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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this company’s
microfiche record have pages which are illegible,

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.
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And that all the requirements of the Companies Act, 1948, in respect of

matters precedent to the registramion. of the said Company and i‘nqjidegf;al-.-[
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thereto have*/;been complied Wit;h, And I male this solemn. Decla;ra;tioﬁ

conscientiously believing the same to be true and by virtue of the prov%sions

of the Statutory Declarations Act, 1835.
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Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933, \
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THE NOMINAL CAPITAL of the above named Company is £.1.00 —
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Description..S0lic ifors

Dated the 20’4A.. day of T

NOTES.—The Stamp Duty on the Nominal Oapital is Ten' Shillings for every £100
or fraction of £100. | : ‘ ‘
This Statement is todbé jil‘(;‘ci'with the Memorandum of Associdgtion or other
Document when the Company zs g‘cge}gtm'ed and should be signed by an Officer of the
Oompany if appointed by the Articles of .Association, or by the Solioitor(s) engaged in
the formation. s '

Presented by
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Memorannuy of Azsofiation
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COMPANY LIMITED BY SHARES.
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2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are: —

(a)

To carry on business as packers, processors and distributors
of fresh fruits and vegetables and other: ‘foods of every
descnptlon

o
-

(b) To carry eon business as wholesale and retail grocets,.

merchants, storckeepers, bakers and confectioners, and to
deal in corn flour, bacon, pickles, jams, fish, meat, preserves
and foodstuffs in general and also ironmongery and hard-
ware and wine and spirit merchants and‘licensed victuallers.

To purchase, acquire, rent, build, construct, equlp, ecute,
carry out, imprave, -work, develop, administer, maintain,
manage or control works and conveniences of all kinds,
whether for the purposes of the Company or for sale or hire

't or in return for any consideration from any other compairy

Or persons, and to contribute to or assist in the carrying out
or establishment, construction, maintenance, improvement,
management, working, control or supermtendﬂnce thercof
respectively.

(d) To subscribe for, underwrite, purchase, or otherwise acquire,

and to hold, dispose of, and deal with the shaves, stock,
securities and evidences of indebtedness or of the right to

! L146
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assets or other similar documents

issued by any government, authority, corporation or body,
or by any company oOr body of persons, and any Options
or rights in respect thereof, and to buy and sell foreign

exchange.

participate in profits or

or otherwise acguire for any cstate or interest
any property or assets or any concessions, licences, grants,.>
patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or,
convenient for any business of the Company, and to develop "*i\

(¢) To purchase

and turn to account and deal with the same in such manner | g s

as may be thought expedient, and to make experiments and
tests and to carry on ali kinds of research work. )

(f) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company 'in
such manner as may be thought fit and in ;particular by
mortgages and charges upon. the undertaking and all or any
of the property and assets (present and future) and the
uncalled capital of the Company, or by the creation and
issue on such terms and conditions as may be thought
expedient of debentures, debenture stock or other securities

of any description.

"

l‘l.‘

(¢) To draw, makf:; accept, endorse, discount, negotiate, g

execute, and issue, and to buy, sell and deal with bills of .. ,“
exchange, promissory notes, and other negotiable or trans- . "

ferable instruments, -

(h) To amalgamate or enter into partnership or any joint purse, -
or profit-sharing arrangement with and to co-operate in any
way with or assist or subsiclise any company, firm, or person,
and to purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of any
person, body or company carrying on any business which.
this Gompany is authorised to carry on or possessed of any -
property sv "'~ for the purposes of the Company. '

(i) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(/) To lend money to and guarantee or provide security
(whether by personal covenant vi by mortgage or charge)
for the performance of the contracts or obligations of any
company, firm or person, and the payment and repaymen
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;:ll:j f of thf: capital and principal of, and dividends, interest of :
ons \r premiums payable on, any _stock, 'sharcs. a{ld securities of &
im : any company, whether having objects similar to thos.e. of :
) this Company or not, and to give all kinds of indemnitics.
! (k) To sell, lease, grant licences, easements and other rights
rest over, and in any other manner deal with or dispose of, [
nes, ” the undertaking, property, assets, rights and effects of the E
ve Clompany or any part thereof for such consideration as may
or j ~ be thought fit, and in particular for stocks, shares or :
lop | securities of any other company whether fully or partly :
ner ; paid up. g
\nd ; : o N
’ () To procure the registration or incorporation of the Company |
ﬁ in or under the laws of any place outside England.
rge ‘
in ? (m) To subscribe or guarantce money for any national, (
by ¥ charitable, benevolent, publid, general or useful object or
ny , ] for any exhibition, or for any purpose which may be 3
the , considered likely directly or-indirectly to further the objects ;
nd . of the Company or the interests of its members. !
sht S ; ; , o 4
ies ~ (n) To grant pensions or gratuities to any employees or ex-
‘ employees and to officers and ex-officers (including Directors ! !
: and ex-Directors) of the Company or its predecessors in .
te, ' business, or the relations, connections or dependants of any ]
of ! such persons, and to establish or “support associations, E
15+ E institutions, clubs, funds and trusts which may be considered 2
calculated to benefit any such persons or otherwise advance E:
. the interests of the Company or of its members, and to ﬁ;‘i{
'se @ establish and contribute to any scheme for the purchase i
ny ‘ by trustees of shares in the Company to be held for the . B
n, 1 benefit of the Comp:any’s employees, and to lend money /
or . . to-the Company’s employees to enable them to purchase
Wy ’ ? shares of the Company and to formulate and carry. into
. S effect any scheme for sharing the profits of the Company
- with its employ=es or any of them. > o
\ {0) To do all or any of the things and matters aforesaid in any :
) part of the world, and either as principals, agents, con- )
& (3] tractors, trustees or otherwise, and by or through trustees, - ey
' agents or otherwise, and either alone or in conjunction with
‘ 3 others,
y ) : |
) (#) To do all such other things as may be considered to be
3; incidental or conducive to the above objects or any of them.
]
: ¢
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And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and so
far as otherwise expressly piovided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in anywise limited
by reference to any other paragraph or the order in which the samé

occur or the name of the Company.

5. The share capital of the Company is £100 divided into 100
shares of £1 each. ) . ‘
Y

4, The liability of the members is limited.
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W, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take
the number of Shares in the capital of the Company set opposite

our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by cach
‘ Subseriber.
/@' 30 Coell One
Barrington House, {
59-67, Gresham Street,
London, E.C.2.
Soliciloy Anbictect Clente
) « N  One-
Barrington House, !
59-67, Gresham Streét,
London, B.C.2, \
e@? o

t.

DATED thezq/i day of Tene 1964,

Wirness to the above Signatures: —

Rkl Mt

Barrington House,

59-67, Grecham Street,
London, E.G.2.

Secntey
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'THE COMPANIES ACT, 1948.

—,

COMPANY LIMITED BY SHARES.

Arficles of Amgocisiion

& AN
WHW’E‘WO THSPRODUCE LIMITEB g "\
T et

N
PRELIMINARY. \

1. The reguiacions contamed in Part I (but not Part IT) of Table A
in the First Schedule to the Companies Act, 1948’ (such Part I being
hereinafter referred to as “Table A ™), shall, except as hereinafter
provided and so far as the same are not inconsistent with the pmwsmns
of these Articles, apply to the Company, and clause 1 of Table A shall
apply to the construction of these Articles. L

n

PRIVATE COMPANY.
2. The Corapany is a Private Company, and accordingly: — | //

(a) The rlght to transfer shares in the Company shal! be M(o
restricted in manner hereinafter appearing. | W

(B) The number of members of the Company (not including
persons who are in the employment of the Company, and
pexsons who, having been formerly in the employment of the
Company, were while in such employment and have con-
tinued after the determination of that employment to be
members of the Company) is limited to fifty: Provided
that where two or more persons hold one or more shares
in the Company jointly they shall for the purposes of this
paragraph be treated as a single mernber.

{c) No invitation shall be made to the public to subscribe for
any shares or debentures of the Company.

R, T -

TR T
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The Divectors may at any tine recuire any persor whose ‘name is
entered m the Register of Members of the Company to furnish them
with any information which they may consider necessary for the purposz
ol determining whether or not the Company is an exempt private
company together with such evidence as the Directors may require;
and if such requirements are not complied with, may withhold any
dividends or other payments otherwise due or becoming due in respect
of the shares registered in the name of such person (whether solely
or jointly with some other person or persons).

CAPITAL.

3. The share capital of the Company is £100, divided into 100
Ordinary Shares of £1 each.

SHARES.

4, All unissued shares shall be at the disposal of the Directors and
they may allot, grant options over or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper,

o

5. The liens given by clause 11 of Table A shall extend to every-
share in the capiiat’of the Company whether fully paid or not.

TRANSFER OF SHARES,

6. Subject to the provisions of clause 24 of Table A any share .
may at any time be transferred to a person who is.already a member ™

of the Company. Save as aforesaid the Directors shall have an absolute

right without assigning ‘any reason therefor to refuse to register any " {+%

transfer of a share (whether fully paid or not). ;

PROOEEDINGS AT GENERAL MEETINGS.

. 7. Two members present in person or by proxy or by represent-
atives appointed under clause 74 of Table A shall be a quorum at any

General Meeting. Clause 53 of T'able A shall be modified accordingly. )«

8. A poll may be demanded at any General Meeting by thé

Chairman or by any member present in person or by proxy and entitled - .

to vote. Clause 58 of Table A shall be modified accordingly.

'
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# 9. A resolution in writing signed by all the members for the time
being entitled to receive notice of and attend and vote at General
Meetings shall be as effective as if the same had been passed at a General
‘ Meeting of the Gomp'my duly convened and held, and may consist
“ of several documents in the like form, each signed by one or more
3 persons, but a resvlution so signed shall not be effective to do anything
required by the Act to be done in General Mecting or by Special
or Extraordinary Resolution. In the case of a corporation the resolution
may be signed on its behalf by a Director thereof or by its duly
appointed attorney or duly authorised represcntative.

DIRECTORS.

10. Unless and until otherwise resolved in accordance with clause
94 of Table A the Directors shall not be less than two, The first
Directors shall be appointed in writing by the subscribers of the Memo-
randum of Association and their number shall be within the limit ahove
mentioned. Clause 75 of Table A shall not apply to the Cempany.

‘ 11, A Director shall not be required to hold any shares of the
Company by way of qualification. Clause 77 of Table A shall not apply
3 to the Company.

12. The ordinary remuneraticn of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company, and
shall (unless such resolution otherwise provides) be divisible among the
Directors as they may agree, or, failing agreement, equally, except that
{F any Director who shall hold office for part only of the period in respect
o of which such remuneration is payable shall be entitled only to rank in
F - such division for a proportion of remuneration related to the period
during whicE, he has held office. Clause 76 of Table A shall not apply

to the Company.

3 13, The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returnmg from meetings of
\ the Directors, or of any committee of the Directors, or General Meetings,
1 or otherwise in or about the business of the’ Company

BORROWING POWERS,

i )
:b 14. ‘The proviso to clause 79 of Table A shall not apply to, the
Company.

’ L146
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POWERS AND DUTIES OF DIRECTORS.

15. No Director shall be dvqualified by his position as Divector
from entering into any contract or arrangement with the Company, and
a Director may vote and be taken into account for the purpose 9f
constituting a quorum in respect of any contract or arrangement m
which he may be in any way interested, and may retain for his own
absolute use and benefit ali profits and acdvantagzs accruing to him
therefrom. A Director may hold any other office or place of profit under
the Company other than that of Auditor on such terms as to
remuneration and otherwise as the Directors may determine. Sub-clauses
{(2), (3), (4) and (5) of clause 84 of Table A shall not apply to the
Company.

RETIREMENT O DIRECTORS.

16. The office of a Director shall be vacated in any of the
following events, namely: —

(A} If he shall become prohibited by law from acting as a
Director.

~ {B) If (not being a Managing Director holding office as such
C for a fixed term) he resign by wntmg unider his hand left
at the Registered Office.

(c) If he shall have a receiving order made against lnm or shall
compound Wlth hIS creditors generally.

(0} If he shali become of unsound mind,

(£} If he shall be absent from meetings of the Directors for six
months without leave and the Directors shall resolve that
his office be vacated.

Clause 88 of Table A shall not apply to the Company.

17. The Directors shall not be subject to retirement by rotation

and accordingly clauses 89 to 92 of Table A shall'not apply to the"

Company and all other references in Table A to retirement by rotation,
shall be disregarded.

o
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PROCEEDINGS OF DIRECTORS.

18, . A resolution in writing »igned by all the Directors shall be
as effeciive as a resolution passed at a meeting of the Directors duly '
convened and held, and may consist of several documents in the like
form, each signed by one or more of the Directors. Provided that, ;
where a Director i ] 3 jte Tt . has 3
appointed an alternate Director, the s'igﬁ?ﬁff‘e' of;;\suc;h alternate Director 5

tHn-the—Untted-Toingdemy shall be required. Clause 106 of Table A ‘\E;%Q
: G

shall not apply to the Company. |

B . T

MANAGING DIRECTORS.

19. Clauses 107 to 109 inclusive of T'able A shall ext(’jﬁcl' to include s
the posts of Deputy and Assistant Managing Director. :

ALTERNATE DIRECTORS.

20. (a) Any Director may at any time by writing under his hand - o
and deposited at the Registered Office appoint any person approved by
the Directors to be his alternate Director and may in like manner af any
time terminate such appointment. - e

(8) The appointment of an alternate Director shall ipso facto’
determine (i) on the happening of any event which if he were a Director
would render him legally disqualified from acting as a Director,: or
(ii) if he has a receiving order made against him or compounds with,,
his creditors generally, or (iii) if he becomes of unscund mind. His "
appointment shall also determine ipso facto-if his appointor ceases for %
any reason to be a Director. - ‘ ‘

(c) An alternate Director shall (subject to his giving o the Py
Company an address wishin-the-Hnited-Koinsdenr at which notices may =+ .
be served upon him) be entitled to receive notices of meetings of the
Directors and to attend and vote as a Director at any such meeting at
which the Director appointing him is not personally present and
generally at such meeting to perform al.l functions of his a.ppoinfor as'a @/

i! o

~o s
£
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Director and ##- ' co .
he shall be entitled to sign any resolution in writing of thie Directors as ' ‘

hercinbefore provided. An alternate Director shall not (save as afore-
said) have power to act as & Director not shall he be deemed to be a

Director for the purposes of these Articles.
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(p) An alternate Director may be repaid by the Company such
expenses as might properly be repaid to him if he were a Directer and
he shall be entitled to receive from the Company such proportion (if
any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time
direct, but save as aforesaid he shall not in respect of such appointment
be entitled to receive any remuneration [rom the Company.

INDEMNITY.

21. SuI;ject to the provisions of and so far as may be permitted by

the Act every Dlrector, alternate Director, Audlitor, Secretary or other -

officer of the Company shall be entitled to be indemnified by the

Company against all costs, charges, losses, expenses and liahilities.
incurred by him in/'the execution and discharge of his duties or in -
rclation thereto. Clause 136 of Table A shall be extended accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

oo

Barrington House,

T e e v

59-67, Gresham Street,

London, E.C.2.

Sotuiltsn, ﬂu&:bﬁf_&( Close

| [MG@LDW meow |

Barrington House,

59-67, Gresham Street,

éw P London, E.C.2.
Aeceliy
. _

Darep the 29 day of Funa. 1964 "

WiTnESS to the ab,ove‘ Signatures: —

KA

Barrington House,

$9-67, Gresham Street, .

~ London, E.C.2,

./J wf/y | ~ |
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No. gi1618

Certificate of Incorporation

¥ Berebp Cortify

. WMITWORTH' S. PRODUCE L IMITED

is this day incorporated under the _Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this. Stxyn pav or Juy

ONe Tuousand NiWE Hunomzo Awp StxTy Foun.

i ! ’ .
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] o ' ‘
7T . o et o
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I e
Assistant Registrar of Companies.

Certificate
received - by T o e .
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T f
THE.
COMPANY LIMITED BY SHARES G
CoPY o
Syecial  Regolufon
(pursuant to the provisions of Section 141 (2) of the Companies Act, 1948)
OF
WHITWORTH'S PRODUGE
LIMITED.
Passed the 18th. © deyof  Jdly. o 1967,
At an TXTRAORDINARY G‘ENERAL’ Munprmve of the Members of the above-
" . iamed Company, duly convened and held ab _ '
. 30, HIGH STREET, CHATTERTS, CAMBS. ~ S
¢ the 18th. day of July - 1967 , the following
fipecial Resolution was duly passed — * o
The authorised shara capit&l of the zéﬁompany be‘.r‘inoreaséd‘ @T’)

to £3000 by the creation of 2900 ordinary ghares of £1 éqeh 1;6 &

rank pari-pessu with those already in existence.

PR . Lt

- m@@\--mr |

(L, W. ALLPRESS.)

o - ng\w}wm

L RNG T

A ‘n”*ﬁ, f.[h‘:}'{hb

CRY NS
QF REGISTRATION 3z

+ fhe copy Resclution 1éwst bo signed by tho Chairman of the moeting at which it was passed or o Diroclor or 1
Yaeretory of tho Compony. Tho Cortificate overleaf muvt ke comploted and signed by n Direstor and me“é’:méb‘;fy :,?-

tho Compony. 'Tha copy TRosolution must ko filed with the Registrar of Companics within 16 DAYS sfter tho phssitiyg
of the sama, - 7z
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THE COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

4

'NAME OF ; , p . é
'COMPANY \/\3\'\\-{@0&'\‘“3 Ko Do & &

...... snen LAMITED

o

. * Gat No. O3, 10,
JORDAN & SONS, LTD., " SHAW & SONS m'n ;

116, Chanccry Lane, London, W.C.2. 7, 8 & 9, Fetter I.anc. Londug,,.EC L S—
Law Statloners and Company Registrotion Agents, e T
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES,

\5 WAt ortu's anw«-e_ LMITED,

hereby gives you notice pursuant to Seotion 63 of the Companies Act, 1948,

that by (=) S Q. £eaA ... Resolution of the Company dated the
.
\ q .day of R 19\e.)..., the nominai Capitsl

of the Company has heen increased by the addition thereto of the sum of

£ ()‘ q,OO heyoﬁd the registered Capital of £ \o o

The additional Capital is divided as follows :—

Nominal Amount
Number of Shares. Clags of Share, of each Share.

1% - O iy I

o
;

,

- subjeot to which the new Shares have been, or are to be, issued, are as follows :—

AT s shoen il ek bort oo o AL
| ”‘“M‘”"’f’”m“%%’?yj&‘ ‘

—r— e

ew-Shares—are—Brefe:enca_Shams,—mc}—am—Wl

(Stgnature) ?%‘23,.

=5
(State whether Director, or Secrelary) , (\ SEM@“‘M‘{)-

' ‘ !
5 ‘ ,
Dated the Q\ . day of... L&Q N 1950[7 .

(a) “ Ordinary,” ** Extraordinary ** or *Special”
{(b) Dslots aa appropriate.

\\\ -

The conditions (e.g., voting rights, dividend rights, winding-up rights, eto.), B,

A

w*

L adReosin to be reserved for binding.
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@» e , LIMITED.
A

b . .

3 Statement of Increase of Nominal Capital

e

% pursuant to Section 112 of the Stamp Act, 1891, é
’ {Nore.—~The stamp duty on an ineronse of Nominal Copital is Ten shillings for

3 i every £100 or fraction of £100~Soction 41, Finance Act, 1933.)

[EI . .

o “’he Nominal Capital of the a ove-named Company has by a Resolution of the

% | tompany dated \ K B VAT peen increased by the addition

‘p i thereto of the sum of £ Woo N S © heyond the Registered Capital of | 10 0-o - o
MR | >

o Signature.....

ff';ﬁ ? 5:-,"_—'-’

59 i . . e

* 3 Pate Q IR L’r\( Deseription S Seallaain, .

i S

- This statement is to be fled within 15 days after the passing of the Resolution
Uy which the Registered Capital is increased, and if 1ot so filed Trterest on the Duty

2534
RS ey

& * 1+ the rate of §-per cent. per annum from the passing of the Resolution is also payable
¥ {43. 5, Revenud Act, 1903). : ; . .
’5';4:3 Norr.—Attention is drawn to Section 63 of the Companies Act, ‘1 948, relative to
- "

A

‘he filing of a Notice of Increase and a printed copy of the Resolution authorising-the~
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THE COMPANIES ACT, 1948

ﬂ COMPANY LIMITED BY SHARES e
A

Copy \

Sperial  Regolution

(pursuant to the provisions of Section 141 (2) of the Companies Act, 1048)

OF

THORTH.S..PRODUCE. ...
LIMITED.

Passed. the 26th, day of  June 19 70

2

4 an EXTRAORDINARY CGlmNERAL Mamrmwg of the Members of the above-
»med Company, duly convened and held at

30, High Street, Chatteris, Cambs. .

¢»1 the 26th, day of June 1970 , the following

u¢eial Resolution was duly passed :—

@ The authorised share capital of the company be ‘
increased to £71,000 by the creation of 68,000 - ‘ | o
Ordinary Shares of £ each to rank pari-passu ' ‘
with those already in existence,

.s t-:--f-c-onni-l.c-o-.
o (L. W. ALLPRESS) s
= CHATRMAN -

UL Lo
; T: e fg:a
,'yfhu‘.‘,’.; g\"' ‘B\HI\T‘QN ] S
- ‘ﬂ Fmgﬂ!osolu § /daust be signed by the Chairmon of the mosting ot which it was passed or & 1 R 2
‘2‘ v -gtm-y of the Com he Ceriificate overloaf muat bo completed and s:gned by 8 Ditector and the Seeretary of
mp y,.:_ qcbﬁy’ ssolution must be filed with the Registrar of Companies within 15 DAYS ofter the passing

! r dS A \\.,.!
MW- twu lv"'

e
&

: . - ' Show & Sons Tid., 7, § & 0, Fetter Labe, E.04,
Coe , Oat. No. C.8. 50. Jordan & Sons, Ltd.,’llﬂ Cha.ncery Lane, W.0.2. $206s) OO
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THE COMPANIES ACT, 1948.
Notice . of Increase in Nominal Capital,
Pursuant to Section 63.
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Notice of Increase in Nominal Capital.

T'o the REGISTRAR OF COMPANIES.

WHITWORTH'S PRODUCE

LIMITED,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (a) Special Resolution of the Company dated the

tuenty=sixth.. .dsy of ... June 1970..., the nominal Capital

of the Company has been increased by the addition thereto of the sum of

£.68,000....cuombeyond the registered Capital of £3.,000

The additional Capital is divided as follows :~—

Class of Share. Nominal Amount

Number of Shares. of each Share.

68,000 Ordinary &1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.),

subject to which the new Shares have been, or are to be, issued, are as follows:—

that they shall rank pari passu with the existing shares

of the Company in all respects,

[P T T

(Signature) %—"y N
~T . o
(State whether Director, or Secretary) Sgoretary,
Dated the....... e L AIT0........ By Of o .
{a) * Ordinary,” * Extraordinary ** or * Speaial " )\
{5) Delots as appropriats, Y

, 4
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NO. OF Company (11615 7 o
l(;j &7 \ L {
/

1 Inland
ﬁéEB%EiNY HAVING A SHARE CAPITAL. h$w%d

e O

WHITWORMH'S PRODUCE

ECTWENTY
By SOUNDS G

3

pursuant to Section 112 of the Stamp Act, 1891.

(NoTE.~The stamp duty on an increase of Nominal Capital is Ten shillings for
every £100 or fraction of £100—Secion 41, Finance Act, 1933.)

Capital of the above-named Company has by a Resolution of the
! ¢ cinpany dated 26th. June 1970 been increased by the addition é;
" tlvreto of the sum of £68,000 beyond the Registered Capital of £3,000

{; A‘\.\:\ o . |
: Signature s :
l T

I T s
¢ Frrre 6th, JInly. 1970 Description Seerotary ' 3

e a1 e

; This statement is to be filed within 15 days after the passing of the Resolution
'{; . which the Registered Capital is increased, and if not so filed Interest on the Duty
| " the rate of 5 per cent. per annum from the passing of the Resolution is also payable
‘v, 4, Revenue Act, 1903).

: NOTE.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
: it filing of a Ndtice of Increase and a printed copy of the Resclution authorising the

© piyease,

! CAT. No. C.A.26.

- JORDAN & SONS LTD

5 The Company Registration Agents
: 190 Fleet Street,
LONDON E.C4,
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TWORTH'S PRODUCE LIMITED, Bndga Straet, Chatteris, Cambs. Telephone: Chauens 2491 Telex. 32270

No. 811615

"

-

« At an.Extraordinary Meeting of the Company held at
Bridge Street, Chatteris, Cambs. on 20th April 1972

o . it was resolved that Peter C.. Cocks be a,ppo:mted a

Director of the Company forthw.i.th It was' agreed by S

all members that the above Ordinary Resolutlon be

passed notw:Lthsta.nd._Jg that t.\renty one da.ys spec:Lal
o ' not:.ce was not gz.ven. ' '
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/

THE COMPANIES ACT, 1948.

J.G. Dawson

‘'Whitworth's Produce Limited

Bridge Street,Chatteris,Cambs.

< : ,
Notice of Increase in Nominal Capital.
o ‘ )
o Pursuant to Section 63.
"NAME OF . e
COMPANY . ;
e - W L
. Al b SN ,
3 =1Vl ,
i
,}" '/ZJ ‘ =
S N
b " ¢at. Ho, O.F. 10, J .
' JORDAN & SONS, LTD., SHAW & SONS E"I'D.,
115, Chancery Lane, London, w.C.2. 7, & & 9, Fetter Lave, London, B.C4. -
, . . ? !
Law Statloners and Corpany Registration A;enf.r. . . satson
v Document Flller's Reference
Presented by




Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

Whitworth's Produce LaMITED,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,
that by (@) Ordinary Resolution of the Company dated the

25th  day of wenDURS 19..73, the nominal Capital

of the Company has been increased by the addition thereto of the sum of

g, 10000 beyond the registered Capital of £ 25000

The additional Capital is divided as follovrs i—

‘ Nominal Amount
Number of Shares. Class of Share. of each Share. i
10000 Ordinary S £I

The conditions (e.g., voting rights, dividend rights,_vvinding-up‘rights, ete.),
subject to which the new Shares have been, or are to be, isaued, are as follows :—

S

TO RANK PARI-~PASSU WITH THE 7I000

ORDINARY SHARES ALREADY IN EXISTENCE

N_NUNE( ............. of the new Shares are Preference Shares, snd are (%) {not)
\ red{eemablo. R
" (Signadure) ‘ %‘V‘ 01'/
(State whether Divector, or Secretary). | SECRETARY S
* Dated the 25th 38y OF o TUNE. .. 19;.‘7.3.... -

{a) *Ordinary,” ** Extraordinary"’ or *Bpeaial”
(5) Dalets as approprinte.

« ipe 4 g ® . g




Minber of Company: 8IT6LS Lﬁ()

-

THE COMPANIES ACT,I1948

COMPANY LIMITED BY SHARES

COPY
ORDINARY RESOLUTION

(pursuant to theé provisions of Sections 6T and IAT (2)
of the Companies Act,I948)

or

WHITWORTH'S PRODUCE LIMITED

Passed the 25th day of June I973

At an Extraordinary General Meeting of the Members of the
above-named Company,duly convened and held at Bridge
Street,Chatteris,Cambs on the 25th day of June I973,the
following ORDINARY RESOLUTION was duly passed:-

The authorised share capital of the company be
increased to £8I1,000 by the creation of I0,000
Ordinary Shares of £I each to rank pari-passu

‘\wi&h uﬁbse‘already in existence.

i

J.D. ALLPRESS

CHAIRMAN | }453/:

s e




s

.

d for binding

argin reserve

@

— 0

n B T ¢ i 4 AT o
' ’L/ [
o

/ /f MT, //J} é(fr

Siatement of increase in noeminal capital
Made pursuant to Section 112 of the Stamp Act 1891

f e e S
Name of CRUPRN Y. ... Whitworth g. BProduce...... Vrersaarrrsrersens

[P

25th June 1973

The nominal capital of the above company has by a resolution of the company dated .......

Besuttasainaniioninen

L
I
been increased by the addition thereto of*the sum of £ I0000......... divided into ... I0000...... rarerres . shares |}
of & Feriiiiinnns veeenerens each beyond the registered capital of £TI000A.....ues e
Signature .oeeeerveessdlXoee BTN RPRTRN veerees ererrerreaes
- i / : ‘
. . o g
Description ... S eretary ..... crevsanreranes YT g
S ‘ R
TP —— 6th September TO73. ... e B
: N A
)
K
NOTES

‘The stamp duty on an increase of nominal capital is 50p for every £100 or fraction of £100 (Section 41,
Finance Act 1933). .

_ This statement is Lo be filed within 16 days aflter the passing of the resolution by which the registered capital
is increased, and il not so filed interest on the duty at the rate of 5% per annum {rom the passing of the
resolution is also payable (Section 5, Revenue Act, 1903).

¥

Attention is drawn to Scction 63 of the Comprinies Act 1948 relative to the filing of a Notice of increase {on
form n0. 10) and a printed copy of the resolution autborising the increase.

*Delete *Limited”’ if not applicable

Presented by: G.S. Povoas,
‘ Wwhitworth's Produce Limited
Bridge Street

Chatteris i i
. il Ta b
chatts R S
"SRR e

Presentor's reference: 3 ewper | 5

a T e i:n x‘m:ﬂ\r @""’;‘3 {:S
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Ne. of Company: 811618 [w( Fw?

o v

THE COMPANIES ACT 1948

CCMPANY LIMITED BY SHARES

(COPY) 5 ’ :

SPECIAL RESOLUTION . ,

(Pursuant to the provisions of Section 141 (2) of L
the Companies Act 1948)

CF

WHITWORTH'S PRODUCE LIMITED

' L
Passed the 22nd day of August 1974 ‘ o g‘ 4

At an Extraordiqary General Meeting of the Members of the above named
Company, duly convened and held at Bridge Street, Chatteris, Cambs.,

on the 22nd day of August 1974, the following S?ECIAL RESOLUTION'was ,' ) ok
duly passed:- ’ . . 4 o 3

The authorised share capital of the Company be - ‘\:E§§§%;\ 1
increased to £100,000 by the creation of 19,000 : Cq
Ordinary Shares of £1 each to rank pari-passu ' 5 b

with those ‘already in existence. @

.

J.D. ALLPRESS

el e,

k]

CHAIRMAN .

e o S A S i M T ) e T 5
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nomina! capital

Pursuant to Section 63 of the Companies Act 1948 .

the Registrar of Companies

Limited*

deeseeesvsRssantiIEs

Whitworthl.s. Broduca. o mrrsirees

fe of Company couvceersrirnarreceres
1+ resolution of the company dated the

an v -
>

ives you notice that by ordinary/extraordinar-ylspc,cia

hereby g
22:8:74 wovseer, the nominal capital of the company has been increased by the i
addition thereto of a sum of £ 19,000 beyond the registered capital of 8I,000 ... i

The additional capital is divided as follows:-

Nominal amount of each share

Number of shares Class of share

19000 Ordinary g1

The conditions {e.g. voting rights, dividend rights, winding up rights, ete.) subject to which the new shares

have been or are to be issued are as follows:~
(if any of the shares are preference shares state whether they are redeemable or not)

To rank pari-passu with those already in gxistence . .

AT T

Signed ..couceanarrenirennnss tw”
State whether Secretary ?g
Director or SECTElary ovvasesessssaeamimesnamaresirinstinnaiinennirssiestioe \’i
Date 7=II=74 \3;
} 4
i
2‘
! 2 ‘.‘!
* Delefe “Limited” if not applicable -
{sce notes overleal)

** Delete as necessary

Presented by:. G S Povoas COMPANIES pEp romsm
Y Whitworth's Produce Ltd - ;ﬁzégs;iﬁnou
Bridge Street S orice 974
Chatteris SN
Cambs Form No. 10

Presentor's relerence:




EN

STRTTEV LTS B NPETNATRY SR
FHE COMPANIES ACTS IS48 to I98X

Whitwerth's Produce Linitead
Company No: 8II6ISS

2

We the undersigned Shareholders being together the
Holders of all the shares of the above named Company
now issued resolve as follows:

That with a view to the acguisition of the whole
of the share capital of Crowland Potato Company
Limited other than the 500 £I Ordinary Shares
already owned by Whitworth's Produce Limited

the capital of the Company be increased to
£706,750 by the creation of €,750 Ordinary
Shares of £I each to rank pari passu with the
existing Ordinary Shares of the Company in all
respects =w———-osemos

Dated 30th Septembex 1982

I certify this to be a true copy of the Resolution
passed.

Ay - o, e

(M--..-:/: tlo-"."—\
Chairman




Please do not

writainthia
hinding margin

Y

Pleaaso complole

tagiLly, praferably

in black type, or

bold bleck letiering Name of Company

*delate it
inappropriate

tdelete as
appropriate

Noie

This notice and a
printed copy of
the resolution
authorlsing the
Increase mustbe
forwarded to the
Registrar ot
Companies
within 15 days
after the passing
of the resolution

jdeloto us
appropriate

THE COMPANIES ACTS 1848 TO 1976 o

Notice of Increase in nominal capital
Pursuatit to soction 63 of the Companies Act 1948

For official use Company number

r ol )
LT ——-Ll 811615

To the Registrar of Companies

el -

e
WHITWORTH'S PRODUCE

Limited*

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

-[extraordinary} fspecial{f resolution of the company dated
the nominal capital of the company has been increased by the addition thereto of the sum of
26,750 beyond the registered capital of £108, 000

A printed copy of the resotution autiorising the ingrease is forwarded herewith
The additional capital is divided as follows:

I Number of shares Class of share Nominal amount of each share
6,750 £1 Ordinary £1
SR R SR

{if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

. Please tick here if g"""‘"""’ ‘
p AN’ f ATDUA_ continued overleaf i
ok -4PBA
Signed e -{Director]{Secretary]i Date -+t
/

For ofiicial use
General section

Prasentor’s name, address and

reference (if any}: Post room

Massrs. Breene & Greene,
80 Guildhall Street,
Bury St. Edmunds,
Suffolk.

(ref: 21/6B168)

Aot Jupey—tB82 Jo.th Afyw Lo berr /P8R



THE COMPANTIES ACTS 1948 to I98T

Whitworth's Produce Lt (7
Company No: SIIGIS ) /?

OEDIN AR (Q:.oux&c

We the undeisigned Shareholders being together the
Holders of all the shares of the above named Company
now issued resolve as follows:

a)

b)

¢)

That each of the existing IQ6,750 Ordinary
Shares of £I each in the capital of the Company
be sub-divided into four Ordinary Shares of 25p

each.

That the capital of the Company be increased to
£250,000 by the creation of 573,000 Ordinary Shares
of 25p each to rank pari passu with the existing
Ordinary Shares of the Company in all respects.

That £I29,936 cf the resexves of the Company be
capitalised and be applied to pay up at par

three Oxrdinary Shares of 25p‘in the capital of
the Company for each two Ordinary Shares of 25p
issued as at the close of business on 30th
September I982 and that such shares be allotted
non-renounceably distributed credited as fully
paid up and registered to and amongst the Members
in the proportion of three new Ordinary Shares
for every two Ordinary Shares registered in the
name of each Member at the close of business on
30th September 1982, Such newly allotted shares
to rank pari passu with the existing Ordinary Shares

itk ey ik e g P ik kg g

g Dated 30th September 1982

I certify this to be a true copy of the Resolution
pagsed.

=4 -
LI ) 4 6 BB B SRS AR A e 8 & a8

Chailrman

LT T ety

e e
ﬂ'ﬁﬁvw'fusgﬁa

P i

@MW ;9.&3: ?!
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PFloase donot

wriia inthis
binding margin

4
Plenae complete

lagibly, preferably
Inblack type, or

THE COMPANIES ACTS 1948 70 1878

Notieo of Increase in nominal capital

Pursuantto sectien 83 of the Companies Act 1948

To the Registrar of Companies

bold bleck tettering Name of Company
i WHITWORTH'S PRODUCE

*delete if
inappropriate

2

4
tdelete as
appropriate

Noie

This notice and &

printed copy of

the resolution

authorising the

increase mpstbe

forwarded to the

Reglistrar of

+ Companies

. within 15 days
after the pashing
of the resolution

tdelelo as
appropriate

Formto. 16

L
.

. iﬁ._@_ 811515

I

Limited* ﬂ

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {ordinary}
[extraordinary] [speeialif resolution of the company dated __30th September 1982
the nominal capltal of the company has been increased by the addition thereto of the sum of

£143; 250

beyond the registered capital 6f £ 106,750

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

AR
R Number of shares Class of share Nominal amount of each share
573,000 Ordinary 25p
| S Y T

(If any of the new shares are preference shares

state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as folfows:

Signed

())OL/\;] Pm Please tick here if

continued overleaf

—{Birestor} [Secretary]t Date 30th September 1982

——

Presentor's name, address and
reference (if any):

Messra. Greens & Breena,
80 Guildhall Street,
Bury St. Edmunds,
Suffolk.

{Ref: 21/86188)

For official use
General seclicn

Post room
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NO. OF COMPANY 83T615
‘p.

L
COPY SPECIAL RESOLUTI

S v e e

)
Y T ¥
' o
-y

or

v
WHITWORTH!S PRODUCE. HED L-t™itgd>

passed the Ist day of June 1984 v

e

At an Extraordinary General Meeting of the Company,

duly convened and held at Harvest House,Bridge Street. ‘
Chatteris,Cambs on Ist June 1984 the, following Special : r
Resolution was duly passed:-

i : CHAIRMAN
®§KT§F§%$§$
2 JUN 198

4:

Sal T

\-..ﬂ"‘*fl.i

¥ »

1=+
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

ﬂ

%7/

No. 811615

| hereby certify that

WHITWORTH'S PRODUCE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

WHITWORTH'S FOOD GROUFR LTD

Given under my hand at the Companies Registration Office,

Cardiff the $TH JULY 1984

o ke shacke

D.G. BLACKSTOCK

an authorised officer

C.172
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No. 811615

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-of -

WHITWORTH'S FOOD GROUP LIMITED

At an Extraordinary General Meeting of the Company held
at Harvest House Bridge Street Chatteris Cambridgshire
on 14th November 1984 the following Resolution was passed

as a Special Resolution.

SPECTAL RESOLUTION

THAT s -~

(1Y The Company be re~-registered as a public company
under the Companies Acts 1948 to 1983; y

(2) (a) the name of the Company be altered.by deleting
. therefrom the word "Limited" and substituting

therefor the letters "ple ;

(b) the provisions of the Memorandum of Association
of the Company be altered

(i) by the insertion of a new Clause 2 as
follows:-—

ng. The Company is to be a public company"”

(ii) by renumbering existing Clauses 2 to 5 as
3 to 6 accordingly

(iii) by adding the words "and Wales" to the
end of Clause 2;}

(c) The Articles of Association of the Company
be and they are hereby amended:-—

(i) by the deletion therefrom of Articles 2

-
. Gin rf,:lr!;\\
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by the renumbering of Arti
as Articles 2 to 4 and Art

cles
icles

-

as Articles 5 to 19 accordingly .

TR

Chairman

3 to 5
to 21
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as a public company

Pleass da not Pursuant to section 5{i) of the Companies Act 1980
writa 1n this
binding margin

W5 .
x For official use Company number

g [

Please complete

4 leqibly, praferabiy Name of company
in black type, or
o ack WHITWORTH'S FOOD GROUP LIMITED

*|nsert full namae
of Company

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the name of
WHITWORTH'S FOOD GROUP PLC

and for that purpose delivers the undermentioned documents for registration under the said Acts.

Tdelete as Signed W,M [Director] (Sexretark thate 14th Nov 84‘
appropriate rd k

Documents delivered for registration with this application: . '

1 Printed copy of memaotandum and articles as aftered in pursuance of the special resolution
2 Copy of auditors written statement in accordance with section 5(3) (b} of the Campanies Act 1380
) 3 Copy of relevant balance sheet and auditors unqualified report thereon
[ ¢ 4 Copy of any valuation report {if appliczble)
5 [eslaration made by Director or Secretary in accordance with section 5(3He) of the Companies Act 1980

{on Form No. RE)

Presentor's name, address and -
reference (if any): For official use

Macfarlanes General Saction
10 Norwich Street
London EBC4A 1BD

. CDZM/33.0068/JMS




Number 811615

5

THE COMPANIES ACT 1948

”

COMPANY LIMITED BY SHARES .
. ,” MEMORANDUM - |
S  ARTICLES OF ASSOCIATION BT
i ‘ S mof= oo J: ;
. WHITWORTH'S FOOD GROUP Plc. . . .. ;
) : ‘{‘ y ' V w - L *l/. . B
k \Y J '; ’ r - A " v - ! . ;x“ | \ '(‘ - ‘
! j;‘ g - ¢ i
; o : Lo . - . »
x ' : . , AR ‘ i)
’ - . ’ W " n ‘ : ’ A i
Lo , L o
[N : 4 | . '
W B i . ' '{
- ’ . o . 3 , %
MACFARLANES | ; | E |
‘ M 1
0 Norwich Street , |
5 tondon EC4A IBD .«



THE COMPANIES ACT 1948

_—

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

_OF_

WHITWORTH 'S FOOD GROUP pPig

1. The name of the Company is "WHITWORTH'S FOOD

GROUP Plec".

2, The Company is to be a public company.

3: The registered office of the Company will be

Sltuate in England and Wales.

4, The objects for which the Company is establisheq

are;-— W
\)

(a) To cearry on business as packers processors and
distributors of fresh fruits and vegetables and
other foods of every description.

{b) To carry on business ag wholesale and retail
grocers, merchants, storekeepers, bakers and
confectioners, and to deal in corn flour,
bickles, jams, fish, meat, preserves and
foodstuffs in general ard also ironmongery and
hardware and wine and spirit merchants ang -
licensed victuallers,

{c) To purchase, acquire, rent, build, construct,
equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control
works and conveniences of all kinds, whether

N N R



(d)

{e)

(£}

(g)

{h)

$id

for the purposes of the Company OF for sale or
hire to or in return for any consideration from
any other company oOF persons, and to contribute
to or assist in the carrying out or establishment,
construction, maintenance, improvement.
management, working, control oOF superintendence
thereof respectively.

To subscribe fort, underwrite, purchase, Or
otherwise acquire, and to hold, dispose of . and
deal with the shares, siock, securities and
evidences of indebtedness oOr of the right to
participate in profits or assets or other

similar documents issued by any government,
authority: corporation OF body, or by any conpany
or body of persons, and any options ol rights

in respect thereof, and to buy and sell foreign
exchange.

To purchase O otherwise acquire for any estate

or interest any property or assets or any
concessions: licences;, grants, patents, trademarks
or other exclusive or non-exclusive rights of

any kind which may appear to be necessary oOr
convenient for any business of the Company, and

to develop and turn to account and deal with

the same in such manner as may pe thought
expedient, and to make experiments and tests

and to carry on all kinds of research work.

To borrow and raise money and to secure Or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
f£it and in particular by mortgages and charges
upon the undertaking and all or any of the
property and assets (present and future) and
the uncalled capital of the Company. OF by the
creation and igsue on such terms and conditions
as may be thought expedient of debentures.
debenture stock or other securities of any
description.

To draw, maKke, accept, endorser discount,
negotiate, execute, and issuey and to buy, sell
and deal with bills of exchange: promissory
notes, and other negotiable or transferable
instruments.

To amalgamate OX enter into partnership or any
joint purse or profit—sharing arrangement with
and to co-operate in any way with or assist or
subsidise any company, firm, OF person, and to
purchase OrF otherwise acquire and undertake all

-2-



(i)

(3)

(k)

(1)

{m)

(n)

or any part of the business property and
liabilities of any person body or company
carrying on any business which this Company is
authorised to carry on or possessed of any

property suitable for the purposes of the Company.

To promote or concur in the promotidon of any
company, the promotion of which shall be
considered desirable.

To lend money to and guarantee or provide
security (whether by personal covenant or by
mortgage or charge) for the performance of the
contracts or obligations of any company, f£irm
or person, and the payment and repayment of the
capital and principal of, and dividends,
interest or premiums payable on, any stock,
shares -and securities of any company, whether
having objects similar to those of this Company
or not, and to give all kinds of indemnities.

To sell, lease, grant licences, easements and
other rights over, and in any other manner deal
with or dispose of, the undertaking, property,
assets, rights and effects of the Company or
any part thereof for such consideration as may
be thought f£it and in particular for stocks,
shares or securites of any other company
whether fully or partly paid up.

To procure the registration or incorporation of
the Company in or under the laws of any place
outside England.

Po subscribe or guarantee money for any national,
charitable, benevolent, public, general or
useful objects or for any exhibition,_or for

any purpose which may be considered llke;y
directly or indirectly to further the objects

of the Company or the interests of its members.

To grant pensions or gratuities to any employees
or ex-employees and to officers and ex—officers
(including Directors and ex~pirect9rs) of the
Company or its predecessors 1n business, or the
relations, connections or dependants of any
such persons, and to establish or support
associations, institutions, clubs, funds and
trusts which may be considered calgulated to
benefit any such persons or otherwilse advance
the interests of the Company or of 1ts members,
and to establish and contribute to any gcheme
for the purchase by trustees of shares in the

-3




company to be held for the benefit of the Company!

’ empgoyges, and to lend money to the Company's ¥'s

| employees to enable them to purchase shares of

the Company and to formulate and carry into the

cffect any scheme for sharing the profits of divi
the Company with its employees or any of them, gaZh
issu

(o} To do all or any of the things and matters
aforesaid in any part of the world, and either
as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents
or otherwise, and either alone or in conjunction

with others.

(p) To do all such other things as may be considered
to be incidental or conducive to the above

objects or any of them.

and it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this
clause {except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in anywise limited
by reference to any other paragraph oxr the order in which
the same occur or the name of the Company.

5. The liability of the members is limited. j

** 6. The share capital of the Company ig £100 divided |
units 100 shares of £1 each. . ‘

Sy

ol By Special Resolution dated 18th July 1967 the
g Share Capital of the Company was increased to £3,000 divided °
I into 3,000 Ordinary Shares of £1 each by the issue of '

2,900 Ordinary Shares of £1 each.

By Special Resolution dated 26th June 1970 the
Share Capital of the Company was increased to £71,000
divided into 71,000 Ordinary shares of £1 each by the
issue of 68,000 Ordinary Shares of £l each.

2 S e

- — 7, -

.By Ordinary Resolution dated 25th June 1973 the
S@age Cagltal of the Company was increased to £81,000
divided into 81,000 Ordinary Shares of £1 each by the
issue of 10,000 Ordinary Shares of £1 each.

th By Special Resolution dated 22nd August 1974 T
d_e‘Sharg Capital of the Company was increased to £100,000 . -,
i;:lded into 100,009 Ordinary Shares of £l each by the i
ue of 19,000 Ordinary Shares of £l each. g

‘ ol
the sh By Ordinary Resolution dated 30th September 19§2 Iy
l divig are Capital of the Company was increased to £106,750 I
i iss;eedflgto 106,7§0 Ordinary Shares of £l each by the =/
° 1750 OCrdinary Shares of £l each. J ;

I

?
i
1 ‘ - 4=
|
|
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By Ordinary Resolution dated 30th September 1982
the Share Capital of the Company was increased to £250,000
divided into 1,000,000 Ordinary Shares of 25p each by the
division of the existing 106,750 Ordinary Shares of £l
each into 427,000 Ordinary Shares of 25p each and by the
issue of a futher 573,000 Ordinary Shares of 25p each.
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We, the several pers
subscribed, are desl

in pursuance of this Memoran

respectively agree to take € ' ‘
capgtal of the Company set opposite our respectlve names.,

ons whose names and addresses are
rous of being formed into a Company,
dum of Association, and we
he number of Shares in the

|
: ! Number of Shares
| Names, Addresses. and Descriptions | taken by.each
| of Subscribers ] Subscriber
I |
| |
] KEVIN S. PENETT | ONE
i “ |
| Barrington House, |
| 59-67 Gresham Street, |
| London EC2 }
| |
| Solicitors Articled Clerk [
l |
| |
| ~ |
i MARION SIMMONS i ONE
| |
; Barrington House, |
| 5¢-67 Gresham Street, |
| ~ London EC2 |
| !
I Secretary |
‘ |
|

DATED the 29th day of June 1964

WITNESS to the above Signatures:-

RUTH RUDD
Barrington House,

59~67 Gresham Street,
London EC2

Secretary
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-0OF =

# WHITWORTHS FOOD GROUP_ Plc

PRELIMINARY

1. The regulations contained in Part I (but not
Part II) of Table A in the First Schedule tO the Companies

Act, 1948 (such Part I being hereinafter referred to as
frer provided and so©

wTable A"), shall, except as hereina
far as the same are not inconsistent with the provisions

of these articles, apply to the Company and Clause 1 of
Tabple A shall apply to the construction of these Atticles:

CAPITAL

2. The share capital of the Company is £100.,
divided into 100 Ordinary Shares of £l each.

SHARES :
3. A1l unissued shares shall be at the disposal of

hey may allot, grant options over OT
£ them toO such personsy at such times.

they think proper .

the Directors and t
otherwise dispose€ o)
and on such terms as

LIEN

4. The liens given by clause ‘11 of Table A shall
extend to every share in the capital of‘the Company

whether £ully paid or not.

* As amended DbY special Regolutions dated lst Junhe:. 1984

and l4th November 1984

A
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PROCEEDINGS AT GENERAL MEETINGS

. Two members present in person or by proxy or by
3epresentatives appointed under Clause 74 of Table A )
shall be a quorum at any General Meeting. Clause 53 of
Taple A shall be modified accordingly.

6. A poll may be demanded at any ngeral Meeting
by the Chairman or by any member present 1n person or by
proxy and entitled to vote. Clause 58 of Table A shall

be modified accordingly.

7. A resolution in writing signed by all the
members for the time being entitled to receive notice of
and attend and vote at General Meetings of the Company
duly convened and held, and may consist of several
documents in the like form, each signed by one or more
persons, but a resolution so signed shall not be effective
to do anything required by the Act to be done in General
Meeting or by Special or Extraordinary Resolution. In
the case of a corporation the resolution may be signed on
its behalf by a Director thereof or by its duly appointed
attorney or duly authorised representative.

DIRECTORS

8. Unless and until otherwise resolved in accordance
with Clause 94 of Table A the Directors shall not be less
than two. The first Directors shall be appointed in
writing by the subscribers of the Memorandum of Association
and their number shall be within the limit above mentioned.
Clause 75 of Table A shall not apply to the Company.

9. A Director shall not be required to hold any
shares of the Company by way of qualification. Clause 77
of Table A shall not apply to the Company. .

10. Thg ordinary remuneration of the Directors
shall fyom time to time be determined by an Ordinary
Resolu§1on of ?he Company, and shall (unless such resolution
gﬁherw1se provides) be divisible among the Directors as
thE{ may ggree: or, failing agreement, equally, except
e any Lirector who shall hold office for part only of
e gerlod in respec§ of which such remuneration is
Egﬁa le shall‘be entitled only to rank in such division
co a proportlon of remuneration'related to the period
ring which he has held office. Clause 76 of Table A
shall not apply to the Company,

11, The Directo
IS may repay to any Director all
i:zﬁrﬁiasogable expenses as he may incug in attending and
comm'ttng =Om meetings of the Directors, or of any
Lttee of the Directors, or General Meetings, or

otherwise in or about the business of the Company .
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12.

BORROWING POWERS

The proviso to Clause 79 of Table A shall noet

apply to the Company.

13.

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified by his position

as Director from entering into any contract or arrangement
with the Company. and a Director may vote and be taken
into account for the purpose of constituting a gquorum in

respect of

any contract or arrangement in which he may be

in any way interested and may retain for his own absolute
use and benefit all profits and advantages accruing to

him therefrom.

A Director may hold any other office

or place of profit under the Company other than that of
auditor on such terms as to remuneration and otherwise as

the Directors may determine.

sub-clauses (2), (3), (4)

and (5) of Clause g4 of Table A shall not apply to the

Company -

14.

RETIREMENT OF DIRECTORS

The office of a Director shall be vacated in

any of the following events, namely:-

(A}

(B)

()

(D)
(E)

Clause 88

15.

by rotation and accordingly Clauses
shall not apply to the Company and all

in Table A to retirement by ro

If he shall become prohibited by law from acting
as a Director.

If (not being a Managing Director holding‘office
as such for a £ixed term) he resign by writing
under his hand left at the Registered Office.

1f he shall have & receiving order made against
him or shall compound with his creditors

generally.
1f he shall become of unsound mind.

Tf he shall be absent from meetings of the
ths without leave and the

Directors for six mon J _
Directors shall resolve that his office be
vacated.

of Table A shall not apply to .the Company.

not bhe subject tO retirement
g9 to 92 of Table A
other references

e disregarded.

The Directors shall

tation shall b



PROCEEDINGS OF DIRECTORS

16. A resolution in writing signed by all the
Directors shall be as effective as a resolution passed at

a meeting of the Directors duly convened and held, and

may consist of several documents in the like form, each
signed by one or more of the Directors. Provided that,

where a Director has appointed an alternate Director, the
signature of either such Director or such alternate Director:

shall be required. Clause 106 of Table A shall not apply
to the Company.

MANAGING DIRECTORS

17. Clauses 107 to 109 inclusive of Table A shall ]
extend to include the posts of Deputy and Assistant :
Managing Director.

ALTERNATE DIRECTORS

18. (A) Any Director may at any time by writing under i
his hand and deposited at the Registered Office appoint
any person approved by the Directors to be his alternate

Director and may in like manner at any time terminate ;
such appointment. -

) (B) The appointment of an alternate Director shall %
i1pso facto determine (i) on the happening of any event ;
which if he were a Director would render him legally
disqualified from actin

& receiving order made against him or compe” »ds with his ;
c;edltorg generally, or (iii) if he becomes unsound
mind. H}s appointment shall also determine ipso facto if ;
his appointor ceases for any reason to be a Director. f

(C) aAn alternate Direct

giving to the Company an address at which notices may be
served upon him)

: be entitled to receive notices of meetiiys
of the dlrectqrs and to attend and vote as a Director at {
any such meeting at which the Director appointinng him is
nOtfPerSO“allY Present and generally as such meeting to
EzrsﬁrTlaél fungtlons of bis appointor as a Director and ;
o D? — 2@ entitled to sign any resolution in writing of -

: irectors as hereanefore provided. An alternate
as a Directar nort (save as aforesaid) have power to act

shall he be deemed 1 i for «
the purposes of these Articles. m to b> a Director |

(D)  An alternate Dire .
ctor may b
ch expenses ag migh Y oy, Tepatd by the

: ; t properly be repaid to him
;iogetg:rgoa Director and he shall be entitled to receive

) MPANy such proportion (if any) of the remuneration
Otherwise payable to hi

. : o, 18 appointor as such appointor ma
Y notice in writing to the Company from timgpto time d
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or shall (subject to his 5
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1d he shall not in respect of

direct, but save as aforesa
d to receive any remuneration

such appointment be entitle
from the Company.

INDEMNITY

Subject to the provisions of and so far as may

t every Director, alternate Director,
Auditor, Secretary or other officer of the Company shall
be entitled to be indemnified by 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. Clause 136 of Table A shall be extended

accordingly.

19,
be permitted by the Ac
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Names, Addresses and Descriptions of Subscribers

KEVIN §. PENETT
Barrington House,
59-67 Gresham Street,
London EC2

Solicitors Articled Clerk

MARION SIMMONS

Barrington House,

59-67 Gresham Street,

London EC2 .

Secretary

T T e T e i e e St . e TR e — —— —— g —

DATED the 29th day of June, 1964
WITNESS to the above Signatures:-

RUTH RUDD

Barrington House,
59-67 Gresham Street,
London EC2

Secretary




" WHITING & PARTNERS '
Chartered Accountants ; //é/ > [90

e

. G'ealfg:ysci wood Stephen R K. Taylor, MA. Richard J. Tyler Central Walk, Combill,
Alan 0. Salmon Jahn F, Burk Richarg Lowe Q
John, Reeve Michael R, Caddock, B.A. Elizabeth A Matthews, AT.LL Buw-LEdqwndﬁl{O,Bux1Q
malcolm B, Hancack Noel A, E. Handley Cavid A, E. Thompson Suffolk. P3a NG
Thomas |. Whittingdale  Phili D. West Telephone: (0284) 2313
Consultants:-
Jack €. Watterson Cyril £, Welbourne our ref:
your ref:
Date:

The Directors

whitworth's Food Group Ltd

Harvest House

Bridge Street

CHATTERIS

Cambs .
PE16 B6RS : f

13 Hovember 1984

Dear Sirs

. Companies Act 1980 Section 5

We as Auditors of your Company make this statement pursuant to Section 5(3) (b)
of the Companies Act 1980 Part I. In our opinion the balance sheet signed by
you and dated 9 November 1984 showed that at the 30 September 1984 the amount of
the Company's net assets was not less than the aggregate of its called up share
capital and undistributable reserves.

PRI
Iy

Yours faithfully i
« g W J

Offtces & Telephuhc'Nos.
JLutdon Bury St Fdmunds Chattens Downham Marke! Ely Kinﬂ‘deynn March Mildenhali Rarnsay (Cambsi wishech
3 745

ol-504 101 REGHE 187374 2595 2304 71067 #1371 584113
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WHITWORTH'S FOGD GROUP LIMITED AND SUBSIDIARIES 1.

BOARD OF DIREGCTORS

COMPANY SECRETARY

PRINCIPAL BANKERS

AUDITORS

REGISTERED OFFICE

REGISTERED NUMBER

~LE

L

J D Allpress, 0.B.E. (Chairman)

T N Holt {Chief Executive)

C T Mannering, F.C.A. (Finance Director)

P C Aspinall, C.B.E. (Non Executive Deputy Chairman)
Mrs S A R Dyer (Non Executive)

C T Mannering, F.C.A.

Barclays Bank PLC
Algemene Bank Nederland NV

Whiting & Partners
Chartered Accountants
Bury St Edmunds

Harvest House
Bridge Street
Chatteris
Cambridgeshire
PE16 6RS

811615



WHITWORTH'S FOOD GROUP LIMYTED AND SUBSIDIARIES 2.

CHAZRMAN'S STATEMENT

THE PAST YEAR

As anticipated in my last statement, the 1983/84 results are well up on the preceding
year and, in fact, are at an all time record level. This was achieved despite a
numnber of problems, the major one being the higher price of our main raw materials for
much of the year.

These difficult trading conditions necessitated particularly close control of the
business and made apparent the need for a re-appraisal of the complex management
structure which had built up during the rapid development of the Group in recent
years. This structure has now been simplified to ensure more speedy response to
changing conditions.

NEW MANAGEMENT STRUCTURE

In May 1984, Tim Holt, previously Chief Executive of our pre-packing operations, was
appointed as Group Chief Executive in my place. He was given the task of forming an
Executive Committee of senior representatives from each operation both to implement
Board policies and exercise close control over the daily operations of the Group. The
Executive Committee has worked closely with the Financial Services Section in the use
of the computer systems to ensure greater control over the Group's operations and the
benefits of the reorganisation and past investment in computers are already bacoming
apparent.

FUTURE DEVELOPMENTS

The expansion of the pre-pac&ing operations referred to previously, has now been
largely completed and will enable us to cope with the exacting demands of our
customers 1in terms of both veolume and guality. Due to this substantial capacity
expansion and the difficult trading environm@znt experienced in the past year, it was
thought best to postpone our acquisition plans. However, these will be taken up agaih
in due course as suitable opportunities arise.

THE CURRENT YEAR

It is still too early in the Financial Year to predict results but we would expect
that pre-packing and importing divisions will continue to make further progress but
that the growing and merchanting divisions may only maintain their position due to the
surplus of produce available.

Finally, none of the achievements of the past year would have been possible without
the devotion and hard work of all our staff. On behalf of the Board, I again express
our gratitude to them all.

: (:::6@"“ = /A~q5~u1
% J D ALLPRESS

g Hovember 1984 Chairman




SITWORTH'S FOOD GROUP LIMITED AND SUBSIDIARIES 3.

REPORT OF THE DIRECTORS

The Directors submit their Report and audited Accounts for the year ended 30 September
1984.

RESULTS AND DIVIDENDS

The results of the Group for the year are set out in detail on page 7. The Directors
do not recommend the payment of a dividend.

REVIEW OF THE BUSINESS

Tre Company changed its name on 6 July 1984 from Whitworth's Produce Ltd to
Whitworth's Food Group Ltd.

The principal activities of the Group continue to be the prepacking, sales and
distpibution of fruit and vegetables.

Fruit and Vegetable Trade

High prices chroughout the season caused many problems which stretched the
relationship between growers and retailers to the limit. Lower throughput in the
factories was compensated by a successful transition of our procurement from merchants
tc increasing grower supplies and our ability -to successfully compete in a difficult
market which was in short supply of its raw material.

Our growing and merchanting interests benefited from the high price season and their
ability to continue to trade in quality produce despite the general shortage, although
at the end of the financial year amounts had to be written off the stored crops to
bring them into line with expected realisable prices.

Commodity Broking

During the year the balance of the share capital of the commodity broking business not
already owned by the Group was acquired. Pollowing acquisition total control achieved
the right management structure for growth.

Financial Services

This division includes our interests in equipment for leasing and property development
as well as providing financial services for the Group and other clients. It is in
this latter area where the improvement in the computerisation and management systems
led to closer controls and direction of the business which we are confident will

assist us increasingly in the future.

Management

A review of the Group management structure, combined with a review of the strategy
resulting in a concentration on the main trading opportunites also took place during
the year and these will again be beneficial in achieving controlled growth in the
future and to be able to quickly overcome problems as they arise.
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WHITWOREN"S FOQD GROUP LIMITED AND SUBSIDIARIES 4,

RERORT OF THE DIRECTORS {CONTINUED)

FIXED ASSETS

The changes in fixed assets during the year are summarised in the notes to the
Accounts. The most significant items were:-

1. All the group's land and buildings were professionally revalued on open market
values at 28 September 1984. These accounts reflect these new values with the
exception of one freehold property, an offer for which was accepted after the
Balance Sheet date, and those leasehold properties which are not for disposal.

2. The upgrade and modernisation of our three prepacking plants continued this year
at a planned cost of £820,000 of which the majority had been incurred prior to the
end of the financial year. The benefit from this investment will be increased

production combined with greater efficiency and will be reflected in fubture years
figures.

DIRECTORS AND THEIR INTERESTS

The Directors (and their ages) at 30 September 1984, and their interests in the share
capital of the company were as follows:~
1 October 1983 or at

30 September 1984 date of appointment
Non- Non-

Beneficial Beneficial Beneficial Beneficial

J D Allpress (54) . 109,173 86,625 204,460 -

L W Allpress (49) 10,976 - 34,300 -

P C Aspinall (62) - - - ~

R F Clarke ° (41) 8,662 - - -

P C Cocks (52) - - - - .
Mrs S A R Dyer (35) 39,408 81,812(1) 82,720 35,500(1)
T N Holt {39) 4,331 - - -

C T Mannering (46) 4,331 77,000(1) - 71,000(1)

Néte (1) Includes joint interests as trustees in 38,500 (1983 35,500) shares
(2) There have been no alterations in directors' interests since 30 September

1984.
(3) Mrs S A R Dyer is also a member of a class of beneficiaries under a

discretionary trust which wholly owns Pentathlon Investments Ltd. referred
to below. )

Mrs C J Bayliss and Mr F D Berridge, who were directors on 30 September 1983, resigned
on 20 September 1984 and 30 January 1984 respectively. Mr P C Aspinall was appointed
a Director on 19 April 1984 and Mr T N Holt on 21 October 1983.

Messrs L W Allpress, P C Cocks and R F Clarke resigned on the g and 11 October and 9

November 1984 respectively.
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WHITWOXTH'S FOOD GROUP LIMITED AND SUBSIDIARIES

REPORT OF THE DIRECTORS (CONTINUED)

SUBSTANTIAL SHAREHOLDING

The Directors have been notified of the following holdings, excluding those Direciors!
holdings shown above:~ Number Percentage of
of shares Issued Capital

Mrs C J Bayliss (beneficial and non-beneficial holding) 121,220 13.99
Pentathlon Investments Ltd, of Nassau, Bahamas 391,040 45.14
SUBSIDIARIES

In order to rationalise trading operations, reduce costs and to derive maximum benefit
from the new management structure referred to above, the holding company took over the
operations of the following subsidiaries at 30 September 1984, on which date they
ceased to trade:

Whitworth's Produce (Chatteris) Ltd
Whitworth's Produce {Crowland) Ltd
Whitworth's Produce (Littleport) Ltd
Whitworth's Produce {Essex} Ltd
Delvin Ltd

Geof? Rapley Ltd

Fisher Covent Garden Ltd

EMPLOYMENT POLICY
All employees receive equal opportunity for training and career development.
The Company supports the employment of disabled persons wherever possible.
POLITICAL AND CHARITABLE CONTRIBUTIONS
During the period under review the Group has made the following contributions:-
Charitaﬁle £945
Political {Conservative Organisations) £250
TAXATION STATUS
The Company and its UK Subsidiaries are close companies within the meaning of Section
282 of the Income and Corporation Taxes Act 1970.
AUDITCRS

The Auditors, Messrs. Whiting and Partners, have gignified their willingness to
continue in office, and a resolution to re-elect them will be put to the Annual
General Meeting, together with a proposal that the Directors be empowered to fix their

remuneration.

BY QRDER OF THE BOARD

¢ T MANNERING
9 November 1984 Secretary
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WHITWORTH'S FOOB GROUP LIMITED AND SUBSIDIARIES 6.

REPORT CF THE AUDITORS

To the Members of Whitworth's Food Group Limited

We have audited the accounts set out on pages T to 38 inclusive in accordance with
approved Auditing Standards.

In our opinion, the accounts on pages 7 to 32 inclusive which have been prepared on
the basis of the accounting policies set out in Note 1 to the accounts on pages 14-16
inclusive, give a true and fair view of the state of affairs of the Company and of the
Group at 30 September 1984 and of the profit and source and application of funds of
the Group for the year then ended and comply with the provisions of the Companies Acts
1948 to 1981.

In our opinion, the abridged supplementary current cost accounts set out on pages 33

to 38 have been properly prepared, in accordance with the accounting policies and
methods set out on pages 35 to 38, and give the information required by Statement of

Standard Accounting Practice No. 16. akﬂfij

HITING AND PARTNERS ™~
Chartered Accountants

12 November 1984 BURY ST EDMUNDS
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WHITWORTII*S FOOD GROUP LIMITED AND SUBSIDIARIES Ta

CONSOLIDATED PROFIT AND LOSS ACCOQUNT
For the year ended 30 September 1984

Note 30 September 1984 30 September 1983
Restatead
£'000 £1000 £'000 £'000
TURNQVER 1{e) & 2 45,011 33,786
Chiange in stocks of
finished goods (5) -
Other operating income 3 358 434
45,364 34,190
Raw materials and consumables (38,234) {27,926)
Other external charges {235) (253)
Staff Costs 4 (2,572) (2,604)
Depreciation and other
amounts written off
tangible fixed assets
less overprovision in
previous years I 6 (407) (461)
Other operating charges (2,948) (2,383)
(44,396) {33,627)
OPERATING PROFIT 6 ‘ 968 563
Share of related company's
losses ) (39} (9)
Interest receivable T 29 17
Interest payable 8 (139) (138)
’ {149) (130)
819 433
Exceptional items 9 94 (166)
PROFLT ON ORDINARY ACTIVITIES
BEFORE TAXATICN 2 913 267
Tax on profit on ordinary
activities 10 (394) (148)
PROFIT ON ORDINARY ACTIVITIES —_
AFTER TAXATION 519 ) 119
Minority interests in (profits)/
losses after taxation (77) 13
442 132
Extraordinary income ° 11 86 -

RETAINED PROFIT FOR THE YEAR
ATTRIBUTABLE TO THE MEMBERS OF
THE WHITWORTH'S FOOD GROUP LTD £528 £132

o

=iy



WHLTWORTH'S FOOD GROUP LIMITED AND SUBSIDIARIES 8.

CONSOLIDATED PROFIT AND LOSS ACCOUNT (CONTINUED)

For the year ended 30 September 1984

30 September 1984 30 September 1983
Restated
£'000 £'000 £1000 £1000
The retained profit for the year
has been dealt with in accounts
as follows:-
Parent Company 223 (6}
Subsidiaries 305 147
Related company - (9)
£528 £132

e -
= =gt

The notes on pages 14 to 32 form an integral part of these Accounts



WHITWORTH'S FOOD GROUP LIMITED AND SUBSIDIARIES G

CONSOLIDATED BALANCE SHERT

As at 30 September 1084

Note 30 September 1984 30 September 16083
£1000 £1000 £7000 £1000
NET ASSETS EMPLOYED
FIXED ASSETS:-
Intangible assets 12 110 -
Tangible Assets 13 3,419 2,079
Investments 14 229 320
3,758 2,399
CURRENT ASSETS:-
Stocks 613 665
Leasing Plant - 15 195 269
Debtors 16 4,924 , 4,585
Bank and Cash balances - 265 403
5,997 5,922
CREDITORS - AMOUNTS FALLING ,
DUE WITHIN ONE YEAR:~
Bank Overdrafts 17 (487) (1,599)
Creditors 17 {(5,766) (4,404)
(6,253) (6,003)
NET CURRENT LIABILITIES (256) (81}
TOTAL ASSETS LESS CURRENT
LIABILITIES 3,502 2,318
PROVISIONS FOR LIABILITIES
AND} CHARGES 18 (845) (919)
DEFERRED CREDIT 19 (3) {10}
) (848) (929)

=t 3=+




WHTTWORTH®S FOOD GROUP LIMITED AND SUBSIDIARIES 10,

CONSOLIDATED BALANCE SHEET (CONTINUED)

Note 30 September 1984 30 September 1083
£'000 £1000 21000 27060

FINANCED BY CAPITAL AND RESERVES

CALLED UP SHARE CAPITAL 20 217 2t
RESERVES: -
Revaluation Reserves 21 ki -
Other reserves 22 41 g2
Profit and Loss Account 23 1,512 986
24 2,270 1,088
SHAREHOLDERS FUNDS 2,487 1,305
MINORITY INTERESTS 25 167 84
£2,654 £1,389

The accounts on pages 7 to 38 were approved by the Board of Directors on 9 Novemhgp
1984 and were signed on its behalf by

o

S e T
D ALLPRESS

DIRECTORS

[ e L

MANNERING

The notes on pages 14 to 32 form an integral part of these Accounts.

N
ot
ARy

ag ke
KA e
._\\,n e ; it
f
o gl L4

i




v

WHITWORTHES. FOOD GROUF LIMITED il

BALA - £ SHEE]

As at 30 September 1984

Notes 30 September 1984 20 September 1983
£'000 £1000 2000 £1000
NET ASSETS EMPLOYED
FIXED ASSETS:-
Tangible Assets 13 1,367 604
Investments 14 150 582
1,817 1,186
CURRENT ASSETS:-
Debtors 16 220 358
Cash at Bank and in Hand 1 1

221 359

CREDITORS ~ AMOUNTS FALLING DUE
WITHIN ONE YEAR:-

Bank Overdrafts | 17 (259} (855)
Sundry Creditors 17 {313) (325)
(572) (1,180)
NET CURRENT LIABILITIES ’ {351) (821}
TOTAL ASSETS LESS CURRENT LIABILITIES £1,166 __—“;Egg

PROVISIONS FOR LIABILITIES

AND CHARGES 18 {105) : (127).

- o — . -
—4—f-=fr=g—gtaip— E— i~

FINANCED BY CA?ITAL AND RESERVES

CALLED UP SHARE CAPITAL 20 217 217
RESERVES:~
Revaluation Reserves 21 . 600 -
Profit and Loss Acount 23 244 21
844 21
£1,061 £238

- — - -
eECm=SCc=s 1

DIRECTORS

P . e

C T MANNERING

The riotes on pages 14 to 32 form an integral part of these Accounts.

kb
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WHITWORTE'S FOOD_GROUP LIMITED AND SUBSIDIARIES

SOURCE AND APPLICATION OF FUNDS

For the year ended 30 September 1984

10 September 1084
£1000 21000

SQURCE OF FUNDS:

Profit on ordinary activities before

taxation 913
Adjustment for items not
involving movement of funds:-

Depreciation after allowlng for

overprovision in previous years 507
Provision for potential losses on
contracts (156)
Share of profits of overseas .
partnership (7}
Crants for capital expenditure released
to profits this year (7
Movement on exchange reserves, ad justed
for change in value of fixed assets 3
Share of related company's losses 39
- 279
1,162
FUNDS GENERATED FROM OPERATICNS
FUNDS FROM OTHER SOURCES:
Sales of Tangible Fixed Assets 181
Capital Expenditure Grants received -
Repayment of Loans 45
226
1,418
APPLICATION OF FUNDS:
Purchase of Tangible Fixed Assets {1,108)
Increase in Fixed Asset
Investments -
Cost of acquisition of subsidiary {(182)
Tax (paid)/refunded (91}
Loans advanced (75)
- (1,456)

(DECREASE) /INCREASE IN WORKING CAPITAL £(38)

30 September 1983

7000 ~ET000
267
461
166
(12)
{(41)
2
9
' 585
852
683 )
51
29
T 763
1,615
(935)
(123)
(1)
9
' (1,050)
£565

Ak e
=
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WHITWORTH 'S FOOD GROUP LIMITED AND SUBSIDIARIES

173,

SOURCE AND APPLICATION OF FUNDS (CONTINUED)

For the Year ended 30 September 198&

N 30 September 1984
J £1000 21000
COMPONmNTS OF (DECREASE)/INCREASE
IN WORKING CAPITAL:

Stocks (decrease)/increase (52)
Debtors (decrease) /increase . (1,041)
Creditors decrease/(increase) 521
Leasing plant (decrease)/increase (74)
Liquid Funds net movemenbt:-
Overdrafts 1,112
sh at Bank and in Hand (504)
608
£{38)

The above statement includes for six months the source and application of

subsidiary acquired with effect from 1 April 1984.

Summary of the effects of acquisition of subsidiary on 1 Aprit

30 September 1983

£7000 000
{5)
2,034
(1,091)
101
(802)
328
(474)
£565

=== p—p=pm i

funds of the

1AL
Pl

)

Net Assets acquired:

Intangible Fixed Assets
Tangible Fixed Assets
Investments

Debtors

Creditors

Bank and Cash

Premium on acquisition

Lese (ogé of shares owned prior to acquisition

The notes

£1600

=t

ot pages 14 to 32 form an integral part of these Accounts
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WHLTWORTH!S FOOD. GROUP LIMITED AND SUBSIDIARIES

NOTES TO THE ACCOUNTS

1. ACCOUNTING POLICIES

a) Convention

These Ffinancial statements nave bheen prepared 1in accordance with the
historical cost convention modified to include the revaluation of certain

L land and buildings. Ta# principal accounting policies which the Diractors

ggi' have adopted within that canvention are set out below.

" b) Basis of Consolidation

Ly The Consolidated Accounts incorporate the Accounts of Whitworth's Food Group
[

Limited and all its y.Xk. Subsidiaries for the twelve months ended 30
September 1984, or since acquisition if this took place during the year.
Overseas subsidiaries have been consolidated for the year ended 30 June
1984.

Where a subsidiary has an .interest in a partnership, the consolidated
accounts show the Group's share of the results of the partnership for the
year ending within the Group's financial year.

The cost of bringing the financial year end of the overseas subsidiaries
into line with that of the U.X. Companies would be considerable, and, in the
opinion of the Directors, cannot be justified.

Where subsidiaries were acquired on a valuation basis and certain assets

have a value in esXcess of the amount appearing in the subsidiary's Balance
Sheet, the consolidated accounts reflect the revised valuation.

Capital Peserve/goodwill on consolidation arisee if the amount by which the
purchase consideration for shares in subsidiaries falls short of/exceeds the
value to the Group of net assets acquired.

¢ Foreign Currency

All items in foreign currencies are converted to sterling at the rate of
exchange ruling on the consolidation date, being 30 June 1984, =€ WY A.244
to £ {1983 - Hf1 4.358 to £). Exchange gains which arise Trea e
tpanslation at rates different from those used in the previous yearts
accounts of the share capital and reserves of overseas subsidiaries are

dealt with through the Exchange Reserve.
Exchange profits or losses realised on trading transactions are included in
the Group's trading results.
d) Bases for the Decermination of Profit énd Loss
The bases for the determination of the Profit and Loss are as follows:=

The profit is determined as the difference between the revenues of the goods
and services rendered and the costs and other charges incurred during the
year.

The profits upon rpansactions are taken in the year in which they are
realised. A transaction is realised at the moment of delivery.

The losses  are taken in the year in which they are realised ob
predeterminable.




WHITWORTH'S FOOD GROUP LIMTTED AND SUBSIDIARIES 194

NMOTES TO THE ACCCUNTS (CONTINUED)

1. ACCOQUNTING POLICIESV(Continued)

e)
£)
g)
e,
'\‘i!-,’ " ." v
h)

Turnover

Turnover is the sales value arising from the provision of goods and services
falling within the Group's ordinary activities, exclusive of Value Added
Tax, to customers outside the Group; only commission is included in
respect of sales in connection with deals on a futures market.

Deferred Taxation

Deferred taxation 1is calculated using the liability method, and is only
provided where there is a reascnable probability that a liability will
become payable within the forseable future. Provision is made at the
average rate of corporation tax (40%) expected to prevail when the liability
crystallises. -

Tangible Fixed Assets and Depreciation

Tangible fixed assets are stated at cost or valuacion, less a depreciation

charge.

United Kingdom Companies

Depreciation 1is calculated to write off the cost of assets in equal annual
instalments over theiQ,expected useful lives.

Overseas Companies

Depreciation is calculated to write off the cost of assets in equal annual
instaiments, except in the case of Motor Vehicles where depreciation is
provided to write off 90% of the cost, over the expected useful lives.

The rates applied are as follows:-

U.X. Companies Overseas Companies

Freehold Premises 2% 3%~4%
l,easehold Property Qver unexpired 3%
period of lease
Plant, Machinery and Office
Equipment etc. 20% 20%
Motor Vehicles 25% 22.5%

Stocks

Stocks are valued at cost or net realisable value whichever is the lower.
Cost in the case of produce is the net cost attributable in bringing it to
its current state and position.

Net realisable value is based on estimated selling price less further costs
expected to be incurred to completion and disposal.



WHLTWORTH'S FOOD GROUP LIMETED AND SUBSIDIARIES 16,

NOTES TO THE ACCOUNTS (CONTINUED)

ACCOUNTING POLICIES {Continued)

i)

J)

k)

1)

m)

Helated Companies

A related company is one in which the group has a substantial interest held
for the long term and upon whose commercial and financial policy decisiona
the group exercises a significant influence. These accounts include the
Group's share of the related company's results for the period to 31 March
1984 .

Pensions

The Group operates pension schemes covering the majority of its salaried
employees. Contributions are normally charged against profits as they are
made. Actuarial valuations are carried out every five years., Deficits

arising on these valuations are charged to the profit and loss account when
they arise.

Deferred Credit

Grants received in respect of tangible fixed assets are treated as a
deferred credit and are released to the Profit and Loss Account in equal
instalments over the estimated useful economic life of the assets concerned.

Research and Development

Research and Development expenditure is written off' as incurred.

Extraordinary and Exceptional Items

All expenditure and income arising in the normal course of business is
accounted For in arriving at the profit on ordinary activities before
taxation. Aay significant prior year adjustments or exceptional items are
noted in the Accounts as appropriate. Extraordinary items are items which
derive from transactions outside the ordinary activities of the businegs and
which are significant to an understanding of the Accounts. Exceptional
items derive from the Company's ordinary business activity but are
considered to require disclosure on account of size or incidence to assist
in a proper understanding of the Accounts.

ANALYSIS OF TURNOVER AND PROFIT

Profit/(Loss)
before taxation
Turnover £'000 £1000
1984 1983 1984 1983
Fruit and Vegetable trades 44,597 32,218 869 367
Financial Services 197 138 T2 45
Commodity Broking 217 - 11 -
Retailing - 1,400 - {136)
Related company (prior to
acquisition) N/A N/A {39) (9)

£45,011 £33,756 £913 £267

- -y o —— - - — e it a i e W e
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WILLTWORTH'S FOOD GROUP LIMITED AND SUBSIDIARIES

17,

NOTES TO THE ACCOUNTS (CONTINUED)

2. AMALYSIS OF TUBNOVER AND PROFIT (Continued)

An analysis of the turnover by geographical market is given belowi~

1984 1983
£1000 £1'000
United Kingdom 32,111 24,498
Other EEC Countries 11,879 7,749
Other European Ccuntries 1,021 1,509
£45,011 £33,756
3. QOTHER OPERATING INCOME

1984 1983
£1000 £100C
Commission and handling 290 388
Net Rental Income 51 14
Profits from partnership- trading 7 12

Sundry trading income and profits arising
in year 10 20
£358 £434

&, STAFF COSTS ,

1984 1983
£'000 £1000
Wages and Salaries 2,257 2,319
Social Security costs 239 216
Other pension costs 76 69
£2,572 £2,604

— o — -
] SREE=R=I=

The average weekly number of employees, including Directors, during the year was
made up as follows:-

1984 1983
Production 194 222
Sales 109 133
Administration 59 63
362 408

e - ——
P —_— T ——l

There were no employees, other than Directors and those whose duties were
discharged wholly or mainly outside the United Kingdom, whose emoluments,
excluding pension contributions, exceeded £30,000.




§§}$y93§§;§kpcon CROUP LIMITED AND SUBSIDIARIES 18,
NOTES TO THE ACCQUNTS (CONTINUED)
\LRECTORS
a) Emoluments of the directors of the company included in Staff Costs were as
follows:~
1984 1983
£1000 £100
Management Remuneration 139 137
Compensation for loss of office 13 -
£152 £137

The emoluments, excluding pension contributions,

follows:-

Chairman and highest paid director £49,022

- - ——

Number of other directors in the

salary bands:-— 1984
No remuneration TWO

£1 to £5,000 TWC

£10,001 to £15,000 j TWO
£15,001 to £20,000 NOWE
£20,001 to £25,000 TWO
£25,001 to £30,000 ONE

OPERATING PROFIT

Operating profit is after charging/ (crediting) the following items:-

1984
£'000 £1'000
Depreciation:
Charge for year 475
Less Profit on disposals {68)
407
Hire of plant and machinery 4
Auditors' Remuneration a2
pProportion of grant received in
connection with capital expenditure (7)

o - —
-

e
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of Directors were as

£48,000

£'000

470
{9)

1083

£1000

F=t—h 43
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” WHITHORTH'S: FOOP. GROUP LTMLTED AND SUBSTDIARIES 2t

NOTES ‘7O THE ACCOUNTS (CONTINUED)

12. INTANGIBLE ASSETS ~ £11¢,000

Toaese represent the cost wo the Group of seats on commodity markets which entltle
the Group to transact business on the floor of the houses, and which were acquired
during the year.

13. TANGIBLE ASSETS (all figures in £'000's)

Asszets in Office
Land and Course of Plant and Equipment Motor
Buildings Construction Machinery etc Vehicles Total
GROUP
COST OR VALUATION
At 1 October 1983 1,024 - 1,027 308 979 3,338
Subsidiary acquired 24 37 61
Expenditure in year 63 38 627 76 304 1,108
Surplus on revaluation 636 636
1,723 38 1,654 408 1,320 5,143
Less Disposals (50) (15) {25) (171) (261)
£1,673 £38 £1,639 £383 £1,149 £4,882
ACCUMULATED DEPRECIATION
At 1 October 1983 (121) (551) (96) {491) (1,259)
Subsidiary acquired ' (2) (9 {11y
Charge for year {20) (177 - (62) (216} (475)
{141) (728) {160) {716) (1,745)
Less
Disposals 6 15 24 103 148
Written back on
revaluation 134 134
g1 - £(713) £(136)  £(613) £{1,463
NET BOOK VALUES
30 September 1983 £903 - B4T6 £212 £488  £2,079

o —— - b - —— - e
=t s===== g—r——— e e —— - - =41

30 September 1984 £1,672 £38 £926 £247 £536  £3,419
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WULTWORTH'S FOOD GROUP LIMITED AND SURSIDIARIES

NOTES TQ THE ACCOUNTS (GONTINUED)

Land and Bulldings Comprise

COST OR VALUATION
Freehold

Long Leasehold
Short Leasehold

ACCUMULATED DEPRECIATION
Freehold

Long Leasehold
Short Leasehold

1984
at cost

of land and buildings would be

Cost
Accumulated Depreciation

13. TANGIBLE ASSETS (continued) - {all figures in £'000's)

30 September 1984

1,543
100
30

e —r——ie———

1,673

{1

(1)

£1,672

zZ==Z====

and are stated at open market values in

If stated under historical cost4principles
the comparable amounts for the total cost

oy
3=

All other tanglble fixed assets are stated at historical ¢

1.

30 September 19&3

830
143
51

(110)
(5)
(6)

ost.

1,024

- ————
g b=

R R -

1,024
£121)
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WHETWORTH'S FOD GROUP LIMYTED AND SUBSIDIARIES @2,

NOTES TO THE ACCOUNTS (CONTINUED)

#3. TANGIBLE ASSETS (Continued) ~ (all figures in £'000's)

Assets in Office
Land and Course of plant and Equipment Motor
Buildings Construction Machinery etc Vehicles Total
COMPANY
COST OR VALUATION
At 1 Ochober 1983 380 238 95 713
Expenditure in year T 25 101 143
Inter-Group Transfers 127 15 142
Surplus cn revaluation 585 585
1,099 . 273 211 1,583
Less Disposals (2) {21) {80) {103)
£1,097 - - 8252 £131 £1,480
ACCUMULATED DEPRECIATION
At 1 October 1983 (7] (62) (403" {109}
Charge for year (7, (45) {25) (77)
Inter-group transfers {6) (6)
(14) {107) (71} (192)
Less: ‘
Disposals 21 b4 65
yritten back on
revaluation 14 14
- - - £(86} £(27) £2(113)
NET BOOK VALUES
30 September 1983 £373 - - £176 £55 £604

-y - - - - na v n e b o -y -
g f=g——g- =Rt —_—— e =2 —t—E—R =] == ——m e -

30 September 1984 £1,097 - - £166 £104  £1,367
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WILLTYORTH!S. FOOD GIOUP LIMITED AND SUBSYDTARIES 24,

NOTES TO THE ACCOUNTS (CONTINUED)

13. TANGIBLE ASSETS (Continued) - {all figures in £'000!'s}

Land and Beildings Comprise

30 September 1984 30 September 1983

€0ST OR VALUATIONM
Freehold 1,097 380
ACCUMULATED DEPRECIATION
Freehold - (7)

£1,097 £373
If stated under historical cost
principles the comparable amounts
for the total cost of land and
buildings would be
Cost 512 . 380
ficcumulated Depreciation (14) {7)

£498 £373

p— ===

With the exception of one freehold property held for sale and those sheort
leaseholds where there was no intention of disposal all the freehold and leasehold
ijand and buildings were valued on open market values as at 28 September 1984 in
accordance with the guidance notes issued by the Royal Institution of Chartered
Surveyors by Messrs Ekins, Dilley & Handley, Chartered Surveyors for properties in
the United Kingdom and Messrs Healey & Baker, International Real Estate
consultants for the commercial properties and Makelaarkantoor Kolpa B.V. for the
residential properties in the Netherlands.

The remaining fixed tangible ,assets of the Group have not been revalued in the
Accounts but the Directors have considered their value, and are satisfied that
their aggregate value at 28 September 1984 was not less than their net book value
shown in the accounts. The accounts are accordingly stated on the basis that a
revaluation of the Group’s fixed assets took place on 28 September 1984 and, by
virtug of Section 39(4A) of the Companies Act 1980, this revaluation included the

remaining fixed assets.
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ROTES TC THE ACCOUNTS (CONTINUED)

4. ETXED ASSET IMVESTMENTS

Unlisted
Related Partnership Invegtments
Company Capital Shares and
Shares Account Loans Tatal
£7000 £'000 £'000 £7000Q
GROUP AT COST
& 1 October 1983 as originally
stated 52
Less Share of losses 9
AE 1 October 1983 as restated 43 46 231 320
Repaid/Advanced 75 (45) 30
Share of profits/{Losses) I 7 (32)
Transfer to cost in subsidiary (79) 1753
Deficit on revaluation {11) (11}
Exchange rate adjustnent 1 1
- £54 £175 £229
COMPANY ,
Group Companies Unlisted
Shares Net Balances Investments Total
£1'000 £'000 £'000 £7000
COST .
At 1 October 1983 204 447 3 654
Repaid (329) (329)
£204 £118 £3 £325
PROVISION
At 1 Qctober 1983 (72) (72)
Provided in year (103) (103)
- £(175) - £(175)
NET BCOK VALUE /
At 30 September 1983 2204 £375 £3 £582
At 30 September 1984 £204 £(57) £3 £150

=4 H 3 mMaRE=D Em——r==
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WATIWORTI'S FOOD GROUP LIMETED AND SUBSIDIARLED

NGTES TO THE ACCQUNTS {CONTINUVED)

T4, FLAED ASSET INVESTMENTS {Continued)

The 44 per cent holding in Peter C Cocks (Potatoes) Ltd is not treated as a related
company but disclosed as an nnlisted inyestment because in the opinion of the
Directors Whitworth's Food Group Ltd is not in a position to exercise significant
influence over that company.

At 30 September 1983, the date to which the latest 1iccounts are available, the
aggregate capital and reserves of Peter C Cocks (Potatoe,\) Ltd was £425,359 (1982 -
£452,571). The retained loss of that company for the yezr to 30 September 1983 was
£27,212 {1982 - profit £99,606).

Subsidiaries and Related Companies

The subsidiary companies which, in the opinion of the Directors, principally affected
the amount of the result or net assets of the Group were:-

PERCENTAGE OF NOMINAL VALUE OF Effective %
ISSUED ORDINARY SHARES HELD BY of share
Whitworth's Food Group  Subsidiaries or capital held
Ltd. or its nominees their nominees in Group
SUBSIDIARIES BY DIVISIOM
Fruit. and Vegetable trade:
Allpress Growers Ltd. T6.38 76,38
Delvin Ltd. 100 ) 100
Fisher {Covent Garden Ltd. 100 100
Geoff Rapley Ltd. 100 100
Whitworth's Produce .
- (Chatteris) Ltd 100 100
Phitworth's Produce ,
(Crowland) Ltd 100 _ 100
Wnitworth's Produce ‘ .
{Essex) Ltd 100 100
Whitworth's Produce
(Ligtleport) Ltd. 100 100
BV v/h Jos Van Den Berg¥ 100 60.98
Jos Van Den Berg (UK) Ltd . 100 100
G L Van Gelderen (VANFRUIT) BV* 100 60.98
Financial Services:
Allpress Leasing Lid 100 100
Allpress Developments Ltd 100 100
Whitworth's Commodities Ltd 100 100
Commodity Broking:
WVB (Brokers) Ltd 100 160

All the above companies are registered in England, except those indicated by %
where they are incorporated in the Netherlands.

WVB (Brokers/ Ltd and all overseas subsidiaries are audited by auditors othér than
Whiting and Partners.
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WHELWOREES FOOR GROUP LIMETED AND SUBSIDIARIES e

NOTES TO THE ACCOUNTS {CONTINUED)

15, LEASTNG PLANT

Leasing plant is included in the Balance Sheet at cost, less a writing off
allowamce which is provided in equal amounts according to the number of lease
instaiments receivable in any accounting period.

16 . DEBTORS

30 September 1984 30 September 1983
Group Company Group Company

£1000 £1000 £1000 £1000

Trade debtors 4,339 - 3,907 -
Qther dehtors 395 200 433 ek
Prepayments and accrued income 190 20 217 24
Overseas tax repayable . - - 28 =
£4,924 £220 £4,585 £358

- ———

Included under other debtors is an amount of £120,000 (1983 - £160,000) which “is
the sole amount due after more than twelve months, being the residue of the sale

proceeds of a leasehold property.

17. CREDITORS

‘ 30 September 1984 30 Sephember 1983
Group Company Group Company
£'000 £1000 £7000 £1000
Group Creditors - - - 1
Other Creditors 5,034 135 3,955 267
fccruals and Deferred income 291 53 267 a3
Corporation Tax
UK 222 82 65 -
Overseas 85 - - -
Other taxation and social security 134 43 M7 24
£5,766 £313 £4,404 £325

] - —— - A L
f=f=2——4—} et p—g—t—2—p—— -3

The bank overdrafts are secured by a fixed and floating debenture on the Group's
assets.
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WALTHORTILS FOOD. GROUP LIMITED AND SUBSIDIARIES

NOTES TO THE ACCOUNTS (CONTINUED)

18. PROVISIONS FOR LIABILITIES KND CHARGES

19.

2T

a)
30 September 1984 30 September 1983
Group Company Group mepany
£'000 £1000 £1000 £1000
Deferred taxation 726 105 753 127
Provision in respect of potential
losses en purchasing contracts 119 - 166 -
£845 165 £919 £127
b) Deferred taxation is provided in the accounts at 40% (1983 - 52%) and the
potential liabllity including the amounts for which provision has been made,
is as follows:-
30 September 1984 30 September 1983
Provision Potential Provision Potential
£'000 £1000 £1000 21000
Group
Capital allowances in advance .
of depreciation 691 691 737 737
Other timing differences Kk 31 9 g
Taxation cn revaluation surpius 4 212 T 7
Stock Relief - - - 150
£724 £934 £753 £503
company
Capital z#llowasnces in advance
of depreciatian 153 153 127 127
Ocher timing differences (48) (48) - -
Taxation on revzluation surplus - 180
£105 £285 £127 £127
DEFERRED CREDIT
UK and EEC Capital Crants 30 September 1984 30 Sepltember 1983
‘ £1000 £'000
At 1 October 1983 10 51
Released to Profit and Loss Account ‘n (41)
At 30 September 1984 £3 £10

rrm
]



WHITWORTH'S FOOD GROUP LYMITED AND SUBSIDIARIES 284

EOQ

21

-

22.

NOTES TO THE ACCOUNTS (COHMTINUED)

SHARE, CAPITAL Company
30 September 1984 and 1983
21000
Authorised
1,000,000 Ordinary Shares of 25p each £250
Allottad
866,240 Ordinary Shares of 25p each fully paid £217
REVALUATION RESERVE
The revaluation reserve represents the net surplus that has arisen on the
révaluafion of the Group's land, buildings and investments which took place on 28
September 1984 adjusted for any tax payable on praoperties except where there is no
current intention to sell. See notes 13 and 14 to the accounts.
OTHER RESERVES
Group Company
1984 1983 1984 1983
£1000 £1000 £'000 £'000
CAPITAL RESERVE ARISING ON CONSOLIDAlION
At 1 Qctober 1983 59 60
Goodwill arising on acquisition of
subsidiary . (78) (1)
Amount written back to Deferred Tax
on property revaluation 5
-Amount written off in year 12
At 30 September 1984 - £59
EXCHANGE RESERVE
As at 1 October 1983 33 14
Gain arisiag in year 8 19
At 30 September 1984 £47 £33
CAPITAL RESERVE
At 1 October 1983 47 22
Less Realised Profits t¢ Profit
“and Loss , (&47) (22)

——— - .y -
—-———— s==== - - -4

TOTAL £41 £92 - -

- o . - - v — [
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WITTWORTH'S FOOD GROUP LTMITED AND SUBSIDIARIES

23.

25,

NOTES TC THE ACCOUNTS (CONTINUED)

PROFIT AND LOSS ACCOUNT

Surplus at 1 October 1983 as
previcusly stated
Less prior years adjustment

Surplus at 1 October 1983
as restated

Add/Less
Retained profit for the year
Transfer from Capital Reserve

Goodwill on consolidation written off (12)

At 30 September 1984

The company has taken advantage of Section 149(5)of the Companies Act 1948 and

Group

1984 1983

£'000 £'000
1,005
9

996 817

528 132

47

£1,512 £996

24,

Company
1984 1983
£7000 £1000
21 5
223 {6)
- 22
£244 £21

s===== prt— i

consequently a profit and loss account for the company alone is not presented.

TOTAL RESERVES

Available for distribution
Not available for distribution

At 30 September 1984

MINORITY INTERESTS

At 1 October 1983

Add/Less

Share of Profits/(Losses)
Share of net surplus arising
on revaluation

At 30 Sasptember 1984

1984 1983
£7000 £7000
1,542 1,085

728 3

£2,270 £1,088

30 September 1984

£1000
84

7

30 September 1983

£'000
97

{13)

———
—=x=a=
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WHETWORTH 'S FOOD GROUP LIMITED AKD SUBSIDIARIED 304

NOTES TO THE ACCOUNTS (CONTINUED)

26. DIRECTORS' INTERESTS

Gross trading transactions made by Group companies in the opdinary course of
business in which certain directors had a material interest were as follow(i~

Party concerned

Nature of and nature of
Group Company Transaction Amount interest
Whitworth's Food Group Ltd Management charge  £5,000 Allpress Farms Ltd

for financial J D Allpress

services L W Allpress

Mrs $ A R Dyer
Mrs G J Bayliss
who are shareholders

thereof
Whitworth's Produce Produce £222,241 Allpress Farms Ltd
(Chatteris) Ltd Purchases J D Allpress
L W Allpress
Produce £40,813 Mrs S A R Dyer
Sales Mrs C J Bayliss
who are shareholders
thereof
Whitwarth's Produce « Produce £600 Allpress Farms Ltd
(Essex) Ltd Purchases J D Allpress

L W Allpress

Mrs S A R Dyer

Mrs C J Bayliss

who are shareholders

thereof
Whitworth's Produce Produce £887 Allpress Farms Ltd
{Littleport) Ltd Purchases J D Allpress

L W Allpress

'Mrs S A R Dyer

Mrs C J Bayliss

who are sharehelders

thereof
Geof f Rapley Ltd Produce £288 Allpress Farms Ltd
Purchases J D Allpress

L W Allpress

Mrs 3 A R Dyer

Mrs C J Bayliss

who are shareholders
thereoﬂ
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WIETHORTH'S FOOD GROUP LIMEYED AND SUBSTDIARIES 41,

NOTES TO THE ACCOUNTS (CONTINUED)

26. DIRECTORS INTERESTS (Continued)

Party goncerned

Nature of and nature of
Group Company Transaction Amount interest
Allp?ess Leasing Ltd Equipment £62,429 Allpress Farms LEtd
Leasing J D Allpress

L W Allpress

Mrs S A R Dyer

Mrs € J Bayliss

who are shareholders

thereof
Allpress Growers Ltd Produce £116,347 Allpress Farms Ltd
Sales J D Allpress
L W Alllpress
Work Done £118,797 Mrs 8 A Kk Dyer
and Produce Mrs C J Bayliss
Purchases who are shareholders
thereof
Whitworth's Produce Produce £6,065 R F Clarke
{Essex) Ltd Purchases {sole trader)
. Produce £1,535
Sales
Martin Dyer Foods Ltd Rent charged £21,762 M I Dyer
{sole trader)
Husband of
Mrs 8§ A R Dyer
Allpress Leasing Ltd Equipment £11,400 M I Dyer
Leasing {sole trader)

Husband of
Mrs S A R Dyer

Whilst commissions received were:-

WVB (Brokers) Ltd Brokers £14,385 Peter C Cocks
’ Commission (Potatoes) Ltd
Receivable and its subsidiary
P C Cocks
Shareholder

therecf




WETTWORTH®S FOOD GROUP LIMITED AND SUBSIDIARIES 3Pa

NOTES T9 THE ACCOUNTS (CONTINUED)

27. CONTINGENT LIABILITIES

28.

The Company has given a counter indemnity in support of a banker's guarantee in
conneciion with the borrowings of their overseas subsidiaries up to a maximum ef
five hundred thousand dutch guilders.

A subsidiary has given counter indemnities in support of

a) A banker's guarantee in connection with the trading activities on a Dutch
Potato Futures market up to a maximum of fifty thousand dutch guilders.

E) A Dbanker's guarantee to the Grain and Feed Trade Association Ltd in respect
of cheques drawn by the subsidiary in their favour up to a maximum of
£50,000.

CAPITAL COMMITMENTS

30 September 1984 30 September 1983
Group Company Group Company
£'000 £'000 £'000 £1000

Future Capital Expenditure:- .

Contracted for but not provided in

the accounts 299 - 38 -
Authorised but not contracted for 25 - 5 -

—-———— — s b - ———
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WHLTWORTH®S FOOD. GROUP LIMITED AND SUBSIDIARIES T

GROUP CURRENT COST PROFIT AND LOSS ACCOUNT

For the year ended 30 Sepkember 1984

Notes £1000 £1000
TURNOVER £45,011

Historical cost operating profit 968

Less: Current cost operating adjustments 1 (95)

‘ﬂ!r\’ A ————
Current cost operating profit 873

Gearing adjustment 2 16

Share of related company®s losses (39)

Interest payable less received . (110)
(133)
740
Exceptional items \ 94
. CURRENT COST PROFIT BEFORE TAXATICN 834
wo Taxation : (394)

5 : /

?l . 440
g@ ‘Minority interests ‘ (7T7)
, 363
Extraordinary items 86
CURRENT COST PROFIT ATTRIBUTABLE TO R
SHAREHOLDERS ‘ £449

R ]
—3 - ——E—i

The notes on pages 3% to 38 form an integral part of these accounts.



WITIHORTH'S FOOD GROUP LIMITED AND SUBSIDIARIES

CROUP CURRENT COST BALANCE SHEET

At 20 September 1984

Notes 30 September 1984
£1000 £'000
FIXED ASSETS
Intangible assets 110
Tangible assets 3 3,632
Investments 229
3,971
CURRENT ASSETS
Stocks 620
Leasing Plant 195
Debtors - 4,924
Cash at bank and in hand 265
: 6,004
CREDITORS:~ AMOUNTS FALLING
DUE WITHIN ONE YEAR
Bank Overdraft (487)
Creditors (5,766)
(6,253)
NET CURRENT (LIABILITIES) (249)
TOTAL ASSETS LESS CURRENT LIABILITIES 3,722
PROVISION FOR LIABILITIES AND CHARGES (845)
DEFERRED CREDIT {3)
{848)
£2,874
CAPITAL AND RESERVES
Called up share capital 217
Revaluation reserve 717
Other reserves _ 41
Profit and Loss Account 1,433
Current cost reserve 4 299
2,707
MINORITY INTERESTS 167
£2,874

ey
=i

U,

30 September 1083

£7000 7000
2,769
320
3,089
672
269
4,585
403
5,929
(1,599)
(4,404)
{6,003)
{74)
3,015
(919)
(10)
(929).
£2,086.
217
92
996
697
2,002
84
£2,086

p=g—pp— i

The notes on pages 35 to 38 form an integral part of these accounts
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HHETWORTH"S FOOD GROUP LTMITED AND SUBSIDIARIES 35

NOTES TO THE CURRENT COST ACCOUNTS

The current cost accounts have been prepared in compliance with Statement of Standard
Accounting Practice No. 16 and should be read in conjunction with the notes on pages
14 to 32 relating to the historical cost accounts.

Accounting Policies

The accounting policies set out on pages 14 to 16 apply to the current cost accounts
on pages 33 and 34, except that stocks are included at the lower of net current
replacement cost and net realisable value.

Current Cost Operating Profit

The current cost operating profit is the surplus arising from the ordinary activities
of the business for the year after allowing for the effect of price changes on the
funds needed to maintain the operating capahbility of the business.

Working Capital Adjustments

The cost of sales adjustment represents the excess of the current cost of replacing
stock at the date of sale over original cost, and has been calculated by using the
averaging method. Produce held for sale in the short term and growing crops have been
included in monetary working capital.

The monetary working capital adjustment represents the effect of increased costs on

the group's level of net trade debtors and creditors and stock not subject to a cost

of sales adjustment. It has been calculated by the averaging method using the Retail
’

Prices Index.

Fixed Assets and Depreciation

Land and buildings have been included at open market values on the basis described in
note 13 to the accounts.

Equipment and vehicles are included on the basis of current replacement cost,
calculated by the use of appropriate price indices.

The current cost depreciation charge has been based on average asset values for the
year and the useful lives used are the same as those for the historical cost accounts.
The depreciation adjustment represents the difference between the current cost and

historical cost depreciation charges.

Gearing Adjustment

The gearing adjustment reduces the adjustments for monetary working capital and
depreciation in the proportion by which the operating assets are financed by

borrowing.

Minority Interests

After examining the accounts, the directors are of the opinion that no current cost
operating or gearing adjustments arise in respect of the Group's trading ac:ivities in
the Netherlands. Accordingly minority shareholders have not been charged with a

proportion of the current cost adjustments.

’
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WHITWORTHS FOOD GROUP LIMITED AND SUBSKDTARIES 36
NOTES TO THE CURRENT COST ACCGL .
£'00Q
1. CURRENT COST OPERATING ADJUSTMENTS
Working Capital
Cost of Sales 12
Monetary working capital (3}
Tangible fixed assets -
Depreciation 86
£95
2. GEARING ADJUSTMENT
The net operating assets are analysed as follows:
Tangible operating fixed assets (see note 3) 3,440
Intangible fixed assets and investments 339
3,779
Stocks 620
Monetary working capital (962)
(342)
Net operating assets ‘ £3,437
The net operating assets are financed as follows:
Shareholders' funds 2,707
Minority interests 167
Deferred taxation 726
Net monetary liabilities 29
Other tangible fixed assets {192)
563
£3,437

— vy
gt~ S

The gearing ratio of 17% has been calculated by dividing the average net borrowing
by the average net operating assets for the period. This ratio has then been
applied to the current cost operating adjustments to compute the gearing

ad justment.

=
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m WHITHWORTHS FOOR CROUP LIMITED AND SUBSIDIARIES

3.

NOTES TO THE CURRENT COST ACCOUNTS (CONTINUED)

TANGIBLE FIXED ASSETS

Land and Buildirgs

Plant, machinery, fixtures and
fittings

Operating tangible fixed assets

Tangible fixed assets deducted from
borrowing for the purpose of .
determining the gearing proportion:

A3sets in course of contruction
and investment properties

CURRENT COST RESERVE

At 1 October 1983

Adjustment in respect of revaluation of
properties in current year, included in

Revaluation Reserve

Current year revaluation surpluses:
Plant and machinery
Stocks

Current cost operating adjustments
Gearing adjustment

Curyrent
Historic Cost
Cost Reserve
£1000 £'000
1,518 -
1,709 213
3,227 213
192 -
£3,419 £213
£'000
103
1
95

(16)

37+

Current,
Cost

TTZT000

1,518

1,922

3,440

P
oooEZRET
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WILTWORTH*S FOOD GROUP LIMLTED AND SUBSIDIARIES

NOTES TO THE CURRENT COST ACCOUNTS (CONTINUED)

5. CURRENT COST PROFIT AND LOSS ACCOUNT

At. 30 September 1983
Add Retained Earnings for year

Less Coodwill on acquisition written off

L3
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THE COMPANIES ACTS 1948 TO 1980

Deeclaration of compliance with the
requirements by a private company
for re-registration as a public
company

Pleasa do not
Wwrite hi this . N
binding margin Pursuant 1o section 5(3){e} of the Companies Act 1980

¥ Far official use Company number
PoLo r_ 811615

Plgase compiere

legibly, preferably Name of Company -
in black type, or

bold block '

lettering WHITWORTH'S FOOD GROUP LIMITED

*Insert full name
of Company

1 JOHN D ALLPRESS
of _HARVEST HOUSE, BRTIDGE STRERT, CHATTERIS,

CAMBRIDGESHIRE
t delate as being Lthe-sasretary) [a director] T of the above-named company, do sote, ..ay and sincerely declare that:
approqriato 1 the company. onld _Nov. 1984+ passed a speciai resolution that the cormpany should be re-registered as a
¥|nsert date pubiic company;

2 the conditions specified in section B(IHc} of the Companies Act 1980 are satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in the financial
position resulting in the amount of the company’s net assets being less than the aggregate of its cailed up share
capital and undistributable reserves.

And | make this solemn Declaration conscientiously believing

the same %o be true and by virtue of the provisions of the

Statutory Declarations Act 1835,

Declared at _— N Signature of Declarant

Copes: ﬁdﬁ%{)’wﬁk .

2@-22 4:/5:1 oA
IdPé%L. day of November ( ﬁ

One thousand nine hundred and _eighty four

before me < ﬂm T'%ﬁ/j&?% <

A Commissioner-fer_Qaths-cr-MotaneRublic.ocJustico.of the
Paace or Solicitor having the powers conferred on a
Commissionar for Oaths

the

Presentor’s name, address and
referenca (if any):

Macfarlanes,

10 Nerwich Street,
London EC4A 1BD

For official use
Ganeral saction Pest room

{DZM/33.0068/JIMS
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FILE COPY

CERTIFICATE OF INCORPORATZON

ON RE-REGISTRATION AS A PUBLIC COMPANY

¥o 811615 ?/ 5

I hereby certify that
WHITWORTH'S FOOD GROUP Plc

has this day been re-registered undet the Companies
Acts 1948 to 1981 as A public company. and that the
company is limited. :

Given under my hand at Cardiff the 22ND NOVEMBER 19884

™
T.GTHOMAS M

An Authorised officer

ca61(8)
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No. 811615 | (O )
THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

RESOLUTIONS

-0f-~

WHITWORTH'S FOOD GROUP Plc

At an Extraordinary General Meeting of the Company
duly convened and held at 26 Copthall Avenue, London,
EC2R 73S on l4th January, 1985 the following Resolutions
were passed, of which the Resolutions numbered 4 and 5 were
passed as Spe01al Resolutions, and the Resclutions numbered

l, 2, 3 and 6 were passed as Ordinary Rescolutions:-

RESOLUTIONS

1. THAT each of the existing 1,000,000 authorised 6rdinary
shares of 25p each in the capital of the Company be
and is hereby sub-divided into 5 ordinary shares of
A5p each.

2. THAT the authorised share capital of the Company be
and is hereby increased to £750,000 by the creation
of 10,000,000 ordinary shares of 5p each.

3. THAT the Directors be and are hereby generally and
unconditionally authorised pursuant to Section 14
of the Companies Act 1980 ("the Act"™) to exercise
all the powers of the Company to allot relevant
gecurities (as defined in Seétion 14 {10} of the

Act) up to an aggregate nominal amount of £533,440

¥ X

VEFICE

MACGFARLANES
10, NORWICH ST,
LONDON EC4A 1BD
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provided that this authority shall expire on 13th
January 1990, save that the Company may hefore

such expiry make an offer or agreement which would
or might require relevant securities to be allotted
after such expiry and the Board may allot relevant
securities in pursuance of such of fer or agreement
as if the authority conferred hereby had not expired.
THAT subject to the passing of Resolution 3 of this
Notlce and in accordance with Section 18 of the

Companles Act 1980 ("the Act®) the Dlrectoxq be and

‘are hereby ampowered to ailot equity securltles (as

deflned by Section 17 of the Act) pursuant to the
auchority bontalned in Resclution 3 of‘thls Notice
as if Section 17 (l)bof the Act didknpt épply to

+he allotment provided that the power hereby granted
should expire at the conclusion of the neﬁt Annual
General Meeting of the Company following the date on

which this resolution is passed and provided that

other than as regards the allotment of up to 2,000,000

ordinary cshares of Sp each to subscribers procured
by Scrimgeour Kemp-Gee & Co. this power shall bé

limited to:-

(a) the allotment of equity securities in connection

with a rights issue in favour of ordinary share-
holders where the equity securities respectively
attributable to the interests of all ordinary

shareholders are proportiuvnate (as nearly as

-
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T may be) to the respective numper of ordinary
shares held by them, subject to such exclusions
or arrangements as the Directors may deem
necessary or desirable to deal with fractional
entitlements otherwise arising or legal or
practical problems under the laws of, or the
requiremsnts of any recognised gegulatory
auvthority in any territory, | |
and

(b} the allotment of equity securities (otherwise
than pursuant to sub-paragraph (a) above) up
to an aggregate nominal amount of £37,500

savé that the Company may before such expiry makeﬂgn‘

offer or agreement which would or might requiré

equity securities to be allotted after such expiry

' and the Dlrectors way allot equ1ty securltles, in
| . pursuance of such otfer or agreement as 1f the
power conferred. hereby had not expired.

R ; ' :
5. THAT upon the recommendation of the Directors the

sum of £216,560 being the amount standing to the

credit of the Company's Revaluation Reserve Account
T
be capitalisedﬂand set free for distribution among

the ordinary shareholders whose names are registered

i ’ as holders of such ordinary shares on the register

| of shareholders on 1lth January, 1985 in the proportions
ﬁ " in which they would have been entitled thereto if ‘

the same had been distributed by way of dividend on

il 3



the ordinary shares then in issus and that the
Directors be and are herepy authorised and direected

to apply the same in paying up in full at par 4,331,200
ordinary shares of 5p in the capital of the Company
credited as Ffully paid up and to allet the said
4,331,200 ordinary shares to such ordinary share-
holders on the basis of 5 fully paid ordinary shares

of sp each for every ordinary share of 25p in the
capital of the éompany then held by such holders
respecti%ely. |

THAT the Regulations contained in the document submitied
to this Meeting aﬁd for the purpose of identification
iniiialled‘by the Chairman be and arerher@by-aépx@v@d
and adopted as £he~A¢tﬁc1es of Assoqiéﬁi@n of the
Coﬁpany in sﬁbstitution fa;;éndﬁt?fﬁhé exclusion of

all existing aArticles thereof.

P A A N R R

Chairman




D ST ST o

LN B =T

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

{Adopted by Special Resolution
) dited l4th January, 1985)

-of-

WHITWORTH'S FOOD GROUP Plc

PRELIMINARY

Exclusion of Table A

1. The regulations contained in Table A in the
First Schedule to the Companies Act 1948 shall not apply
to this Company. . ‘ co

Interpretation Article
AS .

2. In these Articles if not inconsistent with the
subject or context the words standing in the first column
of the table next hereinafter contained shall bear the.
meanings set opposite to them respectively in the second
column thereof.

! N
o

Words Meanings
The Statutes The Companies Acts 1948 to 1983

and every statutory modification
or re-enactment thereof for the
tha time being in force.

The Act The Companies Act 1948,
These Articles These Articles of Association as

originally framed or as from time
to time altered by Special Resolution.

The Office The registered office of the Company.
The Seal The Common Seal of the_Company.
, €b?aw
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Words Meanings

The Register The register of members of the
Company.
The Directors The Directors of the Company

acting by Resolution duly passed
at a Meeting. of the Directors

or otherwise as permitted by
these Articles.

Secretary The Secretary of the Company
appointed by the Directors
pursuant to Article 125 hereof.

Subsidiary A Subsidiary Company within the
. meaning contained in Section 154
of the Companies Act 1948.

United Kingdom . Great Britain and Northern
Ireland.

Month o Calendar month.

Year . Year from the lst January to the

3lst December inclusive.

In writing Written or produced Ly any i
substitute for writing or partly
one and partly another.

In all such of the provisions of these Articles
(other than those if any applicable to share warrants)
as are applicable to fully paid shares the expression
"share" and "shareholder" shall include "Stock" and
"Stockholdexr". .

.~ Words importing the masculine gender shall
includs the feminine gendex and vice versa.
Words importing “he singular number shall
include the plural number and vice versa.

Refereénces to any statute or statutory provision
shall be construed as relating to any Statutory modification
or re-enactment thereof for the time being in force.

Save as aforesaid any words - -or expressions
defined in the Statutes shall if not inconsistent with
the subject or conrﬁxt bear the same meaning in these
Articles.



SHARE CAPITAL

Capital
3. The Share Capital of the Company at the date of

adoption of these Articles is £750,000 divided into 15,000,000

Ordinary Shares of 5p each.

Rights attachedlto new shares

4. Without prejudlce to any special rights or
privileges or restrictions previously conferred on the
hnaders of any existing shares or class of shares (which
speglal rights or privileges or restrictions shall not be
affected, modified, rescinded or dealt with except in
accordance with Article 49), any shares in the Company
may be issued with or have attached thereto, such preferred,
deferred or other special rights, or privileges, or such
restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company may from
time to time by Ordinary Resolution détermine. If
requisite, the Company shall in accordance with Section
33 of the Companies Act 1980 within one month from
allotting shares deliver a statement in the prescribed
form containing particulars of special rights.

5. {(A) Subject to the provisions of the Statutes any
shares may be issued on the terms that they are or are
liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as the
Company before the issue of the shares may by Special
Resolution determine.

(B) Subject to the provisions of the Statutes, the
Company may purchiase its own shares (1nclud1ng any
redeemable shares). -

6. (A) Subject to and save as authorised by the Statutes,
the Company shall not give any financial assistance for

the acquisition of any shares in contravention of Section
42 of the Companies Act 1981l.

(B) The shares of the Company shall not be allotted
at a discount and save as permitted by Section 22 sub-
section (4) of the Companies Act 1980 shall not be allotted

except as paid up at least as to one-quarter of their nominal

value and the whole of any premium thereon.

Control of Directors over shares

7. Subject to the provisions of these Articles and
of the Statutes any unissued shares shall be under the
control of the Directors, who may allot and dispose of or

~3-




grant options over the same to such persons, on such
terms, and in such manner as they think fit.

Underwriting commission and brokerages

8. The Company (or the Directors on behalf of the
Company) may exercise the powers of paying commissions
conferrad by the Statutes. The Company (or the Directors
on behalf of the Company) may also on any issue of shares
pay such brokerage as may be lawful.

Trusts not recognised

9. . Save as required by statute, the Company shall
be entitled to treat the person whose name appears upon
the Register in respect of any share as the absclute
owner thereof, and shall not (save as aforesaid) be under
any obligatior o recognise any trust or equity or
equitable claim to or partial interest in such share,
whether or not it shall have express or other notice
thereof.

SHARE CERTIFICATES

Certificates

10, (A) Every Member (except a Stock Exchange nominee

in respect of whom the Company is not by law required to
complete and have ready for delivery a certificate) shall
be entitled without payment to one certificate for all

the shares registered in his name, or in the case of
shares of more than one class being registered in his
name, to a separate certificate for each class of shares
s0 registered. Every certificate shall specify the number
and class of shares in respect of which it is issued and
the distinctive numbers, if any, of such shares and the
amounts paid up thereon respectively. Every such
certificate shall be delivered to the Member within two
months after the allotment or lodging with the Company of
the transfer in compliance with Section 80 of the Act, as
the case may be, of the shares comprised therein. Every
certificate for shares, debenture stock oxr other form of
security (other than Letters 'of Allotment or Scrip
Certificates) shall be issued under the Seal or an official
seal kept under the Stock Exchange (Completion of Bargains)
Act 1976 and (subject as hereinafter provided) shall bear
the autographic signatures of one or more of the Directors

and the Secretary provided that the Directors may by resolution

determine that such signature or any of them may be
affixed thereto by some mechanical means or may be printed
thereon.

(R) Where some only of the shares comprised in a

-l
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gshare certificate are transferred; the old certificate
shall be cancelled and a new certificate for the balance
of the shares issued in lieu without charge.

Additional certificates

11. If any Member shall require additional
certificates he shall pay for each additional certificate
such reasonable out of pocket expenses as the Directors

shall determine.

Renewal of certificates

12, JIf any certificate be defaced, worn out, lost,
or destroyed, a new certificate may be issued and the
person requiring the new certificate shall surrender the
defaced or worn-out certificate, or give such evidence of

_the loss or destruction of the certificate and such

indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES

Joint Holdevxs

13. Where two or more persons are registered as

the holders of any share they shall be deemed to hold the
same as joint tenants with benefit of survivorship,
subject to the provisions following:-

(A) The Company shall not be bound to register
more than.four persons as the holders of any
share. - @

(B) The joint holders of any share shall be liable,
severally as well as jointly, in respect of all
payments which ought to be made in respect of
such share. '

{C) On the death of any ones of such joint holders
the survivor or survivors shall be the only
person or persons recognised by the Company as
having any title to such share; but nothing
herein contained shall release the estate of a
deceased joint holder from any liability in
respect of any share which had been jointly
held by him.

(D} Any one. of such joint holders may give effectual
receipts for any dividend, bonus, or return of
capital payable to such joint holders.

(E) Only the person whose name stands first in the
Register as one of the joint holdexs of any share

/ -5~
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shall be entitled to delivery of the certificate
relating to such share, or to receive notiges
from the Company, and any notice given to such
person shall be deemed notice to all the

joint holders.

(F) Any one of the jocint holders of any share for
the time being conferring a right to vote may
vote either persconally or by proxy at any
meeting in respect of such share as if he were
solely entitled thereto, provided that if more
than one of such joint holders be present at
any meeting, either personally or by proxy., the
person whose name stands first in the Register
as one of such holders, and no other, shall be
entitled to vote in respect of the said share.

CALLS ON SHARES

Calls, how made

la. The Directors may from time to time make calls
upon the Members in respect of all moneys unpaid on their
shares (whether on account of the nominal amount of the
shares or by way of premium) and not by the conditions of
allotment thereof made payable at any fixed time; provided
that no call shall exceed one-fourth of the nominal amount
of the share, or be made payable within one month after
the date when the last instalment of the last preceding
call shall have been made payable; and esch Member shall,
subject to receiving fourteen days' notice at least,
specifying the time and place for payment, pay the amount
called on his shares to the persons and at the times and
places appointed by the Directors. A call may be made
payable by instalments. ’

When call deemed to be made

15. A call shall be deemed to have been made at the
time when the resolution of the Directors authorising
such call was passed and may be payable by instalments

or postponed or revoked either wholly or in part as the
Directors may determine.-

Differences in amounts paid on shares

16, The Directors may make arrangements on the
issue of shares for a difference between the holders of
such shares in the amount of calls to be paid and in the
time of payment of such calls.

Interest on calls in arrear

17. If a call payable in respect of any share or

—6-
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any instalment of a call be not paid before or on the day
appointed for payment thereof, the holder for the time
being of such share shall be liable to pay interest on
the same at such rate, not exceeding 20 per cent. per
annum, as the Directors shall determine from the day
appointed for the payment of such call or instalment to
the time of actual payment; but the Directors may, if
they shall think fit, waive the payment of such interest
or any part thereof.

Instalmgnts to be treated as ca}ls

18. If by the conditions of allotment of any shares,
or otherwise, any amount is made payable at any fixed
time, whether on account of the nominal amount of the
shares or by way of premium, every such amount shall be
payable as if it were a call duly made by the Directors,
of which due notice had beeri given; and all the provisions
hereof with respect to the payment of calls and interest
thereon, or to the forfeiture of shares for non-payment

of calls, shall apply to every such amournt and the shares
in respect of which it is payable.

Payment in advance of calls

19. '~ The Directors may, if they think fit, receive
from any Member willing to advance the same all or any
part of‘the moneys uncalled and unpaid upon any shares
held by thim; and upon all or any of the moneys so paid in
advance the Directors may (until the same would, but for
such advance, become presently payable) pay interest at
such rate {(not exceeding, without the sanction of the
Company  in General Meeting 6 per cent. .per annum) as may
be agreed upon between the Member paying the moneys in
advance and the Directors.

FORFEITURE OF SHARES AND LIEN

‘Notice requiring payment of c¢all or instalment

20, If any Memher fails to pay any call or instalment
of a call on the day appointed for payment thereof the
Directors may; at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve

a notice on him requiring him to pay so much of the call

or instalment as is unpaid, together with interest accrued
and any expenses incurred by reason of such non-payment.

What the notice is to state

21. The notice shall name a further day (not being
earlier than the expiration of fourteen days from the
date of the notice) on or before which such call or

.;-?‘—
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instalment and all interest accrued and expenses incurred by
reason of such non-payment are to be paid, and it shall

also name the place where pavment is to '» made. Tha

notice shall also state that in the event of non-payment

at or before the time and at the place appointed the

shares in respect of which such call or instalment

is payable will be liable to forfeiture.

Forfeiture if notice not complied with

22. If the requirements of any such notice as
aforesaid be not complied with, any shares in respect of
which such notice has been given may, at any time thereafter
before the payment required by the notice has been made,

be forfeited by a resolution of the Directors to that
effect, and any such forfeiture shall extend to all
dividends declared in respect of the shares so forfeited

but not actually paid before such forfeiture. The

Directors may accept surrender of any share llable to be
forfeited hereunder.

Forfeited shares the property of the Company

23. When any share has been forfeited notice of the
forfeiture shall be served upon the person who was before
forfeiture the holder of the share; but no forfeijture
shall be in any manner invalidated by any omission or
neglect to give notice as aforesaid. Subject to the
provisions of the Statutes any share so Eorfeited shall
be deemed to be the property of the Company, no voting
rights shall be exercised in respect thereof and the
Directors may within three years of such forfeiture sell,
re—-allot, or otherwise dispose of the same in such manner
as they think fit either to the person who was before the
forfeiture the holder thereof, or to any other person,
and either with or without any past or accruing dividends,

"and in the case of re-allotment, with or w1ihout any money

paid thereon by the former holder being credited as paid
up thereon. Any share not disposed of in accordance with
the foregoing within a period of three years from the
date of its forfelture shall thereupon be cancelled in
accordance with the provisions of the Statutes.

Liability to pay-calls after forfeiture

24, Any person whose shares have been forfeited
shall cease to be a Member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to pay
to the Company all moneys which at the date of the
forfeiture were presently payable by him to the Company
in respect of the shares, together with interest thereon
at such rate, not exceeding 20 per cent. per annum or
such lower rate as the Directors shall appoint, down to

-8~
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the date of payment, but his liability shall cease if and
when the Company receives payment in full of all such
monevs in respect cf the shares, together with interest
as aforesaid. The Directors may, if they think fit,
remit the payment of such interest or any part thereof.

Statutory declaration of forfeiture

25. A statutory declaration in writing that the
declarant is a Director of the Company and that a share

has bheen duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated

as against all persons claiming to be entitled to the
share, and such declaration and the receipt of the Company
for the consideration (if any) given for the share on the
sale, re—-allotment or disposal thereof shall constitute a
good title to the share, and the person to whom the share
is sold, re-—allotted or disposed of shall be registered

as the holder thereof, and his title to the.share shall not
be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, re-allotment or
disposal of such share. The Directors may authorise some
person to transfer a forfeited share to any other person

as aforesaid,

Lien on partly paid shares

26, The Company shall have a first and paramount
lien upon all the shares other than fully paid-up shares,
registered in the name of each Member (whether solely or
jointly with other persons) for any amount payable in
respect of such shares, whether the period for payment
thereof shall have actually arrived or not and such lien
shall apply to all dividends from time to time declared
or other moneys payable in respect of such shares. Unless
otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company's lien, if
any, on such share,

Sale for lien

27. For the purpose of enforcing such lien the
Directors may sell the shares subject thereto, in such
manner as they think f£it, but no such sale shall be made
until such perlod as aforesaid shall have arrived and
until notice in writing statlng, and demanding payment
of, the sum payable and giving notice of the intention to
sell in default of such payment shall have been served on
such Member and default shall have been made by him in
the payment of such amounts payable for fourteen days
after such notice.

=
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Proceads how applied

28. The net proceeds of any such lien, after payment
of the costs thereof, shall be applied in or towards
satisfaction of such part of the amount in respect of
which the lien exists as is presently payable. The
residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon the shares before
the sale) be paid to the Member or as he shall in writing
direct or the person (if any) entitled by transmission to
the shares.

What necessary to give title to purchaser

29. An entry in the Directors' minute book of the
forfeiture of any shares, or that any shares have been
scld to satisfy a lien of the Company, shall be sufficient
evidence, as against all persons claiming to be entitled
to such shares, that the said shares were properly
forfeited or sold; and such entry, the receipt of the
Company for the price of such shares, and the appropriate
share certificate, shall constitute a good title to such
shares, and the name of the purchaser or other person
entitled shall be entered in the Register as a Member of
the Company, and he shall be entitled to a certificate of
title to the shares and shall not be bound to see to the
application of the purchase money, nor shall his title to
the said shares be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture or

. sale. For giving effect to any such sale, the Directors
may authorise some person to transfer any such shares
sold to the purchaser thereof. The remedy (if any) of
the former holder of such shares, and of any person
claiming under or through him, shall be against the
Company and in damages only.

TRANSFER AND TRANSMISSION OF SHARES

Form of instrument of transfer etc.

30. All transfers of shares shall be in writing in
the usual common form or in any other form permitted by the
Stock Transfer Act 1963 or approved by the Directors.

The instrument of transfer shall be signed by or on behalf
of the transferor and, if the shares thereby transferred
are not fully paid, by or on behalf of the transferee.

The transferor shall be deemed to remain the holder of

such shares until the name of the transferee is entered

in the Register in respect thereof.

Renunciation of Allotments

31. The Directors may at any time after the allotment

~10~
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of any share but before any person has been entered in

the Register of Members as the holder recognise a renunciation
thereof by the allottee in favour of some other person

and may accord to any allottee of a share a right to

effect such renunciation upon and subject to such terms

and conditions as the Directors may think fit to impose.

Power to refuse registration of transfers

32. The Directors may in their absolute discretion //
and without assigning any reason therefor refuse to ;
register any transfer of shares of any class (not being a
fully paid share) to a person of whom they do not approve,

and also may decline to register any transfer of shares -

of any class on which the company has a lien. )

33. The Directors may also refuse to recognise any
instrument of transfer, unless:-

(A) the instrument of transfer, duly stamped, is
deposited at the Office or such other place as
the Directors may appoint, accompanied by the
certificate for the shares to which it relates,
and such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the transfer; and

(B) the instrument of transfer is in respect of only
one c¢lass of share.

Notice of refusal of transfer

34. If the Directors refuse to register a transfer
they shall, within two months after the date on which the
transfer was lodged with the Company, sénd to the transferee
notice of the refusal.

Register may be closed

35. The Register may be closed at such times and
for ‘such period as the Directors may from time to time
determine, provided that it shall not be closed for more
than thirty days in any year.

No fee for registration

36. No fee shall be charged in respect of the
registration of any transfer, probate, letters of '
adminstration, certificate of marriage or death, power of
attorney or other document relating to or affecting the
title to any shares.

-11-

T

S L

xu

e et o e B A T s an . e
- - - . . B



ot et L e e
. o

L

.o,

§ NP S P N e

RICCR T
—T o

o GRS
o
kN Ll

"

watdin i
N i

e

S S

- e -

=
e Yt g T e s

.

T

s eyl

=3

-—.ﬁ_n.-..._l._.‘... bty

AR
A LA S,
. e

Lt
Sl

4

Transfer instruments to be retained by the Company

37. (A) Al) instruments of transfer which shall be
registered shall, subject to paragraph (B) of this
Article, be retained by the Company, but any instrument
of transfer which the Directors may refuse to register
shall (except in any case of fraud) be returned to the
persons depositing the same.

~ (B) The Company shall be entitled to destroy the
following documents at the following times:-

(1) . registered instruments of transfer: at any time
after the expiration of six years from the date
of registration thereof;

{2) allotment letters: at any time after the
expiration of six years from the date of issue

thereof;

(3} dividend mandates, notifications of change of
address: at any time after the expiration of
two vears from the date of recording thereof;

(4) 'cancelled share certificates: at any time after
the expiration of one year from the date of the
cancellation thereotf.

(C) It shall conclusively be presumed in favour of
the Company:-

(1) that every entry in the Register purporting to
be made on the basis of any such documents so
destroyed was duly and properly made: and

{2) that every such document so destroyed was
valid and effective and had been duly and
properly registered, cancelled, or recorded,
as the case may be, in the books or records of
the Company.

{D) The provisions aforesaid shall apply to the
destruction of a document in good faith and without
notice of any claim (regardless of the parties thereto)
to which the document might be relevant.

(E) Nothing horein contained shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any other circumstances, which would not attach to
the Company in the absence of this Article. .

~12-~
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(F) References in this Article to the destruction
of apy document include the disposal thereof in any
manner.

Persons recognised on death of shareholder

38. On the death of any Member (not being one of
two or more joint holders of a share) the legal personal
representatives of such deceased Member shall be the only
persons recognised by the Company as having any title to
the share or shares registered in his name.

Transnission Article

39. Any person becoming entitled to a share or
shares by. reason of the death or bankruptcy of a Member
may, upon such evidence being produced as may from time
to time be required by the Directors, elect either to be
registered as a Member in respect of such share or
shares, or to make such transfer of the share or shares
as the deceased or bankrupt person could have made. If
the person so becoming entitled shall elect to be
registered himself he shall give to the Company a notice
in writing signed by him that he so elects. The
Directors shall in either case have the same right to
refuse or suspend registration as they would have had if
the death or bankruptcy of the Member had not occurred
and the notice of election or transfer were a transfer
executed by that Member.

Limitation of rights before registration

40, Any person becoming entitled to a share by
reason of the death or bankruptcy of the holder shall be
entitled to the same dividends and other advantages to ‘
which he would be entitled if he were the registered
holder of the share, except that he shall rot, unless and
until he is registered as a Member in respect of the
share or unless the Directors otherwise determine, be
entitled in respect of it to receive notice of, or to
exercise any right conferred by membership in relation
to, meetings of the Company: Provided always that the
Directors may at any time give notice regquiring any such
person to elect either to be registered himself or to
make such transfer as aforesaid, and i1f such notice is
not complied with within ninety days after service
thereof the Directors may thereafter withhold payment of
all dividends and other moneys payable in respect of
such share until the requirement of the notice has been
complied with. '
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Untraced Shareholders

4L, (A) The Company shall be entitled to sell (in such
manner and for such price as the Directors think fit) the
gshares of a memker or the shares to which a pexson is
entitled by virtue of transmission on death or bankrupcty
if and provided that:-~

(i) during the period of 12 years prior to the date
of the publication of the advertisements referred
to in paragraph (ii) below (or, if published on
different dates, the later thereof) all warrants
and cheques in respect of the shares in question
sent in the manner authorised by these presents
have remained uncashed; and

tii) the Company shall on expiry of the said period
of 12 years have inserted advertisements, both
in a leading London daily newspaper and in a
newspaper circulating in the area of the

~ address at which service of notices upon such

member or other person may be effected in
accordance with these presents, giving notice
of its intention to sell the said shares:; and

(iii) during the said period of 12 years and the
period of three months following the publication
of the said advertisements or following the
later publication if the two advertisements
are published on different dates the Company
shall have received indication neither of the
whereabouts nor of the existence of such member
or person; and

(iv) notice shall have been given to the Quotations
Department of The .Stock Exchange in London of
its intention to make such sale.

(B) To give effect to any such sale the Company may
appoint any person.to execute as transferor an instrument
of transfer of the said shares and such instrument of
transfer shall be as effective as if it had been executed
by the registered holder of or person entitled by ’
transmission to such shares and the title of the transferee
shall not be affected by any irregularity or invalidity
in the proceedings relating thereto. The net proceeds of
sale shall belong to the Company which shall be obliged
to account to the former member or other person previously
entitled as aforesaid for an amount egual to such proceeds
and shall enter the name of such former member or other
person in the books of the Company as a creditor £or such
amount. No trust shall be created in respect of the
deb:, no interest shall be payable in respect of the same

~1 4~
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and the Company shall not be required to account for any
money earned on the net proceeds, which may be employed
in the business of the Company or invested in such ipvest-
ments {other than shares of the Company or its holding
company if any) as the directors may from time to time
think £f£it.

(C) Any proceeds of sale arising from the sale on
behalf of a shareholder of rights granted to him to
subscribe for shares in the Company unclaimed after a
period of twelve years from the date of such sale, shall
be forfeited and become the property of the Company.

STOCK

Conversion of Shares into Stock

42, The Company may by Ordinary Resolution convelrt
any paid-up shares into stock, and reconvert any stock
into paid-up shares of any denomination.

Transfer of Stock subiject to minimum amount

43, The holders of stock may transfer the same or
any part thereof in the same manner and subject to the
same regulations as and subject to which the shares from
which the stock arose might, previously to conversion,
have been transferred, or as near thereto as circumstances
admit, but no stock of any class shall be transferable
except in sums of such amount (not exceeding the nominal
amount of the shares from which the stock arose) as the
Directors may from time to time prescribe as the minimum
amount of stock of that class tc be transferred or
multiples thereof.

Rights and privileges of holders of Stock

44, The holders of stock shall, according to the
amount of the stock held by them, have the same rights,
privileges and advantages in all respects as if they held
the shares from which the stock arose, but no such
privilege or advantage (except participation in dividends
and in assets on a winding up) shall be conferred by any
such aliguot part of stock as would not, if existing in
shares, have conferred such privilege or advantage.

ALTERATION OF SHARE CAPITAL

Capital, how increased

45, The Company may from time to time by Ordinary
Resolution increase its capital by the creation of new
shares, such increase to be of such aggregate amount and

oy
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ko he divided into shares of such respective amounts as
the resolution shall prescribe.

New capital to be considered part of original unless
otherwise provided

46. Any capital raised by the creation of new shares
shall, unless otherwise provided by the conditions of

issue, be considered as part of the original capital, and
shall be subject to the same provisions with reference to

the payment of calls and the forfeiture of shares on non-
payiment of calls, transfer and transmission of shares, lien
or otherwise, as if it had been part of the original capital.

Alteration of Capital

47. {A) The Company may by Ordinary Resolution:-

({1} sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
Memorandum of Association: Provided that in the
sub=-division of an existing share the proportion
between the amount paid and the amount (if any)
unpaid on each reduced share shall be the same
as it was in the case of the share from which
the reduced share is derived;

{2) consolidate and divide its capital or any part
thereof into shares of larger amount than its
existing shares:; and

(3) cancel any shares which, at the date of the
passing of the resolution, have not been taken
or agreed to be taken by any person and diminish
the amount of its capital by the amount of
the shares so cancelled. .

(B} The Company may by Special Resolution reduce
its share capital, any capital redemption reserve fund, -
and any share premium account in any manner authorised
by law. .

Fraction of shares

43. Anything done in pursuance of the last preceding
Artigle shall be done in manner provided and subject to
any conditions imposed by the Statutes so far as they
shall be applicable and, so far as they shall not be
applicable, in accordance with the terms of the resoclution
authorising the same, and so far as such resolution shall
not be applicable in such manner as the Directors deem
most expedient, with power for the Directors on any
consolidation of shares to deal with fractions of shares

-16-
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in any manner they may think f£it, and in particular
whenever on any consolidation Members shall be entitled

to any fractions of shares the Directors may sell all or
any of such fractions and shall distribute the net proceeds
thereof amongst the Members entitled to such fractions in
due proportions. In giving effect to any such sales the
Directors may authorise some person to transfer the shares
sold to the purchaser thereof and the purchaser shall be
registered as the holder of the shares comprised in any
such transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to
the shares be affected by any irregularity or invalidity
in the proceedings relating to the transfer.

MODIFICATION OF RIGHTS

Rights of various classes may be altered

49. f at any time the capital is divided into

different classes of shares, the rights attached to any

class or any of such rights (unless otherwise provided by
the terms of issue of the shares of that class) may,
subject to the provisions of Section 72 of the Act, and
Section 32 of the Companies Act 1980 whether or not the
Company is being wound up, be modified, abrogated or
varied with the consent in writing of the holders of
three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a
separate general meeting of the holders of the shares of
the class, but not otherwise. To every such separate
general meeting the provisions of these Articles relating
to General Meetings shall, mutatis mutandis, apply, but
so that at every such separate general meeting the quorum
shall be two persons at least holding or representing by
proxy one third of the issued shares of the class, and
that any holder of shares of the class present in person
or by proxy may demand a poll. Provided that if at any
adjourned meeting of the holders of any class a quorum as
above defined is not present those holders who are present
in person or by proxy shall form a guorum. The

foregoing provisions of this Article shall apply to the
modification variation or abrogation of the special
rights attached to scme only of the shares of any class
as if each group of shares of the class differently
treated formed a separate class the special rights whereof
are to be modified divided or abrogated.

Creation or issue of further shares of special class

50, The rights attached to any class of shares
shall not (unless otherwise provided by the terms of
issue of the shares of that class or by the terms upon
which such shares are for the time being held) be deemed

-17-
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o be modified or varied by the creation or issue of
further shares ranking in some or all respects pari
passu therewith but in no respect in priority thereto.

GENERAL MEETINGS

Annual General Meetings

5%. The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other meetings in that year, and not more than fifteen
months shall elapse between the date of one Annual General
Meeting and that of the next. The Annual General Meeting
shall be held at such time and place as the Directors
shall appoint. All General Meetings other than Annual
General Meetings shall be called "Extraordinary General
Meetings". o :

Requisition for Extraordinary General Meeting

52. The Directors may whenever they think f£it, and
they shall upon a requisition made in writing by Members
in accordance with Section 132 of the Act, convene an
Extraordinary General Meeting.

If at any time there shall not be present in
England and capable of acting sufficient Directors to
form a quorum, the Directors in England capable of acting.
or if there shall be na such Directors then any two

Members, may convene an Extraordinary General Meeting in the
same manner as nearly as possible as that in which General
Meetings may be convened by the Directors, and the Company °

at such meeting shall have power to elect Directors.

Business at meeting called by reguisition

53. In the case of an Extraordinary General Meeting
called in pursuance of a requisition, unless such meeting
shall have been called by the Directors, no business
other than that stated in the requisition as the objects
of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

Notice of meeting

54. An Annual General Meeting and an Extraordinary
General Meeting at which it is proposed to pass a Special

Resolution or (save as provided by the Statutes) a resolution

of which special notice has been given to the Company
shall be called by twenty-one days' notice in writing at
the least, and any other Extraordinary General Meeting
shall be called by fourteen days' notice in writing at
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the least. The notice shall be exclusive of the day on
which it is served or deemed to be served and also of
the day for which it is given.

Contents of notice

55. The notice shall specify the place, the day.

and the hour of meeting, and in case of special business
the general nature of the business. The notice shall be
given in manner hereinafter mentioned or in such other
manner (if any) as may be prescribed by the Company in
General Meeting to such persons as are under these Articles
entitled to receive such notices from the Company. Every
notice calling an Annual General Meeting shall specify

the meeting as such. .

Meeting convened by short notice

56. A meeting of the Company shall, notwithstanding
that it is called by shorter notice than specified above,
be deemed to have been duly called with regard to length
of notice if it is so agreed:-

(A) in the case of a meeting called as the Annual
General Meeting by all the Members entitled to
attend and vote thereat; and

(B) in the case of any other meeting by a majority in
number of the Members having the right to. attend
and vote at the meeting, being a majority together

holding not less than 95 per cent. in nominal
value of the shares giving that right.

Statement as to proxies in notice

57. In every notice calling a meeting of the Ccmpany
or of any class of Members of the Company there shall
appear with reasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint
a proxy to attend and vote instead of him, and that a
proxy need not be a Member.

Omission to give notice

58, The accidental omission to give notice to any
person entitled under these Articles to receive notice of
a General Meeting, or the non-receipt by any such person
of such notice, shall not invalidate the proceedings at

that meeting.

-19.-
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PROCEEDINGS AT GENERAL MEETINGS

Business of meeting

59, The ordinary business of an Annual General

Meeting shall be to receive and consider the accounts and
palance sheets, the reports of the Directors and Auditors,
and any other documents required by law to be attached or
annexed to the balance sheets, to elect Directors in

place of those retiring, to elect auditors and £ix their
remuneration and to declare dividends. All other business
transacted at an Annual Genevral Meeting, and all business
transacted at an Extraordinary General Meeting shall be

deemed special.

Quorum

60. No business shall be transacted at any General
Meeting unless a quorum of Members is present; and such
guorum shall consist of not less than two Members present
in person or by proxy and entitled to vote.

Adjournment for want of guorum

61. If within half an hour from the time appeointed
for a General Meeting a gquorum be not present the meeting,
if convened by or on the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to
the same day in the next week or if that day is not . a
business day, the next followind business day at the same:
time and place; and if at such adjourned meeting a gquorum
be not present within half an hour from the time appointed

for the meeting, the meeting shall be dissolved.
Chairman

62. The Chairman (if any) of the Board of Directors
shall preside as Chairman at every General Meeting of the
Company. If there be no such Chairman, or if at any
meeting he be not present within fifteen minutes after

the time appointed for holding the meeting, or is unwilling

to act as Chairman, the Members present shall choose one
of the Directors present to be Chairman; or if no Director
be present and willing to take the chair the Members
present shall choose one of their number to be Chairman.

Adjournment with consent of meeting

63. The Chairman may, with the consent of any
General Meeting at which a guorum is present (and shall
if so directed by the meeting) adjourn the meeting from
time to time and from place to place; but no business
shall be transacted at any adjourned meeting other thdn
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cthe business which might lawfully have been transacted
at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more or
sine die, seven days' notice of the adjourned meeting
shall be given in the like manner as in the case of an
original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjourned meeting or
of the business to be transacted thereat.

Voting

64, . At any General Meeting every guestion shall be
decided in the first instance by a show of hands; and
unless a poll be (on or before the declaration of the
result of the show of hands) directed by the Chairman or
demanded by (a) at least three Members present in person
or by proxy and entitled to vote, or (b) one or more
Members representing not less than one~tenth of the total
voting rights of all the Members having the right to vote
at the meeting, or (¢} one or more Members holding shares
in the Company conferring a right to vote at the meeting,
being shares on which an aggregate sum has been paid by
up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right, a declaration
by the Chairman that a resolution has been carried or noct
carried, or carried or not carried by a particular i
majority, and an entry to that effect in the minute book
of the Company, shall be conclusive evidence of the facts;
without proof of the number or proportion of the votes -
recorded in favour of or against such resolution. The
demand for a poll may be withdrawn. :

Poll

65, If a poll be directed or demanded in the manner
be fore mentioned it shall (subject to the provisions of
Article 67 hereof) be taken at such time {(but not more
than thirty days after such direction or demand) and in
such manner as the Chairman may appoint, and the result
of such poll shall be deemed to be the resolution of the
meeting at which the poll was directed or demanded. No
notice need be given of a poll not taken immediately.

Casting Vote

66. In the case of an equality of votes at any
General Meeting, whether upon a show of hands or on a
poll, the Chairman shall be entitled to a second or

casting vote.

when poll taken without adjournment

67. A poll demanded upon the election of a Chairman
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or upon a guestion of adjournment shall be taken forthwith.
Any business other than that upon which a poll has been

demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS

Votes

68. Subject to any special terms as to voting upon
which any shares may for the time being be held, upen a
show of hands every Member present in person shall have

one vote, and upon a pcll every Member present in person

or by proxy shall have one vote for every share held by him.

69, I» the case of joint hclders of a share the
vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders and for this purpose
seniority shall be determined by the order in which the
names stand in the Register of Members in respect of the

share. -

By committee or curator

70, A Member incapable by reason of ‘mental disorder
or otherwise of managing and administering his property
and affairs may vote whether on a show of hands or on a
pcll by his receiver or other person appointed by any
Court of competent jurisdiction to act on his behalf and
any such person may on a poll vote by proxy provided that
such evidence as the Directors may require of the authority
of the person claiming to vote shall have been deposited
at the Office not less than forty-eight hours before the
time of holding the meeting or adjourned meeting at which
such person claims to vote.

Persons whose calls are unpaid not entitled to vote

71, No Member shall be entitled to wvote at any
General Meeting unless all calls or other sums presently
payable by him in respect of the shares held by him in
the Company have been paid.

Disenfranchisement of members

72. No Member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him
to vote at a General Meeting either personally or by

proxy or to exercise any other right conferred by membership

in relation to meetings of the Company if he or any person
appearing to be interested in such shares has been duly
served with a notice under Section 74 of the Companies

Act 1981 and is in default in supplying to the Company
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the information thereby required within the period of 28
days from the date of such notice. For the purpose of
this Article a person shall be treated as appearing to be
interested in any shares if the Member holding such shares
has given to the Company a notification under the said
Section 74 which fails to establish the identities of
those interested in the shares and if (after taking into
account the said notification and any other relevant
Section 74 notification} the Company knows or has reasonable
cause to believe that the person in question is or may be
interested in the shares.

Objection to the gqualification of a vote

73. No objection shall be raised as to the admissability
of any vote except at the meeting or adjourned meeting i
at which the vote objected to is given or ten-dered, and
every vote not disallowed at such meeting shall be wvalid
for all purposes. Any such objection made in due time
shall be referred to the Chairman of the meeting, whose
decisicon shall be final and conclusive.

S

o

Voting by proxy

T e

74. Upon a poll wvotes may be given either personally
or by proxy. & proxy shall not be entitled to vote except
on a poll. . '

How signed

75. The instrument appointing a proxy shall be in
the usual common form or such other form as may be !
approved by the Directors from time to time .and shall be ¢
in writing under the hand of the appointor, or of his i
attorney duly authorised in writing, or if such appointor =
be a corpeoration either underxr its common seal or under [
the hand of an officer or attorney so authorised. A .
Membexr may appoint two or more persons as proxies in the T 3
alternative, but if he do so only one of such proxies may b
attend as such and vote instead of such Member on any one N
occasion.

Any person may act as proxy

76, Any person may be appointed to act as proxy. A
proxy need not be a Member of "the Company. :

Deposit of Droxy -

717. The instrument appointing a proxy, and the
power of attorney or other authority (if any) under which
it is signed, or a notarially certified copy of such
power or authority, shall bhe deposited at the Office (or

-2 3
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such other place in the United Kingdom as may be specified
for that purpose in or by way of note to the notice
convening the meeting) not less than forty-eight hours
before the time fixed for holding the meeting or adjourned
meeting at which the person named in such instrument is
authorised to vote, or in the ca<e of a poll, not less
than twenty-four hours before the time appointed for the
taking of the poll, and in default the instrument of

proxy shall not be treated as valid; Provided that an
instrument of proxy relating to more than cne meeting
{including any adjournment thereof) having once been so
delivered for the purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent
meeting to which it relates.

A proxy may demand poll

78. The instrument appointing a proxy shall be
deemed to confer authority to demand or join in .demanding
a poll but shall not confer any further right to speak at
the meeting except with the permission of the Chairman.,

When vote by proxy valid, though authority revoked

79. A vote given or act done in accordance with the
terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the appointor, or
revocation of the proxy, or of the authority under which
the proxy was executed, or the transfer of the share in
respect of which the proxy is given, unless notice in
writing of such death, insanity, revocation or transfer
as aforesaid shall have been received by the Company at
the Office (or such other place in the United Kingdom as
may be specified for depositing the ins&%rument of proxy
in the note to .the notice convening the meeting) before
the commencement of the meeting or adjourned meeting or
poll at which the vote was given or the act was done.

Votes by corporations

80, Any corporation which is a Member may, by
resolution of its Directors or their governing body,
authorise such person as it thinks £it to act as its
representative at any meeting of the Company, or of any
class of Members, and the person so authorised shall be
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.
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Directors may determine.

Register of holdings of shares or debentures by Directors

B6. The Company shall in accordance with the
provisions of the Statutes duly keep at the Cffice a
register, showing as respects each Director, the number,
description and amount of any shares in or debentures of
the Company and of other bodies corporate in which he is
interested. Such register shall be open to inspeciion
between the hours of 10 a.m. and 12 noon on weekdays
other than national holidays and shall also be produced
at. the commencement of each Annual General Meeting and
shall remain open and accessible during the continuance
of the meeting to any person attending the meeting.

POWERS AND DUTIES OF DIRECTORS

Powers

87. The business of the Company shall be managed by
the Directors who may exercise all such powers of the
Company as are not by the Statutes or by these Articles
required to be exercised by the Company in General Meeting,
subject, nevertheless, to the provisions of these Articles
and of the Statutes, and to such regulations not being
inconsistent with the aforesaid provisions, as may be
prescribed by the Company in General Meeting:; but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would

have been valid if such regulations had not been made.

The general powers conferred upon the Directors by this
Article shall not be deemed to be abridged or restricted hy
any specific power conferred upon the Directors by any
cther Article.

Pensions, etc.

88. Without prejudice to the-generality of the last
preceding Article, the Directors may give or award
pensions, annuities, gratuities and superannuation or
other allowances or benefits Lo any perscons who are or
have at any time been employed by or in the service of

the Company (including Directors who have held any
executive office under the Company) and to the wives,
widows, children and other relatives and dependants of

any such persons, and may set up, establish, join with
other companies (being Subsidiaries or companies with
which it is associated in business), support and maintain
pension, superannuation or other funds or schemes (whether
contributory or non-contributory) for the benefit of

such persons as are hereinbefore referred to or any of
them or any class of them. Any Director shall be entitled
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to receive and retain for his own benefit any such pension,
anpulty, gratuity, allowance or other benefit. Any such
pension, funds or schemes may, as the Directors consider
des;rable, be granted to an employee either before and

in anticipation of or upon or at any time after his

actual retiremen?.

Subsidiaries

8y, The Directors may arrange that any branch of

the business carried on by the Company or any other
business in which the Company may be interested shall be
carried on as or through one or more Subsidiaries, and
they may, on behalf of the Company, make such arrangements
as they think advisable for taking the profits or bearing
the losses of any branch or business so carried on or

for financing, assisting or subsidising any such Subsidiary
or guaranteeing its contracts, obligations or liabilities,
and they may appoint, remove and re-appoint any persons
(whether members of their own body or not) to act as
Directors, Managing Directors or Managers of any such
Subsidiary or any other company in which the Company may
be interested and may determine the remuneration (whether
by way of salary, commission on profits or otherwise)of
any persons so appointed, and any Directors of the Company
may retain any remuneration so payable to them.

Attorneys

90. The Directors may from time to time and at any
time by power of attorney under the Seal appoint any
company, firm or person or body of persons, whether

nominated directly or indirectly by the Directors, to be the

attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not

‘exceeding those vested in or exercisable by the Directors

under these Articles) and for such period and subject to
such conditions as they may think flt, and any such powers
of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney
as the Directors may think fit and may also authorise any
such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

Seal for use abroad

91. The Company may exercise the powers conferred

by Section 35 of the Act with regard to having an offiecial
seal for use abroad, and such powers shall be vested in
the Directors.

Dominion Register

92, The Company may exercise the powers conferred

-27-

L g



[EN—

S F N e

i

ERE

-y

AT

-

upon the Company by Section 119 and 120 of the Act with
regard to fhe keeping of a Dominion Register, and the
Diregtors may (subject to the provisions of tlose sections)
make and vary such regulations as they may think fit
respecting the keeping of any such register.

Authorisation of signatures and acceptances

93. All cheques, promissory notes, drafts, bills of
exchange, and other negotiable or transferable instruments,
and all receipts for moneys, paid to the Company shall he
signed, drawn, accepted, endorsed, or otherwise executed,
as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

BORROWING FOWERS AND DEBENTURES

Borrowing powers of Directors

24. (A) Subject as provided hereafter the Directors may
exercise all the powers of the Company to raise or borrow
money and to mortgage ox charge its undertaking, property
and assets both present and future (including uncalled
capital) and, subject to Section 14 of the Companies Act
1980, to issue debentures, debenture stock or other
securities whether outright or as collateral security for
any debt, liability or obligation of the Company or any
third party. ,

(B) The Directors shall restrict the borrowings of

the Company and exercise all voting and other rights or powers

of control exercisable by the Company in relation to its
Subsidiaries (if any) so as to secure (as regards
Subsidiaries so far as by such exercise they can secure)
that the aggregate amount at any one time outstanding -
in respect of money borrowed or secured by the Group
(exclusive of intra~group borrowings) shall not without
the previous sanction of the Company in General Meeting
exceed an amount equal to twice the aggregate of:-

(a) the amount paid up or credited as paid up on
the share capital of the Company;. and

(b) the amount standing to the credit of the
reserves Of the Company and its Subsidiaries
(if any) excluding therefrom any reserves for
taxation or for the interests of minority
members in Subsidiaries, but including the amount
standing to the credit or deducting the amount
standing to the debit of the profit and loss
account, .

all as shown in the latest Balance Sheet of the Company

-28~
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or (as the case may be) consolidated balance sheet of the
Company and its Subsidiaries, approved by the Company in
General Meeting, but so that the said aggcegate shall be
adjusted as may be necessary in respect of any variation
in the paid up share capital of the Company or share
pPremium account and any capitalisation or distributions
from reserves or profit and loss account since the date
of such Balance Sheet.

(C) For the purposes hereof:-

(1) Money borrowed shall be deemed to include:-

(a)

(b)

(c)

(d)

(e)

the nominal amount of any debentures (as
defined in Section 455 of the Act) issued
notwithstanding that the same be issued in
whole or in part for a consideration other
than cash;

the nominal amount of any share capital issued
and the principal amount of any money borrowed
the repayment whereof is guaranteed by the
Company or any Subsidiary (together in each
case with any fixed or minimum premium payable
on final redemption or repayment) except so
far as either (i) such share capital or the
debt owing in respect of such borrowed money
is for the time being beneficially owned by

‘the Company or by a Subsidiary, or (ii) such

borrowed money is otherwise taken into
account as money borrowed by the Company
or a Subsidiary;

the nominal amount of any preference
capital not falling within sub-paragraph
(b) hereof issued by Subsidiaries and not
in the beneficial ownership of the Company
or of any of its Subsidiaries;

the principal amount of acceptances by any
bank or ac¢cepting house under any
acceptance credit opened on behalf of and
in favour of the Company or any of its
Subsidiaries, not being acceptances of
trade bills for the purchase of goods in
the ordinary course of business;

the nominal amount of any issued share
capital of a Subsidiary (not being equity
share capital) owned otherwise than by the
Company or a Subsidiary together with any
fixed or minimum premium payable on final
repayment.
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(3)

(4)

(3)

(D)

Moneys borrowed or secured by the Company or any
Subsidiary for the purpose of redeeming or
repaying within six months any moneys borrowed or
secured by the Company or any Subsidiary shall not
be treated as moneys borrowed or secured pending
their application for that purpose within such
period.

Moneys borrowed or secured for the purpoge of
financing any contract in respect of which any
part of the price receivable by the Company or a
Subsidiary is guaranteed or insured by the
Exports Credits Guarantee Department of the
Department of Trade, or by any other Governmental
Department fulfilling a similar function, to an
amount not exceeding that part of the price
receivable thereunder which is so guaranteed or
insured shall not be treated as moneys borrowved
or secured.

"Balance Sheet" shall mean the audited balance sheet

of the Company unless at the date of the then
latest such balance sheet there shall have
been made up and audited a conseclidated
balance sheet of the Company and its Sub-
sidiaries (with such exceptions as may be
permittedjin the case of a consolidated
balance sheet prepared for the purposes of
the Statutes) and in the latter event "Balance
Sheet" shall mean the audited consolidated
balance sheet of the Company and such Sub-
sidiaries, the references to reserves and
profit and loss account shall be deemed to

be references to consolidated reserves and
consolidated profit and loss account
repectively and there shall be excluded any
amounts attributable to outside interest in
Subsidiaries.

"Group" shall mean the Company and its
Subsidiaries for the time being (if any).

A certificate or report by the Auditors for the

time being of the Company as to the amount referred to in
paragraph (B) above or the amount of moneys borrowed or
secured or to the effect that the limit imposed by this
Article has not been or will not be exceeded at any
particular time or times shall be conclusive evidence of
such amount or fact for the purposes of this Article.

(E)

Notwithstanding the foregoing no lender or

other person dealing with the Company shall be concerned
to see to or inguire whether the limit imposed by this

w3
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Article is observed and no debt incurred oxr security
given in excess of such 1limit shall be invalid or
ineffectual except in the case of express notice to the
lender or the recipient of the security at the timg when
the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

Bonds, debentures, etc., to be subject to control of Directors

95. Subject to the provision of the Statutes, any
debentures, or other securities issued or to be issued by
the Company shall be under the control of the Directors,
who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall
consider to be for the benefit of the Company.

DIRECTORS' INTERESTS

Power to hold other office

96. Subject to the provisions of these Articles and
the Statutes:-—

(A) a Director may hold subject t» Secticn 47 of e
the Companies Act 1980 any office or place of profit under
the Company in conjunction with the office of Director
for such period, and on such terms as to remuneration and .
otherwise, as the Directors may determine, and a Director i
or any firm in which he is interested may act in a
professional capacity for the Company and he or such fimm
shall be entitled to remuneration for professional services
as if he were not a Director: Provided that nothing
herein contained shall authorise a Director or any such
firm to act as Auditor to the Company. :

(B) a Director may enter into or be interested. in K
contracts or arrangements with the Company {(whether with
regard to any such office or place of profit or any such :
acting in a professional capacity or as vendor, purchaser ;
or otherwise howsoever) and may have or be interested in
dealings of any nature whatsoever with the Company and §
shall not be disqualified from office thereby. No such ;
contract, arrangement or dealing shall (subject to the
provisions of the Statutes) be liable to be avoided, nor ;
(subject as aforesaid) shall any Director so contracting, .
dealing or being so interested be liable to account to
the Company for any profit arising out of any such contract,
arrangement or dealing to which he is a party or in
which he is interested by reason of his being a Director
of the Company, or the fiduciary relationship thereby
established.
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87. {A) A Director who to his knowledge is in any way,
whether directly or indirectly, interested in any contract
or arrangement or proposed contract or arrangement shall
declare the nature . % his interest at a meeting of the
Directors in accordance with the provisions of this Article.

When declaration to be made

(B) In the case of a proposed contract such declaration
shall be made at the meeting of Directors at which the
qguestion of entering into the contract is first taken into
consideration, or, if the Director was not (or did not know
that he was) at the date of that meeting interested in the
proposed contract, at the next meeting of the Directors held
after he became so interested, or knew he had become so
interested. Where the Director becomes interested (or knows
he is interested) in a contract after it is made, such
declaration shall be made at the first meeting of Directors
held after the Director becomes so interested, or knows that
he is so interested.

General notice

(C} A general notice given to the Directors by a
Director (if it is given at a meeting of Directors, or
such Director takes reasonable steps to secure that it is
brought up and read at the next meeting of Directors
after it is given) to the effect that he is a member of a
specified company or firm and is to be regarded as interested
in any contract which may, after the date of the notice,
be made with that company or firm, shall for the purpose
of this Article be deemed to be a sufficient declaration
of interest in relation to any contract so made. For
the purposes hereof a transaction or arrangement of the
kind described in Section 49 of the Companies Act 1980
made for a Director or a person connected with such Director
(within the meaning of Section 64 of the Companies Act 1980)
shall if it would not otherwise be so treated (and whether

or not prohibited by that section) be treated as a transaction

or arrangement in which that Director is interested.

Interests of Directors in other companies

98. A birector may be or continue or may become a
director or other officer or servant of, or otherwise
interested in, any other company promoted by the Company

or in which the Company may be in any way interested and
shall not (in the absence of agreement to the contrary) be
liable to account to the Company for any emoluments or other

benefits received or receivable by him as director, or officer

or servant of, or from his interest in, such other company.

-3 e

e

S O

e
Iy




Bxorelse of voting rights conferred by shares of other companies

99. Subject to Article 113 the Directors may
exercise or procure the exercise of the voting rights
attached to shares in any other company in which this
Company is aor becomes in any way interested, and may
exercise any voting rights to which they are entitled as
directors of any such other company in such manner as
they shall in their absolute discretion think fit, save
that no Director shall be entitled to vote (and be
counted in a gquorum) in respect of any resolukion
appointing himself as a direcior, officer or servant of
such other company.

DISQUALIFICATION OF DIRECTORS

Disqualification

100. ' The office of a Director shall be vacated if :
‘the Director:-

{A) becomes bankrupt or insolvent or compounds with
his creditors generally;

{B) becomes of unsound mind;

{

|

i

t

|
(C) becomes prohibited from being a Director by reason [
of any order made under Section 188 of the Act; |
as amended by Section 93 of the Companies Act 1981; l
|

|

L

T

(D) is convicted of an indictable offence (not being
an offence wnich, in the opinion of the Directors,
does not affect his character or position as a
Director of the Company);

i

|

(B) is absent from meetings of the Directors for a @
period of six months without leave expressed ' I

* by a resalution of the birectors and the

- Directors resolve that his office be . 1.
vacated; : :

PRI

(F) gives the Company one month's notice in j
writing that he resigns his office, but this 5,
paragraph shall not apply to a Managing ‘
Director holding office as such for a fixed
term;

{G) ceases to be a Director by virtue of Section }
182 of the Act; !
1

{H) i87removed from office as prov1ded in Article

~33- ‘
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But any act done in good faith by a Yirector whose office
is vacated as aforesaid shall be valid unless, prior to
the doing of such act, written notice shall have been
served upon the Company or an entry shall have been made
in the Directors' minute book stating that such Director
has ceased to be a Director of the Company.

ROTATION OF DIRECTORS

Directors to retire by rotation

101, At the Annual General Meeting in every year one-
third of the bDirectors for the time being, or if their
number is not three or a multiple of three then the number
nearest to one-third, shall retire from office, the
Directors to retire in each year being those who have

been longest in office since their last election, but as
between persons who became Directors on the same day

those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director
shall be eligible for re-—-election.

Filling vacancies

102, The Company at the Annual General Meeting at
which any Director retires in manner aforesaid may f£ill

up the vacated office, and may £ill up_ any other offices
which may then be wvacant by electing the necessary number
of persons. The Company may alsy at any Extraordinary
General Meetlng, on notice duly given, f£ill up any
vacancies in the office of Director, or appomnt additional
Directors, provided that the maximum number fixed as
hereinbefore mentioned be not exceeded.

Notice of intention to propose a Director

103. No person other than a Director retiring at the
meeting shall, unless recommended by the Directors for
election, be eligible for election to the office of
Director at any General Meeting unless, not less than
seven nor more than twenty-one days before the day
appointed for the meeting, there shall have been left at
the office notice in writing, signed by a Member duly
qualified to attend and vote at such meeting, of his
intention to propose such person for election, and also
notice in writing signed by that person of his willingness
to be elected.

1f vacancies not filled

104, If at any General Meeting at which an election
Qf Directors ought to take place the place of any retiring
Director be not filled up, such retiring Director shall

—34e
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(upless a resolution for his re-election shall have been
put to the meeting and lost) continue in office uptil the
Annual General Meeting in the next year, and so on from
time to time until his place has been filled up, unleéss
at any such meeting it shall be determined to reduce the
number of Dirsctors in office.

Number of Directors may be varied

105. The Compeny may from time to time in General
Meeting increase or reduce the number of Directors, and
may also determine in what rotation such increased or

reduced number is to go out of office.

Power to fill casual vacancy‘

106. The Directors shall have power at any time and

from time to time to appoint any other- person to be a Director
of the Company, either to £ill a casual vacancy or as an
addition to the Board of Directors, but so that the

total number of Directors shall not at any time exceed

the maximum number fixed as hereinbefore mentioned.

Subject to the provisions of Section 184 of the Act, any
Director so appointed shall hold office only until the

next following Annual General Meeting, when he shall

retire, but shall be eligible for re~election.

Removal of a Director by the Company in General Meeting

107. The Company may by Ordinary Resolution, of
which special notice has been given in accordance with
Section 142 of the Act, remove any Director before the
expiration of his period of office {(notwithstanding
anything in these Articles or in any agreement between
the Company and such Director), and may by an Ordinary
Regsolution appoint another psrson in him $Er7p-  The
person so appointed shall be treated tor the puipose of
determining the time at which he or any othér Director is
to retire as if he had become a Director on the day on
which the Director in whose place he is appointed was
last appointed a Director.

ALTERNATE DIRECTORS

Directors may appoint an alternate Pirector

108. Any Director may at any time appoint a pexrson
approved by the Directors to be, an alternate Director of
the Company and may at any time remove any alternate
Director appointed by him from office. An alternate
Director so appointed shall not be entitled to receive

any remuneration from the Company nor be required to hold
any qualification, nor be counted in reckoning the maximum
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and minimum number of Directors allowed or required by
these Articles, but shall otherwise be subject to the
pProvisions of these Articles with regard to Directors.

An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which
notices may be served upon him) be entitled to receive
notices of all meetings of the Directors and to attend
and vote as a Director at any such meetings at which the
Director appointing him is not personally present, andg
generally to perform all the functions of such appointor
as a Director. An alternate Director shall ipso facto
cease to be an alternate Director if his appointor ceases
for any reason to be a Pirector, provided that if any
Director retires by rotation but is re-elected by the
meeting at which such retirement took effect, any
appointrment made by him pursuant to this Article which
was in force immediately prior to his retirement, shall
continue to operate after his re-election as if he had
not so retired. The appointment of an alternate Director
shall automatically determine on the happening of any
event which if he were a Director would cause him to
vacate such office. All appointments and removals of
alternate Directors shall be effected by writing under
the hand of the Director making or reveking such appointment
left at the office.

Responsibility of alternate Director

109, Every alternate Director shall be an officer of
the Company, and shall alone be responsible tc the Company
for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him.

The remuneration (if any) of any such alternate Director

shall be payable out of the remuneration bayable to the Director

appointing him, and shall consist of such portion of the
last~mentioned remuneration as shall be agreed between
him and the Director appointing him.

LOCAL DIRECTORS

Power to appoint Local Directors

110, The Directors may from time to time appoint any
one or more persons employed by the Company to be a Local
Director for such period and.at such remuneration, either
fixed or varying with profits or otherwise or partly by
one methoc: and partly by another, and on such other terms
as the .Diréctors may from time to time think fit and may
at any time (subject to the provisions of any contract
between him or them and the Company) remove or dismiss
him or them from office and the provisions following
shall apply to every Local Director so appointed,

namely:~

~36=
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(A} A Local Pirector shall not be deemed to be
a Director for any purpose.

(B) The Directors may from time to time entrust to
and confer upon a Local Director for the time
being such of the powers exercisable under these
Articles by the Directors as they may think fit
and may confer such powers for such time and to
be exercised for such objects and purposes and
upon such terms and conditions and with such
restrictions as they think expedient, and they
may confer such powers either collaterally with
or to the exclusion of and in substitution for
all or any of the powers of the Directors in
that behalf, and may from time to time revoke
withdraw, alter or vary all or any of such powers.

PROCEEDINGS OF DIRECTORS

Meetings and gquorum

111, . The Directors may meet together for the dispatch
of business, adjourn and otherwise regulate their meetings
as they think fit, and determine the quorum necessary for
the transaction of business. Until otherwise determined
two Directors shall constitute a quorum.

Voting

112, Questions arising at any meeting shall be decided
by a majority of votes. In case of an equality of votes

the Chairman shall have a second or casting vote. A meeting
of the Directors at which a quurum is present shall be
competent to exercise all powers and dlscretlons for the
time being exercisable by the Directors.

Restrictions on_voting

113, (A) Save as provided in the followiﬁg paragraphs of
this Article, a Director shall not vote in respect of any
contract or arrangement or any other proposal whatsoever
in which he has any material interest’otherwise than by
virtue of his interests in shares or debentures or other.
securities of or otherwise in or through the Company. A
birector shall not be counted in the quorum at a meeting
in relation to any resolution on which he is debarred’
from voting.

(B) A Directoxr shall (in the absence of some other
material interest than is indicated below) be entitled to
vote (and be counted in the quorum) in respect of any
resolution concerning any of the following matters,

namely:-
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(1}

(ii)

(iii)

(iv)

(v)

(vi)

(C)

The giving of any security or indemnity to him
in respect of money lent or obligations incurred
by him at the request of or for the benefit nf
the Company or any of its Subsidiaries.

The giving of any security or indemnity to a third
party in respect of a debt or obligation of the
Company or any of its Subsidiaries for which he
himself has assumed responsibility in whole or

in part under & guarantee or indemnity or by
giving of security.

Any proposal concerning an offer of shares or
Company or any of its Subsidiaries for subscription
or purchase in which offer he is or is to be
interested as a participant in the underwriting

or sub-underwriting thereof.

Any proposal concerning any other company in
which he is interested, directly or indirectly
and whether as an officer or shareholder or

. otherwise howsoever, provided that he is not the

holder of or beneficially interested in 1 per
cent. or more of any class of the equity share
capital of such company {(or of any third company
through which his interest is derived) or

of the voting rights available to members

of the relevant company (any such interest

being deemed for the purpose of this Article

to be a material interest in all circumstances).

Any proposal concerning the adoption, modification
or operation of a superannuation fund or
retirement benefits scheme under which he may
benefit and which has been approved by or is
subject to and conditional upon approval by the
Board of Inland Revenue for taxation purposes. .

Any proposal ccncerning the adoption, modification
or operation of any share scheme for the benefit
of employees of the Company or any of its
Subsidiaries under which he may benefit save that
he may not vote when consideration is being

given to any matter concerning his individual
rights of participation in such a scheme

Where proposals are under consideration concering

the appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices or
employments with the Company such proposals may be divided
and considered in relation to each Director separately

and in such cases each of the Directors concerned (if not
debarred from voting under the proviso to paragraph B(iv)

-38=~
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of this Article) shall be entitled to vote {and be counted
in the quorum) in respect of sach resolution escept that
concerning his own appointment

(D} 1If any question shall arise at any meeting as
to the materiality of a Director's interest or as to the
entitlement of any Director to vote and such question is
not resolved by bis voluntarily agreeing to abstain from

voting, such ¢ ‘ion shall be referrxed to the Chairman
of the meetin r-his ruling in relation to any other
Director shall final and conclusive except in a case

where the nature or extent of the interests of the Director
concerned have not been fairly disclosed.

Power to alter provisions

‘ 114. ' ' The Company may by Ordinary Resolution suspend
! or relax the provisions of Article 113 to any extent or
ratify any transaction not authorised by reason of a
contravention of such Article.

EREE T

Summoning Meetings

YU

115, A Director may, and the Secretary on the
requisition of a DPirector shall, at any time summon a
meeting of the Directors. Notice of a Meeting of Directors
need not be given to a Director who is not in the United
Kingdom. Notice of a Board Meeting shall be deemed to be
duly given to a Director if it is given to him personally or
by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company

| for this purpose. A Director absent or intending to be

v absent from the United Kingdom may request the Board of

the Directors that notice of Board Meetings shall during

his absence be sent in writing to him at his last known

address or any other address given by him to the Company

for this purpose, whether or not out of the United Kingdom.
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Directors may act notwithstanding vacancy
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lle. The continuing Directors may act notwithstanding
any vacancy in their body, but if and so long as the
number of Directors is reduced below the number fixed by
or pursuant to these Articles as the necessary quorum of
Directors, the continuing Directors may act for the
purpose of increasing the numbers of Directors to that
number, or of summoning a General Meeting of the Company,
but for no other purpose. ~

e
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Chairman

117. The Directors may elect a Chairman and a Deputy
Chairman of their meetings, and determine the period for

-39~
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which he is to hold office; but if no such Chailrman be
elected, or if at any meeting the Chairman be not present
within five miputes after the time appointed for holding
the same, the Directors present shall choose one of their
number to be Chairman of such meeting.

Memorandum signed by all the Directors

1}8. A memorandum in writing signed by all the
Directors for the time being entitled to receive notice
of a meeting of Directors and annexed or attached to the

Directors' minute book shall be as effective for all
purposes as a resolution of the Directors passed at a

meeting duly convened, held and constituted. Any such
memorandum may consist of several documents in like form
each signed by one or more of such Directors. Provided
that such a resolution need not be signed by an alternate
Director if it is signed by the Director who appointed him.

Delegation to committees

1149, The Directors may delegate any of their powers
to committees, consisting of such one or more of their
body as they think fit. Any committee so formed shall,

in the exercise of the powers so delegated, conform to

any regulations that may be imposed on it by the Directors,
The regulations herein contained for the meetings and
proceedings of Directors shall, so far as not altered by
any regulations made by the Directors, apply also to the
meetings and progeedings of any committee.

Acts valid althqgﬁh defective appointment

120. All acts done by any meeting of the Directors
or of a committee of Directors, or by any persons acting
as Directors, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such Directors or persons acting as aforesaid, or
that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was
gqualified to be a Director.

MANAGING DIRECTORS

Power to appoint Managing Directors

121, Subject to Section 47 of the Companies Act
1980, the Directors may from time to time appoint one or
more of their body, to be a Managing Director or Managing
Directors of the Company, and may fix hig or their
remuneration either by way of salary or commission or by
conferring a right to participation in the profits of the
Company, or by a combination of two or more of those
modes, and may provide as a term of his appointment that

-40-
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there be paid to him, his widow ot otther dependents, a
pension or gratuity on retirement or death.

Power to remove Managing Directors

122, fvery Managing Director shall, subject to the
provisions of any contract between hinself and the Company
with regard to his employment as such Managing Directox,

be liable to be dismissed or removed by the Board of the
Directors, and another person may be appointed in his place.

Managing Director not to retire by rotation

- 123. A Managing Director shall not, while he continues
" to hold that office, be liable to retire by rotation, and he
2 shall not be taken into account in determining the rotation
B in which the other Directors shall retire or the numbex

; to retire, but he shall be subject to the same provisions

;| as regards resignation, removal, and disqualification, as
1 the other Directors, and if he ceases to hold the office

0o of Director from any cause he shall ipso facto cease to

0 be a Managing Director without prejudice to any claim he
may thereby have for breach of contract wrongful dismissal

or otherwise.

Powers may be delegated

i

;E 124, The Directors may from time to time entrust to
ot and confer upon the Managing Director all or any of the
i powers of the Directors (excepting the power to make

i calls, forfeit shares, borrow money or issue debentures)
: that they may think £it; but the exercise of all such

! powers by the Managing Director shall be subject to such
1 regulations and restrictions as the Directors may from
time to time make and impose, and the said powers may at
any time be withdrawn, revoked or varied.

{; SECRETARY
% = Secretary
0 125. The Directors shall appoint, and may remove at

their discretion, a Secretary, and shall fix his remuneration
and terms and conditions of employment. anything by the
Statutes or these Articles required or authorised to be

. done by or to the Secretary may, if the office is vacant or

* there is for any other reason no Secretary capable of

acting, be done by or to any assistant or deputy Secretary.,
of if there is none, by or to any officer of the Company
authorised in that behalf by the' Board of the Directors.
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Disgualification

126, No person shall be Secretary who is eithex:-
(A) the sole Director of the Company; or

(B) a corporation the sole director of which is the

sole Director of the Company: or
(C) the sole director of a corporation which is the .

sole Director of the Company.

Restriction on powers of Director who holds office as Secretary

127. A provision of the Statutes or these Articles

requiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director

and as, or in place of, the Secretary.

AUTHENTICATION OF DOCUMENTS

128. (A) Any Director or the Secretary or any person
appointed by the Directors for the purpose shall have
power to authenticate any documents affecting the ,
constitution of the company and any resolutions passed by
the Company or the Directors and any books, records,
documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books,
records, documents or accounts are elsewhere than at the
Office, the Local Manager or other officer of the Company
having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

(B) A document purporting to be a copy of a resolution
of the Directors or an extract from the minutes of a
meeting of the Pirectors which is certified as such shall
be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resolution
has been duly passed orr as the case may be, that such
extract is a true and accurate record of a duly constituted

meeting of the Directors.

MINUTES
Minutes to be made y
“1209, The Directors shall cause minutes to be made in

books provided for the purposed-

{A) of all appointments of officers made by the Directors:

(B) of the names of the Directors present at each
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meeting of the Directors and of any committee of
the Pirectors;

. (C) of all resolutions and proceedings at all meetings
of the Company and of Directors and of committess
of Directors.

And every Director present at any meeting of Directors or
committee of Directors shall sign his name in a book to
be kept for that purpose.

THE SEAL
L Seal and sealirg
130. The Directors shall provide for the safe custody

S A L T

of the Seal. The Seal shall not be affixed to any ‘instrument
except by the express authority of a resolution of the Beoard
of the Dirsctors and in the presence of at least one Director
and of the Secretary, or of such other person as the
Directors may appoint for the purpose, and that Director

and Secretary, or other person as aforecaid, shall (subject
to the provisions of Article 10) sign every instrument

to which the Seal is so affixed in their presence.

i

Provided that certificates for stock and shaxes of
the Company and (subject to the terms or conditions of issue
thereof) debenture stock or other forms of security may at
the discretion of the Directors be issued without any such
signature or counter-signature if the system of controlling
the affixing of the Seal or any official seal kept under the
Stock Exchange (Completion of Bargains) Act 1976 thereto
and (where appropriate) the mechanical signature or
signatures thereon is approved by the Auditors, Transfer
Agents or Bankers of the Company.

i 1t i

O e

I e

DIVIDENDS
j Dividends how pavable
j 131, - Subject to the rights of the holders of any shares
!

entitled to any priority, preference or special privileges,
all dividends shall be declared and paid to the Members

in proportion to the amounts paid up on the shares held by
them respectively. No amount paid on a share in advance of
! calls shall he treated for the purposes of this Article

I as paid on the share. BAll dividends shall, subject as

) aforesaid, be apportioned and paid proportionately to

the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend

is paid: but if any share is issued on terms providing
that it shall rank for dividend from a particular date

or pari passu as regards dividends with a share already

e
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Directors to recommend Company tc desclare dividend

132. The Directors shall lay before the Company in
General Meeting a recommendation as to the amount (if any)
which they consider should be paid by way of dividend, and
the Company shall declare the dividend to be paid, but such
dividend shall not exceed the amount recommended by the
Directors.

Dividends only out of profits

133. No dividend or interim dividend shall be paid
otherwise than out of profits available for distribution
under the provisions of the Statutes.

Interim dividends

134, . The Directors may from time to time pay to the
Members, or any class of Members, such interim dividends
as appear to the Directors to bhe justified by the profits
of the Company.

Lien

135. (A) The Directors may retain any dividend or other
moneys payable on or in respect of a share on which the
Company has a lien and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

(B) The Directors may retain the dividends payable
upon shares in respect of which any person is. under the
provisions as to the transmission of shares hereinbefore
contained entitled tco become a member, or which any person
is under those provisions entitled to transfer, until such
person shdll become a member in respect of such shares or
shall transfer the same. '

Dividends may be sent by post

136. The Company may transmit ahy dividend or bonus
payable in respect of any share by ordinary post Lo the
registered address of the holder or, in the case of joint
holders, of one of the holders of such share or to such
person and address as the holder or joint holdexrs may
direct, and shall not be responsible for any loss arising
in respect of such transmission.

Dividends not to bear interest

137. No dividend or other moneys payable on or in
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respect of a share shall bear interest as against the Company.

RDistribution of assets in kind

138. The Directors may, with the sanction of the
Company in General Meeting, distribute in kind among the
Members by way of dividend any of the assets of the Company,
and in particular any shares or securities of other
companies to which this Company is entitled: Provided always
that no distribution shall be made which would amount to a
reduction of capital except in the manner appointed by law.

Purchase of assets from a past date

139, Where any asset, business or property is bought
by the Company as from a past date at a price fixed wholly
by reference to the value of such asset, business or .
property at the past date and without any addition or
reduction in respect of subséquent transactions upon the
terms that the Company shall as from that date take the
profits and bear the losses thereof, the actual profit

or loss as the case may be so accruing to the Company may
at the discretion of the Directors be credited or debited
wholly or in part to revenue account and in that case the
amount so credited or debited shall, for the purpose of
ascertaining the fund available for dividend, be treated
as a profit or loss arising from the business of the
Company and available for dividend accordingly.

Unclaimed dividends

140, Payment dy the Directors of any unclaimed
dividend or other moneys payable on or in respect of a
share into a separate account shall not constitute the
Company a trustee in respect thereof and any dividend
unclaimed after a period of 12 years from the date of
declaration of such dividend shall be forfeited and shall
revert to the Company.

RESERVE FUND

Reserve Fund

141. Before recommending a dividend the Directovs

may set aside any part of the net profits of the Company

to a reserve fund, and may apply the same either by
employing it in the business of the Company or by investing
it in such manner {subject to Article 6 hereof) as they
shall think f£it, and the income arising from such reserve
fund shall be treated as part of the gross profits of the

.Company. Such reserve fund may, subject to the Statutes,

be applied for the purpose of maintaining the property of

the Company, replacing wasting assets, meetings contingencies,
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forming an insurance fund, equalising dividends, paying
special dividends or bonuses, or for any other purpose
for which the profits of the Company may lawfully be used,
and until the same shall be so applied it shall be deemed
to remain undivided profit. The Directors may also carry
forward to the accounts of the succeeding year or years
any profit or balance of profits which they shall not
think £it to divide or to place to reserve.

CAPITALISATION OF PROFITS

Capitalisation of profits

l4z, The Company in General Meeting may upon the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve funds or reserve accounts (including any undistri-
butable reserves) or to the credit of the profit and

loss account (not required for the payment of or provision
for any fixed preferential dividend), and accordingly

that such sum be applied on behalf of the Members who
would have been entitled thereto if distributed by way

of dividend and in thé same proportion either in or
towards paying up any amounts for the time being- unpaid

on any shares held by such Members respectively or paying
up in full unissued shares or debentures of the Company

to be allotted and issued credited as fully paid up to

and among such Members in the proportion aforesaid or
partly in the one way and partly in the other, and the
Directors shall give effect to such resolution: Provided
that a share premium account and a capital redemption
reserve fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be allotted
to Members of the Company as fully paid shares.

Appropriations by Directors

143. - Whenever such a resolution as aforesaid shall

have been passed the Directors shall make all appropriations
and applications of the amount resolved to be capitalised
thereby, and all allotments and issues of fully paid

shares or debentures, if any, and generally shall do all
acts and things required to give effect thereto with full
power to the Directors to make such provision by the

issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares or
debentures which would otherwise be issued in fractions,

and also to authorise any person to enter on behalf of

all the Members entitled thereto into an agreement with

the Company providing for the allotment to them respectively,
credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such
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capitalisation, or (as the case may require) for the
payment up by the Company on their behalf, by the
application thereto of their respective proportions of

the amount resolved to be capitalised, of the amounts or
any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such avthority shall
be effective and binding on all such Members.

144, Subject to approval by the Company in General
Meeting and subject as hereinafter provided, the Directors
may at their discretion resolve (at the same time as they
resolve to recommend or to pay any dividend on the Ordinary
Shares in the capital of the Company) that the holders of
£ully paid Ordinary Shares will have the option to elect
to receive in lieu of such dividend (or part thereof) an
allotment of additional Ordinary Shares credited as fully
paid provided that: ’

(A) An adequate number of unissued Crdinary Shares is
available for this purpose;

(B) The approval by the Company in General Meeting may
only be given in respect of a specified dividend
or of any dividends declared or to be declared or
paid in respect of a specified financial year;

(C} Ths wumper of Ordinary Shares to be allotted in
lipa of any amount cf dividend as aforesaid shall
be determined by the Directors so that the
value of such shares shall equal (as nearliy as may
be without exceeding) such amount and for this
purpose the value of an Ordinary Share shall be
deemed to be the average of the middle market
quotations of such shares as shown in-the Daily
Official List of The Stock Exchange (adjusted as
below) on the five business days immediately
following the day on which the Directors announced
their resolution to recommend or pay any dividend
on the Ordinary Shares and each such middle market
quotation shall be adjusted by deducting therefrom
the cash amount of such dividend per share except
in the case of any "ex-dividend" quotation;

(D) The Directors after determining the number of
Ordinary Shares to be allotted as aforesaid shall
give notice in writing to the Ordinary shareholders
of the option to elect accorded to them and
shall send with such notice forms of election which
specify the procedure to be followed and the place
at which and the latest date and time by' which
duly completed forms of election must be lodged
in order to be effective:;
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(F)

Following the receipt of a notice or notices of
election pursuant to paragraph (D) of this Article
the Directors shall allot to the holders of those
Ordinary Shares in respect of which the share
election has been or is duly exercised in lieu

of the dividend (or that part of the dividend

in respect of which the right of election has
been accorded) such number of additional Ordinary
Shares determined as aforesaid and for such
purpose the Director shall appropriate and
capitalise out of any reserve or fund which

is available for distribution (including any
share premium account, or capital redemption
reserve fund or profit and loss account) as it
shall determine, an amount equal to the aggregate
nominal amount of the additional Ordinary Shares
so to be alloted and apply the same in paying up
in full the appropriate number of unissued Ordinary
Shares for allotment and distribution to and
amongst those holders of Ordinary Shares who have
given notices of election as aforesaid, such
additional Ordinary Shares to rank pari passu in
all respects with the fully paid Ordinary Shares
then in issue save only as regards participation
in the relevant dividend; and

The Directors may do all acts and things considered
necessary or expedient to give effect to any such
capitalisation, with full power to the Directors

to make such provisions as they think fit for

the case of shares becoming distributable in
fractions (including provisions whereby, in whole
or in part, fractional entitlements are disregarded
or rounded up or the benefit of fractional
entitlements accrues to the Company rather

than to the members concernea). The

Directors may authorise any person to enter,

on behalf of all the Members interested, into

an agreement with the Company providing for

such capitalisation and matters incidental

thereto and any agreement made under such
authority shall be effective and binding

‘on all concerned.

1
By ACCOUNTS
;jj Becounts to be kept
145, The Directors shall cause proper books cf

!

" account (being such hpoks of account as are necessary to
. give a true and fair view of the state of the Company's
affajirs and to explain its transactions) to be kept with
respect totw-
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(A) all sums of money received and expended by the
Company, and the matters in respect of which
such receipts and expenditure take place;

(B) all sales and purchases of goods by the Company ;
and

(C) the assets and liabilities of the Company.

Limitation of right to inspect

146, The books of account shall be kept at the
Office, or (subject to the provisions of Section 12 of
the Companies Act 1976) at such other place or places as
the Directors may determine, and shall always be open to
the inspection of the Directors. The Directors may from
time to time by resolution determine whether and to what
extent and at what times and places, and on what conditions
the books and accounts of the Company, or any of them,
shall be open to the inspection of the Members (not

being Directors), and the Members shall have only such
rights of inspection as are given to them by the Statutes
or by such resolution as aforesaid.

Production of accounts

147. The Pirectors shall from time to .time in
accordance with the provisions of the Statutes cause to
be prepared and to be laid before the Company in General
Meeting such profit and loss accounts, balance sheets,
group accounts (if any) and reports as are referred to in
the Statutes, .

Copies

148. A copy of every balance sheet, Directors' report
and profit and loss account, including every document
required by law to be annexed thereto, which is to be

laid before the Company in General Meeting, together with

a copy of the Auditors’?® report, shall, not less than
twenty-one c¢lear days oefore the date of the meeting, be
sent to every Member (whether he is or is not entitled to .
receive notices of General Meetings of the Company),

every holder of debentures of the Company (whether he is

or is not so entitled),’'and all other persons so¢ entitled,
but this Article shall hot require a copy of such documents
to be sent to any person to whom, by virtue of paragraph (b)
¢of the proviso to Sub-section (1) of Section 158 of the
Act, the Company is not required to send the same. There
shall also be sent to every Stock Exchange at which the
shares of the Company are dealt in or listed the number

of copies of the aforesaid documents required by such

Stock Exchanges respectively.
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AUDIT

Auditors to be appointed

149, Auditors shall be appointed and their duties
regulated in the manner provided by the provisions of the
Statutes,

All acts to be valid

150. Subject to the provisions of the Statutes, all
acts done by any person acting as an Auditor shall, as
regards all persons dealing in good faith with the Company,
be valid, notwithstanding that there was some defect in

his appointment or that he was at the time of his
appointment not qualified for appointment.

Power to attend certain General Meetings

151, The Auditor shall be entitled to attend any
General Meeting and to receive all notices of and other
communications relating to any General Meeting which any
member is entitled to receive, and to be heard at any
General Meeting on any part of the business of the meeting

- which concerns him as Auditor.

NOTICES
Notice, how served i
152, A notice may be served by the Company upon any

Member either perscnally or by sending it through the post
first class and prepaid addressed to such Member at his

registered address.

Members out of United Kingdom

153. No Member shall be entitled to have a notice
served on him at any address not within the United Kingdom;
but any Member whose registered address is not within the
United Kingdom may by notice in writing require the
Company to register an address within the United Kingdom,
which, for the purpose of the service of notices, shall

be deemed to be his registered rddress. A Member who has
no registered address within the United Kingdom and has
not given notice as aforesaid shall not be entitled to
receive any notices from the Company.

Time of service of notice

154. Any notice sent by first class post shall be
deemed to have been served on the day after the game
shall have been posted and if sent by second class post



on the second day thereafter; and in proving such sexvice
it shall be sufficient to prove that the envelope containing
the notice was properly addressed, stamped and posted,

Notice to be given in case of death or bankruptcy of a member

155, A notice may be given by the Company to the
person entitled to a share in consequence of the death or
bankruptcy of a Member by sending it through the post in

a prepaid letter addressed to him by name, or by the

title of representative of the deceased, or trustee of

the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose
by the person claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any
manner in which the same might have been given if the
death or bankrupiecy had not occurred.

SUSPENDED OR CURTAILID POSTAL SERVICES

156. If at any time by reason of the suspension cr
curtailment of postal services within the United Kingdom
the Company is unable effectively to convene a General
Meeting by notices sent through the post, a General
Meeting may be cor/ened by notice advertised on the same
date in at least two leading daily newspapers, at least
- one of which shall be published in London, with
appropriate circulation and such notice shall be deemed
to have duly served on all members entitled thereto at
noon on the day when the advertisement appears. In any
such case the Company shall send confirmatory copies of
the notice by post if at least seven days prior to the
meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicables.

PROVISION FOR EMPLOYEES

157. The power conferred upon the Company by Section
74 of the Companies Act 1980 to make provision for the
benefit of persons employed or formerly employed by the
Company or any of its subsidiaries, in conhection with

the cessation or the transfer of any person of the whole
or part of the undertaking of the Company or any subsidiary
shall only be exercised by the Company with the prior
sanction of a Special Resolution. If at any time the
capital of the Company is divided into different classes
of shares, the exercise of such power.as aforesaid shall
be deemed to be a variation of the rights attached to

each class of shares and shall accordingly require either
(i) the prior consent in writing of the holders of three
fourths of the issued shares or (ii) the prior sanction
of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the shares, of each

-51-
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class in accordance with the provisions of these Articles.
INDEMNITY

158. The Directors, Managing Directors, Auditors,
Secretary and other officers for the time being of the
Company and the Trustees (if any) for the time being
acting *n relation to any of the affairs of the Company
and their respective executors or administrators shall be
indemnified and secured harmless out of the assets of the
Company from and against any liability incurred by them
to the extent permitted by the Statutes.

WINDING UP

Distribution of assets in winding up

159. If the Company shall be wound up the assets
remaining after payment of the debts and liabilities, of
the Company and the costs of the liquidation shall be
applied first, in repaying to the Members the amounts
paid up on the shares held by them respectively, and the
balance (if any) shall be distributed among the Members
in proportion to the number of shares held by them
respectively: Provided always that the provisions hereof
shall be subject to the rights of the holders of shares
(if any) issued upon special conditions.

Assets may be distributed in specie

W .
160. In a winding up any part of the assets of the
Company, including any shares in or securities of otlier
companies, may, with the sanction of an Extraordinary
Resolution of the Company, be divided among the Members
of the Company in specie, or may, with the like sanction,
be vested in trustees for the benefit of such Members,
and the liquidation of the Company may be closed and the

Company dissolved but so that no Member shall be compelled

to accept any shares whereon there is any liability.
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Form Ke. 30

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital
Pursuantto section 63 of the Companles Act 1948

For gfjtg:al use Company number
gll615

To the Registrar of Companies

] WHITWORTH'S FOOD GROUP Plc ~ | g
: | Fimiedt ||

= I R

heraby glves you notice in accordance with section 63 of the Companies Act 1948 that by [ordlnary]
[emgbd:smx}:{xpscm{}z} resolution of the company dated __14th January 1985

the nominal capital of the company has been increased by the addition thereto of the sum of
g_500,000 of € 250,000

A printed copy of the resolution authorlsmg the increase is forwarded her ewith
The additional capital is divided as follows:

beyond the registered capital of £

e mm
Nominal atnount of each share ]

Fm
Number of shares Cilass of share

e A A A e LT
5 N -

10,000,000 Ordinary " 5p

R T SRR ot R W T A

Ey

5
-
R s -

(1f any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

‘o Please tick here if
continued overieaf

{Director] [Secretary}f Date 14tn January 1985

Presentor's name, address and For official use ;

reference (if any): General saction | Post foom ’ 3

Macfarlanes, b
% %aw!sm ST

10 Norwich Street
LONDON ECIA 1BD -r,,}
Lw.smq '\%‘5
% f,p:\m‘-.

Tl Tl

fris

CDZM/33.0068/JMS
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COMPANIES FU

Notice by an holding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference period

Pursuant to section 225(2) of the Companies Act 1985

Name of company

A Mo, 225(2)

3,9

To the Registrar of Companies For official use _Company number

NiLia] Uty

*

WH L TWoRTH'S  Food  GRoupr

PLe

gives notice that the company’s new accounting reference date on which the previous accounting

reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

Ti)iji2

The previous accounting reference perioc of the company is to be treated as lehortened]oxtended]t

and [isto.be.treated-ashaving-comado-aamaad][will come to an end]t on

Day Month

Year

3

R EIERGH

1]

The company is a [subsidiarvl[hoidirgg'eompuny]f of

Booker - PLe

!

kENT HousE , TErzeaamd STRgeT  MOQREATE,

< __7_1,_:\/__._, company number

the accounting refarence date of which is 2| DEceEMLER

faS‘g‘nf}

Signed 1//?/\ me’w%mamsacretarm Date 3/ Tuf) I$@£ |

Presentor's name address and For official Use

reference (if any):

General Section Post rocom
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Resolution No 2

o Y

BlLGIS THE COMPANIES ACT 1985

’///,,,/' COMPANY LIMITED BY SHARES

\ o SPECIAL RESOLUTIONS

OF

WHITWORTHS . FOOD GROUP plc

(passed 5 February 1987}

Lht anJExtraordinary General Meeting of the Company duly convened and held

at Malt House, Field End Road, Fastcote, Ruislip, Middlesex on 5 February

'1987 the following resolutions were duly passed as Special Resclutions:

» S RESOLUTIONS

Resolution No 1 (Re-registration as a privategcombany and change of~name)

o

WIHAT pursuant to the provisions of Sectlon 10 of Lne Companles ACt" 1580,

. the Company be re-registeréd as a private company,

‘f‘"THAT the name of the Company be cnanged to Whltworth's Produce anlted

WTHAT® the memorandum of assoc1atlon of tne Company ‘be thereupon altered as
follows- . , -

i

{a) by deletlng the ekxisting clause 1 and substltnting therefor the
following clause "1. The- ‘name of the Company 1s Whltworth's Produce
Limited" K .

' i ’ . . s ™ .

(b) by deleting the words "a public ccimpany” in clausé 2 and

substituting therefor the words "a private company".

¢
o

a a

"THAT the regulations contained in the printed document marked Al

submitted to this meeting and for the purpose of 1dentlf1catnon, signed by

thé chairman hereof be approved and adopted as the articles .of assoc1ation

-of the Company in substitution for and to the exclusion of all the ex13t1ng

arLicles thereof "

0
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COMPANIES FORM No.53

Application by a public company
for re-registration as a private

company
P!a_ase[x do not Pursuant to section 53 of the Companies Act 1985
W D
this foztgin
, To the Registrar of Companies "For official use Company number
Please compleie . [t i -
legibly, preferably 1 / & l} | % VvV e VS
in black type, or . . . i Mo 2
bold block lettaring  Name of company ' ‘ )
"« insert existing full I* - H1Tow oRTH'S F oo C(sRove & b O - !
name of company I : i , l

'appliés to be re-registered as a private company by the name of§ °

§ insert full name of
company emendadte - o AVaN \-’\\-rhlnnn"ﬂ\-s p&oD\Jc.&. M TE D
rnake It appropriate S P
for this company . . PO ’ ‘
as a private limited i - ,
- company. - and, for that purposs, delivers the fcllowing document(s} for registration: |
o delete if previously  [J-Gopy-alibe-SRe ial racolution-thai-the-companys GoFO-EDH istar =A-pHVA ps. 1o
. presented for . - . K s N o
- registration 2 Printed copy of the memorandum and articles of association as altered by the special resolution that
s the company be re-registered \ - .
. b . -
) RSN : -
o Coen
~ ' X
2 ; Y
¢ v
)
G )
, oo
B PURE
) Signed [Direétor][Secretary]T Date Q\S/ .
Yidelote s ) b - /"67 o
appropriate” - . v - . = - -
Presentor's name address and For official Use )
+ P
reforence {if any): Genarsl Saction ‘.w-wj“:ﬁ_ﬁ\ Post room ,

T =D av Sen . N
oowErR Ch_c~

o bok 1S, leAt:f.—Hou&E..

Fiene e Reas™. EnstooEe
Ruawe A pex Haw 9 WA,

39’%3, | §r
0 P s
RO - Sp;f, . §5




DRODUCE LIMITED

L{) ":('

1.

2 3 - 7
1 -

3.

s1tuate\1n England and Wales.'

4.
are:-

(a)

{b)

(c)l

| R

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

i)

MEMORANDUM OF ASSOCIATION ‘

~QF=

* WHITWORTH'S PRODUCE LIMITED

The name of the Company is "WHITWORTH'S"

e

The Company is to be aprivate company.w

The reglstered office of the Comoany w111 be

The objects for whxch the Company is establlshed

To carry on bus1ness as packers processors and
distributors of fresh fruits and vegetablee and
other foods of every descrlptlon. s ,
To carry on ‘business as. wholesale ‘and retall
grocers, merchants; storekeepers, ‘bakers and
confectioners, and to deal in corn £lour,
pickles, jamsy fish, meat, preserves and
foodstuffs in- general and also ironmongery and,

“hardware .and wine and splrlt merchants and y N
11censod V1ctuallers. . , ) . W,
To purchase, acquire, rent, build, construct, N

equip, execute, carry out, 1mprove, work,
develop, admlnlster, maintain, manage or control
works and conveniences of all kinds, whether

e e o a



o for the purposes of the Company or for sale or
hire to or in return for any consideration from
any other company orx persons, and to contribute
to or assist in the carrying out or establishment,
construction, maintenance, impruvemeént,
management, wcrking, control or superintendence
thereof respectively.

(d) To subscribe for, underwrite, purchase, or
otherwise acquire, and to hold, dispose of, and
deal with the shares, stock, securities and
evidences of indebtedness or of the right to
participate in profits or assets or other
similar documents issued by any government.,
authority, corperation or body, or by any company

, ‘or body of persons, and any options or rights
A in respect thereof, and to buy and sell foreign

exchange.

e ¢ mmwaEee s =5 Ao

(e)  To purchase or otherwise acquire for any .estate
or interest any property or assets or any
concessions, licences, grants, patents, trademarks
or other exclusive or non-exclusive rights of
any kind which may appear to be necessary or .
convenient for any business of the Company, and
to develop and turn to account and deal with
the same in such manner as may be thought J

- 4 expedient, and to make experiments and tests

! and to carry on all kinds of research work.

PR

(f) To borrow and raise money and to secure or
- discharge any debt or obligation of or hinding
' - on the Company in such manner as wmay be thought .
‘ fit ‘and  in particular by mortgages and charges
L ‘ o ‘ upon the undertaking and.all or any of the
A N ’ property and assets (present and future) and
the uncalled capital of the Company, Or by the
creation and issue on such terms’ and conditions
as may be thought expedient of debentures,
debenture stock or other securities of any

description.

S
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(g) To draw, make, accept, endorse, discount,
negotiate, execute, and isgsue, and to buy, sell
and deal with bills of exchange, promissory
notes, and other negotiable or transferable

instruments.

T L LA T e A e

. P R
{h} To amalgamate or enter into partnership or any
joint purse or profit-sharing arrangement with
noo and to co-operate in any way with or assist or
o subsidise any company, firm, or person, and to
| ‘ purchase or otherwise acquire and undertake all

D
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(i)

{3)

(k)

(1)

{m)

{n)

or any part of the business property and
liabilities of any person body or company
carrying on any business which this Company is
authorised to carry on or possessed of any
property suitable for the purposes of the Company.

To promote or concur in the promotion of any
company, the promotion of which shall be
considered desirable.

To lend money to and guarantee or provide
security (whether by personal covenant or by
mortgage or charge} for the performance of the
contracts or obligations of any company, firm_
or person, and the payment and repayment of the
capital and principal of, and dividends, '
interest or premiums payable on, any stock,
shares and securities of any company, whether
having objects similar to those of this Company
or not; and to give all kinds of indemnities.

To sell, lease, grant licences, easements and
other rights over, and “in any. other manner deal
with or dispose of, the undertaking, property,
assets, rights and effects of the Company or
any part thereof for such consideration as may
be thought fit and in particular. for stocks, .
shares or 'securites of any other company
whether fully or partly paid up. -

To procure the registration or incorporation of
the Company in or under the laws of any place-
outside England. . P .
To subscribe or guarantee money for any national,
charitable,. benevolent, public, general or .
useful objects or for any exhibition, or. for

any purpose which may be considered likely
directly or indirectly to further the objects

of the Company. or the interests of its members .

To grant'pensions or gratuities to.any employees
or ex-employees and to officers and ex-officers
(including Diréctors and ex-Directors) of the
Company or its predecessors in business, or the
relations, connections or dependants of any
such persons, and to establish or support
associations, institutions, clubs, funds and
trusts which may be considered calculated to
benefit any such persons or otherwise advance
the interests of the Company or of its members,
and to establish and contribute to any scheme
for the purchase by trustees of shares in the

-3~
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Company to be held for the benefit of the Company's
employees, and to lend money to the Company's
employees to enable them to purchase shares of

the Company and to formulate and carry into

effect any scheme for sharing the profits of

the Company with its employees or any of them.

{o0) To do all or any of the things and matters
aforesaid in any part cof the world, and either
as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents
or otherwise, and either alone or in conjunction
with others.

{p) To do all such other things as may be ccnsidered
to be incidental or conducive to the above
objects or any of them.

And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this
clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in anywise limited
by reference to any other paragraph or the order in which
the same occur or the name of the Company.

"

5. The liability of the members is limited.

6. The share capital of the Company is £100 divided
units 100 shares of £1 each.

By Special Resolution dated.18th July 1967 the
Share Capital of the Company was increased to £3,000 divided
into 3,000 Ordinary Shares of £1 each by the issue of
2,900 Ordinary Shares of £1 each.

By Special Resolution dated 26th June 1970 the
Share Capital of the Company was increased to £71,000
divided into 71,000 Ordinary Shares of £1 each by the o
issue of 68,000 Ordinary Shares of £1 each. _ S

By Ordinary Resolution dated 25th June 1973 the l
Share Capital of the Company was increased to £81,000
divided into 81,000 Ordinary Shares of £1 each by the
issue of 10,000 Ordinary Shares of £1 each.

By Special Resolution dated 22nd August 1974
the Share Capital of the Company was increased to £100,000
divided into 100,000 Ordinary Shares of £1 each by the

-issue of 19,000 Ordinary Shares of £l each.

By Ordinary Resolution dated 30th September 1982
the Share Capital of the Company was increased to £106,750
divided into 106,750 Ordinary Shares of £1 each by the
issue of 6,750 Ordinary Shares of El each. " ‘
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By Ordinary Resolution dated 30th September 1982
the Share Capital of the Company was dncreased to £250,000
divided into 1,000,000 Ordinary Shares of 25p each by the.
division of the existing 106,750 Ordinary Shares of £l
each into 427,000 Ordinary Shares of 25p each and by the
issue of a futher 573,000 Ordinary Shares of 25p each,

By Ordinary Resolutions dated 1l4th January 1985
the Share Capital of the Company was increased to £750,000
divided into 15,000,000 Ordinary Shares of S5p each by the
division of the existing 1,000,000 Ordinary Shares of 25p
each into 5,000,000 Ordinary Shares of 5p each and by the
issue of a furthér 10,000,000 Ordinary Shares of 5p each.

-5
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DATED the 23th day of June 1964 . «

WITNESS to the above Signatures:-

We, the several persons whese names and addresses are
gubscribed. are desirous of being formed into a Company,
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the
capital of the Company set opposite our respective names.

Number of Shares
taken by each
Subscriber

Names, Addresses, and Descriptions
of Subscribers

KEVIN S. PENEIT ONE
Barrington House,
59-67 Gresham Street,
London EC2

5

A

" MARION SIMMONS ONE

Barrington House,
59-67 Gresham Street,
- London EC2-

Secretary

s — T — — —_ — —— e A e e e s e
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\‘“\_:_;_-_’,_w

RUTH RUDD

Barrington House, - 4

59-67 Gresham Street,- \

London EC2 : ' o
5o LD " .

Secretary B
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ARTICLES OF ASSOCIATION

OF (S
g6
WHITWORTH'S PRODUCE LIMITED ~

adopted by special resolution passed on

5 February 1987

PRELIMINARY

1. The regulations in Table A in the First Schedule to the Companies Act 1948 shéll not
apply to the company but the following shall be the only regulations of the company,

2. . In these regulations:-
L i}

““the Statutes” means the Companies Acts 1948 to 1980 and every Staty.ité‘i’br thetime
being in force concerning companies and affecting the company ) ‘

. V Q ' .
“the seal™ means the common sea] of the company.

A
- 4f

“‘secretary” means any person appointed to perform the duties of the secretary of the
company. s ™ < h

Expressions rc;f'errihg to writing shall, unless the contrary intention'appears, be
construed as’including references to printing, lithography, photography and other modes
p of representing or reproducing words in a visible form, - - - )

w

T.ooa ! > o
{ . B

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Companies Acts 1948 to 1980,

. d,
{5l

o
e

. - . SHARE CAPITAL AND VARIATION OF RIGHTS ;
3. Subject to the provisions of the Statutes and Wwithout;prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, any share in

the company may be issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of capita} or otherwise as thess
company may from time to time bv.ordinary resolution determine. o

4, .Subject to the provisions of the Statutes, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the option

- of the company are liable, to be redeemed on such terms and in such manner as the
company before the issue of the shares may by special resolution determine.
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5, Subject to the provisions of the Statutes, if at any time the share capital is
divided into different classes of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issucd shares of that class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the class.
To every such separate general meeting the provisions of these regulaticsis relating to
general meetings of the company or to the proceedings thereat shall apply mutatis
mutandis, but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class (but
so that if at any adjourned meeting of such holders a quorum as above defined is not
present, those members who are present shall be a quorum).

6. The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith,

7. In addition to all other powers of paying commissions the company may
exercise the powers of paying commissions conferred by the Statutes, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required. by the Statutes and the rate of the commission shall not
exceed the rate of 10 per cent of the price at which the shares in respect whereof the same
is paid are issued or an amount equal to 10 per cent of such price (as the case may be).
Subject to the provision of the Statutes, such commission may be satisfied by the .
- payment of cash or the allotment of fully or partly paid shares or partly in one way and

. partly in the other, The company may also on any issue of shares pay such brokerage as

may be lawful,

8. ., EXxcept as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or (except .
only as by these regulations or by law otherwise provided) any other rights in respect ot
any share except an absolute right to the entirety thereof in the registered holder.

9. Ewvery person whose name is entered as a member in the register of members
shall be entitled without payment to receive within, two months after allotment or
lodgement of transfer (or within such other period as the conditions of issue shall _
provide) one certificate-for all his shares of any one class or several certificates eqch for
one or more of his shares. Every certificate shall be under the seal and shall specify the

shares. to which it relates and the amount paid up thereon., Provided that in-respect of a".- -

share or shares held jointly by several persons the company shall not be bound to i§'Sl_ic h
more than one certificate; and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders., '

10. If a share certificate be defaced, lost or destroyed, it may be renewed on such
terms (if any) as to'evidence and indemnity and the payment of .out-of-pocket expenses of
the company of investigating evidence as the directors think fit.

11. . Subject to the provisions of the Statutes and of these_regulations all shares for the

-time being created 4nd_unissued shall be at the disposal of the directors, and. they-may

allot, grant options over, or otherwise deal with or dispose of thein to such persons at .-
such times and generally on such terms and conditions as they think proper. The
provisions of sub-sections (1), (6) and (7) of section 17 of the Companies Act 1980 shall
not apply to the company.,
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LIEN ON SHARES

12. The company shall have a first and paramount lien and charge on every share
(not being a fully paid share) registered in the name of any member, whether solely or
jointly with others, for ail moneys due to the company from him or his estate, whether
solely or jointly with any other person, whether a member or not, and whether such
moneys are presently payable or not. The company’s lien on a share shall extend to all
dividends payable thereon. But the directors may at any time declare any share to be
exempt, wholly or partially, {from the provisions of this article.

13. The company may sell, in such manner as the directors think fit, any shares on
which the company has a lien, but no sale shall be made unless a sum in respect of which
the lien exists is presently payable, nor until the expiration of fourteen days after a notice
in writing, stating and demanding payment of such part of the amount in respect of
which the licn exists as is prescntly payable, has been given to the registered holder for
the time being of the sharc, or the person entitled thereto by reason of his death or
bankruptcy. ) ‘

14, To give effect to any such sale the directors;may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall not be bound to see to
the application of the purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale. After his name has
been registered as the holder of the shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale shall be in damages
only and against the company exclusively, ‘ ‘

15. = The net proceeds of the sale shall be received by the company and'applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the share before the sale) be paid to the person entitled to the
shares at the date of the sale. § o .

CALLS ON SHARES - "
16. The directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times, and each member shall (subject 1o receiving at least fourteen days’
notice specifying the time or times and place of payment) pay to the company at the time
or times and place so specified the amount called on his shares. ‘A call may be revoked or
postponed as the directors may determine. =~ = - . ' , .

17. A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed and may be required to be paid by instalments,

18. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

19. . If a sum called in' respect of a share is not paid'before or on the day appointed
for payment thereof, the person from. whom the sum is due shall pay interest on the sum. -
from the day appointed for payment thereof to the time of actual payment at such rate as
may be fixed by the terms of allotment of the share, or if no rate is fixed, at the
appropriate rate, but the directors shall be at liberty to waive payment of such interest
wholly or in part.
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20. Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by way of
premiwm, shal} for the purposes of these regulations be deemed 10 be a call duly made
and payable on the date on which by the terms of issue the same becomes payable, and in
case of non-payment all the relevant provisions of these regulations as Lo payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

21 The directors may, on the issue of shares, differentiate between the holders as to
the amount of calls to be paid and the times of payment.
22,

The directors may, il they think fit, receive from any member willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any shares held by
him, and upon all or any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) the appropriate rate as may be agreed
upon between the directors and the member paying such sum in advance. No sum paid in
advance of calls shall entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any period prior to the date upon which
such sum would, but for such payment, become presently payable,

TRANSFER OF SHARES \
23, The instrument of tmnsfer of any share shall bc executed by or on behail of the
transferor and, in the case of a partly paid share, the transferee, and the transfcror shali
be deemed to remain a holder of the share until the name of the transferr'r is emered in
the regnstcr of members in respect thereof. . b

N

24, Subject to such of the restrictions of thesc regulanons as may be apphcable, any
member may transfer all or any of his shares by instrument in writing in any- usual or
common form or any other form which the directors may approve,

s
R

. 25, The directors may, in thelr absolute discretion and without assxgmng any reason

therefor, decline to register any transfer of any share, whether or not it is a fully paid
share. ¥

26. The directors may also declmc to recognise any mstrument of transfenunless -

(a) the mstrument of transfer is ax,compamed by the certificate of the shares to
_ -which it relates, and such other evidence as,the directors may reas sonably .
- require to show the right of the transferor. to make the transfer, and

(b) the instrument of transfer is in respect of only one class of share.

27. If the directors refuse to- rcglstcr a transfcr ‘they sha!l within two months after

the date on which the transfcr was lodged with the company send to the transferee notice
of the refusal .

28, Subject to the provisions of the. Statutes, the rcglstratlon of transfers may be

suspended at such times and for such periods as the directors may from time to, nmch -
determine, provndcd always that such registrations shall nof be suspended for more than -
thirty days in any year.
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29, ‘The company shall be entitled to destroy all instruments of transfer which have
been registerzd at any time after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
and share warrants which have been cancelled a* any time after the expiration of one year
from the date of the canceilation thereof and it shall conclusively be presumed in favour
of the company that every entry in the register purporting to have been made on the basis
of an instrument of transfer or ther document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and effective instrument duiy
and properly registered and every share certificate or share warrant so destroved was a
valid and effective certificate or warrant duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and effective document in

accordance with the recorded particulars thereof in the books or records of the company.
Provided always that:—

(a) The provisions aforesaid shall apply only to the destruction of a document in

good faith and without notice of any claim (regardiess of the parties thereto)
to which the document might be relevant; .

(b) Nothing herein contained shali be construed as imposing upon the company

‘ any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the
company in the absence of this regulation; - ' s

(c) References herein to the destructn of any document iriclude references 10 the
disposal thereof in any manner,* :

TRANSMISSION OF SHARES

30. In case of the death of a member the survivor or survivors where the deceased was
a joint holder, and the legal personal representatives of the deceased where he was a sole 7
- holder, shall be the only person recognised by the company as having any title 16 his ’

interest in"the shares; but nothing herein contained shall release the estate of a deceased

holder (whether sole or joint) from any liability in respect of any share which had been
solely or jointly held by him. ~ ' ‘

3L Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from time to
time properly be required by the directors and subject as hereinafter provided, elect either
to be registered himself as holder of the share or to have some person nominated by him
registered as the transferee thereof, but the directors -shall, in either case, have the same
right to decline or suspend registration as they would have had in the case of a transfer of
the share by that mémber before his death or bankruptcy, as the éase may be. 0

L

32 If the person so becoming éntitled shall elect to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so elects.
If be shall elect to have another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the death or

.bankruptey of the member had not occurred and the notice or transfer were a transfer
signed by that member. ‘ ~ :

.
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33, A person becoming entitled to a share by reason of the death or bankruptey of
the holder shall be entitled to the same dividends and other advantages 1o which he
would be entitled if he were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company;
provided always that the directors may at any time give notice requiring any such person
to elect either 10 be registered himself or to transfer the share, and if the notice is not
complied with within ninety days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share unti] the requirements
of the notice have been complied with,

FORFEITURE OF SHARES

34, If a member fails to pay any cail or instalment of a call on the day appointed
for payment thereof, the directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring payment of
$0 much of the call or instalment as is unpaid, together with any interest which ‘may have
accrued.

35. The notice shall name a further day \f0t earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the cail was made will be liable to be
forfeited, = L

36. . If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfejted by a resolution of the
directors to that effect,

37 A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such ‘terms as the directors think fit. .

38. A person whose shares have been forfeited shall cease to be a membér in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were payable by him to the company in respect
of the shares, butrais liability shall cease if and when the company shall have received
payment in full of all such moneys, in respect of the shares. '

39, . A statutory declaration in writing that the declarant is a director or the secretary -
of the.company, and that a share in the company has been duly forfeited.on a date stated
in the_declaration, shail be conclusive eviderice of the facts therein ctated as against all
persons claiming to be entitled to the share. The company rmay receive the consideration,
if any, given for the share on any sale or disposition thereof and may execute a transfer
of the share in favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and sfall not be bound to sce to the
application of the purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in refererice to the forfeiture, sale or
disposal of the share, - ;

" 40, . The provisions of these regulations as to forfeiture shall’apply in the case of
-non-payment of any sum’ which, by the“terms of issuc of a share, becomes fiayable at a

fixed time, whether on account of the nominal value of the share or by way of premium,
as if the same had been payable by virtue of a call duly made and notified.
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CONVERSION OF SHARES INTO STOCK

41, The company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination,

42, The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

43, The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profit of the
company and in the assets on winding up) shall be conferr=d by an amount of stock

- which would not, if existing in shares, have conferred that privilege or advantage.

44, Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock , and the words “share™ and “shareholder” therein shall include “stock®
and “‘stockholder™. ' ;

T

ALTERATION OF CAPITAL. : R

45. " “The company may from time to time by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution shall
prescribe. . : P

i

46. - The company hyay by ordinary resolution:— o ‘ . A

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares; / . o
{b) sub-divide its existing shares, or any of them into shares of smaller amount
than is fixed by the memorandum of association subject, nevertheless, to the
provisions of the Statutes; and so that the resolution whereby any share is
sub-divided may determine that, as between the holders of the shares resulting
-from such sub-division, one or more of the shares may have any such preferred
. or other special rights over, or may have such deferred rights, or be subject ‘ S
- .to any such restrictions, as.compared with the others as the company has .
power to attach to unissued or new shares; J

{c) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person,

47. The company may by special resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with, and subject
‘to, any incident authorised, and consent required, by law,

-
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48. Upon any consolidation of fully paid shares into shares of larger amount the
directors may settle any difficulty which may arise with regard thereto and in part.cular may,
as between the holders of shares so consolidated, determine wi:ich shares are consolidated
into each consolidated share, and in the case of any shares registered in the name of one
member being consolidated with shares registered in the name of another member, the
directors may make such arrangements for the allotinent, acceptance and/or sale of
fractional shares or for the sale of the consolidated share and may sell the consolidated share
or the fractivns either upon the market or otherwise to such person at such time and at such
price as they may think fit and shall distribute the net proceeds of sale amorig such members
rateably in accordance with their rights and interests in the consolidated share or the
fractions, and for the purposes of giving effect to any such sale the directors may appoint
some person to transfer the shares or fractions sold to the purchaser thereof and such
appointmetit and any transfer executed in pursuance thereof shall be effective.

GENERAL MEETINGS

49, The company shall in each year hold a general meeting as its annual general
* meeting in addition to any other meetings in that year, and shall specify the meeting as such
“"in the notices calling it; and not more than fifteen months shall elapse between the date of
ons.annual general meeting of the company and that of the next. Provided that so long as the
company holds ;s first annual general meeting within eighteen months of its incorporation,
it need not hold it.in the year of its incorporation or in the following year. The annual
general meeting shall be held at such time and place as the directors shall appoint.

50. All general meetings other than annual general rneetings shall be called
extraordinary general meetings. ‘ ,

51. The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such requisition, or,
in default, may be convened by such requisitionists, as provided by the Statutes, If at any
time there are not within the United Kingdom sufficient directors capable of acting to forma
quorum, any director or any two members of the company. may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the directors. ' ‘

NOTICE OF GENERAL MEETINGS

52 Subject to the provisions of the Statutes, an annual general meeting and a me.cting
called for the passing of a special resolution shall be called by twenty-one days’ notice in
writing at the least, and a meeting of the company other than an ann unal general mgetip gora
meeting for the passing of a special resolution shall be called by fourteen days® notice in

_writing at the feast. The notice shall be excluzive of the day on which itis served or deemed 10
be served and of the day for which it is giveis, and shall specify the place, thedayand the .
hour of meeting and, in the case of special business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general meeting, to such persons as are, under the regulations
of the company, entitled to receive such notices from the company. v

Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice than that specified in this regulation, be deemed to have been duly called if it
issoagreed:—

R (a) . inthe caseof a meeting called as the annual general meeting, by all the
© < nembers entitled to attend and vote thereat; and -

{b) in the case of any other meeting, by a majority in number of the membars
having a right to attend and vote at the meeting, being a majority t98°lh°f
holding not less than 95 per cent in nominal value of the shares giviilg that
right. .



33. The nccidental omission to give notice of a meeting to, or the non-receipt of notice
ofa nieeting by, any person entitled fo receive notice shall not invalidate the proceedings at
that meeting.

PROCEEDINGS AT GENERAL MEETINGS

54.  All business shall bz deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
dgclan‘ng‘a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditors and any other documents required to accompany or to be annexed to
the balance sheet, the election of directors in the place of those retiring and the appointment
or re-appointment of, and the fixing of the remuneration of, the auditors, or the manner in
which it is to be determined and the fixing of remuneration of directors.

55. No business shall be transacted at any general meeting unless a quorum of members
18 present at the time when the meeting proceeds to business; save as herein otherwise
provided, two persons being members present in person or by proxy and entitled to attend
and vote at the meeting shall be a quirum. ‘

56. If within half an hour from the titne appointed for the mesting a quorum is not
present, the meeting, if convened upon the requisition of members, shall be dissolved; in any
other case it shall stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved.

57. The chairman, if any, of the board of directors shall preside as chairman at every

general meeting of the company, or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding of the meeting or is unwilling
to zct the directors present shall elect one of their number to be the chairman of the meeting.

58. ' If at any meeting no director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members present
in person or by proxy shall choose one of their number to be chairman of the meeting.

59. The chairman may, with the consent of-any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. It shall not -
be necessary to give any notice of an adjourrment or of the business to be transacted at an
adjourncd meeting. ' « K o :
60. At any general meeting a resolution put.to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:— ’ B T

() 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 or carried unanimously, or by a particular majority, or lost,
or not carried by a particular majority 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, " .

‘The demand for a poll may be withdrawn, and no notice need be given of a poll not
taken immediately.
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61. If a poll is duly demanded it shall be taken in such manner as the chairman directs,
and the result of thy poll shall be deemed to be the resolution of the meeting a: which the poll
was. demanded,

62. In the rase of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.

63. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken at such time
as the chairman of the meeting directs, and any business other than that upen which a poll
has been demanded may be proceeded with pending the taking of the poli.

64. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been demanded.

65. Subject to the provisions of the Statutes, a resolution in writing signed by all the
members 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 effectual as if the same had been passed at 2 general meeting of the company duly
convened and held, A resolution shall be deemed to be *“a resolution in writing signed by al
the members™ for the purposes of this regulation notwithstanding that all the signatures of
such members-are not affixed to the same copy of such resolistion.

- 'VOTES OF MEMBERS

66, Subject to any rights or restrictions for the time being attached to dny class or
classes of shares, on a show of hands evéry member present in person or being a corporation
present by a representative or proxy shall have one vote, and on a poll every member shall
have-one vote for each share of which he is the holder.
67. - Inthecase of joint holders the vote of the sénior who tenders z vote, whather in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shall be determiried by the order in which the names stand in -~
the register of members. o '
. o R . Y |
68. A member of unsound mind, or in respect of whom an order has been made by any
«cvurt having jurisdiction in lunacy, may vote, whether on a show of hands oron a poll, by his
- committee, receiver, curator bonis, or other person in the nature of a committee, receiver or
curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy. . '

69. No member sﬁhll, vnless the directors otheryivis"e determine, be cnt!tléd to vote at
any general meeting unless all calls or other sums presently payabie by him in respect.of
shares in the company have been paid. A ‘

70. No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the chizirman of the meeting, whose decision shall be final and
conclusive.

71 Ona poll votes h;ay be given eitixcg personally or by proxy. _
72. The instrument appointing a proxy shall be in writing under the hand ofthe
appointor or of his attorney duly authorised in writing, or, if the appointor is a corporation,

either under seal, or under the hand of an officer or attorney duly authorised. A proxy HFEd
not be 2 member of the cornpany. ’

10
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73 The instrument appointing a Proxy and the power of attorney or other authority, if
any, under which it is signed ora notarially certified copy of that power or authority shall be
deposited at the registered office of thecom ithi

ingdom as is specified for that purpose in the notice convening the meeting, not Jess than 48
hours before ths time for holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours

before the time appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid. No instrument inting z i

74, An instrument of proxy may be in the usual common form or in such other form as
the directors shali prescribe. The proxy shall be deensed to include the right to demand, or
joinin demanding, a poll, and shall (except and 10 the extent to which the proxy is specially
directed to vote for or against any proposal) include power generally to act at the meeting for
the member giving the Proxy. A proxy, whether in the usual or common form er not, shail,
unless the contrary is stated thereon, be valid as wel] for any adjournment of the mecting as
for the raeeting to which it relates, and need not be witnessed,

75. - Avotegivenin acor&ancc with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authority under which the Proxy was executed, or the transfer of the share in respect of

revocation or transfer as aforesaid shall have been received by the company at the office
hich the proxy is used.

77. The directors shall be paid out of the funds of the company by way of fees for their
services such sums (if any) as the company in gencral meeting may from time to time
determine. The directors shall be entitled to be repaid all travelling, hotel and other expenses
incurred by them respectively in and about the performance of their duties as directors,

including expenses of travelling incurred specifically to enable them to attend board or
committee or general meetings, s .

that he is not a member, be entitled to attend and'speak at any general meeting of the A
company or at any separate meeting of the holders of any class of shares.in the company.

78. . Adirector shall not require a shareholding.quaiification but shall, notwithstanding

]
79, The directors may grant special Temuneration to any director who, being called
upon, shall be willing to render any special or extra services (o the company, or to go or
reside abroad in connection with the conduct of any of the affairs of the company. Such

for his fees (if any) as a director, and may be payable by way of a lump sum, participation in
profits, salary or otherwise as the directors shall determine:

80. - Adirectorof the company may be or become a director or other officer or member

of, or otherwise interested in, any company promoted by the company or in which the
company may e interested as shareholder or otherwise, and no such director shall be
accountable to the company for any remuneration or other benefits received by him as a
director or other officer of, or from his interest in, such other company unless the company
or its ultimate holding company otherwise direct.

11
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BORROWING POWERS

8l The directors may exercise all the powers of the company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, ur any part thereof, and
to issue debentures, debenture stock and other securities whether outright or as collateral
security for any debt, liability or obligation of the company or of any third party.,

POWERS AND DUTIES OF DIRECTORS

82. The business of the company shall be managed by the directors, who may pay al]
expenses incurred in promoting and registering the company, and may exercise all such
powers of the company as are not, by the Statutes or by these regulations, required to be
exercised by the company in ;~neral meeting, subject nevertheless, to any of these
regulations, to the provisions 6f the Statutes and to such directions whether or not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company by special resolution but no such direction and no alteration of the articles shall
invalidate any prior act of the directors which would have been valid if that direction or
alteration had not been made.

83. The directors may from time to time and at any time by power of attorney appoint

- -any company, firm or person or body of persons, whether nominated directly or indirectly by

the directors, to be the attorney or attorneys of the company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or-exercisable by the
directors under these regulations) and for such period and subject to such conditions as they
may think fit and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the directors may
think fit and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him. '

84, The company may exercise the powers conferred by the Statutes with réng‘ird to )
having an official seal for use abroad, and such powers shall.be vested in the directors.

85. - The company may exercise the powers conferred upon the company by the Statutes
with regard to keeping of a dominion register, and the directors may (subject to the
provisions of the Statutes) make and vary such regulations as they think fit raspecting the
keeping of any such register, -

86. (1) A director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the nature of his interest at a meeting of
the directors in accordance with the Statutes. ’ : '
(2) - A director shall not vote in respect of any contract or arrangement in which he has
a material.interest, and if he shall do so his vote'shall not be counted, nor shall he be counted

in the quorum present at the meeting, but neither of these prohibitions shall apply to:— *

(a) any arrangement for giving any director any security or indemnity in respect
of money lent by him to or obligations undertaken by him for the benefit of
the company; or

(b) any arrangement for the giving by the company.of any security to a third party
in respect of a debt or obligation of the company for which the director
himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security; or oo ) ,

12
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(c)} any contract by a director to subscribe for or underwrite sl © or debentures
of the company; or

(d) any contract or arrangement with any other company in which he is interested
only as an officer of the company or as holder of less than 10% of the nominal
amount for the time being in issue of any class of shares or other securities;

and these prohibitions may at any time % ¢ suspended or relaxed to any extent, and either

generally or in respect of any particular contract, arrangement or transaction, by the
company in general meeting. '

(3) A director may hold any other office or place of profit unider the company (other
than the office of auditor) in conjunction with his office of director for such period and on
such terms (as to remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from contracting with the _
company cither'with regard to his tenure of any such other office or place of profit or as
vendor, parchaser or otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the company in which any director is in any way interested,
be liable to be avoided, nor shall any director so contracting or being so interested be liable
to account to the company for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation thereby established.

ding his interest, may be counted in the quorutin present at

any meeting whereat he or any other director is appointed to hold any such office or place of

profit under the company or whereat the terms of any such appointment are arranged, and

he may vote on any such appointment or arrangement other than his own appointment or

the arrangeément of the terms thereof.

(4) A director, notwithstan

(5) Any director may act by himself or his fiem in a professional capacity for the
company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a director; provided that nothing herein contained shall authorise a director or

his firm to act as auditor to the company.

(6) A director shall not be deemed interested in a contract with the compéhzr's holding .
company or a subsidiary of such holding company by reason only of the fact that heisa
member of or director of that company or subsidiary.

87. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the

directors shall from time to time by resolution determine.
s . " -"I

‘Thé directors shall cause r_ninuiés to be made in books provided for the purpose:—

-
b

88.
(a) ofall appoint’m;ﬁts of officers made by the directors;

. (b). ofthe names of the directors present at each meeting of the directors and of
any committee of the directors;

(c) of all resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of directors, . o . .

and any such minutes of any meeting, if
or by the chairman of thie next
shall be conclusive

All business transacted at such meetings,
purporting to be signed by the chairman of such meeting,
succeeding méeting of the company or of the directors or committee,
evidence without any further proof of the facts therein stated.

13
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89, Without restricting the generality of their powers the directors may give or award *{

pensions, annuities, gratuities and superannuation cr other allowances or benefits to any
persons who are or have at any time been directors of or employed by or in the service of the |
company or of any company which is a subsidiary company of or allied or associated with J
the company or any such subsidiary and 1o the wives, widows, children and other relatives j
and depencjants of any such persons; may pay premiums for the purchase or provision of any
such gratuity, pension or allowance, and may set up, establish, support, maintain and
contribute to pension, superannuation and other funds or schemes {(whether contributory or
non-contributory) for the benefit of such persons as are hereinbefore referred 1o or any of
them or any class of them, and so that any director shall be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or other benefit (whether

~ under any such fund or scheme or otherwise) and shall be counted in any quorum of
directors and may vote as a director in respect of the exercise of any of the powers by this

regulation conferred upon the directors, notwithstanding that he is or may be or become
interested therein.

R —

DISQUALIFICATION OF DIRECTORS

—ag

90, The office of director shall be vacated if the director;— “ B

(a) ceases to be a director by virtue of the Statutes; or : g

-

 (b) becomes bankrupt or makes any arrangement or composition with his s '
creditors generally; or ' ‘

(c) becomes prohibited from being a director by reason of any ordér made under -
the Statutes; or ‘ ‘

(d) becomes of unsound mind; or

b des L n g e

Coo ‘ . : _
(e) resigns his office by notice in writing to the company and, in the caseof a _ -
‘managing director, assistant managing director or executive director holding : !

office as such for a fixed period, the directors agree to accept such resignation;
or ‘

(f) shall for more than six manths have been absent without permission gf the
directors from meetings of the directors held during that period.

period shall be final and binding.

The decision of the directors zi_s to whether or not(a person holds office fg:/)f’é fixed .
B bz

N4

APPOINTMENT AND REMOVAL OF DIRECTORS

.
3 TeiERss

91. No person other than a director retiring pursuant to the next following regulation
shall unless recommended by the directors be eligible for election to tie office of director at
any general meeting unless not less than three nor more than twenty-one days before the date
appointed for the meeting there shall have been left at the registered office of the company
notice in writing, signed by a member duly qualified to attend and vote at the meeting for
which such notice is given, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be elected.

92. . Thedirectors shail have power at any time, and from time to time, to qp?oi.ﬂf any
person to be a director, either to fill 2 casual vacancy or as an addition to the existing

directors, but so that the total number of directors shall not at any time exceed the number
fixed in accordance with these regulations. Any direcior so appointed shall hold office only :
until the next following annual general meeting, and shall then be eligible for re-clection.
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9. The company may by extraordinary resolution remove any director before the
expiration of his period of office notwithstanding anything in these regulations or in any
agreement between the company and such director. Such removal shall be without prejudice

to any clai_m such director may have for damages for breach of any contract of service
between him and the company.

9"1. The company may by ordinary resolution appoint another person in place of a
dll‘EC.IOI' removed from office under the immediately preceding regulation or under an y
provision of the Statutes enabling the removal of a director, and without prejudice to the
powers of the directors so to do the company in general meeting may appoint any person to
be a director either 1o {ill a casual vacancy or as an additonal director.

9s. Without prejudice to other powers of appointment herein contained. a member or

members holding a majority in nominal value of the issued ordinary shares for the time being

in the ccinpany shall have power from time to time and at a1y time to appoint any person or

persons as a director or directors, either as an addition to the existing directors or to fill any :
vacancy, and to remove from office any director howsoever appointed. Any such . ‘
appointment or removal shall be effected by an instrument in writing signed by the member - i
or members making the same, or in the case of a member being a company signed by one of
its directors on its behalf;; and shall take effect upon lodgement at the registered office of the
company. ’

PROCEEDINGS OF DIRECTORS

96. The directors may meet together for the despatch of business, adjourn, and \ :
otherwise regulate their meetings, as they think fit. Questions arising at any meeting shall be i
decided by a majority.of votes. In case of an equality of votes, the chairman shall have a

_ second or casting vote. A director may, and the secretary on the requisition of director shall,
at any time summon a meeting of the directors. It shall not be necessary to give notice of a
meeting of directors to any director for the time being absent from the United Kingdom. A
director who is also an alternate director shall be entitled to a separate vote on behalf of the

director he is representing in addition to his one vote,

Iises Tow smerwn s -

97. The quorulﬁ necessary for the transaction of the business of the directors maybe
fixed by the directors, and unless so fixed shall be two. For the purposes of this regulation, an
alternate director who is not himself a director shall be counted in the quoium. : A

98, The continuing directors may act notwithstanding any vacancy in their body, but, if ’
and so long as their number is reduced below the number fixed by or pursuant to the i
regulations of the company as the necessary quorum of directors, the continuing directors or vt
director may act for the purpose of increasing the number of directors to that number, or of |
summoting a general meeting of the company, but for no other purpdse.

El

99. . - The directors imay elect a chairman of their meetings and determine the period for g
which he is to hold office. The chairman shall receive such remuneration (whetherhy-way of Lo
salary, commission, or particip4tion in profits, or partly in one way and parily in another) as !

the directors may determine. If no such chairman is elected, or if at any meeting the chairman -
is not present within five minutes after the time appointed for holding the same, the directors *
present may choose one of their number to be chairman of the meeting. The appointment of !
chairman shall be automatically determined if ke ceases from any cause to be a director. '

100. - Thedirectors may delegate any of their pdwers to committees consisting of such -
member orimembers of their body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be iniposed on it by
the directors.

15



), 101, A committes may elect a chairman of its meetings; if no such chairman is elected, or

ifat any meeting the chairman is not present within five minutes after the time appointed for
holding the same, the members preseat may choose one of their number to be chairman of
the meeting,

102. A committee may meet and adjourn as it thinks proper, Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the case of
an equality of votes the chairman shall have a second or casting vote.,

103. All acts done bona fide by any meeting of the directors or of a committee of

directors or by any person acting as a director shall, notwithstanding that it be afterwards

discovered that there was some defect in the appointment of any such director or person
-acting as aforesaid, or that they or any of them were disqualified from holding office, or had
svacated office, or were not entitled to vote, be as valid as if every such person had been duly

7) appointed and was qualified znd had continued to be a director and had been entitled to
i vote, © ° e -. . 4
L 104, . A resolution in writing, signed by all the directors for the'time being entitled to

receive notice of a meeting of the directors; shail be as valid and effectual as if it had been
passed at a meeting of thé directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors, ‘ ‘

% o | ALTERNATE DIRECTORS

3 . 105. Any director may by writing appoint any person who is approved by a majority of

; the other directors for the time being in the United Kingdom to be an alternate director in his
; . place during his absence either generally or on any particular occasion, and such

i appointment shall have effect, and such appointee whilst he holds office as an alternate

| director shall be entitled to notice of meetings of the directors as if he were a director, and to
attend and vote thereat accordingly; but he shall not be entitled to receive any remuneration
from the company, and he shall ipso facto vacate office if and'when the appointor vacates
office as a director, or removes the appointee from office, and any appointment and removal
f under this article shall be effected in writing to the company under the hand of the director
making the same or his attorney. . . .

5 106. An alternate director shall be an officer of the company and shall alone be
responsible to the company for his own acts and defaults, and he shall not be deemed to be
the agent of or for the director appointing him. The retnuneration of any such alternate

: director shall be payable out of the remuneration payable to the director appointing him, and
shall consist of such part (if any) of the last-mentioned director’s remuneration as shall be
agreed between the alternate director and the director appointing him. ‘ i

i ' EXECUTIVE DIRECTORS - .

it 107. The directors may from time to time appoint one or more of their number to be the

holder of any executive office, and in each case the directors may make such appointment for

such pericd and on such terms (as to remuneration and otherwise) as they may think fitand -

| (without prejudice to any claim for damages he may have for breach of any service contract)

: may remove or dismiss him or them from office and appoint another or others in his or their

p place or places. The directors may also continue any person appointed tobe a director in any
other office or employment held by him before he was so appointed, ‘

The directors may entrust to and confer upon an executive director any of the
powers exercisable by the directors upon such terms and conditions and with such
restrictions as they think fit, and may from time to time revoke, withdraw, alter or vary all or

\ any of such powers.
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108. An executive director shall (without prejudice to any claim for damages he may
have for br.cach of any service contract) be subject to the same provisions as to removal and
as to vacation o office as the other directors of the company.

) If an executive director shail cease to hold the office of directors from any cause he
shall, ipso facto, and immediately, cease to hold the office or employment under the
company then hetd by him without prejudice as aforesaid.

SECRETARY
109. The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so
appointed may be removed oy tham.
110.” A provision of the Stafu
be done by or to a director and the stcretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the place of, the secretary.

THE SEAL

i
'
H

111, The difectors shall provide for the safe custody of the seal, which shall only be used

“*by the authority of the directors or of a committee of the directors authorised by the directors
. .in that behalf, and every instrument to which the seal shall be affixed shall be signed by a

director and shall be countersigned by the secretary of by a second director or by some other
person appointed by the directors for the purpose. ) o

[
U

AUTHENTICATIbN

112, Any director or the secretary or any,person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
company (including the memorandum and articles of association) and any. resolutions passed
by the company or by the board of directors in any pooks, records, accounts or documents

relating to the business of the company, and to cértify copies or extracts.
DIVIDENDS AND RESERVES

113, Subject as hereinafter provided the company in general meeting may declare
dividends in accordunce with the respective rights and priorities of the members, but no
dividend shall exceed the amount recommended by the directors.

114, The directors may from time to time pay to the members such interim dividends as
appear to the directors to be justified by the profits of the company or pay any preferential
dividends which are payable on fixed dates.

115, No dividend shall be paid otherwise than in accordance with the provisions of the
Statutes which apply to the company. .
- ﬂ',’
116. - The dircctors may, before recommending aﬂy dividend, set aside out of the profits
of the company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose to which the profits of the company
may.be properly applied, and pending such application may, at the like discretion, either be
employed in the business of the company or be invested in such investments (other than
shares of the company) as the directors may from time to iume think fit. The directors may
also without placing the same to reserve carry forward any profits which they may think
prudent not to divide.
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1. Subject to the rights of persons, if any, entitled to shares with special rights as to
dwtdpnd, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes of this regulation as
paid on the share. All dividends shail be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall rank for dividend
accordingly. .

[18. The directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share all sums of money (if any) presently payable by him.to the
company on account of calls or otherwise in relation to the shares of the company.

119, Any general meeting declaring a dividend or bonus may, upon the recommendation
of the directors, direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares, debentures or debenture.
stock of ahy other company or in any one or more of such ways, and the directors shall give™’
effect to such resolution, and where any difficulty arises in regard to such distribution, the
directors may settle the same as they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such specific assets
in trustees as may seem expedient to the directors and generally may make such
arrangements for the allofment, acceptance and sale of such assets or fractional certificates,
or any part thereof, asthey think fit. o

120 Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that one of the joint holders
who is first named on the register of members or to such person and to such address as the
holder or joint holders may in writing direct, Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of two or more joint holders
may give effectusl receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders. o

121. All unclaired dividends may be invested or otherwise made use of for the benefit of
the company until claimed. No dividend shall.bear interest against the company.

122, Any dividend which has remained unclaimed for a period of twelve years from the
date of declaration thereof shall, if the directors so resolve, be forfeited and cease to remain

owing by the company. p

S ACCOUNTS /
123, The directors shall cause proper accounting records to be kept and the provisions of
the Statutes in this regard shall be complied with,
124, Subject to the Statutes, the accounting records shall be kept at the registered office

of the company, or, at such other place as the directors think fit, and shall always be open to
inspection by the officers of the company.

125.  * Thedirectors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounting records of
the company or any of them shall be open to the inspection of members not being officers,
and no member (not being an officer) shall have any right of inspecting any accounting
records or other book or document of the company except as conferred by statute or
authorised by the directors or by the company in geners) meeting.

18
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126. The dircctogs shall from time to time, in accordance with the Statutes, cause 1o be
prepared and to be laid before the company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in the Statutes,

127. A copy of every balance sheet (including every document required by law 1o be
annexed thereto) which is to be laid before the company in general meeting, together with a
copy of the auditors’ report and directors’ report, shall 1ot less than twenty-one days before
the date of the meeting be sent to every member of, and every holder of debentures of, the
company and to every person registered under regulation 32. Provided that this regulation
shall not require a copy of those documents to be sent to any person of whose address the
company is not aware or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF RESERVES
128. The directors may with the authority of an ordinary resolution of the company:—-

() " subject as hereinafter provided, resolve to capitalise any undivided profits of
the company (whether or not the same are available for distribution and
including profits standing to any reserve) not required for the payment of
any fixed preferential dividend or any sum standing to the credit of the
company's share premium account or capital redemption reserve fund;

(b} appropriate the profits or sum resolved to be capitalised to the members in
proportion to the nominal amount of ordinary shares (whether or not fully
paid) held by them respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time being unpaid
on any ordinary shares held by such members respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal
to such profits or sum, and allot and distribute such shares or debentures

~ credited as fully paid up, to and amongst such members, or as they may direct,
in the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this regulation, only be applied in the paying up of unissued
shares to be issued to members credited as fully paid;

{c) resolve that any shares or debentures allotted under this regulation to any
member in respect of a holding by him of any partly paid ordinary shares
shall, so long as such ordinary shares remain partly paid, rank for dividends or
payments of interest only to the extent that such partly paid ordinary shares
rank for dividend, ‘

(d) where any difficulty arises in respect of any such distribution settle the same
as they think expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid up shares or debentures, make
cash payments to any sharcholders on the footing of the value so fixed in order
to adjust rights and dispose for the benefit of the company of all or any of the
shares or debentures becoming distributable in fractions;

(¢) vestany such shares or debentures in trustees upon such trust for or for the
benefit of the persons entitled to share in the appropriation and distribution as
may seem just and expedient to them; and

() generally do all acts and things required to give effect to such resolution as
aforesaid.
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NOTICES
129. A notice may be given by the company to an; member cither personally or by
sending it by post to him or to his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom supplied by
him to the company for the giving of notice to him. Where a notice is sent by post, service. of
the notice shall be deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to have been effected in the case of anotice of a meeting at
the expiration of 24 hours after the letter containing the same is posted, and in any other case
at the time at which the letter is posted. -

130. A notice may be given by the company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the shares,

131, A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a2 member by sending it through the post ina
prepaid letter addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at the address, if any, within the United
Kingdom supplied for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankruptcy had not occurred, | \ .

132, Notice of'cvery general meeting shall be given in any manner hercinbefore
authorised to:—

(a) every member entitled to receive notice of such meeting except those members
who (having no registered address within the United Kingdom) have not
supplied to the company an address within the United Kingdom for the giving
of notices to them; n :

(b)" every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a member
where the member but for his'death or bankruptcy would be entitled to receive
notice of the meeting; and ~

(¢) the auditor for the time being of the company.

No other person shall be entitled to receive notices of general meetings.

WINDING UP

o

: e
133. If the company shall be wound up the liquidator may, with t}]c'://sant:tion of an
extraordinary resolution of the company and any other sanétion required by the Statutes,
divide amongst the mem'-\bers in specie or kind the whole or any part of the assets of the
company (whether they shall consist of property of the same kind or not) and may, forsuch
purpose set such value as'he deems fair upon any property to be divided iis aforesaid and may
determine how such division shall be carried out as between the members or different classes
of members, The liquidator may, with the like sanctions, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories as the liquidator, with
the like sanction, shall think fit, but so that no member shall be compelled to accept any

shares or other securities whereon there is any liability.

Th INDEMNITY
134, Subject to the provisions of the Statutes, every director other officer or auiditor for
the time being of the company shall be indemnified out of the assets of the company against
all costs, charges, expenses, losses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto,

20
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE~REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No. 811615 4@

\

I hereby certify that
WHITWORTH'S FOOD GROUP PLC

formerly registered as a public company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a private company is now
incorporated under the name of

WHITWORTH'S PRODUCE LIMITED
and that the company is limited.

Given under my hand at Cardiff the 12TH MARCH 1287
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An Authorised Officer

c461(B}



EREUEC ORI SV TR

- emerenn

P T R

/7;/5 (o7 1cATE Aas Ben
Surecere> By 126 B

- &

FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 811615 kp
1 hereby certify that

WHITWORTHS FOOD GROUP PLC

formerly registered as a private company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a public limited company is
now incorporated under the name of

WHITWORTH'S PRODUCE LIMITED
and that the company is limited,

Given under my hand at Cardiff the 12TH MARCH 1987

Z%?¢g
‘Z.mml{;%

An huthorised Officer
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THE COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

- 0f -

WHITWORTH'S PRODUCE LTD

At a General Meeting of the Company held =t Harvest House, Bridge Street,
Chatteris, Cambridgeshire PE16 6RS on 15 May 1987 the following Resolution
was passed as a Special Resolution

RESOLUTION

THAT the Regulations contained in the printed
document marked A" submitted to this Meeting
and for the purpose of identification signed -
by the Chairman be and the same are hereby
approved and adopted as the Articles of
Association of the Company in substitution for
and to the exclusion of all the existing
Articles of Association of the Company.

Chairman

COMPANIES REGISTRATION
23 JuL1987
M OFFiCE 77
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ARTICLES OF ASSOCIATION

WHITWORTH'S PRODUCE LTD

adopted by special resolution passed on

15 MAY 1987

PRELIMINARY

1 The regulations in Table A in the Companies (Tables A to F)
. Regulations 1985 shall not apply to the company but the following shall
* be the only regulations of the company.

2. In these regulations:-

*‘the Statutes™ means the Companies Act 1985 and every statute for the time
being in force concerning compani¢s and affecting the company

“the seal” means the common seal of the company

“secretary’ means any person appointed to perform the dutiesof the secretary of the
company. a

Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography and other modss
of representing or reproducing words in a visible form. ‘

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Companies Act 1985

SHARE CAPITAL AND VARIATION OF RIGHTS

3. Subject to the provisions of the Statutes and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, any share in
the company may be issued with such preferred, deferred or other special rights or such,
restrictions, whether in regard to dividend, voting, return of capitai or otherwise as the -
company may from time to time by ordinary resolution determine.

4, Subject to the provisions of the Statutes, any preference shares may, with the
sanction of an ordinary resolution, be issued on the terms that they are, or at the option
of the company are liable, to be redeemed on such terms and in such manner as'the
company before the issue of the shares may by special resolution determine,

COMPANIES REGISTRATION
12 3JuLies
Moo o




3 Subject to the provisions of the Statutes, if at any time the share capital is
divided into different classes of shares, the rights attached to any ¢lass (unless otherwise
provided by the terms of issue of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the class,
To every such separate general meeting the provisions of these regulations relating to
general meetings of the company or to the proceedings thereat shall apply mutatis
mutandis, but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class {but
so that if at any adjourned meeting of such holders a quorum as above defined is not
prescnt, those members who are present shall be a quorum).

6. The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the terms of
issue of the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

7. In addition to al! other powers of paying commissions the company may
exercis¢ the powers of paying commissions conferred by the Statutes, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Statutes and the rate of the commission shall not
exceed the rate of 10 per cent of the price at which the shares in respect whereof the same
is paid are issued or an amount equal to 10 per cent of such price (as the case may be).
Subject to the provision of the ‘Statutes, such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way and
partly in the other. The company may also on any issue of shares pay such brokerage as
may be lawful, B

8. Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or (except

only as by these regulations or by law otherwise provided) any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

9. Every person whose name is entered as a member in the register of members
shall be entitled without payment to receive within two months after allotment or
lodgement of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares of any one class or several certificates each for
one or more of his shares, Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid up thercon, Provided that in respect of a
share or shares held jointly by several persons the company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

10, If a share certificate be defaced, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and the payment of out-of-pocket expenses of
the company of investigating evidence as the directors think fit,

1L Subject to the provisions of the Statutes and of these regulations all shares for the
time being created and unissued shall be at the disposal of the directors, and they may
allot, grant options over, or otherwise tleal with or dispose of them to such persons at
such times and generally on such terms and conditions as they think proper. The
provisions of sub-sections (1), (6) and (7} of section 17 of the Companies Act 1980 shall
not apply to the company.



LIEN ON SHARES

12, The company shall have a first and paramount lien and charge on every share
(not being a fully paid share) registered in the name of any member, whether solely or
jointly with others, for all nioneys duetto the company from him or his estate, whether
solely or jointly with auy other person, whether a member or not, and whether such
moneys are presently payable or not. The company’s lien on a share shall extend to all
dividends payable thereon. Rut the directors may at any time declare any sharc to be
exempt, wholly or partially, from the provisions of this article.

I3 The company may sell, in such manner as the directors think fit, any shares on
which the company has a lien, but no sale shall be made unless a sum in respect of which
the lien exists is presently payable, nor until the expiration of fourteen days after a notice
in writing, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given to the registered holder for
the time being of the share, or the person entitled thereto by reason of his death or
bankruptcy,

14, To give effect to any such sale the directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he shall not be bound to see to
the application of the purchase money, nor shall his.title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale. After his name has
been registered as the holder of the shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by the sale shall be in damages
only and against the company exclusively,

15. The net proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the share before the sale) be paid to the person entitled to the
shares at the date of the sale.

CALLS ON SHARES

16. The directors may from time to time make calls upon the members in respect of
any moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times, and each member shall (subject to receiving at least fourteen days’
notice specifying the time or times and place of payment) pay to the company at the time
or times and place so specified the amount called on his shares. A call may be revoked or
postponed as the ditectors may determine.

17 A call shall be deemed to have been made at the time when the resolution of the
directors authorising the call was passed and may be required to be paid by instalments.

18, The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

19, If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thercof to the time of actual payment at such rate as
may be fixed by the terms of allotment of the share, or if no rate is fixed, at the
appropriate rate, but the directors shall be at liberty to waive payment of such interest

wholly or in part.
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20. Any sum which by the terms of issue of a share becomes payabie on allotment
Or at any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for the purposes of these regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable, and in
case of non-payment all the relevant provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

21 The directors may, on the issue of shares, differentiate between the holders as to
the amount of calls to be paid and the times of payment.

22, The directors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any shares held by
him, and upon alt or any of the moneys so advanced may (until the same would, but for
such advance, become payable) pay interest at such rate not exceeding (unless the
company in general meeting shall otherwise direct) the appropriate rate as may be agreed
upon between the directors and the member paying such sum in advance. No sum paid in
advance of calls shall entitle the holder of a share in respect thereof to any portion of a
dividend subsequently declared in respect of any period prior to the date upon which
such sum would, but for such payment, become presently payable,

TRANSFER OF SHARES

23, The instrument of transfer of any share shall be executed by or on behalf of the .
transferor and, in the case of a partly paid share, the transferee, and the transferor shall

be deemed to remain a holder of the share until the name of the transferee is entered in

the register of members in respect thereof.

24, Subjert to such of the restrictions of these regulations as may be applicable, any
member may transfer all or any of his shzres by instrument in writing in any usual or
common form or any other form which the directors may approve. :

25. The directors may, in their absolute discretion and without assigning any reason

therefor, decline to register any transfér of any share, whether or not it is a fully paid

share. , .
26. The directors may also decline to recognise any instrument of transfer unless:—

(a) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer; and

(b) the instrument of transfer is in respect of only one class of share.

27. If the directors refuse to register a transfer they shall within two months after
the date on which the transfer was lodged with the company send to the transferce notice

of the refusal.

28. Subject to the provisions of the Statutes, the registration of transfers may be
suspended at such times and for such periods as the dircctors may from time to time
determine, provided always that such registrations shall not be suspended for more than

thirty days in any year.
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29, The company shall be eptitled to destroy all instruments of transfer which have
been zegistered aw any time after the expiration of six years from the date of registration
thereof and all dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
and share warrants which have been cancclied at any time after the expiration of ong year
from the date of the cancellation thereof and it shall conclusively be presumed in favour
of the company that every entry in the register purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly made
and every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered and every share certificate or share warrant so destroyed was a
valid and effective certificate or warrant duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and effective docunuent in
accordance with the recorded particulars thereof in the books or records of the company.
Provided always that:—

(a) The provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

(b) Nothing herein contained shall be construed as imposing upon the company
any liabitity in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the
company in the absence of this regulation;

Ll

(c) References herein to the destruction of any document include references to the

disposal thereof in any manner,

TRANSMISSION OF SHARES

30. In case of the death of a member the survivor or survivors where the deceased was
a joint holder, and the legal personal representatives of the deceased where he was a sole
holder, shall be the only person recognised by the company as having any title to his
interest in the shares; but nothing herein contained shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share which had been
solely or jointly held by him.

3L Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from time to
time properly be required by the directors and subject as hereinafter provided, clect either
to be registered himself as holder of the share or to have some person nominated by him
registered as the transferee thereof, but the directors shall, in either case, have the same
right to decline or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or bankruptcy, as the case may be.

32. If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so elects.
If he shall elect to have another person registered he shall testify his election by executing
to that person a transfer of the share. All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notice or transfer were a transfer

signed by that member,



33 A person becoming entitled to a share by reason of the death or bankruptey of
the holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the shar-, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company;
provided always that the directors may at any time give notice requiring any such person
to elect either to be registered himseif or to transf.. the share, and if the notice is not
complied with within ninety days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the requirements
of the notice have been complied with.

FORFEITURE OF SHARES

34, if a member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the directors may, at any time thereafter during such time as any
part of the call or instalment remains unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any interest which may have
accrued.

35. The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required by
the notice is to be made, and shall state that in the event of non-payment at or before the
time appointed the shares in respect of which the call was made will be liable to be
forfeited.

36. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
directors to that effect.

37 A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the directors think fit.

38. A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding, remain liable to pay to the company all
moneys which, at the date of forfeiture, were payable by him to the company in respect
of the shares, but his liability shall cease if and when the company shall have received
payment in full of all such moneys in respect of the shares.

39. A statutory declaration in writing that the declarant is a director or the secretary
of the company, and that a share in the company has been duly forfeited on a date stated
in the declaration, shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The company may reccive the consideration,
if any, given for the share on any sale or disposition thereof and may execute a transfer
of the share in favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or

disposal of the share.

40, The provisioas of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of premium,
as if the same had been payable by virtue of a call duly made and notified,



CONVERSION OF SHARES INTO STOCK

41, The company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up sharcs of any denomination.

42, The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit; and the directors may from time to time fix the minimum
amount of stock transferable but so that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

43. The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profit of the
company and in the assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred that privilege or advantage.

44, Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock , and the words “share” and “shareholder” therein shall include “stock™
and “‘stockholder™. -

ALTERATION OF CAPITAL

45, The company may from time to time by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution shall
prescribe.

46, The company may by ordinary resolution:—

(a) consolidate and divide all or any of its share capital into shares of iarger
amount ¢han its existing shares;

(b) sub-divide its existing shares, or any of them into shares of smaller amount
than is fixed by the memorandum of association subject, nevertheless, to the
provisions of the Statutes; and so that the resolution whereby any share is
sub-divided may determine that, as between the holders of the shares resulting
frorn such sub-division, one or more of the shares may have any such preferred
or other special rights over, or may have such deferred rights, or be subject
to any such restrictions, as compared with the others as the company has
power to attach to unissued or new shares;

(c) cancel any shares which, at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.

47. The company may by special resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with, and subject
to, any incident authorised, and consent required, by law.



48, Upon any consolidation of fully paid shares into shares of larger amount the
directors may settle any difficulty which may arise with regard thereto and in particular muy,
as between the holders of shares so consolidated, determine which shares are consolidated
into each consolidated share, and in the case of any shares registered in the name of one
member being consolidated with shares registered in the name of another member, the
directors may make such arrangements for the allotment, acceptance and/or sale of
fractional shares or for the sale of the consolidated share and may sell the consolidated share
or the fractions either upon the market or otherwise to such person at such time and at such
price as they mc; think fit and shall distribute the net proceeds of sale among such members
rateably in accordance with their rights and interests in the consolidated share or the
fractions, and for the purposes of giving effect to any such sale the directors may appoint
some person to transfer the shares or fractions sold to the purchaser thereof and such
appeintment and any transfer executed in pursuance thereof shall be effective.

GENERAL MEETINGS

49, . The company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse between the date of
one annual general meeting of the company and that of the next. Provided that so long as the
company holds its first annual general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or in the following year. The annual
general meeting shall be held at such time and place as the directors shal! appoint.

50, All general meetings other than annual general meetings shall be called
extraordinary general meetings,

51 The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such requisition, or,
in default, may be convened by such requisitionists, as provided by the Statutes. If at any
time there are not within the United Kingdom sufficient directors capable of acting to form a
quorum, any director or any two members of the company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings may be
convened by the directors.

NOTICE OF GENERAL MEETINGS

52, Subject to the provisions of the Statutes, an annual general meeting and a meeting
called for the passing of a special resolution shall be called by twenty-one days’ notice in
writing at the least, and a meeting of the company other than an annual gencral meeting or a
meeting for the passing of a special resolution shall be called by fourteen days’ notice in
writing at the least, The notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the day and the
hour of meeting and, in the case of special business, the general nature of that business, and
shall be given, in manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the company in general meeting, to such persons as are, under the regulations
of the company, entitled to receive such notices from the company,

Provided that a meeting of the company shall, notwithstanding that it is called by
shorter notice than that specified ir: this regulation, be deemed to have been duly called if it
is so apreed:— :

{a) inthecascofa mé(;;ing called as the annual generat meeting, by all the
members entitled t¢ attend and vote thereat; and

(b) inthe case of any othtr meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right. ‘
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5% The accidental omission to give notice of a meeting to, of the non-receipt of notice
of 2 meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting. '

PROCEEDINGS AT GENERAL MEETINGS

54. All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at hn annual general meeting, with the exception of
df:claring a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditors and any other documents required to accompany or Lo be annexed to
the balance sheet, the election of directors in the place of those retiring and the appointment
or re-appointment of, and the fixing of the remuneration of, the auditors, or the manner in
which it is to be determined and the fixing of remuncration of directors.

55. No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business; save as herein otherwise
provided, two persons being members present in person or by proxy and entitled to attend
and vote at the meeting shall be a quorum.

56. If within half an hour from the time appointed for the meeting a quorum is not

- present, the meeting, if convened upon the requisition of members, shall be dissolved; in any

other case it shall stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved.

57. The chairman, if any, of the board of directors shall preside as chairman at every

general meeting of the company, or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding of the meeting or is unwilling
to act the directors present shall elect one of their number to be the chairman of the meeting.

58. If at any meeting no director is willing to act as chairman or if no di.ector is present
within fifteen minutes after the time appointed for holding the meeting, the members present
in person or by proxy shall choose one of their number to be chairman of the meeting.

59. The chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from

place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. It shall not
be necessary to give any notice of an adjournment or of the business to be transacted at an

adjourned meeting.
60. At any general meeting a resolution put to the vote of the meeting shall be decided

on a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:—

(a) by the chairman; or
(b) 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 or carried unanimously, or by a particular majority, or iost,
or not carried by a particular majority 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. \

The demand for a poll may be withdrawn, and no notice need be given of a poll not
taken immediately.



6l. If a poll is duly demanded it shall be taken in such manner as the chairman directs,
and the result of the poll shali be deemed 10 be the resolution of the meeting at which the poll
was demanded,

62. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote. .

63. A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken at such time
as the chairman of the meeting directs, and any business other than that upon which a poll
has beer: demanded may be proceeded with pendirg the taking of the poll.

64. The demand for a poll shall not prevent the continuance of'a meeting for the
transaction of any business other than the question on which a poli has been demanded.

65. Subject to the provisions of the Statutes, a resolution in writing signed by all the
members 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 effectual as if the same had been passed at a general meeting of the company duly
convened and held. A resolution shall be deemed to be “a resolution in writing signed by all
the members” for the purposes of this regulation notwithstanding that all the signatures of
such members are not ={iixed to the same copy of such resolution.,

r—

VOTES OF MEMBERS

66. Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a show of hands every member present in person or being a corporation
present by a representative or proxy shall have one vote, and on a poll every member shall
have one vote for each share of which he is the holder.

67. In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
andor this purpose seniority shall be determined by the order in which the names stand in
the register of members.

68. A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee, receiver, curator bonis, or other person in the nature of a committee, receiver or
curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

69. No member shall, unless the directors otherwise determine, be entitled to vote at
any general meeting unless all calls or other sums presently payable by him in respect of
shares in the company have been paid.

70. No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting, whose decision shall be final and

conclusive.

71, On a poll votes may be given either personally or by proxy.

72, The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, of, if the appointor is a corporation,

either under seal, or under the hand of an officer or attorney duly authorised. A proxy need
not be a member of the company.
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73 The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the company or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48
hours before the time for holding the meeting or adjourned meeting, at which the person
named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours
before tice time appointed for the taking of the poll, and in cefault the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date named in it as the date of its execution, except at
an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in cases
where the meeting was originally held within twelve months from such date.

74. An instrument of proxy may be in the usual common form or in such other form as
the directors shall prescribe. The proxy shall be deemed to include the right to demand, or
Join in demanding, a poll, and shall (except and to the extent to which the proxy is specially
directed to vote for or against any proposal) include power generally to act at the meeting for
the member giving the proxy. A proxy, whether in the usual or common form or not, shall,
unless the contrary is stated thereon, be valid as well for any adjournment of the meeting as
for the meering to which it relates, and need not be witnessed.

75. A vote given in acordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or iusanity of the principal or revocation of the proxy or
of the authority under which the proxy was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the company at the office
before the commencement of the meeting or adjourned meeting at which the proxy i» used.

DIRECTOQORS ,
76. Unless and until otherwise determined by the company in general meeting, the
directors shall be not less than two and there shall be no maximum number, The first
directors shall be the persons named as such in the statement delivered to the registrar with
the memorandum, :

77. The directors shall be paid out of the funds of the company by way of fees for their
services such sums (if any) as the company in general meeting may from time to time
determine. The directors shall be entitled to be repaid all travelling, hotel and other expenses
incurred by them respectively in and about the performance of their duties as directors,
including expenses of travelling incurred specifically to enable them to attend board or
committee or general meetings, -

78. A director shall not require a shareholding qualification but shall, notwithstanding
that he is not a member, be entitled to attend and speak at any general meeting of the
company or at any separate meeting of the holders of any class of shares in the company.

79. The directors may grant special remuneration to any director who, being called
upon, shall be willing to render any special or extra services to the company, or to go or
reside abroad in connection with the conduct of any of the affairs of the company. Such
special remuneration may be made payabie to such director in addition to or in substitution
for his fees (if any) as a director, and may be payable by way of a lump sum, participation in
profits, salary or otherwise as the directors shall determine.

80. A director of the company may be or become a director or other officer or member
of, or otherwise interested in, any company promoted by the company or in which the
company may be interested as sharcholder or otherwise, and no such director shall be
accountable to the company for any remuneration or other benefits received by himas a
director or other officer of, or from his interest in, such other company unless the company
or its ultimate holding company otherwise direct.

I
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BORROWING POWERS

81. The directors may exercise all the powers of the company to borrow money, and 1o
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or as collateral
security for any debt, liability or obligation of the company or of any third party,

POWERS AND DUTIES OF DIRECTORS

82. The business of the company shall be managed by the directors, who may pay all
expenses incurred in promoting and registering the company, and may exercise all such
powers of the company as are not, by the Statutes or by these regulations, required tr e
exercised by the company in general meeting, subject nevertheless, to any of these
regulations, to the provisions of the Statutes and to such directions whether or not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the
company by special resolution but no such direction and no alteration of the articles shall
invalidate any prior act of the directors which would have been valid if that direction or
alteration had not been made.

83. " The directors may from time to time and at any time by power of attorney appoint
any company, firm or person or body of persons, whether nominated directly or indirectly by
the directors, to be the attorney or attorneys of the company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these regulations) and for such period and subjectto such conditions as they
may think fit and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the directors may
think fit and may also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

84, The company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad, and such powers shall be vested in the directors.

- 85.. The company may exercise the powers conferred upon the company by the Statutes

with regard to keeping of a dominion register, and the directors may (subject to the
provisions of the Statutes) make and vary such regulations as they think fit respecting the
keeping of any such register. '

86. (1) A director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the nature of his interest at a meeting of
the directors in accordance with the Statutes,

{(2) A director shall not vote in respect of any contract or arrangement in which he has
a material interest, and if he shall do so his vote shall not be counted, nor shall he be counted
in the quorum present at the meeting, but neither of these prohibitions shall apply to:—

(a) any arrangement for giving any director any security or indernnity in respect
of money lent by him to or obligations undertaken by him for the benefit of

the company; or

(b) any arrangement for the giving by the company of any security to a third party
in respect of a debt or obligation of the company for which the director
himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the deposit of a security; or

)

12



-y :

]

(c) any contract by a director to subscribe for or underwrite shares or debentures
of the company; or

(d) any contract or arrangement with any other company in which he is interested
only as an officer of the company or as holder of less than 10% of the nominal
amount for the time being in issue of any class of shares or other securities;

and these prohibitions may at any time be suspended or relaxed to any extent, and either
generally or in respect of any particular contract, arrangement or transaction, by the
company in general meeting,

(3) A director may hold any other office or place of profit under the company (other
than the office of auditor) in conjunction with his office of director for such period and on
such terms (as to remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place of profit or as
vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the company in which any director is in any way interested,
be liable to be avoided, nor shall any director so contracting or being so interested be liable
to account to the company for any profit realised by any such contract or arrangement by
reason of such director holding that office or of the fiduciary relation thereby established.

(4) A director, notwithstanding his interest, maybe counted in the guorum present at
any meeting whereat he or any other director is appointed to hold any such office or place of
profit under the company or whereat the terms of any such appointment are arranged, and
he may vote on any such appointment or arrangement other than his own appointment or
the arrangement of the terms thereof,

(5) Any director may act by himself or his firm in a professional capacity for the
company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a director; provided that nothing herein contained shall authorise a director or
his firm to act as auditor to the company.

(6) A director shall not be deemed interested in a contract with the company’s holding
company or a subsidiary of such holding company by reason only of the fact that he isa
member of or director of that company or subsidiary.

87. All cheques, promissory notes, drafts, bills of exchangé and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
directors shall from time to time by resolution determine.

88, The directors shall cause minutes to be made in books provided for the purpose;:—
(a) ofall appointments of officers made by the directors;

(b} of the names of the directors present at each meeting of the directors and of
any committee of the directors;

(c) ofall resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of directors,

All business transacted at such meetings, and any such minutes of any meeting, if
purporting to be signed by the chairman of such meeting, or by the chairman of the next
succeeding meeting of the company or of the directors or committee, shall be conclusive
evidence without any further proof of the facts therein stated.
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89, Without restricting the generality of their powers the directors may give or award
pensions, annuities, gratuities and superannuation or other allowances or benefits to any
persons who are or have at any time been directors of or employed by or in the service of the
company or of any company which is a subsidiary company of or allied or associated with
the company or any such subsidiary and to the wives, widows, children and other relatives
and dependants of any such persons; may pay premiums for the purchase or provision of any
such gratuity, pension or allowance, and may set up, establish, support, maintain and
contribute to pension, superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of such persons as are hereinbefore referred to or any of
them or any class of them, and so that any director shalt be entitled to receive and retain for
his own benefit any such pension, annuity, gratuity, allowance or other benefit (whether
under any such fund or scheme or otherwise) and shall be counted in any quorum of
directors and may vote as a director in respect of the exercise of any of the powers by this
“regulation conferred upon the directors, notwithstanding that he is or may be or become
“interested therein.

DISQUALIFICATION OF DIRECTORS
- 90, The office of director shall be vacated if the director:—
(a) ceases to be a director by virtue of the Statutes; or

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

(c) becomes prohibited from being a director by reason of any order made under
the Statutes; or )

(d) becomes of unsound mind; or

() resigns his office by notice in writing to the company and, in the case of a
managing director, assistant managing director or executive director holding
office as such for a fixed period, the directors agree to accept such resignation;
or c

—

(f) shall for more than six months have been absent without per1 .7 ion Af the
directors from meetings of the directors held during that perioc ~

P

The decision of the directors as to whether or not a person hélds oftive fora fix': |,
period shall be final and binding, o

APPOINTMENT AND REMOVAL OF DIRECTORS

9L No person other than a director retiring pursuant to the next following regulation
shall unless recommended by the directors be eligible for election to the office of director at
any general meeting unless not less than three nor more than twenty-one days before the date
appointed for the meeting there shall have been left at the registered office of the company
_ notice in writing, signed by a member duly qualified to attend and vote at the meeting for
+which such notice is given, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingness to be elected.

92, The directors shall have power at any t‘ime, 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, but so that the total number of directors shall not at any time exceed the number
fixed in accordance with these regulations. Any director so appointed shall hold office only
until the next following annual general meeting, and shall then be eligible for re-election.

i4



93. The company may by extraordinary resolution remove any director before the
expiration of his period of office notwithstanding anything in these regulations 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 breach of any contract of service
between him and the eompany.

)
94, The company may by ordinary resolution appoint another person in placeof a
director removed from office under the immediately preceding regulation or under any
provision of the Statutes enabling the removal of a director, and without prejudice to the
powers of the directors so to do the company in general meeting may appoint any person to
be a director either to fill a casual vacancy or as an additonal director.

95. Without prejudice to other posvers of appointment herein contained, a member or
members holding a majority in nominal value of the issued ordinary shares for the time being
in the company shall have power from time to time and at any time to appoint any person.or
persons as a director or directors, either as an addition to the existing directors or te fill any
vacancy, and to remove from office any director howsoever appointed. Any such
appointment or removal shall be effected by an instrument in writing signed by the member
or members making the same, or in the case of a member being a compauy signed by one of
its directors on itsbehalf, and shall take effect upon lodgement at the registered office of the
company.

PROCEEDINGS OF DIRECTORS

96. The directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of votes, the chairman shall have 2
second or casting vote. A director may, and the secretary on the requisition of director shall,
at any time summon a meeting of the directors. It shall not be necessary to give noticec of a
meeting of directors to any director for the time being absent from the United Kingdom. A
director who is also an alternate director shall be entitled to a separate vote on behalf of the
director he is representing in addition to his one vote.

97. The quorum necessary for the transaction of the business of the directors may be
fixed by the directors, and unless so fixed shail be two. For the purposes of this regulation, an
alternate director who is not himself a director shall be counted in the quorum,

98. The continuing directors may act notwithstanding any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or pursuant to the
regulations of the company as the necessary quorum of directors, the continuing directors or
director may act for the purpose of increasing the number of directors to that number, or of
summoning a general meeting of the company, but for no other purpose.

99. The directors may elect a chairman of their meetings and determine the period for
which he is to hold office. The chairman shall receive such remuneration (whether by way of
salary, commission, or participation in profits, or partly in one way and partly in another) as
the directors may determine. If no such chairman is elected, orif at any meeting the chairman
is not present within five minutes after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of the meeting. The appointment of
chairman shall be automatically determined if he ceases from any cause to be a director.

100. The directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform tq any regulations that may be imposed on it by
the directors.
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- appointed and was qualified and had continued to be a director and had been entitled to

-receive notice of a meeting of the directors, shall be as valid and effectual as if it had been
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101, A committee may elect a chairman of its meetings; if no such chairman is elected, or
ir at any meeting the chairman is not present within five minutes after the time appointed for
hiolding the same, the members present may choose one of their number to be chairman of

the meeting. .

102 A committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the case of
an cquality of votes the chairman shall have a second or casting vote.

103. Al acts done bona fide by any meeting of the directors or of a committee of
directors or by any person acting as a director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or person
acting as aforesaid, or that they or any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly

vole.

104. A resolution in writing, signed by all the directors for the time being entitled to

passed at a meeting of the directors duly convened and held, and may consist of several
documents in the like form each signed by one or more of the directors.

ALTERNATE DIRECTORS

105. Any director may by writing appoint any person who is approved by a majority of

the other directors for the time being in the United Kingdom to be an alternate director in his «
place during his absence eititer generally or on any particulir occasion, and such

appointment shall have effect, and such appointee whilst h: holds office as an alternate
director shall be entitled to notice of meetings of the directors as if he were a director, and to
attend and vote thereat accordingly; but he shall not be entitled to receive any remuneration
from the company, and he shall ipso facto vacate office if and when the appointor vacates
office as a director, or removes the appointee from office, and any appointment and removal
under this article shall be effected in writing to the company under the hand of the director
making the same or his attorney.

106. An alternate director shall be an officer of the company and shall alone be
responsible to the company for his own acts and defaults, and he shall not be deemed to be .

the agent of or for the director appointing him. The remuneration of any such alternate
director shall be payable out of the remuneration payable to the director appointing him, and
sitall consist of such part (if any) of the last-mentioned director’s remuneration as shaii be’
agreed between the alternate director and the director appointing him.

EXECUTIVE DIRECTORS

107. The directors may from time to time appoint one or more of their number to be the
holder of any executive office, and in each case the directors may make such appointment for
such period and on such terms (as to remuneration and otherwise) as they may think fit and
(without prejudice to any claim for damages he may have for breach of any service contract)
may remove or dismiss him or them from office and appoint another or others in his or their
place or places. The directors may also continue any person appointed to be z director in any
other office or employment held by him before he was so appointed,

Tite directors may entrust to and confer upon an executive director any of the
powers exercisable by the directors upon such terms and conditions and with such
restrictions as they think fit, and may from time to time revoke, withdraw, alter or vary all or

any of such powers.
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108. An executive director shall (without prejudice to any claim for damages he may
have for breach of any service contract) be subject to the same provisions as to removal and
as to vacation of office as the other directors of the company.

If an executive director shall cease to hold the office of director from any cause he
shall, ipso facto, and immediately, cease to hold the office or employment under the
company then held by him without prejudice as aforesaid.

SECRETARY

109. The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so
appointed may be removed by them.

110. A provision of the Statutes or these regulations requiring or authorising a thing to
be done by or to a director and the secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the place of, the secretary. ~

THE SEAL

111, The directors shall provide for the safe custody of the seal, which shall only be used
by the authority of the directors or of a committee of the directors authorised by the directors
in that behalf, and every instrument to which the seal shall be affixed shall be signed by a
director and shall be countersigned by the secretary or by a second director or by some other
person appointed by the directors for the purpose.

AUTHENTICATION

112, Any director or the secretary or any person appointed by the directors for the
purpose shall have power to authenticate any documents affecting the constitution of the
company (including the memorandum and articles of association) and any resolutions passed
by the company or by the board of directors in any books, records, accounts or documents
relating to the business of the company, and to certify copies or extracts.

D1VIDENDS AND RESERVES

113, Subject as hereinafter provided the company in general meeting may declare
dividends in accordance with the respective rights and priorities of the members, but no
dividend shall exceed the amount recommended by the directors.

114. The directors may from time to tinie pay to the members such interim dividends as
appear to the directors to be justified by the profits of the company or pay any preferential
dividends which are payable on fixed dates.

115. No dividend shall be paid otherwise than in accordance with the provisions of the
Statutes which apply to the company.

116. The directors may, before recommending any dividend, set aside out of the profits
of the company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose to which the profits of the company
may be properly applied, and pending such application may, at the like discretion, either be
employed in the business of the company or be invested in such investments (other than
shares of the company) as the directors may from time to time think fit, The directors may
also without placing the same to reserve carry forward any profits which they may think

prudent not to divide.
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i17. Subject to the rights of persons, if any, entitled to shares with special rights as to
dividend, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the shares in tespect whereof the dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall be treated for the purposes of this regulation; as
paid or the share. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing that it
shail rank for dividend as from a particular date such share shall rank for dividend
accordingly.

118. The directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share all sums of money (if any) presently payable by him to the
company on account of calls or otherwise in relation to the shares of the company.

119. Any general meeting declaring a dividend or bonus may, upon the recommendation
of the directors, direct payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the directors shall give
effect to such resolution, and where any difficulty arises in regard to such distribution, the
_ directors may settle the same as they think expedient, and in particular may issue fractional

* certificates and fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such specific assets
in trustees as may seem expedient to the directors and generally may make such
arrangements for the allotment, acceptance and sale of such assets or fractional certificates,
or any part thereof, as they think fit.

L)

120. Any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that one of the joint holders
who is first named on the register of members or to such person and to such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall be made
‘payable to the order of the person to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

121. All unclaimed dividends may be invested or otherwise made use of for the benefit of
the company until claimed. No dividend shall bear interest against the company.

122, Any dividend which bas remained winclaimed for a period of twelve years from the
date of declaration thereof shall, if the directors so resolve, be forfeited and cease to remain

owing by the company.
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ACCOUNTS

123. The directors shall cause proper accounting records to be kept and the provisions of
the Statutes in this regard shall be complied with.

124, Subject to the Statutes, the accounting records shall be kept at the registered office
" of the company, or, ai such other place as the directors think fit, and shail always be open to
inspection by the officers of the company.

125. The directors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounting records of
the company or any of them shall be open to the inspection of members not being officers,
and no member (not being an officer) shall have any right of inspecting any accounting
records or other book or document of the company except as conferred by statute or
authorised by the directors or by the company in general meeting.

a
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126. The directors shall from time to time, in accordance with the Statutes, cause 10 be
prepared and to be laid before the'company in general meeting such profit and loss accounts,
balance sheets, group accouats (if any) and reports as are referred {o in the Statutes,

127, A copy of every balance sheet (including every document required by law to be
annexed thereto) which is tc oe laid before the company in general meeting, together with a
copy of the auditors’ report ang directors’ report, shall not less than twenty-one days before
the date of the meeting be sent to every member of, and every holder of debentures of, the
company and to every person registered under regulation 32, Provided that this regulation
shall not require a copy of those documents to be sent to any person of whose address the
company is not aware or to more than one of the joint holders of any shares or debentures.

CAPITALISATION OF RESERVES
128. The directors may with the authority of an ordinary resolution of the company:—

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of
the company (whether or not the same are available for distribution and
including profits standing to any reserve) not required for the payment of
any fixed preferential dividend or any sum standing to the credit of the
comipany’s shar. premium account or capital redemption reserve fund,

(b) appropriate the profits or sum resolved to be capitalised to the members in
proportion to the nominai amount of ordinary shares (whether or not fully
paid) held by them respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for the time being unpaid
on any ordinary shares held by such members respectively, or in paying up in
full unissued shares or debentures of the company of a nominal amount equal
to such pralits or sum, and allot and distribute such shares or debentures
credited as fully paid up, to and amongst such members, or as they may direct,
in the propostion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this regulation, only be applied in the paying up of unissued
shares to be issued to members credited as fully paid;

(c) resolve that any shares or debentures allotted under this regulation to any
member in respect of a holding by him of any partly paid ordinary shares
shall, so long as such ordinary shares remain partly paid, rank for dividends or
payments of interest only to the extent that such partly paid ordinary shares

rank for dividend;

(d) where any difficulty arises in respect of any such distribution settle the same
as they think expedient, and in particular they may issue fractional certificates,
fix the value for distribution of any fully paid up shares or debentures, make
cash payments to any shareholders on the footing of the value so fixed in order
to adjust rights and dispose for the benefit of the company of all or any of the
shares or debentures becoming distributable in {ractions;

(e) vest any such shares or debentures in trustees upon such trust for or for the
benefit of the persons entitled to share in the appropriation and distribution as
may seem just and expedient to them; and

(f) generally do all acts and things required to give effect to such resolution as
aforesaid. .
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NOTICES

129, A notice may be given by the company to any member either personally or by
serding it by post to him or to his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom supplied by
him to the company for the siving of notice to him. Where a notice is sent by post, service of
the notice shali be deemed to be effected by properly addressing, prepaying, and posting a
letter containing the notice, and to .ive heen effected in the case of a notice of a meeting at
the expiration of 24 hours after the «c\er containing the same is posted, and in any other case
at the time at which the letter is posted.

130. A notice may be given by the company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the shares,

131, A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending it through the postin a
prepaid letter addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like description, at the address, if any, within the United
Kingdom supplied for the purpose by the persons claiming to be so entitled, or (until such an
.address has been so supplied) by giving the notice in any manner in which the same might
have been given if the death or bankruptey had not occurred.

132, Notice of every general meeting shall be given in any manner hereinbefore
authorised to:—

{a) every member entitled to receive notice of such meeting except those members
who (having no registered address within the United Kingdom) have not
supplied to the company an address within the United Kingdom for the giving
of notices to them;

(b) every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a member
where the member but for his death or bankrupicy would be entitled to receive
notice of the meeting; and

(c) the auditor for the time being of the company.
No other person shall be entitled to receive notices of general meetings.

WINDING UP
133, If the company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Statutes,
divide amongst the members in specie or kind the whole or any part of the assets of the
company (whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the members or different classes

* of members. The liquidator may, with the like sanctions, vest the whole or any part of such

“‘assets in trustees upon such trusts for the benefit of the contributories as the liquidator, with
the like sanction, shall think fit, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY

134. Subject to the provisions of the Statutes, every director other officer or auditor for
the time being of the company shall be indemnified out of the assets of the company against
all costs, charges, expenses, losses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.
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No. 811615

THE. COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTIONS
OF
WHITWORTH'S PRODUCE LIMITED

At an Extraordinary General Meeting of the Company duly convened and held
at Fost & Mail House, 26 Colmore, Circus, Birmingham B4 6BM on
c?bﬁ‘\; June 1992 the following Resolutions were cduly passed as 2
Special Resolutions:-

SPECTAL RESOLUTIONS .

i

1. That the memorandum of association of the Company be hereby altered
with respect to the statement of the Company's objects by the
deletion of the whole of Clause &4 and substituting for it the
objects. clause in the form produced to the meeting and gigned by the
Chairman for identification purpeses.

2. That the Articles of Association produced to the meeti
purpose of identification signed by the Chairman be
as new Articles of Association of the Company in supsti
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THE. COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

WHITWORTH'S PRODUCE LIMITED , .
(As amended by Special Resolution passed on c?a K/June 1992)

1. The Qompany's name is "Whitworth's Produce Limited" *.

2. The Cnmpany is to be a private company. 4 |

3. The Company's registeféd officé will be situate in England and
Wales. ,

4, The Company's objrcts are:-

{a) (i) to carry on business as packers, processors and
distributors of fresh fruits and vegetables and
other foods of every description; :

(ii) to carry on business as wholesale and retail

grocers, merchants, ® storekeepers, bakers and
confectioners, and to deal in cern flour, pickles,
jams, fish, meat, preserves and foodstuffs in
general and also ironmongery and hardwareé;ﬁ@“qina
and spirit merchants and licenced vituallegs. .

) s
(b) to carry on any other business or activity sj ilanf%osépf’
which

business or activity above authorised urI,éEtiyEﬁ? A
seems to be capable of being or can in tggropigiﬁndﬁf the

directors conveniently or advantageously carri E?’un or
dene with or in connection or combined with aghahcillary
or complementary to any business or activity o e Company

* On 22nd Novembur 1984 cad pursuant to “ Spocial Resclution dated i4th Novembev 1984 tha Company
ra-reglatarsd as a piablic Compony und changed ite name £rom Whitworth's Produce Limdted to Whitworth's
Food Guoup 2LE. On 12|;h March 1987 aed purousnt to a Spocial Rosotutlon of tha Company dated 5th
Fobrudry 1987 the Compﬁxiy ro«xagiotszed .z a private company and the nawe of the Compaily was changad

to 1ts prosent nampa.
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(c)

(d)

(e)

(f)

(q)

or which may be calculated directly or indirectly to enhance
the value of or render more profitable any of the Company '8
businesses, property or rights and to continue to carry on
any activity which at the time when it commenced was
authorised by this or the last preceding sub-clause;

to purchase, take on lease or in exchange, hire, apply for,
register, take options over or otherwise acquire for the
purpose of ox in connection with any activity of the Compary
or by way of investment and to hold, protect, prolong,
alter, repair and renew immovable and movable property,
assets, rights and privileges of all kinds including without
limitation any estate, interest or right in land, buildings,
goads and chattels, licences, goodwill, contracts,
concessions, patenls, trade marks, designs, copyright,
intellectual property, secrats, know-how, rights, securities
and investments of any nature;

to sell, lease, let on hire, exchange, improve, extend,
preserve, manage, develop, work, mortgage, dispose of, turn
to account, grant licences, options, rights and privileges
in respect of, or otherwise deal with all or any of the
property, assets, rights, privileges, businesses and
undertakings of the Company for such consideration as the
Company may think fit and to construct, alter, demolish,
remove or execute any buildings, constructions or works on
any land;

to enter into any transaction and exercise any power
connected with the carrying on, control, financing or
management of the Company's businesses activities and agsets
and the sale, provision or exploitation of its products,
goods, services or experience and to raise or borrow monay
{whether or not immediately required), nbtain credit or
sources of finance of any kind, receive meney on deposit,
mortgage or charge all or part of its undertaking, uncalled
capital (present or future), rights, property and assets,
issue debentures or debenture or loan stock, obtain
guarantees, make pledges, grant liens or enter into any
other form of security;

to lend maney or give credit with or without security to and
(whether for censideration or otherwise) to undertake or
guarantee the obligations of any person, firm or company,
including (without prejudice to the generality of the
foregoing) any supplier or customer of the Company, any
company which is the Company's holding company or @
subsidiary of the Company's holding company or any
subsidiary of the Company, or any company, firm or business
in which the Company may be in any way interested and to
enter into any form of security for any such guarantee or
obligation;

to make, draw, accept, endorse, issue, discount, negotiate
and otherwise deal with promissory notes, bills of exchange,
cheques, letters of credit, orders for paywent, commercial
paper and other negotiable or mercantile instruments and to
procure and pay the costs, charges and expenses of the doing
of any such things by any other person;



"y (h) to invest and deal with the monies of tha Company not ‘
P immediately required in or upon such investmants or "
g ' swcurities and in such menner as may fram time to time be

RN determined and to hold, transpose and deal with any .
RN investments or securities in any manner;

w1 (i) to acquire any other company, firm or business or the 3
goodwill or assets of any business whether for cach or by :
s the issue or transfer of shares, debentures, debenture stock

(o : or other securities whether of the Company or otherwise or

; in consideratict; of the Company undertaking eny liabilities Wy
i or in any other way or in any combination of ways and to Py
§ take interests by way of shareholding or otherwise in any iy
other company, enterprise or concern whether by way of trade
or investment;

k (3 to carry out the functions of a group holding company
} (whether or not the Company is at the same time carrying on
any other business), to control, finance and manage, and to .

“@?%g provide managerial, secretarial, accounting, legal,

o] insurance, administrative, technical, financial, commercial
y or any other services or facilities for or otherwise to Y,
3 assist any company or companies in which the Company may be
Ak interested and to make or enter into any arrangements which
P may Seem desirable in respect of any such compeny or 3
i 4 companies and to enter into amy transaction or arrangement i
e calculated to benefit any such company or companies which
15 would have been authorised if calculated to benefit the )
: Company; '

R (k) to amalgamate with or to enter into any partnership or joint
5&?“ venture arrangement or arrangement for sharing profits, g
S union of interests or co-operation with any company, firm or it
e person carrying on or proposing to carry on any business 3
Jif which the Company is authorised to carry on or any business :

3 ! or transaction which may seem capable of being conducted so :
{ﬁ? e as directly or indirectly to benefit the Company and to 2

9 acquire and hold, sell, deal with or dispose of shares,

S stock or securities of any such ccmpany, firm or person and i
i to guarantee the contracts or liabilities of, or the payment i
e N of the dividends, interest or capital on any shares, stock f
or securities of and to subsidise or otherwise assist any
i such company, firm or person; !

f’ifu; (1) to promote any other company which may seem directly or f
i indirectly capedle of benefiting the Company ox for the i
) purpose of acqdiring the whole or any part of the business, P
MRS property, assets or liabilities of the Company and to place, o
e e underwrite, subscribe or enter into any other transaction in
ki relation to shares or securities of any such company; &

(m) to engage such directors, staff, employees; consultants,
A4l advisers and agents as may be required for the control or ;
ﬁ'&“ carrying on of the Company's business and to fix and i
i regulate the terms of employment of and relations with such +
‘ persons and to remunerate them whother by salary, fees, y/
4¢Jﬁ“' bonuses, pensions, insurance, benefits, the - allotment of . E
shares or other securities of the Company or otherwise as ' X




(n)

»

may be deemed expedient and to provide or establish, manage,
act as trustee of and fund any trust, scheme, soclety,
company or fund to provide bemefits for cr to the directors,
employees and former directors and employees of the Company
or any company which is the Company's holding company or a
subsidiary of the Company's holding company or a subsidiary
of the Company or any company, firm ar business in which the
Company may be in any way interested and their spouses and
dependants including in particular any pension funds or
schemes, employees' share schemes, profit sharing schemes,
employees' trusts, sports, educational or leisure facilities
and training or retraining schemes;

to research into, develop or improve any inventicn, process
or field of knowledge capable directly or indirectly of
benefiting the Company and to fund any such research,
development or improvement by any cther person or persons or
education and training in any such field of knowledge or
education or training in skills or disciplines which may be
useful to the Company or any company, firm or business in
which the Company is interested;

to advertise and promote in any manner the public image of
the Company or any of its businesses or activities, the
sale, production or use of any goods, products or services
supplied or dealt in by the Company or by any company, firm

‘or business in which the company is interested, any

securities of the Company or eny other matter in which the
Company may be interested;

to apply for, promote, oppose or object to any legislation,
requlation, order, charter, decree, licence, registration,
right, privilege or concession o or from any authority
(international, supranational, governmental, local, judicial
or otherwise) or of or from any public or private body or
person as may seem calculated directly or indirectly to
benefit the interests of the Company; B

to support and contribute to in any manner any charity’ or
charitable object or overseas baody, organisation or purpose
having the characteristics of a charity or any benevolent,
public or social object or any trade associatlon or
association of employers or employces or (so far as shall be
calculated directly or indirectly to benefit the interests
of the Company) any political party or cause; x

to insure for its own benefit or for the benefit of any
other person against loss, damage, risks and liabilities of
all kinds and (without prejudice to the generality of the
foregoing) to purchase and meintain for officers of the
Company or of any other company insurance against any
1iability which by virtue of any rule of law would otherwise
attach to them in respect of any negligencs, def'ault, breach
of duty or breach of trust of which they may be guilty;

to pay all the costs, charges and expenses of and inridental
to the promotion, incorporation and formation of the Company
and the underwriting, placing, selling, listing or
guarenteeing of any shares or securities of the Company or




5.

it

3

the raising of money for the Company ar any other company in
which the Company is or proposes to be interested;

(t) to distribute any property of the Company among the members
in cash, in specie or in any other manner;

{u) to enter into contracts, transactions, arrangements and
obligations of all kinds and to exercise all the powers of a
company limited by shares under any of the Companies Acts of
the United Kingdom and any other statute, law or requlation
in any part of the world gaverning any of the operations or
transactions of the Company;

{(v) to do all such other things as may be incidental or
conducive to the attainment of the above objects or any of
them and to enter into any transaction decided on by the
directors for the time being of the Company;

(w) to act as and to do all or any of the above things as
principals, agents, trustees or otherwise and either alone
or in conjunction or in partnership with others and eithur
by or through agents, partners, sub-contractors, trustees or
otherwise.

The objects set out in this clause shall not be restrictively
construed but the widest interpretation shall be given to them and
they shall not, except where expressly required, be in any way
limited or restricted by reference to or inference from any other
such object or objects or from the order in which they appear or
from the name of the Company but shall be separate and independent
objects and the Company shall have power to carry on each such
object as if it were the principal cbject of the Company.

The liability of the members is limited.

The Company's share capital is £100 divided into 100 shares of £l
each, *%

By Special Resolution dated 18th July 1967 the Share Capital of the
Company was increased to £3,000 divided into 3,000 Ordinary Shares
of £1 each by the issue of 2,900 Ordinary Shares of £1 each.

By Special Resolution dated 26th June 1970 the Share Capital of the
Company was increased to £71,000 divided into 71,000, Ordirary
Shares of £1 each by the issue of 68,000 Ordinary Sharus of &1
each.

By Ordinary Resolution dated 25th June 1973 the Share Capital of
the Company was increased to £81,000 divided into 81,000 Ordinary
Shares of £1 each by the issue of 10,000 Ordinary Shares of &1
each.

By Special Resolution dated 22nd August 1974 the Share Capital of
the Company was increased to £100,000 divided into 100,000 Ordinary
Shares of £1 each by the issue of 19,000 Ordinary Shares of &1

each.

By Ordinary Resolution dated 30th September 198Z the Share Capital
of the Company was increased to £106,750 divided into 106,750
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Ordihary Shares of £1 each by the issue of 6,750 Ordinary Shares of
£l each.

By Ordinary Resolution dated 30th September 1992 the Share Capital
of the Company was increased to £250.000 divided inte 1,000,000
Ordinary Shares of 25p each by the division of the existing 106,750
Ordinary Shares of £1 each into 427,000 Ordinary Shares of 25p each
and by the issue of a further 573,000 Ordinary Shares of 25p each.

By Ordinary Resolutions dated l4th January 1985 the Share Capital
of the Company was increased to £750,000 divided into 15,000,000
Ordinary Shares of Sp each by the division of the existing
1,000,000 Ordinary Shares of 23p sach into 5,000,000 Ordinary
Shares of 5p each and by the issue uf a further 10,000,000 Ordinary

Shares of 5p each.




[

He, 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.

Mames and Addresses of Subscribers Number of shares
taken by each
Subscriber

Kevin S Pennett
Barrington House
59-67 Gresham Street
Londen

EC2

Marion Simmons
Barrington Houss
5967 Gresham Street
London

EC2

Total shares taken

Dated the 29th day of June 1964

Witness to the above signatures:-  Ruth Rudd
Barrington House

59-67 Gresham Street

London

EC2
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811615
THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
aF

WHITWORTH'S PRODUCE LIMITED

(adopted by Special Resolution passed on c?i{i‘guna 1992)

PRELIMINARY

Subject as hereinafter provided and except insofar as the same are
excluded or modified by these Articles, the regulations contained in
Table A in the Companies (Tables A to F) Regulations 1985 as amended
by The Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A") shall epply to the Company
and, together with these Articles, shall constitute the Articles of
the Company, to the exclusion of all other reqgulations and articles.

INTERPRETATION
Unless the context otherwise requires, words and expressions which
bear particular meanings in Table A shall bear the same respective
meanings in these Articles.

SHARE CAPITAL

Section B9(1) of the Act .shall not apply to the allotment by the
Company of any equity security.

SHARE CERTIFICATES

Regulation 6 of Table A shall apply subject to the addition of the
words "or otherwise executed by or on behalf of the Company” after
the words "sealed with the seal” in the second sentence thereof.

B
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6.

' TRANSFER OF SHARES

Subject as provided in the next following Article, the directors may
in their absolute discretion and without assigning any reason
therefor decline to register any transfer of any share whether or
not it is a fully paid share. Regulation 24 of Table A shall not

apply.

(a) For the purpose of this Article the expression "the Holding
Company" means the body corporate (if any), being a member of
the Company, which iz within the meaning of section 736 of
the Act a holding company of the Company, and a copy of any
resolution of the board of directors {or equivalent bady) of
the Holding Company certified by any director or the
secretary {or equivalent officer) of the Holding Company and
deposited at the office or delivered at a meeting of the
directors ta the chairman or to the seecretary or to any
director shall be sufficient evidence of the passing thereof.

(b) The Holding Compeny may by resolution of its board of
directors (or equivalent body) declare that any share of ths
Company is held by the registered holder thereof as the
nominee of the Holding Company {or in the case of a share
registered in the name of 2 deceased or bankeupt holder was
so held at the time of his death or bankruptey) and name some
other person as authorised by the Holding Company to sign
transfers in the place of the holder or the deceased or
bankrupt holder and the directors shall be entitled and bound
to give effect to any instrument of transfer of that share
signed by the person so named as transferor in all respects
as if the instrument were signed by the registered holder or
by his personal representatives or trustee in bankruptecy and
notwithstanding that it may not be accompanied by the
certificate for that share.

TRANSMISSION OF SHARES

The directors may at any time give notice requiring any person
becoming entitled to a share in consequence of the death or
bankruptcy of a member to elect to be registered as holder of the
share and if the notice is not complied with within ninety days the
directors may thereafter withhold payment of all dividends, bonuses
or other moneys payable ‘in respect of the share until the
requirements of the notice have been satisfied. Regulation 31 of
Table A shall be mpdified accordingly. ‘

" NOTICE OF GENERAL MEETING

Regulation 38 of Table A shall apply subject to the omission of the

“words "or a resolution appcinting a person as a director", the

.

addition of the words "in the case of special business" before the
words "the general nature" in the penultimate paragraph thereof and
the deletion of the 1last paragraph thereof. Subject to the
provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all members.

FROCEEDINGS AY GENERAL MEETINGS .
3

All business shall be deemed special that is trensacted ét an




10.

ll'

12.

13.

-

extfaordinary general meeting, and all business that is traenssctoed
at an annual general meeting shall also be deemed sperial with the
exception of:-

(a) the consideration of the reports of the directors and
auditors, the accounts and balance sheet, and any ather
daocuments required to accompany or to be annexed thereto;

(b) sanctioning and declaring dividends;

(e) the election of directors to fill vacancies caused by
directors retiring by rotation or otherwise;

(d) the appointment of auditors whers spocial notice of such
appointment is not required by the Act and the fixing of
their remuneration;

(e) the giving, variation or renewal of any authority to the
directors for the purpose of section 80 of the Act.

Regulation 41 of Table A shall apply subject to the addition of the
following sentence:

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

Regulation 53 of Table A shall apply subject to the addition of the
words "or approved in writing" after the word "executed" in each
place that it occurs in the said regulation. In the case of Jjoint
holders of a share, the joint holder whose niame stands first in the
register of members in respect of the joint holding may sign on
behalf of all the joint holders of that share any resolution in
writing which is proposed to take effect as if it were a resolution
of the members or of any class of the members (whether wunder
Regulation 53 of Table A, section 381A of the Act or otherwise) and
may receive on behalf of all the joint holders of that share any
document which is required by Schedule 15A to the Act to be supnlied
to the joint holders in connection with that resolution.

VIOTES OF MEMBERS

Regulation 56 of Table A shall apply subject to the addition, after
the word "exercised" in the second sentence of the said Regulation,
of the following words:

"or be deliversd at any time before the time appointed for the
holding of such meeting or adjourned meeting to any diresctor or to
the secretary at the place appointed for the holding of such meeting
or adjourned meeting".

Regulation 62 of Table A shall apply subject to the fallowing
additions:

(a) the addition, after the word "vote" in paragraph (a) of the
said Regulation, of the words "or be delivered at any time

" before the time appointed for the holding of such meeting or
adjourned meeting to any director or to the secrotary at the
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ptace sppointed for the holding of such meoting or ad journed
meating";: and

(b} the addition, after the words “taking of the poll” in
paragraph (b} of the said Regulation and after the word
"director” in paragraph (¢) of the said Regulation, of the
words "or be delivered at any time before the time appointed
for the taking of the poll to any director or to the
secretary at the place appointed for the taking of ths poll".

NUMBER OF DIRECTORS

14. Unless otherwise determined by ordinary resolution the minimum
number of direstors shall be one and a sole director shall have and
exercise all the powers, duties and discretions conferred on or
vested in the directors by these Articles and such a sole director
shall constitute a quorum. Regulations 64 and B9 of Table A shall
be modified accerdingly.

ALTERNATE DIRECTORS

15. At the end of Regulation 85 of Table A there shall be added the
following:

"nor shall any meeting of diroctors be invalid by reason that notice
thereof or of any business to be transacted thereat was not given to
any alternate director if his appointor attends such meeting".

POWERS OF DIRECTORS

16. The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purposes and with
such powerg, authorities and discretions (not exceeding those vested
in or exercissble by the directors under the Articles) and upon such
conditions as they may think fit, and may alsa authorise any such
agent to . delegate all or any of the powers, authorities and
discretions vested in or oxercisable by him. The directors may
revoke or alter any such appointment but no person dealing in goad
faith and without notice of any such revocesticn or alteration shall
be affected by it. Regulation 71 of Table A shall not apply.

\

. DFLEGATION OF DIRECTORS' POWERS N

17. Requlation 72 of Table A shall apply subject to the insertion of the’
words "powers, . authurities and discretions” in place of the word
"powers" wherever it occurs in the said Regulation and the addition
at the end of the third sentence of the said Regulation of the words
"but no perssn dealing in good faith and without notice of any such

revocztion or alteration shall be affected by it".
" APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

18. - The holder or holders for the time being of a majority in nominal
value of the shares of the Company carrying the right to attend and
vote at general meetings of the Company may at any time by notice in
writing signed by him or them or, in the case of a corporate holder,
by one of its directors on its behalf and deposited at the office or .
delivered at a meeting of the directors or st a general meeting of




19.

20.

21.

22.

23‘

24,

25,

L]

tha Company to the chairman (unless such notice relates to the
chairman) or to the secretary or to any director to whom the notice
does not relate esppoint any person to be a director either to fill a
vacancy or as an additional director anc by like notige remove any
director from office notwithstanding anything in the Articles or in
any agreement between the director and the Company.

Without prejudice to the powers conferred by the last preceding
Article, any person may be appeinted a director by the directors
gither to fill a vacancy or as an additional director. A director
so appointed shall not be required to retire at the next annual
general meeting end regulation 79 of Table A shall not apply.

No director shall be required tc retire or vacate his office nor
shall any person be ineligibls for appeintment as a director by
reason of his having attained any particular age.

The directors shall not be liable to retirement by rotation.
Regulations 73 to 75 (inclusive) of Table A shall not apply and all
other rvefersnces in Table A to retirement by rotation shall be
disregarded.

The office of s dircctor shall be vaceted not only upon the
happeninr f any of the events mentioned in regulation Bl of Table A
but =2lso if he is removed from office pursuant to the Articles.
Requlation 81 of Table A shall be modified accordinaly.

REMUNERATION OF DIRECTORS

The ordinary remuneraticn of the directors shall be such amount as
the directors shall frem time to time determine or such other amount
as the Company may from time to time by ordinary resolution
determine, to be divided among them in such proportion and manner as
the directors may determine or, failing agreement, equally. Subject
as aforesaid, a director halding ' office for part only of a year
shall be entitled to a proporticnate part of a full year's
remuneration. Regulation 82 of Table A shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS.

The penultimate sentence of regulation B84 of Table A shall not
apply.

v

. PROCEEDINGS OF DIRECTORS

Regulation 93 of Table A shall apply to the Company subject to the
addition of the words "or approved in writing" after the word
"signed" wherever it cccurs in the said regulation.

Provided that (so far as applicable) he -has complied with the
provisions of section 317 of “the Act, a Director shall be entitled
to vote on any resolution in respect of any contract or proposed
contract (within the meaning of the said section 317) in which he
has, directly or indirectly, an interest or duty and shall be
counted in the quorum present at a mesting in relation to any such
resolution. Requlations 94 to 96 (inclusive) of Teble A shall be
modified accordingly. ' ‘




27.

~

Any directer or ohther person may participate in a meeting of
directors or of =@ committee of directors by means of conference
telephone or similar communications gquipment whereby all porsone
participating in the meeting can hesr each other and any perscns
participating in the meeting in this manner shall be deemed to be
present in person at that meeting. 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, whers the chairman of the
meeting is.

ASSOCIATE DIRECTORS

The directors may at any time and from time to time appoint any
person to be an associate director having such title including the
word "divector" as the directors may decide and may at any time
remove any perscn so appointed. A person S0 sppointed shall not be
a director of the Company and shall not be a member of the board.
Subject as aforesaid, the directors may define and limit the powers
and duties of any associate directors and may determine their
remuneration which may be in addition to their remuneration as
managers or employees of the Company

INDEMNITY

Subject to and so far as may be permitted by the Act, but without
prejudice to any indemnity to which any person concerned may
otherwise be entitled, the directors, alternate directors, auditors,
secretary and other officers for the time being of the Company shall
ve indemnified out of the assets of the Company against any costs,
charges, losses, expenses and liabilities incurred by them in the
execution =nd discharge of their duties, including all liability
incurred by them as such in defending any proceedings, whether civil
or criminal, in which judgment is given in their favour, or in which
they are acquitted or in connection with any application under the
Act in which relief is granted to them by the Court. Regulation 118
of Table A shall not apply.
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COMPANIES FORM No. 155(6)a

Declarvation in relation to
assistance for the acquisition
of shares

Pursuant to section 155(6) of the Companies Act 1985

Company number
811615

For official use
= r—T ="

I I

| IS I |

To the Registrar of Companies

Name of company

i,

{fWet __Philip Bradley Emerton of Fleldgate Lodge, Fleldpate Lane, Kenilworth,
Warwickshire CV8 1BT, Michael Charles Edward Fisher of “abbots Close",

Church Lane, Lolworth, Cambridgeshire CB3 8HE nd Keith Henry Cockram
of 4 Loxley Green, Wyton, Huntlngdon, Cambridgeshire PEL7 2JN

WHITHORTH'S PRODICE LIMITERD

h

ithesotecdineror] [all the directors]§ of the above company do solemniy and sincerely declare that:

The business of the company is:
Bk thanaka] remgcﬁsed{bsukﬁﬁaense&mﬂm}mﬂﬁmﬁﬂuxh&miﬂﬁg}o‘iﬂhﬂmmwmmm
(bjc}thxkkammmthodsadmndanswmm&nxﬂmﬁummsmwmmpapﬁume%WEam}mn

Anstcance: busies sinthecduibeddingeomdx
{c) something other than the above¥

The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose of tharaequisitcmt:freducing or discharging a liability incurred for the
purpose of that acquisitionk$ '

10,951,100 Ordinary

The number and class of the shares acquired or to be acquired is:
Shares of 5 pence each

Presentar’s name, address and For cfficial uce

reference (if any): Genoral Section Past room i
PINSENT & CO., : e
POST & MAIL HOUSE / .
26 COLMORE CIRCUS o s
RIRMINGHAM ’ A
B4 6BH S

REF : AJA
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The asastance 15 10 be gven 1o {note 2) - PBE Investments Limited . - - .. S Rmpmm et
wité #l

... . KRegistered No: 2636571) whose _registered offfce {6 at ..o oo o oo He3PIEQW
. [Eieldgate Lodge, Fieldgate Lane, Kenilworth, Warwickahire . QU8 1BI — . heptsctnsie
In black 1ype,-ar
P e Dol block Jettesing

The assistance will take the form of:

1. The grant by the Company of guarantees in favour of Midland Bank PLC
("Midland"") whereby the Company guarantees the obligations and liabilitles
of PBE Investments Limited, Whitworth's Prepared Produce Limited ("WPPL")
and Slade End Farms Limited ("SEF") to Midland (''the Guarantees").

2. The grant by the Company of fixed and flozting charges in favour Midland
over all its assets to secure, dnter alia, the liabilities and o _gations
of the Company to Midland {(the Charge').

3. The grant by the Company in favour of Midland of legal charges over the
freehold properties owned by the Company and the leasehold property known
as Units 2, 3 and 4 Holyrood Drive, Scunthorpe ("the Legal Charges").

o S
e
. 5}:rg~‘u

i)
e
" A

The person who [has acquired] fwilkcaoquite}* the shares is: *Dalote as
propriata
PBE Investments Limited »

The principal terms on which the assistance will be given are:

1. As part of the acquisition by PBE Investments Limited of the entire issued
gshare capital of the Company from Booker ple the Company is required to
repay all of its indebtedness to Booker ple. It is proposed that part of
the funds for the payment of such indebtedness be provided out of the loan
facirities made to PBE Investments Limited, the Company, WPPL and SEF by
Midiand.

It 18 a condit:on of the grant of facilities by Midland that the Company
enter into the Guarantees, Charge and Legal Charges.

2. The Cuarantees are in Midland's standard form and guarantee payment to
Midiand on demand of all present, future actual and/or comtingent
1iabilities of PBE Investments Limited, WPPL and SEF to Midland.

Please see attached rider !

The amount of cash to be transferred to the person assisted is £ N/A

The value of any asset to be transferred to the person assisted is £ N/A

The date on which the assistance is to be given is 09 N/ \_/U/&l/ 19 q Page 2




ﬁH‘ WHLTWORTH'S PRODUCE LIMITED (811613) :

b, Continuation of Form 155(6)a
“e 515, ;
t{' fg; 3, The Charge is in Midland's standard form and is given as security for the payment :
{; o on demand to Midland of all liabillities present or future, absolute or contingent '
qu;bj for which PBE Investments Limited, the Company, WPPL and SEF are now or may at any .
RN i time hereafter be indebted or liable to Midland and creates fixed and floating o
f;.w*? charges over the undertaking and all property assets and rights of the Company '
Q}gﬁls present and future as therein more particularly specified including fixed and i
%j" floating rharges over stocks, shares, securities, goodwill and all other book 3
LA and other debts. bR
L e -
LR [
L 4. The Legal Charges are in Midland's standard form and each create a charge by way

sy e of legal mortgage over the Company's property more particularly specified therein.
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F\We have formed the opinion, 8s regards the company's il Situation smmpdiately foliynng the dotg
on which the assistance is propoesed to be given, that thero will ba no ground on which it could then be
found to be unable 1o pay its debts. (note 3}

(@} [1/We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immaediately following that date]t {note 3)

{b)-fH-i ng-up_ouhe_mﬂmn;ummln_il-momh&-ef-%hm-dawmdﬁfm

have formed the opinigarthat the company will be able to pay its debts in full within 12 months of the
t (note 3)

co

And |/we make this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared E,Pocﬂ—y Mo dlowe Z 6
(Fenerre Qezen '?a—‘ffw{;@‘q.._/ .
uﬂﬁ./‘{’ MM; :--“"“‘ e rpttm e F Y

the Zz< day of. it & u![f !

One thousand nine hundred and_hnedren
btso 7 ~/ ~ /%/ﬁ/.

before m& L%g“—"‘/ﬂwfm })422»//

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

Declarants to sign below

NOTES
1 For the meaning of “a person incurring & liability’" and “'reducing or discharging a Fability” see section 16243 of the Companigs
Act 1985, 5

Y

2 Insert full name(s) and addrass(as) of the person(s) to whom assistance is to be given; if 2 recipient is a company the registered
office address should be shown,

3 Contingent and prospective liabilities of the company are to he tsken Into account— see section 156(3) of e f‘.ompames Act
1985,

4 The auditors report required by section 156(4) of the Companies Act 1985 must be annexed to this form,

"




v COMPANIES FORM No, 155(6}b

] ' Declaration by the directors
. of a holding company in

g relation to assistance for the
acquisition of shares

Ty Pla_asci} do nat Pursuant to section 155(6) of the Companies Act 1985 v
' write in
this rnargin . ,
To the Registrar of Companies For official use  Company number g
Plaase complete F=T=T ="
; legibly, preferably t (| 1 811615
3 [ DR T T

in black type, or
beld block lettering  Name of company

Insert full name * WHITWORTH'S PRODUCE LIMITED
of company X

Note

£ P
4 n:;:sseu?;i;:% KWe t_. Philip Bradley Lmerton of Fieldgate Lodge, Fieldgate Lane,

boforo completing ko 11worth, Warwickshire CV8 1BT, Michael Charles Edward Fisher of

$insert namels) snd "Abbots Close", Church Lane, Lolworth, Cambridgeshire CB3 8HE and )

f:: L‘?Ej,‘f;i’,;’ fall Keith Henry Cockram of &4 Loxley Green, Wyton, Huntingdon, Cambridgeshire

PEL7 2JN

5?:;:);:13 e rriexdirastorilall the directors]s of the above company (hereinafter called ‘this company') do
solemnly and sincerely declare that:
The business of this company is:
312'?'33:3;%'3‘;“ (ol etk rEscagisRek e et R b K MK e R M AR K R AR HY KA I X B
mnaxﬂkammnmhmbem}umnnﬁMaxﬁmmummﬁmmmmmmwnﬁmﬁm
TS ENFeCNE o R ok bio ke i bagrionadk

{c} something other than the abovet

This company is [the]f&] holding company of*_Slade End Farms Timited

proposing to give financial assistance in connection with the acquisition of shares

in fghis companyy

Presentor’s name address and For official use
. refarence (if any): General Section
i PINSENT & CO.,
POST & MAIL HOUSE
26 COLMORE CIRCUS
BIRMINGHAM

B4 6BH

REF: AJA




The ossistance is for the purpase of [that acquisition][reducing or digeharging a liability incurred for Pieast dp ogt
wWhte in

the purpase of that acquisition].” {note 1) thig margn

Ploa;u con}p!ut:
10,951,100 Ordinary ey, P
bold block lettering

The number and class of the shares acquired or to be acquired is:
Shares of 5 pence each.

PBE Investments Limited

The assistance is to be given to: (nore 2)
(Registered No: 2686571) whose registered office is at

Fielgate Lodge, Fieldgate Lane, Kenilworth, Warwiclkshire CVB 1BT

The assistance will take the form of:

1. The grant by Slade End Farms Limited ("SEF") of guarantees in favour
of Midland Bank PLC ("Midland") whereby SEF guarantees the
obligations and liabilities of PBE Investments Limited, the Company
and Whitworth's Prepared Produce Limited ("WPPL") to Midland ("the

Guarantees").

2. The grant by SEF of fixed ana floating charges in favour of Midland
over all its assets to secure, inter alia, the liabilitiles and
obligations of SEF to Midland ("the Charge’).

The person who {has acquired]jwilkequixalt the shares is: 'Eg;fr‘;’pfi:m

PBE Investments Limited

The principal terms on which the assistance will be gwen are:

1. As part of the acquilsition by PBE Investments Limited of the entire
issued share capital of the Company from Bookexr plc the Company is
required to repay all of its indebtedness to Booker ple. It is
proposed that part of the funds for the payment of such indebtedness
be provided out of the loan facilities made to PBE Investments
Limlited, the Company, WPPL and SEF by Midland.

Tt ig a condition of the grant of such facilities by Midland that
SEF enter into the Guarantees and (harge.

2. The Guarantees are in Midland's standard form and guarantee payment

Please see attached rider |

The amount {if any) by which the net assets of the company which is giving the assistance will be

.

reduced by giving it is N1l

The amount of cash to be transferred to the person assisted is f. N/A

The value of any &;set to be transferred to the person assisted is £ N/4
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/ T
The date an which the assistance is to be given is J\ {LJ WAL _,m,___.w,_,_.igﬁzww

J/We have formed the opinion, as regards the company's initial situation immodiately following the
date on which the assistance is proposed to be given, that there will be no ground on which it could
then be found to be unable to pay its debts. (note 3)

{a) {l/We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date]t {note 3)

# .. o " ang
I/we have formed the opinion th company will be able to pay its debts in full within
12-en2n It (note 3)

And {/we make this solemn declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1835.

Declared at POS’F WJ) /b“‘ (mw‘ 6 ) Declarants to sign below
CDO“N*Q/ Ofm (l-%’rmxﬁ/{\_aw o e ¥

et e
the_~7Z.% day of D L //%}/‘/

one thousand nine hundred and W’ndj ~ 5D W
o
before mMﬂ/Zree’rAM ﬂlft g'\d’\ {

A Commissioner for Oaths orv!é)tary Public or Justice of
the Peace or a Solicitor having the powers confarred on
a Commissioner for Oaths.

Notes

1 For the meaning of "“a person incurring a liability’” and *'reducing or discharging a liability'' sen,
section 152(3) of the Companies Act 1985,

2 Insert full name(s) and address{es) of the person(s} to whom assistance is to be given; if a
recipient is a company the registered office address should be shown,

3 Contingent and pros gective fiabilities of the company are to be takan into account—see
section 156(3) of the Companies Act 1985.

' 4 The auditors’ report required by section 156{(4) of the Companies Act 1985 must he annexed to

this form.

h"'jﬁéﬁi’,‘“"” QT
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WHITWORTH'S PRODUCE LIMITED (811613)

Continuation of Form 155(6)b

to Midland on demand of all preseunt, future actual and/or contingent liabilities
of PBE Investments Limited, the Company and WPFL to Midland.

3. The Charge is in Midland's standard form and is given as security for the payment
on demand to Midland of all llabilities present or future, absolute oxr contingent
for which PBE Investments Limited, the Company, WPPL and SEF are now or may at
any time hereafter be indebted or liable to Midland and creates fixed and floating
charges over the undertaking and all property assets and rights of the Company
present and future as therein more particularly specified including fixed and
floating charges over stocks, shares, securities, goodwill and all other book

and - anther debts. .
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}(PAMé}Peat Marwick

Past House Telephono 021-233 1666
2 Cornwyall Straet Telofax 021-233 4320
Birminghom 83 2DL Telox 337774 PMNMBHM G

The Directors
Whitworth's Produce Limited

Qur ref  tmg/9/nmw/tjs.j50

Contact  Nigel Woolley
Ext 3093

&5 June 1992

Dear Sirs

Auditors’ report to the directors of Whitworth's Produce Limited pursuant to Section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 25 June 1992 in
connection with the proposal that Slade End Farms Limited, of which the company is a holding
cormpany, should give financial assistance for the purchase of the whole of the. issued share
capital of this company. We have enquired into the state of the company’s affairs so far as
necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any matters in Section 156(2) of the Companies Act 1985 is unreasonable in all

the circumstances.

Yours faithfully

Kong 4ot Mol

Authotised by the thattute of Chartered Accountants v England and Walen
165aty on Inyastment businats.

Mumbat fem of The Adilenst for the maposss of Saction 4, Busioess Nemas Act 1004 Js 1 Pudcle Dock,
Kiytweld Peat Marwick Gosranler Datrist, Looeson [04Y 30D st whih a bt of panote’ natoes 14 avadetln for insoestion




COMPANIES FORM No. 155{6)b

K [
AP
S Declaration by the directors
T T of a holding company in
relation to assistance for the
i acquisition of shares
o Please do not Pursuant to section 155(6) of the Companies Act 1985
* Ak wriie In
K this margin
"{f;.fh- To the Registrar of Companies For official use Company number
;. : :’M:Ie wn}pletbel FeTmT N
Lt L egibly, profarably
;}‘.\J’ : in black type, or '1. - .:. - _:_ - .: 811615
o p bold block lettering Name of company
REEDR  inser ful noms |- WHITWORTH'S PRODUCE LIMITED
7 of company I
23t
SAGks ot |
A 5 f“',iﬁi"o{f:a;ﬂ"s ¥we t__Philip Bradley Emerton of Fieldgate Lodge, Fieldgate Lane,
: }e ?helfso;::nommmmg Kenilworth, Warwlickshire CV8 1BT, Michael Charles Edward Fisher of
m?n ki tinsert namels) and "Abbots Close", Church Lane, Lolwoxth, Cambridgeshire CB3 8HE and
A ff:ng:gﬂ: fal Keith Henry Cockram of 4 Loxley Green, Wyton, Huntingdon, Cambridgeshire
£ gl
fordlami PEL7 2JN
i
;S
& ) ‘gi.,
A
1,"”$’“} - . . et ‘.
i A 55;:;;%2:‘8 Rhacsriexditacter]al the directors]§ of the above company (hereinafter called “this company’) do
wr,;'.] b solemnly and sincerely declare that:
Vs ;,:": . ) .
i (At The business of this company is:
] ]
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fitidvid .
;'J’; if {c) something other than the aboves i
4 i This company is [the][® holding company of*_Whitworthls Prep oduce Limited
RETAWH which is
i A, proposing to give financial assistance in connection with the acquisition of shares
i
4 }‘;}?fq i infthis companyg!
o J‘;’
; shexhaidinrrormparyai it SEHIPHRRTE
i .";:‘ﬁq‘u
i
: Presentor’s name address and For official use
- ;{l reference (if any): General Section Post room
RV PINSENT & CO.,
BT POST & MAIL HOUSE
il i, 26 COLMORE CIRCUS
T oy BIRMINGHAM ) ,
? B4 6BH ’
REF: AJA




The asaistance is for the purpose of [that acquisition)reducing or discharging & liability incurred for Pw«?aa do ot
writo (i

the purpose of that scquisition).* (note 1) this margin

ﬁﬁguum?hgh
agyibly, prefera
The number and clacs of the shares acquired or to be acquired is; 10,851,100 Oxdinary in black type, or

Shares of 5 pence each. bold blcck lettating

The assistance is to be given to: (note 2) ___PBE Investments Limited
{Registered No: 2686571) whose registered office ds at

Fieldgate Lodge, Fieldgate Lane, Kenilworth, Warwickshire CV8 1BT

The assistance will take the form of:

1. The grant by Whitworth's Prepared Produce Limited ("WPPL") of
guarantees in favour of Midland Bank PLC ("Midland") whereby WPPL
guarantees the obligations and liabilities of PBE Investments Limited,
the Company and Slade End Farms Limited ("SEF") to Midland ("the
Guarantees").

The grant by the Company of £ixed and floating charges in favour of
Midland over all its assets to secure, inter alia, the liabllities
and obligations of the Company to Midland (“the Charge").

The grant by WPPL in favour of Midland of legal charges over the
leasehold properties known as Unit 6a Pitcliffe Way, Bradford and
tnits 8/10 Pitcliffe Way, Bradfoxrd ("the Legal Charges").

The person who [has acquired|[wilkaeauina]t the shares is: ES:,",LBP',’;;E

PBE Investments Limited

The principal terms on which the assistance will be given are:

1. As part of the acquisition by PBE Investments Limited of;the entire
issued share capital of the Company from Booker plc the Company is
regquired to repay all of its inddbtedness to Booker plc. It is
proposed that part of the funds for the payment of such indebtedness
be provided out of the loan facilities made to PBE Investments Limited,
the Company, WPPL and SEF by Midland.

It is a condition of the grant of such facilities by Midland that WPPL
enter into the Guarantees, Charge and lLegal Charges.

Please see attached rider.

The amount (if any) by which the net assets of the company which is giving the assistance will, be

reduced by giving it is NIL

The amount of cash to be transferred to the person assisted is £

The value of any asset to be transferred to the person assisted is £

it
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Plsuso do not
Witte In
this margin

Plonse complete
tagibly, preforadly
in hlack type, or
hold block lattering

tDdlete either (a} or
{b) as appropriate

TN .

- 1 Va »
The date on which the assistance is to be given lsﬁﬁmb _Q‘U’ in

I/Ws have formed the opinion, as regards the company's initial situation immadiately following thu
date on which the assistance is proposed to be given, that theve will be no ground on whic it could
then bs found to be unable to pay its debts. (note 3}

(a) [YWe have formsd the opinion that the company will be able to pay its debts ag they fall due
during the year immadiately following that date]t {note 3)

(b} [It is intended to commence the winding-up of the company within 12 months of that date, and
I/we have formed the opinion that the company will be able to pay its debts in full within
12 months of the commencement of the winding-up.Jt {note 3}

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

Declared at Paa 1t Pare dtovee ) Declarants to sign below
26 Cotlwores Cirzuws
‘_ig'mw'{%’({\mvv M AO@&A/Q _,___{;':;"—ﬁ-—"' -

the -2z day of__ =N L _Z,//%éi’ .

one thousand nine hundred and._74 n@g

Poacer Albea

~
A Commissioner for Oaths or Ngfary Public or Justice of W‘ //{ ) ) rc’/_)
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

b

—

;

Notes

1 For the meaning of *'a persan incurring & liabllity”” and *“‘reducing of discharging a liability'’ see
section 152(3) of the Companies Act 1985.
2 Insert full namel(s) and address(es) of the person(s) to whom assistance is to be given; if a
racipient is a company the registered office address shautd be shown.
3 Contingent and prospactive liabilities of the company are to be taken into account—see
_section 156(3) of the Companies Act 198b.

4-The auditors’ report required by section 156(4) of the Companies Act 1985 must be annexed to
this form.




. WHTTWORTH'S FRODUCE LIMITED 811615

. Contipuation of Porm 155(0)b

The Guarantees are in Midland's standard form and guarantes payment to Midland
on demand of all present, future actual and/or contingent liabilities of FBE
Investments Limited, the Company and SEF to Midland.

The Charge is in Midland's standard form and is given as security for the payment
on demand to Midland of all liabilities present or future, absolute or cuwntingent
for which PBE Investments Limited, the Company, WwPPL and SEF are now or may at any
time hereafter be indebted or liable to Midland and creates fixed and floating
charges over the undertaking and all property assets and rights of the Company
present and future as therein moxe particularly specified including fixed and
floating charges over stocks, shares, securities, goodwill and all other book and
other debts.

The Legal Charges are in Midland's standard form and each create a charge by way of
legal mortgage ovex the Company's property more particularly specified tharei:..




PR T PN . . e - -
v B S PR 2 e

At e

- i
b

Kﬁ T‘G.«Peat Marwick

Poat House Telephone 021-233 1666
2 Cornwall Street Talofox 021-733 4390
Birmingham B3 2DL Telox 337774 PMMBHM G

The Directors |
Whitworth's Produce Limited

Our ref  tmg/9/nmwitjs.j51

Contact  Nigel Woolley
Ext 3003

7 45 June 1992

Dear Sirs

Auditors' report to the directors of Whitworth's Produce Limited pursuant to Section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated XS June 1992 in
connection with the proposal that Whitworth’s Prepared Produce Limited should give financial
assistance for the purchase of the whole of the issued share capital of this company. We have
enquired into the state of the company’s affairs so far as necessary for us to review the bases for
the statutory declaration,

We are not aware of anything to indicate that the opinion expressed by the directozs in their
declaration as to any matters in Section 156(2) of the Companies Act 1985 is unreasonable in alt
the circumstances. ’ ‘

Yours faithfully S

Kong y>

Asthioesadd by by laaitety of Charfered Actountanti in Ergiand 36d Walna
16 Carty 00 Invostenent vy

Mambw fian of The ackirnh o lonk piposas of Secton 4, Basioess Names Act 1588 1 1 Dol Dost,
Khyeald Padt Matwrck Gerardelot Backirwin, howion ECAY 3P st which 4 kst of partoors® namat in svadable ft inspédion
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. i INFT & N Garland House,
i WHIT #\J & PARTNERS e 0 Box 10,
, Chartered Accountants Bury St, Edmunds, Suffolk, 1M1 1£2
Ty Telephone; (02841 752313
e Fax: 1)284) 752190
Alan ), jalmon Aichari # Caddock tames D. Cater
inhn Roove Notl A, §. Handley Mark 5. Hudon Ou eef,
Malcalm B Hancock Richard ). Tyler tran! v, Tatum
Thamas |. Whittingdale Dawirl A § Thempinn  Peter Plewnpght .
Siephen R. %, Tavlos Barey § Nudds |. [ames Haiiyon Your rei:
John F, Buck Arean | Cartoll

Dales 24th June 1992

Company Secretary

Whitworth Produce Ltd
whitworth Prepared Produce Ltd
B8lade End Farms Ltd

Equity Housze

Irthingborough Road
Wellingborough

Northants

Dear Sir,

WHITWORTH PRODUCE LTD
WHITWORTH PREPARED PRODUCE LTD
SLADE END FARMS LTD

We hereby resign as Auditors of each of the above compenies with
immediste eifect.

As required by section 394 Companies Act 1985, we confirm that
there are no circumstances connected with ouxr ceasing to hold
office which we consider should be brought to the attention of the
memberg or credltors of any of the above companies.

youra faithfull i

o (Yot

WHITING &|PARTNERS
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No, 811615
THE COMPANIES ACTS 1985 AND 1983

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
_of -
WHITWORTH'S PRODUCE LIMITED
We, the undersigned, being a%1 the members of the Company who would be
entitled to attend and vote at a general meeting of the Company, hereby pass
the following resolution as a written resolution having effect as a Special

Resolution in accordance with section 381A Companies Act 1985:-

"That the Share Premium Account in the books of account of the Company be
reduced from £1,837,000 to £98, 000",

M

- LY
MICHAEL CHARLES EDWARD FISHER as PHILIP BRADLEY EMERTON as attorney
attorney for and on behalf‘ocf Booker for and on behalf of Booker Nomineés
Ple pursuant to a Power of Attorney Limited pursuant to a Power of
dated 25th June 1992 . Attorney dated 25th June 1992

nate: 26 Ockedoer 1292

Mit¢hael -Charles Edward Figher
Secretary

Date 2_@“‘— oc_l-b‘o_a‘ 192
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IN THE HIGH COURT OF JUSTICE No. 0010824 of 1992

CHANCFRY DIVISION

M Registrar Buckley

COMPANN=S HOUSE
Hednesday the 16th day of December 1992 17 DEC 1997

IN THE MATTER OF WHITWORTH'S PRODUCE LIMITED
and
IN THE MATTER OF THE COMPANIES ACT 1985

UPON THE PETITION of the above-named Whitworth's Produce Limited (hereinafter
called "the Company")

AND UFON HEARING Counsel for the Company
AND UPON READING the said Petition and the evidence ,

THE COURT ORDERS that the reduction of the Share Premium Account of the
Company from £1,837,000 to £98,000 resolved on and effected by a written
resolution having effect as a Special resolution passed on 28th October 1992
be and same is hereby confirmed in accordance with the provisions of the
above-mentioned Act

AND IT IS ORDERED that this Order be produced to the Registrar of Companies
and that an Office Copy be delivered to him

AND IT IS ORDERED that notice of the registration by the Registrar of
Companies of this Order be published once in the "The Times" newspaper within
21 days after such registration
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FILE COPY

CERTIFICATE OF REGISTRATION
OF ORDER OF COURT

ON REDUCTION OF SHARE PREMIUM ACCOUNT

Company No, 811615
Whereas WHITWORTH'S PRODUCE LIMITED

having by Special Resolution reduced its share premium account as
confirmed by an Order of the High Court of Justice, Chancery Division

dated the 16th December 1992

Now therefore | hereby certify that the said Order was registered
pursuant to section 138 of the Companies Act 1985 on the 17th
December 1992

Given at Companies House, Cardiff, the 22nd December 1992

e

For The Rég:fst?azgo (ffséom panies
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COMPANIES HOUSE
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[BRITY 24th June 1992

Company Secretary

Whitworth Produce Ltd ﬁd li

Whitworth Prepared Produce Ltd

Slade End Farms Ltd

Equity House .
Irthingborough Road

Wellingborough

Northants
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Dear Sir, 3

2
WHITWORTH PRODUCE LTD B LS .
WHITWORTH PREPARED PRODUCE LTD
SLADE END FARMS LTD

We hereby resign as Auditors of each of the above companies with
immediate effect.

As required by section 394 Companies Act 1985, we confirm that
there are no circumstances connected with our ceasing to hold
office which we consider should be brought to the attention of the
members or creditors of any of the above companies.

yours faithfull

B i

WHITING &|PARTMERS
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