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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Oof

DULWICH PANTRY LTD (Company Number: 10865635)

(formerly Brown’s Cake and Pie Company Ltd)

PART |

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined Terms

(1) The regulations contained in the Model Articles for Private Companies Limited by Shares set
out in Schedule 1 of The Companies (Model Articles) Regulations 2008 (SI 3229/2008), shall
not apply to the Company.

(2) In the articles, unless the context requires otherwise:

“the 2006 Act”
“articles”

“bankruptcy”

“chairman”
“chairman of the meeting”

“Companies Acts”

“director”

“distribution recipient”

“document”

“electronic form”

“fully paid”

“hard copy form”

means the Companies Act 2006;
means the Company’s articles of association;

includes individual insolvency proceedings in a jurisdiction
other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy;

has the meaning given in article 12;
has the meaning given in article 40;

means the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the
Company;

means a director of the Company, and includes any person
occupying the position of director, by whatever name called;

has the meaning given in article 32;

includes, unless otherwise specified, any document sent or
supplied in electronic form;

has the meaning given in section 1168 of the 2006 Act;
in relation to a share, means that the nominal value and any
premium to be paid to the Company in respect of that share

have been paid to the Company.

has the meaning given in section 1168 of the 2006 Act;



"holder"

'ihstrumentf"

“ordinary resolution”

"paid”

*participate”

*proxy: notice"
*shareholder”
*shares”

*special resolution”
*subsidiary™

“transmittee”

*writing"

inrelation-to shares means the person whose. name is
-entered in the register of members as the holder of the

shares;

means a document.in hard copy form,

has the meaning.given in section 282 ot'thé. 2006 Act;
means paid or credited as paid; |

in refation to a directors' meeting, has the meanihg_ giVen in.
article 10;

has the meaning given in article 46;

‘means a person who is the holderof a share;

“means shares inthe Company;

has the meaning given in section 283 of the 2006 Act;
has the meaning given in section 1159 of the 2006 Act;

means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of |aw;,
and

means the representation or reproduction of words; symbols

-or other information-in a visible form by any method or

combination of methods, whether sent or supphed in
electronic form or otherwise.

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same. meanmg as in the 2006 Act as inforce on the date when these articles
become binding on the Company.

Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares heid by

them.

PART 2~

DIRECTORS

DIR_ECTORS" POWERS AND RESPONSIBILITIES

Directors’ general authority

~Subject to the articles, the directors are responsible for the managemenit of the Company’s
business, for which purpose they may exercise all the powers of the Company.
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Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, of refrainfrom
taking, specified-action.

No such special resolution ,inValidatgs anything which the directors have d_o_’nef before the
passing of the resolution.

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferredon

them under the articles:

@) to such person or commiitee;
(b) . bysuchmeans (inciuding by power of attorney);

(c). to such an extent;

(@)  inrelation to'such matters or territories; and-
(¢)  onsuchterms and conditions;
as they think fit

If the directors so specify,»any such delegation may authorise further delegation of the
directors' powers by any'person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and conditions.

Committees

Committees to which the directors delegate any of their powers must follow procedures which .
are based as far as they are applicable on those provisions of the articles which govern the
taking-of decisions by directors. The directors may make rules of procedure for all or any
committees, which pkevai'l over rules derived from the articles if they are not consistent with:
them.

'DECISION-MAKING BY DIRECTORS

Directars to take decisions collectively

The general rule about decision-making by directors is that any decision of the directors must ‘

be either a:majority decision at a meeting or a decision taken in accordance with article 8.

If:

(a) the Company only has one director, and

(b) no provision of the articles requires it to have more than one-director,
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Quorum for directors' meetings

Ata directors meeting; unless a quorum is pammpatmg, no-proposali isto be voted on, except
a proposal to call another meeting.

The quotum for directors’ meetings may be fixed from time to time by a décis_ion'ofvt:he
directors, but it must never be less than two unless there is just a sole director in office, and
uniess otherwise fixed it is two.

If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:

(a)  ‘to appoint further directors, or.

(b)  tocalla‘general meeting S0 as to enable the shareholders to appoint further directors:

Chairing of directors'’ meetings

The directors may appoint a director-to chair their meetings.

The person so appointed for the time being is known as the chairman.
The’ directors may terminate the chairman's ap_pointment atany time.

If the chairman is'not participating ina directors” meeting within ten'minutes of the time at
which it was to start, the participating directors must appoint one of themseives to chair it

‘Casting vote

The chairmanor other director chairing the meeting shall not, if the numbers of votes for and against a
proposal are equal, have a second or casting vote.
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Confiicts of interest

If a proposed decision of the directors is concerned with an actual or proposed transaction or
arrangement with the Company in which a director is interested, that director is not to be
counted as participating in’ the decision-making process for quorum or voting purposes.

But if paragraph (3): applies, a director who is irterested in‘an actual or proposed transaction
orarrangement with the Company is to be counted as participating in the demsaon—makmg
process for guorum and voting purposes.

This paragraph applies when:

@  the Company by ordinary resolution disapplies the provision of the articles which
‘would otherwise prevent a director from being counted as participating in the
decision-making process;

(b) the director's interest cannot reasonably be regarded as likely to give rise 1o a conflict -
of interest; or

© the director's conflict of interest arises from a permitted cause.

For the purposes of this article, the following are permitted causes;
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NUMBER'AND APPOINTMENT OF DIRECTORS:
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Directors’ expenses

The Company may pay any reasonable expenses which the directors prbpgrl,yiirjcuf in
connection with their attendance at:

(a) meetings of directors or committees of directors;
®) general meetings, or .

() separate meetihg’s of the holders of any class of shares or of debentures of the:
Company, or otherwise in connection with the exercise of their powers-and the
discharge of their responsibitities in relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

No share is to be issued for less than the ‘aggregate of its -nominal value and any premium.to
be paid to the Company in consideration for:its issue -

This does not apply to shares taken on the formation of the Company by the subscribers to
the Company's memorandum.

Powers to issue different classes of share

Subject to the articles, but withowt prejudice to the rights attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution;

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the holder, and the directors may determine the terms,

~conditions and manner-of redemption of any such shares.

Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Compary as holding any
share upon any trust, and except as otherwise required by law or the articles, the-Company is
not in.any way to be bound by-or recognise any interest in a share other than the hoider's
absolute ownership of it and all the rights attaching to it.

Share certificates

The Company must issue each sharehoider, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

Every certificate must specify:
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:Share transters:

@. - inTespectofhow manyshares, of what class; it issued;

e:0f those shares;

@  anyditinguishirg:numbers:assigned:io.them.

No cettificats ray be issued inirespect of sharés:of more. t

If:more; than ‘one. person: holds A share only one: cemflcate may be issuédin respect ‘ofit.

Cemﬂcates must?

(a)  haveafiixedtoithemihe Company’s:common:seal

(B)  be:cthenwise execiited inaccordarie: orvipanies Acts:.

 Replacement shars certificates:

if 4 cenificate issuediinirespectiof'a sharehiolder's shares:is:
(a)  camagedordeticdd; of - :

j.flos"t ;stolen:
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.mk 3 witr litions:as:to:evidence, mdemn
reasonable fee -as: the dlrectors ‘decide..
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DIVIDENDS AND OTHERDISTRIBUTIONS: - - ‘

31 Procedurefor declaring dividends:
@

'recommendat:on astor |ts amount Such a dwldend must not excee,,~ the amourrt




recommended by the directors and no dividend may be declared or ‘paid unless itisin
accordance with shareholders' respective rights.

(2 Unless:
(@) the shareholders' resolution to declare; or’
) directors’ decisionto pay a dividend; or:
() the terms on which shares are issued, specify otherwise,

it must be paid by reference to each shareholder's holding of shares on the dateof the
resolution or decision to declare or-pay it

(3 If the Company's share capital is divided into different classes, no interim dividend may be:
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential deend is inarrear.

(4) The directors'may pay at intervals any dividend payable ata fixed rate if it appears to them
that the profits availabte for distribution justify the payment.

5 If the directors act in good faith, they. do not'incur any.liability to the hoiders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights.

32 ‘Payment of dividends and other distributions

(1) Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be. paid by one.or more of the following means:

(ay transfer to a bank or building society account specified by the distribution recipient in
writing; or

(b) sending a cheque, payable to the distribution recipient, by post to the distribution
recipient at his registered address (if the distribution recipient is a holder of the
share), or (in any other case)to an address specified by the distribution recipient
either in writing or as the directors.may otherwise decide; or

(c) any other means of payment as the directors agree with:the distribution recipient
' either in'writing ‘or by such ather means as the directors decide.

@ Inthe articles; “the distribution recipient” means, in respect of a share in‘respect of which a
dividend or other sum is payable:

(a) the holder of the share; ar

(b) if the-share has two or more joint holders, whichever of them is named first in the
register of members; or

{c) if the holder is no-longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

33  Nointerest on distributions

The Company may not pay .interest on'any dividend or other sum payable in respect of a
share unless otherwise provided by the terms on which the share was issued, or the
provisions of another agreement between the holder of that share and the Company.
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Unclaimed distributions

All dividends or other sums which are payable in respect of shares and unclaimed after
having been déclared or become payable, may be invested or otherwise made use of by the
directors for the benefit of the Company until claimed.

The payment of any such dividend or other sum into-a separate account does not make the
Company a trustee in respect of it and if

() twelve years have passed from the date 6n which a dividend or other sum became
"~ duefor payment;and

(b) the distribution recipient has not.claimed it,

the distribution recipient is no longer entut!ed to that dividend or other sum and it Ceases to
remain.owing by the Company.

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the dire_ctor’s‘,_decide to.pay all'or part of a.dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value (including, without limitation, shares or 6ther securities in any company).

For the purposes.of paying a non-cash distribution, the. directors may.make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(@) - fixing the value of any assets;

(b): paying cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

Distribution recipients may walve their'entitiement to a: dlwdend or other dlstnbunon vpayable _
in respect of a share by giving the Company notice.in writing to that effect, but if:

@) the share has more than.one holder or

(b) more than one person is entitied to the share, whether by reason of the «death or
bankruptcy of one or more joint hoiders, or otherwise,

the notice is not effective unless itis expressed to be given, and signed, by all the holders or
persons otherwise entitied 1o, the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums:

The directors. may, if they are so authorised by an ordinary resolution: .
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'VOTING AT GENERAL MEETINGS .

Voting: gerieral

and 322:6f the: 2006' Y

Errofs and dispiaes

.Aﬁ’yigé'q;;b:b'bjgfc_ﬁm.mu_s‘_:";pe«reiéngq;m:-.:,the-'"c;haiﬁrma_n;.df.%iﬁegmeétirzsg;‘,-:whofse...décis‘_ioh- isifirial;

Pollvotes.

-A-poll.on:a’résolution:may be:dema nded

(@) inadvarice ofthe‘general rﬁe‘,’e"tin'g';Whé"re%it;'is%t’o'.bé;putrtbftbéIvgfé.;ofn-

(b)

A poll may, be: dernanded by




(3

Q)

¢y

@
()

4

47

(1)

2)

)

b) the directors;

() two or more persons having the right to vote on the resolution; or

(d) a person or persons representing not less than one tenth of the total voting rights of

all the shareholders having the right to vote-on the resolution,

A demand for a poll may be withdrawn if:

(@) the poll has not.yet beentaken, and

(b) the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in:such manner as the chairman of the meeting directs.

Content of proxy notices
Proxies. may only validly-be appginted by a notice-in writing (a "proxy notice") which:
(a) states the name and address of the shareholder appointing the proxy;

(b) identiﬁés the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person is appointed;

(c)  is signed by or on behalf of the shareholder appointing the proxy, or is authenticated
in'such manner as the-directors may determine; and

(o)) is delivered to the Company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they refate.

The Company.may require proxy.notices to-be delivered in a particular form, and-may. specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to abstain from voting) on one.or more resoiutions.

Unless a proxy notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as & proxy discretion as to how to vote on any:
anciltary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery.of proxy notices

A'person who is entitled to attend, speak or-vote (either on a show of hands-or ona poll) ata
general meetmg remains so entitied in respect of that meeting or any adjoumnment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

An. appomtment under a proxy notice may be revoked by delivering to the Company a:notice .
in‘writing given by or on behalf of the person by whom or on whose. behalf the proxy notice
was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the:

-meeting or adjourned meeting to which it relates.
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Insurance

Thg directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevart director in respect of any relevant loss.

in this article:

(a) a "relevant director* means any director or former director of the Company or an
associated company,

(b) a ‘relevant loss® means any loss or liability which has been or may be ifcurred bya
relevant director in connection with that director's duties or powers in relation to the
Company, any associated company or any pension fund or employees’ share scheme
¢f the Company or associated company; and’

() companies are associated if one is a subsidiary of the other or both are subsidiaries

of the same body corporate,




DULWICH PANTRY LIMITED
(formerly Brown’s Cake and Pie Company Ltd)

(Company Number: 10865635)

ADDENDUM TO THE ARTICLES OF ASSOCIATION

ARTICLE 22 (I.1)

b)

The share capital of the Company is £1 divided into 70 Ordinary A
Shares of £0.0! each (“the Ordinary A Shares”), 30 Ordinary B
Shares of £0.01 each (“the Ordinary B Shares”). These shares are
colleétively referred to in these Articles as “the Ordinary Shares”

or as the circumstances otherwise admit.

The Ordinary A Shares and the Ordinary B Shares shall be separate
classes of shares which have the same rights and restrictions as
follows:

Equal rights to income, voting and capital.



