

(2} 7o distribute among the Members in specie any
property of the Company, or any proceeds of sale or
disposition of any property of the Company, and for such
purpose to distinguish and separate capital from profits,
but so that no distribution amounting to a reduction of
capital shall be made except. with the sanction (if any) for
the time being required by law.

(AR) To procure the Company to be registered in any
country or place outside Great Britain.

(BB} 7To do all or any of the above things in any part
of the world either alone or in conjunction with others and
either asg principals, agents, contgactors, trustees, or
otherwise and either by or through agents, sub-contractors,
trustees or otherwise.

(CC)To do all such other things as may be deemed
incidental or conducive to the attainment of the above
Cbjects or any of them.

(DD} To pay all costs, charges and expenses incurred or

sustained in or about the promotion and establishment of

the Company, or which the Company shall consider to be in

the nature of preliminary expensesg including therein the

cost of advertising, commissions for underwriting,

brokerage, printing ang stationery, and the legal and other

expenses of the promoters. Tt i3 hereby declareq that where
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the context 80 admits the word “company® in this clause
ghall be deemsd to include any partnership or other pody of
persons whether or not incorporated amd; if incorporated,
whether or not a4 company within the meaning of the
Companies Act 1985 and that the objects specified in each
of the sub-clauses of this clause shall be regarded as
independent objects and accordingly shall in no way be
limited or restricted (except whore otherdise expressed
therein) by reference to or inference from the terms of any
other sub-clause or the name of the Company but may be
carried out in as full and ample a manner and construed in
as wide sense as if each defined the objects of a separate
and distinct company.

4. The liability of the Membetrs is limited.

5., fThe Company's share capital is £100 divided into 100
shares of £1 each.

6. The shares 1n the original or any increased capital of
the Company may be isgued with such preferred, deferred or
other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or othervise
as the Company may from time to time determine. Subject to
the provisions of Section 127 of the Companies Act 1985,
the rights and privileges attached to any of the shares of
the Company may be modified, varied, asbrogated or dealt
with in accordance with the provisions for the time being

of the Company's Articles of Association.



AE, the supscribers to this Memorandua of Associatica,
vish Lo pe formed into a Company, pursuant to this
Memorandus; and we 4gree Lo take the number o. shares shomn

opposite our respective names.

Naaber of Shares
NAAES AND ADDRESSES taken by sach
OP RUBSCRIBEKS Subscriber

Ll e

for and on behalf of MITHRAS LIMITED
whose registersd of fice is at

Royex House, Aldermanbury Square,
London EC2V 7LD

SIGNED EJ“! .
e RO RMES

Director and duly authorised signatory

for and on behalf of MITHRAS (NOMINEES)
LIMITED whoge registered nffice is at
Royex Housge, Aldermanbury Square,

London EBC2V 7LD

SIGNED

(4 Ol
R.J. K. WOLHRS
Pirector and duly authoriged signatory

Total shares teken TNQ

DATED the [

day of (Jedoka ,108S—

W£tness to the above Signatureg:-~
b * -
Vs Jhst
EJTHUx Xauxﬂl
R g akous %}f«p*é
LMK){(M ECi 7 Ll":j

10.

Seluwct e
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TRIKAPRA (NUMBEX 66) LIMITED

. T

PRELIMINARY
L.01 Phe Company is o private company limited by
shares.
1.02 ‘he provisions of these Articies and, subject

thereta, the regulations of Table A constitute the
regulations of the Company.

1.03 references in these Articles to Table A mean the
Table A referred to in the Companies Act 1985 and in force
on the date of incorporation of this company.

1.04 references in Table A and in these Articles to
"these regulations' shall be construed as referances to the

requlations of the Company for the time being in force,

whother contained in Table A or in thase Articles.

SHARE CAPITAL

2.0L Pre BLpectors are genoeral Ly and usconditionally

auchorised Lo agermcion all o ar any of the powers of tho

Coupany w0 allot reievant geenritios within the meaning of
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section 80/ 2] ot tne Jompanies Aot 1985 up to a4 maximum
amount {seasurald py reference £o the nominal amount of the
shares concerned) of £106 and such authority {(unless
previously revoked or renewed) shall expire five ysars
wfter the date of the incorporation of thx Uompany but
shall allow the Directors so to ailot relevant securities
after the expiry of such authority pursuant to an offer or
agreement made by the Company before such expiry.

2.02 The provisions af sections 89(1) and 90(1) to (6)
of the Companies Act 19¢5 are hereby excluded pursuant to
section 91 of that Act and accordingly so long as the
Company remains a private company the pre-smption righte
otherwise conferred by the said section 89 upon existing
gshareholders in relation to the allotment of eyuity
gsecurities for cash do not apply.

SHARE RIGHTS AND THEIR VARYIATION

3.01 The Company shall comply with section 128 of the
Companies Act 1985 (Registration of particulars of special
rightg) whenever required to do so under that gection
following an allotment of shares with unpublished rights.

3.02 If any class of shares shall be igsued with any
preferential right to dividend or return of capital, the
c¢reation or issue of cther shares, ranking pari passu with
that class as regards either dividend or return of capital,
shall (uniess otherwise expressly provided by the terms of
issue of the said class) be deemed a variation of the
rights of the holders of that class of shares.

LLEN
4, The Company shall have a first and paramount lier

and charge on every share {or all moneys (whether presently
payahle or not) wailed or payable at a tixed time in



respect of that share, 2ad the Cospany shall also hawve a
first znd paramount lien and charge on all shaxes standing
registered in the name of 2 mepber (whether solely oxr
jointly with others} for all moneys owing to the Company
from him or his estite either alone or Jjointly with any
other person, whether as a member or not, and whether such
moneys are presently payable or not, but the Directors may,
at any time, declare any share to be wholly or in part
exempt from the provisions of this regulation. The
Company's lien and charge, if any, on a share shall extend
to all dividends payable thereon. Regulation 8 of Table A
shall not apply.

TRANSFER OF SHARES

5. The Directors may, _in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether ox not it is a
fully paid share. The First sentence of regulation 24 of
Table A shall not apply.

MEMBERS' RESOLUTIONS

6.01 Subject to the provisions of the Act, & resolution
in writing signed by all the members of the Company who at
the date of such resolution were entitled to receive notice
of and to attend and vote at General Meetings shall be ag
valid and effectual as if it had been passed at a General
Meeting of the Company duly convened and held. Any such
resolution may consist of several documents in like form
each signed by one or more of the members. Each signature
may be given pexsonally orx by a duly appointed attorney orx
in the case of a body corporate by an of ficer or by its
duly authorised reprasentative. Regulation 53 of Table A
shall be modified accordingly.
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6,02 Referemces im these regulations to mewber®s
ordinary resolmtions are referemces to resoluotions passed
by 2 simple majority at a Gemeral Meeting of the Conpany
duly convemed and held or to resolutions taking similar
efisct under Acticle 6.01.

MEETIHGS

7.01 At any General Heet:n3 a poll may be demanded by
the Chairman or by any member entitled to vote present in
parson or by proxy and Regulation 46 of Table A shall be
modified accordingly.

7.02 If at any General Meeting any votes shall be
counted which ought not to have been counted or which nd.ght
have been~ré3ected, the error shall not vitiate the result
of the voting unless it be pointed out at the same meeting,
and not in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude te
vitiate the result of the voting. Regulation 58 of Table A
shall not apply.

PROXIES

8.01 An instrument appointing a proxy may be in anmny
usual oxr common form or in any other form which the
Directors may approve. Regulations 60 and 61 of Table A
shall not apply.

8.02 Tha iLnstrument 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 either be produced at the meeting or
adjourned meeting (including any poll) at which the parson
named in the instrument proposes to vote or shall be
deposited at the registared office of the Company (or at

4.



smch other place as may be specified fw that purpose in
the potice convening the meeting) befor: the time of
nolding such meeting, or the time appoimed for the takimg
of the poll, at which the2 persom named in the imstrumesmt
proposes 9 vote, and in defaunlt the instrument of proxy
shall not be treated as valid. Any such proxy may be
deposited by telex, cable, telegram or facsimile message
and shall be deemed to he deposited at the time when the
welex, cable, telegram or facsimile message (as the case
may be) is despatched and in proving such deposit it shall
be sufficient to prove that such telex, cable, kelegram Or
facsimile message {as the case may be} was properly
addressed and despatched. Regulation 62 of Table A shall
not apply.

DIRECTORS

9.0L The number of the Direckoxs shall be not less than
two. The persons named as Directors and Secretary in the
Statement made pursuant to Section 10 of the Companies Act
1985 shall be the first Directors and first Secretary of
the Company respectively.

.02 The Company may at any time by extraordinary
resolution establish a maximum number of Directors and may
from time to time and at any time by extraordinaxy
regolution increase or reduce the magimum or minimuam nunbex
of Directors.

9.03 Regulation 64 of pable A shall not apply.
9.04 The words "and shall be divided amongst the

Directors as they shall agree or failing agreement egually”
shall be inserted at the end of Regulation 82 of Table A.

5.



PONERS AMD DUTIES

L0, Tha Dirsctors may exercise all the powers of the
Company ta borros or raisze money, and to mortgage or chargs
its mndertaking, property and uncalled capital, or amy part
thereof and to issue debentures, debenture stock and other
securities, whether outright or as security for awny debt,
liability or obligation of the Company OrX of any third

party.

ALTERNATE DIRECTORS

11.01 Any Director may at any time by writing under his
hand (the original or a copy whereof - including a telex
cable or facsimile copy - either has heen deposited or
delivered at the registered office of the Company prior to
any meeting of the Directors at which lt is to be relied
upon or is or has been produced at a meeting of the
Directors) appoint any person (including another Directox
to be his alternate Directorxr and may in like manner by the
deposit or delivery at the registered office of the Company
of the original or any such copy at any time terminate such
appointment. The same person may be appointed as the
alternate Director of more than one Director. Any such
appointment may be special, that is limited to a particular
meeting, or general, that is effective until determined,

11.02 in the absence of his appointor, a special
alternate shall be entitled to represent his appointor and
vote in his place at the meeting referred to in his
appointment.

11.03 A general alternate shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors, to
attend and vote as a Direwtor at any meeting at which his

G.
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appointor is not personally preseat, aad gemerally at sach
meeting in the absence of bis appointor, to exerecise all
the fupctions of his appointor as a Director and for Lthe
purposes of the proceadings of such meetimg the provisioms
of these Articles shall apply as if he were a di rector.

11,04 A Director, or any other person approvaed by the
pirectors, present at a meeting of Directors and appointed
alternate (whether special or general) for another Directoy
shall have an additional vote for each of his appointors
absent from such meeting.

11.85 an alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he bhe
deemed to be a Director for the purposes of these Articles.

11.06 The appointor of an alternate Director may direct
the payment to the alternate Director ol part or all of the
remuneration which would otherwise be payable to the
appointor. Ekxcept as sO directed, an alternate Director
shall not be entitled to any remuneration from the Company
for acting in that capacity.

11,07 An alternate Director shall cease to be an
alternate Director if for any reason his appeintment is
revoked or his appointor ceases to be a Director or if he
resigns.

11.08 If his appointor is for the time being temporarily
unable to act through ill-health or disability his
signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor.

11.09 An alternate Director shall not require any share
qualification but a general alternate by virtue of his
of fice shall be entitled to attend and speak at any General
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Heeting of the Compamy or at amy separate reetimg of the
holders of any class of shares of the Company whether er
not he is eatitled to attend by virtuwe of a heldimg of

shares,

11,20  An appointment of an altermate for amy of the
first Directors made by the subacribers to the Memoramdum
of Association or a mzjority of them shall be as walid ang
shall take effect as if it were an appointment made by swuch
Director personally of a person approved by the Directons,

Requlations 65-69% shall not apply.
APPOINTMENT AND RETIREMENT OF DIRECTORS

12,01 The office of any Director shall be vacated, if

the Director

{a)

(b)

(e)

{d)

(e)

s
'
i

e i
W

ceases to be a Director by virtue of sechtion
291 of the Companies Act 1985, or - -

becomes bankrupt or makes any arrangement o fﬁ
\‘V:'ﬂﬁ“

composition with his creditors generally, oF wé
!

o
becomes prohibited from being a Director by
reason of any order made under section 295 of

the Companies Act 1985, or

is suffering from mental disorder as defined
by section 1{2) of the Mental Health Act 1983
and the Diractors resolve that he is
incapable of properly exercising his
functions as a Director, or

~esigns his office by written notice to the
Company, or



i
wexby

oIy

o)
)

|

of

183

Ay e miem e =

tfy im accordance with Article 12.05 ie served
with written notice to resign.

12,62 There shall be no retiring age for Directors amd
gection 293 of the Companies Act 1985 shall not apply.

12.63 Phe Directors shall not be required to retive by
rotation and accordingly Regulations 73 to 80 of Table A
shall not apply.

12.04 The Directors may appoint a person who is willing
to act to be a Director, provided that the appointment does
not cause the number of Directors to exceed any number
fixed by or in accordance with these regulations as the
maximum number of Directors.

12.05 A member or members having the right to attemd and
vote at any general meeting and holding for the time being
not less than 95 per cent. in nominal value of the shares
giving that right shall be entitled at any time and from
time to time by notice in writing:—

(a) to appoint any person to be a Director by
giving written notice to the Company, and

{(b) to remove any DBirector from office by serving
written notice to resign on the Director

provid=d that as a result the total number of the Directors
shall not be more than the maximum or be less than the
minimum number of Directors fixed by or in accordance with
these regulations.

Any notice under this Article may consist of one
document signed by all the requisite members or several
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documents in the like form sach sigeed By ome or more of
such members. Each signature may be given persomally or by
& duly appointed attormey or im the case of a worporationm
by an officer or by its duly authorised representative.

PROCBEDINGS OF DIRBCTORS

13.01 If and s0 long as the minimum mumber of directomrs
permitted under these regulations is one, a sole Directer
may exercise all the powers conferred cm the Directoyrs by
these regulations, and shalil do so by written resolution
under his hand and, $0 long as there is such a sole
Director, Regulations 88 to 93 inclusive of Table A shall
not apply.

13.02 In the absence of his appointor, an alternmate
Directo. may be counted (once for each such appointor) in
reckoning whether a quorum in present provided that one
Director or alternate Director shall not constitute a
quorum unless the minimum number of directors permitced
under these regulations is one. The second sentence of
Article 89 of Table A shall not apply.

13,03 A Director who is in any way either directly or
indirectly interested in a contract, transaction or
arrangement or proposed contract, transaction or
arrangement with the Company shall declare the nature of
his interest in accordance with section 317 of the
Companies Act 19B5. Subject to such disclosure, a Director
shal”, notwithstanding regulation 94 of Table A, be
entitled to vote in respect of any such contract,
transaction or arrangement and he shall be counted in
reckoning whether a quorum is present.

10.



of 13,04 Any Director or member of a Committee of the
o by pirectors may participate in a meeting of the Directeors o

edon : such Committee by means of conference telephone or other
e communications equipwent whereby all persons participating
: in the meecing can hear and speak to one another amd
3 participation in a meeting in this manner shall be deemed
1 to constitute presence in person at such meeting.
chors
stor , NOTICES
e by ‘
tom 14. Any notice or document may be served on oxr
X delivered to any person pursuant to these regulations
mall either personalliy or by sending it by post to him or by
tellex, cable, telegram or facsimile message to his
vegistered address, or (if he has no registered address
> ydthin the United Kingdom) to the address, if any, within
;eim e United Kingdom supplied by him to the Company for the
‘giving of notice to him. Where a notice is sent by post,
od gervice of the notice shall be deemed to be effected by
of properly addressing, prepaying and posting a le%ter
containing the notice, and to have been effected at the
5 expiration of three days after the letter containing the
5 same is posted. Where a notice is served by the Company by
or % telex, cable, telegram or facsimile message service it

shall be deemed to be effected at the time when the telex,
{ cable or facsimile message (as the case may be) is

of t despatched and in proving such service it shall be
sufficient to prove that such telex, cable or facsimile
megsage (as the case may be) was properly addressed and
despatched, Regulations 11l and 112 of Table & shall be
amended accordingly.

rector

At et i e e e A
a
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MAMES ANMD ADDRESSES OF SUBSCRIBERS

‘or and on behal® of MITHRAS 7.7MITED
uvhone regirtered office is at

Rovax House, Aldermanburv Sonare,
London EC2V 7LD

SIGNED
k"&.\ R.J. H. HOLMES

Director and dulv anthnrised signatorv

v for and n, hahal® of MYTHRAS (NOMINEES)
LIMITED o —egisterad officn v at
Revax House, Aldarmanburv Scguare,
London %C2V 7%.D

SIGNED

J
R R.J. It. HolLMES

Diractor and duly aunthorisad signatorv

-

A
M% DATED the N day of (Udkolay 198 §
.
S Witness to the above signatures:
iy i }1 .
b . un—-"’ I q“

}Z”}?4< e

fides ma-«»bw\;l Sv}\wﬂ«
Ao v ol v ﬁ1tf§>

12.
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THE COMPAMIES ACTS 1842 TO 1881

Statement of first directors and

secretary and intended situation

of registered office

Pucsuany 0 sections 2} and 23¢2) of the Comypamnes Act 1978

al
%
@

To the Ragistrar of Campanios For office] use

e Name of Company
TRIKAPPA (NUMBER 66)

The intended situation of the registered office of the company
on Incorporation is as stated below

Royex Pbo{xae .

Aldermanbury Squara,
LONDON, BC2V 7LD.

i the memorandum is delivered by an agent for the subsoribers of
the mamorandum please mark ‘X’ in the box opposite and insort iha
sgunt’'s name and address below

Maggra,. Coward Chance,

Rovax House. _ i
Aldermanbury Square, London, EC2V7TLD, i

Number of continustion sheets attached iseo neie 1)

-

Prasantor's name, nddress and  §For official use

raference (if any} Ganaert) sachon Post room
Coward Chance
Royex House

Aldermanburv Squara LTI
LONDON, EC2V 7LD. ! K ™~ H
HH.AOR}/VMH l ’,\‘




Tieg momais) 206 poracoiens of ¥he Parsomn wWino 6. oF The POrsons wino e, Do sim gy
pmmwmmmmm;ammmammm@m:

immn VIVIEM MARY HARY Buweess conupamon | 3
<I e smrhm e s e ke now Voo - " ligitw R 1 } = .

j : - , - Vs pordng
1| Premous nomels) wer Nanonaiy - : m"aﬁ
| AO0ras e 47 @ainton Road, Oxford ~— Pritish Bty =

Daﬁaofhmhmmm:r' An W00

S R U —- oL T I 7 " ] m ‘ wm

. Other directorsiwpst i o

| hereby consent to act as director of the company namad on page 1

Signature \,}_%._A, %J—{‘ Date U - 1o !’F

Name inote 33 ALISON PRICE Business occupation
i Sglicitor
Previous name(s) trom 35 B Nationallty _
- rd

§ Address wow 4] 20C Prithville Gardens, British i
ﬂ London W12. Date of birth whaere appsbial §
I {note 6} ‘
I. Cther directorshipst

] i

| Hereby consent to act as director_of the company named on page 1

Signature Il ™= PNl Date - t0- 3% 7
¥ama tnote IMARK LESLIE EVERETT Business occupation /7
; - Solicitor
Previous name(s) inots 31 Nationality
Address ncte 4 4 parndown Cloge, _ British )
Albury Road, Date of birth twhere appicatis)
e T B ~=1 {oore §)
Guildford, Surrey Giil 2DN,
Other dwectorshwpst
E o o Oty i
| hereby co?je[tl act @dmtor of the company nemed on paga 1
Signature 1"\ iyl o Dato YA A

page Z




* a8 racred by
sacvion 21(3) of
the Comparnes
Act 1876

tdeine ne
ARErOpORte

Tre naemas and particuions of the persos whe 5. 0f This Parsans wWho ad,
10 Die the Aesl S8CIOIINY. OF JORW SACIELANWS, of thvs company afe a6 Solows

‘ﬂ»ﬁmt wetens P h 7 yIYYEN MARY HART

_F‘rwm DTS} it 3,

Addvess vorev 4% 7 7 painton Ruad, Oxford

i hareby consent tu act as secretary of the company namaed ot pagYe 1

b
Signaiure 2 kaP ks ém o ¥

Date 1)

Name inctes 3 & 7,

- ity ¢ e e b Y

Pravious name(s} pote 3
Address inotss 4 & 1)

o,

B L e e Rt i

e it i o marrAEe e R e ok Amees

] hereby consent to act as secretary of the company named on page 1 !

Signature Date

Signed by or on behalf of the subscribers of the memorandum®

signature (s (rance

[Subscaber] [Agent]t Date 11 - 1 0%

Signature (_(, Lt (_Loty [Subsenber) [Agent]t Date R L I

page 3



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

E g

No.

| hereby certify that

BEAREYIF FIMELE OEF) FEVYIRY

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

A A S A

o e Al

r

an authorisad officer

C.173
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Comparyy Number 1961948//éi

The Comp~..:es Act 1985
COMPANY LIMITED BY SHARES

Special Resolution
{(Fursuant to Section 380 of the Companies Act 1985)

OoF

TRIKAPPA (NUMBER 66) LIMITED

2

-

Passed 29th January, 1986.

AT an EXTRAORDINARY GENERAL: MEETING of the above—named
Company, duly convened, and held at Royex House,
Aldermanbury Square, London EC2V 7LD on 29th January 1986,
the following RESOLUTION was duly passed as a Special
Resolution

RESOLUTION

That the name of the Company be changed to PANFOODS CO.,
LIMITED o

W

o
\i,wzaw é"a&‘(’
S & B b S0 S PR S E ST PSSR S S e s e
Director and Secretary .

LW B



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1961948/<b

| hereby certify that

TRIKAFPA (NUMBER 66) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
PANFQODS CO., LIMITED

Given under my hand at the Companies Registration Office,

é%%{ynp%.

MRS. E. J. JONES

Cardiff the 14TH FEBRUARY 1986

an authorised officer

C.172



/
Company Mumber 1961948 /«%

The Companies Ret 1985
COMPANY LIMITED BY SHARES

Special Regolution
(Pursuant to Section 380 of fthe Companies Act 1985)

OoF

TRIKAPPA (NUMBER 66) LIMITED

W

Pagsed 29th January, 1986.

B e

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Royex House,
Aldermanbury Square, London EC2V 7LD on 29th January 1986,
the following RESOLUTION was duly passed as a Special
Resolution

RESOLUTION

THAT the objects of the Company be altered by deleting
Clause 3 (A) of its Memorandum of Association and by
substituting in lieu thereof the following new

Clause 3 (A) :~ ”

. -
Lows -
e



To carry on all or any of the following
businesses, namely:~

o imporf, export., buy. sell, distribute,
exchange, process OF otherwise trade oYX deal in
coffee and coffee products and foodstuffs, food

product s, drinks and drink products of every
description.”

A

Director and Secretary

29th Januaxry 1986



§

Company Mumber 1961348 \ v

i

The Companies Act 1885
COMPAMNY LIMITED B Y SHARESZS

Ordinary Resoluticon
{Pursuant to Section 380 of the Cimpanies AGt 1985}

OF

TRYKAPPA {NUMBER 66) LIMITED

L]

Passed 29th January, 1986.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Royex House,
Aldermanbury Square, London EC2V 7LD on 2%th January 1986,

the following RESOLUTION was duly passed as an Ordinary
Resolution

RESOLUTION

3. THAT the authorised share capital of the Company be
increased from £100 to £500,000 by the creation of a
further 499,200 Ordinary Shares of £1 each to rank pari
passu with £hn existing shares in the capital of the
Company.



That unless the Qompany in General Meeting shall
otherwise detenmine, the Directors are hereby generally
aurhorised in acoerdance with Scotion 80 ©f the
Companies Act, 198% to allot, grant options over or
otherwise disppse of any share in the Company for the
time peiny unissued subiject to the following terms and
conditions -

(a) the maximum amount aof shares that may be allotted
under this power is 499,998 shares of £1 each
(that is to say the total of the shares unissued
at the date of this Resolution after the passing
cf Resolution numbered 3 above).

{b} this authority will erpire on the date which falls
five years from the date of this Resolution.

\fm %4 6'—5'{’ '

PR R R I T i e Tar T B N I I I I I B

Diregtor and Secretary
29th January 1986
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COMPAMIES FORM No. 123

Motice of Increase
in nominal capitat

Pursuant to section 123 of the Companies Act 1985

To tne Registrar of Cornpanies

bold block levtering  Name of company ‘

For official use

Ll st s |

(11T

Compaqy number

1961948

e ud

“lneert full nams
of compiiny

¥ the gopy must be
priwied or in sore

L

TRIKAPPH (NUMBER 66} LIMITED

[ e ]

gives notice in acvordance with section 123 of the abvve Act that by resolution of the EOMPaIY
datedt ._29th January 1985 the nominal capital of the company has been
increased by £ _489, 800 heyond the registerad capital of £ 100

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

other form appravea | N@ conditions (eg. voting rights Jividend rights, winding-tip rights ste.) subjact t0 which the new

by the registrar

+ delets s
apprapriate

Signed ” .
V

shares hava besn or are to be Issuer are as follow:

"to rank pari passu with the existing shares in the capital
c¢f the Company"

Pleass tiok hers if
continued overieaf

\|

Mm
1 S,

ol
[Diractof]Eecretary]T Pate g,

-LL:..%

.
AN e,

Presentor's name addrass and
roference {if any):

For offirial Use

Genoral Saction Poct room -

Coward Chance [ v
Royaex House '
Aldarmanbury Square
London BEC2V 7LD i

Hir, 2260/CAR




Mﬁﬁﬁ%tiﬁi@d a true 2opr of the Memorandurm and Articles of Association as amended
84

by Epceecizal and Ordirary Resclutlicons passed on Z9th January 1986 and by Special
Pooolution passed on 5th March 1986 AL :

Vo ‘Jixgu{

PR A R
Imwn @i anmasamdattoessssnssns

C;*vﬂn‘y'ﬁkahéﬁs /ﬁglfygb «3 JTHE COMPANYES ACT 1985 pirector and Secretary
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

—
- of - 5

PANFOODS CO., LIMITED

(as amended by Special Resolutions and an Crdinary
Resolution passed on 29th January 1986 and by Special
Resolution passed on 5th March 1986)

Y

1. The Company's name is PANFNODS CO., LIMITED*
2. The registered office of the Company is to be situated
in Bngland and Vales.
3. **Phe Company's objects are:-
(n) To carry on all or any of the following
businesses, namely:-
to import, export, buy, sell, distribute, exchange,
process or otherwise trade or deal in coffee and coffee
products and foodstuffs, food products, drinks and

drink products ~f every description.

* The name of the Company was chanted from Trikappa
(Number 36) Limited on l4th February 1986 pursuant to a

Special Resolution passed on 2%th January 1986.

** padopted by Special Resolution passed on 5th March 1936.

R
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{B}] To CRIXy on any other business which in the
cpinion nf the Mregtors of the Company may seem capable of
being wonveniently carried op in connection with or as
ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of
or render profitable any property of the Commpany or +to
Further any of its objects,

{C) To buy, sell, and generally deal in any plant,
machinery, tools, goods or things of any description, which
in the opinion of the Company ay be conveniently dealt
with by the Company in connection with any of its objects.

(D) To purchase, take on lease, exchange, hire or
otherwise acquire and hold for any estate or interest any
real or personal property and any rights or privileges
which the Company may think necessary or convenient for the
burposes of its business.

(E) To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions and
the like, conferring an exclusive or non-exclusive or
limited right of user, or any secret or other information
as to any invention which may seem capable of being used
for any of the purposes of the Company or the acquisition
Oof which may seenm calculated directly or indirectly to
benefit the Company, and to use, exercise, develop and
grant licences in respect of, or otherwise turn to account
any rights and information so acquired.

(F) To pay for any property or rights acquired by the



WERPANY on suth terns as the CoTvany may delermine.

;T accept payrent for any Properiy or rights solad
Cr otuerwise disposed of or dealt with or for any sevvices
rendered Ly the Company, in eash, by instalments or
otherwise and generally on such terms as the Company nay
determine,

{(H) 1o borrow or raise money uppn such terms and on
such security as may be considered expedient and to secure
the repayment of any money borrowed, raised Or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, Property and assets of the Company, both
Present and future, ineluding its uncalled capital,

(I} To invest andg deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such investments and Securities and in such
fanner as may from time to time be considered expedient and
to dispose of or vary any such investments Or securities.

(3) To give credit to such persons, firms or companies
and on such terms as may be considered expedient and to
receive money on deposit or loan from any person, firm or
company .

(K) To enter into any arrangement with any government
or other authoritiy, international, Supreme, municipal,
local or Otherwise, and to obtain from any such government
or authority any rights, concessions and privileges which
the Company may consider conducive to the Company's objects

or any of them.



(L} To take ali necessary and prooer steps in
Parliament or with any government or authority,
international, supreme, nunicipal, local or otherwise for
the purpose of carrying out, extending or varying the
objects and powers of the Company, or altering its
constitution, and to oppose any proceedings cr applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(M) To grant pensions, allowances, gratuities and
bonuses to the officers, ex—officers {including Directors
and ex-Directors), employees or ex-employees of the Company
or of any subsidiary, allied or associated company or of
the predecessors in business of all or any of them or the
families, dependants or coanections of such persons, and to
make payments tecwards insurance and to establish or support
or aid in the establishment and support of associations,
institutions, clubs, funds, trusts and schemes calculated
to benefit such persons.

(N) To subscribe or guarantee money for charitable,
benevolent or political objects or for any exhibition or
for any useful object of a public or general nature.

(0) To undertake and execute any trusts the
undertaking whereof may seem desirable, and either
gratuitously or otherwise.

(P} To remunerate in such manner as may be thought
expedient any person, firm or company rendering services to

the Company vr in or about its formation or promotion,



{2} To draw, mzke, a2rccept, eniorse, discount,
negstiste, execste and issue proaissory notes, bills of
2xciange, bills of lading, secrip, warrants and other
transferable or negotiable instruments.

(R} fTo Jdistribute among the Members in specie any
property of the Company, or any proceeds of sale or
disposition of any property of the Company, and for such
purpose to distinguish and separate capital from profits,
but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for
the time being rejuired bv law.

(8} To procure the Company to be registered in any
countrxy or place ocutside Great Britain.

(T) To do all or any of the above things in any part
of the world either alone or in conjunction with others and
either as principals, agents, contractors, trustees, or
otherwise and either by or through agents, sub—contractors,
trustees or otherwise,

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

(V) To pay all costs, charges and expenses incurred or
sustained in or about the promotion and establishment of
the Company, or which the Company shall consider to be in
the nature of preliminary expenses including therein the
cost of advertising, commissiors for underwriting,

brokerage, printing and stationery, and the legal and other



expenses of the promoters.

It is hereby declared that where the contert so admits the
word "company™ in this clause shall be deemed to include
any partnership or other body of persons whether or uot
incorporated and, 1f incorporated, whether or not a conpany
within the meaning of the Companies Act 1935 and that the
objects specified in each of the sub-clauses of this clauge
shall be regarded as independent objects and accordingly
shall in no way be limited or restricted (except where
otherwise expressed therein) by reference to or inference
from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a
manner and construed in as wide sense as if each defined
the objects of a separate and distinct company.

4. The liability of the Members is limited.

5. The Company's share capital is £500, 000 divided into
500,000 shares of £1 each.*

6. The shares in the original or any increased capital of
the Company may be issued with such preferred, deferred or
other special rights or such restrictions, whether in
regard to dividend, voting, return of capital or otherwise

as the Company may £from time to time determine. Subject to

* The share capital was increased from £100 divided into
100 ordinary shares of £1 each by Ordinary Resolution

passed on 29th January 19806,



the provisions of Section 127 of the Companies Act 1985,
the rignts anti privileges atiached %o any of the shares of
the Company may be modified, varied, abrogated or Jealt
with in accordance with the provisions for the time being

of the Company’s Articles of Association.
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iZ, tie subseribers o this Memorandam of Association,

Fisn to be formed into a Ceompany, pursuant to this

Memoraniiz; and we agree to take the nunber of shares shown

cpposite our respective names.

MAMES AND ADDRESSES
OF SUBSCRIBERS

unber of Shares
taken by each
Subscriber

for and on behalf of MITHRAS LIMITED
whose registered office is at
Royex House, Aldermanbury Sguare,

London ECZV 7LD
SIGNED

R.H.H. Holmes
Director and duly authorised signatory

for and on behalf of MITHRAS ({NOMINEES)
LIMITED whose registered office is at
Rovex House, Aldermanbury Sguare,

London BC2V 7LD

SIGNED

R.J.H. Holmes
Director and duly authorised signatory

Total shares taken

One

One

TWO

DATED the llth day of October, 1985
Wwitness to the above Signatures:-
Vivien Hart

Royex House

aldermanbury Square

London EC2V 7LD

Solicitor



THE COMPAMIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

PANFOODS CO., LIMITED

{as amended by Special Resolution passed on 5+h March 1986}

PRELIMINARY
1.01 The Company is a private company limited by
1.02 The provisions of these Articles aﬁd. subject

thereto, the requlations of Table A constitute the
regulations of the Company.

1.03 References in these Articles to Table A mean the
mabhle A referred to in the Companies Act 1985 and in force

on the date of incorporation of this company.

1.04 References in Table A and in these Articles to
Ythese rejulations” shall be counstrued as references to the
regulations of the Company for the time being in force,
whether contained in Table A or in these Articles-

SHARE CAPITAL

2,01 The Directors are generally and unconditionally
authorised to exercise all or any of the powers of the
company to allot relevant securities within the meaning of

vt




-

gaction 2002) of the Comsaenies Ret 19385 up o a raxXimum
amount freasured by reference to the noninal amount of the
shares coneerned} of £L09 and such authority {unless
previcusly revoked or renewed) shall expire five years
after the date of the incorporation of the Company but
shall allow the Directors so to allot relevant securities
after .he oxpiry of such authority pursuant to an of fer or
agreement made by the Company before such expiry.

2.02 The provisions of sections 89(1) and 90{(1) to (8)
of the Companies Act 1985 are hereby excluded pursuant to
section 91 of that Act and accordingly so long as the
Company remains a private company the pre-smption rights
otherwise conferred by the said section 89 upon existing
shareholders in relation to the allotment of equity
securities for cash do not apply.

SHARE RIGHTS AND THEIR VARIATION

3.01 The Company shall comply with section 128 of the

Companies Act 1985 {(Registration of particulars of special
ights) whenever required to do so under that section

following an allotment of shares with unpublished rights.

3.02 1f any class of shares shall be issued with any
preferential right to dividend or return of capital, the
creation or issus of other shares, ranking pari passu with
that class as regards either dividend or return of capital,
shall (unless otherwise expressly provided by the terms of
issue of the said class) be deemed a variation of the
rights of the holders of that c¢lass of shares.

LIEN
4. The Company shall have a first and paramount lien

and charge on every share for all moneys (whether presently
payable or not) called or payable at a fixed time in



respect of that sghare, and the Company shall also have a
first and paramount liepn and charge on all shares standing
rejistered in the name of a member (whether solely or
jointly with others]) for all moneys owing to the Company
from nim or his estate either alone or jointly with any
other person, whether as a member or not, and whether such
moneys are presently payable or not, but the Directors may,
at any time, declare any share to be wholly or in part
exempt from the provisions of this regulation. The
Company's lien and chaige, if any, on a share shali exteni

to all dividends payable thereon. Regulation 8 of Table A
shall not apply.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a
fully paid share. The first sentence of regulation 24 of
Table A shall not apply.

MEMBERS' RESOLUTIONS

6,01 Subject to the provisions of the Act, a resolution
in writing siganed by all the membexs of the Company who

the date of such resclution were en.itled to receive notice
of and to attend and vote at General Meetings shall be as
valid and effectual as if it had been passed at a General
Meeting of the Company duly convened and held. Any such
resolution may consist of several documents in like form
each signed by one or more of the members. Each signature
may be given personally or by a duly appointed attorney or
ir. the case of a body corpoxste Oy an officer or by its
duly authorised representative. Regulation 53 of Table A
shall be modified accordingly.



.32 Beferences in these regulaticns to menmber®s

ordingry resolutions are references to resolutions passed
Ly a simple majority at a General Meeting of the Comuany
dutly eocnvened and held or to resolutions taking simuliar
effect under Article 6.01,

MEETINGS

7.01 At any General .Jeeting a poll may be demanded by
the Chairman or hy any member entitled to veote present in
person or by proxy and Regulation 46 of Table A shall be
modified accordingly.

7.02 IZ at any General Meeting any votes shall be
counted which ought not to have been counted or which might
have been rejected, the error shalil not vitiate the result
of the voting unless it e pointed out at the same meeting,
and not in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude to

vi :iate the result of the voting. Regulation 58 of Table A
shall rnot apply.

PROXIES

o

.01 an instrument appointing a proxy may be in any
usunal or comnon form or in any other form which the
Directors may approve. Regulations 60 and 61 of Table A
shall not apply.

3.02 The instrument appointing a proxy and the power of
attocrney or other authority, if any, under which it iy
signed {or a notarially certified copy of that power or
authority) shall either be produced at the meeting or
adjourned meeting (including any poll) at which the person
named in the instrument propcses to vote or shall be

deposited at the registered office of the Company (or at



such ofther place as may bhe specifiel for that purpose
the notice convening the .aeeting) before the time of
aolding such meeting, or the time appointed for the taking
of the poll; at which the person named in the instrument
proposes to vote, and in default the instrument of proxy
shall not be treated as valid. Any such proxy may bhe
deposited by telex, cable, telegram or facsimile nessage
and shall be deemed to be deposited at the time when the
telex, cable, telegram or facsimile message (as the case
may be) is despatched and in proving such deposit it shall
be sufficient to prove that such telex, cable, telegram orx
facsimile message (as the case may be} was properly

addressed and despatched. Regulation 62 of Table A shall
not apply-:

DIRLCTORS

9.01 The number of the Directors shall be not less than
two. The persons named as Directors and Secretary in the
Aratement made pursuant to Section 10 of the Companies Act
1985 shall be the first Directors and first Secretary of
the Company respectively.

9,02 The Company may at any time by extraordinary
rezolution establish a maximum number of Directors and may
from time to time and at any time by extraordinary
resolution increase or reduce the maximum or minimum number
of Directors.,

2.03 Regulation 64 of Table A shall not apply.
9.04 The words "and shall be divided amongst the

Directors as they shall agree or failing agreement egually"
shall be inserted at the end of Regulation 82 of Table A.



PRIERS AND DUTIES
£0.9% The Directors may exercise all the powers of the
Company o borrow or raise money, and to mortgage or charge
its undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock and other
gecurities, whether outright or as security for any debt,
liabllity or obligation of the Company or of aay third
party PROVIDED THAT if, as a result of the exercise of any
such power, the total borrowings of the Company outstanding
would exceed £5 million or the eguivalent thereof in any
other currency or currencies the exercise by the Directors

of such power shall be subject to the prior approval of the
Conmpany.

10.02 The Directors may not exercise any of the powers
of the Company to buy, sell, trade or otherwise deal in or
on commodity futures and/or terminal markets anywhere in
the world without the prior approval of the Company.

ALTERNATE DIRECTORS

11.01 Any Director may at any time by writing under his
hand (the original or a copy whereof - including a telex
cable or facsimile copy ~ either has been deposited ox
delivered at the registered office of the Company prior to
any meeting of the Directors at which it is to be relied
upon or is or has been produced at a meeting of the
Directors) appoint any person (including another Director
to be his alternate Director and may in like manner by the
deposit or delivery at the registered office of the Company
of the original or any such copy at any time terminate such
appointment. The same person may be appointed as the
alternate Director of more than one Director. Any such
appointment may be special, that is limited to a particular
meeting, or general, that is effective until determined.



11.02 fn the ab z2nce of his appo ator, a special
alternate shall be entitled to repres. it his appointor and
yote in his place at .he meeting referred to in his

appointment.

11.03 A general alternate shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors, to
attend and vote as a Director at any meeting at which his
appointor is not personally present, and generally at such
meeting in the absence of his appeointor, to exercise all
the Functions of nis appointor as a pirector and for the
purposes of the proceedings of such meeting the provisions
of these Articles shall apply as if he were a director.

11.04 A Director, or any other person approved by the
Directors, present at a meeting of Directors and appointed
alternate (whether special or general) for another Director
shall have an additiomal wvote for each of his appointors
absent from such meeting.

11.05 An alternate Director shall not {(save as
aforesaid) have power toO act as a Director nor shall he be

deemed to be a Director for the purposes of these Articles.

11.06 The appointor of an alternate Director may direct
the payment to the alternate Directoxr of part or all of the
remuneration which would otherwise be payable to the
appointor. Except as so directed, an alternate Director
shall not be entitled to any remuneration from the Company
for acting in that capacity.

11.07 an alternate Director shall cease to be an
alternate Director i€ for any reason his appointment is
revoked or his appointor ceases to be a Director or if he

resigns.

11.08 1£ his appointor is for the time Leing teimporarily

7.



unable to ack theough ill-health or Qisability his
signature to any resolution in writing oFf the Directors
shall be as effective as the signature of nis appointor.

11.0¢ Bn alternate Director shall not require any share
gualification but a general alternate by virtue of his
office shall 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 of the Company whether oOr

not he is entitled to attend by virtue of a holding cof
shares,

11.10 an appointment of an alternate for any of the
first Directors made by the sdbscribers to the Memorandum
of Association or a majority of them shall be as valid and
shall take effect as if it were an appointment made by such

Director personally of a person approved by the Directors.
Regulations 65-069 shall not apply.
APPOINTMENT AND RETIREMENT OF DIRECTOR~

12,01 The office of any Director shall be vacated, if
the Director »

(a) ceases to be a Director by virtue of gsection
291 of the Companies Act 1985, or

(b) Dbecomes bankrupt or makes any arrangement or

composition with his creditors generally, OX

(c) Ybecomes prohibited from being a Director by
reason of any order made under section 295 of
the Companies Act 1935, or

{(d) is sufferiny from mental disorder as defined
py section 1(2) of the Mental Health Act 1983
and the Directors resolve that he is



incapable of properly exersising nis
functions as a Director, oOr

{e} resigns his office by written notice X2 the
Company, O

(£} in accordance with Article 12.05 is served
with written notice to resign,

12.02 There shall be no retiring age for Directors and
section 293 of the Companies Act 1985 shall not apply-

12.03 ‘the Directors shall not be required to retire by
rotation and accordingly Regulations 73 to 80 of Table A
shall not apply.

12.04 The Directors may appoint a person who is willing
to act to be a Director, provided that the appointment does
not cause the number of Directors to exceed any number
fixed by or in accordance with these regulations as the

ma ximom number of Directors.

12.05 » member or members having the right to attend and
vote at any general meeting and holding for the time being
not less than 95 per cent. in nominal value of the shares
giving that right shall be entitled at any time and from
time £7 time by notice in writing:-—

{a) to appoint any pexrson to be a Director by
giving written notice to the Company, and

{(p) +to remove any pirector from office by serving

written notice to resign on the Director

provided that as a result the total number of the Directors
shall not be more than the maximum or be less than the



ki S

MLRGLnAD puttirer of Directors fixed by or in accordance with

these regalations.

Any notice under this Article may consisi of one
document signed by all the requisite members or several
docaments in the like form each signed by one or more of
such members. Each signature may be given personally or by
a duly appointed attorney or in the case of a corporation
by an officer or by its duly authorised representative.

PROCEEDINGS OF DIBECTORS

13.01 If and so long as the minimum number of directors
permitted under these regulations is one, a sole Director
may exercise all the powers conferred on the Directors by
these regulations, and shall do so by written resolution
under his hand and, so long as there is such a sole
Director, Regulations 88 to 93 inclusive of Table A shall
not apply.

13.02 In the absence of his appointor, an alternate
Director may be counted (once for each such appointor) in
reckoning whether a quorum in present provided that one
Director or alternate Director shall not constitute a
gquorum unless the minimum number of directors permitted
under these regulations is one, The second sentence of
Article 89 of Table A shall not apply.

13.03 A Director who is in any way either directly or
indirectly interested in a contract, transaction or
arrangement or proposed contract, transaction or
arrangement with the Company shall declare the nature of
his interest in accordance with section 317 of the
Companies Act 1935, A Director shall not be entitled to
vote in respect of any such contract, transaction or

10.
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13.04 pny Director or meiber of 2 cormittee of the

pirectors 192y participate jn a meeting of the Directors oxr

such comnittee BY means of conference relephone O othet

compmanications equipment whereby all persons participatinq
in the meeting can hear and speak to one another and
participation in a meeting in this manner shall ke deemed

o constitute presence jn person at such meetind.
NOTICES

14. Any notice or document may pe served on OF
delivered to any person pursuant ro these regulations
eitherx personally or by sending it ©Y post to him or bY
teleX, cable, relegram OT gacsimile message to his
registered address, OF (if he has no registered address
within the United Kingdom} tO the address. if any: within
the United Kingdom supplied py him to the Company for the
giving of notice to him. Wnare a notice is sent by posts
gervice of the notice shall be deemed to be effected ©Y
properly addressing. prepaying and posting a letter
containing the notice: and to have heen effected at the
expiration of three days after the letter containing the
same 18 posted. Whexe 3 notice is served bY the Company by
teleX, cahle, telegram OF facsimile nessage service it
shall be deemned tO be effected at the rime when the teleX,
cable ©of gacsimile message (as the case may pe) is
despatdhed and in provind such gervice it shall be
gufficient ro prove that such teleX:, cable O facsimile
e ssage {ag the case may pe) wWas properly addressed and
despatdhed. Regulations 111 and 112 of Table A shall be

amended accordingly.

12.



NAMES A'YD ADDRESSES OF SUBSCRIBERS

for and on behalf of MITHRAS LIMLTED
whose registered office is at

Royex House, Aldermanbury Sguare,
London BC2V 7LD

SIGNED

R.J.H. Holmes
Director and dply authorised sigaatory

for and on behalf of MITHRAS (NOMINEES) LIHMITED
whose registered office is at

Royex House, Aldermanbury Square,

London EC2V 7LD

SIGHED

R.J,H., Holmes
Director and duly authorised signatory

DATED the 1lth day of October, 1985
Wi tness to the above signatures:
Vivien Hart

Royex House

Aldermanbury Sguare

London ®C2V 7LD

Solicitor

13.



Company Namber 196194%//12f éjﬁ

The Companies Act 1985
CoMPANY LIMITED BY SHARES

Special Resolutions
(Pursuant to Section 380 of the Companies Act 1985}

OF
PANFOODS CO., LIMITED
zwmwﬁ

Passed 5+h March, 1986.

=_M—m-—"'—“—=m-——-—_.—*__-u—_—_“'-—.m__h_m

AT an FXTRAORDINARY GENERAL MEEYPING of the above~nuamed
Company, duly convened, and held at Royex House,
Aldermanbury Square, Londen EC2IV 7LD on 5th March 1986,
following RESOLUTIONS were duly passed as Special
Regsolutions

RESOLUTIONS

the

A. THAT the objects of the Company be altered by deleting

Clause 3 of its Memorandum of Association and by

subsitituting in lieu thereof the following new Clause 3:-

"3. The Company's objects are:-



A} To carry on all or any of the following
businesses, namely:—

o import, export, buy, sell, distribute,
exchange, process or otherwise trade or deal in
coffee and cof fee products and foodstuffs, food
products, drinks and drink products of every
deseription,

(B} To carry on any other business which in the
opinion of the Directors of the Company may seem capable of
being conveniently carried on in connection with or as
ancillary to any of the above businesses or to be
calculated directly or indirectly to enhance the value of
QL render profitable any property of the Company or to
further any of its objects,

(C) To buy, sell, and generally deal in any plant,
wachinery, tools, goods or things of any description, which
in the opinion of the Company may be convenliently dealt
with by the Company in connection with any of its objects.

(D) mTo burchase, take on lease, exchange, hire or
otherwise acquire and holg for any estate or interest any
real or personal Property and any rights or Privileges
which the Company may think hecessary or convenient for the
purposes of its business.

(E) To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions and
the like, conferring an exclusive or non-exclusive or
limited right of user, or any secret or other information
as to any invention which may seem capable of being used
for any of the purposes of the Company or the acquigsition
of which may seem calculated directly or indirectly to
benefit the Company, and to use, exercise, develop and
grant licences in respect of, or otherwisge turn to account
any rights and information so acquired.

(r) mo pay for any bProperty or rights acquired by the
Company on such terms as the Company may determine.

(6) To accept Payment for any property or rights sold



o otherwise disposed of or dealt with eor for any serviles
rendered by the Company, in cash, by instalmeants OF
stherwise and generally on such terms as the Company may
determine.

(1) To Dorrow oOF raize money upon sneh terms and on
guch security as may be considered expedient and to secure
the repayment of any moley porrowed, raised or owing by
mortgage, charge oOr 1ien upon the whole Or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

(1) To invest and deal with the moneys of the Company
not immadiately required for the purposes of its business
in or upon such investments and securities and in such
manner as may from time to time be considered expedient and
to dispose of or vary any such investments Or securities.

(3) To give credit to such persons, firms or conpanies
and on such terms as may be considered expedient and to
regeive money on deposit oxr loan from any person, fixm or
company .

(K} To enter into any arrangement with any government
or other authority. international, supreme, municipal,
local or otherwise, and to obtain from any such government
or authority any xights, concessions and privileges which
the Company may consider conducive to the Company 's objects
or any of them.

(L) To take all necessary and proper steps in
pParliament or with any government O authority.
international, supreme, municipal, local or otherwise for
the purpose of carrying out, extending or varying the
objects and powers of the Company, O altaving its
constitution, and to oppose any proceedings Or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(M) To grant pensions, allowances, gratuities and
bonuses to the officers ex-officers (including Directors

and ex-Directors), employeesd or ex-employees of the Company



i

or of any sabsidiary, allied or assoziated company oF of
tie prelecessors in business of all or any of them or the
fantlies, dependants or connections of such persons, and to
mzke payments towards insurance and to establish or support
or aid in the establishment and support of assoclations,
institutions, eclubs, funds, trasts and schemes caleculated
to benefit such persons.

(N} To subcoribe or guarantee money for charitable,
penevolent or political objects oOX for any exhibition or
for any useful object of a public or general nature.

(0) To undertake aad execute any trusts the
undertsking whereof may seem desirable, and either
gratuitously or otherwise.

(p) To remunerate in such manner as may be thought
expedient any persomn, firm or company rendering services .O
the Company or in or about its formation or promotion.

(Q) To draw, make, accept, end.rse, discount,
negotiate, exacute and issae promissory notes, bills of
exchange, bills of lading, scrip, warrants and other
t.ransferable or negotiable instruments.

(R) To distribute among the Members in specie any
property of the Company, OX any proceads of sale or
dispositicn of any property of the Company, and for such
purpose to distinguish and separate capital from profits,
but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for
the time being required by law.

(s) To procure the Compary to be registered in any
country or place ouatside Great Britain.

(T) To do all or any of the above things in any part
of the world either alone or in counjunctionr with othexs and
either as principals, agents, contractors, trustees, O
stherwise and either by or through ager cs; gub-contractors,
trnstees or otherwise.

{3) To do all such other things as may be deemed
incidental or condagive to the attainment of the above



ohiechs or any of tnerl.

(vy To pay all cosis, chargec and expenses incurred or
sustained in or ahout the promotiocn and establishment of
the Company, or whicn the Company shall consider to be in
the nature of preliminary expsnses including therein the
copt of advertising, commissicns for underwriting,
brokerage, printing and stationery, and the legal and other
expenses of the promoters.

Tt is hereby declared that where the context so admits the
word "company" in this clause shall be deemed to include
any partnership or other body of persons whether or not
incovporated and, if incorporated, whether oxr not a company
within the meaning of the Companies Act 1985 and that the
objects specified in each of the sub-clauses of this ~lause
ghali be regarded as independent. objects and accordingly
shall in no way be limited or restricted (except vhere
otherwise expressed therein) by reference to OX inference
from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a
manner and construed in as wide sense as if each defined

the objects of a separate and d@istinct company.”

B. THAT the Articles of Association of the Company be

amended as follows:—

(1) By deleting Article 10 and substituting in lieu
thereof the following new Article 10:-

*10.01 Phe Directors may exercise all the powers of
the Company to borrcow or raise money, and to mortgage OX
charge its undertaking, property and uncalled capital, oOr
any part thereof and to lssue debentures, debenture stock
and other securities, whether outrignt or as security for
any debt, Liability oY obligation of the Company or of any
third party PROVIDED THAT if, as a result of the exercise
of any such power, the total borrowings of the Company



cuktetaritn3 would exceed L miiiicn or the egaivalent
rhoeresf in any other currency or currencies the exercise by
the Directors of sush power shall pe subiject to the prior
agproval of +ne Company.

13.02 The Directors maY not exercise any of the powers
of the Company o bay, sell, trade or otherwise deal in or
on commodity futures andfor terminal markets arywhere in
the world without the prior approval of the Company": and

(2y By deleting Article 13.03 and by substituting in
1ien thereof the following new Article 13.03:-

13,03 A Director who is in any way either directly
or indirectly interested in a contract, transaction Or
arrangement OX proposed contract, transaction or
arrangement with the Company shall declare the nature of
nis interest in accordance with wsection 317 of the
companies Act 1985. A Director shall not be entitled to
vote in respect of any such contract, transaction or
arrangement and he shall not pe counted in reckoning
whether a guorun is present unless his interest arises only
because the case falls within one ©OT more of the following
paragraphs:-

(a)} the resolution relates to the giving €O nhim of a
guaranteé, security, OY indemnity in respect of money lent
to, or an obligation incurred by him for the benefit of,

the Company ox any of its subsidiaries;

(b) the resolution relates to the giving to a thizrd
party of 2 gnarantee, security, OI indemnity in respect of
an cobligation of the Company or any of its subsidiaries for
which the Director has agsumed responsibility in whole or
part and whether alone OX jointly with others under &

gquarantee or indemnity oF by the giving of securitys



(=} thic interest arises by virtae of his subscribing
or ajreeiny Lo subscribe for any shares, debentures or
sther securities of the Company or any of its subsidiaries,
or by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an
offer of any such shares, debentures, or other secarities
by the Company or any of its subsidiaries for subscription,
purchase or exchange.

For the purposes of this Article, an interest of a person
who is, for any purpose of the Act (excluding any statutory
modification thereof not in force when this Article is
adopted by the Company)}, connected with a Director shall be
treated as an interest of the Director and, in relation to
an alternate Director, an interest of his appointor shall
be treated as an interest of the alternate Director without
prejudice to any interest which the alternate Dixector has
otherwise.

Regula*ion 94 of Table A shall not apply."

. / ]

Director and Secretary

5th March 1986



.
Company Number 1961948 / = }j‘l

The Companies Act 1985
CONMPANY LIMITED BY SHARES
Extraordinary Resolution
(Pursuant tc section 380 of the Companies Act 1985)
or

PANFOODS CO., LIMITED

Passed 27th March 1986

BY WRITTEN RESOLUTION signed by or on behalf of all the
mempers of the above-named Company taking efifect on

27th March 1986 the following resolution was duly passed as
an EXTRAORDINARY RESOLUTION:

REEOLUTION

RESOLVED THAT the minimum number of Directors of the
Company be reduced from two to one pursuant to Article 2.02
of the Company's Articles of Association AND THAT this
Resolution shall take effect as an EXTRAORDINARY RESOLUTION
on 27th March 1986.

"t e en 2Bth April 1986

&
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COMPANIES FORM HNo. 225(1)

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

Pursuant to section 225(1} of the Companies Act 1985 9 \

To the Fegistrar of Compansas ' For officialuse Company number

reT———

LISy 1961948

Name of company )
B |
! PANFOOGDS CO. LIMITED |

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 br, tre ated as
coming, or as having corne, to an end is as shown below:

3i1§1§2|

The current accogr;?ing referance pariod of the company is to ba treated as [shortened]jextersded]t and
[isuta e freated: ashaving came soereed Kwill ceme to an end)t on
Day Month Year

I 30 g ! ‘:51
’ | N -
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(6H¢) of the Companias Act 1985, the {ollowing statement should
be completed:

The company is a [substdiary][holding company]t of

—_

na
Fes
7]

. Company humber
the accounting reference date of which is
Signed < . [Director]iSecretary)t Date D /of C }4{3 L2100
Presentor’s name address and For official Use
reference (if any): Generat Section Post room

Coward Chance

Royex House
Aldermanbury 8quare
LONDON EC2V 7LD

Ni.2260/CAB
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COMPARIES FORM No. 225(1)

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

Pursuant to sectrls Z25(1 of the Companies Act 1885

’Tq. s
To the Registrar of Companies For official use  Company number
| afindie gl dhcali |
b1 1951948
e o bl ke e o

Name of company
i + PANFOODS 0., LIMITED

et - e

gives notice that the company’s new accounting refarence date on which the current accounting
reference period and each su¢equent accounting reference period of the company is 10 be treated as

coming, or as having come, %o an and is 25 shown below!:

Day Month

5—3 ERE B

The current accounting reference period of the company is 1o be treated as [shertenedifextended]t and
Fstorbetrested-as-avingcome-toan-end]{will come to an end]t on

Dey Month  Year

R SR R A R A
L3:1:o;3:1:9.8{7|

If this notice states that the current accounting reference period of the company is to be extended, and

reliance i3 being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed;
The company is a [subsidiary)[holding company]t of

L . company number S

th.~ accounting reference date of which is e i

Siyned @W [Biresterl[Sectetary]t Date 11l Docewber 1986
o —_

P:zoents: s name address and For official Lise

reference (if any): fronaral Gectior | Post room
CONYARD CHANCE R
ROVEX HOUZE Do M
ALTIEEFANBURY SCUARD S

-

LOHDON EC%V 7LD
ML a1 g




COMPAMIES FOR3M MNo. 353

Motice of place where register of
members is kept or of any change
in that place

Mote: This notice is not required where the register is and
has, since T July 1948, always been kept at the Registered Office

Flease de per Pursuant to section 353 of the Companies Act 1985
whnier

this margis

To the Registrar of Companies For official use  Company number
Please complete el LK
legibly, praferebly ! | a;g | 1861948
in bfack type, or — LT
bold block lettering  Name of company

*

* insert full name PANFOODS CO., LIMITED
of company

gives notice that the register of members is [now) kept at:

Market Buildings, 29 Mincing Lane, London

Postcode{ EC3R 7EE

[ Signed {Bhoster){Secretary}t Date / :
|ouse 0 @Mw 8112 et
NS

Presentor’s name address and For official Use

reference {if any): General Section ‘ Post room
Coward Chance
Royex House N
Aldermanbury Square e BN
London EC2V 7LD ' ;

Hil .2378/CAB - 4




