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WILEMAM & BATTELL LTD,,
BRIDGE HOUSE,

181 QUEEN VICTOMA STHEET,
LONDON, ECAY 45D

Tali 248 2337

COMPANIES FORM No. 12

Sratsrory Deciaration of compliance
with roguiroments on application
for registration of a company

Pursuant to section 12(3) of the Compaenies Act 1585

To the Registrar of Companies For officiel use  For officiglusgey o
F_T”T_-i Ty
[T B R e -

Name of company /

« TOEDELET A TTETD //
KL
1, Valerie Wilson
of BRTDGE HOUSE, 181 QUEEN VICTORIA ITREET._LONDON ECUV__UDD

do solemnly and sincerely declare that am a [&ﬁ&gﬁg{mﬁmmﬁmmﬁﬂﬁiﬁwﬁm T
/ [person riamed as Gizsater Ry secretary of the company in the statement deliverad to the istrar

under section 10{2}}1.and that ali the requirements of the above Act in respect of the registration of the
above company and of matters pre‘éedeni and incidental to it have been complied with,

And | make this solernn daclaration conscientiously bolieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _BRIDGE-HOUSE ‘ Declarant to sign bemyw"

181, QUEEN VICTORIA ST
LONDON ECUV 4DD i

J. ~2 v
the e day of 10 Ce@nned
One thousand niffe/fundred gnd L4 %h\-«/i ~f1e.

"before me 7 =N /

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

B e

-

Presentor’s name addrass and For officie! Usa
reference {if any): New Companies Section Post room
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The Companies Act 1985

B ]

COMPANY LIMITED BY SHARES

- o -

OF
TOPDRIFT LIMITED

Memorandum of Assaociation

1393220

4

CR. £50

_—

The narne of the Company is "TOPDRIFT LIMITED".

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

The objects for which the Company is established are:- /

To carry on, in conjunction with each othe
undertakings, all or any of the fol

I or as separete and distinct
lowing businesses ramely:

manufacturers, designers, inventors, creators, cultivaters, breeders,
growers, hunters, trappers, fishermen and fish farmers, importers,

eXporters, agents, dealers (both whalesale
commercial, manufacturing, personal

and retail) in all articles of
and household use and

consumption and in all kinds of raw materials and commodities;
warehousemen; storage contractors; shipping and forwarding agents;
dealers in property and. estates; property developers, property
managers; estate agents; builders; roofers; scaffolders; contractors;

heating and ventilation engineers and

contractors; refrigeration

engineers and specialists and contractors; decorators; painters;
bricklayers; carpenters; shuttering manufacturers and erectors; joiners;
public worlks contractors; plasterers, plumbers, electricians, shop front
fitters; builders' and decorators' merchants; double glazing, insulation,
cavity wall insulation, loft insulation and canversions; civil,
mechanical, constructional, agricultural, consuiting, electrical,
chemical and general engineers; telephone and telegraph systems and
~any other forms of communications, recording or processing; safety

and. security alarm systems; welders; sheet
motor engineers; garage proprietors; car
owners, charterers, lessors, lessees, hir

metal workers; blacksmiths;
hire service; travel agents;
ers and operators of, and

dealers in aircraft, ships, boats, hovercrafts, pipelines, power supplies
facilities, railways, lorries, trucks, coaches, buses, motor cars and
other vehieles; transport and haulage contractors; general engineers;
tool makers; booking agents and managers for theatres, cinemas and
all other kinds of entertainments and sporting events; turf and sporting
accountants in all its branches; proprietors of shops, cafes, clubs,

hotels and restaurants; catering contrac

tors; dealers in foods and

provisions of all kinds; wine angd spirit merchants; butchers; grocers,
greengrocers, fishmongers and poultry merchants; farmers; florists,

“horticulturists; landscape  gardeners

and  designers; bakers;

confectioners; tabacconists; ironmpngers, hardware merchants; dezlers
in plastics of all kinds; antique dealers; furniture manufacturers and
dealers; leather and fancy goods dealers; jewellers; radio, television and
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(c)

()

(e)

(f)

g)

(h}

electrical retailers; dealers and repairers; toys, games and Spnrts
equipment dealers; photographers and dealers in all kinds wof
photographic material and equipment; film and vides propucers and
distributors; textiie merchants; tailors and fashion designers; dadies and
gentlemen's outfitters; boat and shoe retailers; perfumery and
cosmetic dealers; hairdressers; health farms and studios and massage
parlours; manufacturing and retail chemists; printers, publishers
writers, authors and journalists; statiopers; adyertising and publigity
agents; public relation specialists; consultants, draughtsmen =and
exhibition specialists; seminars, lecturers, conventions, salesmen and
demonstrators; conference and training specialists and organisers;
business transfer agents; employment agents; computer operators,
programmers and dealers; market research specialists; business
advisers; mail order specialists; dyers and cleaners; dry cleaners;
window cleaners and industrial cleaners and maintenance contractors
of property of every deseription; proprietors of launderettes;
excavation and demolition contractors; plant hirers; scrap iron and
waste merchants; and to licence, conduct, operate, register and
protect any franchise; and to carry on all or any of the said businesses
either together as one business or as separate and distinct businesses
in any part of the world.

To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in
conjunction with or subsidiary to any other business of the Company
and is calculated to enhance the value of the Company's property.

To purchase or by any other means acquire freehold, leasehold ar any
other property for any estate or interest whatever, movable or
immovable, or any interest in such property, and to sell, lease, let on
hire, develop such property, or otherwise turn the same to the
advantage of the Cormpany.

To apply for, register or. by other means acquire any patents, patent
rights, brevets d'invention, licences; trade marks, concessions and
inventions and to use and turn to account the same or to develog, seil
or assign the same or grant licences or privileges in respect thereof or
otherwise turn the same to the advantage of the Company.

To build, reconstruct or generally maintain buildings and works of all
kinds, whether or not these are situate on the property of the
Company. :

To invest and deal with the monies of the Company in such shares or
upon such securities or otherwise in such manner as from time te time
may be determined.

To amalgamate with or to:make any agreement or arrangement with
or enter into i-.irtnership or joint purse agreement with any other
company, firm . or person carrying on business similar or
complementary to the business of the Company or any part thereof,

To subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in this Company or any other consideration any
other company or business which, in the opinion of the Campany, may
be carried on so as directly or indirectly to benefit the Company.

2.
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To sell or otherwise disposs of the whole ar any pant oif the husingss or
property of the Company for any consideration, shares ar dehantures;
as the Company may thiok fit,

To lend muney to customers, associates and others whether
incorporated or not and to guarantee the observance and perfopmance
of obligations and contracts by customers and others,

To borrew or raise money in such manner as the Company thinks fit
and secure the repayment thereof by the creation and issue of
debentures, debenture stock, mortgages or in any other way.

To pay or remunerate any person, firm or compapy for rendering
services to the Company in the promotion of the Company ar the
placing and issue of shares, debentures, debenture stock or other

securities of the Company.

To support and subscribe to any funds and to subscribe Lo ar assist in
the promotion of any charitabie, benevolent or public purpose or
object for the benefit of the Company or its employees, directors or
other officers past or present and to grant pensions to such persons or

their dependants.

To draw, make, accept, endorse, discount and execute bills, warrants,
notes or other negatiable or transferable instruments. )

To assist in the promotion of or promote any company or undertaking
which may appear likely to assist or penefit the Company and to place
or guarantee the placing of, subscribe or underwrite or otherwise
acquire any part of the stock, debentures, debenture stock or other

obligations of such company.

To promote by way of advertising the Company's prc»..i(i'cté\and services
in any manner and to reward customers or patential customers and to
promote or take part in any scheme likely to benefit the Cornpany.

To distribute in specie any of the shares, debentuses or securities of
the Company between the members of the Company in accordance

with their rights. \
B l“\

To do all such other things as may be deemed incidental or conducive

to the attainment of the above objects or any of them.

All the foregoing objects shall be read and construed as separate and
distinct objects and the generality of any of such objects shall not be abridged or

cut down by reference to any other object of the Company.

a‘c

5.

4

The liability of the members is limited.

The share capital of the Company is £1,000 divided intn//l,.',ﬁlfﬂ shares

of £1.00 each.



WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursyance of this
Memorandum of Association, and we respectively agree to take the naumber of
shares in the capital of the Company set opposite our respective names,

NAMES, ADDRESSES ANE DESCRIPTIONS Number Gf shares
" OF SUBSCRIBERS Taken by each
subscriber
: 30HK WILDMAN, ONE

Bridge Hause,
18} Queen Victoria Street,
London EC4V 4DD.

Company Director.

J . — J—‘ / .
"VALERIE WILSON, ONE

Bridge House,
181 Gueen Victoria'Street,
London EC4V 4DD.

Secretary.

DATED this 1%V day oflDe.ce-mbRe 1965,

WITNESS to the above signatures -
¥ Stoos. s

K. SKEOCH, ‘

‘Bridge House, | ) / ‘
18] Queen Victoria Street,

London EC4V 4DD.

Secretary.
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COMPANY LIMITED BY SHARES

Articles of Association

OF 1

TOPDRIFT LIMITED

L
-3
-~
o
<

PRELIMINARY

l. Regulations 2, 3, 24, 64, 84, 94 and 99 of Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (hereinafter referred to as "Table
A" shall not apply to the Company, but the Articles hereinafter contained
together with the remaining regulations of Table A subject to the modifications
hereinafter expressed, shall constitute the regulations of the Company.

CAPITAL

2. The initial share capital of the Company is £1,000 divided into 1,000
shares of £1.00 each.

3. The shares of the Company, whether forming part of the original
capital or of any increased capital, may be allotted or otherwise disposed of to
such persons and for such consideration and upon such terms as the Directors may
determine subject, in the case of any shares forming part of any increased capital,
to such directions as to the allotment or disposal thereof as may be given by the

; Company in general meeting at the time of the creation of such shares.

4. (a). After the initial allotment of shares by the Directors any further
shares proposed to be issued shall first be offered to the Members in proportion as
nearly as may be to the number of the existing shares held by them respectively
unless the Company shall by Special Resolution otherwise direct. The offer shall
be made by notice specifying the number of shares offered, and limiting a periad
(not being less than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the shares offered to them; such
further offer shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or further offer as
aforesald or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Dirgctors, who may allot,
grant options over or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in the case of shares
not accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers thereof than the terms on which they are
offered to the Members. In accordance with Section 91 of the Act, Section 89(1)
and Section 90(1) to (6) of the Act shall be excluded from applying to the
Campany.
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(b) Subject to paragraph {a) of this Article the Dipectors ape
authorised in accordance with section 89 of the Act to exercise any powsp of the
Cempany (and in particular the power contained in Article 3 of these regulations)
to allot and grant rights to subscribe for pr convert securities into shares of the
Company up to the amount of the share capital created an the incorporation of
the Company and rnay do so at any time before the date of the fifth anniversary
pf sugh incorporation and this authority shall expire en that date except that the
Directors may allot ;hares thereafter in pursuance of any agreement or offer to
allot made before tha- date. This authority meay be revoked, varied or renewed
(but not for more than five years at a time) by an Ordinary Resolution.

5.  Subject to the provisions of Chapter VII of Part V of the Act any
Shares may be issued on the terms that they are, or at the option of the Company
are liable, to be redeemed.

TRANSFER OF SHARES

é. Any share may be transferred by a member to his or her spouse ar
lineal descendant and any shares of a deceased member may be transferred to any
such relation as aforesaid of the deceased member. Save as aforesaid the
Directors, in their absolute discretion and without assigning any reason therefor,

may decline to register the transfer of any share whether or not it is a fully paid
share. '

VOTES OF MEMBERS

7.  Subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every member present in person

shall have one vote, and an a poll every member shall have one vote for each
share of which he is the holder.

DIRECTORS

8. © A Director’ who has disclosed his interést and the interest of any
person who Is, for any purpose of the Act (excluding any statutory modification
thereof not in force when this regulation becomes binding on the Company)
connected with the Director and, in the case of an alternate director, any interest
of his appointor, in accordance with Regulation 85 of Table A and Section 317 of
the Act may vote in respect of any contract, proposed contract or any
arrangement in which he is interested directly or indirectly and such Director
shall be counted in the quorum present at any meeting at which such contract or
proposed contract or arrangement is being considered. -

9. Any Director may hold any other office or place of profit under the
Company- {other than the office of Auditor) in conjunction with his office of
Director for such period and on such terms (as to remuneration and otherwise) as
the Directaors may determine.

10. Any Director may act by himself or his firm in a professional capacity
for the Company, and he or his firm shail be entitied to remuneration for
professional services as if he were not a Director; provided that nothing herein
contained shall authorise a Director to act as Auditor for the Company.

1l. The Company shall not be subject to Section 293 of the Act, and
accordingly any person may be appointed or elected as a Director whatever his
age, and no Directar shall be required to vacate his office of Director by reason
of his attaining or having attained the age of seventy years or any other age.

6.



12, The office of a Director shall be vacated :

(1) In any of the circumstances specified in article 81 of Table A (any
resignatjon of office being by notice jn writing); or

(2) If he is removed from offics by a resolution duly passed under
Section 303 of the Act,

MANAGING DIRECTORS AND MANAGERS

13.  The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such period and on such
terms (as to remuneration and otherwise) as they think fit and, subjept to the
terms of any agreement entered inte in any particular case, may revoke such
appointment. A Director so appointed, whilst holding such office, shall not be
subject to retirement by rotation or be taken into account in determining the
number of Directors to retire by rotation or the rotation of retirernent of
Directors, but his appointment, subject to the payment to him of such
compensation or damages as may be payable to him by reasen thereof, shail be
automatically terminated if he cease from any cause to be a Director.

SECRETARY

14.  Subject to the provisions of the Act, the Secretary shall be appointed
by the Directors for such term, at such remuneration and upon such conditions as
they may think fit, and any Secretary so appointed may be removed by them. If
at any time there shall be no Secretary or for any reason no Secretary capable of
acting, the Directors may appoint an assistant or deputy Secretary.

NOTICES

15. Motice of every general meeting shall be given in manner authorised
by Table A to every member except those members who are by thess Articles
disentitled from receiving such notices and those members who ‘(having no
registered address within the United Kingdom) have not supplied to the Company
any address within the United Kingdom for the giving of notices to them, and shall
also be given to the directors and the auditors.

FIRST DIRECTORS

i6. The number:of Directors shall not be more than ten but the Company
in General Meeting may reduce or increase this limit. The first Director shall be
JOHN WILDMAN.

FIRST SECRETARY

17, The first Secretary of the Company shall he VALERIE WILSON,

7.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

TOFTITM™T e

ST —— Labo gt ok a3

JOHN WH.DMAN,

Bridge House,
o 181 Queen Victpria Street,
: London EC4V 4DD.

Company Director,

gy oy — "

VALERIE WILSON,

Bridge House,
18] Queen Victoria Street,
Lendon EC4V 4DD.,

Secretary.

/

DATED this, A day of HRCRanBA~, 1985,

] WITNESS to the above signatures -

K. SKEOQCH, E
Bridge iHouse, .

181 Queen Victoria Street,
London EC4V 4DD,

-~

Secretary.



COMPANIES FORM No. 1{

Staiement of first directors
and secvetary and infended
situation of registered office

i

Please do not Pursuant to section 10 of the Companies Act 198
write In
this margin

: To the Registrar of Companies
Fieasa coinplate

iogibly, preforably

in black type, or

bold block Inttering

Name of company

of comnany

‘insenfullﬂame: T (LT LA T /

Tha intencled situation of the registered office of the company on incorporation is as stated below

BRIDGE _HOUSE pad

181 QUEEN VICTORIA STREET, /

-
LONDON ECHV 4DD

[ Postcode |

If the memerandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’in the box opposite and insert /{
the agent’s name and address below

WILDMAN & BATTELL LTD

BRIDGE HOUSE 181 QUEEN VICTORIA STREET

LONDON EC4V 4DD

]_Postcodej

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use
reference (if any): Genera! Section Post room

Page 1
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The name({s) and perticulers of the persen wh is, o th2 personsw
diractors ef the company (note 2) are as follows:

ho ave, to be the first Lirectar or

Narﬁe fnote 3)_ JOHN WILDMAN

Business OcCUpanan
COMPANY DIRECTUR

‘Previous nama(s) {note 3)

Nationality

Address [note 4} BRIDGE HOUSE,

BRITISH

R aamsta

181, QUEEN VICTORIA STREET

Date of birth {(where applicable)

__LONDON Postcode| pchy DD

{note 6!

Other directorships 1 WILDMAN & BATTELL 17D

SAME-DAY COMPANY SERVICES LTD. \

\

N\

page 1

pate ] - (o= -"_:3".‘:‘

| consent to act as director of the compg /)/n)ed
Signature ///V e

Name {note 3}

Business occupation

Previous namels) (note 3)

Nationality
Address {note 4)
Date of birth {where applicable)
Postcode | {note 6)
Other. directorships ¥
1 consent to act as a;;ctor of the company named on page i
Signature ) Date

gL EEN
Wie 0

e V15 TRATR:

t aptar partioulard
of other
directorships

held of previous
neid {see nots 5
if this space is
insufficient.usé @
contipuation she<.

Name {note 3}

Business occupation

Pravious name(s} {note 3)

Nationality

Addrass (note 4)

Date of birth iwhere applicable}

Postcode |

{note 6}

Other directorships 1

= o e am e T e em———" ¥ Lk

| s ekt o b

-

{ gonsan? Lot o ractos ©° the COMDAN pame s Gt naar

Signature

[RI 1

e



e The name(s) and particulars of the person who is. or the persons who are to be the first secretary, @r joint

gin sacretaries, of the company are as follows: ig
| Name fnotes 3 & 7) VALERIE WiLSON R
.o%8 campleta - \ :3 \
.«gg?w;‘pretorablv { ;
' B . ~ s o
bold Block letiering | Previous names) (note 3) NONE
Address (notes 4 & 7) BRIDGE HOLSE
_ 181 QUEEN VTCTORTA STREET z
LONDON Postcode | pouyupp y
| consent to act as secretary of the company named oh page 1 P
]
Signature J o~ J > — pate &) —fdl =X ’
Name {notes 3 & 7}
Previous nare(s) {note 3)
Address (notes 4 & 7)
) Postcode E
| consent 10 act as secretary of the company named on page 1 g
Signature ) Date
} ]
. . ;
7 3
for and on hehati of 3
delete if the form is " . LR,
elet i the WILDHAN ¢ BATTELL [ifi[T"] - |
Sehorbers { Signature of agent on behaif of subsribers - K/;E@-{A Date O —(Q =5~ ' K
Signed Date

delete iL the formis
signed by an agent on .
behaif of the Signed Date

subscribers.

o F AMWY

All the subscribers Signed Date
must sign elther

personally or by a

person of persons .
authorised to sign Signed Date

for them. r

Signed ’ Date

Ty

P

Signed Date

[




e g g

e e

.

TR

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1977220

| hereby certify that

TOPDRIFT LIMITED

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 14TH JANUARY 1986

.

I A4
/ d( o iSea by Gavt, WJ

MRS, C. R WILLIAMS
an authorised officer

~ 177
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Number of Company 1917220 L {§ 1 0 (Y |

| | / 66( i "\?a;\.w‘

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESGLUTION
OF o |
TOPDRIFT LIMITED
o
Soo )
.5 Passed the 24TH day of FEBRUARY- , i
o , . ?
, ﬁ&‘At an EXTRAORDINARY GENERAL MEETING of -the Members ‘ g
‘of the above-named Company, duly convened and held at o
the registred office of the Company ‘ §
. NO 1 BALFOUR PLACE ¥
- MAYFAIR - ]
: _LONDON ~ W1Y BRH A
~on the 24TH day of FEBRUARY , 1986 , the following ' N
SPECIAL RESOLUTION was duly passed:- s A

RESOLUTION

“That, with the consent of the Registrar oﬁLCbmpanies
the Company name be changed to THE ULTIMATE SNACK F0OD
COMPANY LIMITED. 4 - v {/c?rﬁ_
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 197722y0\

| hereby certify that

TOPDRIFT LIMITED
7

i

having by special resolution-changed its name, is notw_, a
incorporated under the name of

THE ULTIMATE SNACK FOOD COMPANY LIMITED

Given under my hand at the Companies Registration dffice,

Cardiff the 19TH MARCH 1986

/té . (J,dm\p\imde_

MRS E. CHADWICK

an authorised officer

C.172



Please do not
write In
this margin

Ploase complate
lagibly, preferably
in hiack type, or
bold block lettoring

* insert full name
of company

Important

The accounting
reference date to
pa enterad along-
side should be
completed as in the

following examples:

5 April
Day  Month

30 June
Day  Month

31 December
Day  Month

[311.2)

1 Delete as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered withir; 6 months of

incorporation)
\
ﬂ
f
Pursuant to section 224 of the Companies Act 1885 {ﬁ
To the Registrar of Companies For official use  Cornpany number

L 041

-
_J \ATTTLO

Name of company

e Utmware Syadee Feod  ComPuny  LiwarSts

gives notice that the date on which the company's accounting refetence period is 1o be treated as

coming to an end in each successive year is as shown below:

Day Maonth

Bioio 4

Signed *’/f /; [Directorl{Seeratary]t Date
i~

Presentor'% and For official Use

reference (if any}: General Section | Post room

CHAPMAN DAVIS & CO.
CHARTERED ACCOUNTANTS
No 1 BALFOUR PLACE
MAYFAIR

LONDON WY 5RH

DA
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Numbey of Company 1977220 / / }

THE COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES
ORUINARY RESOLUTION

OF
THE ULTIMATE SNACK FOOD COMPANY LIMITED

passed the 26TH day of MARCH 1986

At and Extraordinary General Meeting of the Members

the above named Company duly convened and held at N° 1 BETHWIN
ROAD, CAMBERWELL, LONDON  SE®

on the 26TH day of MARCH 1986 , the following ODRINARY
RESOLUTION was duly passed:-

LR

Y

RESOLUTION.

That the Capital of the Company be increased from
£1,000 to £5,000 . by the creation of a
further FOUR THOUSAND

- ghares of £1 each to rank pari passu in all respects

with the existing share of the Company.
a .

e s T T .
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Number of Company 1977220 /“/i Ao
e

THE COMPANIES ACT 1285

COMPANY LIMITED BY SHARES

SPECIAL RESOCLUTION

oF

THE ULTIMATE SNACK FCOD COMPANY LIMITED

Passed the  26TH day of MARCH y 1786

At an EXTRADRDINARY GENERAL MEETING of the Members of the
above-named Company, duly convened and held at
NO 1 BETHWIN ROAD, CAMBERVWELL, LONDON SE5

on the 26TH day of MARCH , 1986 , the following SPECIAL
RESOLLUTION was duly pussed:-

RESOLUTION.

That the Articles of Association of the Company be amended by adopting
the attached clause number 18. '

SPECIFIC RESOLUTIONS

nig. The following can be transacted only with approval of 65% of the
members in general meeting expressed by the passing of a specific
resolution. .

(1) The payment of dividends
(2) The removal of a director
(3) The change in the general nature of the Company's trade."
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THE COMPANIES ACTS 1848 TO 1978

Notice of Increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

wilte inthls
pinding margin
N
{’"‘ ﬂ‘; complot °| Tothe Reg:strar of Companies rIfgr_ ?filt_:i_arll_q_sle Company number
agibly, preferably
lnb!lc;:typo.or L__.}... 's_.__.{ ar1zzo
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hereby gives you notice In accordarnice with section 63 of the Companies Act 1948 that by {ordinary]
Ity [Eemniat]{ resolution of the company dated 26T Moz 1286

the nominal capita! of tha company has been lncréased by the addition thereto of the sum of

e _Q.'omc

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

beyond the registered capital cffLiooo

R 4 A -
Number of shares Class of share .. ainal amountof each shara
Lkoeco O TN Erioo
{fove \‘hou‘.-:;mab)

(if any of the new shares are preference shares slate whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjact to which the new
shares have been or are to be issued are as follows:
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CHAPMAN DAVIS & CO.
CHARTERED ACCOUMTANTS
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COMPAMNIES FORM No, 122

Notice of consolidation, division,
sub-division, redemption or

cancellation of ehares; or conversion,

re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies

Namae of company

For official use
e dhoti ety

I

[ e K

Company number

| 1977220

» THE ULTIMATE SNACK FOOD COMPANY LIMITED

gives notice that:

(1) 2325 "A" ORDINARY SHARES OF £l EACH
(2) 2325 "B" ORDINARY SHARES OF £1 EACH
(3) 350 ORDINARY SHARES OF £1 EACH

THE EXISTING AUTHORISED SHARE CAPITAL OF 5000 ORDINARY SHARES OF

: £1 EACH HAS BY ORDINARY RESOLUTION DATED 7TH NOVEMBER 1988 BEEN
CONVERTED INTO:-

"Signed _><

P

[Director][Secretary]t Date 3 Nwembzr 116

—

Presentor’'s name address and

reference (if any):
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The Corpanies Act 1985

COMPRNY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

THE ULTIMATE SNACK FOOD COMPANY LIMITED

PRELIMINARY

The regulations contained in Table A in the Schedule to ithe Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F} Amendment Regulations 1985 ("Table A") shall apply to the
Company save insofar as they are varied or excluded by or inconsistent
with these Articles,

Regulations 8, 10, 24, 50. 64, 72, 73 to 81 (inclusive) 89, 91 and 94
to 98 (inclusive) of Table A do not apply to the Company.

SHARE CAPITAL

(1) The authorised share capital of the Company at the date of
adoption of these Articles is £5,000 divided into 350 ordinary
shares of £1 each 2325 "A" ordinary shares of E£1 each (""A"
shares") and 2325 "B" ordinary shares of £1 each ("'R" shares'").

(2) The "a" Shares and "B" Shares shall be separate classes of
shares but save as hereinafter otherwise provided ghall carry
the same rights and privileges and shall rank pari passu in all
respects.

(3) Income

The "A" shares and the "B" shares shall confer upon the holders
thereof, with effect from the accounting reference period
commencing 1 May 1989, the right by way of dividend to 50% of
the profits of the Company {(distributed amongst them in equal
proportions) as defined by section 263(3) of the Companies Act
1985, and as certified by the Company's auditors from time to
time, acting as experts and not as arbitrators.




4, (1)
_J_,/
T
(2)
5, (1)
‘\
%i
|
; (2)
'
pj
! (3)
)
{1)

R
[=)]
.

(2)

(3)

TRANSFER OF SHARES

The Directors shall refuse to register any transfer of any share
unless each of the merbers hoiding shares of the other <lass o
elasses consent in writing to such transfer.

Yo member shall transfer any bepeficial intecest in any shars
(vhether by declaration of trust, assigument or otherwisz} and
any such proposed transfer shall be null and void unless each of
the members holding shares of the cther ¢lass consent im writing
to such transfer,

LIEN

The Company shall have a first and paramount lien on every
share, whether fully paid or not, registered in the name of any
person, whether as sole or joint holder, indebied to the Conpany
for all moneys due to the Company, whether in respect of that
share or not. The Directors may at any time declare any share to
be wholly or in part exempt £rom the provisions of thig &rticle.
The Company's lien, if any, on a share shall extend to any
amount payable in respect of it. The registration of a transfer
of a share shall operate as a waiver of any lien of the Company
thereon.

In Regulation 9 of Table A the words "in such manner as the
Directors determine" shall be omitted.

Regulation 10 of Table A shall be omitted and the following
sunsktituted therefor:-

"Po give effect to such sale the Directors shall authorise some
person to transfer the shares sold and all the provisions of
Article 4 hereof shall apply to sach transfer as if the person
so authoriged was the registered holder of such shares save that
the person so authorised shall not be obliged to deliver up the
certificates for the shares sold and shall not be entitled to
any part of the purchase moneys".

PROCEEDINGS AT GENERAL MEETINGS
In Regulation 44 of Table A the words "of the class of shares
the holders of which appointed him as director" shall be
substituted for the words "any class of shares in the Company".

Any Chairman shall not have a second or casting vote.

The following sentence shall be added at the end of Regulation
59 of Table A:

"2 proxy need not be a member of the Company."
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DIRECIORS

When and until ptherwise determined by the Compamy in Jeneral
Meeting kthe Directors shall ke not more than seven in mupher, of
whon not pore than three (A% Piregtors®) shall he appointad by
the helders of majerity in nominal walue of the “A™ Shares and
not more than three shall be appointed by the holders of the "B"
Shares ("B Direcktors").

The majority in nomipal wvalue of the holders of “A"“ Shapes may
at any time and from time to time by a memorandum signad by the
majority in nominal value of the holderz of the issuad "A"
Shares (and subject always to Ariicle 7(1) hereef} appoint any
person to be a Director and may in like manner remove any
Director appointed by the majority in nominal valuz of the
holders of the "A" Shares and appoint another in his place and
may similarly £ill any other vacancy in the Directors to e
appointed by the holders of the "A" Shares. Any such
appointment or dismissal shall take effect at and from the time
when the memorandum is lodged at the office or produced to a
meeting of the Directors.

The rights conferred by Article 7(2) on the holders of the "A"
Shaves shall mutatis mutandis apply in respect of the holders of
the "B" Shares in relation to the Director or Directors
appointed by the majority of the holders of the "B" Shares.

The holders of the majority of the "A" and the majority of the
"B" shares may appoint an independent director in the manner
contemplated by Article 7(2). aAny director so appointed shall
cease to hold office if either of the majority of the "A" or the
majority of the "B" shares shall lodge a memorandum to such
effect at the office as contemplated by Article 7(2). Any such
director shall not censtitute e¢ither an "A" or a "B" director.

Every director appointed pursuant to this Article shall hold
office until he is either removed in manner provided by this
Article or dies or vacates office pursuant to Article 10 and
neither the Company in general meeting nor the directors shall
have power to f£ill any such vacancy.

any director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosure to his
appointor(s) as to the business and affairs of the Company and
its subsidiaries as he shall in his abgolute discretion
determine.

No director shall be appointed otherwise than as provided Ly
these Articles.
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11.

DIRECTORS" INTERESTS

A Director who pursuant to Section 3317 of the Act has deciared at a
Aeeting of the Directors the mature of his interest in a contract on
arrangement or proposed gontraet or arrangement with the fompany shall
be entitled to vote in respect of that contract or arrangement op
proposed ¢ontract or arrangement, and if he does so his vote shall he
counted, and he may be taken into account in asgertaining whether or

not a quorum is present at the meetinyg of the Diveghors at which the
vote is taken,

RETIREMENT JF D{RECTORS

If the Company becomes subject t¢ ihe provisions of Section 293 of the
Act, any pexson may be appointed or elected as a Director whatever may
be his age and no Director chall vacate his office by reason only of
his attaining or having attained the age of 70 or any other age.

DISQUALIFICATICON OF DIRECTORS
The office of a Director shall be vacated:~

(a)} if by notice in writing to the Company he resigus the office of
Director;

(b) if he shall for more than 6 months have been absent without
permigssion of the Directors from meeting of the Directors hsld
during that period;

{c¢} if he becomes bankrupt or enters into any arrangement with his
c¢reditors generally:

(d) if he is prohibited from being.a Director by an order made under
any provision of the Act:

(e) if he becomes of unsound mind;

{£) if he is removed from office under Articles 7(2) or 7(3) or 7(4).

PROCEEDINGS OF DIRECTORS

(1) Two Directors {(of whom one at least shall be an "A" Dirermtor and
one at least a "B" Director) shall be a quorum.

(2) Meetings of the Directors shall take place at such places and at
such times as may be required by any of the "A'" Directors or "B
Directors. Not less than 3 days notice of a meeting of the
Directors shall be given by telex, facsimile transmission, or in
writing by the secretary to each of the Dirsctors unless such
notice is waived by that Director. Regulation 88 of Table 2
shall be modified accordingly.



€3)  lMotwithstarding anybhing coctained in these Articles mo
resolution of the Directors or zny committze of the Directors
affecting any matter shall be effective wnless at the mesting at
uhich such ratter is resolwed unless =t least ome “A* Director,
and one "B" Directer shall hawve woked in fawour of such
resolution,

{2}  The Directors may from time to time appoint committees
consisting of one or pore Diregtors appointed by the holders of
the "A" Shares and one or more Directors appointed by the
holders of the "B" Shares and may delegate any of their powers
to any such committes and £rem time to time revoke any such
delegation and discharge any such committee wholly or in part,
Any committee gso formed shall, in the exercise ¢f the powers =0
deaiegated, conform to any regulations that may from time to time

R be imposed upeon it by the Directors but may meet and adjourn ag
, it thinks proper provided that the quorum for a meeting of any
committee shall throughout the meetirg be at least one “A"
Director and at least one "B" Director. Any committee shall
have power unless the Directors direct otherwise to co-opt ag a
member or members of the committee for any specific purpose any
person or persons although not heing a Director of the Company.

(5) The Chairman of all meetings of the Directors and committees of
Directors shall be a Director but shall not have a second or
cavbting vote in addition te his own in relation te any
resolution in respect of any matter. Regulation 88 of Table A
shall be modified accordingly.

! {5) Any Darector or member of a committee of the Directors may
! participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications
equipment whereby all persons participating in the meeting in
, this manner shall be deemed to constitute presence in pesson at
O such meeting.

NOTICES

12. The third sentence of Regulation 88 of Table A shall be deemed deleted.
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Tre Cezpanies Act 2985

COMPANY [LIMITED BY SHARES

RESOLUTION IN WRITING
ALL THE MEMBERS

- of -

THE ULTIMATE SNACK FOOD COMEANY LIMITED

({DATED £ NOUEHEAS | 1988)

The following resolution was agreed to and signed by all the members of the
above named Company entitled to receive notice of and to attend and vote at
general meetings of the above named Company. If it had not been so agreed
to, it would not have heen effective for its purpese unless it had been
passed as a special resolution at a general meeting of the above named

Company:-—

RESOLUT ION

1. That the 4,650 ordinary shares of £1.00 each in the share capital of
the Company, all of which have been issued, be redesignated as 2,325
"A" Ordinary Shares and 2,325 "B" Ordinary Shares of £@ each having

the rights set out in the regulations referred to in paragraph 2 below.
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THAT the regulations attached hereto as anmeyure “A' Ie Aand tha same
are hereby adopted as the Articles of Associaticn of the Company To
the exclusion of and in substitution for the existing Articles of

Association.

Seresamsar ey

Dated 3 NOUGHMBER 1988
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CORPANIES FORM No, 122

kotice of consolldation, divislon,
sub-~division, redemption or
canceliation of shares, or conversion,
re-conversion of stock Into shares

Pursuant to section 122 of the Companies Act 1885

To the Reglstrar of Companles For ufficlal use  Company number
o - .
!_ [ 1977220
[EH FRyFTRpY REpER. |

Name of company

*_THE ULTIMATE SNACK FOOD COMPANY LTIMITED

gives notice that:

On 30th January 1989 the Company resolved that the exisiting
350 ordinary Shares of £l each be sub-divided into 3,500
Ordinary Shares of 10p each, the existing 2,325 "A" Ordinary
Shares of £1 each be sub-divided into 23,250 "A" Ordinary
Shares of 10p each and the existing 2,325 "B" Ordinary Shares
be sub~divided into 23,250 "B" Ocrdinary Shares of 10p each.

Signed [Dlrectm]ISaaretaw-][lr Dare I‘"va]‘ "":‘_‘] i 3‘53
Y
{///t/’ / MRS CRC . SO at e R T 2 L

Presenté’r”s name eddress and For officlal Use

raferance (If any): Goneral Scetion Post room

Biddle & Co ‘ .

1 Gresham Street b GMPANES sl |

London EC2V 7BU LURMPANTRS HOUS % !

Ref: J/63 S25J0L1009
ﬁi@ﬁwmwwwmmz’;%gi
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The Corpanies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
2)3

THE ULTIMATE SNACK FOOD COMPANY LIMITED

PRELIMINARY

1. The requlations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Companies {Tables A
to F) Amendment Regulations 1985 ("Table A") shall apply to the
Company save inscfar as they zre varied or excluded by or inconsistent
with these Articles.

2. Regulations 8, 10, 24, S0, 64, 72, 73 to 81 (inclusive) B9, 91 and 94
 to 88 (inclusive) of Table A do not apply to the Company.

SHARE CAPITAL

3. (1} The authorised share capital of the Company at the date of
adoption of these Articles is £5,000 divided into 350 ordinary
shares of £1 each 2325 "A" ordinary shares of £1 each (""a"
shares"} and 2325 “B" ordinary shares of £l each (""B" shares").

(2) The "A" Shares and "B" Shares shall be separatc classes of
shares but save as hereinafter otherwise provived shall carcy
the same rights and privileges and shall rank pari passu in all
respects.

{3) Incone

The "A" shares and the "BY shares shall confer upon the holders
thereof, with effect from the accounting reference period
commencing 1 May 1989, the right by way of dividend to 50% of
the profits of thaz Company (distributed amongst them in egual
proportions) as defined by section 263(3) of the Companies Act
1985, and as certified by the Company's auditors from time to
time, acting as experts and not as arbitrators,

{4) (i) If the beneficial owner ("the Transferor") of an ordinary
share who iz also a director or employee of the Company or
any company of which the Company has control (within tha
meaning of Section 840 Income and Corporation Taxes Act
1988) shall leave the employment of such company at any
time and for whatever reason, such Transfgrox.shalds

COMPANIES HOUBE

{2 5JUL\939




(ii)

(iii)

{iv)

4. (1)

(2)

5. (1)

-2 -

deemed on leaving such employment to have given the
Directors written notice of his intention to transfer all
ordinary shares registered in his name (“the Sale Shareg")
at their Fair Value (as herejnafter defined) and such
notice shal: not be revocable, The Fair Value of the Sale
Shares shall be the price agreed betwgen the Transferor
and the Directors or failing agreement the Fair Value
shall be valued by referance to the value of the Company
on a going concern basis at the date of service of the
ceemed Transfer Motice (disregarding the fact that the
Sale Shares may represent a mincority interest) as
certified in writing by the Company's auditors for the
time being acting as experts and not as arbitrators and
whose decision shall be treated as final and binding.
The Directors shall within a period of 14 days after
determination of the fair value notify in writing all persons
holding ordinary shares in the Company of the number of Sale
Shares and the price and shall offer for sale the Sale Shares to
such persons and in the event of competition between such
holders of ordinary shares such shares shall be transferred pro
rata according to the number of ordinary shares held by them,
In the event of default by the Transferor in the execution of
any share transfer pursuant to tka provisions herecf the
Directors may appeint any person to execute such share transfer
on behalf of the Transferor.
If the holder of any options granted pursuant to The Ultimate
Snack Food Company Limited 1988 Executive Share Option Scheme
("the Scheme') ghall leave the employment of the Company or any
company of which the Company has control {within the meaning of
Section 840 Income and Corporation Taxes Act 1988) such holder
shall, in so far as he acquires shares in the Company ("the
Option Shares") pursuant to the exercise of any such options
after leaving such employment. be deemed on acquiring the Option
Shares to have given the Directors written notice of his
intention to transfer all the Option Shares at theiv Fair Value
on the date of such acquisition and such notice shall not be
revocable., The provisions of this sub-clause shall apply
accordingly.

TRANSFER OF SHARES

The Directors shall refuse to register any transfer of any share
unless each of the members holding shares of the other class or
classes congent in writing to such transfer.

No member shall transfer any beneficial interest in any share
{whether by declaration of trust, assignment or otherwise) and
any such proposed transfer shall he null and void unless each of
the members helding shares of the other class consent in writing
to such transfer.

LIEN

The Company shall have a first and paramount lien on every
share, whether fully paid or not, ragistered in the name of any
person, whether ag sole or joint holder, indebted to the Company
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for 211 moneys due to the Company - whether in respect of that
share or not. The Directors may at zny time declara any shars to
be wholly or in part exempt from the provisions of this Articla.
The Company's lien, if any, on a share shall extend to any
amount payabls in respect of it, The registration of a transfer
of a shere shall operate as a waiver of any lien of the Company
thereon.

In Requlation 9 of Table A the words "in such manner as the
Directors determine” shall be owitted.

Requlation 10 of Table A shall ke omitted and the following
subzstituted therefor:-

"Po give effect to such sale the Directors shall authorise scme
person to transfer the shares sold and all the provisions off
Artirle 4 hereof shall apply to such transfer as if the person
S0 a nrised was the registered holder of such shares save that
the pu..on so authorised shall not be obliged to deliver up the
certify ites for the shares sold and shall not be entitled to
any part of the purchase moneys".

PROCEEDINGS AT GENERAL MEETINGS

In Regulation 44 of Table A the words "of the class of shares
the holders of which azpointed.him as director" shall be
substituted for the wirds "“any class of shaves in the Company".

Any Chairman shall not have a second or casting vote.

The following sentence shall be added at the end of Regulation
59 of Table A:

"A proxy need nct be a member of the Company."
DIRECTORS

When and until otherwise determined by the Company in General
Meeting the Directors shall be not more than seven in number, of
whom not more than three (""A" Directors") shall be appointed by
the holders of majority in nominal value of the "A" Shares and
not more than three shall be appointed by the holderz of the “B"
Shares ("B Directors").

The majority in nominal value of the holders of "A" Shares may
at any time and from time to time by a memorandum signed by the
majority in nominal value of the holders of the issued "A"
Shares (and subject always to Article 7(1} herenf)} appoint any
person to be a Director and may in like manner vremove any
Director appointed by the majority in nominal value of the
holders of the "A" Shares and appoint another in his place and
may similarly £ill any other vacancy in the Directors te be
appointed by the holders of the "A" Shares. Any such
appointmant or dismlgssal suall take effect at and from the time
when the memnrandum 18 ledged at the office or produced to a
meeting of the Diresctsyes,
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{3) Thea rights zonferred by Article 7(2) on the holders of the “a"
Shares shall mutatis mutandis apply in respect of the holdars of
the "B" Shares in relation to the Director or Directors
appointed by the majority of the holderg of the "B" Shares.,

(4) The holders of the majovity of the "A" and the majority of the
"B" shares may appoint an independent director in fhe manner
contemplated by Article 7(2). Any director so appointed shall
cease to hold office if either of the majority of the "A" or the
majority of the "B" shares shall lodye a memorandum to such
effect at the office as contemplated by Articla 7(2)., Any such
director shall not constitute either an "A" or a "B" director.

{3) Every director appointed pursuant to this Article shall hold
office until he is either removed in manner provided by this
Article or dies or vacates office pursuant to Article 10 and
neither the Company in general meeting nor the directors shall
have power to f£ill any such vacancy.

(6) Any director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosure to his
appointor{s) as to the business and affairs of the Company and
its subsidiaries as he shall in his absolute discretion
determine,

{7) No director shall be appeointed otherwise than as provided by
these Articles.

DIRECTORS' INTERESTS

A Director who pursuant to Section 317 of the Act has declared at a
meating of the Directors the nature of his inkterest in a contract or
arrangement. or proposed contract or arrangement with the Company shall
be entitled to wote in respect of that contract or arrangement or
proposed contract or arrangement, and if he does so his vote shall be
counted, and he may be taken inte account in ascertaining whether or
not a quorum is present at the meeting of the Directors at which the
vote is taken,

RLITREMENT OF DIRECTORS

If the Company becomes subject to the provisions of Section 293 of tha
Act, any person may be appointed or elected as a Director whatever may
be hig age and no Director shall vacate his office by reason only of
his attaining or having attained the age of 70 or any other age.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated:-

(a} if by notice in writing to the Cempany he resigns the office of
Director;

{b) if he shall for mors than 6 months have been sbsent without
permizsion of the Directors from meeting of the Directors held
during that period;
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{c})

{d)

{e)
(£)

(1)

(2)

{3

(4)

(5)

(6)
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i€ he Lecomes bankrupt or entziz inte any arrangement with has
creditors aqenasally?

if he iz prohibiied trom being a Dirsctor by an order sade under
any provision of the Ack;

if he bacomes of ungound mind:;

if he is removed from office under Articles 7(2) or 7(3) or 7(4).

PROCEETINGS OF DIRECTORS

Two Directors (of whom one at least shall he an "A" Director and
one at least a "B" Director) shall be a guorum.

Meetings of the Directors shall take place at such places and at
such times as may be requived by any of the "A" Directors or "B"
Directors. Not less than 3 days notice of a meeting of the
Directors shall be given by telex, facsimile transmission, or in
writing by the secretary to =ach of the Directors unless such
notice is waived by that Director. Regulation 88 of Table A
shall be modified accordingly.

Notwithstanding anything contained in these Articles no
resolution of the Directors or-any committee of the Directors
affecting any matter shall be effective unless at the meeting at
which such matter is resolvaed unless at least one "A" Director,
and one "B" Director shall have voted in favour of such
regeolution.

The Directors may from time to time appoinit committees
consisting of one or more Directors appoimted by the holders of
the "A" Shares and one or more Directors appointed by the
holders of the "B" Shares and may delegate any of their powers
to any such committee and from time te time revoke any such
delegation and discharge any such committee wholly or in part.
Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time
be imposed upon it by the Directors but may meet and adjourn as
it thinks proper provided that the quorum for a meeting of any
committee shall throughout the meeting be at least one "A"
Director and at least one "B" Director. Any comwittee shall
have power unless the Directors direct otherwise to co-opt as a
member or members of the committee for any specific purpose any
person or persons although not being a Director of the Company.

The Chairman of all meetings of the Directors and committees of
Directors shall be a Director but shall mot have a second or
casting vote in addition to his own in relation to any
resolution in respect of any matter. Regulation 88 of Table A
shall be modified accordingly.

Any Director or member of a committee of the Directors may
participate in a meeting of the Directors or such committee by




i sa Al skl Eudniact Linheian 4

¢k anl i punik £ SulEEA T ARRLE S LA L L

w

- -

meanrs of conference telephone or similar communications
equipment whereby all persons participating in the meeting in

this manner shall be deemed to constitute prasence in person at
such meeting.

NOTICES
12,

The third sentence of Regulation 88 of Tables A shall be deemed deletad,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTTON IN WRITTh
- of -
ALL TRHRE MEMBERS
- of -

THE ULTIMATE SNACK FOOD COMPANY LIMITED

(DATED 17 JULY 1989)

]

The following resolution was agreed to and signed by all the members
. of the above-named Company entitled Lo receive notice of and to attend and
Iy vote at general .meetings of the above-named Company. If it had not been so
agreed to, it would not have been effective for its purposes unless it had

been passed as a: SPECIAL RESOLUTION at a general meeting of the above-named

Company -
THAT:~

1. The Articles of Asscciation of the Company be altered by adding to

Clause 3 as a new sub-clause (4) (in substitution for the existing

i sub-clause (4}):

"{i) If the beneficial owner {"the Transferor") of an ordinary share
who is also a director or employee of the Company or any

; r Cens .
company of which the Company has control (within the meaning of

Section 840 Income and Corporation Taxes c°h¥3gy§sgﬁ§§§?leave

2 5JUL 19%B
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{ii)

{(iii)

{iv)

TP L gt §

the employment of such corpany at any time and for whaiever
reason, such Transferor shall be deemed on leaving such
employment to have given the Directors written notice of hisg
intention to transfer all ordinary shares regis:iered in his
name ("the Sale Shares") at their Fair Valuz (as hereinafter
defined) and such notice shall not be revocable. The Fair
Value of the Sale Shares shall be the price ag.ard hetween ti,
Transferor and the Directors or failing agreement the Pair
Value shall be valued by reference to the value of the Company
on a going concern basis at the date of service of the deemed
Transfer Notice {(disregarding the fact that the Sale Shares may
represent a minority interest) as certified in writing by the
Company's auditors for the time being acting as experts and rot
as arbitrators and whosc decision shall be treated as final and
binding.

The Directors shall within a pericd of 14 days after
determination of the fair value notify in writing all persons
holding ordinary shares in the Company of the number of Sale
Shares and the price and shall offer for sale the Sale Shares
to such persons and in the event of competition between such
holders of ordinary shares such shares shall be transferred pro
rata according to the number of ordinary shares held by them.
In the event of default by the Transferor in the execution of
any share transfer pursuant to the provisions hereof the
Directors may appoint any person to execute such share transfer
on behalf of the Transferor.

If the holder of any options granted pursuant o The Ultimate

Snack Food Company Limited 1988 Executive Share Option Scheme
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{"rhe Scheme®} shall leaws the employmwent of the Tompany wr oy
company of which the Cowpany has control {within the weaning of
Section 840 Income and Corporation ¥axes Act 1988) such holder
shali, in so far as he acqguires shares in the Cospany {™thea
Option Shares") pursuant to the sirercise of any such ophions
after leaving such employment, be deemed on acquiring the
Optinn Shares to have given the Directors written notice of his
intention to transfer all the Option Shares at their Fair Value
on the date of such acquisition and such notice ghall not be
revocable. The provisions of this sub-clause shall apply

accordingly.”

(Director)

T V. Faowenel

NN LR I
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COMPANIES FORM No. 223(1)

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

Pursuant 1o section 225{1) of the Companies Act 1985
as amended by Schedule 13 to the Insalvency Act 198G

For official use

s it i |

e o o o e =

To the Registrar of Companies
(Address overieaf - Note 5)

Company number

(377220

Name of company

» The OLTMAATE SKNACYH.

SREL

ol CoviPANyY L

gives notice that the company's new accounting reference

date on which the surrant accounting reference period Day Month
and each subsequent accounting reference period of ' Y Y
the company is to be treated as coming, or as having '3 . | O : 3
come, to anend is ! ) 4
Day Manth Year
The current accounting reference period of the company it y y ” . y
is to be treated as [shortened][extended]t and [iste-be Vi 01 3109 1§01
treated-as-having.come-to-an-aend][will come to an end]t on / [ f ) \ ]

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

reliance is being placed on section 226(6}{c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][hetding-companylt of
LT

DERuIERsT  ubLEY SAES

2R 3\ S

gcompany number

W -

the accounting reference date of which is

wwen by a company which is subject to an administration order and this notice

If this notice s being
states that the current accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR reliance is not being placed on section 225(5} of the Companies Act
1985, the following statem

t should he completad:

tion to the company on

)
Designationy ¢ 2ee VY Date 'Z.S*SG-PT 10
M
Presentor's narhe address and For official Use
reference {if any): Generat Section Post room

TABOR SECRLTAMIIS LilTel : .
No 2 CHAPEL COURT
LONDON SEt 1HR

ELIRTTT T S Ll




COMPANIES FORM No. 353

Hotice of place where regisier of
members is kept or of any change
in that place

Note: This notice is not required where tha register is and
has, since 1 July 1948, slways been kapt at tho Reglstered Office

Piuinselv do not pursuant to saction 353 of the Companias Act 1835
write in
this margin
To the Registrar of Companies For officlat use  Compeny number
Ploase complote | i M. M -
lagibly, prefarably | | | | 4
in hlazk':ypo. or b s e ke md /?#,’7’,22 24

hold block lattering  Narme of company

l. T T dTE SAACE FOD0 Conppirn)y CALTED

* insart fuil name I
of campany |
t deleto as gives notice that the register of members is [now]t kept at: }
appropriate |
|
NMNE 2 Curr Coury
AN Qo)

[ Postcods [ <5 /

1 Insert /L///

Olractor,
Secrotary, 7
Administrator,

Administrative Signed " Designations Q'HZIEC,]?)@ , Date 3/ 'FJ..TU(,‘{ /??’o

Recalver or

Receiver
{Scotland) os V{ I

sppropriate Presentor's neme' address and For official Use
reference (if any): . Genaeral Sectlon Post room
7ABON PECI ETARUEE
L 7TE

2 LN covr




CHAPMAN DAS & COr No 2 CHAPEL COURT
CHARTERED ACCOUNTANTS LONDON SE1 1HR
] IEL No. 071-357 68008
- FaX No. Ov1-387 6189

NOHN 0. DAS R )
, 1 oet B VA
i s anil
a *\%':-.‘\"3
Ouret:  U100/S/RIP/ASD o 0 7T T 17th December 190
”_____...—n"

The Directors
| The Ultimate Snack Food Company Limited
| 1 Bethwin Road
- Camberwell
| LONDON  SE5

Gentlemen,
We hereby resign our office as auditors and advise you that there are no

circumstances connected with our resignation which we consider ought to
be brought to the notice the members or creditors of the company.

Yours tr ? ﬂ,»””””””
Yz
7,

!Y_-_-:"‘.‘J‘.‘

CHAYMACDAVIS & €O.
I

e
= .y WA
x-'""’,’,% FQUP

rEh
L - ““1 *3,.!\
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63 COMPANY LIMITED BY SHARES

M

RESOLUTION IN WRITING ?
- of ~
ALL THE MEMBERS
- of -

THE ULTIMATE SNACK FOOD COMPANY LIMITED

(DATED 30th January 1989) ?

The following resolutions were agreed to and signed by all the members
of the above~named Company entitled to reczive notice of and to attend and
vote st general meetings of the above-named Company. If they had not been
so agreed to, they would not have been effective for their purposes unless
they had been passed as ORDINARY RESOLUTIONS at a general meeting of the

above-named Company:-—

- RESOILUTIONS

1.  the existing 350 Ordinary Shares of £1 be sub-divided into 3,500
Ordinary Shares of 10p sach, the existing 2,325 *a" Ovdinary Shares of
£l be sub-divided into 23,250 “A" Ordinary Shares of 10p each and the
existing 2,325 "B" Ordinary Shares be sub-divided into 23,250 "B*
Ordinary Shares of 10p each.

2.  the authorised share capital be increased from £5,000 to




-

R

WL o
¥
ereatian ¢f 10,350 Ordinary Shares of 10p sach ranking P8T1 passy in
all respects with the existing Ordinary Shares of itp each in the
Company and having the rights and baing subject to the restrictions
contained in the Articles of Association. 4
¢
A |
//” / P g
/ /,r/.gﬁ
/ ‘f ¢_/ i
I‘”;-“fy 4 :
Prani

AT T {Director)

--n-t--.f.o-’
.
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COMPARIES FORM o, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

il BB ]

b b

L IE N PR P R |

(Address overleaf) 1977220

Name of company

* THE _ULTIMATE SNACK FOOD COMPANY

gives notice in accordance with sertion 123 of the above Act that by resolution of the company
dated 30th January 1989

increased by £ 1035

the nominal capital of the company has been

beyond the registered capital of £ __5900 .

A copy of the resolution authorising the increase is attached.§
The senditinns jagosatingights xdividendaighos xwingdin g iyt et su bl s whiirtowss
shares havwbesnoran A heds sosk 5 reiss: foltaws

Please tick hera if
continued overleaf

e

ey

="

Signed Designationt Director
/

Date .hh c;g/_g/g? v

COMBANIEG HOUSE

Prmdress and

reference {if any):

Biddle & Co
l Gresham Street
London EC2V 7BU

Ref: J/63 M
Tel: 606 9301

For official Uss
Ganero) Section

-7 10N 19y

Postroom




TUE COMPANIES ATT 1983

COMPANY LIMITED BY SHARES

ARTICLES QF ASSUCIATION
OF
THE ULTIMATE SNACK FOUD COMPANY LIMITED

3.

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A
to F) Amendment Regulations 1985 ("Table A") shall apply to the
Company save insofar as they are varied or excluded by or inronsistent
with these Articles.

Regulations 8, 10, 24, 50, 64, 72, 73 to 81 (inclusive), 89, 91 and %4
to 98 (inclusive) of Table A do not apply to tha Company,

SHARE CAPLITAL

*(1) The authorised share capital of the Company at the date of
adoption of these Articles is £6,035 divided into 13,850
ordinary shares of 10 pence each 23,250 "A" ordinary shares of
10 pence each (""A" shares") and 23,250 "B" ordinary shares of
10 pence each (""B" shares"),

{2 ‘The "A" Shares and "B" Shares shall be separate classes of
shares but save as hereinafter othervise provided shall carry
the same rights and privileges and shall rank pari passu in all
respects,

(3) Income

The "A" shares and "B" shares shall confer upon the holders
thereof, with effect from the accounting reference period
commencing 1 May 1989, the right by way of dividend to 50% of
the profits of the Company (distributed amongst them in equal
proportions) as defined by Section 263(3) of the Companies Act
1985, and as certifiled by the Company's auditors from time to
time, acting as experts and not as arbitrators.

(4) (1) if the beneficial owner {"the Transferor") of an ordinary
share who is also a director or employee of the Company
or any company of which the Company has control (within
the meaning of Section 840 Income and Corporation Taxes
Act 1988) shall leave the employment of such company at
any time and for whatever reason such Transferor shall be
deemed on leaving such employment to have given the
Directors written notice of his intention to transfer all

. T
{‘"":.:.ﬂ - - ‘:Gl:'
i B
5 Labs

;
4
’

——




4, (1)

(2)

srdinaxy shaves registered in his name (Mithe fale
Shares*) at their Falr Value (as hereinafrer defined) awd
sueh notice shall not be revocable. The Falr Value of
the Sale Shares shall be the price agre=d between the
Transferor and the Directors or failing agreement tl»
Fair Yalue shall be valued by reference to the value of
the Company eon a going concern basis at the date of
seryice of the deemed Transfer Notice {(disregarding the
fact that the Sale Shares may represent a mlnority
interest) as certified in writing by the Company's
auditors for the time being acting as experts and not as
arbitrators and whose decision shall be treated as final
and binding.

(ii) The Directors shall within a period of 14 days after
determination of the fair value notify in writing all
persons holding ordinary shars in the Company of the
number of Sale Shares and the price and shall offer for
sale the Sale Shares to such persons and in the event of
competition between such holders of ordinary shares such
shares shall be transferred pro rata according to the
number of ordinary shares held by them,

(iii) In the event of default by the Transferor in the
execution of any share iransfer pursuant to the
provisions hereof the Directors may appoint any person to
execute such share transfer on behalf of the Transferor.

{iv) If the holder of any options granted pursuant to The
Ultimate Snack Food Company Limited 1988 Executive Share
Option Scheme {"the Scheme") shall leave the employment
of the Company or any company of which the Company has
control (within the meaning of Section 840 Income and
Corporation Taxes Act 1988) such holder shall in so far
as he acquires shares in the Company ("the Option
Shares") pursuant to the exercise of any such options
after leaving such employment, be deemed on acqui.ing the
Option Shares to have given the Directors written notice
of his intention to transfer all the Optirn Shares at
their Pair Value on the date of such acquisition and such
notice shall not be revecable, The provisions of this
sub-clause shall apply accordingly.

TRANSFER DF SHARES

The Directors shall refuse to register any transfers of any
share unless each of the rembers holding shares of the other
class or classes consent in writing to such transfer,

No member shall transfer any beneficial interest in any share
(whether by declaration of trust assignment or otherwise) and
any such propeosed transfer shall be null and void unless each of
the members holding shares of the other class consents in
writing to such transfer.




8y

(2)

(3)

1)

(2)
(3

{1}

(2}

LAEN

The Company shall gave f£irst and paramsunt lien on every shara,
whether fully paid or not, registered in the name of any person,
vhether as sole or jeint heolder, indebted to the Company for all
moneys due to the Company, whether in respett of that share on
not. The Directors may at any time declare any share to be
wholly or In part exempt from the provisions of this Article,
The Company's lien, if any, on a share shall extend to any
amount payable in respect of it., The regsitration of a transfer
of a share shall operate as a walver of any lien of the Company
thereaon,

In Repulation 8 of Table A the words ™In such manner ag the
Directors determine® shall be omitted,

Regulation 10 of Table A shall be omitted and the following
subgstituted therefor :-

"To give effect to such sale the Directors shall authorise some
parson to transfer the shares sold and all the provislons of
Article 4 hereof shall apply to such transfer as if the person
so authorised was the registered holder of such shares save that
the pewsoen so authorised shall not he obliged to deliver up the
cartificates for the shares sold and shall not be entitled to
any part of the purchase moneys",

PROCEEDINGS AT GENERAL MEETINGS

In Begulation 44 of Table A& the words "of the class «( shares
the holders of which appointed him as a director" shail be
substituted for the words "any class of shares in the tompany™,

Any Chairman shall not have a second or casting vote,

The followving sentence shall be added at the end of Regulation
59 of Table A:

A proxy need not be a member of the Company",
DIRECTORS

When and until otherwise determined by the Company in General
Meeting the Directors shall be not more thanh seven in number, of
whom not more than three (WWA" Directors®) shall be appointed by
the holders of majority in nominal valde of the "AY" Shares and
not more than three sh.ll be appointed by the holders of the "B
Shares ("B Directors").

The majority in nominal valus of the holders of "A" Shares may
at any time and from time to time by a memorandum signed by the
majority in nominal value of the holders of the issued "A"
Shaves (and subject always to Article 771) hereof) appoint any
person Lo be a Director and may in like manner remove any
Director appointed by the majority in nominal value of the
holders of the VA" Sharey and ap_oint anotlsr in his place and
may gimilarly £1il any other vacaney in the Directors to be
appointed by the holders of the "A"Y Shares. Any such




appointment or dismissal shall take effect at and fzom the time
when the meworandum is lodged at the office or preduced 1o a
meeting of the Directors,

The rights conferred by Article 7(2) on the holders of the “a"
Shares shall mutatis mutandis apply in respect of the hclders of
the "B" Shares in relation to the Director or Directors
appointed by the majority of the holders of the "B" Shares.

The holders of the majority of the A" and the majority of the
"B" shares may appoint an independent director in the manner
contemplated by Article 7(2), Any director so appointed shall
cease to hold office if either of the majority of the A" or the
majority of the "B shares shall lodge a memorandum to such
aeffect at the office as contemplated by Article 7(2). Any such
director shall not constitute either an "A% or “B" director.

Every director appointed pursuant to this Article shall hold
office until he iz either removed in manner provided by this
Article or dies or vacates office pursuant to Article 10 and
neither the Company in general meeting nor the directors shall
have power to fill any such vacancy.

any director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosure to his
appointor(s) as to the business and affairs of the Company and
its subsidiaries as he shall in hils absolute discretion
determine.

No director shall be appointed otherwise than as provided by
these Articles.

DIRECTORS' INTERESTS

A Director who pursuant to Section 317 of the Act has declared at a
meeting of the Directors the nature of his interest in a contract or
arrangement or proposed contract or arrangement with the Company shall
be entitled to vote in respect of that contraect or arrangement or
proposed contract or arrangement, and if he does so his vote shall be
counted, and he may be taken in to account in ascextaining vhether or
not a quorum is present at the meeting of the Directors at which the
vote is taken,

RETIREMENT OF DIRECTORS
If the Company becomes a subject to the provisions of Section 293 of
the Act, any person may be appointed or elected as a Director whatever
may be his age and no Director shall vacate his office by reason only
of hig attaining or having attained the age of 70 or any otler age.
DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated :-

(a) 1if by notice in writing to the Company he resigns the office of
the Director;

(b) if he shall for more than § months have been absent without
permission of the Directors from meeting of **~ l..ectors held




11,

{e)

(@

(e)
(£)

(1

(2)

(3

(4)

(5)

(6)

during that period;

if he becomes bankrupt or enters Iinto any arrangement with hisg
creditors generally;

is he is prohibited from being a Director by an order made under
any provision of the Act;

if he becomes of unsound mind;
if he is removed from office under Articles 7(2) or 7(3) or 7{4).
PROCEEDINGS OF DIRECTORS

Two Directors (of whom one at least shall be an "A" Director and
one at least a "B" Director) shall be a quorum,

Meetings of the Directors shall take place at such places und at
such times as may be required by any of the "A" Directors or "BY
Directors., Not less than 3 days notice of a meeting of the
Directors shall be given by telex, faecsimile transmission, or in
vriting by the seecretary to each of the Directors unless such
notice is walved by that Director., Regulation 88 of Table A
ohall be modified accordingly.

Notwithstanding anything contained in these Articles no
resolution of the Directors or any committee of the Directors
affecting any matter shall be effective unless at the meeting at
which such matter is resolved unless at least one "A" Director,
and one "B" Director shall have veced in favour of such
resolution.

The Directors may from time t., time appoint committees
consisting of one or more Directors appointed by the holders of
the "A' Shares and one or more directors appointed by the
holders of the "B" Shares and may delegate any of their powers
to any such committee and from time to time revoke any such
delegatlion and discharge any such committee wholly or in part.
Any committee so formed shall, in the exercise of the povers so
delegated, conform to any regulations that may from time to time
be imposed upon it by the Directors but may meet and adjourn as
it thinks proper provided that the quorum for a meeting of any
committee shall throughout the meeting be at least one YA"
Director and at least one "B" Director. Any committee shall
have power unless the Directors direct otherwise to co-opt as a
member or members of the committee for any specific puxpoese any
person or persons although not being a Director of the Company.

The Chairman of all meetings of the Directors and committees of
Directors shall be a Director but shall not have a second or
casting vote in addition to his own in ralation to any
resolution in respect of any matter. Regulation B8 of Table A
shall be modified accordingly,

Any Director or a member of a committee of the Directors may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communciations
equipment whereby all persons participating in the meeting in
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this maaner shall be decped to constitute presence in pevscn al
sueh meeting.

NOTICES

The third sentence of Regulation 88 of Table A shall be deemed dedetwd,

The share capital of the Company was increased from 1,000 divided
into 1,000 shares of £1 each to £5,000 (divided into 5,000 shares of
£1 each) by ordinary resolution passed on 26th March 1986.

The share capital was converted into 2,325 "A" ordinary shares of L1
each, 2,325 "B" ordinary shares of £1 each and 330 ordinary shares of
£1 each by ordinary resolution passed on 3rd November 1988,

By ordinary resolution passed on 30th January 1989 the 330 ordinary
shares of £1 each were subdivided into 3,500 ordinary shares of 10
pence each, the 2,325 "A" ordinary shares of £1 each vere subdivided
into 23,250 "A" ordinary shares of 10 pence each and the 2,325 "BY
ordinary shares of £1 each were subdivided into 23,250 "B" ordinarcy
shares of 10 pence each,

By ordinary resolution passed on 30th January 1939 the share capital
vas increased to £6,035 by the creation of 10,350 ordinary shares of
10 pence each ranking pari passu in all respects with the existing
ordinary shares of 10 pence each,
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COMPANIES FORM No. 226{1)

Motice of new accounting reference
date given during the course of
an accrunting reference pesiod

Pursuant to section 225(1} of the Companies Act 1985
as inseried by section 3 of the Companizs Act 1989

1. To the Registrar of Companies Company number

{Address overleat - Mote &) ZECYIE)

u

MName of company

w«  TEE LATIMATE SNACH TDorw  CampPArY Linit7ED

2, gives notice that the company's new accounting reference

date on which the current accounting reference period - Day Manth
and each subsequent accounting reference period of v ——
the company is to be treated as coming, or as having B0 00002
come, to an eind is | it v
. . Day Month Year
3. The current accounting reference period of the company % Y prL—
is to be treated as [shortened][sxtended]t and [is to be B2 919918
treated as having come {0 an endljwill-comea-te-an-end{t on vl hransc) I |

4. If this notice states that the current accounting reference period of the company is to be extended, and
refiance is being placed on the exception in Daragraph (a) in the second part of section 225{4) of the
Companies Aet 1985, the following statement shauld be completed:

The ¢company is a [suasidiary]{parent]t undertaking of

company number

the accounting reference date of which is

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 referance period of the company is to be extanded AND it ig to be
extanded beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1885, the following statement should be completed:

An administragion order was made in gelation to the company' on

Designation} 2/Rec70m. Date /7 / e

Presentor’'s name address For official use
telaphone number and reference {if any): § D.E.B.

United Biscuits (Holdings) plc R
Church Road i
West Draytorn

Alesex UB7 7PR
395 432100




THE COMPANIES ACT 1985

» COMPANY LIMITED BY SHARES
RESOLUTION OF THE ULTIMATE SNACK FOOD COMPANY LIMITED

{PASSED 7.1.94}

At the Annual General Meeting of the Company held at Group Head Quarters, Church
Road, West Drayton on January 7 1994 the resolutions set ou. below were passed as
ELECTIVE RESOLUTIONS :

Ther, pursuant to section 252 Companies Act 1985, the

Coi,, *any dispense with the obligation to lay the annual

accounts before the members of the Company in General

Mesting unless otherwise requested to do so by a member or
| @ future auditors of the Zompany.

| That, pursuant to Section 386A of the Companies Act 1935,
the Company dispense with the obligation to annually re-
| appoint the auditors of the Company.

That, pursuant to Section 366A of the Companies Act 1985,
‘ the Company dispense with the obligation to hold an Annual
' General Meeting unless otherwise required by 8 member.




