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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Flelas? do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  For @‘f i3] Use o
Please complote e S b TO04&0
Iagthly. prefarably [ [ I |
in black typa, or L S|

bald block lettaring  Name of company

I* FOOD FOR THOUGHT (U.K.) LTD.

* insert full !
naime of Company

i Bruce John Parsons
’

of Fine Marten, Rannoch Road,

.Crowbox-ough ,

East Sussex,

+ delete a5 do solemnily and sincerely declare that |l am a [Seticiterengaged-in-the-formation-of the-company]t

appropriate . . . .
prop [person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2}jt and that all the requirements of the above Act in respect of the registration of the
above ccrmpany and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at_| - o€ on. (Cmeat Beclarant to sign below

RN v-n:.--zsL_ S angh Q\:'an .

the 240 day of %{JM:-

One thousand nine hundred and _e8~%, L,(,-‘ sl

before me . 8. DBl
\QQC'L. eﬁ* &

A Commissioner for Oaths or Notary Public or Just:ce of '

the Peace or Solicitor having the powers conferred on a

Commissioner for Qaths. /
7
Presentor’s natn2 address and For official Use
reference (if any); New Companies Section Post room

B.J. Parsons
Pine Marten oo
Rannoch Road \
Crowborc.agh T
Eagt Sussex SN
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

S 2087

FOOD FOR THOUGHT (U.K.) LTD,

or

The Objects for which the Company is established are:-

To carry on all or any of the businesses of general merchants and
traders, manufacturers, assemblers, distributors, importers,
exporters, merchanis, factors and shippers of and wholesale and
retail dealers in goods, wares, produce, products, commodities,
fancy goods, handicrafts, and merchandise of every description,

to act as agents for and to enter into agreements and arrangements
of all kinds on behalf of such persons, firms or companies ag may

be thought expedient, and to negotiate, assign and mortgage or
pledge for cash or otherwise, any such apreements and the payments
due thereunder and any property the subject thereof, to carry on

all or any of the businesses of mail order specialists, credit and
discount traders, cash and carry traders, manufacturers' agents,
commission and general agents, brokers, factors, warehousemen, and
agents in respect of raw and manufactured goods, of all kinds, and
general railway, shipping and forwarding agents and transport
contractors; to create, establish, build up, and maintain an
organisation flor the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products,
merchandise, goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies, and to participate in,
undertake, perform, and carry out all kinds of commercial, trading
and fi{nancial operations and all or any of the operations ordinarily
performed by import, export and general merchants, factors, shippers,
agents, traders, distributors, capitalists, and financiers, either
on the Company's own account or otherwise; and to open and establish
shops, stalls, stores, markets and depots for the sale, collection
and distribution of the goods dealt in by the Company.

To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A) hereof or calculated directly

or indirectly to enhance the value of or render profitable any of
the property or rights of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind necessary or convenient for the
purposes of or in connection with the Comggpy's business or any..
branch or depaitment thereof. ‘ "
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{D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery necessary
or convenient for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the
above, R

{E) To borrow or raise or secure the payment of money in such manner as
the Company shall think fit for the purposes of or in connection
with the Company's business, and for the purposes of or in connection
with the borrowing or raising of money by the Company to become a
member of any building society.

(F) For the purposes of or in connection with the business of the Company
to mortgage and charge the underteaking and all or any of the real
and personal property and assets, present and future, and all or
any of the uncalled capital for the time being of the Company, and
to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and collaterally or
further to secure any securities of the Company by a trust deed or
other assurances. To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure any sum less
than the nominal amcunt of such securities, and also by way of
security for the performance of any contracts or obligetions of the
Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings
the Company is interested, whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving
any consideration or advantage, direct or indirect, for giving any
such guarantee, and whether or not such guarantee .is given in
connection with or pursuant to the attainment of the objects herein
stated to guarantee either by personal covenant or by mortgaging
or charging all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by both
such methods, the performance of the obligations and the payment of
the capital or principal (together with any premium) of and dividends
or interest on any debenture, stocks, shares or other securities of
any company, firm or person and in particular {but without limiting
the generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary company as defined by
Bections 736 and 744 of the Companies Act, 1985, or otherwise
associated with the Company in business.

(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are or were at any time in the employment or
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service of the Company, or of any company which is for the time
being the Company's Holding or Subsidiary company as defined by
Sections 736 and 744 of the Companies Act, 1985, or otherwise
associated with the Company in business or who are or were at any
fime Directors or officers of the Company or of any such other
company as aforesaid, and the wives, widows, families and
dependents of any such persons, and also to establish and subsidise
or subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interests and
well-being of the Company or of any such other company as aforesaid,
or of any such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent objects
or for any exhibition or for any public, general or useful object,
and to do any of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments
or securities and in such manner as may from time to time be
determined.

To pay for any property or rights acquired by the Company, either

in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend
repayment of capital voting 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.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of
any company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company, and to acquire
and hold, sell, deal with or dispose of shares, stock or securities
of any such company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or otherwise assist
any such company.
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To establish or promote or concur in establishing or promoting any
obther company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company

or the promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stock or
securities and guarantee the payment of dividends, interest or
capital of any shares, stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on or possessed of property suitable
for the purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of
the property and assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase
{(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other company as
aforesaid, with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a controlling
interest ir the shares or stock of this or any such other company

as aforesaid, or by partnership, or any arrangement of the nature

of partnership, or in any other manner.

To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time being
required by law.

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

To do all such things as are incidental or conducive to the above
objects or any of them.
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And it is hereby deciared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a

sense as if each of the paragraphs defined the objects of a separate and
distinct company.

4, The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100 shares
of £1 each.
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WE, thé several persons whose Names, Addresses and Descriptions are
subscribed, are desirous of being formed into a Company, in pursuance

of this Memorandum of Association, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our respective
names .

NAMES, ADDRESSES AND DESCRIPTIQNS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
Bruce Parsons , ONE

Pine Marten
Rannoch Road
Crowborough
Sussex

Food Technologist

Margaret Parsons ONE
Pine Marten
" Rannoch Road L

Crowborough
@jj ﬁ(glvf5’fi?

Sussex hﬂ~
Administrator ,

/"”’ /

-
Dated the 25™  day of  Sefremece 19506

Witness to the above Signatures:-

lirs. C. A. Ashplant,

Waterford, / &
Crowborough Hill, gggﬁ; 'éi . éLrJQﬁ :
Crowborough, Ve

P .
Sussex. / ( %\O\ASC‘N \FC‘)
/

5,
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6.{a)

2067328
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
oF

FOOD FOR THOUGHT (U.XK.) LTD.

Subject as hereinafter provided, the regulations contained in
Table A in The Companies (Tables A to F) Regulations 1985
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8, 64, 76, 77 and 113 of Table A shall not apply to
the Company.

The Company is a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or
otherwise) to subscribe for any shares in or debentures of the
Company, nor shall the Company allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the Company
with a view to all or any of those shares or debentures being
offered for sale to the public.

At the date of the adoption of these Articles the capital of the
Company is £100 divided into 100 Ordinary Shares of £1 each.

The Directors may subject to Article 6 hereof allet, grant cptions
over, or otherwise deal with or dispose of any relevant securities
{as defined by section 80(2) of the Companies Act 1988) of the
Company to such persons and generally on such terms and conditions
as the Directors think proper.

The general authority conferred by paragraph (a) of this Article
shall be conditional upon due compliance with Article 6 hereof and
shall extend to the amount of the authorised share capital of the
Company upon its incorporation. The said authority will expire

on the First day of May One thousand ninme hundred and ninety-one
unless renewed, varied or revoked by the Company in general meeting
in accordance with the said section 80.

The Directors shall be entitled under the general authority

conferred by paragraph (a) of this Article to make at any time before
the expiry of such authority any offer or agreement which will or
might require relevant securities of the Company to be allotted after
the expiry of such authority.

Subject to any direction to the contrary that may be given by the
Company in general meeting all shares authorised pursuant to Article
5 hereof to be allotted shall be offered to the members in proportion
to the existing shares held by them and such offer shall be made

by notice in writing specifying the number of the shares to which

the member is entitled and limiting a time (being not less than 21
days) within which the offer if not accepted will be deemed to have
been declined, and after the expiry of such time or upon receipt of
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an intimation from the member to whom such notice is given that
he declines to accept the shares offered, the Directors may,
subjoct to these Articles, allot or otherwise dispose of the same
to such persons and upon such terms as they think most beneficial
to the Company. The Directors may in like manner dispose of any
such shares as aforesaid which, by reason of the proportion borne
by them to the number of persons entitled %o any such offer as
aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner hereinbefore provided.

By virtue of section 91(1l) of the Companies Act.1985, sections
88(1) and 90{1) to 90(6) inclusive of that Act shall not apply to
the Company.

The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys {whether
presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall also have a first and
paramount. lien on all shares (whether fully paid or not) standing
registered in the name of any member whether solely or one of two or
more joint holders for all moneys presently payable by him or his
estate to the Company; but 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 all dividends payable thereon.

The Directors may, in their absolute discretion and without
assigning any reason therefore, 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 to the Company.

In accordance with section 372(3) of the Companies Act 1985 in
every notice calling a General Meeting of the Company there shall
appear with reasonable prominence a statement that a member entitled
to attend and vote is entitled to appoint a proxy to attend and vote
instead of him and that a proxy need not be a member of the Company.
Regulation 38 of Table A shall be modified accordingly and the
second sentence of Regulation 59 of Table A shall not apply to the
Company.

In regulation 41 of Table A there shall be added at the end: "If

at any adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting the meeting shall be
dissolved",

Unless and until the Company in gene:al meeting shall otherwise
determine, there shall be no maximum number of Directors and the
minimum number of Directors shall be one. If and so long as there
is a sole Director he may exercise all the powers and authorities
vested in the Directors by these Articles and by Table A and
regulation 89 of Table A shall be modified accordingly. The first
Directors of the Company shall be as named in the statement delivered
to the Registrar of Companies pursuant to section 10 of the
Companies Act 1985,
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12, The Company shall not be subject to section 293 of the Companies
Act 1985, and accordingly any person may be appointed or elected
as a Director, whatever his age, and no Director 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.

13. No person other than a Director retiring by rotation shall be
elected a Director at any general mceting unless:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen or more than thirty-five clear days
before the date of the meeting 2 notice in writing signed
by a member qualified to vote at the meeting has been given
to the Company of the intention to propose that person for
election, together with a notice in writing signed by that
person of his willingness to be elected,

ia. A Director shall not be required to hold any share qualification but.
shall nevertheless be entitled to receive notice of and to attend :
at all general meetings of the Company and at all separate general
meetings of the holders of any class of shares in the capital of the
Company.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

i e
‘Bruce Parsons, ( JJ/// .
Pins Marten, Rannoch Road, Crowborcugh, Sussex ’EES’ e .

Food Technologist

L

Margaret Parsons, d

Pine Marten, Rannoch Road, Crowborough, Sussex 641 L{ sz/ .
Administrator 734 5 S .

DATE THE 25™ DAy oF Strvemiee 192 L /

Witness to the above Sigratures:-—

Mrs. C.A. Ashplant,

Waterford, Cﬁ /ﬂ .
Crowborough Hill, -

Crowborough,

Sussex., (kug\ﬁe’
PR

/
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COMPANIES FORM No. 10

Statement of first directors
and cecretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

P it

* FOOD FOR THOUGHT (U.K.) LTD,

i

7

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

Pine Marten

Rannocch Road

7

;i

Crowborough

/

5

East Sussex

| Postcodg| Tng 1RB

If the memorandum 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

v

—

! Postcade |

#

Number of continuation sheets attached {see note 1)

Presentor’s name address and
reference {(if any}:

B.J. Parsons
Pine Marten
Rannoch hHoad
Crowborough
East Sussex

|

for official Use
General Section

Post room e,

T

e WiLS By M
i o ST,
v vl R
g

SQum jioz “y

Rttt Bt R



The name(s} and particulars of the person who is, or the persons who sre, to be the first director or

directors of the company (note 2) are as follows:

-

Name (note 3)

Business occrpation

Bruce John Parsons

Food Technologisf

Previous name(s) (note 3) None

Nationality

Address {note 4)  pine Marten

British

Rannoch Road, Crowborough,

Date of birth (where applicable)

East Sussex | Postcode| tTne iRp

{note 6)

Other directorships 1

Mayhew Foods PLC

Uckfield

East Sussex

i

| consent to act as direc’g’l\:r of the company named on page 1

Signature O ——
T

o

o

Date 2.‘5"7-°l -%b

-

\J

Name {note 3)

Business occupation

Previous name(s) (note 3)

Nationality

Address (note 4)

Date of birth {where applicable)

) Postcode {note 6)
Other directorships 1
I consent to act as director of the company named on page 1
Signature Date
A

Name {note 3)

Business occupation

Previous name(s) (note 3)

Address {note 4)

Nationality

Date of birth (where applicable)

Postcode

{note 6)

Other directorships

[ consent to act as director of the company named on page 1

Signature

Date

Please do fiot
writejn |
this margin

1 enter particulars
of other
directorships
held or previously
held {see note 5)
if this space Is
insufficlent use a
continuation sheet,

Page 2
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lagibly, preferably
In black type, or
bald hlock lettering

delete if the form is
signed by tha
suberibers

delete if the form is
signed by an agent on
behalf of the
subscribers.

Alt the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Page 3

The narqe(s) and particulars of thesperson'who is, or the persons who are,to be the first secretary, or joint
secretaries, of tha company are as follows:

Name (notes 3 & 7) Margaret Mary Parscns

Previous namels) {note 3) Nde Fiun

Address (notes 4 & 7) Pine Marten, Rannoch Road,

Crowhorough,

East Sugsex

Postcode| nNs 1RB

| consent to act as secretary of the company named on page 1

Signature

Date ;Z&JLSamLﬂwv’zs-a_ 12 8€

Name {notes 3 & 7)

Previous name(s) (note 3)

Address (notes 4 & 7)

Postcode
| consent to act as sacretary of the company named on page 1
Signature Date
e l—
~ p ’ N - .
. N . e "\f: v
Signature of agenﬁ@n‘f)ehalf of subsribers E Date e

’

P

pate 2§ ~ Seor %

7
Signed :L\f *%,\\ ‘C'\é?_“é—f

Date 257 Qe 19

Signed LL\%O;@/% ) Qoms«&

Signed Date
Signed Date
Signed Date
Signed Date
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Please read notes
1 to 4 overleaf
before completing
this form

+ delete as
appropriate

% Insert
Director,
Secretary,
Receiver,
Adrministrator,
Administrative
Receiver or
Recaiver
{Scotland) as
appropriate

COMPANIES FORM No. 225(1)

Faotice of new accounting reference
date given during the course of
an accounting reference peried

Fursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For officlal use Company number

. =y o —
{Address overleaf - Note 5) I I | 2087328
R "I N |
Name of company
« Food fok  ThovehT (U k) Linired

gives notice that the company's new accounting reference
date on which the current accounting referenca period Day Month >
and each subsequent accounting reference period of Y ¥ Y
the company is to be treated as coming, or as having QL s T lpe

1] 1 |

come, to an end is

Day Month Year
The current accounting reference peried of the company
i5 to be treated as [shortenedi{extended]t and [is to be

treated as having come to an endj{will come to an end]t on

29 L Oyt 119

%

If this notice states that the currant accounting reference period of the company is 10 be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary](hoiding company]t of

company number

the accounting refarence date of which is

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 extended AND itis to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act
1985, the following ktatement should be completed:

An administration order was made in relation to the company on

Designation DIPELTAR Date 11/7/3 g

For official Use
General Section

Presentor’s name address apd
reference {(if any):
Honer BARRETT 3 (o

;:u/ (24 HILH STREET

UckFI€LD
EALT SusteX  TN22Z 1PX

gEF. v/a2fFFr

Post room




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2067828
| hereby certify that

FOOD FOR THOUGHT (U.K.) LTD.

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,

. 27TH OCTOBER 1986
Cardiff the T TN

AT Y2
AT

an authorised officer

C.173




Number of Company: 206782% .................. - form No. 50

THE COMPANIES ACTS 1948 TO 1980

[COPY]
special resolution(s)

of . FOOD FOR THOUGHT (UK) o rerreeseesessseessssessssseensesesssssssssasss . Limited

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at "PINE MARTEN", RANNOCK ROAD, CROWBOROUGH, EAST SUSSEX.

the following SPECIAL RESOLUTION($) was/yege duly passed:—

THAT THE AUTHORISED SHARE CAPITAL BE INCREASED TO £250,000. DIVIDED INTO
250,000 ORDINARY £1 SHARES.

NOTES: ,

{1} This copy Resolution may bo continued on the raverse side of this form If necessary and it should be signed by the Chairman of the
Mueting OR by a Director OR by the Secrotary of the Company whoss position should be stoted under his name,

{2) This copy Resolution Is required to ba flled with the ragistrar of companies within 15 DAYS aftor It has been passed und ¢an basant
to Jordan & Sans Ltd. for that purpose.

WidaEA

Printed & Supplied by; —
Jordan & Sons Limited Legal and Information Services, Printers and Publishers,
Jordan House, 47 Brunswick Place, London N1 6EE. Telephana: 01.263 3030 Telex: 261010

AWGIATGMIAT
ALLGNATIEN
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No: 2067828
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION

{adopted by Special Resolution passed on
18th November 1987 and amend by Special Resolution
passed on 29th January 1991)

of

FOOD FOR THOUGHT (UK) LIMITED

Preliminary

1. In these Articles and in Table A:

"the Act" means the Companies Act 1985 and every statutory modification
or re-enactment thersof for the time being in forece.

"Table A" means Table A in the Companies (Table A - F) Regulations 1985
as amended by the Companies (Tables A - F) (Amendment) Regulations

1985.

2. (1) The regulations contained in or incorporated in Table A shall
apply to the Company save in so far as they are excluded or varied
hereby or are inconsistent;herewith and such regulations (save as
so excluded varied or inconsistent) and the Articles hereinafter
contained shall be the regulations of the Company.

(2) Regulations 54, 73-80 (inclusive), 85, 86, 94-98 (inclusive)
and 118 of Table A shall not apply to the Company.

Share Capital

3. The share capital of the Company at the date of the adoption of
this Article is £250,000 divided into 35,500 preference shares of
£1 each 4,500 "A" ordinary shares of £1 each and 210,000 ordinary

shares of £1 each.
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The rights attaching tc the respective classes of shares shall Le as

follows:
(1) Income.

The profits of the Company in respect of each financial year shall
be applied as follows:

(a) first in paying to the holders of the preference shares
a fixed cumulative preferential net cash dividend
(hereinafter in these Articles referred to as "the Preference
Dividend") of 1l pence per annum on each share. The
Preference Dividend shall accrue from the date of
subscription and shall be payable by two equal payments on
30th April 1989 and 3lst October 1989 f£or the period to
30th 2April 1989. Thereafter the Preference Dividend shall be
payable on 30th April in each year

(b) second in paying to the holders of the YA" ordinary
shares as a class in respect of each financial year of the
Company a cumulative preferential net cash dividend
(hereinafter in these Articles referred to as "the
Participating Dividend") of a sum equal to 4% of the Net
Profit (calculated as hereinafter provided) of the Company
and its subsidiarieslfor the relevant financial year. The
Participating Dividend (if any) shall be paid not later than
six months after the end of each successive accounting
reference period of the Company or not later than 14 days
after the annual general meeting at which the audited
accounts of the Company for the relevant financial year ave

presented, whichever is earlier.

For the purpose of calculating the Participating Dividend,
the expression "Net Profit" shall mean the net profit of the
Company and its subsidiaries calculated on the historical
cost accounting basis znd shown in the audited consolidated
profit and loss account of the Company and its subsidiaries
for the relevant financial year (to the nearest £1):

(i) before any payment or provision is made for any
dividend on any share in the capital of the Company Or
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any of its subsidiaries or for any other distribution oxr
for the transfer of any sum to reserve and before
charging or crediting extra-ordinary items;

(ii) before deducting any corporation tax (or any other
tax levied upon or measured by reference to profits or
gains) on the profits earned and gains realised by the

Company and its subsidiaries:

(iii)before deducting any sum in excess of £50,000 in
the aggregate in respect of emoluments (including
amounts referred to in paragraph 22(3) of Schedule 5 of
the Act) payable to the Company's and any subsidiary's
directors and former directors where such directors are
interested in shares in the Company and their connected
perscons (as defined by Section 532 Income and
Corporation Taxes Act 1970) such sum to be adjusted
annually on 3lst December each year commencing on
31lst December 1988 by a percentage equal to the
percentage increase in the average earnings index
published by the Government to 30th November in the year
in question from the 30th November in the previous year.

any remaining profits which the Company determines to

distribute in any financial year shall be applied as follows:
(i) first in paying to the holders of the ordinary
shares a dividend for such year on each share cof an
amount equal to the amount of dividend paid in respect
of that financial year on each "A" ordinary share;

(ii) second in distributing the balance of the profits
amongst the holders of the "“A" ordinary and ordinary
shares (pari passu as if the same constituted one class

of share).

Every dividend shall he distributed to the appropriate
shareholders pro-rata according to the amounts paid up or
credited as paid up on the shares held by them respectively
and shall accrue on a daily basis.
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(2}

Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited f£from
paying dividends by the Act the Preference Dividend and the
Participating Dividend shall (notwithstanding regulations 102
+o 108 inclusive contained in Table A or any other provision
of these Articles and in particular notwithstanding that
there has not been a recommendation of the directors or
resolution of the Company in general meeting) be paid
immediately on the due date and if not then paild shall be a
debt due by the Company and be payable in priority to any
other dividend provided that 4if due to delays in the
preparation of thzo audited accounts of the Company the
Participating Dividend cannot be calculated by the date it is
due for payment then there shall be paid forthwith an interim
dividend in respect of the Participating Dividend of a sum
equal to the last Participating Dividend payable.

Capital.

On a return of assets on liguidation or otherwise, the assets of

the Company remaining after the payment of its liabilities shall

ba applied as follows:

(a} first in paying to the holders of the preference shares
the subscription price per share together with a sum equal to
any arrears, deficiency or accruals of the dividends on the
preference shares calculated down to the date of the return
of capital and payable whether such dividend has ' been

declared or earned or not:;

{b) second in paying to the holders of the "A" ordinary
shares the subscription price per share together with a sum
equal to any arrears, deficiency or accruals of the dividends
on the "A" ordinary shares calculated down to the date of the
return of capital and payable whether such dividend has been

declared or earned or not;

(c) third in paying to the holders of ordinary sharzss per
share a sum equal to the amount of capital paid on each

"A" ordinary share; and




(d) the balance of such assets shall be distributed amongst
the holders of the "A" ordinary shares and ordinary shares
(pari passu as if the same constituted one class of share) in
proportion to the amounts paid up or credited as paid up on
the "A" ordinary shares and ordinary shares held by them

respectively.
(3) Conversion.

The holders of the "A" ordinary shares may at any time convert the
whole of their "A" ordinary shares into a like number of ordinary
shares and the following provisions shall have effect:

(a) the conversion shall be effected by notice in writing
given to the Company signed by the holders of a 75% majority
of the "A" ordinary shares and the conversion shall take
effect immediately upon the date of delivery of such notice
to the Company;

(b) forthwith thereafter the holders of the oxdinary shares
resulting from the conversion shall send to the Company the
certificates in respact of their respective holdings of
“A" ordinary shares and the Company shall issue to such
holders =xrespectively certificates for the ordinary shares

resulting from the conversion;
&

(¢) +the ordinary shares resulting from the conversion shall
rank from the date of conversion pari passu in all respects
with the remaining ordinary shares in the capital of the

Company ;

(d) on the date of conversion the Company shall pay a
dividend to the holders of the "A" ordinary shares of a sum
equal to any arrears, deficiency or accruals of the dividends
on the "A" ordinary shares calculated on a daily basis to lhe
date of conversion and the Participating Dividend shall be
calculated pro rata according to the profits of the Company
and its subsidiaries for the relevant financial year down to
the date of such conversion such profits to be calculated by
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(4)

the CQmpahy on a -baé‘is écceptable to the holders of the
"A* ordinary shares.

Redemption.

{(a) Subject to the provisions of the Act the preference
shares shall be redeemed in the proportions and on the dates

set out below:

Redemption Date Number of shares
redeemeble

30th 2pril 1989 15,000

30th april 1890 20,500

(b) Each registered holder of praference shares shall
surrender to the Company on or before the dates so fixed the
certificate for his shares which are to be redeemed in order
that they may be cancelled, and upon such cancellation the
Company shall pay to such holder the mnount payable in
respect of such redemption provided that if any certificate
so surrendered includes any shares not redesmable at that
time the Company shall issue a fresh certificate for the
palance of the shares not redeemable to the holder. If there
is more than one holder of preference shares, on each
occasion on which preference shares are radeemed the
proportion of each s;uch holder's preference shares to0 De
redeemed shall be that proportion which ¢ach such holder's
praference shares bears to the total number of preference

shares then in issue.

(c) The Company shall pay on each of the preference shares
so0 redeemed the sum of £1 together with a sum equal to any
arrears, deficiency or accruals of the cumulative dividends
thereon calculated to the date of redemption whether such
dividends have been declared or earned or not and the
cumulative dividends thereon shall cease to accrue from that
date unless upon surrender of the certificate for such shares
payment of the redemption moneys shall be refused.




" class Rights

4. Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may he
varied or abrcgated either whilst the Company is a going concern or
during or in contemplation of a winding up, only with the consent in
writing of the holders of a 75% majority of the issued shares of that
class. Without prejudice to the generality of this Article, the
special rights attached to the preference shares and "A" ordinary
shares shall be deemed to be varied:

(1) by any alteration or increase or reduction or sub-division or
consolidation of the authorised or issued capital of the Company
or of any of its subsidiaries, or by any variation of the rights
attached to any of the shares for the time being in the capital of

the Company or of any of its subsidiaries; or

(2) by the sale of the undertaking of the Company or of any of
its subsidiaries or any substantial part thereof; or

(3) by the disposel of any share in the capital of any subsidiary
of the Company; or

(4) by any alteration of the restrictions on the powers of the
directors of the Company and its subsidiaries to borrow give

guarantees or create charges; or

(5) by the epplication by way of capitalisation of any sum in or
towards paying up any debenture or debenture stock of the Company;

or

(6) by the calling of a meeting of the Company for the purpose of
considering a vesolution for the winding up of the Company; or

{7)- by the calling of a meeting of the Company for the purpose of
considering a resolution to aprrove a contract by the Company to

purchase any of its shares; or

(8) by the entering into of a service agreement with any director
or the variation of any existing service agreement with a director

of the Company; or
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(9) by the calling of a meeting of the Company for the purpose of
considering a resolution for amending the memorandum or articles

of association of the Company.

Further Issue of Shares

5. (1) Notwithstanding any other provisions of these Articles of
Association the directors shall be bound to offer to any member of
the 3i Group (as hereinafter defined) for the time being holding
chares in the capital of the Company such a proporticn of any
shares forming part of the eguity share capital of the Company
which the directors determine to issue as the aggregate nominal
value of shares in the equity share capital of the Company for the
time being held by such member of the 3i Group bears to the total
issued equity share capital of the Company immediately before the
issue o©of the shares. Any shares issued to a member of the
3i Group pursuant to such offer shall be issved upon no less
favourable terms and conditions than those issued to any other
person and so that such shares shall at the request of 31 be
registered in the name or names of any one or more members of the

3i Group.

(2) For the purposes of these Articles of Asscciation the
expressions "3i" shall mean Investers in Industry PLC (a
subsidiary of Investors in Industry Group PLC) and "a member of
the 3i Group® shall mean Investors in Industry Group PLC, 3i and
any other subsidiary of Investors in Industry Group PLC.

Lien

6. The lien conferred by Regulation 8 of Table A shall apply to all
shares of the Company whether fully paid or not and to all shares
registered in the name of any person indebted or under liability to the
Company whether he be the sole registered holder thereof or one of

several joirt holders.

Calls

7. The: liability of any member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
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Regulation 18 in Table A of the words "*and all expenses that may have
been incurred by the Company by reason of such non-payment. “

Transfer of Shares

8. (1) The directors shall refuse to register any transfer of shares
made in contravention of the provisions of Article ¢ but shall not
be entitled to refuse to register any transfer of shares made
under Article 10 or any transfer to which the consent in writing
of all the members for the time being is given.

(2) Subject to Article 11 any member may during his lifetime
transfer or by will bequeath or otherwise dispose of on death any
shares to or to ‘trustees for the spouse or any child or remoter
issue (including a child by adoption) of such member.

= (1) Every member who desires to transfer any share or shares
(hereinafter called "the Vendor") shall give to the Company notice
in writing of such desire ("Transfer Notice"). Subject as
hereinafter mentioned a Transfer Notice shall constitute the
Company the Vendor's agent for the sale of the share or shares
specified therein (hereinafter called "the Sale Shares") in one or
mgre lots at the discretion of the directors to all the members of
the Company other than the Vendor at a price to be agreed upon by
the Vendor and the directors or in the case of difference at the
price which a chartered accountant (acting as an expert and not as
an arbitrator) nominated by agreement between the Vendor and the
Company or in default of such agreement by the President for the
time being of the Institute of Chartered Accountants in England
and Wales shall by writing under his hand certify to be in his
opinion a fair value thereof on a going concern basis as between a
willing seller and a willing buyer and ignoring any reduction in
value which may be ascribed to the Sale Shares by virtue of the
fact that they represent a minority interest. The Transfer Notice
may contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this Article none
shall be sold and any such provision shall be binding on the

Company .

(2) If a chartered accountant is asked to certify the fair value
as aforesaid his certificate shall be delivered to the Company and
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as soon as the Company receives the certificate it shall furnish a
certified copy thereof to the Vendor and the Vendor shall be
entitled by notice in writing given to the Company within 10 days
of the service upon him of the certified copy to cancel the
Company's authority ToO sell the Sale Shares. The cost of
obtaining the certificate shall be borne by the Company unless the
Vendor shall give notice of cancellation as aforesaid in which
case the Vendor shall bear the said cost.

r3) Upon the price being fixed as aforesaid and provided the
Vendor shall not give notice of cancellation as aforesaid the
Company shall forthwith offer the Sale Shares to all members
(other than the Vendor) pro-rata as nearly as may be in proportion
to the existing numbers of shares held by such members giving
details of the number and price (being the fair value) of such
Sale Shares. The Company shall invite each such member as
aforesaid to state in writing within 21 days from the date of the
notice whether he is willing to purchase any of the Sale Shares sO
offered to him and if so the maximum therscf which he is willing
to purchase. If at the exnpiration of the said period of 21 days
there are any Sale Shares offered which any of the mnembers
hereinbefore mentioned has not .so stated their willingness to
purchase the Company shall offer such shares to such members as
have stated in writing their willingness to purchase all the
shares previously offered to them pro-rata as nearly as may be in
proportion to existing mitmbers of shares (excluding any Sale
Shares) then held by them which offer shall remain open for a
further period of 21 days.

(4) 1If the Company shall pursuant to the above provisions of this
Article find a member or members of the Company willing to
purchase all or any of the Sale Shares the Vendor shall be bound
upon receipt of the fair value to transfer the Sale Shares (or
such of the same to which the Company shall have found a purchaser
or purchasers) to such persons and if the Vendor shall make
default in so doing the Company shall if so required by the person
or persons willing to purchase such Sale Shares receive and give 4
good discharge for the purchase money on behalf of the Vendor and
shall authorise some person to execute transfers of the Sale
Shares in favour of the purchasers and shall enter the names of
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10.

the purchasers in the Register of Membors as the holder of such of
the Sale Shares as shall have been transferred to them as

aforesaid.

{(3) If the directors shall not have found a member or members of
the Company willing to purchase all of the Sale Shares pursuant to
the foregoing provisions of this Article the Vendor shall at any
time within six months after the final offer by the Company to its
members be at liberty to sell and transfer such of the Sale Shares
as have not been so sold to any person at a price being no less

than the fair value.

(1) Notwithstandiryg any other provisions of +these Articles a
transfer of any shares in the Company held by any member of the 31
Group may be made between the member in the 3i Group holding such
shares and any other member in the 3i Group without restriction as
to price or otherwise and any such transfer shall be registered by

the directors.

(2) (a) Where any shares in the Company are issued to or
registered in the name of a person other than Bruce John
Parsons and Margaret Mary Parsons ("Mr. and Mrs. Parsons")
who is employed in a full-time capacity by the Company ("an
Employee Shareholder") the provisions of this Article shall
apply notwithstanding.any other provisions of these Articles.

(b) If an Employee Shareholder ceases to be employed in a
full-+ime capacity by the Company for whatever zeason he
shall be deemed to have given a Transfer Notice to the
Company in respect of all shares in the Company registered in
his name with effect from the date when he ceased to be so
employed ("the Relevant Date") and thersafter thu: provisions
of Article 9 shall apply but with the following alterations

and amendments:

(i) In Axrticle 9 the words "all the members of the
Company other than the Vendor" to be deleted and
replaced by "Mr, and Mrs. Parsons or the survivor of
them" and thereafter all references in such Article to
all members of the Company to be deemed to be references
to Mr. and Mrs. Parsons or the survivor of them.
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11.

(1)

(1i) In Article 9(A) the word “ignoring" to be deleted
and replaced by "taking into account”.

(iii)The provisions of Article 9(B) giving the Vendor
the right to cancel a Transfer Notice to be deleted.

If both Mr. and Mrs. Parsons have ceased to be shareholders
in the Company at the Relevant Date the provisions of this
Article shall apply with the exception of sub-paragraphs (i)
and (ii) above and paragraph (c) below.

(c) If neither Mr. nor Mrs. Parsons shall have given notice
of his or her willingness to purchase the shares comprised in
a Transfer Notice given by an Employee Shareholder within the
period specified in Article 9(C) the directors shall
thereupon offer the shares comprised in such Transfer Notice
in accordance with the provisions of Article 9(A) (meaning
for +the avoidance of doubt such Article without the
amendments set out in paragraph (b) of this Article).

(d) ‘The provisions of Article 8(B) shall not apply to an
Employee Shareholder.

Limitation on transfer of control

No sale or transfer of the legal or beneficial interest in

any shares in the Company may be made or validly registered
without the previous written consent of 75% majorities of the
holders of the "aA" ordinary shares and the holders of the ordinary
shares respectively if as a result of such sale or transfer and

registration thereof a Controlling Interest (as hereinafter

defined) is obtained in the Company:

(2) by a person or persons (other than a company to which
paragraph (2) below applies) who was or were not a member or
members of the Company on the date this Article was adopted
as an article of association of the Company unless the
proposed transferee or transferees or his or their nominees
are independent third parties acting in good faith and has or
have offered to purchase all the "A" ordinary shares at the
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(2)

Specified Price (as hereinafter defined) arnd all the
preference shares at a price per share of at least £1 plus a
sum equal to any arrears deficiency or accruals of the
dividends on each such preference shcre calculated down to

the date of sale or transfer; or

(b) by a company in which one or more of the members of the
Company or persong acting in concert (which expression shall
have the meaning ascribed to it in the April 1985 Edition of
the City Code on Takeovers and Mergers) with any member of
the Company has or as a result of such sale or transfer will
have a Corntrolling Interest:

For the purpose of this Article:

(a) the expression "a Controlling Interest" shall mean an
interest (within the meaning of Schedule 13 Part I and
Section 324 of the Act) in shares in a company conferring in
the a&ggregate 50% or more of the total voting rights
conferred by all the issued shares in that company;

(b) the expressions "transfer" and "“transferee" shall
include resgpectively the renunciation of a renounceable
letter of allotment and the renounce under any such letter of

allotment; and

(c) the expression "the Specified Price" shall mean the
higher of:

(i) a price per share of £1 plus a sum egual to any
arrears, deficiency or accruals of the dividends on such
share calculated down to the date of sale or transfer;

and

(ii) a price per share at least equal to that offered or
paid or payable by the proposed transferee or
transferees or his or their nominees for any other
shares in the Company plus an amount ecqual to the
relevant proportion of any other consideration (in cash
or otherwise) received or receivable by the holders of
such other shares which having regard to the substance
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of the transaction as a whole can reasonably be regarded
as an addition to the price paid or payable for such
other shares provided that if any part of the price per
share is payable otherwise than by cash the holders of
the "A" ordinary shares may at their option elect to
take a price per share of such cash sum as may be agreed
by them having regard to the substance of the

transaction as a whole;

and in the event of disagreement the calculation of the
Specified Price shall be referred to an umpire (acting as
expert and not as arbitrator) nominated by the parties
concerned (or in the event of disagreement as to nomination,
appointed by the President for the time being of the
Institute of Chartered Accountants in England and Wales)
whose decision shall be final and binding;

(3) All other regulations of the Company relating to the transfer
of shares and the right to registration of transfers shall be read
subject to the provisions of this Article.

Voting

12. Subject to any special rights or restrictions as to voting
attached to any shares by cn; in accordance with these Articles of
Association, on a show of hands:every member who (being an individual)
is present in person or (being a corporation) is present by a
representative not being himself a member, shall have one vote, and on
a poll every member who is present in person or by proxy or (being a
corporation) is present by a representative or by proxy shall (exucept
as hereinafter provided) have one vote for every £1 in nominal amount
of shares in the capital of the Company of which he is the holder.
Provided that the holders of the preference shares shall be entitled to
receive notice of all general meetings but shall not be entitled to

attend or vote at any general meeting.

Appointment of Directors

13. The directors may appoint a2 person who is willing to act to be a
director, either to fill a vacancy or as an additional director.
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Proceedings of Directors

14. Notice of every meetiny of the directors shall be given to each
director at any sddress supplied by him to the Company for that purpose
whether or not he be present in the United Kingdom provided that any
director may waive notice of any meeting either prospectively or
retrospectively and if he shall do so it shall be no objection to the
validity of such meeting that notice was not given to him.

15. Subject to the provisions of the Act and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office:

(1) may be a party to or otherwise interested in any transaction
or arrangement with the Company or in which the Company is in any

way interested;

(2) may be a director oxr other officer of or employed or a party
to any transaction or arrangement with or otherwise interested in
any body corporate promoted by the Company or in which the Company
is in any way interested:

(3) may or any firm or Company of which he is a member or
director may act in a professional capscity for the Company or any
body corporate in which the Company is in any way interested:;

(4) shall not by reason of his office be accountable to the
Company for any benefit which he derives from such office service
or employment or from any such transaction or arrangement or from
any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any
such interest or benefit; and

(5) shall be entitled to vote and be counted in the quorum on any
matter concerning paragraphs (1) to (4) above

For the purpose of this Article:

{1) a general notice to the directors that a director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
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specified person or class of persons is interested shall be deemed
to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified;

(2) an interest of which a director has no knowledge and of which
it is unreasonable to expect him to have knowledge shall not be

treated as an interest of his; and

(3) an interest of a person who is for any purpose of the Act
(excluding any statutory modification not in force when this
Article becomes binding on the Company) connected with a director
shall ba treated as an interest of the director and in relation to
an alternate dirsctor an interest of his appointor shall be
treated as an interest of the alternate director without prejudice
to any interest which the alternate dixrector has otherwise.

Sp il Divector

16. Notwithstanding any other provisions of these Articles 3i shall be
entitled to appoint as a director of the Company any person (herein
referred to as "a Special Director“) approved by the directors (whose
‘approval shall not be unreasonsbly withheld) and to remove from office
any person so appointed and (subject to such approval) to appoint
another person in his place., The remuneration and reascnable expenses
to be paid to a Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and the Company or
failing agreement such reasonable sum as shall be fixed by 3i.

Upon request by 3i the Company shall also procure that a Special
Director be appointed a director to any subsidiary of the Company.

Directors' Borrowing Powers

17. Subject as hereinafter provided the directors may exercise all the
powers of the Company (whether express or implied):

(1} of borrowing or securing the payment of money;

(2) of guaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts; and
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(3) of mortgeging or charging the property assets and uncalled
capital of the Company and (subject to Section 80 of the act) of

issuing debentures

but so that:

(1) the directors of the Company shall procure that the aggregate
amounts for the time being remaining undischarged by virtue of any
of the foregoing operations and by virtue of any like operations
by any subsidiary of the Company (including any liability {(whether
ascertained or contingent) under any guarantee for the time being
in force but excluding inter-company loans, mortgages and charges)
shall not without the previous sanction of the "A" ordinary
shareholders and preference shareholders exceed a sum which is
equal to twice the aggregate of the nominal amount of the share
capital of the Company for the time being issued and paid up or
credited as paid up and the amounts for the time being standing to
the credit of the capital and revenue reserves and the share
premium account of the Company and all its subsidiaries (excluding
any amounts arising from the writing up of the book values of any
capital assets any amounts attributable to goodwill and minority
interests and any amounts set aside for future taxation) and all
outstanding loans made to the Company by its directors all as
shown by the then latest audited consolidated balance sheet of the

Company;

(2) no such sanction shall be reguired to the borrowing of any
sum of money intended to be applied in the repayment (with or
without premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in such
limit being exceeded:;

(3) no lender or other person dealing with the Company shall be
concerned to see or enguire whether the limit imposed by this
Article is observed and no debt or liability incurred in excess of
such limit shall be invalid and no security given for the same
shall be invalid or ineffectual exzcept in the case of express
notice to the lender or recipient of the security or person to
whom the liability is incurred at the time when the debt or
liability was incurred or the security given that the limit hereby
imposed has been or was thereby exceeded;
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(4) except with the previous sanction of the holders of the "AY
ordinary shares and the preference shares no mortgsge Or charge
shall be created on any part of the undertaking property on assets
of the Company or any subsidiary of the Company except for the
purpose of Securing moneys borrowed from any member of the
3i Group with interest thereon and from bankers with interest

thereon and bank charges.

Indemnity

18. Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every
director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution of his duties or in relation thereto including any lisbility
incurred by him in dJdefending any proceedings, whether oivil or
criminal, in which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or in
comnection with any application in which relief is granted to him by
the Court from liability for negligence, default, breach of duty or
preach of trust in relation to the affalrs of the Company.

1st May 1991
236/013/hp
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THE COMFANIES ACTS 1548 TO 1980
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the fallowing SPECIAL RESOLUTION(S) was/were duly passed: -
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NOTES: Do

{1} This copy Resolution may be continued on the reverse side of this form if necessary and it should be signed by the Chairman of tha
Mesting OR by a Director OR by the Secretary of the Company whosa position should he stated under his noma.

{2) This copy Resolution is required to be filsd with the registrar of companies within 15 DAYS after it has besan passed and can be sent
to Jordan & Sons Ltd. for that purpose,
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RESOLUTION

That the Articles of Association of the Company be amended by inserting
the following new Article 10{A) following Article 10 thereof:

" 10 -

(A}

(i} Where any shares in the Company are issued to or
registered in the name of a person other than Bruce John
Parsons and Margaret Mary Parsons ("Mr. and
Mrs. Parsons") who is employed in a full-time capacity
by the Company ("an Employee Shareholder") the
provisions of this Article shall apply notwithstanding
any other provisions of these Articles.
(ii) I¥ an Employee Shareholder ceases to be employed
in a full-time capacity by the Company for whatever
reasorr he shall be deemed to have given a Transfer
Notice to the Company in respect of all shares in the
Company registered in his name with effect from the date
when he ceased to be so employed ("the Relevant Date")
and thereafter the provisions of Article 9 shall apply
but with the following alterations and amendments:
(a) In Article 9 the words "all the members of the
Company other than the Vendor" to be deleted and
replaced by "Mr. and Mrs. Parsons or the survivor
of them" and thereafter all references in such
Article to all members of the Company to be deemed
to be references to Mr. and Mrs. Parsons or the
survivor of them.
(b) In Article 9(A) the word "ignoring" to be
deleted and replaced by "taking into account".
(c) The provisions of Article 9(B) giving the
Vendor the right to cancel a Transfer Notice to be
deleted.
If both Mr. and Mrs. Parsons have ceased to be
shareholders in the Company at the Relevant Date the
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provisions of this Article shall apply with the
exception of sub-paragraphs (a) and (b) above and
paragraph (iii) below.

(iii) If neither Mr. nor Mrs. Parsons shall have given
notice of his or her willingness to purchase the shares
comprised in a Transfer Notice given by an Employee
Shareholder within the period specified in Article 9(C)
the Directors shall thereupon offer the shares comprised
in such Transfer Notice in accordance with the
provisions of Article 9(A) (meaning for the avoidance of
doubt such Article without the amendments set out in
paragraph (1i) of this Article),.

(iv) The provisions of Article 8(B) shall not apply to
an Employee Shareholder,"

By Order of the Board




LM ANIED FUHM NO, 225(1)

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

Please do not Pursuant to section 225(1) of the Companiss Act 1985
32'&',? this as inserted by section 3 of the Companias Act 1989

1. To the Registrar of Companies Company number
Please complete {Address overieat - Note 6)

Lob™) 8218

lagibly, preferably
in black type, or
told Mock lantering  Name of company

* insert full name 1= E oo D E-QI’?_- T erlT I\:-L <) Ly

of company -
Mote 2. gives notice that the company’s new accounting reference
Detais ef day and  date on which the current accounting reference period Day Month
ngét;;bzéfh‘g‘d and each subsequent accounting reference period of ———— . q )
same the company 1s 1o be treated as coming, or as having 310 1019 I Meayest Fna’ej
Please read notes come, to an end is ) | ! .

110 5 overlead

before complating . . Day Maonth Yoar

this ferm 3. The current accounting reference period of the company — " ' ' , '
is to be treated as [sherened|(exiended]t and fistohe ' ' : o, ' '
woated-as-hoving-cometoanerdi{will come to an end]t on 3}_0 y ©: 9. 1 9}-‘1;"3

* delete as
aFpropmate 4. if this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the
Campanies Act 1885, the {cllowing statement should be completed:

The company is a [subsidiary][parent]t undertaking of

, company number

the accounting referance date of which is

o
*

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4} of

the Companies Act 1985, the following statament should be completed:

: g‘:g?w . An administration erder was made in relation to the company on

Secretary, and it is still in force. /
Recewver,

Admosyoior, 6, Signed  \_——| """ Designationt Secadcoon Date 12— 11~ Q2

Recewver or
Recewer

;5"0::::‘:;3_ as Presentor’s name address For official use
oP - telephone number and reference {if any): § D.E.B.




