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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5150631

The Registrar of Companies for England and Wales hereby certifies that
DALBURY LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 10th June 2004

AT

*N051506318*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

——  for the record ——
HCO07B

—



PEAPOD SOLUTIONS LTD.

Declaration on application for registration

Please complete in typescript,
or in bold black capitals.

CHFP004

Company Name in full DALBURY LIMITED

l. | John Mason Fleming

of | Cathedral Chambers, Amen Alley, Derby DE1 3GT

do solemnly and sincerely declare that | am ar[So!icitor engaged in the
formation of the company] Eerxannamedesdivectax o seonetank ot the

T Please delete as appropriate. mﬂmﬂihexﬁmeﬂkmmiﬂx&ﬁﬁﬂmmmmmﬁﬁx
dixthecxCompaniesxBAobad88ak and that all the requirements of the
Companies Act 1985 in respect of the registration of the above
company and of matters precedent and incidental to it have been
complied with.

And | make this solemn Declaration conscientiously believing the same
to be try& and ’i)y"'vi_rtue of the Statutory Declarations Act 1835.

» ‘. l‘l‘.- ‘!{Q 5 : LS
Declarant's signature \i% g‘ AT e

iy

~ h 3 _

Declared at | Cathedral Chambers, Amen Aliey, Derby DE1 3GT

Day Month Year
On | €,77[0;6]2;0,0,4

beforeme | CHRVSTINE Louws < p[CJCUP-

Signed C/deb\/() Date ) ~1/06/2004
1

-

* Please print name.

ea _of Solicitor

Please give the name, address, p & C
telephone number and, if available, a QWE O

DX number and Exchange of the Cathdral Chambers, Amen Alley, Derby DET 3GT
person Companies House should
contact if there is any query.

Fax: 01332 250413 Tel 01332372211

DX number 11515 DX exchange DERBY 1

When you have completed and signed the form please send it to the
Registrar of Companigs at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

COMPANIES HOUSE 08mems Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised June 1998 for companies registered in Scotland DX 235 Edinburgh
Peapod Solutions Ltd.




PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

10

First directors and secretary and intended situation of
registered office

DALBURY LIMITED

Twenty Acres Farm, Long Lane,

Dalbury Lees

Ashbourne

Derbyshire Postcode] DE6 5SBG

X

J H Powell & Co

Cathedral Chambers

Amen Alley

Derby

Postcode | DE1 3GT

Derbyshire

2

J H Powell & Co

Cathedral Chambeérs

Amen Alley

Derby DE! 3GT

DX number 11515 DX exchange DERBY 1

Cc

A6 ®AHJURUSH® 0124

Form HprﬁDEEﬁPﬂES HOUSE 08/06/04

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

1 Peapod Solutions Ltd.

DX 235 Edinburgh




Company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)
1t Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the
Companies Act 1985
otherwise, give your
_ usual residential
address. Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address "

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please [ist directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)
1t Tick this box if the
address shown is a +t
service address for the Address
beneficiary of a
Confidentiality Order
granted under the
provisions of section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case ofa
corporation or Scoftish
firm, give the
registered or principal
cffice address.

Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

10

DALBURY LIMITED

Miss

*Honours etc

Carol

Allen

Twenty Acres Farm, Long Lane

Dalbury Lees

Ashbourne

Derby

Derbyshire

Postcode

DE6 5BG

United Kindom

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

(A

Date

Mr

*Honours etc

L /06/2004

John Aaron

Laing

Twenty Acres Farm, Long Lane

Dalbury Lees

Ashbourne

Derbyshire

Postcode

DE6 5BG

United Kingdom

Day Month Year

LAL)€ R

Nationality

British

Farmer

None

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

Date

“ /06/2004




Directors (continued) (see notes 1-5)
Please list directors in aplhabetical order

NAME *Style / Title *Honours etc
* Voluntary details Forename(s})
Surname
Previous forename(s) J

Previous surname(s}

TTick this box if the
address shown is a
service address forthe Address t
beneficiary of a
Confidentiality Order
granted under the
provisions of section
723B of the Companies Post town
Act 1985 otherwise,

ive your usual :
?esid!éntial address. In County / Region Postcode
the case of a
corporation or Scottish
firm, give the Country
registered or principal Day Month Year
office address.

Date of birth | | [ 1 | Nationality

Business occupation

Other directorships

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

Consent signature Date
This section must be signed by L
Either A A
an agent on behalf Signed «f‘i:{ RS T Date /06/2004
of all subscribers -
JH?Q«E(.,L * \-c'l;.(b\ﬁ,p’x !{’ﬁ&p 1 LEKS?

Or the subscribers Signed Date
(i.e. those who signed
as members on the Signed Date
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date

10 3
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION ]

-OF-

*AHJUPUSGR 0125
DALBURY LIMITED COMPANIES HOUSE 08/6/04
1. The Company’s name is “DALBURY LIMITED”
2, The Company’s registered office is to be situated in England and Wales,
3.1 The object of the Company is to carry on business as a general commercial

company.

32 Without prejudice to the generality of the object and the powers of the Company

derived from Section 3A of the Companies Act 1985 the Company has power:
321 To carry on the business of farming, agriculture and horticuliure;

322  To carry on any other business of any description which may be
capable of being advantageously carried on in connection with or
ancillary to the objects of the Company or any of them;

323  To purchase, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of and otherwise
acquire and deal with any frechold, leaschold or other property,
chattels and effects, erect, pull down, repair, alter, develop or
otherwise deal with any building or buildings and adapt the same for
the purposes of the Company’s business;

3.24  To purchase or otherwise acquire all, or any part of the business or
assets of any person, firm or company, carrying on or formed to carry
on any business which this Company is authorised to carry on or
possessed of property suitable to the purposes of this Company, and to
pay cash or to issue any shares, stocks, debentures or debenture stock
of this Company, as the consideration for such purchase or acquisition
and to undertake any liabilities or obligations relating to the business
or property so purchased or acquired;

3.2.5  To apply for, purchase or otherwise acquire any patents, licenses or
concessions which may be capable of being dealt with by the
Company, or be deemed to benefit the Company and to grant rights
thereout;




326

327

32.8

329

3.2.11

3.2.12

3213

32.14

To sell, let, license, develop or otherwise deal with the undertaking, or
all or any part of the property assets of the Company upon such terms
as the Company may approve, with power to accept shares, debentures
or securities of, or interests in, any other company;

To invest and deal with the moneys of the Company not immediately
required for the purposes of the Company in or upon such securities
and subject to such conditions as may seem expedient;

To lend money to such persons, upon such terms and with or without
security and subject to such conditions as may seem desirablie;

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, moneys
or shares or the performance of contracts or engagements of any other
company or person, and to give indemnities and guarantees of all kinds
and to enter into partnerships or any joint purse arrangements with any
person, persons, firm or company having for its objects similar objects
to those of this Company or any of them,

To borrow or raise money in such manner as the Company shall think
fit, and in particular, by the issue of debentures or debenture stock,
charged upon all or any of the Company’s property, both present and
future, including its uncalled capital, and to re-issue any debentures at
any time paid off;

To draw, make, accept, endorse discount, execute and issue
promissory notes, bills of exchange, debentures, warrants and other
negotiable documents;

To purchase, subscribe for, or otherwise acquire and hold shares, stock
or other interests in, or obligations of any other company or
corporation;

To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place any of the shares in the
Company’s capital or any debentures, debenture stock or other
securities of the Company or in or about the formation or promotion of
the Company or the conduct of the business;

To pay out of the funds of the Company all costs and expenses of or
incidental to the formation and registration of the Company and the
issue of its capital and debentures including brokerage and
commission;




3.2.15

3.2.16

3.2.17

3.2.18

3.2.19

3.2.20

To promote or aid the promotion of any company or companies for the
purpose of acquiring all or any of the property rights and liabilities of
this Company or for any other purpose which may seem directly or
indirectly calculated to advance the interests of this Company;

To establish and support and aid in the establishment and support of
funds or trusts calculated to benefit employees or ex-employees of the
Company (including any Director holding a salaried office of
employment in the Company) or the dependants or connections of
such persons and to grant pensions and allowances to any such person;

To remunerate the Directors of the Company in any manner the
Company may think fit, and to pay or provide pensions for or make
payments to or for the benefit of Directors and ex-Directors of the
Company or their dependants or connections;

To distribute any property of the Company in specie among the
members;

To purchase its own shares; and,

To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses shall be construed independently of
each other and none of the objects therein mentioned shall be deemed to be
merely subsidiary to the objects contained in any other sub-clause.

4. The liability of the Members is limited.

5. The Company’s Share Capital is £2,000,000.00 divided into 2,000,000.00
Ordinary Shares of £1.00 each, with power to increase or divide the shares in the
capital for the time being, into different classes having such rights, privileges and
advantages as to voting and otherwise, as the Articles of Association may from
time to time prescribe.

We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.




NAME AND ADDRESS
OF SUBSCRIBER

JOHN AARON LAING

Twenty Acres Farm
Long Lane

Dalbury Lees
Ashbourne
Derbyshire

DE6 5BG

TOTAL SHARES TAKEN

DATED the 4% day of June 2004
WITNESS to the above signature

NUMBER OF SHARES

TAKEN BY SUBSCRIBER

ONE

ONE




THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-OF-

DALBURY LIMITED

PRELIMINARY

L.

Subject as hereinafter provided the Regulations set out in Table “A” of the
Schedule to the Companies (Table A-F) Regulations 1985 shall apply to this
Company.

2. The following clauses of the said Table “A” shall not apply to this Company
videlicet- 23,24,46,47,64,65-69,73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the meaning of the Companies Act
1985.

SHARES

4.1 Save as hereinafter expressly authorised the Directors shall allot relevant
securities (as defined in the Companies Act 1985) as authorised from time to time
by the Company in general meeting in accordance with the provisions of Section
80 of the Companies Act 1985.

4.2 During the period of five years commencing with the date of incorporation the
Directors shall have authority to allot or otherwise dispose of any shares of the
Company up to total amount which shall remain unissued to such persons and for
such consideration and upon such terms and conditions as they may determine.

S. Sections 89 and 90 of the Companies Act 1985 shall not apply to this Company.

6. The lien conferred by Clause 8§ of the said Tabie “A” shall attach to all shares

whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder thereof
or one of two or more joint holders.




Sections 159 and 160 of the Companies Act 1985 shall apply to this Company and
the Company may therefore issue shares which are to be redeemed or liable to be
redeemed at the option of the Company or the shareholder.

Sections 162, 170, 171 and 172 of the Companies Act 1985 shall apply to this
Company.

TRANSFER OF SHARES

9.

10.

The Directors may in their absolute discretion and without assigning any reason
therefore decline to register any transfer or any share whether or not it is a fully
paid share.

The instrument or transfer of any share shall be executed by or on behalf of the
transferor who shall be deemed to remain a holder of the share until the name of
the transteree is entered in the register of members in respect thereof.

GENERAL MEETINGS

11.

12.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands uniess a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman or by any member
present in person or by proxy. Unless a poll be so demanded a declaration by the
Chairman that a resolution has on a show of hands been carried unanimously or
by a particular majority or lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour
of or against such resolution.

Subject to the provisions of the Companies Act 1985 a resolution in writing
signed by all the member for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held.

SECRETARY

13.

The first Secretary of the Company shall be the person named as the first
Secretary of the Company in the statement delivered under Section 10 of the
Companies Act 19835,

DIRECTORS

14.

Unless and until the Company in General Meeting shall otherwise determine,
there shall not be any limitation as to the number of Directors. If and so long as
there is a sole Director, he may exercise all the powers and authorities vested in




15.

16.

17.

18.

19,

the Directors by these Articles or Table A; and Clause 89 of Table A shall be
modified accordingly.

A person may be appointed a Director notwithstanding that he shall have attained
the age of 70 years and no Director shall be liable to vacate office by reason of his
attaining that or any other age.

The Directors shall have power at any time and from time to time to appoint any
person to be a Director either to fill a casual vacancy or as an addition to the
existing Directors.

The Company may by Ordinary Resolution, of which Special Notice has been
given in accordance with Section 379 of the Companies Act 1985, remove any
Director before the expiration of his period of office notwithstanding any thing in
these Articles or in any agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such Director may have for
damages for the breach of any contract of service between him and the Company.

The Company may by Ordinary Resolution appoint another person in place of the
Director removed from office under Article 17 and without prejudice to the
powers of the Directors under Article 16 the Company in General Meeting may
appoint any person to be a Director either to fill a casual vacancy or as an
additional Director.

Subject to the provisions of the Companies Act 1985 in so far as the said
provisions relate to a Private Limited Company a Director may contract with and
participate in the profits of any contract or arrangement with the Company as if he
were not a Director. A Director shall also be capable of voting In respect of such
contract or arrangement where he has previously disclosed his interest to the
Company or in respect of his appointment to any office or place of profit under
the Company or of the arrangement of the terms thereof and may be counted in
the quorum at any meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

20.

The Directors may exercise all the powers of the Company to borrow money
whether in excess of the nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge its undertaking property
and uncalled capital or any part thereof and subject to Section 80 of the
Companies Act 1985 to issue debentures debenture stock and other securities
whether outright or as security for any debt liability or obligation of the Company
or of any third party.




ALTERNATIVE DIRECTOR

21.  Any Director being absent may by notice in writing to the Company appoint some
other person to be his alternative or substitute Director during his absence such
alternate Director having in all respects the same rights and powers as the
appointer. Any person who has been so appointed may be in like manner
removed by the person who appointed him.

INDEMNITY

22, Subject to Section 310 of the Companies Act 1985 and in addition to such
indemnity as is contained Clause 118 of the said Table “A” every Director officer
or official of the Company shall be indemnified out of the funds of the Company
against all costs charges losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto,




NAME AND ADDRESS OF SUBSCRIBER

JOHN AARON LAING
Twenty Acres Farm
Long Lane

Dalbury Lees
Ashbourne

Derbyshire

DE6 5BG

DATED the % & day of June 2004
WITNESS to the above signature

LroTE

,,
‘)
i




