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SMITHS PLOUR MILLS LII $ITED

Passed 12th Auguut 194 :

AT on EXTRAORDIVARY GEl WERAL MEETIMG of the above-nawed Compary '

duly convened and held at  Albion Mills, Fastgobe, Yorksep

on 12th AUQusé 1974 LhL sub-joined NE3OLUL 10KWS woxéd
duly passcd as Lo ﬁESOLUTIUNS WOS., 1 and 2 ac SPECTAL RJEULUJION"

.and as to RESOLULION HO. 3 as an ORDYNARY RESOLUTTON:~ -
“REs OLUTTONS
1. TIAY the Arcicles ol Associaiion contained in the printed
document producﬁ‘ at the Meeting and s gned for the

. purpose of identilication by the Chaizman be approved

- and .dopred 23 the Articles of Association of the Cowpany

5w oubstitetion for the.esisting Artieles thexeof,
2. THAT the conditicns conlained in the Meworandum of
Aosociation of the Gumpany Le wodifiecd by In erting the

following new sub-clause to be lettered 3 (3b)

Tn the Meworandun of Association of the Pﬁwp“n, ﬁnd that FEA
the exie’ing sub~Clavsce 3(&) be wa-lettered 3 (33) el
. - “ R 1)
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ef fhe watori o Fas peoplaly pnd Lneis {prestnt il faths v4)
oo o tied enpital of tha Cerpony oF by beth wuch

v bhods, the pesfovaaree of the ebligntions of, aud the
ropaywent or paywend of the prineipal auounts of, and

thoe premiuws, interest and dividends on, any securities

of eny person fiyn or company including (without prejudice
t& che generality of the foregoing) auny Company which is ior
the time being the Compgny's holding Company a4s defined

by Section 154 of the Ccompanies Act 1048 or another .
gubsidiary as defined by the caid section of the Company's
holding -ompany o otherwise associated with the Company

in business.” , . |
WPRAT it 55 desirable dm tho interests of the Company
that the Company should guarautee the obligations of ite
holding company, Rorthern Foods Limited, in respect of‘
the £304,033 7 per cent. Debenture Stock 1980/85 and the
£2,200,000 7% pex cent. Debenture SLock 1985/90 of
Nortlhern Foods Liwlted an support such guarantec by
granting a flosting charge over thie undertaking and all

tlie property anc assels both present and future wherasoevey

]

situate (ineluding any vnealled capital) of the Cowmpany and

that the Directoxrs be authorised and requested to excoule

for such purpoese 2 Supplemental Trusk peed in the forxm of

the print produced to rhis Meeting.™

Ghalrman.
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Thiz 1s the document referred to in thg Spesial Resolutlen
passzd at tvhe Extracrdinery General Meeting of Smith Flour
Mills Limited on 12th August 1974. %?

e

The Comparies Acts 1948 to 1967 /{b{ﬂMAhMWAR

CoOMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

SMITHSFLOUR MILLS LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in

+the First Schedule to the Companies Act 1948 (as amended
by the Companies Act 1967) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Cempany. References herein
to vegulations are to regulations in Part I of the said
Table & unless otherwise stated. The pegulations in any
Table A applicable to the Company under any formern
enactment relating to companies shall not. apply.

PRIVATE COMPANY

2. The Company is a private company and accordingly

the pestrictions contained in regulation 2 of Part I1 of
Table A shall apply.

SHARE CAPITAL

3. At the date of adoption of this Article the share =

capital of the Company is £1,106,500 divided into 1,106,500
Odinary Shares of £1 each. S

LY

4., All unissued shares shall be at the disposal of

the Dipectors 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.

need

TRANSFER OF SHARES

5. An instrument of treansfer of fully paid shares
not be signed by or on behaif of the transieree.

Regulation 22 shall be modilied accordingly.

6. Sabject to the provisions of regulation 2k any

shapre may at any time be wpans ferprad 1o a person who is

P



. N e =1 +he
zlready a member of the fumpany. Save dﬁ.arcrﬁﬁél? §¢Y
Directers shall have an absoiute right withoat assignfnb
any reason therefor To refuse te register any transler

of a share (whether fully paid or ncti. g

7. The Company shall nct charge tqansfer or -
registration fees. References to fees in regulations <49
and 28 shall be disregarded.

PRGCEEDINGS AT GENERAL MEETINGS

8. Two members present in person orlby proxy shall be
a quorum at any @General Meeting. Regulation 53 shall be
modified accordingly,

8. A poll may be demanded at any General Meeting by .
the Chairman, or by any member present In person o by &
proxy and entitled to vote. Regulation 58 shall be
modified accordingly.

10. An instrument appointing a prexy may be in any
usual or commen form or in any other ferm which the
Directors may approve. Regulations 70 and 71 shall not

apply,

11. » resolution in writing signed by the holders of
not less than 90 per cent. in aggregate of the issued
Ordinary Shares shall be as effective as if the
same had been duly passed at a General Meeting and
may consist of several documents in the like Fform, =ach
signed by one or more persons, but a resolution so signed
shall not be effective to dc anything required by the Act
tc be done in General Meeting o» by Speecial or Extra-
ordinary Resoluticn, In the case of a corporation the
resclution may be signed cn its behalf by a Director or
the Secretary therecl or by its duly appointed attorney
or duly authorised representative.

DIRECTORS

12, Subject as hereinafiev provided the Directers &
shall not be lest than twe in number. The Company
may by Ordinary Resolution from time to time
vary the minimum number and fix and from time to time
vary a maximum numbei of Directors, Regulation 75 shall
net apply.

13. A Dirccrtor shall not be required to hold any
shares of the Company by way of Aualification. Regulation
77 shall not apply. A Diiector who is not a member of the
Company shall nevertheless be entitled to attend and speak
at General Meetings. '

i, Th@ ordinary cemuneration of +he Diresctors
shall from time to timz be determined by an Ordirary
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Resclut%@n »f the Company and shail (unless such
rgﬂoluzlcn otherwise preovides) be divisible among the
Directors as they may agree, or, falling agreement,
equally, except that any Director who shall hold office
for part only of the period in respect of which such
remuneration is payable shall be entitled only e rank
in such division for a propertion of remuneraticn
related to the period during which he has held office,
The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any
commitiee of the Directors on General Meetings or
otherwise in or about the business of the Company.
Regulation 76 shall not apply.

15. 1In regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the
Directors shall not apply.

o, 8. A Director may be interested, directly or
indirectly, in any contract or arrangement with the

Company or with any other company in which the Cempany

may be interested and he may hold and be remunerated in
respect of any office or place of profit (other than the
office of Auditor of *the Company or any subsidiary thereof)
under the Company or any such other company and he or

any firm of which he is a member may act in a professional
capacitr for the Company or any such other company and be
remunerated therefor. In relation to any such matter a
Director notwithstanding his interest may vote and be
taken into account for the purposes of a quorum and (save
as ctherwise agreed) he may retain for his own absolute use
and benefit all profits and advantages accruing to him.
Regulation 84 shall be extended accordingly.

17. The Directors may dispense with the keeping of
attendance books for meetings of the Directeors or
committees of the Directors. Regulation 85 shall be
modified accordingly.,

18, The office of a Director shall be vacated
in any of the events specified in regulation 88
save that a Director shall vacate office under
pavagraph (F) of such regulation only if in the
circumstance therein mentioned the Directors
by resolution so deftermine. %The office of a
Director shall also be vacated if he shall in writing
ofrfer to resign and the Directors shall resolve to
accept such offer ,

19. The Directors shall not be subject to
retiprement by rotation. Regulations 89 to 94 and the
second sentences of regulations 95 and 97 shall not
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20. A resolution in writing signed by all the
Direccors shall be as effective as a prisolution dgly
passed at a meeting of the Directors =nd may consist of
several documents in the like form, each signed by
one or move of the Directors. Regulation 108
shall not apply.

21, Regulations 107 to 109 shall extend to
include the posts of Deputy and Agsistant Managing
Director and in these Articles references to a
Managing Director shall include a Deputy or Assistant
Managing Director.

ALTERNATE DIRECTORS

22. (A) Any Director may at any time by writing
under his hand and deposited at the registered office,
or delivered at a meeting of the Directors, appoint
any person to be hie alternate Director and may in
like manner at any time terminate such appointment.
Such appointment, unless previously approved by the
Directors, shall have effect only upon and subject
to being so approved.

(B) The appointment of an alternate Director
shall determine on the happening of any event which
if he were a Director would cause him to vacate such
office or if his appolntor ceases to be a Director
{retirement at any General Meeting at which the
Director is re-elected being for such purpose
disregarded).

(C) An zlternate Directer shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Divectors and shall be
entitled to attend and vote as a Directoir at any
such meeting at which his appointor is not personally
present and generally at such meeting to perform
all functions of his appointor as a Director and for
+he purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
were a Director. If his appointor is for the

time being temporarily unable to act through ill-health op

disability his signature to any resolution in
writing of the Dirs-tors shall be as effective

as the signature ¢/ his appointor. An alternate
Directocr sheil not (save as aforesaid) have power
to ect as a Director nor shall he be deemed to be
a Director for the purposes of these Articles.

(D) An alternate Dirve-tour shall be
entitled to contract and be interested in
and benefit from contracts o © gements and to
be repaid expersras and to de .nd mnified to the
same extent w.t.e mutandis <5 if he were a
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Director, but he shall not be entitled to receive
fpom the Compeny in resgpect of his appointmen®t as
alternate Director any remuneration except only
such part (if any) of the remuneration otherwise
payable to nis appointor as such appointor may by
notice in writing to the Conpany from time T
time direect.

INDEMNITY

23. Subjec*t to the provisions of and so far as
may be permitted by the Companies Acts 1348 to
1967, every Director, Auditor, Secretary or
cther officer of the Company shall e entitled to
be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred
by him in the execution and dischavge of his duties
or in velation thereto. Regulation 136 shall be
extended accordingly.

OVER-RIDING PROVISIONS

24, Whenever Northern Foods Limited (hereinafter
called “the Parent Company"), or any subsidiary of the
Parent Company, shall be the holder of not less than
90 per cent. of the issued Ordinary Shares the
following provisions shall apply and to the extent
of any inconsistency shall have over-riding effect
as againet all cther provisions of these Articles -

(A) the Parent Company miy at any time and from
time to time appoint any pewrson to be a Director
or remove from office any Director howsoever
appointed but so that in the case of a Managing
Dipector his removal from office shall be deemed
an act of the Company and shall have effect
without prejudice to any claim for damages for
bpreach of any contract of service between
him and the Company; !

(B) no unissued shares shall be issued or agreed to
be issued or put under option without the
consent of the Parent Company i

(¢) any or all powers of the Directors shall Dbe
pestricted in such respects and to such extent
as ‘the Parent Company may by notice to the
Company from time to time prescribe.

Any such appointment, removal, consent or nectice
shall be in writing sepved on the Company and
gsigned on behalf of the Parent Company by any
two of its Directors oY by any one of 1Ts
Dipectors and its Secretary or some other person



duly autherised for the purpese. No person dsaling
with the Qompany shall be concerned to see op
enquire as to whether the pewers of the Directors
have been in any way restiicted hereunder or

as to whether any requigite consent of the

Parent Ccvpany has been sbtained and no obligation
incurred or security given transaction

effected by the Company to or with any third party
shall be invalid or inefflectual unless the third
party had at the time express notice that the
ineurring of sush obligation or the giving of

such security or the effecthg of such transaction
was in 2xcess of the powers of the Directors.
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Crown Way Cardiff CF14 3UZ
www.companieshouse.gov.uk

NOTICE OF ILLEGIBLE DOCUMENTS

Comparics Housc regrels that documents in this company’s
microfiche record have pages which are illegible.

'T'his has been noted but unfortunately steps taien o rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.
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COMPANY INFORMATION
[ i infor | nasic checks lo maks sure that nocuments
' epmpames House is a regisiry of company informatian. we carry ou ,. 0 ur
n,;-mprar?en fully sompleted and signed, but we do not have the stagumry power r capability lo w.nfy the accuacy of
ine :nf‘c,rmahon thal nompanies send 16 us. we accept all information {hat corpanies defiver 1o us in lgnn‘dt faith and
wacn it an the public rccord. The fact tnat ihe infatmation has heen placed on Whe public recard shou not be {aken
fo im}mate that Companies HIuse has verified o1 vaildaied it in pny WAy
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