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Statutory Declaration of compliance
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for registration of & COmMpany

Pursuant to section 12(3) of the Comparies Act 1385
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Neme of company ==

| = JETGLADE LIMITED

I VANESSA HOLMES ON BEHALF OF LEGIBUS SECRETARIES LIMITED
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ALDERMANBURY SQUARE__MG______;:U L
LONDON EC2V 7LD
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do solemnly and sinceraly declare that 1 am a l&ﬁmmnmedmxhammtmobmmmﬂ
{person named as diestor-or secrotary of the company n the statement delvered o the ragistrar

under section 10(2)] tand that all the requrements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it hove been complied with

And | make this solemn deciaration consaienhiously bevoving the same to be true and by viriue of the
provisions of the Statutory Declarations Act 1335

Declared at ____35 BASINGHALL STREET ___ Declarant to sign below
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Registared office of the company on
incorporation.

[:" o] Royex House - [l
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Aldermanbury Square

Post lown  Loadon L . i
County/Regon |
Postcoga  BG2V 7LD L 1
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agent lor the subscribers of the X
memoranden mark "X the hox
opposite and give the agent's name
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[;u] Royez Houne ﬂ
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Post town  London ]
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LEGIBUS SECRETARIES ILIMITED
ROYEX HOUSE, ALDERMANBURY SQUARE,
LONDON

Telephone

ATTN: MRS.D.WARD
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Company Secretary

Namae sSiyle. Trle
Forenanng
Surname
*Honours ete
Pravious forenames
Previous surname
Address
Ustialresideniiai addrass mustbe given,

N ‘he case ¢t a corporation, give the
registered or grincipal olfice adidress.

Consent signatuce

Direckors

Piease list directors mn alphabetical order

Wama *Style/Titie
Forenamoes
Surname

*Honowrs eic
Previous forenames
Provious surname
Addrass
Usualrasidentialaddress must be given,

in the case of a corporation, give the
régistered or prinCipal office address,

Date of btk
Business occupation

Other dreclorshps

® Voluntary dotails
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Postcode EC2V 7LD || Gowntry England
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Directors (contruer

Nama “Styw, Title
Forenames
Surname
*Honowrs ete
Previous forenames
Pravious surname
Addrass
Usualresidentiat address must be given,

n the case of & corporation, give the
registered o principal office address,

Date of birth
Business occupation

Other directorships

* Volntary details

Consent signature

Celeta I the form
I3 signed by the
subscribers

Dafete i the fann
is slgned by an
agenton betiatt of
all the subacribers.

Aiihe subscilbars
must slgn either
petsonally of by a
PPISOR Of PRIBONS
aunthorised to slign
for tham.
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Signature of agont on bebalf of ait subscrbers  Date
| somed (N Date ¢, w Sy |
Signed for and on behalf of
~ Skned Legibus Sceretaries Limited Date ]
Sioned Mihl%{@@ Date (. X U_Z -
Signed for and on behalf of
Signed  Leglbus Nominees Limited Dale i
Signed Date
Signed Date




QTHER _DIREGTORSHIPS OF ALAN KICHARL JONES

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

CHIEFTAIN EXPLARATION (UK) LIMITED
CHIEFTAIN INTERNATTIONAL NORTH SEA LIMITED
HUNT OIL (UK) LIMITED

ATLANTIC RESOURCES (NORTH SEAR} LIMITED

OTHER DIRECTORSHIPS OF MARTIN EDGAR RICHARDS

LEGIBUS SECRETARIES LIMITED
LEGIBUS NOMINEES LIMITED




THE COMPANILS ACTS 1985 and 1989
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SOMPAHY LIMITED BY SHAPES

MEKORANDUN OF ASSOCIATION

- of ~

JETGLADE LIMITED

1. The Company*s name ig “JETGLADE LIMITED".

2, The Company’s regiotored eoffice io to be sitnated in England

and Wales.

(A)

(")

3. The Company’s objectc aros

(i) To carry on business ag manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, gonexal,
electrical, marina, radio, cleetreonie, corcnautical, chemical,
petroleum, gag eivil and construeticnal engineers, and manufacturers,
importers and cxporters of, dealers in machinery, plant and equipmoent
of all deseriptions and eomponent parts thoroof, forgings, castings,
tools, implements, apparatus and all other articlos and things.

(1dy To act as an inveptmont holding company and to ceo-ordinate the
bueiness of any coempanies in whieh the Company is for the time being
iptoreatod, and to acquire (whethor by oriyinal subscription, tender,
purchase oxchango or othorwine) the whole of or any part of the stock,
shares, dobenturon, debenture stecks, bendo and othor securitios
issucd or guaranteod by a bedy eorporate constituted or carrying on
busineas in any part of the world er by any government, sovercign
ruler, commissionors, publie bedy eor autherity and to hold the same as
inveatmento, ard te cell, owchange, corry and dispose eof the same.

(iii) To carry on the businoscen in any part of the world as
importers, oxporters, buyers, csellors, distributers and deoalers and te
win, proeens and work preduso of all kinds,

To carry on the follewing buninooses, namely, eontracters, garage
propriotors, £filling statien propricoters, owners and chartercera of
road vehiclos, aireraft and ohips and boatn of every deseription,
lightermen and earriers of goeds and poscongers by read, roil, water
or air, forwarding, tronoport and cemmispien agents, eustoms agents,
stovedores, wharfingers, cargo superintendents, packors, wareheuna
storekaepers, cold stere keopers, hotel preprietors, catorors,
publicang, censultantn, advisors, financiers, bankers, adveortising
agents, insurance breokers, travel agents, ticket agents and agency
business of all kinds and generally to provide ontortainmont for and
rondor sorvices of all kinds te ethors and to carry on any other trade
or bugsineos whatoeover whieh ean in the opinion of the Dirnctors be

i1 - 466
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(D}

(E)

(F)

(G}

(H)

(1)

()

adrantageounly carried on by the Company in conneetien with or ag
auriliary to thoe general bvsiness of the Company.

To buy, sell, manufaciure, repair, alter, improve, manipulate, preoparo
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, producs, substances,
articles and things lor the pucpose of any of the businesses specified
horein, or which are likely to be required by customers or cther
persons having, or awout to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and removd or
replace any buildings, shops, facterios, offices, works, machinery,
enginos and to clear sitos for the same or to join with any person,
firm or company in doing any of the things aforesaid and to work,
manage and control the same or joip with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying cut by sueh other company on behalf of the
Company of any of the obiects for which the Compony 14 formed.

To acquire, undortake and carry on the whole or any part of the
business, property and liabilitieo ef any persen or eompany carrying
on any business which may in the epinion of tho directors be capable
of Leing conveniently carried en nr caleulatod directly or indiroctly
to enhanse the valuo of or render profitable any of the Company’s
property or rights, or any property suitable for the purposes of the
Company.

To onter inte any arrangeniontso with any geveornmont or authority
national, international, suprenc, wmunieipal, local or otherwise, that
may in the opinion of tho diroctors bo conducive to the Cempany’s
objects or any of tham, and to obtain frem any such government or
authority any rights, pravileqeo, and ecncessions which in tho cpinion
of tho directors ils dooirable, and te carry out, cexercise and comply
with any such arrangements, rights, priviloges and eonceoscions,

To apply feor, or join in applying for, purchase er by ether means
acquire and protoct, prolong and ronew, whethor in tho United Kingdem
or clgewhere amy patents, patent righto, brovets d’invention,
liconecon, nceret proceccos, trado marko, registored dooigns,
protoctions, cencossienc and tho like, and to uoe and turn to account
and to manufazturo undor or gqrant lieencos or privileges in roapect of
the samo, and to oxpend nonoy in ogxporimonting and tosting and making
rosearches, and in impreving or cecking to improve any patonts,
inventions ox rights which the Cempany may aequire or propose te
agquLIrG.

To oegquire an intoroct in, amalnamoto with or ontor into partnoership
or into any arra.goment for the charing of profita, union of
interests, ce-oporation, joint adventuro, rocapreeal concession, or
othorwise with any eempany, or with auy empleyoos ef tho Cempany.

And to lond money te, guarantoe the eentracto of, or otherwise agsist
any such company, and to take er othowwigse acquire ophares or
socuritics of any such eompony, and *o gell, hold, ro-issue, with or
without gquarantee, or othorwise deal with the oamo.

To lend money to, to subsidise and ocoist any persons or companics and
to act an agents for the colleetien, reeeipt or payment of money and




(K)

(%)

(¥)

(W)

{w)

generally to act as agents er brokors for and render soxvices to any
company, and to undertake and perform sub-rentracto.

To enter into any guarantee, rontract of indemnity or surotyship and
in particular (without prejudice to t“he generality of the foregoing)
to guaranten or otharwise provide security feor, with or without the
Company raeceiving any consideration thorefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or
lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any other
means whatscever, the performunce of the obligations and the payment
of any moneys (including but not limited to capital or prineipal, ’
premiums, dividends or interasst, commiszsions, charges, discount and
any costy or oxpenses relating therete whether on any stocks, shares
or securities or in any other manner whatsoevar) by any company, firm
or person including kat not limited to any company which is for the
time being the Company’s Lolding ecompany or a subsidiary of tho
Company each as defined by Scction 736 of thoe Cempanios Act 1985 or of
the Company'’s holdifng company as co defined or any cempony, firm or
person whoe is for the time being 2 wmuembor or etherwico has any
interest in the Company or is acooeiatod with the Cempany »n any
business or venture, or any cilor person firm er company whatsoover.
For the purposes of this paragraph (K) "guarantes® ohall bo censtrued
go as to include any othor ebligation howseeover deseribed to pay,
satisfy, provide furds (whother by advance of money the purchase of or
the subscription of sharos or other securition, th. purchase of assots
or gservieces, or otherwioo) for tho payment or satio,action of, or to
indomnify against the consoquences of default in the payment of or
otherwise be rocponsible fer any indobtodness ef any other company
iirm or perocon.

To promote, finance or assict any ccepany feor the purposs of acquiring
all or any of the preporty, r.ghts or andortaking or asouming the
liabilities of tho Cempany, or fer any otheor purpose whieh may be in
the opinion of tho directers dirertly or indirectly caleculated to
bonefit the Company, and te place or guarantee the placing ef,
underwrite, oubseribe fer, er ethorwise aecquire all er any part of the
shares or gsceuritics of oueh ecmpany as aforeonaid.

To pay out nf the fundn of tho Company all er any oxponses whieh the
Company may lawfully pay of or ineidontal te the formatioca,
registratien, promotion and advorticing of er rsining money for the
Company, and the looue of ito eapital ineluding those incurred in
connection with tho advertasing er efforing the same fer sale or
subscription, ineluding brekeorage nd cemmiocsionn for obtaining
applications fer or taking, placing er undorwriting or procuring the
underwriting of shares or sthor geocurities.

To romunorate any person, f£irm or ccowpany roandering sexvieo to tho
Company whotiiar by cash payment or by the alletmont te him or thoem of
shares or securitios of tho Company eredited as fully paid up in full
or in part or olhorwise.

Gonaerally to purehane, take en lease or oxchange, hire, or othorwise
acquire any rcal or personal property and any rights or privilegos
over or in reopect thoreof,
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Te receive moncy on depesit upon such terms as the directers eof tho
Company may approve,

To invest and doal with the monoys of the Company in such manner as
may from time to time be determined by tho directors.

To lend meoney or give credit with or without security, but not te
carry on the business of a registered monoy londer.

To borrew or raise or gsecure tho payment of money in %uch manner as
the Directors shall approve and in particular by the issue of
dehentures or debenture stock, porpctual or otherwise charged upon all
ox any of the Company’s proporty {(both present and future), including
its uncalled capital, and to purchanoe, redeem or pay off any such
sacurities,

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to plase, or guarantecing tho placing or
procuring the underwriting of any of the shares or dohentures, or
other gecurities of the Cempany or of any cempany in whieh thris
Company way be interestod or propose to bo interested, or in or abmut
the conduct of the buoinoss of the Company, whothor by cach payment or
by the allotment of shares, or sesurition of the Coempany credited as
paid up in full or in part, or othexrwino,

To subscribe for either abisolutely or conditisnally or otherwige
acquire and hald shares, stecks, debentures, debenture steock or other
obligations cf any other company and to co-ordinate, finance and
manage the businoss and eperation of any eompany in whieh the Company
helds any guch intoreot.

To draw, make, aeccept, onderpe, discount, execute and issue promissory
noteas, bills of axchange, bills of lading, warrantas, debentuvos and
other nogotiable er transforable inoctruments.

Yo sell, leaso, exchange, let on hire, ar dispose of any veal or
personal preperty or the undertaking of the Company, or any part or
parts thereof, for such soensideration an the directors shall approve,
and, in particular, for sharos whothor fully or partly paid up,
debontures or sosurities of any cthor eempany, whother or not having
okbjecta altegother, er in part, oimilar to thkose of the Cempany, and
to hold and rotain any charos, dobenturan er seocuritics gco aequired,
and to improve, managoe, devolep, cell, oxchange, lease, mortgngo,
dispose of, grant options over or turn te account or othorwise deal
with all or any part of the proporty or rights of the Company.

To adopt such moanc of making known the businescen and praducts of the
Company as may in tho opinien of tho directorn scom oxpediont, and in
particular by advortising in the prons, by cireulars, by purchase and
exhibition of works of art er interoct, by publieation of books and
phriodicals, and by granting prizes, rowarda and donations.

To support, subocribe or contribute te any charitable or public cbjert
or any inptitutieq, sceiety orx ¢lub which may o for the bonefit of
the Company or its dirceters, officors cr empleyecs, or tho directors,
officors and cmployeos of its prodocessers in business or of any
subsidiary, allicod or asgociatod company, or whish may be connectod
with any town or place whore the Cempany carrics en busincss and to
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osuboidine or nosist any azsociation of employsrs or employees or any
trade association. Teo grant pensieons, gratuities, annuitiocs or
charitable aid and generally to provide advantages, facilities and
sorvices to any person (including any directors or former directors)
whe may have servod the Compuny or its predecessers in business or any
subaidiary, allied or associated company or to the wives, children or
other depcndanis or relatives of cuch persons, to make advance
provigion fur the payment of such ponsions, gratuiticos or annuitices as
aferesaid by establishing or acceding to such trusts schemes or
arrangemaents (whether or not capable of approval by the Commissionars
of Inland Reverue under any rcolevant legiclation for the time being in
forco) as may scom expedient, to appoint trustees or to act as trustee
of any such schomes or arrangements, and to mcke payments towards
insurance for the hensfit of such persgsons or to their wives, children,
or other depoendants or relatives,

To establish and contribute te any ocheme for the purchase or
subseription by trustess of shares in the Company to be held for the
benefit of the omployees of the Company or any subsidiary, allied or
assoclated company, and to lend monoy to such employecs or to trusteos
on their behalf to enable them te purchace or subceribe for shares in
t}» Company and to formulato and carry into offect any scheme for
iaring the profita of the Coempany wvith employoes or any of them.

To apply for, promote and obitain any RAut of Parliament, order or
licence of the Department of Trade and Tndustry or othor authority for
onoabling the Cumpany to carry any of ats objyecty anto effoct or for
effecting any modificat' ' of whe Cempary‘s cenotitution or for any
wther purpescs wadsh k0 “he gpraten ef tho directors soem
expedient, and s eppec. ot proceedings or applications which may in
the opinion €7 the Direr: uis coom ealculated direetly or indirectly to
prejudice thoe Company’s intoiosto.

To establish, arant and tako up agencies in any part of the world, and
to do all sueh other thaingn as the Cempany may deom eonducive to the
carrying on of tke Cempany’s businnps  oithor ao principals, or
agonts, and to remuncrato any pornens in cennoction with the
cgtablichiront or granting ef osueh agoneios upon such terms and
conditiens as the Cempany may thank fat.

To diotributo omeng the charchelders in apecie any of tho property of
the Company er any procoeds of salo er diopesal ef any preporty of the
Company and for such purposoc te distinguich and separatoe capital from
profits, but se that no distributien amounting to a reduction of
capital shall be made oxsept with tho sanction (if any) for the time
boing required by law.

Te purchase and maintain inpurancoe for tho benofit of any porson who
io an officor or omployoo, or formor eolficor er empleoyee, of the
Cempany or of any othor company which 1o a puboidiary of the Company
or in which the Cowpany hao an 1stesoot wWhother direcet or indirect or
who 13 or was at any time truoteo ©f any retiromont bonefito seheme or
any sther trust an which any ouch officer er cmpleyece or former
nfficer er employce is er has boen interosted indemnifying sueh porsen
againgt liob.il.ty for nogligonee, default, broach of duty or breach of
tzust or any othor liabilities which may lawfully be insured against.

To am~lgamate with any other eegrany,

(S P




(FF}

(GG)

(HH)

Subject to md in acesrdance with duo cowpliance with the pruviecions
of sectiong 155 to 158 (inclusive) of the Act (if and so far as such
provisiong ohall be applicable), to give, whether directly or
indirectly, a1y kind of financial assistancc (as defuned in

section 152(1i(a) of the Act) for any such purpece as is spocified in
section 181(1) and/or pection 151(2) of tho Act.

To do all or any of the ahove things in any part of the world and as
principals, agents, contractors, trusteol or otherwise, and by or
through .ruatees, agents, cubcontracters or stherwiso, and either
alono or in conjunction with othero and t¢ procure the Company to “e
registered or recognised in any foreiqn country or place.

Yo do all such other things as are an the opinion of the directors
incidental or conducive te tho attainment of all or any of the
Company‘s objocts, or the eoxercise of 3ll or any of its powers.

The objects specifiecd in each paragraphk of this Clause shall, exeept
where othorwise expressged in such paragraph, be regarded as
independent objects, and shall net be limited or restricted by
refercnee to or inforonee from the Lerms of ony other paragraph or tho
name of the Company. Hone of the paragraphs of thic elatse or the
objectn or powers therein specifiod or eenferrod shall be decmed
subsidiary or ancillary te tho objocts or powors montimaad in any
other paragraph, but the Company chall have as full as sower te
exercino all or any of the objoeto and powero previded in each
paragraph as if each perauraph contained the cbjects of a separate
company.

The word "company” in this Clause {ogeopt where used in reference to
the Company) okall be doemod to include any persen or partnorship or
other bedy of persens whother domiciled in tho United Kingdem or
eloowhore and whother incerperated or urinecrporated, and words
den~ting tho oingular numbor enly shall inelude the plural nuc.or and
vice versa. Thi exprosscion “the Act* 1in this Claupe means the
Companios Aet 198%, but so tha’ any referonse in this Clause to any
provision cf the Aet ohall be decmed to inelude a reforonce to any
medifizaticn or re-enactmont of that previsien for the time being in
foree,

4, The liabilivy of the monrboro isc limiteod.

5. The Cempany’s charo eapital io £100 divideod into 100 shasw: of

1 oach.




WE, the oubseribers te this Hemerandum of Association, wioh to bo formed into
a Company pursuant to than MHomerondum; and we agreo te take tho number of
shares in tho capital of thoe Company shown oppocite ovr reopective names.

RAHES AND ADDRESSES OF SURSCRIBERS Humber of Shares

taken by ecach
Subseriber

\\( Ao € srs

ANGELA ORBAN OHE
For anda on ' ahalf of

Legibur Secrutaries Limited

Rojax House

Aldormanbury Squava

Lor.on EC2V 71D

{ L her e
5 ; 1 a 3

iulauie 1

VANESSA HOLMES ONE

Fos and on behalf of

Legibus Nomineoog Limited

Royex Houne

Aldermanbury Square

YLiondon EC2V 7LD

S KT S g
J

DATED the Jilly day of f}mﬂ,&:l, 1992,

WITHESS to all the abevo Signaturop:-

- P
DERISE WARD ( L f\uw,('
Royox Hougo TR WL

Aldermranbury Square
London EC2V TLD

|




THE CQOMPANIES ACTS 196% and 1989
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- Of -

JETGLADE LIMITED

PRELIMINARY

1. N The regulationog centainoed in Table A in the Schodule to
the Companies (Table A to F) Regulatienc 198% (as amondod) (*Table A") shall
apply to the Company save insefar ag thoy aro oxcluded or modified horeby.

(B) The zogulations of Table A numbered 2, 38, 60, 61, 64, 73, 74,
75, 76, 77, 18, 80, 81, 90, 94, 95, 96, 97, 98, 115 and 118 shall not apply.
The rogulations of Table A nuwwborod 24, 35, 37, 4/, 89, &7, B9, 62, 65, 66,
€7, 68, 79, 88, 110, 112 and 116 chall Lo madified., Subject to such
exclusiens and modificatiens, and in additien te the romaining requlations of
Table A, the follewing chall bo the artieloc of apoeciation «f the Company.

(Cy ¥Where an erdinary recelution of tho Company is expressod to be
required for any purposc, a ospoeial er oxtracrdinary roselution shall alse be
effoctive, and where on extraordinary rocolution is expressed to be required
for any purposce, a speeinl roselutien ohkall alcos be effoctive.

PRIVATE COMPANY

2, Tho Qowpany io o private company limited by shares and
accordingly any invatation to tho public to cuboeribe for any shares or
dekentureos ef tho Company 4o rrohiibitod

SHARE CAPITAL

3. Tho authoriced share capital of tho Company at the date of
incorporation of the Cempany io E100 duvided into 1060 sharea of €1 cach.

4, 18:9) Tho dircetors shall have uncenditienal authority to
allot, grant optionn over, offeor or othierwioe deal with or dispese of any
unissued sharos of the Cempany {whothe: ferming part eof the eriginal er a~vy
inereased share eapital) te aueh perneig, at sueh timos and gonerally on such
torms And conditionn as the direesterp may determine. PFerthor, the directors
shall have general and uneenditienal catherity pursuant to seetien BD of the
Act to exerciso all or any of tho powers eof tho Cempany to allot relevant
sccurities (within the mecaning of that seetien) for a poried expiring on the
fifth annivorsary of the date of ineerporatien of the Cempany unless
previously renowed, varied or reovoked by the Cempany in genoral meeting, and




the maximum amount of rolevant seenrities which may ko allotted pursuant to
ouch authority shall be the authoriced but an yet uniscned share capital of
the company at tho date of ipcorporatisn of the {ompany or, whore the
autherity io ronewed, at the date of that renewal.

(B) Tno direcctors shall beo ontitled, pursuant to the
auvthority conferred by sub-paragraph () of this article er under any renewal
ef such authority, to make at any time prior to its expiry any offer or
agreement which would or might require relovant secsurities of the Company to
be allotted after the expiry of such authority and to allot relevant
securities pursuant to such offer or agrecment.

5. The preo-omption provisions of section 89(1) of the Act and the
provisions of sub-sections (1) to (6) inclusive of saction 90 of the Act
shall not apply to any allotment of the Company’s cquity securities.

TRANSFERS

6. Tho directors may, in their abselute diseretinn and without
giving any reason, refase to register the transfer of a share to any person,
whether or not it is a fully paid share or a chare on whieh the Company has a
lien, and tho firot sontence of regulatien 24 of Table A chall not apply.

PURCHASE OF OWN SHARES

1. Regulation 35 of Table A shall be modified by the deletion of
the words “otherwise than out of distributable profits of the company or the
proceeds of a fresh issue of shares" znd the substitution for them of the
~vords ", whether out cf its distribntable profits or out of the proceads of a
fresh isaue of shares or otherwise».

HOTICE OF GEWEFAL MEETINGS

8. Regulation 37 of Table A shall bo modifiod by the delotion of
the words “cight weeks" and the substitution for them of the words “twonty-
eight days".

9. An annual gencral meoting and an extraordinary genecral meeting
called for the passing of a special rosolutien or an aloctive resclution
shall be callod by at loagt twenty-one elear days’ notice. All other
extraordinary general meetings ghall be called by at least fourteen clear
days’ notico but a general meeting, other than a meoting called for the
passing of an eloctive reoolution, may be eallad by shortor noties if it 1g
80 agroed:

(a) in the case of an annual gereral mecting, by all tho memboers
entitled to attend and vote thereat; and

(b) in tho caseo of any other mecting, by a majority in number of
tho members having a right to atteond and vote, boing (i) a majority
togethor holding not less than sueh percentage in neminal value of the
shares giving that right as has been determaned by elective resolution
of tho mombors in accordange with the Act, eor (ii) if no such cloctive
roselution is in force, a majerity togother helding not less than
ninety-five per cont. in nominal value of the sharos giving that
right,




PROCEEDINGE AT GENERAL REETINGS

la. A poll may be domanded by the chairrmar or by any member
present in person or by proxy and entitled to vote and regulation 46 of
Tablc A shall bo madified aeccordingly.

11. Regulation 53 of Table A shall be moe-fied by the addition at
the enu of the following sentence: "If osuch a resolution in writing is
dascribed as a special roselution or as an cxtraordinary resclutlicn or &s an
elective reaclution, it shall have eifect accordingly.”

1z, A corporation which is a memkor of the Company may, by
rosolution of its directors or other governing body, authorise such person as
it thinks £it to act as its reprecsentative at any meeting of the Company or
at any meeting of any c¢lass of members of the Company. The perzon so
authorised is entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were
an individual member. Unless the directors otherwise decide, a copy of such
authority certified notarially or in some other way approved by the directors
shall be left at or sent by post or fucsimile trancmission to the office or
such other place within the United Kingdom as the directors may determine
before such representative is entitled to exercige any power on behalf of the
corporation which he represents.

VOTES OF MEMBERS

13. Regulation 57 of Table A chall ke modified by the inclusion
after the word “shall* of the phrase "unless the direcetors otherwise
determine”,

14, Regulation 59 of Table A shall be modified by the addition at
the end of the following sentence: *"Deposit of an instrument of proxy shall
not proclude a member f{rom attending and voting at the mecting or at any
adjournment thoreof."

15. An instrument appointing a proxy shall be in writing in any
form which is usual or in which the dirceters may approve and shall be
executed by or on bohalf of the appointor.

16, Rogulatica 62 of Table A ghall be medified by the dolotion in
paragraph (a) of the words "deposited at" and by the subsntitution for them of
the worda "left at or gsent by poot or by fac..mlle trancmisoion to®, by the
substitution in paragraph (a) of the words "one hour" in place of "48 hours™

and by the substitution in paragraph (b) of the words “eno hour" in place of
"24 hours®.

ETHEER OF DIRECTORS

17. Unlcss otherwise dotermined by ordinary reoolution, the number
of directors (cthor than oltornaio directers) shall net be subjoct to any
maximum and the minimum number ohall be ene.

ALTERNATE DIRECTORS

18, A director may appoint any peorson willing to act, whether or
not he is a director of tho Company, to beo an alternate director and such
person neod neot be approved by resolutiun of the directors, and regulation 65
choll be modified accordingly.




19, An altornare direocleor whe in aboant from tho Upnited Kingdom
shall be ontitled to recelve notice of all moctings of directors and meetings
of committees of directors and regulation 66 of Table A shall be modified
accordingly.

20. Rogulation 68 of Table A shall be modified by the addition at
the and of tho following sentenco: "Any such notiece may be loft at or sent by
post or faceimile tranamissien to the cffice or such cther place as may be
dosignatod for the purposs by the directszro.®

POWERS OF DIRECTORS

21, The directors may exercise all the powers of the Company to
borrow and raise money and to mortgage and charge all or any part of the
undertaking, property and uncalled capital of the Company and, subject to the
provisions of the Act, to issue debentures and other securitiecs, whether
outrighi or as collateral security for any debt, liability or obligation of
the Company or of any third party.

APPOINTHENT AND REMOVAL OF DIRECTORS

22. The directors shall not be subject teo retirement by rotation.
Regulationa 73, 74 and 75 of Table A shall not apply, and reoforence in any
othexr regulation to retirement by rotatien shall be disregarded.

23. The Company may by erd:nary reselution appeint a person who is
willing to act to be a diroetor either to £ill a vacancy or as an additional
director.

24. A person appointed by tho directers to £ill a vacancy or as an
additional director chall not rotire from office at the annual general
meeting next following his appointment and the last two gentences of
requlation 79 of Table A shall be deloted.

25, Ro percon shall be or become incapable of being appointed a
director by reason only of his having attained tho age of seventy or any
other age nor shall any special notico bLe roquirod in connection with the
appointment ox the approval of tho appeointmont of guch percon, and no
directeor shall vacato big oéfice at any timo by reason only of the fact that
he has attainod the age of scventy er any other ago. Seetion 293 of the Act
shall not apply to the Conpany.

26. Tho holder or holdars of not less than half in neminal value
of the sharos giving the right to attend and voto at general mcotings of the
Company may, at any time and from time to time, romove any diroctor from
office or appeoint any persen to bo a dircetor, provided that the appointment
dees not causo the number of directors te oxecocd any number fixed by or in
sceordance with the articlos as the maximom numbor of diroctors. Such
romoval or appointment nhall be effected by notiee to the Company signed by
or on behalf of such helder or holders {which notico may consist of sevoral
documents in the like form cach aigned by or on behalf of ono or more
holders) and left ot or sent by poot or facoimile transmission to the office
or such other place denignatod by the dirortors for tho purpeose. Such
removal or appointmont shall take offecet immediately upon deposit of the
notico in ascoxdance with the artiecleoo or on guch later dato (if any) as may
be specificd in the notice.
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RISOUALIFISATION AND REMOVAL OF DIFECTORS
7. The offiee o1 a director ghall be vacated if:

(a) ho ceases to be a diroctor by virtue of any provision of the
Act or he becomes prohibited by law from being a director; or

(b) he bhecomes bankrupt or makes any arrangement or composition
with his creditors generally; or

{c) he becomes, in the opinion of all his co-directers, incapable
by teason of mental disovder of discharging his duties as director; or

() he resigns his office by notice in writing teo the Company; or

(e) he shall for more than six consccutive months have been absent
without permission of the directors from meetings of directors held
duering that period and his alternate director (if any) shall not
during such peried have attended any such meotings instead of him, and
the dixectors resolve that his office be vacated; or

(£ ha is removed from oftice by notice addresced to him at his
lact-known address and signod by all his so-directors; or

{9) he is removed from office by notice ‘ven by a member or
membera under article 26,

PROCEEDINGS OF DIRECTORS

28. Regulation 88 of Table A shall be modificd by the excluaion of
the third sentence and the substitution of tho following sentence: “Every
director shall receive notice of a meoting, whether or not he is absent frcm
the United Kingdom.®

29, Any dirocteor or hio alternate nay validly participate in a
meeting of the directers or a committoe of dirvectors through the medium of
conference telephone or oimilar form of communication equipment provided that
all persons participating in tho mooting ure able to hear and speak to each
¢.1er throughout such meeting. A porsen se participating shall be deemed to
be presont in person at the meoting and ohall accordingly be counted in a
guorum and bo entitled te vote. Subject to tho Act, all business transacted
in such manner by the direccters or a committee of tho directors shall for the
purposes of thoe articles bo deemed to be validly and effoctively transacted
at a meoting of the directors or of a committen of the directors
notwithstanding that fowor than two dircotors or alternate diroctors are
physically pe=esent at tho same place. Such a moeting shall be deemed to take
place where the largest greup of thase participating is assembled or, if
thereo is no such greup, where tho chairman of the meering thon is.

30. If and for 0o leng ao thoro i a csolo director, he may
axercise all ths powors cenforred en tho dircectors by the artieles by
resolution in writing cigned by him, and regulatiens 88, 89, 91, 92 and 93 of
Table A and articlo 29 shall nat apply.




DIgECTORS ' APPOINTHENTS AND INTERESTS

3i1. fithout projudice to tho ebligation of any diroctor to
dicelose his interest in acecordance with gection 317 of the Act, a director
way vote at a meeting of directors or of a committee of directoers on any
ragolutiunt econcorning a mattor in whieh he has, directly or indirectly, an
interest or duty and if he doss so vote his vote shall be counted and he

shall be counted in the quorum precent at a meetaing in relation to any such
resslution,

DIVIDEHDS

32, The directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share any moneys presently
payable by him to the Company in recpect of that share.

CAPITALISATION OF PROFITS

33. The directors may, with the authority of an ordinary
resolution of the Company, resolvo that any shares allotted under
regulation 110 of Table A to any member in respect of a holding by him of any
partly paid shares shall, se long as guch sharesc remain partly paid, rank for
dividends only to the extent that such partly paid shares rank for dividend
and regulation 110 of Table A shall ho modified accordingly.

BOTPICES

24. Regulatien 112 of Table A shall boe modified by the deletion of
the last sentence and the substitution thorefer of the following: "Any member
whose registered address ig not within the United Kingdem shall be entitled
to have notices given to him at that addrecg.®

35. Any notice nont to any mombor {or any othar person entitled to
receive notices under the artiecles) by the Company by post to an addross
within the United Kingdem shall be decmed to have been given within twenty-
four hours, if propaid as first class, and within forty-eight hougs, if
prepaid as second claos, after the same shall have been posted. Any such
notice sent by post to an addrens ocutside the United Kingdom shall be deemed
to have been given within soventy-tvo heurs, if prepaid as airmail. In
proving the giving of notice it shall be oufficient to prove that the
anvelope containing the same was proporly addressed, prepaid and posted. Any
notice not sent by post but left at a member's registered address shall be
deomed to have beon given en the day it was oo left.

36. Regulation 116 of Tableo A oshall be modified by the dolotion of
the words "within tho United Kingdom".
INDEMNITY
a7. Subject to the provioiens ef the Act, but witheut projudice to

any indemnity to which he may etherwise be entitled, every directoer,
alternats diroctor, secretary, auditer or eother officer or omployoe of the
Company shall be indomnifiod out of the aspeto of tho Company against all
costs, charges, exponses, looses, damages and liabilitica which he may
sustain or incur Iin or about tho exccution of hiao duties or the exercise of
his powors or othorwiase in relatien thereto ineluding, without projudica to
the genorality of the foregoing, any liability incurred defending any
proceedings, whother ecivil or eriminal, whieh relate to anything dene or

- 13 .




onitted or alleged to have boen done or omitted by him as an officer or
anployee of the Company in which judgment 15 given in his faveur or in which
ho is asquitted, or which are etherinse disposed of wrthout any finding or
admission of material breach of duty en h:o part or in connection with any
application in which reliof is gqra=ted to him by the court from liability for
nogligence, dofault, breash of duty rr breach of trusi in zolation te the
affairs of the Company.

as. The directors may exercise all the . ... of th. Companr to
purchasa and maintain for any director, auditer . othe:r - “Fu.. (inclu-ing
formar dircctors and other officurs) or any other TT ML fgad.
any liability for negligonce, default, breach of .ty wr »¢al o ~ 8t =

Ly

any other ¢ ’'ability which may lawfully bo insured agarns™
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ANGELA ORBAN
For and on behalf of
Logibus Secretaries Limited
Royex House
Aldermanbury Squaro
London ©C2V 7LD

b e

VANESSA HOLMES

For and on bohalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
Londen EC2V 7LD

DATED the ! (lo doy of,AiLl%dA&i, 159%,

WITHESS to all the alove Signaturcc:-

DENISE WARD ; N
Royex Houso }.g‘ “\\E(‘li\ ' \
Aldermanbury Squaro

London EC2V 71D

CAL722Y1.30
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2739808

I hereby certify that

JETGLADE 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 14 AUGUST 1992

an authorised officer

ivhivy]




Company No. 2739808
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THE COMPANIES ACTS 1985 AND 1989 COKﬁ&?4?§;543 4
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PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
JETGLADE LIMITED

At an extraordinary general meeting of the Company held at Royex House, Aldermanbury Square,
London EC2V 7LD on 22nd September 1992 the following resolution was passed as a
special resolution.

SPECTAL RESOLUTION

THAT the name of the Company be changed to Harro Foods Limited.

forandon behaitof LEGIBUS St., ... .0,
AO v
Auti. "o . halory

CHAIRMAN- S

(WIG50452,38)

oG £ Gk
200+ 01601&



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2739808

The Registrar of Companies for England and Wales hereby certifies that

JETGLADE LIMITED

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

HARRO FOODS LIMITED

Given at Companies House, Cardiff, the 25th September 1992

L]
F AN Tun.
h").f, K Loy e x?)

For The Registrar Of Companies

@

COMPANIES HOUSE



Company No, 2739808
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SPECIAL RESOLUTION
of
JEIGLADLE LIMITED
At an extraordinary general meeting of the Company held at Royex House, Aldermeabury Square,
London EC2V 7LD on 22nd September 1992 the follewing resolution was passed 23 a
special resolution,

SPECIAL RESOLUTION

THAT the name of the Company be changed to Hurro Foods Limited.

For and o behwit of LEGIBUS €7, ., . 2
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Company No. 2739808

THE COMPANIES ACTS 1985 AND 1959
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SPECIAL RESOLUTION
of
JETGLADE LIMITED

Au an extraordinary general meeting of the Company held at Royex House, Aldermanbury Square,
London EC2V 7LD on 22nd September 1992 the following resolution was passed as a
special resolution,

SPECIAL RESOLUTION

THAT the memorandum of association of the Company be altered by the adoption of a
new clause 3(A} in the form of the annexed draft, initislied by the Chairman for the purpose of
identification, in substitution for existing clause 3(A).

Fot wd on betiaif of LEQIBUS £TCRYT . 17D,

NG

Smm s iaio o mummace Se= mas ‘ukw_ﬂ,‘, m..m'y
SECRETARY
{WIGS50452,28,




JETGLADE LIMITED

PROPOSED OBJECTS CLAUSE

It is proposed that the following objects clause be inserted in the Company’s Memorandum of
Association in place of the existing Clause 3.

3. (i) To establish and carry on anywhere in the world all or any of the businesses of
exporters and importers, dealers and merchants, vendors and purchasers and manufacturers,
suppliers and Jistributors in merchandise of every description including but without limitation
foods, clothes, medicines, cosmetics, china, consumer goods, consamable and capital goods,
general factors, raw materials, articles, produce and commodities of all descriptions, mail
order specialists, manufacturers’ agents and representatives, commission agents, general
storekeepers and warehousemen, discount and credit traders, railway shipping and forwarding
ageats, export and general merchants, shippers, traders, capitalists and financiers, haulage and
transport contractors carriers by fand air and water of geods, wares and merchandise of every
description.

(ii} T carry on any other trade or business whatsoever which can, in the opinion of the
Directors of the Company from time to time, be advantageously carried on by the Company

in connection with or ancillary to any of the trades and businesses described in Clause 3(i)
above or the general business of the Company,

L1
w

fWIGSO0RD. 39}




Company No. 2739808
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ORDINARY RESOLUTIONS
of
JETGLADE LIMITED

At an extraordinary general meeting uf the Company held at Royex House, Aldermanbury Square,
London EC2V 7LD on 22nd September 1992 the following resvlutions were passed as ondinary
resolutions

ORDINARY RESOLUTIONS

1. THAT the authorised eapital of the Company ¥ increased to £400,000 by the ¢reation of
399,900 shares of L1 each.,

o THAT the directors be generally ard unconditionally sutherised, pursuant to section 80 of
the Companies Act 1985 tthe “Act™), to exercise all powers of the Company to allot relevant
securities (within the smcaning of that section) up to an aggregate nominal amoont of £399,998 for
4 pertod expiring (unless previously renewed, varied or revoked by the Company in general
meeting) on 21st September 1997 but the Company may make an offer vr agreement which
would or might require relevant securities to be alfotted atter expiry of thiz authority and the

directors may allot relevant seeurities pursuant W that ofter or agreement,
Fod avd on ehatof 157 1°1G CEERE *RTGLIN,
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this margin

Plaary cunplate

le jbly, proferably
in black type, or
koid block lattering

*insert fuli nama
of campany

§ the copy must kg
prntad or in some
other form approved
by tho registrar

tinseart
Orraztor,
Sacratary,
Adminstrator,
Administrative
Raceiver or
Recewer
{Scotland) as
appropriatg

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officiai use  Company number
Lot e e ]
; I | 2739808
[ SRR P R——— |

Nama of company

« dJetglade Limited

.

gives notice in accordance with section 123 of the above Act that by resolution of tha company
dated 22nd September 1992

£ 399,900

the nominal capital of the company has been

increased by beyond the registered capital of £ ,100

A copy cf the resolution authorising the increass is attached.,§
Tha conuitions {eg. voting rights, dividend rights. winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

The shares rank pari passu with the existing shares in the
capital of the Company.

Pleasae tick here if

continued overleaf

For ond on behalt o1 LECRAS SEGRETARIES LD,

Signed QO(‘CLK Designationt ‘S‘,__o.cg.b Date Q0.4 A

A ierieed-irmaoy—
AR
Presentor’s name address and For official e
reference (if any): General Saciion Post ream

Clifford Chance
200 .ldersgate Street
London ECIA 433

ReZ: WIG/AMLJ

Companies Form 123 Stat-Plus Limitad, Stat-Plus House, Grocnlea Park, Prince Grorge's Road, Londen SW13 2PU Tel 01.546 5500
BTUAT-DLWE Stat Plus Group PLC Revised June 1987

EHG/2




Pleaso do not
wnitg in
Uk mnargin

Please complete
lagibly, prelarably
in tiack type, or
bold block lettering

* insert full name
of caompany

iinportant

The acecounting
referance date to
be eptered along-
side should be
completed as i the
following examples,

S Aprd
Day  Month

30 June
Day  Month

3 December
Day  Month

|3»1 1n2|

¥ Insert
Director,
Secratary,
Admrnstrator,
Admunistrative
Reegiver or
Receiver
(Scotland) as
appropnate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

il I S

L T MRS A )

- r——————r—

Company number

| 2739808

»*

Jetglade Limited

gives notice that the date on which the company’s accounting reference period is to be treated as

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

Day Month

3;1:0 :3

Forand on bebyif of LEZITUS SECRELARIEES LTD,

Signed

\Dt@r"&’u Designation# ‘Seudg Date HD.G. G2
Presentor’s narne address and For official Use
raference (if any): Gonsral Section Post room

Clifford Chance

200 Aldersgate Street

London

Refs WIG/AMLJ

EC1A 430

Companiess Form 224 Stat-Plus Limited, Stat-Plus House, Gseente. Poark, Princo Georga's Road, London SWI19 2PU  Tel, 01.646 5500

B‘I‘ATE Stat Plus Group PLEG

EHG/2
Revised Jure 1087



THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- nf -

HARRO FOODS LTD

1. Thae Company’s name is "HRRRO FOODS Lp»."

2. The Company's registeraed cffice is to be situated in England and
Wales.

3. The Company‘s cbiects are:

{A) {3y To establish and carry on anywhere in the world all or any of the
businegses of exporters and importers, desalers and merchants, vendors
and purchasers and manufacturers, suppliers and distributors in
merchandise of every description including but without limitation
foods, clothes, medicines, cosmetice, china, consumer goods, consumable
and capital goodas, general factors, raw materials, articles, produce
and commodities of all descriptions, mail ordaer spacialiasts,
manufacturers’ agents and representatives, commission agents, general
storekespars and warehouseman, discount and credit traders, railway
shipping and forwarding agents, export and general merchants, shippers,
traders, capitalists and financiers, haulags and transport contractors
carriers by land air and water of goods, wares and merchandise of every
daucription.

(i) To carry on any other trade or business whatsoaver which can, in
the opinion of the Directors of the Company from tima to time, be
advantageously carried on by the Company in connection with or
anclllary to any of the trades and businescses described in Clause 3(i)
abova or the general business of the Company.

(B} To carry on the following businessas, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of road
vehicles, aircraft and ships and boats of every description, lightermen
and carriers of goods and passengars by road, rail, watar or air,
forwarding, transport and commission agents, customs agents,
stavedores, wharfingers, cargo superintendents, packers, warahouse
storekespars, cold store keepers, hotel proprietors, caterers,
publicang, consultants, advimers, financiers, bankers, advertising
agentsa, insurance brokera, travel agents, ticket agents and agency
businass of all kindm and genarally to provide sntertainment for and

Nama changed by Spacial Resolution dated 22nd September 1992.




{<)

(D}

{(E)

(G)

(H)

(1)

render servicen of all kinds to others and te carry on any other trade
or business whatseover which can in the opinion of the Directors be
advantageoualy carried on by the Company in connection with or as
auxiliary to the general business of the Company.

To buy, @ell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materiala, produce, substances,
articles and things for the purpegse ¢f any of the businesses specified
herein, or which are likaly to bae required by customers or other
perasons having, or about to have, dealings with tha Company.

To build, construet, maintain, alter, enlarge, pull down and remove or
replace any bulldinga, shopa, factorlies, offices, works, machinery,
enginea and to clear sites for the same or to join with any person,
£irm or company in doing any of the things aforesaid and to work,
manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrarngemants with any other
company for the carrying ocut by such other company on behalf of the
Company of any of the objects for which the Company is farmed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying on
any business which may in the opinion of the directors be capable of
belng convenlently carried on or calculated directly or indirectly to
enhance the valus of or render profitable any of the Company‘s property
or rights, or any property suitables for the purposes of the Company.

To anter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of thae directors be conducive to the Company's
objectas or any of them, and to obtain from any such government or
authority any rights, privileges, and concegsions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concesslons.

To apply for, or joln in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhera any patants, patent rights, brevets d4‘'invention, licences,
sacret procasses, trade marks, registerad designs, protactions,
concassions and the like, and to use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money ln experimenting and testing and making
regearches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or proposa to
acquire,

To acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for the sharing of profits, union of interests,
co-oparation, joint adventure, reciprocal concassion, or otherwise with
any company, or with any employees of the Company. And to lend money
to, guarantee the contracts of, or otharwise assist any such company,
and to take or otherwise acquire gshares or gecurities of any such
company, and to sell, hold, re-issue, with or without guarantee, or
otherwisae deal with the same.




{J)

{x)

(L}

(M)

{N)

(O}

To 1end money to, to subsidise and asaist any persons or companies and
to act as agentg for the collection, receipt or payment of money and
generally to act as agents or brokers for and render mervices to any
conmpany, and Yo undercake and perform sub~-contracts.

To enter inte any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) teo
guarantae or otherwise provida smecurity for, with or without the
company receiving any consideration thorefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or
lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any other
means whatsoever, the performance of the obligations and thae payment of
any monays (including but not limited to capital or principal,
premiume, dividends or interest, commissions, charges, discount and any
costs or expenses relating thereto whether on any stocks, shares or
securities or in any other manner whatsoevar) by any company, firm or
person including but not limited tc any company which is for the time
belng the Company's holdling company or a2 subasidiary of the Company each
as defined by Section 736 of the Companies Act 1985 or of the Company’s
holding company as so defined or any company, firm or person who is for
the time being a member or otherwisz ham any interest in the Company or
i3 amsociated with the Company in any business or venture, or any other
person firm or company whatscever. For the purposes of this

paragraph (K) "guarantaee" shall be construed so as to include any other
obligation howsoegver described to pay, satisfy, provide funde (whether
by advance of money tha purchave of or the gubascription of shares or
other securitiaes, the purchase of assets or services, or otherwiee) for
the payment or satisfaction of, or to indemnify against the
consaquaences of dafault in the payment of or otherwise be responsible
for any indebtedness of any other company £firm or person.

To promote, finance or assist any company for the purpose of acquiring
all or any of the property, righte or undertaking or assuming the
liabilities of the Company, or for any other purpose which may be in
the opinilon of the directors directly or indirectly calculated to
benefit the Company, and to place or guarantee the placing of,
underwrite, subscriba for, or otherwise acquire all or any part af the
shares or mecuritiee of such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or lnclidental to the formation,
ragistration, promotion and advertising of or ralsing money for tha
Company, and the Lsaus of itm capital including those incurred in
connection with the advertising or offering tha same for sale or
subscription, including brokerage and commisgsions for obtaining
applications for or taking, placing or underwritlng or procuring the
underwriting of shares or othar smecurities.

To remunarate any parson, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them of
shares or saecurities of the Company credited as fully paid up in full
or in part or otherwise.

Generally to purchase, take on lesase or exchange, hire, or otherwise

acquire any real or perscnal property and any rights or privileges over
or in raespect theraof.




{Q)

(R)

(8)

(T}

(U)

(V)

(W)

(X)

(¥)

To recelve money on deposit upon such terma as the directors of the
Company niay approva.

To invest and deal with the moneys of the Company in such manner as may
from time to time be determined by the directors.

To lend money or give credit with or without security, but not to carry
on the business of a registered money lender.

To borrow or raise or secure the payment of money in such mannexr as the
Diractors ahall approve and in particular by the issue of debentures or
debenture stock, perpetual or otherwise charged upon all or any of the
Company’s property (both present and future), including its uncalled
capital, and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or other
securities of the Company or of any company in which this Company may
be interested or propose to be intereated, or in or about the conduct
of the busniness of the Company, whether by cash payment or by the
allotment of shares, or securities of the Company credited as paid up
in full or in part, or otherwisa.

To subscribe for either absolutely or conditionally or ctherwiss
acquire and hold mharee, stocks, dehentures, debenture stock or other
obligations of any other company and to wo-ordinate, finance and manage
tha businegs and operation of any company in which the company holds
any such intarest,

To draw, make, accept, endorse, discount, exacute and issue promisscery
notes, bills of exchange, billes of lading, warrants, debentures and
other negotiable or transferablae instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts therecf, for such consideratliocn as the directors shall approve,
and, in particular, for sharas whether fully or partly paid up,
debentures or sacurities of any other company, whether or not having
cbjects altogether, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sell, exchange, lease, mortgage, dispose
of, grant optlons over or turn to account or otherwise deal with all or
any part of tha property or rights of the Company.

To adopt such means of making known the businesses and products of the
Company as may in the opinion of the directors aeem expedient, and in
particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute te any charitable or public object
or any inatltution, soclety or club which may be for the banefit of the
Company or its directors, officers or employees, or the directors,
officers and employees of its pradecessors in business or of any
subsidiary, allied or amsociated company, or which may be connected
with any town or place whoare the Company carries on business and to
subsidise or assist any assoclation of amployers or employees or any



(2)

(AR)

(BB)

(cc)

(DD)

(EE)

trade aessoclation. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
sorvices to any persen (Iincluding any directors or former directors)
who may have served the Company or its predecessors in business or any
gubsidiary, allied or ansociated company or to the wives, children or
other dependants or relatives of such persons, tc make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by eatablishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any ralevant legislation for the time being in
forca) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insuranca for tha henefit of esuch persons or to their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employeess of the Company or any subsidiary, allied or
aspociated company, and to lend money to such employees or to trustees
on their behalf to epable them to purchase or subscribe for shares in
the Company and to formulate and carry inteo effect any schome for
sharing the profits of the Company with employees or any of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority for
anabling tha Company to carry any of its objects into effect or for
effecting any modifications of the Company‘s constitution or for any
other purpcses which may in the opinicon of the directors seem
expediant, and to oppose any proceaedings or applications which may in
the opinion of the Directors seem calculated directly or indlrectly to
prejudlice the Company'’'s Lnterests.

To establish, grant and take up agencies in any part of the world, and
te do all such other things as tha Company may deem conducive to the
carrying on of the Company’s business, either as principals, or agents,
and to remunerate any persons in connaection with the establishment or

granting of such agencies upon such terms and conditions as the Company
may think fit.

To distribute among the shareholders in specle any of the property of

the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from

profite, but so that no distribution amounting to a reduction of

capital shall be made except with the sanction (Lf any) for the time
being required by law.

To purchase and maintain insurance for the benefit of any person who is
an officer or employeae, or former officer or employae, of the Company
or of any other company which is a pubsidiary of the Company or in
which the Company has an interest whaether direct or indiract or who is
or wag at any time trustee of any raetirement benafite scheme or any
othar trust in which any much officer or employee or former officer ox
employas is or has bean interestad indemnifying such person against
liability for negligence, default, breach of duty or breach of trust or
any other liabkilities which may lawfully ke insured against.

To amalgamate with any other company.



{FF)

{HH)

Subjact to and in accordance with due compliance with the provisions of
sections 155 to 188 {inclusive) of the Act (if and so far as such
provigions shall be applicable), to give, whathaer dlrectly or
indirectly, any kind of financial asoistance (as defined in

saction 152(1){a) of the Act) for any such purpose as ls specified in
section 151(1) and/or sectlon 151{2} of the Act.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otharwise, and by or
through trustees, agents, subcontractors or otherwise, and either alcne
or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such othexr things as are in the opinion of the directors
incidental or conducive to the attalnmant of all or any of the
Company‘s objects, or the exercise of all or any of its powersd.

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, bes regarded as independent
objects, and shall not be limited or remtricted by reference to or
inference from the terms of any other paragraph or the name of the
Company. None of the paragraphs of this clause or the objects or
powers therein specified or conferred shall be deemed subaidiary or
anclllary to tha objects or powera mentioned in any other paragraph,
but the Company shall have as full as power to exercise all or any of
the objects and powers provided in each paragraph as Lf each paragraph
contained the objects of a separate company.

The word "company" in this Clause (except where used in reference to
the Company) shall be deemed to include any person or partnarship or
other body of persons whether domiciled in the United Kingdom or
a@lsewhare and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
viece versa. The expression "the Act” in this Clausa means the
Companies Act 1985, but so that any raeference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or ra—-enactmant of that provision for the time being in
force.

4. The liability of the members is limited.

5. The Company's shara capital is £400,000 divided into 400,000
shares of £1 each.””

Lid

The authorised share capital of the Company was increased from E100 to
€400, 000 by Ordinary Resolution passed on 22nd September 1992.




WE, the subgcribers to this Memorandum of Association, wish to be formed into
a Company pursuant to thig Memurandum; and we agroe to take the number of
shares in the capital of the Company shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERSNumber of Shares
taken by aach

Subseriber

ANGELA ORBAN ONE
For and on behalf of
Legibug Secretaries Limited
Royex House
Aldermanbury Sqguare
Londeon EC2V 7LD
VANESSA HOLMES ONE
For and on behalf of
Leglibus Nominees Limited
Royex Houce
Aldarmanbury Square
London EC2V 7LD

DATED tha day of s 1992,

WITNESS to all the above Signatures:-

DENISE WARD

Royax House
Aldarmanbury Square
London EC2V 7LD

(WIGS005D. 39)




THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
w Of -

HARRO FOODS LTD'

PRELIMINARY

1, (A) Tha regulations contajined in Table A in the Schedule to the
Companies (Table A to F) Regulations 1985 (as amended) (“"Table A") shall
apply to the Company save insofar as they are excluded or modified hereby.

{1’ The regulations of Table A numbered 2, 38, 60, 61, 64, 73, 74,
75, 76, 77, 178, 80, 81, 90, 94, 95, 96, 97, 9B, 115 and 118 shall not apply.
The regulations of Table A numbered 24, 35, 37, 46, 53, 57, 59, 62, 65, 6&,
67, 68, 79, 88, 110, 112 and 116 shall be modifiad. Subject to such
exclusions and modifications, and in addition to the remalning raegulations of
Table A, the following shall be the articlaes of association of the Company.

{C) Whare an ordinary resolution of the Company is expressed to he
required for any purpose, a special or extracrdinary resolution shall alao be
effective, and where an extraordinary raesolution is expressed to be required
for any purpomse, a speclal repolution ghall also be effective.

PRIVATE COMPANY
2. The Company is a private company limited by shares and
accordingly any invitation to the public to subscribe for any shares or
debenturas of the Company is prohibited.

SHARE CAPLTAL

3. The authorised share capital of the Company is £400,000 divided
into 400,000 shares of £1 each.™

4, (A) The directors shall have unconditional authority to allot,
grant optiong over, offer or otharwise deal with or dispose of any unissued
sharas of the Company (whether forming part of the original or any increased

Name changed by Spacial Resolution dated 22nd September 1992 from
Jetglade Limited.

L1 ]

Authoriged share capital increased from £100 by Ordinary Resolutien
dated 22nd Septembar 1992,




share capital) to such pormens, at such times and generally on such terme and
conditions as tho directors may determine. Further, the directors shall have
genaral and unconditional authority pursuwant to secticon AQ of the Act to
exercloe all or any of the powers of the Company to allot relevant secuvities
(within the meaning of that section)} for a period expiring on the fifth
anniversary of the date of incorporation of the Company unless previously
renewed, varied or revoked by the Company in gensral meeting, and the maximum
amount of relevant securlties which may be allotted pursuant to such
authority shall be tha authorised but as yet unissued share capital of the
company at the date of incorporation of the Company or, where the authority
is renewad, at the date of that renewal.

{B) The directors shal)l be entitled, pursuant to the authority
conferred by sub-paragraph (A) of this article or under any renewal of such
aathority, to make at any time prier to its expiry any offer or agreement
which would or might require relevant sacurities of the Company to be
allotted after the expiry of such authority and to allot relevant securities
pursuant to such offer or agreement.

5. The pre-emption provisions of saction 8%(1) of the Act and the
provigions of sub-sections {1} to {6} inclusive of saction 90 of the Act
shail not apply to any allotment nf the Company’s equity securities,

TRANSFERS

6. The diractors may, in thelr absoluta discretion and without
giving any reason, refuse to register the transfer of a share to any person,
whather or not it is a fully paid shara or & share on which the Company has a
lien, and the first sentence of regulation 24 of Table A shall not apply.

PURCHASE OF OWN SHARES

7. Regulation 35 of Table A shall be modlfied by the deletion of the
words "otherwise than out of distributable profits of the company or the
proceeds of a fresh issue of shares” and tha substitution for them of the
words ", whether out of its distributable profits or out of the proceeds of a
fresh issuae of shares or othaerwise".

NOTICE OF GENERAL MEETINGS

8. Regulaticon 37 of Table A shall be modified by the deleticon of the
wordes "elght weeks" and the substitution for them of the words "twenty-eight
dayse".

9. An annual general meeting and an extraordinary general meeting
called for the passing of a spacial resolution or an elective resolution
shall be called by at least twenty-one clear days’ notice, All other
extraordinary general meetings shall be callaed by at least fourteen clear
days’ notice but a general maeting, other than a meeting called Ior the
passing of an elective resolution, may be called by shorter notice if it is
so0 agreed:

(a) in the case of an annual general meeting, by all the membera
entitled to attend and vete thereat; and

(b} in the case of any other meaeting, by a majority in number of the
members having a right to attend and vote, being (i) a majority
together holding not leas than such percentage in nominal value of the




sharea giving that right as has been determined by elective resolution
of the members in accordance with the Act, or (ii) if no such elective
regolution is in force, a majority together holding ne. less than

ninety-five per cent. in nominal value of the shares glving that right.

PROCEEDINGS AT GENERAL MEETINGS

10, A poll may ba demanded by the chairman or by any member present
in perseon or by proxy and entltled to vote and regulation 46 of Table A shall
be modified accordingly.

11, Ragulation 53 of Table A shall be modified by the addition at the
and of the following sentence: "If such a resolution in writing is described
ag a special resolution or as an extraordinary reaolution or as an elective
resolution, it shall have effect accordingly."”

12, A corporation which 1 a member of the Company may, by resolution
of its directors or other governing body, authorise such person as it thinks
fit to act am its represantative at any mesting of the Company or at any
meeting of any class of membars of the Company. Thae person so authorised is
entitled to exercise the same powars on hahalf of the corporation which he
reprasents as that corporation could axercise Lf it were an individual
member. Unless the directors otharwice decida, a copy of smuch authority
certified netarially or in aome othar way approved by the directors shall be
left at or zsent by post or facoimile transmisoion to the offigce or such other
place within the United Kingdom ag the directors may determine before such

representative is entlitled o exaercise any power on bshalf of the corporation
which he repreasents.

VOTES OF MEMBERS

13, Ragulation 57 of Tabla A shall be modified by the inclusion after
the word "shall" of the phrase “unless the dlrectors otherwise datermine”.

14, Ragulation 59 of Table A shall be modified by the addition at the
end of the following santence: "Depomit of an instrument of proxy shall not
preclude a member from att.nding and voting at the meeting or at any
adjournment thereof.”

15, An instrument appointing a proxy shall be in writing in any form
which is usual or in which the diractors may approve and shall be executed by
or on behalf of the appointor.

1s. Regulatlon 62 of Takle A shall be modified by the deletion in
paragraph (a) of the words "deposited at" and by the substitution for them of
the words "left at or sant by post or by facsimile tranomission to", by the
substitution in paragraph (a) of the words "one hour”™ in place of "48 hours"

and by the substitution in paragraph (b) of the words "one hour" in place of
"24 hours”.

NUMBER OF DIRECTORS

17. Unless otherwisae detarmined by ordinary resolution, the number of
directors {other than altarnate directors) shall not be subjec* to any
maximum and the minimum number shall be one,



ALTERNATE DIRECTORS

18. A director may appoint any person willing to act, whether oxr not
he is & director of the Company, to be an alternate director and guch person
nzed not he approved by resolution of the directors, and regulation &5 shall
be modified accordingly.

19. An alcternate director who is absent from the United Kingdom shall
be entitled to recelve notice of all meetings of directors and meetings of
committees of directors and regulation 66 of Table A shall be modified
accordingly.

20. Regulation 68 of Table A shall be modifled by the addition at the
end of the following gsentenca: “Any such notice may be left at or sont by
post or facsimile transmiseion to the office or such other place as may be
designated for +he purpose by tha directors.”

POWERS OF DIRECTORS

21. The directors may exerclise all the powers of the Company to
borrow and raise money and to mortgage and charge all or any part of the
undertaking, property and uncalled capltal of the Company and, subject to the
provisions of the Act, to isaue debentures and other securities, whether
outright or as cecllatsral security for any debt, liability or obligation of
the Company or of any third party.

APPOINTMENT AND REMOVAL OF DIRECTORS

22. The directors shall not be subject to retirement by rotaticen.
Regulations 73, 74 and 75 of Table A shall not apply, and reference in any
other regulation to retirement by rotation shall be disregarded.

23. The Company may by ordinary resolution appoint a person who is
willing to act to be a director either to fill a vacancy or as an additional
director. ‘

25, A person appointed by rhe directors to fill a vacancy or as an
additional director shall not retire from office at the annual general
meeting next following his apnointment and the last two sentences of
regulation 79 of Table A shall be dglated.

25. No person shall be or become ncapable of baing appointed a
director by reason only of his having attained the age of seventy ox any
other age nor shall any special notice be required in connaction with the
appointment or the approval of the appointment of such person, and no
dirsctor shall vdacatae his offica at any time hy reason only of the fact thac
he has attained the age of seventy or any other aga. Section 293 cf the Act
shall not apply to the Company.

26. The holdar or holders of not less than half in nominal value of
the shares giving the right to attend and vote at general meetings of the
Company may, at any time and from time to time, remove any director from
office or appoint any person to be a director, provided that the appeointment
does not cause the number of diractors to exceed any number fixed by or in
accordance with the articles as the maximum number of directors. Such
removal or appointment shall be affectad by notice to the Company signed by
or on behalf of such holder or holders (which notice may consist of several
documents in the llike form each signed by or on behalf of one or more
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heldera) and left at or pent by post or facslmile transmission to the office
or gsuch other place designated by the directors for the purpose. Such
romoval or appointment shall take effect immediately upon deposit of the
astice in accordance with the articles or on such later date (if any) as may
be gpecified in the notire,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
27. The office of a director shall be vacated if:

{a) he ceases to be a director by virtue of any provision of the Act
or he bacomes prohibited by law from being a director; or

{b) he becomes banlrupt or makes any arrangement or composition with
hie creditors generally; or

{(c) he becomes, in the opinion of all his co-directors, incapable by
reagon of wental dimorder of discharging his duties as director; or

{d} he resigns his office by notice in writing to the Company; ox

(e} he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held
during that period and his alternate director (if any) shall not during
such period have attended any such meaetings instead of him, and the
diractors resolve that his office be vacated; or

{f) he ig removed from office by notice addressed to him at his last-
known address and signed by all his co-directors; or

{g) he is removed from office by notice given by a member or members
under article 26.

PRCCEEDINGS OF DIRECTORS

28. Regulation B8 of Table A shall bha modified by the exclusion of
the thisd sentence and the substitutlion of the followlng sentence: "Every
diractor shall receive noticae of a meaeting, whether or not he is absent from
the United Kingdom."

29. Any director or his alternate may validly participate in a
meating of the directors or a committea of directors through the medium oi
confaerence talephone or similar form of communication agquipment provided that
all persons participating in the meeting are able to hear and speak to each
other throughout such meeting. A person so participating shall be deemed to
be present in person at the meating and shall accordingly be counted in a
quorum and be antitled to vote. Subject to the Act, all business transacted
in such manner by the directory or a ccmmittee of the directors shall for the
purposes of the articles be deemed to be validly and effectively transacted
at & maeting of the directors or of a committee of the directors
notwithstanding that fewer than two dJdirectors or alternate directors are
physically present 2% the same place. Such a maeting shall be deemed to take
place where the largest group of those participating is asgembled or, if
thara is no such group, where the chairman of the meeting then is.

30. If and for eo long as there ls a sole director, he may exercise
all the poware conferred aon the d¢irectors by the articles by resolution in



writing signed by him, and regulations 88, 89, 91, 92 and 93 of Table A and
article 29 shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS

31, Without prejudice te the obligation of any director to disclosa
his interest in accordance with section 317 of the Act, a director may vote
at a meeting of directors or of a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or
duty and if he does so vote his vote shall be counted and he shall be counted
in the quorum present at a meeting in relation toc any such resecluticon.

DIVIDENDS

az. The directors may deduct from any dividend or other moneys
yayable to any member on or in respect of a share any moneys presently
payable by him to the Company in respect of that share.

CAPITALISATION OF PROFITS

33. The directors may, with the authority of an ordinary regolution
of the Company, resoclva that any shares allotted under regulation 110 of
Table A to any member in respect of a holding by him of any partly paid
shares shall, so long a8 such shares remaln partly paid, rank for dividends
only to the extent that such partly paid shares rank for dividend and
regulation 110 of Table A shall be modified accordingly.

NOTICES

34. Regulation 112 of Table A shall be modified by the deletion of
the last sentence and the substitution therefor of the following: "Any member
whose reglstered address is not within the United Kingdom shall be entitled
to have notices given to him at that addraess.”

3s. Any notlce sent to any member {or any other person entitled to
raceive notices undar the articles) by tha Company by post to an addrass
within the United Kingdom shall be deemed t¢ have been glven within twenty-
four hours, if prepaid as first class, and within forty-eight hours, if
prepaid as gecond class, after the same ghall have been posted. Any such
notice sent by post to an address outside “he United Kingdom shall be deemed
te have been givan within seventy-two hours, if prepaid as airmail. 1In
proving the giving of notice it shall be sufficient to prove that the
envaelope containing tha same was properly addressed, prepaid and posted. Any
notica not mant by post but laft at » member’'s reglstered address shall ba
deemed to have baen given on the day it was so laeft.

36, Ragulation 116 of Table A shall be modified by the deletion of
the wordes "within the United Kingdom".

INDEMNITY

azr. Subjeet to the provisions of the Act, but without prejudice to
any indemnity to which he may otherwise bhe entitled, avery director,
alternate director, secretary, auditor or other officer or employea of the
Company shall be indemnifiaed out of tha assets of the Company against all
costs, charges, expanses, losses, damuges and liabilities which he may
sustain or incur in or about tha execution of hisg duties or the exarcise of
his powera or otherwise in relation thareto including, without prejudice to




the generality of the foregoing, any liability incurred defending any
proceedings, whethar civil or criminal, which relate to anything done or
omitted or alleged te have been done or omitted by him as an officer or
employee of the Company in which judgment is given in his favour or in which
he is acquitted, or which are otherwise dimposad of without any finding or
admisslion of material breach of Jduty on his part or in connection with any
application in which ralief is grantaed to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to tha
affairs of the Company.

a8. The directors may exercine all the powers of the Company to
purchase and maintain for any director, auditor or other officer (including
former directors and other officers) or any other person insurance against
any liability for negligence, default, breach of duty or breach of trust or
any other liability which may lawfully be insured against.



NAMES AND ADDRESSES OF SUBSCRIBERS

ANGELA ORBAN

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EQ2V 7LD

VANESSA HOLMES

For and on behalf of
Legibug Nominees Limited
Royex House

Aldermanbury Squara
London EC2V 7LD

LATED the day of . 1992,

WITNESS to all the above Signatures:~

DENISE WARD

Royex House
Aldermanbury Square
London EC2V TLD

(WIGS00SD. 39)
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as insertad by section 3 of the Companies Act 1989

. To the Registrar of Compznies Company number

(Address ovarleaf - Note 6) 2739808

Nama of company

* HARRQ FOODS LIMITED

. gives notice that the company’'s new accounting reference

date on which the current accounting referance period Day Month
and sarh subsequnnt accounting reference period of

tha campany is to be treated as coming, or as having 3, 1.1 42
come, to an end is b k

] . Day Month Year
The current accounting reference period of the company

is to be treated as fsherenedi{extended]t and firto-be
treated-eo-hirsmgaornreto-sn-end)

{will come to an end)ton L 32 1

_k:-
_n;‘
_.::..
—(-D
)
_..w...

. 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
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary][parent]t undertaking of

company number

the accounting referance date of which is

If this notice is being given by a company which is subject to an administration arder and this notice
states that tha current accounting refarence period of the company is to be extended AND it is to be
extended beyond 18 months OR refiance is not being placed on the second part of section 225(4} of
the Companies Act 1585, the following statement should be completed:

An administration order was mada m-rslation to the company on

and itis t&"g}orce/
: ; : Mreetor NP 0g2
Signed ‘A,‘m‘/\(ﬂﬁi Degignationt Date 8th Mareh, 1993

e —

Presentor’s namo addfe For official use
talephone numt:or andreference (f any): § D€A. Post roam
Clifford Chance
200 Aldersgate Streel
London EC1A aJJ

Ret': WIG/C004%/3323/AMLY foe o
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The Companies Act 1985

Company Number: 2793800

SPECIAL RESOLUTION

of
GILION LIMITED

At an Exiraordinary General Meeting of the Members of the above named Company,
duly convened and held at 110 Whitchurch Road, Cardiff, CF4 3LY o the 3rd day of
March 1993, the following Special Resolution was duly passed:

AMENDMENT TO
MEMORANDUM
OF ASSOCIATION:

IT WAS RESOLVED that the Memorandum of Association of the
Company be amended by the deletion of the existing clause 3(A)
of the Memorandum of Association and by substituting therefor
the following to be numbered 3(A):

To carry on business as proprictors and managers of hotels,
inns, restaurants, casinos, theatres, nightclubs, discotheques,
wine bars, amusement arcades, clubs, smack bars and cafes, as
publicans and licensed vintners and wholesale and retail dealers
in wines, spirits and beverages of all kinds, as tobacconists,
confectioners, caterers, bakers, butchers and grocers, as
preparers, packers and suppliers of all manner of foodstuffs, as
freight agents, transport and general haulage contractors, as
general importers and exporters, proprictors and managers of
canning, bottling and packing plant, stores, shops and
warehouses, as suppliers, installers and repairers of automatic
vending equipment, gambling machines and electronic games, as
providers of entertainment, conference and sports facilities, ac
promoters and managers of actors, comics, singers, musicians an-
musical groups, as organisers and promoters of concerts, cabare:
shows, stage performances and of all manner of entertainments,
shows and displays, to act as agents for and to place contracts
with, for or on behalf of performers, recording and publishing
contractors, sound, light and stage technicians and others, 10
acquire, hold, grant, sell or otherwise dispose of licences,
contracts, franchises and all manner of rights and options, and
generally to act as employment, travel, accommodation and
theatre booking agents and as tour operators.

DIRECTOR:...........cccoue...... A
(An Authorised Signatory on behalf of Combined Nofninees Limited)
N
JCOMPR;,

PRESENTED BY: ICC COMPANY FORMATIONS )

110 WHITCHURCH ROAD 117 #a go

CARDIFF I

CF43LY ‘




Company No, 02739808

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
HARRO FOODS LIMITED

At an extraordinary general meeting of the Company held at 75 Shoe Lane, London EC4A 3B on
30 November, 1993 the following resolutions were passed as ordinary resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased to £600,000 by the creation
of 200,000 shares of £1 each.

2. THAT the directors be generally and unconditionally authorised, pursuant to section 80 of the
Companies Act 1985 to exercise all powers of the Company to allot relevant securities (within
the meaning of that section) up to an aggregate nominal amount of £500,000 for a period
expiring (unless previously renewed, varied or revoked by the Company in general meeting)
on 29 November, 1998, but the Company may make an offer or agreement which would or
might require relevant securities to be allotted after expiry of this authority and the directors
may allot relevant securities in pursuance of that offer or agreement.

/
y CHAIR%{N




MHEMORANDUM

ARTICLES P ASSOCIATION

OF

HARRO FOODS LTID




Wales.

(&)

(B)

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

HARRO FOODS LTD

1, The Company’s name is "HARRO FOODS LTD".”
2. The Company's registered office is to be situated in England and
3. The Company's objscts are:

(L) To egtablish and carry on anywhere in the world all or any of the
businesses of exporters and importers, dealers and merchants, vendors
and purchasers and manufacturers, suppliers and distributors in
merchandise of every description including but without limitation
foods, clothes, medicines, cosmetics, china, consumer goods, consumable
and capital goods, general factors, raw materials, articles, produce
and commodities of all descriptions, mail order specialists,
manufacturers’ agents and representatives, commission agents, general
storekeepers and warehousemen, discount and credit traders, rajilway
shipping and forwarding agents, export and general merchants, shippers,
traders, capitalists and financiers, haulage and transport contractors
carriers by land air and water of goocds, wares and merchandise of every
descriptlion.

(ii) To carry on any other trade or buginess whatscever which can, in
the opinion of the Directors of the Company from time to time, be
advantageously carried on by the Company in connection with or
ancillary to any of the trades and businesses described in Clause 3({i}
above or the general business of the Company.

To carry on the following businesses, namely, contractors, garage
proprietors, f£illing station proprietors, owners and charterers of road
vehicles, aircraft and ships and boats of every description, lightermen
and carriers of goods and passengers by road, rall, water or air,
forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
gtorekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financlers, bankers, advertising
agentsg, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and

Name changed by Special Resolution dated 22nd September 1992 from
Jetglade Limited.




(C)

(B)

(E)

(F)

(&)

(H)

(1)

render services of all kinds to others and to carry on any other trade
or business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as
auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any cf the businesses specified
herein, or which are likely to be required by customers or other
persons having, or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any person,
firm or company in doing any of the things aforesaid and to work,
manage and control the same or join with others in so doing.

To enter into contractse, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

Te acquire, undertake and carry on the whole or any part of the
husiness, property and liabilities of any person or company carrying w
any business which may in the opinion of the directors be capable of
being conveniently carried on or calculated directly or indirectly to
enhance the value of or render profitable any of the Company’s property
or rights, or any property suitable for the purposes of the Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company’s
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other meaas
acquire and protect, prolong and renew, whather in the United Kingdom
or elsewhere any patents, patent rights, brevets d’invention, licences,
secret processes, trade marks, registered designs, protections,
concesgions and the like, and to use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions oxr rights which the Company may acquire or propose to
acquire.

To acquire an interest in, amalgamate with or enter into partnership or
into any arrangement for the sharing of profits, union of interests,
co~operation, joint adventure, reciprocal concession, or otherwise with
any company, or with any employees of the Company. And to lend money
to, guarantee the contracts of, or otherwise assist any such company,
and to take or otherwise acquire shares or securities of any such
company, and to sell, hold, re-issue, with or without guarantee, or
otherwise deal with thu same.




{(J)

(K)

(L)

()

(N)

(0)

To lend money to, to subsidise and assist any persons or companies and
to act as agents for the collection, receipt or payment of money and
generally to act as agents or brokers for and render sexvices to any
company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to
guarantee or otherwise provide security fox, with or without the
Company receiving any consideration therefor ox advantage therefrom,
directly or indirectly, by perscnal covenant or by mortgage, charge or
lien over all or any part of the undertaking, property and agsets
present and future and uncalled capital of the Company or by any other
means whatsocever, the performance of the obligations and the payment of
any moneys (including but not limited to capital or principal,
premiums, dividends or interest, commissions, charges, discount and any
costs or expenses relating thereto whether on any stocks, shares or
securities or in any other manner whatscever) by any company, firm or
person including but not limited to any company which is for the time
being the Company’'s holding company or a subsidiary of the Company each
as defined by Section 736 of the Companies Act 1985 or of the Company’s
holding company as so defined or any company, firm or person who is for
the time being a member or otherwise has any interest in the Company or
is associated with the Company in any businegs or venture, or any other
person f£irm or company whatscever. For the purposes of this

paragraph (K) “"guarantee" shall be construed o as to include any other
obligation howsoever described to pay, satisfy, provide funds (whether
by advance of money the purchase of or the subseription of shares or
other securities, the purchase of assets or services, or otherwise) for
the payment cr satisfaction of, or to indemnify againgt the
consequences of default in the payment of or otherwise be responsible
for any indebtedness of any other company firm ox person.

To promote, finance or assist any company for the purpose of acquiring
all or any of the property, rights or undertaking or agsuming the
liabilities of the Company, or for any othexr purpose which may be in
the opinion of the directors directly or indirectly calculated to
Lenefit the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
gshares or securities of such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurxed in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissiona for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other sacurities.

To remunerate any person, firm or company renlering service to the
Company whether by cash payment or by the allotment to him or them of
ghares or Securities of the Company credited as fully paid up in full
or in part or otherwisae.

Generally to purchase, take on lease or exchange, hire, or otherwise

acquire any real or personal property and any rights or privileges over
or in respect thereof.




{P)

(Q)

(R)

(5)

{T)

(u)

(V)

(W)

(X)

(Y)

To receive money on deposit upon such terms as the directors of the
Company may apprave,

To invest and deal with the moneys of the Company in such manner as may
from time to time be determined by the directors.

To lend money or give credit with or without security, but not to Carry
on the business of a registered money lender.

fo borrow or ralse or secure the payment of money in such manner as the
Directora shall approve and in particular by the issue of debentures or
debenture stock, perpetual or otherwise charged upon all or any of the
Company’s property {both present and future), including its uncalled
capital, and to purchase, redeem or pay off any such vecurities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares oxr debentures, or other
securities of the Company or of any company in which this Company may
be interested or proposr to be interested, or in or about the conduct
of the business of the Company, whether by cash payment or by the
allotment of shares, or securities of the Company credited as paid up
in full or in part, or otherwise.

To subscribe for either absolutely or conditicnally or othexwise
acquire and hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and manage
the business and operation of any company in which the Company holds
any such interest.

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

Te Bell, leasa, exchange, let on hire, or dispose of any real or
personal property or the vndertaking of the Company, or any part or
parts thereof, for such consideration as the directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogethex, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or gecurities so acquired, and
to improve, manage, deve.op, sell, exchange, lease, mortgage, dispose
of, grant options over nr turn to account or otherwise deal wich all or
any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the
Company a’% may in the opinion of the directors seem expedient, and in
particulur by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

To support, subseribe or contribute to any charitable or public cbject
or any institution, society or club which may be for the benefit of the
Company or Lts directors, officers or employees, 'r the directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected
with any town or place where the Company carries on businass and to
supsidise or assist any association of employers or employees or any



(2)

(AR)

(BB)

(CC)

(DD)

(EE)

trade association. To grant pensions, gratuities, annuities or
charitable ald and generally to provide advantages, facilities and
services to any person (including any directors or former directors)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or o the wives, children or
other dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant lezislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemea or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase ox
gsubscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to trustees
on their behalf to enable them to purchase or subscribe for shares in
the Company and to formulate and carxy into effect any scheme for
sharing the profits of the Company with employees or any of them.

Tc apply for, promote and obtain any Act of Parliament, oxder or
licence of the Department of Trade and Industry or other authority for
enabling the Company to carry any of ite objects into effect or for
effecting any modifications of the Company's constitution or for any
other purposes which may in the opinion of the directors seem
expedient, and to oppoae any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carrying on of the Company’s business, either as principals, or agents,
and to remunerate any persons in connection with the eatablishment or
granting of such agencies upon such terms and conditions a2s the Company
may think f£it.

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

To purchase and maintain insurance for the benefit of any person who is
an officer or employee, or former officer or employee, of the Company
or of any other company which is a subsidiary of the Company or in
which the Company has an interest whether direct ox indirect or who is
or was at any time trustee of any retirement benefits scheme or any
other trust in which any such officer or employee or formeyr officer or
employee is or has been interested indemnifying such person against
liability for negligence, default, breach of duty or breach of trust or
any other liabilities which may lawfully be insured against,

To amalgamate with any other company.




(FF)

(GG)

(BH)

Subject to and in accordance with due compliance with the provisions of
sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in

gection 152(1)(a) of the Act) for any such purpose as ig specified in
gection 151{1) and/or section 151(2) of the Act.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontracters or otherwise, and either alone
or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the directors
incidental or conducive to the attainment of all or any of the
Company’'s obiects, or the exercise of all or any of its powers.

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as independent
objects, and shall not be limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company. None of the paragraphs of this clause or the cbjects or
powers therein specified or conferrad shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other paragraph,
but the Company shall have as full as power to exercise all or any of
the objects and powers provided in each paragraph as if each paragraph
contained the obijects of a separate company.

The word "company” in this Clause (except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only ghall inglude the plural number and
vice versa. The expression "the Act"™ in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall ba deemed to include a reference to any
modification or re-enactment of that provision for the time keing in
force.

4, The liability of the members is limited.

5, The Company’s share capital is £600,000 divided into 600,000
shares of £l each.””

"W

By ordinary resolution passed on 22nd Septembey 1992 the authorised
share capital of the Company was increased from £100 to £400,000
divided inte 400,000 shares of £1 each.

By ordinary resolution passed on a0tk November 1993 the authoriged
ghare capital of the Company was increased to £600,000 divided into
600,000 shares of £l each.




WE, theo subscribers to this Memorandum of Association, wish to bhe formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares in the capital of the Company shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

ANGELA ORBAN

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

VANESSA HOLMES

For and on behalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
London EC2V 7LD

ONE

ONE

DATED the 4th day of August, 1992.
WITNESS to all the above Signatures:-
DENISE WARD
Royex House

Aldermanbury Square
London EC2V 7LD

(WIGSO05D. 39)

&




THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

HARRO FOODS LTD"

PRELIMINARY

1. (A The requlations contained in Table A in the Schedule to the
Companies (Table A to F} Regulations 1985 (as amended) ("Table A") shall
apply to the Company save insofar as they are excluded or modified hereby.

(B} The regulations of Table A numbered 2, 38, 60, 61, 64, 73, 74,
7s, 76, 77, 78, 80, 81, 20, 94, 95, 96, g7, 98, 115 and 118 shall not apply.
The regulations of Table A numbered 24, 35, 37, 46, 53, 57, 59, &2, 65, 66,
67, 68, 79, 88, 110, 112 and 116 shall be modified. Subject to such
exclusions and modifications, and in addition to the remaining regulatlions of
Table A, the following shall be the articles of aggociation of the Company.

(C) Wheve an ordinary resolution of the Company is expressed to be
reguired for any purpose, & gpecial or extraordinary ragolution shall also he
effective, and where an extraordinary resolution is expressed to be required
for any purpose, a special regolution shall also be effective.

PRIVATE COMPANY
2. The Company is a private company limited by shares and
accordingly any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.
SHARE CAPITAL

3. The authorised sharg capital of the Company is £600,000 divided
into 600,000 shares of El each. ™"

* Name changed by Special Resolution dated 22nd September 1992 from
Jetglade Limited.

> By ordinary resolution passed on 22nd September 1992 the authorised
share c¢apital of the Company was increaged from £100 to £400,000

divided into 400,000 shares of £l each.

By ordinary resolution passed on 30th November 1993 the authorised
share capital of the Company was increased to £600,000 divided into
600,000 shares of £1 each.




4. (R) The directors shall have unconditional authority to allot,
grant options over, offer or otherwise deal with or dispose of any unissued
shares of the Company (whether forming part of the original or any increased
share capital) to such persons, at such times and generally on such terms and
conditions ag the directors may determine. Further, the directors shall have
general and unconditional authority pursuant to section 80 of the Act to
exercise all or any of the powers of the Company to allot relevant securities
(within the meaning of that section) for a period expiring on the fifth
anniversary of the date of incorporation of the Company unless previously
renewed, varied or revoked by the Company in general meeting, and the maximum
amount of relevant securities which may be allotted pursuant to such
authority shall be the authorised but as yet unissued share capital of the
company at the date of incorporation of the Company or, where the authority
is renewed, at the date of that renewal.

(B) The directors shall be entitled, pursuant to the authority
conferred by sub-paragraph (A) of this article or under any renewal of such
authority, to make at any time prior to its expiry any offer or agreement
which would or might require relevant securities of the Company to be
allotted after the expiry of such authority and to allot relevant securities
pursuant to such offer or agreement.

5. The pre—emption provisions of section 89(1) of the Act and the
provimions of sub-sections (1} to (&) inclusive of gection 90 of the Act
shall not apply to any allotment of the Company’s equity gecurities.

TRANSFERS

6. The directors may, in their absolute discretion and without
giving any reason, refuse to register the transfer of a share te any person,
whether or not it is a fully paid share or a share on which the Company has a
lien, and the first sentence of regulation 24 of Table A shall not apply.

PURCHASE OF OWN SHARES

7. Regulation 35 of Table A shall be modified by the delstion of the
words "otherwise than out of distributable profits of the company or the
proceeds of a fresh issue of shares" and the gubstitution for them of the
words ", whether out of its distributable profits or out of the proceeds of a
fresh issue of shares or otherwise".

NOTICE OF GENERAL MEETINGS

8. Regulation 37 of Table A shall be modified by the deletion of the
words "eight weeks" and the substitution for them of the words "twenty-eight
days”".

9. An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or an elective resolution
shall be called by at least twenty-one clear days’ notice. all other
extraordinary general meetings shall be called by at least fourteen clear
days’ notlce but a general meeting, other than a meeting called for the
passing of an elective resolution, may be called by shorter notice if it is
so agreed:

{a) in tha case of an annual general meeting, by all the members
entitled to attend and vote thereat; and




() in the case of any other meeting, by a majority in number of the
members having a right to attend and vote, being (i) a majority
together holding not less than such percentage in nominal value of the
shares giving that right as has been determined by elective resolution
of the members in accordance with the Act, or (ii) if no such elective
resolution is in force, a majority together holding not less than
ninety-five per cent. in nominal value of the shares giving that right.

PROCEEDINGS AT GENERAL MEETINGS

10. A poll may be demanded by the chairman or by any member present
in person or by proxy and entitled to vote and regulation 46 of Table A shall
be modified accordingly.

11, Regulation 53 of Table A shall be modified by the addition at the
end of the following sentence: "If such a resolution in writing is described
as a special resolution or as an extraordinary resolution or as an elective
resolution, it shall have effect accordingly."

12. A corporation which is a member of the Company may. by resolution
of its directors or other governing body, authorise such person as it thinks
fit to act as its xepresentative at any meeting of the Company or at any
meeting of any class of members of the Company. The person SO authorised is
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise Lf it were an individual
member. Unless the directors otherwise decide, a copy of such authority
certified notarially or in some other way approved by the directors shall be
left at or sent by post or facsimile transmission to the office or such other
place within the United Kingdom as the directors may detarmine before such
representative is entitled to exercise any power on behalf of the corporation
which he represents.

VOTES OF MEMBERS

13. Regulation 57 of Table A shall be modified by the inclusion after
the word "shall" of the phrase "unless the directors otherwise determine".

14. Regulation 59 of Table A shall be modified by the addition at the
end of the following sen*r ' Deposit of an instrument of proxy shall not
preclude a member from ai 1ind voting at the meeting or at any
adjournment thereof."”

15. An ingtrument . cing a proxy shall be in writing in any form
which ig usual or in which the airectors may approve and shall be executed by
or on behalf of the appeintor.

16. Regulation 62 of Table A shall be medified by the deletion in
paragraph (a) of the words "deposited at" and by the gubstitution for them of
the words "left at or sent by post or by facsimile transmission to", by the
substitution in paragraph (a) of the words "cne hour™ in place of "48 hours"
and by the substitution in paragraph {(b) of the words "one hour" in place of
"24 hours".




- NUMBER OF DIRECTORS

17. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any
waximam and the mininmum number shall be one.

ALTERNATE DIRECTORS

18. A director may appoint any person willing to act, whether or not
he iz a director of the Company, to be an alternate director and such person
need not be approved by resolution of the directors, and regulation 65 shall
be modified accurdingly.

19. An alternate director who is absent from the United Kingdom shall
be entitled to receive notlice of all meetings of directors and meetings of
committees of directors and regulation 66 of Table A shall be modified
accordingly.

20. Regulation 68 of Table A shall be modified by the addition at the
end of the following sentence: "Any such notice may be left at or sent by
post or facsimile transmission to the office or such other place as may be
designated for the purpose by the directors.™

POWERS OF DIRECTORS

21. The directors may exercise all the powers of the Company to
borrow and raise money and to mortgage and charge all or any part of the
undertaking, property and uncalled capital of the Company and, subject to the
provisions of the Act, to insue debentures and other securities, whether
outright or as collateral mecurity for any debt, liability or obligation of
the Company or of any third party.

APPOIMTMENT AND REMOVAL OF DIRECTORS

22. The directors shall not be subject to retirement by rotation.
Regulations 72, 74 and 75 of Table A shall not apply, and reference in any
other regulation to retixement by rotation shall be disregarded.

23. The Company may by ordinary resolution appoint a person who is
willing to act to be a director either to f£ill a vacancy or as an additional
director.

24. A person appointed by the directors to £ill a vacancy or as an
additional director shall not retire from office at the annual general
meeting next following his appointment and the last two sentences of
regulation 79 of Table A shall be deleted.

25, No person shall be or become incapable of being appointed a
director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person, and no
director shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other age. Section 293 of the Act
chall not apply to the Company.

26. The holder or holders of not less than half in nominal value of
the shares giving the right to attend and vote at general meetings of the
Company may, at any time and from time to time, remove any director from




office or appoint any person to be a director, provided that the appointment
does not cause the number of directors to exceei any number fixed by or in
accordance with the articles as the maximum number of directors. Such
removal or appointment shall be effected by notice to the Company signed by
or on behalf of such holder or holders (which notice may consist of several
documents in the like form each signed by or on behalf of one or more
holders) and left at or sent by post or facaimile transmission to the office
or such other place designated by the directors for the purpose. Such
removal or appointment shall take effect immediately upon depesit of the
notice in accordance with the articles or on such later date (if any) as may
be specified in the notice.

DISQUALIFICATION AND REMOVAIL OF DIRECTORS
27. The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provigion of the Act
or he bacomes prohibited by law from being a director; or

{b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

{c} he becomes, in the opinion of all his co-directors, incapable by
reason of mental disorder of discharging his duties as director; or

{d} he resigns his office by notice in writing to the Company; or

(e) he shall for more than six consecutive monthg have been absent
without permission of the directors from meetings of directors held
during that period and his alternate dirxectoxr (if any) shall not during
such period have attended any such meetings instead of him, and the
directors resolve that hig office be vacated; or

(£) he is removed from office by notice addressed to him at his last-
known address and signed by all his co-directors; or

{g) he is removed from office by notice given by a member or members
under article 26.

PROCEEDINGS OF DIRECTORS

28. Requlation 88 of Table A shall be modified by the exclusion of
the third sentence and the substitution of the following sentence: "Every
director shall receive notice of a meeting, whether or not he is absent from
the United Kingdom."

29. Any director or his alternate may validly participate in a
meeting of the directors or a committee of directors through the medium of
conference telephone or similar form of communication equipment provided that
all persons participating in the meeting are able to hear and speak to each
other throughout such meeting. A person so participating shall be deemed to
be present in person at the meeting and shall accordingly be counted in a
gquorum and be entitled to vote. Subject to the Act, all business transacted
in such manner by the directors or a committee of the directors shall for the
purposes of the artlicles be deemed to be validly and effectively transacted
at a meeting of the directors or of a committee of the directors
notwithstanding that fewer than two directors or alternate directors are
physically present at the same place. such a meeting shall be deemed to take




place where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

30. If and for so long as there is a scle director, he may exerci.e
all the powers conferred on the directors by the articles by resolution in
writing signed by him, and regulations 88, 89, 91, 92 and 93 of Table A and
article 29 shall not apply.

DIRECTNRS® APPOINTMENTS AND INTERESTS

3%. Without prejudice te the obligation of any director to disclose
his interest in accordance with section 317 of the Act, a director may vote
at a meeting of directors or of a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or
duty and if he does so vote his vote shall be counted and he shall be counted
in the quorum present at a meeting in relation to any such resolution.

DiVIDENDS

32. The directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share any moneys presently
payable by him to the Company in respect of that share.

CAPITALISATION OF PROFITS

33. The directors may, with the authority of an ordinary resolution
of the Company, resolve that any shares allotted under regulation 110 of
Table A to any member in respect of a holdlng by him of any partly paid
shares shall, so leng as such sphares remain partly paid, rank for dividends
only te the extent that such partly paid shares rank for dividend and
regulation 110 of Table A shall be modified accordingly.

NOTICES

34. Regulation 112 of Table A shall be modified by the deletion of
the last sentence and the substitution therefor of the follewing: "Any member
whose registered address is not within the United Kingdom ehall be entitled
to have notices given to him at that address.™

35, Any noticae sent to any membexr {or any other person entitled to
receive notices under the articles) by the Company by post to an address
within the United Kingdom shall be deemed to have been given within twenty-
four hours, if prepald ae first class, and within forty-eight hours, if
prepald as second class, after the same shall have been posted. RAny such
notice sent by post to an address outside the United Kingdom shall be deemed
to have been given within seventy-two hours, if prepaid as airmail. In
proving the giving of notice it shall be sufficient to prove that the
envelope contalning the same wasg properly addresged, prepaid and posted. BRny
notice not sent by post but left at a member’s registered address shall be
deemed to have been given on the day it was so left.

36, Regulation 116 of Table A shall be modified by the deletion of
the words "within the United Kingdom".



INDEMNITY

37. Subdect to the provisions of the Act, but without prejudice to
any indemnity to which he may otherwise be entitled, every director,
alternate director, secretary, auditor or other officer or employee of the
Company shall be indemnified out of the assets of the Company against all
costs, charges, expenses, losses, damages and liabilities which he may
sustain or incur in or about the execution of his duties or the exercise of
his powers or otherwise in relation therete including, without prejudice to
the generality of the foregolng, any liability incurred defending any
proceedings, whether civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer or
employee of the Company in which judgment is given in his favour or in which
he is acquitted, or which are otherwise disposed of without any finding or
admission of material breach of duty on his part or in connection with any
application in which relief is granted to him by the court from liabllity for
negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

38. The directors may exercise all the powers of the Company to
purchase and maintain fox any director, auditor or other officer (including
former directors and other officers) or any other pergon insurance against
any liability for negligence, default, breach of duty or breach of trust or
any other liability which may lawfully be insured against.



NAMES AND ADDRESSES OF SUBSCRIBERS

ANGELA ORBAN

Por and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EL2V 7LD

VANESSA HOLMES

For and on behalf of
Legibus Nominees Limited
Royex House
2ldermanbury Square
London EC2V 7LD

DATED the 4th day of August, 1992.
WITNESS to all the above Signatureg:-
DENISE WARD
Royaex Housea

Aldermanbury Square
London EC2V 7LD

(WIGS005D, 39)
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Company No. 2739808

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
JETGLADE LIMITED

At an extraordinary general meeting of the Company held at Royex House, Aldermanbury Square,
London EC2V 7LD on 22nd September 1992 the following resolutions wer2 passed as ordinary
resolutions.

ORDINARY RESOLUTIONS

l. THAT the authorised capital of the Company be increased t0 £400,000 by the creation of
199,900 shares of £1 each.

2, THAT the directors be generally and unconditionally authorised, pursuant 1o section 80 of
the Companies Act 1985 (the "Act"), to exercise all powers of the Company to allot relevant
securities (within the meaning of that section) up to an aggregate nominal amount of £399,998 for
a period expiring (unless previously renewed, varied or revoked by the Company in general
meeting) on 21st September 1997 but the Company may maks an offec or agreement which
would ot might require relevant securities to be allotted after expiry of this authority and the

directors may allot relevant securities pursuant (o that offer or agreement,
o o8 LoDl f LEQISUS SECRF™ " QIESLTD.

SECRETARY ° "

(WIG$0452.38)




Company No. 027393808

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
HARRO FOODS LIMITED

At an extrordinary general meeting of the Company held at 76 Shoe Lane, London EC4A 3)B on
30 November, 1993 the following resolutions were passed as ordinary resolutions:

ORDINARY RESOLUTIONS

L. THAT the authorised share capital of the Company be increased to £600,000 by the creation
of 200,000 shares of £1 each.

2. THAT the directors be generally and unconditionally authorised, pursuant to section 80 of the
Companies Act 1985 to exercise all powers of the Company to allot relevant securities (within
the meaning of that section) up to an aggregate nominal amount of £500,000 for a period
expiring (uniess previously renewed, varied or revoked by the Company in general meeting)
on 29 November, 1998, but the Company may make an offer or agreement which would or
might require relevant securities to be allotted after expiry of this authority and the directors
may allot relevant securities in pursuance of that offer or agreement.

a/l /

Y
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COMPANIES FORM No. 123

Notice of increase
. in pominal capital

Flease do not Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Plezase complets o o -y
tagibly, praferably | | | ] 02739808
in biack typs, or T O A

bold block Isttering  Name of company

« HARRO FOODS LIMITED

* ingert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 30_Novemher 1993 the nominal capital of the company has been
increased by £ 200,000 beyond the registered capital of £ 400,000
§ the copy must ba
printed or insome A copy of the resolution authorising the increase is attached.§

other f.urn1 approved
by the registrar The conditions {eg. voting rights, dividand rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:
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appropriate Presantor's name address and For official Use
reference (if any}: General Section Post room -
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200 ALDERSGATE $TREET o

LONDON EC1A 4JJ
Tel: 071 600 1000

Ref: JAP/C1536/00453/ARMN
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Motice of increase
in nominal capital

Purguant o section 23 of the Companies Act 1935
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