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NOTICE OF ILLEGIBLE pOCUMENT

ON THE MICROFICE RECORD

Companies Fouse regrets that the microfiché record for fhis company contain sOme
documents which are illegible. A

The poor quality has been noted, but unfortunately steps taken to improve them were
unsuccessful.

Companies House would like to apologies for any inconvenience this may cause.
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i The Business Cenpultant and Development Company (Edi'llnurgh) Limited
i“
f
= — e s— v —vw--—-}?’
; /
is this day incorporated under the Companies Act, 1948, and that this Company is Linzi#
. }
!
SIGNED by me at Edinburgh, this... .. Fifteenth ~ _ day of ... __ April .
One Thousand Nine Hundred and. Fifty—eight . .. /
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DecraraTioN of Compliance with the requirements of the Companics Act, 1948, on

i application for registration of a Company.,
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Farsuant to Section "502).

-

C KN E A EE T RSP REEN PRI § A MR N e RUAE AEEA YR eI TP RS e SMII R NN AT e ANy

\ Name of

The Business Consullant and Development Company
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And that all the requirements of the Companies Act. 1048, jn respecl of matters pre-
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COMPANY LIMITED BY SHARES.
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THE BUSIHESS CONSULTANT AND DEVELOPMENT COMPARY
(EDINBURGH) 1ilITED

j. The name of the Company is “THD BUSINESS
CONSULTANT AND DEVELOPMENT CoMmraNy (HvINBuRGH) Lanrren.”

9. The Registered Office of the Company will be sifuate in
Beotland.

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

(1) To carry on Dhusiness as bankers, capitalists,
financiers and concessionaives, and to undertake,
carry on and execute, and act as advisers and con-
sultants in connection with, all kinds of finaneial,
commereial, trading and other operations,

(2) To carry on business as huyers, sellers, wholesalers,
retailers, importers, exporters, preparers, dealers in
and traders in, all kind~ of commodities, artieles,
goods vr things.

(3) To aequire and hold shaves, stocks, dehentures,
dehenture stoek, serip, bonds, notes, seeurities and ,
obligations issued or guarauteed by any company
constituted or carrying on business inany part of the }
world, and funds, loans, securvities or obligations of
or issued or guaranteed by any government, state o
dominion, publie body or authorily, supreme, muni-
eipal, loeal or otherwise, whether at home or abroad.
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(4) To acquire any such shares, stocks, debenbures,

(5)

©

(D

(8)

)

debenture  stock, wepip, Donds, notes, seenrities,
obligations, funds or loans by original subseription,
tender,  purchase, participation  in syndicates,
exchange or otherwise, and whether or not fully paid
up and to subseribe foe (he same either conditjonally
or otherwise, and {o guarantee the subseription
thereof, and to excreps and enforee all rights and
powers eonferred by or ineident {o the ownership
thereof, and to vary and transpose from time to time
as may bhe considered expedient any of the Company’s
investments for the time heing.

To earry on any other husiness which may seem {0
the Clompany eapable of being conveniently earried
on in connection with any husiness of the Company
or ealeulated direetly ov indiveetly tn enhance the
value of or render profitable any of the Company’s
property or assets.

To acquive and take over the whole ov any part of
the husiness, property and liabilities of any company
or person carrying on any business which the Com-

pany is authorised to varry on, or possessed of any
property orv assets suitable for the purposes of the
Jompany.

To purchase, iake on lease ox in exchange, hire,orv
otherwise acquire, any real or personal property,
patents, licences, rights or privileges which the
Company may think neeessary or convenient for the

purposes ol its business, and to construet, maintain
and alter any buildings or works Neeessary or con-

venient for the purposes of the Company.

To pay for any proverty or assets acquired by the

S AP T
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S

Jomipany eithev in sash ox fully or partly paid shures

o by the issue ot sesurities or obligations ov partly
in one nwde and partly in anoather and generaily on
such tering ay may he deternined.

To horrow or raise or secure the bayment of money
by mortgage, or hy the issnc of debentures op deben-
fure .s’uwk, perpetual or otherwise, ov in sueh othey
mantier as the Company shall ilunk fit, and for the
purpusm aloresaid, or for any other lawfui LT phaxe

-



(10)

(11)

3
o eharge all or any of the Company’s property or
assels, present and future, including its unealled
capital, and collaterally or further to seawre any
seeurities of the Company by a trust deed or other
AusUTALLE,

To tssue and deposit any seeurities which the Com-
pany has power to issue by way of mortgage to
seeure any sumn less than the nominal amount of such
seeuritics and also hy way of seeurity for the
performance of any contracts or obligations of the
Company or of its eustoraers or of any other person
or company having dealings with the (lompany, or
in whose business or undertaking the Company is
interested.

To establish and maintain or procure the establish-
ment and maintenance of any non-contributory or
contributory pension or superannuation funds for
the henefit of, and to give or procure the giving of
donations, gratuities, pensions, allowancey or emolu-
ments to any persons who are or were at any time
in the employment or service of the (‘ompany or of
any company which iy a subsidiary of the Company
or is allind fo or asgsociated with the Company or
with any such subsidiary, or who are or were at any
time Direetors or officers of the Company or »f
any sueh other company as aforesaid, and the
wives, widows, families and dependants of any such
persons, and also to establish and subsidise ov
subseribe to any institutions, associations, clubs or
funds ealeulated to be for the benefit of or to
advance the interests and well-heing of the Company
or of any such other company as aforesaid or of
any such persous as aforesaid, and to make
payments for or towards the insurance of any
sueh persons ag aforesaid, and fo subseribe or
guarantee money for any chavitable or henevolent
ohject o1 «or any exhibition ov for an, public,
general or useful object, and to do any of the
matters aforesaid éither alone ov in coujunction
with any such other company ayx aroresaid,

(12) To lend money on any ferms that may he thought fit

and to give any guarantees that may be deenmed
expedient.
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And it is herehy declared that the word * company " in this
clause, exeept where wsed in reference {o this Company, shall be
deemed to include any parinership or other body of persons,
whether incorporated or not ineorporated, and whether domiciled
in the United Kingdom or elsewherve, and that the jintention is that
cach of the objects specified n each paragraph of this elause shall,
except where olherwise expressed in sueh paragraph, be an
independent main ohjest and e in nowise limited or restricted by
reference to or inference from the terms of auy other paragraph
or the name of the Company.

4. The lahility of the members is Iinited,

5. The share capital of the Company is £50,000 divided into
50,000 shares of £1. each,
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W, the several persons whose names, addresses and deseription:s
are stubseribed, ave desirous of being forned into a Company in
burstanee of this Memorandum of Associntion, and we vregpece-
tively agrae to take the number of shares in the eapital of the
Compary set opposite our respective numes.

!
| Numhber of Bherea
NAMES, ai IBESSES AND DESCRIPTIONS OF SIBSCRIBERS. taken by carh

Edidin 3

Moot 60»@’\ Qw o 5 ’
1 Wakifes ()jfvﬁ’%

Lomdn, S0 Oryg
St

et e, iy A

Ve
Dated thig 7 day of A /A s,

Wiiness to the above Signatures-—
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THE BUSINESS CONSULTANT AND DEVELOPMENT COMPANY
(EDV/GURGH) LIMITED

shall not apply to the Company.

tre

(r) The number of members of the (orpany (execlusive
of persons who arve in the employment of the
Company and of persons who, h
in the employment of the (ompavy, were while
in such employment and have continued after the
deteymination of such employment to be members
of the Cempany) is limited to fifty:
where two or more persons hold ene or more shares
in the Company jointly they shall, for the purpose

aving been formerly

Provided that

1. The following Regulations and (subject as hereinafter
provided) the Regulations contained in Part [ of Table “A” in.
the Fivst Schedule to the Componies Act, 1948 (her
“Malle A”) shall constitute the Regulations of the Company.

einafter called
9. Regulations 24, 53, 75, 87, 89, 90, 91 and 92 of Table “AY

3. 'I'ne Company is & yrivate company and accordin iy s —
pan) T pa) oLy

(a) The right to transfer shaves is restricted in nmaymer
hereinafter preseribed.

s A At

: of this Article, be treated as a single member,

¢ () Any invitation to the publie to subseribe for any

; chares o debentures of the Company is prohibited,
é 4. The share capital of the Company i £50,000 divided into

50000 Ordinary Shares of £1 each.
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A, Al shares fur the thne heing ereated and anissued shal
he under the eomtrol of the Diveclors, who mas Hllh,f(‘f‘f' trr the
provisions of the Act, allot, grant options over, or I:Jﬂlf*)‘\\.’f-‘i(’ deal
with or dispose of the same to such persons (nm]udu_l,‘," any
Direetorsy my sueh torms and conditions and at sueh time op

thues as the Diredtors may think fit,

6. The lien conferred hy Regalation 11 of Tabiv “A" shall
atlack to fully paid sharves and to all shares registered in the name
of any person indebted or under liahility 10 the Company whether
he be the sole vegistered holder thereol or one of {wo or more
Joint holdeis,

7. The Dircetors may, in their alsolute discretion and with-
ont assigning any reasen therefor, refuse to register any transfer
of any sharve, whether or not it is a fully paid share.

8. No husiness shall he transacted at any (feneral Meeting
unless a quorum of members is present at the time when the
meeting proceeds to husiness i save as is berein provided two
members present in person or by proxy shall be a quorum.

8. The words “ the meeting shall be dissolved ” shall be sub-

‘stituted for the words the members present shall he a quortau 7

in Regulation 74 of Talle A.

10. A Resolution in writing signed by all the mempys vs far
the time heing entitled to vote shall be as effective for a1} purposes
as ar Ordinary Resolution duly passed at a General Meeting of
the Company duly convened and held, and may consist of several
docunients in the like form, each signed b one or more membhers.

11, At auy General Meeting a poll may be demanded by any
member present in persorn ov by proxy and entitled to, vote at the
meeting, and Regulation 58 of Tahle “A” ghall bhe modified
accordingly.

12, Unless and mntil otherwige determined by the Company
m General Meeting, the muuher of Directors shall he not less than
two nor more than five,

13, The first Dirvectors shall he appointed in writing by th
subsoribers to the Memorandum of Association, ‘

14, If any Dirertor shall he ealled upon ty perform extra
services or to malke special exertions in going o1 residing ahroad
or otherwise for any of the purposes of the Company, {lli‘ Com-
pany may remunerate the Director so doing either by “a fixed sum

oAl T oA
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or by a Resolution passed at a Mvotuw of the Dirveeiors of the
1 r
(nmpam, and sueh vomuneration may be either in addition fo

or in substitution for any oilher remuaneration to which he mnay
he onilil(-d as a Divector,

5. A Direetor may vote as a Direetor in vegard to any
contract or arrangersent in which ha iy inferested, or upon any
matter arising thereout, and i€ ho does w0 vote his vote shall be
connted and he shall be reckoned in estimating a quorum when
any such sontrael or ar angement i under cousiderasion and
Regulation 84 of Table “A™ shall be modified aceordingly.

16, A Director shall not vetire by rotation and Regulations
93, 94, 05, 95 and 97 of Table *A” shall be modified aceordingly.

17, Any Director may at any time appoint any person
approved hy the Directors to be an alternate Divector of the Com-
pany and may at any time vemove any alternate Diveetor so
appointed by him from office. An alternate Director so appointed
shall not be entitled to reccive any remmneration from the (‘om-
pany nor he required to hold any qualifieation hut shall otherwise
be subjeet to the provisions of these Articles with regard to
Directors. An alternate Director shall (subject to his giving to
the Company an addvess within the United Kingdom at which
notices may be served upon him) be entitled to receive notices of
all Meetings of the Dirveetors and to attend and vote as a Director
at any such meeting at which the Director appointing him is not
personaily present and generally to perform all the functions of
his appointor as a Divector. An altemate Director shall ipso
faeto cease to he an alternate Director if his appointor ceases for
ary reason to he a Director. All appointments and removals of
alternate Directors shall be effected by writing under the hand
of the Director making or vevoking such appointment left st ths
registered office of the Cfompany for the time heing.

18, The proviso to Regulution 79 of Table A shall not apply
to the (‘fompany.

19. The Directors may establish and maintain or procure
the estahlishment and maintenance of any non-contributory ov
gontributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions,
allowanees or emoluments to any persons - who are ot wore ai any
time in the employment o1 serviee of the Company ur of any
company which is a subsidiary of the Conpany o1 Is allied to wr
associated with the Company or with any sueh sabsidiame, oy



i)

whe are or were at any time Diractors ov nftieers of the CUH.IPW*Y
or of any such other compary ag aferesaid, and 1he wives, w1dm.vs,
fawnilies and dependants of any such persons, and also establish
mel subsidise or subseribe to any institutions, associations, elubs
or funds ealeulated to he for the henefit of or to advance the
interests and well-heing of the Company vr of any stch nther
sompany as aforesaid or of any sueh persons oy aforesaid, aund
make payments for or towards the insurance of any such persons
as aforesaid, and subseriba or guavaniee money for any charitable
or benevolent objeet or for nny exhibition or for any public,
weneral or useful objeet, and may do aiy of the matters aforesaid
cither alone or in conjunction with any such other company as
atoresaid : Provided that the Directors shall not he entitled with-
aut the previons sanction of an Ordinary Resolution of the

Jompany to exercise the powers conferred hy this paragraph i
favour of any person who is or wasg a Director of the Company
ov of any such other company as aforesaid but who does not-holid
or has not held any salavied employment or office in the Company
or in any other ccopany as aforesaid or in favonr of the wife,
widow, family or dependants of any such person. A Director ruay
he counted in the quorum present upon a motion in respeet of any
matter referred to in this paragraph and may voie as a Director

upen any resolution in respect of any such matter notwithstanding.

that he is personally interested in such matter.
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Dated this ¢~ day of A4, 1958,

Vitness to the above Signatures—
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758, Masingee, Conoultant and Development Commany (Mdinbureh).LIMITED.

‘ ‘ STATEMENT of the Nominal Capital macs pursuant to s. 112 of the Stamp Act,

Ei 1891. ({Nore.—The Stamp Duty on the Nominal Capital is Ten shillings for every £100 or

fraction of £100—8ection 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association, or other Document,
when the Company is registered.
Presented for registration by G.L. Sturrock & Armstrong, SeBeCay

& - 15 Young Street,
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TH@ COMPANIES ACT, 1948.
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Specinl Besolution
{Pursuant lo Zompanies Aot, 1948, s 141 (2).)

or

- . ho Mainogs Conswlbant_snd Development . Company..—_ §
( mdinburgh)

COMIANY LIMITED,

D N {
Passed 81 Nay, 19 62

AT an EXTRAORDINARY GENERAL MeeriNG of the Members of the said Company,
after due notice specifying the intention to propose the following Resolution as a
Special Resolution had been given, held at é Melville Crescent, Bdinburgh 3
in the County of Midlothian on the Figth

day of ey i9 62, the following Special Resolution

was duly passed.

That the Articles of Association of the Compauy be altered ss follows :——
(e) Artieles 3, 6, 7 shall be deleted
(b Article 2 shall be modified to read——

Regulations 58, 75, 89, 90, 91 and 92 of Table A ” shall not
apply to the Cempany.

“trllahwru of
anuhiey of

= ‘;7:' Officer

/ [S. R.
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BUSINESS CONSULTANT AND DEVELOPMENT
COMPANY (EDINBURGH) LIMITED

Orpivany ResoruTioN to inerense Sharve Capital passed on 8th May, 1962 :

That the Share Capital of the Company be increased from £50,000
to £100,000 by the creation of 50,000 Shares of £1 each.

[ REGISTERED
i 77 MAY 1962
3 u
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THE COMPANIES ACT, X092

A
Companies
Registration
Fee Stamp
must he
impressed

Notice of Inerease in Nominal Capital

65
Pursuont to Section 5%

L

Name | The Business Consultant and Development Company

P T g . LAY S — okl xR g YA b

of |
(Bdinburgh) s
Company i Limited.
Norg.—This Notice, accompanied by a printed copy of the Resolution authorising 4;\
m the Increase, must be forwarded to the Registrar of Companies within 15 days after the |

pascing of the said Resolution.

e s o e 7z % rxr et — . m AW % 3w o 5 mmamm— w-m T © s s wemr e =3 - = - o

Presented by—

Walkor & Walker, C.A.,

6 lelville Crescent,

EDIWBURGH, 3,

N



T THE REGINTRAR O (% MPANIIN,

Yhe Dasinong Conaulbant and Davelopmont Company (Bd,inburgu)

Limited
63 1948
pursuant to Section 32 of The Companies Act, ¥920+ that by (a)...

—— . hereby gives you notice,

.an Ordinary

— o R e ———

Resolution of the C(ompany dated the_ Figth — day of__ __ My

62 . . . . "
19 - . . __the nominal Capital of the Company has been increased by the addition

thereto of the sum of £.__ 39000  y6000q the registered Clapital of £__ 50,000

The additional Capital is divided as follows :—

y Nominal
Number of Shares. Closs of Shares, Amount; of
- e_u_c_l}‘ Share.
50,000 Ordinary £1

The conditions (eg. voting rights, dividends, ete.} subject to which the new shares

have been or are to he issued ave as follows :—

Bgual with existing Ordinary Shares

(If any of the new Shares are Preference Shaves sivie whether they wre redecmable or not.)

(Signature)_ . | / A S e
7

SaprEnaT-
fBtate2hether Divector : o .:eureca:y .
or Managce or Secretary.) T

.r)ﬂ‘l'.ﬂfT +}'Il\ )’%ﬁ T axr ol %A P TR e / ”




336
hf;. of Company S //

Pho Bsinese. Consulb mt and J)eveloymen‘t Compaay

Ertaenvan LR I N N A YR R R R N T A Y F RN NN Y

B e BRI COMBANY, LIMITED.

Statement of Increase of Nominal Capital pursuant to s. 112 of the Stamp Act, 1891,
B (Notz—The Stamp duty on an increase of Nominal Capital is Ten shillings for every 100

or fraction of 4100—Section 41, Finance Act, 1933).

This statement is to be filed within 15 days after the passing of the Resolutionby which the

dRegistered Capital is increased, and if not so fled Interest on the Duty at the rate of 5 per

¥alkuy & Walker, U.4.,

trevaang R L T Y T TN T Y ey

6 Melville OUmuacent, Hainbupgh .

R

uc-lllln-ilnuo;u.nn'uln-u-nnuvrtHl.n-nnt-ti‘-;-u [T

e A
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‘Tha NOMINAL CAPITAL of,...Fhe Frodug.o Dowemlieat and L,

=7 o Developnont Company (fdiniureh) L —Cumpary: Limited,
has by a Resolution of the Company dated........... Bighh Moy, 3962 i
been increased by the addition thereto of the sum of £...... BOYO00 »vverersiees , divided into
........ 50,000........shares of .£.......00€........... ...each, beyond the Registered Capital of

Fifty Thousand Pounds (£50,000)

oooooooooooo R T M Y N TN R TR R X AR

Signature

Description .......

This staternent should be signed b}} an Officer of the Company.

......................................

Secretary

I Ry N R Y TR YT ins

NOTE.—This murgin is reserved for Binding, and must not be writien across.

. ::;%;“ >
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SIE SCEPANTES  aop 1948

ZXTRAZOUDLIARY 3BSOLUTION of fhe Business Goneultent £~

, Corf?a
Devsiopnent & (ﬁﬁinburgh} Ltd,
* (Passed on 16th Octoben, 19673)

At an Extraordinary General Meeting of the fiembens of ‘Fhe
Business Consultant ang Development Compeny (Bainburgh)
Limiteq, duly convened and held in the Reglastersd 0ffice of
the Company at Six Melville Crescent, Eginbuvgh on the
Sixteenth dsy of Cetober, 1963, the following Resolution wag:
passed as g Special Resolution:-

That the name of the Company be changed
te "PATERSON'S SCOTTISH SHORTBREAD LIMITED"
?‘ J /Z .".’4 . -
Jivw}“ihgtléibwlp 7f/r54;¢wv35f7/.
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BOARD OF TRADE,

Referasv, , #1 ‘)ﬂ/b VJJU b4

COMPANIES ACT, 1948

' J 2 B Ko TR T wnaul%m 20, Bevelariond, SomGny . Limited

a1 uK prarned 'ribauch
{Badrsuryh

“Vursnant §n the provisions of Sub-Section {1} o Seeticn 8 o the gompenies

Act, 1948, the Boavd of Trade herely approve of the name of the above-

)

R ‘ri;jamed Company being changed to

N

- Paterson's Scotbish Shortbreed Limited

Signed on behalf of the Board of Trade

this Twenty~fonzth day of - Leteher 1963,

0 gt b Javd..

. Anthorised wa trat belall by the -
Prezident of ihe Board of Tragk k ﬂ
r‘n’},‘q \,"“\V ’4;

e v 950 Whfprcai VY mel B LWL o
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OO D POR TR N -5 OF
xia,

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

illpreas

reea e S0@ BoBiness Consuliant. and Dovelopment, ﬂmpm«(ﬂdim%m)_;{.matm

T S - oy mm 23 ocem-zes

was incorporated as a limited company wnder the. ..

e e e COUDenieg. Rot,. 4948, o _
Ot 0o P00 . .. R A Iy e

And whereas by Speciar Resorurion of the Company and with the approval
of the BoARD oF TRADE if s clanged its name.,

Notw f/quﬁ;rc I /zcrvb)/ certefy  that the Company is a limited Company

incorporated under the name of . . _ e e e

-
et e Paﬁﬁ;“ﬁmfinjmmﬂh,shonthxead-x.meam e e
Given under ray hand at Edinburgh, this Twentymelghik.. .. . day of
- Oodobez. . One Thousand Nine Hundred and SISUY wthoee .. . ... i
£ i
/ : (!
] e - i{-‘ i i
(J"f,f't!llc'lh" ! o ﬂ‘\\ # . f "‘d,j :
N,a,l’;‘,‘.‘-i [)},, IO e s e e e b e e e s . ﬁ/,,” \ )‘I{:: I;/E’ .. ?; \ i
B Ragifrir o) Comprairiees it
y |
&1
o, - - mmm Rt Wy e - ; . - a—uvch;wf - v _‘_,_:IL"G_..JM 1 ' ‘
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PATERSON'S SECTTISH SHORTBREAB LIM(TED

a2 N o e 27
neln B s
R 7

§ MELVILLE GRESGENT » ELJABUKRR - 3
EA TELEPRONE « SALEDONIRK 5653 (% La¥ES)

™
o

p:’"ﬁ’l 47’1!19, 3_?640

Doaz Sir/vndor,

- At the Amunl General leedting of the Tompany held on 19%h June,
. 1664 it wos remolved that 77.856 Crdinery Sheros of 5/~d. each in tho
Cnpital of the Company be offered, in the first instance, to the existing . . -
shareholders of the Mompony at 3/-&. per Shere 4n proportion to the
Sheres hald Ly them wt 2R%h Moy, 1964 and thet any bharee not epplied
for should be a1lottod #3 the diacretion of the Dirgctora.

By virtuc of the said resclution you are entitled to Shares
of the new issue, which the Directors heve allofted you, conditionally,
s=4su= ypon your signing and returning beforc the 20th day of July next, the
-y enclosed forrm of acceptance together with a cheque for £ You
—34 are at liberty to accept such number of the Shares, so conditicnally
allotted to you, as you way wish.

J
If you do not wish to mecept all or any of the above Sheres,
vou may return this notice to me, and mey request an offer for so many
of the Shares offered to but not taken up by you be sent to any person

. .f ‘., O persons whom you nominate, The Directors reserve the xight to
Aﬁ ﬂ',"reje':ﬂ:ﬂ,,':un;y nominee.
i T have also to ask you whebther you wish to subseribe to any of

the surplus shares which may be at the Directors' disposal.

Should you not, hefore the said 20th July, 1964 apply for the
S Sheres or nominate & person or persons to whom you wish the Shared

offered, *he Directors will assume that you have declined them end
will, in terms o. the resolution, dispose of them, at such times and
4o such persons as they think f£it,

%] Yours feithfully,
. , | ]
| . &'m u’ﬁ . LN ‘J.ﬁﬂf T‘:};tﬂ;i wuw\r wq N

[ ¢ En it e 1 L oA g
v I rﬁ o ! i l'i o s A! ';.;l PR R 'l'r_"bmil (:“) L: Cap un e
T : v H P PR R e s M Ou) o & ;
: ¢ WL«' v " \ ‘ f. !7 X
R T ' SECREPARY: - . l
[N OFFIBE: 1317 NEW BURLINGTONPLAGE « LONDON W1 « TELEPHORE REGENT 1176 (3 LINES)

7

ryy o
e awe DOAF
DIRECTORS * ALASTAIR WALKER C.A. EH.CHL ¢ T. M. WEDDERBURN W.S, CA. ¢« W, F. WALTON *  H, DAVIS t:&,

- Lotk Y

% i P

i
3%‘1
%ﬁ:
N 1 AR If you wish to take up_all the Phersr provisiona
i 28 ) (A . onall otter
. ifye youy, you should oonplete Part 1 of the form, ? v sliotted to
Sk If you are willing to teke up any _surplus Shares at the Directorat

digpoonl, you should alno complete Paxrt 31 of the Form.

If you do not wich to voke_up all nr eny of the Diares provisional:

. allotted you ohould cowplete Prret 111 and if you denize o llt;:ﬁ:i{i;l‘lie ;ov% wzdy
o take wp the Fares which you do pob went, yar chould cater youn “;!:‘.x;éi\
e on Furd 117 rnd bave the Part IV ecoipleted end o med v i‘}rnz:‘:-?:l:x .

ALl




IV

To The Dirvectern of j-
Patergon's Seotbich Shortiread T#d.,
6 lielville Crescent,
Etinborgh %,

Dewnr Sira,

I enclose herewith a cheque for £

heing poayment for

Ordinery Shares of 5/-d. cach which have been provigionally allotted to me
at the price of 9/~d. per Share. I hereby necept the maid number of
Shares and authorise you to place ny narme on the rogister in respect of

them.

I offer to take up to further Shaxes of thie issue should
any remain at the disposal of the Directors for allotment at the price

of 9/-d. per Shave.

PART TI1

I do not wish to take up of the new Ordinary Shares of 5/-d,
each provisionally allotted to ne. I request the Directors of the

Company to allot these Sheres to

who has signed the appended application.

I hereby spply for new Ordinary Shares of 5/-d. each at
a price of 9/-d. per Shere, On hearing thet the Directors of the
Company are prepared to grant this application I shall send yeu a cheque
for the purchase price of the Sheres allotted to ue.

Signature

Full Nane

Address

If you wish to take wup_nll the Skores rovitionally sllotbed o

you, you should complebe Paxt L of the form.

el

If you are willing to take up ery svrplus Shores et the
dispopnl, you shonld also complete Part 11 of the forn,

If you do not wich ko teke upn all or tny of the Mhoves yaeseivde.n”
nllottnd you should complebe Pard 111 end df' vt dorimy be wesitmtn oo oo
to toake un the Slares whiech vou o ned vemdb. arom
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Speeend Besolution

[Pursuant to Companies Act, 148, v, 141 (2).)

oy

o q”‘“’ﬁms‘:ms SeoT IS DNoRTBRETD

ST = mm—ree e e T

COMPANY LIMITED.

Passed [ Gy TTUN £194 42

AT ar FEHRRLGRDLNALY (ENERAL MEETING of the Membars of the said Company,
after due notice specifying the intention to propose the following Pesolution as a
Spesial-Roselution had been given, held nt-é_&%gieéé_{l ,_&fo;‘é%ak
in the County of M%W#/H on the WMM-#—

day of 4 1 184 4, the following Speciad Resolution
was duly passed.

That the Capital of the Company be increased to £200,000 by the creation

of 400,000 Ordinary Shares of 5/- each to be issued without distinctive
numbers as the Directors of the Company may determine.

&.;ma,cm(/fw ‘OM,\ fj/aﬂ.a%‘ \, m, oy )

M: ebtat;'\
‘ iet RV ML
o M\ Y %‘z e r‘hnﬂ Ehairt I,‘
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THE COMPANIES ACT, 1948.
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Companies
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Foo Stamp
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impreased
ere,

Notice of Inecrease in Nominal Capital

Pursuant to Section 63.

Name
of 5
-y ; 13
Cotnpany| _| R TERSON'S SCoPTISH. SHIRTHREID 14 ited.

"Nore.—This Notice, accompanied by a printed copy of the Resolution authorising

the ; Increase, must be forwarded to the Registur of Companies within 15 days after the

pasding of the said Resolution.

5 " M&m@ﬁf m«wmy
fOtho:fyﬂ“ 1"#%&«&9&41%@* gy
J . s

el mwdgl‘ww-%@mmw%ﬁwm
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TOH THE REGISTRAR OF COMPANIES

 Destersents Septtishs Shorisensl Tomitel .

hereby gives you notice,

—— = v e

prxanant to Section 63 of The Companies Act, 1948, that by (a) G“‘ Q@W}/

Resclution of the Company dated the / ? A, day of . Q%‘"Whﬁ__kﬁ__mw |
19 b1 the nominal Capital of the Company has been increased by the sddition

phereto of the sum of £ 00,0006  beyoud the registexed Capital of £/080, 000

The additional Capital is divided as follows:—

Nominal
Numbor of Shares. Cless of Sharea. Amount of
each Share.

406,000 Gvvlwmersy 4.7 .

The conditions (e.. voting rights, dividends, etc.) subject to which the new shares

have been or are to be issued are as follows:—

1 any of the mew Shares are Preference Shares stote whether they are redeemadle or wol.
y any

MJMwA/ W

(Signature)

{8tate whether Dircctor N gﬂg wAs e "
or Mansger ox Bezietery.) o o

[P = i
-a
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?WQMN'J -.S-C—a?‘i?f&ﬂ,,x;gﬁ@ﬁ?’éﬁ@?ﬁ@m e COMBANY, LIMITED

STATEMENT OF INCREASE OF NOMINAL CAPITAL PURSFIANT TO 8, {12
OF THE STAMP? ACT, 18951

CRE~The Stamp Duty on an increase of Nominat Capital is Ten shillings for eveiy £100 or fraction of £100

& This statement is to be filed within 15 days after the passing of the Resolution by which the Registered
pital is increased, and if not so filed Interest on the Duty at the rate of 5 per cent. per anavm from the passing

esolution is also payable (S. 5, Revenuc Act, 1503).

Thr NOMINAL CADITAY. of the abow-mentinned € oy e Ly a Mo vution of the Company

Lf‘ ............................. been increased by the addition thereto of the sum

of £/P$¢,ﬁ55 wws s, DEYONA the Registered Capital of £/¢ﬂ,ﬁ0’¢

Signature, Dw/ﬁy(/ W‘“

Description......;.,,.....;Q-...,.

sNOTE—-Attention is drawn to Secction 63 of the Companies Act, 1948, relative to the filing of a Notice of
Tncrease and a prinfed copy of the Resolution authorising the Increase,

o Presented for registration by
r N -
. \
! g ‘ 5
=

ol ) b e e |
s L - L eRsone Septiide Shordlivast 13/
Ly sy 4 Vit Givpeak



Pursuant to

Name

Na. of Company «3 3% gy - 3 4

Ry K
s DA
fits .‘P

o
g Particulars of a Contract Relating, (o , L a8,
Fully or Partly Paid Up otherwise than iy Gaghiion

P
4
i

‘

Sections5(2)

The Companies Act, 1948

. of |
Company

-------------------------- L I T LRI IS

.................

y

Shares sliotted as

e

— VR TERSe 'S So 0T T 18K SHIRTSREND LIBITED., .

;
! Finance Act 1953,

sewt sansr [ TIIITN

The particulars must be stamped with the same stamp duty as would have been payable
if the Contract had been reduced to writing. A reduced rate of ad valorem duty may be
available if this form is properly certified at the appropriate amount pursuant to Section 34,

(see space overleaf)

P g(l) The number of shares allotted as fully

or partly paid up otherwise than in

cash

S
-

]

S o0

i 5

# (2) The nominal amount of each such share

& .a'/-

: %‘& :
o T - . .
*® 15(3) The amount to be considered as paid
up on each such share otherwise than
in cash

1 .,‘)7“'

(4) If the consideration for the allotment of
: such shares is services, or any con-
sideration other than that mentioned
below in (5), state the nature of such
consideration, and the number of shares
so allotted

Ry &
ﬁtww&aw

i.%wz.aﬁ /sbors,
ot q

Ry _
M}z by

Gy

'(5) If the allotment is made in
satisfaction or part satis-
faction of the purchase
price of property, give a
brief description of such
property, and full par-

{1) Brief description of property

ticulars of manner in
which the purchase price
is to be satisfied (2) Purchase Prica £
(@) Total amount considered as paid & B M—
o)1 WO R shares allotted
otherwise than in cash
(b) Cash £

(&) ’Amount of debt released or £
liabilities assumed by the
purchaser (including mortgages
on property acquired)

h ‘,f) , ) . s
i m Fihomine O catlind. Shestinses’ 00/

Total purchase price £
“}“? e o R ‘_\:“
Y B L+ B .”‘R}:ﬂﬁkﬁjm

Do A
L WA e Sk
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Deotoon Tie tospoetng homds

Lol Bonees in Frocheld Property and Fixed Plant and Machinery

and other Fixtures thereon (a) .. . .o - . ve o
Lezal Estaies in Teaschold Property (a) .. ‘e - .

Fixed Plant and Machinery on Leasehold Property (including Tenants’,

Trade and other Fixtures) .. .. . .
Equitable Interests in Freehold or Leaschold Property (a) .

Loosc Plant and Machinery, Stock-in-Trade and other Chattels .

(No Plant and Machinery which was not in actual state of severance on the date of the Sale should
be included under this head.)

Goodwill and Benefit of Contracts . . . .. ..
Patents, Designs, Trade Marks, Licences, Copyrights, etc. o .
Book and other Debts .. - - .
Cash in Hand and at Bank on Current Account, Bills, Notes, etc. .
Cash on Deposit at Bank or elsewhere .. e .

Shares, Debentures and other investments . . -

Qther property, viz, .. ‘e .. . .. .. .. ..

CARY. A [tk v

£

reame e

oF the saly, showmg i defoal how the total purchase price is apporii

Sl

oned

d.

Q

ed fi
o
A
-

g RS

=P

>
%
*

Lt

tten across.

—
RS
Hes
.

ot be WH

aud must n

B
i v E\*v o
N ':: S

i

‘
R
(
.

.
-

o b
»r

.

ding,
A

b

2 i‘:‘" :'4 i

AR R

",
)

eV
;_*-; ne

P

a
iy
a "

Toad
el

_=

: 3

i
587
VYA ““

- i o F
€

=F

<

{2) Where such propertics are sold subject to mortgage, the gross value should be shown. ~

gin ig €5

=L

Space for any appropriate
cerlificate pursuant to Sec-
tior, 34, Finance Act,
1958, If such a cerlificate
is given this form must be
signcd by tho persons to
whom the shares have
been allotted, as well as by
an officer of the Company.

SIZNALULE v ieasln ¥

State whether Director or Secretary. .. e

5
Dated thef‘**""*/L weently Of e
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4
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Hoe of
Company 3‘;‘76’1"1

o
P
/"’;}— . FOI’m IJC), 28.
40

THE CUMPANI®S ACT, 1048,

¥

NOTICE of CONSOLTIDATIOW, DIVISION, SUB-DIVISION, or
CONVERSION into STOCK*or SI-IARES,L‘ specii‘yiné the SHARES

- so Consolildated, Divided, Sub-Divided, or C‘onverted Into

Stock, or of the Re-Conversiorn into Shares of Stock,

specifying the Stock so re-converted, or of the Redemptlon

of Redeemable Preforence Shares or of the Cancellation of

Shares (otherwlse than in connectlon wlth a reduction of ’

share capltal under Section 66 of the Companies Act, 1948),

Pursuant to Section 82.

Name of

Company PHT‘ERSM',S -Fco TS 5 /4947’!3/6&9_,) .. Dimited,

Presanted Wy

l'olmaaman S o Mo v g, ‘gﬁb i
X Utliain Sho aﬁ«my -
. b WWL'@Q v teink LG



GISTRAR NTF COLPANIES,

To T RE
Bao
PaTEason's Seorrisn SworTHREMD

SadniAlpds LTI TED

hereby slves ynu notlce In accordance with Sechtlon 62

of the Companies Act, 1948, that Al ,jw,.; &) 10V an

Wm@y Shants pymel 13 Yoo b e ol Q'WM,?/
Shurivo o F 1l J-in Olisniolal insls ok Groliniomy 1 3

ey Al .‘ n .
Bt e ,,; “-{ﬁ.‘ .

) ‘ A / .
(81gnature) DL“WZ}VJ@WN}VV

(8tate whethor Dircctor .
Manager or Secretax‘?{ﬁ CwA @ﬂmf ’ .

. lf}‘,, ?, “:'a‘.; ]
Datbed tho ‘?ﬂﬁﬂ"" day of ;}Mf‘vﬂ, ol ai:&‘. .
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2 THE COMPANIES

) \\ i
par ki
el Besolution

y . {Pursuant lo Companies Act, 1948, s, 141 (2).3
. oF
—— o ! ~ — .
o NATERSON'S ScorTIsH SHoRTBREAD.

e — ez g —— e e e - -

COREEADEY LIMITED.

Passed 3CTH JUNE 1045

ke mamiein AT an. . % GENERAL MEERTING of the Members of the said Company,

ba fled
srhuris.  ofter due notice specifying the intention to propose the following Resolution as a

XDy rs
- - G Resolution had been given, held 0t WelilhelFeecenrs D i 8urgy

f
}
L
B
i 2 AD/ NRR

in the County of V12D Lorrr By on the SO7H.

- . QRD/NHR
day of TUNE 194 8, the following Spesiai Resolution
was duly passed.

T%; Rasolution
Agreod st
* el
%’;Egﬂl?"ﬁ‘ ‘:" That the Capital of the Company be increased to £250,000
bio typed N .
?{*ﬁﬁfﬂw by the creation of 200,000 Ordinary Shares of 5/-d. each.
“
i

== "Losha, -

BEQEEn

an Ofer of
the Com ey,

= JULISAS '
“*i ‘f"ﬂ\?'h\w c - N i
RS

%"

‘. i -
“% " %’ Stgnature _Q’M%%A 4
1 J l , | Officer S""’W%’?" .

All Fornis supplied by John Oxwald & Son (Registrition Agent=) Ltd., 6 Novtl B, David
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No.of ) _S3022
Cartifieate § -4
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THE COMPANIES ACT, 1948.

A 5/-
Companies
. Registration

Fee Btamp
must be
impressed
ere,
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Notice of Increase in Nominal Capital

Puyysuunt to Section 63.

Name ?ﬁ}’?ﬁ’ﬂ Son's ScoTTISH Sﬂawﬂxmj
of

Cofnpany Limited.

Norp.~-This Notice, accompanied by a printed copy of the Resolution authorising

the Increase, must be forwarded to the Registar of Companies within 15 days after the

passing of the said Resolution.

‘-'"-'

Presented by—
Ifavsorto Scoltil. Shotlved 7t/
. & Imdiagy Cmm«)‘ B
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PO FHE REGISTRAR OF COMPANILS

_,,"___29 TERSON S ScoTTusH S HORTORESD [7%y

- __hereby gives you notics,

puxsuant o Section 63 of The Comparies Act, 1948, thet by (a) __Q@/ ad ﬂﬂ)’

Resolution of the Company dated the SOTH. day of TUNE

19 _(L_;-g:______..the nominal Capital of the Company has been incressed by the addition

therato of the sum of £ P 000 _ beyond the registered Capital of £ 200, 000

' “I'he additional Capitel iz divided as follows:—

Nominal
Number of Shares. Class of Shares. Amount of
en.ch Share.

200,000 GW, .9/..

The conditions (eg. voting rights, dividends, etc) subject to which the new shares

have been or are to be issued are a8 follows :—

(If any of the new Shares are Preference Shares state whether they are redeemable’or nob.)

(Signature) "‘W

--

(8tate whother Director S&Mz?‘,‘u/

or Manager or Feeretery.)

k8

”~

r




VA
CPRTERSoN'S ScoTTISH SHORTEREND

o COWEAMIY LIMITED

STATEMENT OF INCREASE OF NOMINAL CAPITAL PURSUANY TO 8. 112
OF THE STAMP ACT, 1891

The NOMINAL CAPITAL of the above-mentloned Company has by a Resolution of the Company

dated.?o;ﬂ\f- AR

of £5-4¢£?P e beyond the Registered Capital of £t 20 2,008

Sipnature... {/ MW

i])ate 7”" MI /‘? ‘ ‘S. z Descriplion. ... o Mmoo ‘M‘;"'Y L )

/?éébeen increased. by the addition thereto of the sum

NOTE—Attention is drawn to Saction 63 of the Companies Act, 1948, relative to the filing of u Notice of
Increase and a printed copy of the Resolution authorising the Increase.

. Presented for registration by

¥ W o s S'LWZ';:W / @@mﬁ» S»ﬂc»?fwﬁ;&! o
-: = b Ywalinidty, Covndri 2
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SPECIAL RLESOLUTION
(Pursuant te Companies Act, 1948, s. 141 (2).)

OF
PATERSON'S $§COTTISH SHORTBREAD LIMITED

P | ' PASSED 25th JULY 1967

AT an EXTRAORDINARY GENERAL MEETING of thie Membess of the said Company, after the
notice specifying the intention to propose the following Resolution as a SPECIAL RESOLL;'I’ION
hzd been given, held at 6 Melville Crescent, Edinburgh, ir the County of Midlothian on the
Twenty~fifth day of July 1967, the following SPECIAL RESOLUTION was duly passed.
That the Articles of Association of the Company be altered as follows:~
(i) By adding in Asticle 2 immediately after the word "Regulations” the figures
"2, 8, 44" and immediately after the flgures 75" the figures "179".
(ii) By deleting Article 4 and substituting therefor the following new Anicle 4:-
'v "4, The share capital of the Company is £600,000 divided /nto 2,000,000
Ordinary Shares of 5s, each, "
(ifi} By adding immediately after Article 4 the following new Articles 4(a) and 4(b):-
"4fa) Subject to the provisions «f ih Companies Act 1943 and of these Articles
any shares may be {ssued with such preferential, defemed, qualified, or other
special rights, privileges or conditions whether in regard to dividend voting

return of capital or otherwise, as the Company may {rom time to time by Special

@ Resolution or direct, or, failing such direction, as the Directors shall by resolution
Ay C,p,‘;’fw "»,,‘ctermine. Any preference share may, with the sanctioy o&&n‘ 1 QN ey,
IL qJ/\\ @i‘s“iﬂgm EQ
R R nj‘? AT W
\ Wiy ﬁ% 14 Avs196r
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(iv}

(v}

be issued on the terms that it is, or at the option of the Company is liable, to be

redeemed, "

(4(b) Without the sanction of a 8pecial Resolution no options shall be granted by
the Directors over or in respect of any unissued shares in the capital of the
Company otherwise than to the holders of the Ordinaiy Shares in proportion
to their holdings.

By deleting Article § and substituting therefor the following new Article 5:-

"5, The Company in General Meeting may from time to time whether all the
shares for the time being authorfsed shall have been fssued or all the shares
for the time being issued shall have been fully paid up or not by Speciai
Resolution increase its share capital by such sum to he divided into shares
of such amount as the Resolution shall presciibe, *

By adding immediately after Article 5 the following new Article 5(a):~

(5@ )(i)  Unless otherwise determired by Special Resolutfon of the Company
passed in General Meeting any original shares for the time being unissued
and any new shares from time to time to be created shall, before they are
issued, be offered to the Ordinary Shareholdets In proportion, as nearly as
may be, to the number of shares held by them, Such offer shall be made
by notice specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined,
After the expiration of such time, or on the receipt of an intimation {rom
the person to whom the offer is made that he declines to accept the shares
offered, any shares not so accepted shall be offered to the holders who have
accepted all the sharzs to which they are entitled, and who, if more than one,
shall be entifled 19 subscribe for the shares not so taken up as aforesaid in pro-
portion to the aumber of Ordinary Shaies held by e:ach of them respectively.
After the above prosedures have been exhausted, the Directors imay, subject to
the provisions of these Articles, dispose .f any shazes still not taken up in such

mianner as they think most beuchicial ro the Compazy,  The Directors miay, W



like manner, dispose of any snch new or original shares as afores: id, which, by
reasoti of the proportion borne by them to the number of persons entitled to such
offer as aforesaid o1 by reason of any other difficulty in apportioning the same,
cannot, in vhe opinfon cf the Directors, be conveniently offered in manner herein-
before provided;

(il)  Subject to the foregning and to the other provizions of these Articles any
unissued shares shall be under the control of the Directors, who may allot and

issue the same to such persons (1acluding any‘Dircctor) on such terms and condi-
tions and at such times as they shal in their absolure discretion think fit but so
that no shares shall be issued at a discount, except in accordance with Section 57

of the Companies Act 1948, "

(vi) By deleting in Article 12 the words "itor more then five".

{vii) By adding immadiately aftor Article 13 the following new Article 13(a)-~

(13(a)(i) So long as Noble Lowndes Annuities Limited shall hold at least 25 per

(15)

centum of the issued Ordinary Shares of §t, Andrew Industrial Finance Limited

and either shall:-

(a) be the holder of Debentures totalling £60, 000 iisued by St, Andrew
Industrial Finance Limited or

(b) be the l1old~er of £200, 000 %% Convertible Debenture Stock 1975 issued
by the Compa:ly (or the holder of the amount of Stock for the time being
outstanding thereunder)

it shall be entitled to appoint two Directors of the Company,  Any such appoint-

ment shall be effected by notice in writing signed on behalf of the appointer and

left at the registered office of the Company or produced to a meeting of the

Directors, By like notice Noble Lowndes Annuities Limited may remove

such Director at any time and from tiae to time and appoint any other person as

a Director in place of the Director so removed or who has died or vacated office;

A Director appointed by Noble Lowndes Ammuitles Limited shall hold office nntil

he 1s remaved as provided above or dies or vacstes office and neither the



l"'!‘.*‘

Directors nor the Company shall have any power to fill any vacancy occurring
in the office of a Director appointed by Noble Lowndes Annulties Limited:

(iif)  On repayment or conversion in full of the said Mebentures by St, Andrew
Industrial Finance Limited and on redemption of the said Stoch issued by the
Company one of the Directors appointed by Noble Lowndes snnuities Limnited
shall sutomatically vacate his office and henceforth Noble Lowndes Annuities
Limited so long as it holds at least 15 per centum of the {ssued Ordinary Shares

of the Company shall be entitled to appoint one Ditector, *

(wniii) By deleting Article 18 and substituting therefor ihe following new Article 18:-

“18. The Directors may -with the sanction of a General Meeting, but not otherwise,

from time to time raise and borrow on morigage of any of the property of the
Compary, including its uncalled capital, or such other securities as they may
think {ft any suta or sums, but nothing herein contained shall xequire a bona

fide memter of tae Company to ascertai~ if this 1inti< lias been or is about 10

he exceeded,

Yt Darsarb (907 %{WWW/
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ORDINARY RESQL.UTION

(2&7‘
LigireEp
7.y LERSON'S SCOTTISH SHORTBREAD EED.

Passed 25th July, 1967

At an BExtraordinary General Meeting of Mem: ~rs of the said

Company, affer the notice specifying the intention to propose the

following Resolution as an ORDINARY RESOLUTION had been given,

"held at 6 Melville Grescent, Edinburgh in the County of Midlothian on

‘the twenty-~fifth day of July, 1967,

the following Ordinary Resolution was

duly passed :-

: That the Capital of the Company be increased to

£500, 000 by the creation of 1, 000, 000 OQOrdinary

Shares of 5/- each, such new shares to rank pari

passu in all respects with the existing Ordinary

Shares in the Capital of the Company.
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? Notics of increase in Nominal Capital
. Pursuant to Saction A3,
%
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I‘" Name .
Ao Of 9 v
o P ATERASo~N S Serrrisu J?{vmmﬁ- :
‘ ompany Yy imited.
: \ :
CAE
’ﬁ@ , Nore.—This Notice, accompanied by @« printed copy of the Resolubion authorising
F78 " the TIncrease, must be forwarded to the Registar of Companies within 15 days after the
M - passing of the said Resolution.
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TO THE REGIETRAR OF COMPANTES

 PaTEnsom's ScormisH SterBREAD LimirED

D i e = PLEARR

e 2 e . —y

pussuent to Section 65 of The Companies Act, 1948, that by (a). ORD/N. é%ﬁ;}./__m

Reeolution of the Company dated the & 8t day of Jw Z"/V
19 _fq_________the nominal Capital of the Company has been incressed by the addition

thereto of the sum of £ 28U, 000 .  beyond the registered Capital of £.280, 000

The additional Capital is divided as follows :—

Mominal
Number of Shsrss. Class of Shares. Amount of
each SLaE_._

l,000, 000 (G ~TlAsEAY 5/_

have been or are to be issued are as follows:—

To yorh horis hovaaes fue allveapucto unitte
Moy dialing Sdumnes fnm b Gapidig ot

(If any of the new Shares are Preference Shares state whether they are redeemable or not.)

(:Signature)

(Btate whather Dircctor . Sﬁ) n? .

or Manager or Seoretary.)

I

hereby gives you notice, |

The conditivns (eg. voting xights, dividends, ets) subjeet o wiich the new shares

fns”
M@U@fd@»‘w@“?j: |
4

|
]
f

@
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f’,q’rm{san's fgcaw(Sg-( S HoRTOREAD  comsparss, L IMITED

STATEMENT OF INCREASE OF NOMINAL CAPITAL PURSUANT TO 8. 112
OF THE STAMP ACT, 1891

'Lx OTE—The Stamp Duty on an increase of Meminal Caypiital is Ten shillings for every £100 v fraction of £100
a-Section 41, Finance Act, 1933.)

This statemsnt is to be fi'ed within 15 dags after th) passing of the Resolution by which the Registered
Capital is increased, and it ».ot so filed Interest on the Duty ot the rate of 5 per cent. per annum from the passing

the Resolution is also payable (S. 5, Revenre Act, {303}

Description... ... et

NOTE-—-Attentxon is drawn to Section 63 of the Companies Act, 1948, relative to the filing of 2 Notice of
i’ ncrease and a printed copy of the Resolution authorising the Increase,
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Special @ifsulutwn
* {Pursuant tn Companies Act, 1918, 8, 141 (2).)
or
 PATERION' S SCOYTISH SHORTDHEAD LIMITED

- — - AR m atreme e = mmrl - matm T i e Dkt s s g

COMPANY LIMITED.

Passed  18th  August, 1970 .

’Thwgm,;ﬁ At an EXTRAORDINARY GENERAL Mrering of the Members of the said Company,
I.Ivd

o i, after due notice specifying the intention to propose the fellowing Resolution as a
Special Resolution had been given, held at .. Bdinvuregh
in the County of Midlothian on the  18th
duy of August, 1670, the following Special Resolution

was duly passed.

The esolution *“The borrowing by the Company of £150.000 (or such greater sums as Noble Lowndes

ﬁﬁﬁ"iﬁ :33‘::?; Annuities Ltd, of 32 Lowndes Street, London, may agree to lend to the Company, but not

dexomnt i excess of £350,0QO) made by the. Directors on the 30th day of July, 1970, and the sealing,
of thodet execution, and delivery to the said Noble Lowndes Annuities Ltd. of (i) a Minute of
Votuped Agreement between the said Noble Lowndes Annuities Ltd,, the Company, J. Paterson &
:hﬁxggrw ta  Son Ltd., and Cotswold Confections Ltd. and (ii) a Floating Chacge by the Company to

paper fiod the saig Noble Lowndes Annuities Ltd. over all the Company’s undertaking and assets,
present and future (including uncalled capital), such borrowing bearing interest at 3% above
the Bank Rate, from time to tume, and being repayable on demand, (which borrowing and
granting of securities were w/tra vires the Directors) be hereby approved, ratified, and
confirmed.”

At Dol

Stgnature § Whenticato’
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Heriotrer of Sompanien,
102 Georpe Shreet,
BOTHIORGY, 2,

Dear Yirs,

Compatty Wo. 33028

This Company submitted a notice of the passing of a
Special Resclution on 18th August, 1970. It has been
discovered that this Resolution was described ag a
Special Resolution in error on the Notice lodged with
you. This, in fact was paszed as an Ordinary Reszolution,
and I shall be obliged if yon will alter the Company'e
file accordingly.

Yours faithfully,

\ v
(Aol

6 Arvthur A. C. Hendry,
Director and Secretary




PATARSON'S SCOTT S SOQONPBIEAD LIMITED

AT o1 Uxtraordinary General, Mratiue of the above

. named Company duly convened and held at Buekloerabury
House 83 Cannon Street London E.C.%. on Friday the
25th day of August 1972 at 11.30 a.m. the sub~joined

Resolution was duly passed as a Special Resolution

O RESQOLUTYION

That the Regulations contained in the printed
document produced at the Meeting and for the purpose
of identification signed by the Chairman thereof he
and the same are hereby approved and adopted as the
Articles of Asscciation of the Company in substitution
for and to the exclusion of all existing Articles o

the Company,

Chairman




) The Companies Acts, 1948 to 1967
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New Articles of Association
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of
PATERSON'S SCOTTISH SHORTBREAD LIMITED
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

New Articles of Association

of
PATERSON'S SCOTTISH SHORTBREAD LIMITED

e i — rrr——r}

1. Subject as hereinafter provided, the
regulations contained or incorporated in Part I1 of
Table A in the First Schedule to the Companies Act,
1948 (hereinafter referred to as "Table A, Part II")
shall apply to the Company.

2. Regulations 5, 24, 53, 75, 77, 79, 88 to 9L
(inclusive), 99 and 136 of Part I of Table A in the
said Schedule (hereinafter referred to as "“Table A,
Part I*) shall not apply to the Company, but the
Articles hereinafter contained, and the remaining
regulations of Table A, Part I, subject to the
modifications hereinafter expressed, together with
regulations 2 to 5 inclusive of Table A, Part II,
shall constitute the regulations of the Company.

SHARES

3 The shares in the capital of the Company shall
be at the disposal of the Directors, who may allot or
otherwise dispose of them subject to regulation 2 of
Table A, Part II, to such persons at suclh times and
generally on such terms and csonditions as they think
proper, aad provided that no shares shall be issued at
a discount, except as provided by Section 57 of the
Act.

TRANSMISSION OF SHARES

i The proviso to regulation 32 of Table A, Part I,
shall be omitted,



PROCELEDINGS AT GENERAL MEETING

Go One member present in person ox by proxy and
having the right to vote at the meeting may demand a
poll and regulation 58 of Table A, Part I shall be
amended accordingly.

6. A proxy shall be entitled to orie vote on a show
of hands and regulation 62 of Table A, Part X, shali bhe
amended accordingly.

DIRECTORS

7 Unless and until otherwise determined by the
Company in General Meeting, the number of Directors
shall not be less than two nor more than twelve in
number.,

8., It shall not be necessary for any Director of
the Company to be a shareholder.

9. The Directors shall be entitled to be refunded
their reasonable and proper expenses incurred in and

about the business of the Company including travelling., =

hotel and other incidental expenses of attending Board
Meetings or Meetings of any committee or of visits on
the Company's business, and the Directors shall have
power in addition to refunding expenses 1o agree on
annual allowances to cover entertainment and othes
similar expenses incurred for the benefit of the
Company .

BORROWING POWERS

10. The Directors may exercise all the powers of the
Company to borrow money, and o mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and to issue and create mortgages, charges,
memoranda of deposits, debentures, debenture stock and
other securities whether outright or as security for any
debts, liability or obligation of the Company or any
third party.,

POWERS AND DUTIES OF DIRECTORS

11, Notwithstanding a Director is interesed in any
contract or arrangement wiih the Company he shall be
counted for the purpose of a quorum at any meeting at
which the same is considered and shall be entitled to
vote thereon, and paragraphs (2) and (4) of regulation
84 of Table A, Part I, shall be amended accordingly.

The guorum necessary for the transaction of buginess of
Directors shall be two,

1?. It shall not be necessary for the Directors to
sign a book recording their attendances at. meetings of

Directors and regulation 86 of Table A, Part I, shall
be arended accordingly.,

@
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15, Any Director may from time to time appoint any
pordon who is approved by the othier Directors to he ap
Alternate or Substituted Director. The appointes while
he helds office as an Alternate “irector shall be
entitled to notice of the meetings of the Directors and
to attend and vote thereat as a Director in the absence
of the Dircctor appointing him but he shall net require
any qualification and shall not bm entitled %o be
remunerated as a Director otherwise than out of the
remunexration of the Director appointing him. An
appointment so made may ka revoked at any time by the
appointor and shall cease if the appointor c¢2ases to be
a Director. An appointment or revocation under this
Article shall be effected by notice in writing to be
delivered to the Ssecretary of the Company.,

14, A meeting of the Directors for the time beang at
which a quorum is present shall be competent to exercise
all or any of the authorities, powerr and discretions

by the regulations of the Company for the time being
vested in or exercisable by the Directors generally.

15, The Directors may from timec to time provide for
-the management and transaction of the affairs of the
Company in any specified .ocality whether at home or
abroad, in such manner as they think £it, and the
provisions contained in the three next following )
Articles and in regulations 82 and 83 of Table A, Part I,
shall be without prejudice to the general powers
conferred by this Article.

16. The Directors from time to time, and at any time,
may establish any local boards or agencies for managing
any of the affairs of the Company in any such specified
locality, and may appoint any persons to be members of
such local board, or any managers or agents, and may fix
their remuneration. And the Directors from time to time
anu at any time, may delegate to any person so appointed
any of the powers. authorities and discretions for the
time being vested in the Directors other than the

power of making cails, and may authorise the members for
the time being of aany such local bhoard, or any of them,
to £ill up any vacanciles therein, and to act
notwithstanding vacancies; and any such appointment or
delegation mway be made on sitch terms and subject to such
conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed,
and may annul or vary any such delegation.

17, The Directors may at any time, and from time tc
time, by power of attorney under the Company's seal
appoint any person or perrons to be the attorney or
attorneys of the Company for such purpeses and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under the
regulations of the Company), and for such period and
subject to such conditions as the Directors may f{row
time to time think fit; and any such appointment wa®

(if the Directors think f£it) be made in favour of tha
members of any of the members of any local board
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DISQUAMIFICATION'OF DIRECTORS
19, The office of a Director Shall ye Vacateq ,_
(1) 1 by notice in Writing o the Company he
resigns the off'ice op Director
(2) z¢ ke caaseg te be 5 Dirvcgop by virtye
Of Sectigg 182 of 4 t
(3} 1¢ he become 4 bankryupt or enterg intg any
arrangement wWith hig Creditorg
(&) 1¢ he ig Prohibiteq from being , irectop
by an eI made und gx any af the
Provisiong of Section 188 of the Act
(5) z¢ he become g OFf unsoung ming
(6) If he be remgy d fropm office Untdep ¥
Tegulatj oy, 96 op Tah) 4, Part I, 7%
(7) If he be Questeq 3, Yriting by a1z hig R
co-Directo to resign '
20, A Person ay be appointeg oxr €lecteqg 5 a
Directq Yhateve, May be nig £€y and ne Birecie,- shali
:trgq?ir d tg Vacatg j offic b, Teason ¢ hig
2ining havin attain t ‘ Yeu o
any otp ) g “ined tp age of seventy TRERErS o
21, ¢4 5 long a4 113 Sammey 1,4 37
1fa Assurance Limidtag
(ffgm;rly ?:ble"L 8 AMnuitja g Limiteﬁ and i thig
more by cilled ngn. 1 Ligen) Shaly he ved £200,000 or
. 0) Company amue 1 € gh © entitleq ¢,
:ppgin: Dlrector L the Campan* Any Such
ogpbeEA?e 13??&1 Pe erfgcy Rotace 1y, "riting signed
Officy o bé APPOintor and lap t the Tegisterag
irecs lﬁgﬂny OF Producgq t Méetlng of the
irector , ;.e Botice “faue 3 ® My remove Sueh
othep Y Cime ﬂ?d from time g 44 ¢ and aPpoint any
removeg or w a Testor in Place L the Director &
10 hag died g, 8Cateq 0ffice,
. Diy
uniii pe

o ; d by Samue)
roy .
tnygy Oy Provigeq .

A Pe shall heig
A2 0vy o dieg
© Compy, dd
Ligg ang SiY dis

O vavates
i1 aipoy

BES owag by
ors no,

the Compan



S
i
|

i

shall have any povier to fill any vacancy oscurring in
the offfce of o Divactor sppainted by Yamuel Lile.

ROUTATION OF DIRECTORS

22, Tha Directors shall not be liabhle to retire oy
rotation, and accordingly in sach of regulations 95 and

97 of Table A, Part I, the second sentence thereof shall
ke deletod.

25, The seccond sentence of regulation 107 of Table A,
Part I, shall be deleted and there shail be inserted din
substitution therefor the following words :-

"The appointment of a Director so appointead
shall be automatically determined if he ceases
from any cause to be a Director.”

24, Without prejudice to the provisions of regulation
96 of Table A, Part I, the Company may by Extraordinary
Resolution remove any Director frfrom his office.

25, Any Director or the Secretary or any person
appointed by the Directors for the purncse shall havwe
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 3y the Board of Directors, in any books,
records, accounts, or documents relating to the business
of the Company, and to certify copies thereof and extracte
therefrom as true copies or extracts; and where any

books, records, accounts or documents are elsewhere than
at the Company's head office the local manager or other
officerof the Company baving the custody thereof shall

be deemed to be a person appointed by the Directors as
aforesaid,

/
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SHORTDRPAD LIMITLD

Chal viime Arthar £, C. Headry, C.A.

EA e ey T

Tue necessary quorum of wembers being represented in person or by proxy the
foliowivg resolutions were passed as Ordinayy Resolut lons:-

— e =
'

Resnolution Ko, i That the sum of £81,540 beiny as to £24,111 the sum standi
at the vredit of the Share Premium Account and as to
£57,42% deing the sum standing at Credit of the Capital

o Reserve "und of the Company be Capitalised and that the
same be applied in paying up in full 326,160 Ordinary
Shares of 25p each, such shares to be allotted and
discributed, credited as fully paid to and among the ]
persons whio are registered as holders of the Ordinary
Shares of the Company at the closing of the books of the
Company on 10th day of July 1973.

18

.= ?—-‘_4,,...,,_..:-

Resolution No, 2 That 523,840 Ordinary Shares of 25p each be offered to thei
members of t(he Company at the clrse of business on 10th
July 1973 at a price of 30p per snare payable in full on
acceptance, 'he new Shares ranking pari passu in all
respects with the existing Ordinary Shares of the Company.

L 4z
LTI
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"No,33022 //?(U The Companics Actn, 1048 to 1070
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2,

conMrANY LIMITPTEL BY SHARES

SIECTAL RESOLUTLON
ot

PATERESOINIS SCOTTTSH SHORTBREAD LIMITED

Passed Bth day of June 1978

AT an BXTRAODRDIBARY GENEPAL MEETING of Lha Company,duly convened;
and held al the Caledenian Hotel Edinursh on Thursday the

elghth day of June 1078 vhe Collowing lResdolutions were duly

paGaeds~ (
&S & SPRGTAL REGOLUTIONS Q\&

1. That the provisions of the lfenorsndum of Assaciatieon wilh
respect o the ohfactr af fhe Compiny be and Gre hershy
aliered By delobing submclause (1) ¢f Clause 3 and by
substLoutine 4n liew GLhaerenf the £ollowing new sub~clause(1)
(1) To carry on the budinens of & Luker or hukors,
confeclioneri, paaGrycoake, aanults turers of and dealers
in Broads flour, yeasty blucuits, sAnaceous compounds
off a1J kindy, nueap, calicy confecticnerys swents,foonds,
garden &nd fatey praduce of all kinds,cooked and uncooked
moat or abley faads, and i particu?ae potato crisps,
vagotablesy fona b omii'ey erchm, butbery cheese,poultry and oggs,
coke ard Bubioy f& sers and salessen, corn and £lour
merchant # nal tolorn: ag fece and e creasm merchants,
poulkee and ganeprnl provision nerchan’ s;warehiuseren,
cappiom Jhrokepsystyre toeporsydel Iver: ren and gereral supply
soedntyt aad bo Ergcsact all kinds of dmport and
manufacbirera! agenry Lusiness in dealing with such goods
and to construck ard acquire and establish offices,
buildinnsyFactorics and bakeries,pachinery or appliances

auwibtable for carrying on all or any of the sald trades op
k )
b w R
businedsers N Ll ;

LI i
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AS ORDTNARY DESOLOTIORS

That: «11 peior nlbea vires ack: of the Company (if any) (:\K&x
be harely paﬁilfiedg.f’ﬁf waess EERen uhg '\\}3*
That, the eapital of the Company be dnercased to £520,000.00
by the erealtidon of 2,000,000 New Oprdinary Chares of 1p.each,
That on the rocenmendablion of the Beard il ds desirable to
capitalice the num of £20,000,00 sLanding to the eredit of
the Company?!s Share Premiun Account and accordingly the

Baard be authoriced and directed Lo appropriate such sum

o the holders of the existing iscued Ordinapy Shares of

25p. each regictored af. the comaencenent of busipess on

this day in The proporltionc in which profits would have been
ddvinible amonsct them had the carne been applied in paying
ddvidonds and to apply such sum in piaying up in full the

25 000G,00G uninoued Now Ovdinary Gharas of Ipse Gach in Lhe
capltad, off the Conpiaay rnch shayes Lo e allolted didsteibuted
crodiled as fully pafid uvp to and anonsst the said holdors

off gedlaary Clasen fn thic groposticns nferannid and that

auch dlsteiation e nade by letter: of allatment: renouncable

witlifo oneh perfod an Lhio Beard shell deternlno,

AR ODRCL AT BOCHTIT 6]
0 e

That, on Che allobuent of Llie 2,006,000 New Gedinary Chares
of 1p, oach puraudnt £a the precedin  redolution all the
exdsting 2,000,000 Ordinary aves of 25p. cach shall stand
converted into NoneVotine Doferrcd bHhares of 25p. each and
tho rishts and privileges attaching o the New Ordinary
Shares and the Non=Volins Deferrced Lhares are as follows:.
(1} oo, Thoe Yew Ordimary Shares chall carvy all
right: L6 dncotie wltdch the Company nay determine to distribute
in rospoech, of eny Tinancial yeoav.

(2) CAPITAL. On a roburn of capital in a winding up
or obherwise the surplus asasots of the Company remaining
aftor payment of ibg liabilities shall be applied f£irst in
ropaying to the holdeirs of the New Orvdinary Shares the

noninal amount pald up or credited as pajid up on such shares



¢.

9

anid ceemdty L repaying to the helders of the Non~Voling
nforr o Slares Ghe nomdnal, amount patd up or ereditod as
e o o0 oteh Sharen.  Any Surplus ghall, be payable Lo
i helders of Lhe New Ordinary Shares,

20 VOTTXECG,  The Non-Voting Deferred Shares shall nobt
vonfer upon the holders “blmx'eélf the right te receive
rotiee of or to attend or vote at any general meetings of
the Conpany unlons the mecting 18 convened Cor reducing
t:he capital or winding up or sanctioning a male of the
undertaking or for the purpose of consdiderinz a preoposition
to be submitted te bhe meeling dirvectly,sZfecting the
special rights or privileges of the holders of such
Non~Voblng Deferred Shoves as A clsbs,

That: subject to tha passing of the bofore mentioned
Ramolution the regulat.ons (onkalined In the printed document
submlf tacd to the meet'ng and signed by &Ghe Chaleman
thareuf for the purposes off identiffcation he hersby
approved and adnpled 22 Lhe Articles of Asmocintion of |
the Company in pubstitubieon for and €o the axélusion of

011 4lie oxdoting Articles Ghereof.

/s ilo—

Chefrman

Fdlads




The_Companies Acta 1048 o 1076

L

COMPANY L1MITHED DY SHARES

BELYW ANTICLES OF ASSOCTATION
of

PATIRCORYS SCOLTTOH CHORIBREAL LIMITED
(ADOPELD BY SPRCIAL RESOLUTLON PASED 8th JUND 1978)

Lo

1, The articles hercinaftcr conbtained aud the resulations contained

in part 1 of Table A o the Corpinies het, 1048 (hercinafter refervad
to as Tabie A, Tart 1) vi b Lhe enception of remuiatilons 24352,75 and
79 subjoct ha the sodificabions heveinaficr expreoticed, shall eonstitute
the regulotiond af the Coapany.

2, The Co .oy 30 & Peivate Coupeny and aceordinglyse

(AY e vight Lo teansfop chares i6 restrdcted in manner hepednallier
preser (hod,

(8 The muber of senhess of the Coapany (C.ciusiye of percons
who awe 4n CGhe cnpdoviest of Che Coopany ard of percons who,

Chavins been farmerly dn the eapleyiont Gk The Gonpany,vuere whilo
in raei evplovooat and hiave continnod after Lhe detesiinalica
off oreh 6 desaeal ba i vecBors of Llie Eorveny) 4o Lindved te
TE0Gye drovdded Lot wboro tea of wero L o oii Pald ono ag core
Lege, . o e Coneany fafatdy Lhoy olinlT Fer fho purpnrne of this
rogutubion Tio treated as a oHiinlo CeRLeRe

() Any Invitalton ba Ulic pnblfe Lo oo oeedle Eop any sharon
or debonluran 6! tlin Couyany G praaihited,

(8) ‘tus Campany ahall nol Live poes Go feiue shiore varsants
s heuraes,

8. The capfta) off Wie Company iugats tho time of tuc adoplien of these
Articlon, £080,000 divddal Lo 2,000,406 Yew Urdinapy Sharrs of
1pe euch  and 9,000,000 FaiaVol {ne Oeliotsad Chares of 245p oneh

havineg  atbachad these! o tha followtng edshts and privilee o

(A} gyoomn  Tho Now Ordidany Sharen shall cnery all sight to
incane vhich the Gampany oy deternine to distribute in resroct

of any flnancianl yoar,

(B) CArTAL  On & seturn of copltal a4 winding up opr otherwise
the sirpli aszcelo of the Comsany renadsiae after payment of its
Tiabdlditdes ashatl boe appliad first o cspayiom bo the halder of
m tho New Ordinapy Shares the neinal amount paid up or erudited
an snedd up on oteh Ghasen dad seeondfy afr rocirine 50 holdors
of Hhe Meon-Vobt iy buderred Lhareo Lhe teninal gt said up o
epaditad as paid vp on such shases. dny surplus ghall Le payable
to the haldaps o8 bha ¥Neo Oedinary Shicores.
(C} yorric The Men=Veline Deferred Shares shall not confer upon
the hoiaers hereol bhe 0i bbby rorcive ol lee of o o aliend
or vobe ot any gonerdl mnoebing of the Corpany unldés tlhie mecting--——-
is convened for roducine the capital or winding up erisswellpning B
: a sale of the undertaliing or for the purpose af considering a
: rropozition to be subrnibiel Sa Lho poebding & vcctiy af fepting

:

Sty Lifseest 15 eolip Tt
wie upeslal rishis or privileras of tue heldor. of such )
1 2,
. y:r": nhﬁp\/{-“g A
, £ B dli’c-?u::’-::"uﬁ




S Bow-Volina yy Ferrad Shares ag g class,

4y The Dipect ag mAN, dn Lhedir apsolute dinerettion and withous
Glf*-’f-'iaffr]l!i,.”? ¥ PeAson Cherefon, dooling to realotor any Lransfe
of uny shog Hywlvebher op not 1§ 44 # fully pald shape,

flaeanr of Bowrlors 44 Precent al the Llue when the “ing prag
Lo bugdne 5, VG as boredn obhopwisne provided,two 14 ahops
rrosent, das LBRPOON 0P Ny rrozy shall he g quorw,

Foo Mo budne: ShaTl b transacted at any Genoral, Heet ing unl opg

6o 8 hject te Lhe srovicions 6f the Acl, a rosolution in writing
£ e by 20) the me hars Top Lhe tize being entitled 1.0 procaei:
notdee of g0 g MLend and voto af ¢ oneril Heetdngs (- being
CORDOrA LTy, s by tlicdp thitly aubhorir 1 representatives ) shall )
o0 Valid angopioo Y AT Al the sanc had poen passed at g
Genoral, Heetilog of the Conpany duly convened and held,

7. Unlesn ane unl il othepiwine determined by the Company in General

Meotiine .., nurhers of Birvecbors: shall i, not: less Hihan tywo nor
mare than eirhl,

A Direetorn Hay vobe an a Directop in wespeet of any contpact

oz BOPANT Oy a1, in which he ig infieresGed {other than a contract
90 BUPANTCLIent relatdng .o hig o appointoont to Ny abher
offlen op Blace of pprecft under the Caagany) angd Jub-cl e v 2)
of regulits g g 84 of Table A pape 3 Fhall be onittad,

“o Tang ars Ui Connany 4g A pabafidiany COMpanY of e, Basnety
Mellhnmn 7, #0011 o (tlie Inpept Carpany) wit hin the neaning of
Section 1G4 Lhe ivineipal Aety Lhe Povept, Conpany sIaLT he
antiliad Loy 8y Lo 500 to nomingte Lhe Hiractors and to
rancve anxe biveot.or g iractors 5g naiinated. e Apnointnoen?
Or PGMaval o & Nircctop ap Rivact ars mhall ha offocooq ey
nabice Ir, 3 Ihing siracd Ly e BReretar: of Lhe Papant Coupany
el LOIYa e ey B TR pravy it of Resulasions 69

o 67 i Hodaxe vy of PRI Sy Part ) rehidl ret Aply o 2 DirpgLon
on DIrcstbesgn, o LA AT Bf B Cinbint Bivectorn hintl
Be duomod lave Leen sing fastea by Lhe vepent, Comptny Sectdon 1
off Clry g Teae, a0 fer welotipe oy 5, Co T8 of Bivactops shal
noh apely e ghe Cise G gy

(8] The Bilrector s ray clerelie 811 the sovery of i Corpany

0 barray Moty shthost Timde &4 4o areant g npon such Leprms
and Jjn LUedy PARLeR G0 Lhes thit ity o0yl Le orest oy nortaase,
e g ThEsdap POCr{te awrey e um!fx:i:.:!sinrj,pmmrty ang
Cnc Ll ol ity ap Gy ot Lierasly, are g inse sSobentures,
Doliouture Sheele dnd R ST THITER 3 Py vhic Uhioss entrdoht op ap
LOLIRLLY £, dny dobby 1160y ur e irition uf (e Cotpany
wr of any Tl e A AN (V< SRERYY ey bregndice o 4l riiternd dly
Gf hes 1 T ssunrg ad i additien te 2l nes ia 1353084 0n
vl Ehe Bliter {110 Ddrceters shatt fiave power o cansie Lhe Compan
T LUATENY, ¢ 0 e Nehoptire Spaet or oblier ohlimat” o of Lhe
Pageat Compmmy and Lo eliarrae {tg undertiking agsots gng uncallac
COPLESY gy ary part thoreol Yok rresent and fusure as Cecurity
for sucl eapantos withoul rostriction op Linitation and any
Diroctor Of L Couqany iy vole and be crustad in 4 quorum on
’ ary Howtol v, gy Porirdity any sue ruarantce op chatee

notwlbhnt g W b b 4y alkey a Director of the Papens Coripang

Or obhemy gy CANCOLREL of inturenhed SN snelt mactey,

|
|
i
t

(B} ACCGt"tﬁineg, Clawse 79 In raps shall not apply to the Cop

Thio 4o Ly prinbod decunent srbnitted Lo e Dibracrdinary Gope
Moot L 932 bhe Comean o1 Bhe Stly day of June 1978 and for the
parpau o ddeat it ieacion signad by ne,
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COMPANY LIMI®ED BY SHARLDS

HEW AWVLTCLLS QF ASSQCTATION
of?
PATERSONTS SCOTTTEN SHORTBREAD LTMITED

CADOPTED BY SPECIAL RESOLUTION PASSED
Buhv JUKE 1G67&),

1., 9he wrticles hereinafter contained and the regulations

qa contauncd in parl 1 of Table A o the Companies Aok, 1048
(hereinattor reforred to ar Table A Part 1),with the
excoption f reculations 24,53,75 and 70, subject to the
modif icalions hereinafls » expresaed, shall censtitute the
regulationg of the Company,

Ze The Compuny Lo 8 Private Contptny and accordinglyi~

(A) The vight to transfer Bhares 18 vestricted in
manney heroinafter preuepribed.

(1) The number of mumbers of the Company (exclusive

of pariong waa are fn the criployment of Lhe Conpany ‘
and of pertuns who, having been fopmorly 4n the wanployment
of 1he Company, were vwhile fn such emnpleyment and have
conlidinued alftor the deterninacdon of nuch employment Go

Lo membora of the Conjany) §s Limited Co Fiftys Previded
that where two or more peorcaf hold one or move shares

In the Company joit. ' .. Lhey cnall. for the purpose of

tLhde rogulallon bo Gicated a4 a single menber.

(¢} Any duvitotdfon Ge the publie to snbreribo ffor any
shares or dabantures of the Company iu prohibited.

() The Company shindl aot bave power e issue share warrants
to bobrer.

b 3., The capitel of thoe Coapany ol bhie tine of the adoption of
theaa articles is £520,000 divided into 2,000,000 New
Ordinary thares of 1p each and 2,008,000 Non-Vot. ing
DBafferrad Elhuaras of 25p each hivwing atiached therete the
following slghts and privileges,

(A} Incona Tha Nev Opdinary Shaves shall casrry all right
' o Thcome whilel Lhe Gomoiny may determine ta distribute
in respeet of any fiminelal year.

(1) Capital On a return of eapital in a winding up or
otherwise the curplug assets of the Company remaining
oftor payment of its liabilities siall be applied
fipgt dn repaying ve the holder of the New Ordinary

. Stares Llic hominal apernd naid up or ercuited as
paid 1tp on surh shapes and sceondly, in repaying to

b the holderes of the Non=Voting oeiet red Shares the
nominal aoound pae?! up or erodited s paid up on
such shires, Ay surpfuz shall be payable to the
holders of the New Ordinary Shares.,

LR RO
}L,-.
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ch a Doy i brot o et Ak 19 o fully aid share.

St E b tezanached ot any General eeting
ey Y prenoat At o tioe when Ehe
moct Lo, preoee El Lo DLoerorny 8ave do Deretn ol herwise previded,
torn ewera Dretc o In o per oo o by proxy £Siila b a quorus.

Go Exlroch ko o previsors of he Act, & pesolution in

e wrnELe s iy Lo ol she cortoeps fop bae Rire helng cntitled

‘ Lo wee, tv s natior of and to ctlend ond vote at Ceneral Tlretilzs
(or Dot eerrarctious, L the r duly auwthorised repry erntabives)
Bhath oo 98 valad amd effocuave as if tihiz same had baon phised
at o Goeoeral Mocc iy of LEr Comoany duly convened and hold,

7. Uxle s and relil etherwise dotosmined By the Company in
Genercl ~o2oiry Lhe nusbars of Dorectora 3hall be rot less then
twa nor nore GEIn erght.

8. A Dircchor oy vobe as a Birector in vespect of any centract
or arpcnzsecast Jnowhich Be 18 interested (stiver than & contract
or arrourerent polosing to Rin own appointmont to any other
offic. vz place o0 profit vadze the Cempany) and sub-clause (2)
of reg. Totw.m U& of RabTe &y Fart 1 sliGll be omlited.

0. Zo Lors aa vl (eroang 4% & subzidiary Coapany of Geo.
Bagsets T.Loinsn binited (the Parest Company} within the asaning
af Zectlon T¢4 of the Princizal Ast, the Uarent Compony shall
be erti Led fros tite to Gime t6 nomindte the Pirectors and
to rsroye any Livceter or Directors so nominated. The appeinfzent
or rax vl 3t & Lirccter o Directors shall bo effected by
nokice iu wribie: cinned Ly the secyretary ¢f the Parent Company
gnd sorved on the Conpany.  Tha provisions of Regulations {9 to
67 ircliv.ive of wokle A, lagt 1 shall not apply to & Directer
or Diracsors %6 asrinated.,. AL of the existing Directors shall
, e dromod ke Lave Loen necdrated Ky the Parent Conpan) .fection 1G5
Q of the Dolncicil Aet relaling ta the sage limit of Dirccters
shall oot anpply Lo thoe Celpany .

. A

iG. (&} 1hn GiveeSors pay exercise all the powers of the Company
to Berrew monsy tablout Lic i as to amocunt and upon such ters
and in rocl erswor as ther thinie €16, and Lo grant any mortgago,
charge e SLendivd Securdity over Ils vndertaking, preperty and
uncalled ezpital, or any porl thercof, and Lo issue Debeatures,
DeLeplupe Conels and shlier Gacrpitic, whethar outright or as
securils s any debb, 1iability or obliration of the Company
or of any Dhird Lo Sy and vithoud prejudice o the gencrality
of thir safd pevers and in sddition te and not in linifatiou of
Ehe sace Ble Diveolars nhall have power to case Lhe Company to
grarantes any oohonbure Shocle o ather o3 nalion of the PFarent
Comparny ard So cfurre it underiaking assebs and uncalled ) .
i! conitel nr any ooevh Luorend Loth prooenl ond fubure as securiby

Cor oo, i rlnt.on Mhnnt resteset ion or ILimitation and any

e - [AFL AN p
Diparl op 68 the Oosgrotr oog vole snd be countzed in a quorum on )
any Do alrdhieg o aapdive, fuy Guoh suapanlee or chargo notwithstandin

L Pie o L

Lhalt Lo fr 2ice o ipdcter of Lhe Parent Company or oLherwise
eomneri e e detepe Ve B such matlur.
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(Pusveant ¢ Gompanies Act, 1948, 5. 141 (2).)

or

[ ATERSo 'S SCOTTISH DN RTSRESD.

B COMPAMNYLIMITED.

Pagsed /97'”,'3“%1’! £ 19‘1;4» .

zﬁ
“Impasien AT an BHTRsOREARY GENERAL MueETING of the Members of the said Company,

:g?n lle :

after due notice specifying the intenticn to propose the following Re«olution as a
Spesial.Reselussn had been given, held at&ﬂ!! ML
in the County of %"VWM on the WM

day of ‘l«mt. 194 4, the following Spesial Resolution
was duly passed.

That the Capital of the Corapany be increased to £200,000 by the creation
of 400,000 Ordinary Shares of 5/- each to be issued without distinctive

numbers as the Directors of the Company may determine.

Stgnature L/ z‘%"j\' i}ﬁff}ffﬁ, e \‘* F‘“““ @




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 33022

I hereby certify that

Paterson's Scottish Shortbread Fimited

having by special resolution and with the approval of the Department of 7 rade
scinsinduaney changed its name, is now incorporated under the name of

ARGYLL QUALITY FOODS LIMITED

Given under my hand at Edinburgh the 30 March 1981

M.Lm__/

Registrer of Companies

T . ¢ 1
Nad HEaCUd Webe E ] by $e
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A

THE CONPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL, RESOLUTION
- O0f =
o /f

PATERSON'S SCOTTISH SHORTBREAD LIMITED . @ -

(Passed the lbitw qay of March 1981)

At an Extraordinary General Meeting of
the Company duly convened and held on the Bl 47etntH
day of March 1981 the following Resolution was
passed as a Special Resolution:

SPECIAL RESOLUTION

That the name of the Company be changed N
to Argyll Quality Foods Limited.
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(iii)

(iv)

B} ERSON'S SCOTTISH SHORTBREAD
LIMITED

AT an  Extraordinary General Meeting

held on the 12th January 1981 the following
Resolution was duly passed as a Special
Resolution:-~
SPECIAL RESOLUTION
That: -

the share capital be increased to R
£522,000 by the creation of 200,000

Ordinary Shares of lp each,

upon the recommendation of the Directors
it is desirable to capitalise the gum of
£2,000 being part of the amount standing
to the credit of the Share premium
account of the Company and accordingly
that such sum be set free for
distribution amongst the holders of the
Ordinary Shares of the Company on the
register of Members immediately prior to
the passing of the Resolution on

condition that the same be not paid in -

cash but be applied in paying up in full
at par 200,000 unissued Ordinary Shares
of 1p each to be allotted and
distributed credited as fully paid up to
such Members in the proportion of 1 new
Ordinary Share of lp for every 10
Ordinary shares of lp (or as nearly as
may be) and so that the Ordinary Shares
to be issued pursuvant to this Resolution
shall rank pari passu inter se in Fil
respects and +the Directors sghall give
effect to this Resolution,

that forthwith upon the allotment of the
said 200,000 Ordinary Shares of 1p each
every 25 of ‘the praviously existing
issued Ordinary Shares of lp each of the
Company (or as nearly as may be) be
consolidated and converted = into 1
Deferred Share of 25p ranking pari. passu
with the existing Deferred Shares.

that Article 9 of +the Articles of
Assoclation be amended by deleting "Geo.
Bassett Holdings Limited" and
substituting "Argyll Foods Limiteq",

BY ORDER OF THE BOARD

SHda,

Director
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THE COMPANIES ACTS 1848 TO 1976

Notice of increase in nominaj capital

Pursuant.to section 63 of the Companies Act 1948

j

g
T
,/
For official use Company nuinber e

W gl b b S kel g"

33022

Ta the Registrar of Companies

e IO D v K
Limjted*

i PATERSON'S SCOTTISH SHORTBREAD
o~ L T

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by JHEHR NN
[exEcaoEiagty] (spaciallt resoll;tlon of the company dated ___12th_Jannary 1983

the nominal capital of the company has been increased by the addition therato of the sum of
£_.2,000 beyond the registered capital of £ __520,000

A printed copy of the resolution authorising the increase s forwarded herewit's
The additionai capital is divided as follows:

TR ERARALE K © ol AL W M et Al S e S, . A Il T SRS SR Uy

Number of shares Class of share Nominal smount of each share

200,000 Ordinax s lp

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

All rights of ity gh Lk
ights of equity share capikal Please tick here it

continued overleaf

C2rgm D

Signed {SH 881G, [Secretary]t Date ;’ T £ 7&-‘ﬁ~»‘~¢-j } 7% /
oo reny ! -y a:-*M
Presentor’s name, address and For ofticial use p— e
reference (if any): Ganeral section Post ro miﬁ* v
Ashurst Morris Crisp & Co lﬁ i

17 Throgworton Avenue ¢
LONDON EC2N 20D "
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§Delete as Signed @%\ﬂ [Gixemtr] [Secretary)t Date ] TEh 7%—-\ /787
appropriate 4
Presentor's name, address ang I For offictal use I
reference (if any): General section | Postioom
Ashurst Morris Crisp & Co k
17 Throgmorton Avenue : S '
LOMDON EC2N 20D T Tich i
! COMAPAES FFGIGTHATIY %
BMW " 13IMAR 19pt
OFHIGE 3
v | PR
uln
O %1 Publisking Lim tod, Morwhds  wsa 1144 Nerwich Steest, Lundon EC4A (AB, 3 subsldiary of The Solidtors® Law Stationery Soclety, Limited K d v Ti%e E H
Companis G128 e o 1090
- - prland .

T:4E COMPANIES 25 TS 15°5 TO 1976

Notice of consolidation, division, conversion,

sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to seciton 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official uge a\n%'painA m_peér 74

VAT
N8I C

Name of corapany

PATERSON'S SCOTTISH SHOF (BREAD Limited*
m_-—_..__.r“ R — R

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the

shares so consolidated, divided, sub-divided, or converted into stack, or of the re-conversion into

shares of stock, specifying the stock zo re-converted, or of the redemption of redeemable preference

shares or of the cancellation of shares (otherwise than in connection with a reduction of share

capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1943 that:

In accordance with the Special Resolution filed herewith, 2,000,000
Ordinary Shares of 1p each were consolidated and converted into
8C,000 Deferred Shares of 25p each ranking pari passu with the
existing Deferred Shares
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Director:

The Componies Acts 1948 to 1976

COMPANY LIMITED DBY SHARES

New Memorandum
AND..
Articies of Association

(As amended by Special Resolution dated 12.1.1981.)
, or

PATERSON?S SCOTTISH SHORTDREAD LIMYITED

Incorporatad the 15th day of April 1958
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PATERSON'S SCOTTISH SHORTBREAD
LIMITED

AT an Extraordinary General N2ating
held on the 12th January 1981 the £foliowing

Resolution was duly passed as a Special
Resolution: -~

SPECIAL RESOLUTICON

That:=~

(i) the share capital be increased %o
£522,000 by the creation of 200,000
Ordinaxry Sharxes of 1p each,

(ii) upon the recommendation of the Directors
it is desirable to capitalise the sum of
£2,000 being part of the amount standing
to the credit of the Share premium
account of the Company and accordingly
that such sum be set free for
distribution amongst the holders of the
ordinary Shares of the Company on the
register of Members immediately prior to
the passing of the Resolution on
condition that the same be not paid in
cash but be applied in paying up in full
at par 200,000 unissued Ordinary Shares
of 1p each to be allotted and
distributed credited as fully paid up to
such Members in the proportion of 1 new
ordinary Share of 1lp for every 10
Ordinary Shares of 1lp (or as nearly as
may be) and so that the Ordinary Shares
to be issued pursuant to this Resolution
shall rank pari passu inter se in all
respects and the Directors shall give
effect to this Resolution,

(iii) that forthwith upon the allotment of the
said 200,000 Ordinary Shares of 1lp each
every 25 of the previously existing
issued Ordinary Shares of 1lp each of the
Company (or as nearly as may be) be
consolidated and converted into 1
Deferred Share of 25p ranking pari passu
with the existing Deferred Shares.

(iv) that Article 9 of the Articles of
Association be amended by deleting "Geo.
Bassett Holdings Limited" and
substituting “Argyll Foods Limited".

BY ORDER OF THE BOARD

DAL A,

Director



CoMrany LIMITED BY SHARGE 5
NEW MEMORAND UM OF ASS0CIATION
of

PATERSON'S SCaTTISH SHORTBREAD LIMITED

(as altered by Special Resolution passcd

8th June 1978)
1. The name of the Company is "PATERSON 1S SCOTTISH SHORTBREAD
LIMITED" :
2 The Registered Office of the Company will be situate in
Scotland., B .
3. The

(1)

(2)

(3)

objects for which the Company is established arg s-

Te carry on the bhusiness of a baker or bakers,
confectioners, pastry cooks, manufactupers of and
dealers in bread, flour, yeast, biscuits, fapinacenus
compounds of all kinds, sugar, cake, confectionery,
sweets, foods, garden and dairy produce of all Ikindz,
cooked and uncooked meat op other foods, and in
particular potato crisps, vegetables, fruit, mille,
crean, butter, cheese, poultry and eggs, cake and
butter factors and salesmen, corn and floup merchants
and salesmen, ice »nd ice cream merchants, poultry
and general provision merchants, war¢housemen,
¢arriers, brokers, store keepers, delivery men and
general supply socicty; and to transact all kinds of
import and manufactureprs? agency business in dealing
with such goods and to construct and acquire and
establish offices, buildings, factcries and bakeries,
machinery or appliances suitable for carrying on all
or any of the said trades or businesses,

To carry on busines. as buyers, seliers, wholesalers,
retailers, importers, exporters, preparers, dealers in
and traders in, all kinds of comnodities, articles,
goods or things,

To acquire and hold shares, stocks, debentures,
debenture sbock, scrip, honds, notes, scauritics and
obligations iscucd op guarantecd by any coapany
constilited or carrying on busincss in any part of Lhe
woprld, and funds, loansg, sccuritics op oblipgations of
or dgsved op anarantecd by any pgoverument, aLuLv-nv
dominion, public body op Aubliority, sunprrme, aandceipnl
local op olhervisce, whether at home or abroad.




<~

(4) To e iy ANY Hap) r:h:wm:, stoclks, :lrsl‘:um;\u't\.‘i,
(l(‘;l)t‘-nl‘m.'u alhagl, seyip, Doz, noetes, socurdtios
Obxl.u-;mt,mn:i, frade op Taang by orbirina fbreni ption,
1'-<=ndm‘, purehiae, bartideipat:jon i, ayndiloatons

exehanne op Gldicpsine, anag whether or not o) ly paid

up and (Lo Aubiciibe fop the same ¢dthon co:u!;it:i.cm.-;l.'ly

o othuvwium, and 1o muarant.ea tho Aubnierdption

Lhereos, and’to erurelse anl enforce a1l rights ang

howens confopppg by o incldent to the ownerecship

thcvaof, e Lo vapy ang trauspose frony Time to timp

848 may bhe considorogd expediont any of the Company 1 4

investments Loy the ting bBoing,

(5) mo carry on any otliep busiviess which may secem {o

the Company eapabie of bejng convenicntly carriog
on in conneetion 1 ith any business of the Company
. or calculated dreatly

op 5ndirect1y to enhance the
value of oy rendep profita

ble any of the Company g
rproperly or assets,

(6) To acquire and take over the whole or any part of

the business, Property and 1isbitities “e ANy company -
or pernon ecavrying op

any Lusiness whi ), the Company :
. 4o avwthoriced 1o Carsy on, ap Rosfiesaed of any .
property or agoets aultable for the Pirposcs of thoe ‘
Company,

"

. ' (7) Ta purehanea, take op ~CAfe or dn exchinnge, hire op
othermvise acGiien, any peat fr persongl property, ¢
patents, ldeences, piphes ox privilerses which Chn
Campany may think necessary o eanveniont for Ghe

¢ puUrposes of Lt busitnosa, and L. Censibruct, madintain
and alter any i Tefneg Or $200%s uacesagry o
convondent for the hwepares of {he Conpany ¢

| (8) To pay fur PV property or qecets aecuired hy theo
- Company cftiier i, canh or f15lly op pertly padd

' sliarom ar b e 1iun of peonpitios or ~blinations L
: ) or parlly in one . wle and Pisbly dn anothor and

; Gonarally an such Lepgme as nay he determinad,

| (9) To borrov 6p rafan or accure (he psyment of woney

! by Mmoslotarse, or by {lie futing g dobenturas oy

& dabontugg stocly gorpates! op gtherice, op in sueh ¢
: otlior manner as tho Couginy cohaty ehinke fit, and fonr ,
‘ the purgponyog afototiades (p | p ary other laiifal i)
purpose Lo charge ait o ARy of the Comipany i g

propomy up Gubetoy provent g futte, including: ot

dta uncalled sapdtal, and el lateralty op {urther o e

EOCUPrE any securif fey of the ¢ Lpany by a trust decy Ak
61 oLher agnusane,

(10) To fmsun and deponit any eestpivios vhich the 7
Luntpuny hus Power Lo innue Ly wey of Lurtaane Lo RSt
Beewre any swa leas than e woseinal anount, of such S
sceurditios and alao Uy way of Security oy the ]

perfomiance of any ennireels or oblimitions of Ll o
Coupany op of jiuq crstonets vr of any olher poraon A9
or company having doalines vith 1he Company, or =
ANy is MRS

e — g g -

- ——

it whose Lucineas o underbaking Lhe Coxp
intercstad,

. PL A

(11) 1¢ weabldnh and maintain ap Frocuse {the eqtablinh- gt

rel and wmainteunance gf AT non~conl{ribeliory o HRA
contribnlory pencaion o sUperannual fon f'undf;_f‘c'n' . S,
Lhie hennsfic aF, and Lo pive o pros e the viving of ‘ 5
(l(}!‘ﬂ{,j_“”c';, {a;:l:itlji!,i(‘f‘v’ f‘f 1S itlf".‘;, nl'ﬂf’ul“('ﬂ\".) (4B w 14 ]
emaTuienLn Le any prooone vl AL o1 e e ::{. e r T RN
in Lhe cuploy cnl ol Loyt cee o Ly Cortinmy or o

AN T ity q@sﬂ.{p:ayw-nzj;;-”;’*--.‘j, K
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(52}

(1.3}

(T4}

(15)
(16}

(17}

{18y

:mycmwmw|mhm:m;nmmﬁdmm'ﬂ'ﬁm

Compiny ar i oatliod Lo op aspoclated with

e Company op wilh any oue.s pabaidiary, o1 wh
ape op were ab any Gise Directors on of'icers

of Ly Company ar of any auch olher cosgany as
nforenadd, amst Lhe wiven, widows, fantlies and
dependunts of any Such persons, and 2lsa to
entablish and aubsidise op swbneribe to any
inatitutions, associations, elu.i on funds
ealenlated to boe fop the benefis of ar 1.0

advimee the interests and well-being of the
Campany or of ouy pueh otlicr company as aforasaid
or of any sueh persons oo aforesaid, and to make
paymente for oy Lowards the insurcuee of any such
peveons as aforesnid, anel Lo subaepribe or
guarantee noncey for any chapitable or Bepevolent
abject or for any exhibition op fer any public,
general eor usciul object, and to do any of the
matters aforecaid elther alope or in conjunetion
with pny such other conpanl” as aforesaid,

To lond meney o any terms thint may be thought
fit and te give any guarantees thot may be deemed
experdiont.

To enler fnto, any partnerchip ov arrangoment: in
the nakure of - poriaerahiip, co~operntion ax
union af intercsts, with any pePAc.H it gompany
sngaged oF fntevasted ar shout Le hocoms engazed
or intsrested in the carrydng on or conduct ot
any businass Bieh it Coripany I8 authorissed Lo
aarry on or canduct or from which the Company
would cr might derive sny kanufit whother diroct
or Andirect.

Ty catnblisk or promote, or oin fn thu
enbellishmeont or preméion ok, any othor company
wheae affects slimel inciuda the o' ing over of
amy of the aw.ol, and tiubildtacs of cha Company
ar the prumetion of witeh ahall be caleulated

to advanes tis intsrosts, and to accuire ard hold
any shares; ascurities or oblinations ef any such
GO NY

Te amalgamate with any olLhor company.

Te gell or dispose of Lhe wdertalting, projorty
ard gnnete of tlie Couphily o 30y pare thereni én
stel mannesr asd fop seeh cenunideration as the
Comphany may thick Fily and in periieular Cor
ahaves {fully ur partky paid up), debentures,
dobent e ntotl, scewritics or ablirations of any
sthar caagany, whelher pronstotd Ly Lhe Cowpany
for Lhe purpovs of oty and to inprove; manase
develop, ortlinciey kexst, dirpre s of, tuain €0
neaount, or otiopwise denl witlt 7211 np any fart
of Lue preporty and asscels sf the Company .«

o distribute any nf the Cowmpany!s prop by op
sagscts among the nonbs s in spoeic.

Te eawae Lhe Company T bhe registered or recogmised
fp dny foreipn. countryy




-

(19) ¢ do al1 op any of the ahove Chingy in Any
part. off Lhe vorfd, A eilhey us prducipnl,
arent., Lmasthag o Sthepyine . and pitherp aleonn

i s sl by o Lhresugh

O X0 conunchion with ol v
mesenlr, all-LanGractors, Lrustens oy otherwiso,

(20} ro do 211 rueh nthep thines as are inci dental
o5 the Crapaay way think conduedve Lo the
atitainpent, of Lhe dahove ohijocts or any of {then.

And dit 40 hesebr deelared that Lhe word ®co
this e} Wy exReepl where wiued gpn reference ta Lhis Company,
By Boe deemed to it clade any partnepship op cthop Lody of
PEESONGSs yhellicr dneoprpos o g ap not incorpnrﬁued, angd
whether donleiled i the United Kinadon op elsevhere, and
that, the intreption in Lhafs cich of the abjects epceificd in
cach paragraph of this clause £hall, except whepe otherywise
expressed in such pavagraph, be a3 dndependent raln ohject
and Lo dn veuise limited op restpicted by rofesones to op
tnference fpom thy fems of fny othey papagraph op Lhe nane
of the Ceapany,

mpany" in

Ar The Tiabllity of tiie wenibers £8 1imited,

5. The mliire capital of th: Copany is £ 0,000 divided
into 50,000 snares of &1 CaClt,

Wolit e

“ (1) By Ordicuns Redolbtons passed on Bt HAy 1902
Aliare capfoal Licrrased From £FG,600 Lo £100,000
by ereation of 000 sintes af 5 magh.

(2) By Grdinary Rasalutions paised ¢ 150" June 1964

(¢} 100,600 sirvrss 0. £f &8ch v re divided into
400,000 erdinary sharas or =5 penca gach,

(b)  ahare capttat fncroased Erom #1200, 900 to
300,000 hy Lhe crention of 400,000 ordinary
sharas 6F 25 pence aach.

(3) 1wy Ordinary Bresiut,l gg petred on 50th June 1063

Shave Capttal Inepnaund Lo £250,608 by creatfion

of 200,000 ordinary mhares of 25 pence each,

(4) Ry Ordliary fegolution paSsEd 60 25th July 196%
alikps capdtal inevensed te £590,600 by ereating
X,000,600 ordinary shaze€ oF 25 pence sach,

(5) 9y Ordinavy sad Upeefal Reselubions pagsed on
Bty June 1p4

(a) share essital inercased Lo £520,602 by the
creation of JebE0,030 New Ordinary Shares of
Y pemy caeh.

(6] the existine T,00, 061 Ordinary Shasreg of
25 proce cach steod tohverted into 2,000,500
Non Voiipg Doefewred Shapes of 25 pence coch,




oy

WE, the sovapal, pevrens whoso names, addresses and
deserlptions are fubseribed, ape desiirous of bndng
Tormed intu a Company in pursumce of this Mencrindum
of Assoedation, and pe respectively anree, to tal-o the
numher of shares in the capital of the Compaay ot
oppesidte our respoctive names,

HAMES, BES AXD DESCRIPTIONS 0F | Number of Shares
SUnsSoRY 3 taken by each
Subscriber.

ALASTATR WALXER

32 Melville Strect
Edinburgh 3

Chavtered Accountant

MICHARL JOSEPH RAWLINSDY

Traffalgar Housa
11 Weterloo Place
london 2,V.1
“oldeltor

1

Dated ¢1jn Ot doy of'  Appil

Wittness to the above siggabures:

C. W, P, Crundy
TroFolrar iinage
i1 wewios Place
Lostden oty 1

S9licilop




1.

The Compaaien Acts 1908 to 1076

COMYPANY L TM LITED BY SHARGE 5

REW ARTTCLES of CEOCTATION
of
PNMIERSONS SCOTTI &R SHOMPRREAD LEIMITED

(ADOPTED BY SPECTAL RESOLUTION DASSE
Bulx JUNE 1978),

(As amended by Special Reaolution dated 12&h January 1981)

Tae articles hereinafterp contained and the regulations

conbalned in part 1 of Table A Lo the Companies Act, 1048
(hereinafter referred to as Table A,Part 1),vith the
excepbion of regulations 24,53,75 and 79, subject to the
modifieations hepeinaftep crpressed, shnll constitute the
regulat lons of the Company .,

2.

The Zompany 4im a Private Compuny and aceordingly:e

{(A) The right o transfep aliares 18 restricted in
mEnner heeeinafigs preserilied,

(B)  The number of membevs of Ghe Company (exclusive

of pernone who are 4n the enployient of the Company

and of peroons who, having been fornarly in the coployment
of the Company, were while in wuch omployment and hove
continned aflor tlia doelerninatd w of such employment Go
be membarg of the Company ) in Llamlted vo Lifty: Provided
that wlhore two or more poraonk held onc or more shcres

In thie Company dJodntly tlioy shall fov the purpore of

this rogulation Lig troatad as & sinple mumber,

(C) Any dnvitatlon to thie public to subsepibe fop any
shares or deliantures of the Compiny £s prohibited,

(D) The Company shall not have ower Lo Issue share warrants
Vo Dbearer,

Tie capital sf tha Campany at Lls &ime of the adoption of
Lhose articles ie £520,000 divided Inte 2;000,600 Now
Ordinapy Shares of 1y cach und 2,000,000 Non=Veoling
Deferred Chires aff 250 cuch having altachad Lhereto the
following righis and privileges.,

(A) Tncone  The New Ordinary Bhares shall carry all right
¢ ancome whieh Lhe Coupiing may determine Le distribute
in respect of any Cdinancial year.

(1) Capital On & return of capital In a winding up or
olhiervise the surplus assets of the Company remaining
afber payment, of jis liabilities shall be applied
first in vepayine Lo Lhe holder of the New Ordinary
Shares Lhe neminal amount pajd up or eredited asg
paid up on such shapres and secondly, in repaying Lo
the hoelders of th. honw-vVotang beterred Shares Lhe
nominal amount paid up or eredited as paid up on
such shares, Any sueplus shal 1 be payable to the
holders of the New Ordinary Shepres.




(G} Yotiun  rie Nou=Vol ing Delorrod Sharos shall nots
conler wpon the hol daps thareofl Lhe rinhi to receive
a Notier of ov ta ablend oy voLe at any general meoeting
of Lhe Company unless Lhe meebing Lo convened fop
reducing Lhe capital op winding up op sanetioning
& nale of Lhe rudertaliine op {op Lhe purpouse of
contiidering a proposition to be submiliced to the
meel gy direetly afiecting Lhe special rdphis or
privilesces of the holders of such Non-Yoting Deferred
Shares as a clags, '

- » . . .
4« The Divectong may, an thedir absolate discretion and without
assifnin any reason therelor, deeline to register any transfep
of any share, whether op not it ds a fully paid share,

5. No business shall pe transacted at any Genepal Heeting
unless a querum of members is present at the time when the
meeting procoeds to businees; save ag hercin otherwise provided,
two members progent in person or Ly proxy shall be a guorum,.

6. Subject to the provisions of the Aet, a vesolution in

writing sdigned Ly all the menbers for the time being entitled

o receive notice of and (o attend and vote at General Meetings
(or bedng corporations, by theip duly authopiscd representatives)
shall be as valid and elfoctive as 4ip the same had been passad
at a General Meeting of the Company duly convened and hald,

7. Unless and until othepwise determined by the Company in
General Mcoting Che munbeps of Directors shall bLe not less than
two nor more Chan eight,

8. A Divector mey voto as & Divector in respect of any conbiract
or arrangenent: in which he 45 interesited (ollior than a controet
or aprrangement polating to hiis own sppodntment to any othay :
office or place of profit under bhe Company) and cubeclouso ()
of rogulation 84 of Talile &y Part 1 ghall be omitted.

9+ 8o loug as the Gompany 1m a siitadiary Company of

Argyll Feeds Timited (the Parcnt Company} withdn the neaning
el Sectdon 154 of tha Prednedpal Aoty Lhe Pavent Company shall

e antdtled from Lime to tdme to nominate Ghe Directors ond

to trmove any Birccter or Dircctors rio nominat.ed., Thie appointment
or rovovil of a Diroctaer o Dircctors si:all be cffected by

notidze 1n wedting sfpmed Ly the secretary ol the Papent Coupany
and sc:v ¢ on thg Company. The provigions of Regulations 9 to

47 Inclus. vo of Tahle Ay Part 1 shall not apply Go 4 Directoyr

or Dircctorn so nominatod, All of tho existing Dircctors shalil

be deemod to have boen tiawinated Dy the Parent Conpany . Spection 188
off the Princigal Act relativr o tha dfse limit of Dirccetors

shall uot apply Go Gle Conitpany «

10, (L) 'The Biproctors may exereise all Ghe powers of the Company
to borrew moncy wilhout Litdl as to anount zand upan such Leras

and in cuch manner g Lhey thinlk £46, and to arant apy wortgage,
charge or Stamdaprd Sceurdsy over jbs undcrtaking,propurty and
uncalled eapital, o any B L Lhiercof, and Lo issue Debentures,
bebenture Claelk utlier ceevidtics whethay outrisht or as
Becurily [or any tdobt, liabiliby or oblimation of the Compan-y

or of any Chivd party and without prejudice o the gencralidly

of the saia powers and in aduivion Lo and net in Limilation of

the same Ghe Di~celors shall have pover Lo case Lhe Company to
fuarant.eo any bebonture Slocl; oy othes oblinaticn of Lhe Paront
Company and ¢ charpe ibs undertalidng gnsets and uncalled

capital ep any pael thereof bBoth preuwent and iuture as scurity
for sueh cudrantoe withiout restriction op Tdmitation and any
Birector of the Company may vole and be counted in a (Lorum on

any Resolob ion romardins any such puarantee op charge notwitlstandi
Chat L jn atoo o Bircetor of {he Parent Company or otherwise

oo rned or In’ opee el Jn such maiien,




(”) Ancovdingly, Clause 79 in Pank 1 8hall not

apply to tho
Company.

fhis 48 tho printed document submittod to the Extraordinapy
G‘\l;upﬂl Mceceling of Lhe Cumpm}): on the 8L day of Junc 1978
andl for the purpose of ddentification signed by ne.

R, E. Nolt

Chairman

L4
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Touche Ross & Co,

Clims tored Acrountants

P,40/WGB/B, '
12th January 1981,

[

The Secrctary, - - \ m
Faterson's Scottish Shortbread Ltd,, ’%,

Ioustoun Industrial Estate,
. mvmg'tfm’
( West Lothian.

Dear Sir,

In scesvdance with Beotfon 16(1) of the Companlss Act 1976,
Pleaxe treat this lettar ae formal intimation of our resignation
as auditors to your company with lumediate effect,

Wo conflxm we have no olaim against the compony for
compenantion for loss of office, profassiona) foen of otherwius,
and that there are no clroumstances connested with our rosignation
whiak we aonsidar should be brought to the notice of the members
or creditors of the company.

( An additional copy of this Lsviur is enol .gsd which you may
' lodge with the Reglotrar of Companias In compllance with Beation
18(3) of the Companies Act 1978,

Yours fafihfully,

8 Melville Straet Edinburgh EHI 780 «Telex 79172 TREDY G~Tefephons 831-225-62834 .
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CERTIFICATE OF INCORFORATION
ON CHANGE OF NAME

No. 33022

1 hereby certify that

ARGYLL QUALITY FOODS LIMITED
having by special resolution changed its name, is now incorporated under the name of

PATERSON-BRONTE LIMITED

Given under my hand at Edinburgh the 16 May 1984

, M .
Registrar of Companies

1348688395 3/83 CLCw. C.172
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hame of the Company be changed to
LIMITED,

s AT e —

Name Change: JNg5

No.3509%
ARGYLL, QUALITY FOODS LIMITED ~

AT AN EXTRAORDINARY GENE

Argyll House, Millington
1984, the

RESOLUTION: -

RAL MEETING of the Company held at
Road, Hayes, mi

Middlesex, on 20th March
following Resolution ~wag passed as a  SPECIAL

SPECIAL RESOLUTION

THAT the LPATERSON-BRONTE

AU }
2.
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[

Sy Pl
i
,ﬂ41q13r
I
g

CE3 R,

Secretary
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THE COMPANTES ACT, 1948 gbcgg'
! - and - -
; THE COMPANIES ACTS 1948570 1981 r

AT

[FE——

COMPANY [IMITED BY SHARES

Memorantim
(As altered by Special Resolution passed on
8th June and 29th October 1981)
AND

Articles of Aggoriation

(Adopted by Special Resolution passed on 27th
| March 1981)

PATERSON~- BRONTE f%MITED
(name changed from The Business Consultant and Development Compa ‘JJ
(Edinburgh) Limitedtto faterson's Scottish Shortbread Limited by !'
Special Resolution on 16th October, 1963 and further changed to
Argyll Quality Foods Limited by Special Resolution on 16th March
1981 and further changed to its present name by Special Resoluticfn

on _20th Maich 19843

Incorporated tha5th day of April 19 58

ASHITRST, MORRIS, CRISP ' CO..
BROADGATE HOUSK,
7, ELDON STREET,
LONDON EC2M 7HD

b e e - - R i L e o gty ey o




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

«

No. 33022

Thereby certify that

© ARGYLL QUALITY FQODS LIMITED

having by special resnlution changed its name, 35 now incorporated under the name of

.PATERSON~ERONTE LINITED ;

%
\

Given under my hand at Ldinburgh the 16 pay 1984

ey
*/p/""

, ﬁa\:'f'","h«m.. .
Registrar of Comiinics

PYouss198 1y e,



CERTIFICATE OF INCORPOR yTION
ON CHANGE OF NAME
No. 33022

I hereby certify that

Paterson®s Scottish Shortbread Limited

having by special resolution and with the asproval of the Department of Trade

ximtadwatry changed its name, is now incorporated under the name of

ARGYLL CUALITY ¥O0DS LIMITED

)

Given under my hand at Edinburgh =he 30 March 1981

I P s 9
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Regisenir of Companios
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Mot 1322,

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
1lhereas

s o PP, BRS150GS Consultant ood Develomaat Cotpmay (Edindargh} Limitad

b}
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- . - Companisa Ack, 1928, .
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JHS728.8.84/99340

*1.

THE CCMPANIES ACT, 1948
-~ and -

THE COMPANIES ACTS, 1967 to 1981

COMPANY LTMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-~ of -

PATERSON-BRONTE LIMITED

(as altered by Special Resolutions passed
on 8th June 1978 and 29th October 1981)

The name of the Company is "THFE BUSINESS CONSULTANT

AND DEVELOPMENT COMPANY (EDINBURGH) LIMITEDY.

2.

The Registered Office of the Company will be situate

in Scotland.

3.

:‘:*(1)

The objects for which the Compuay is established are:-

To carry on the business of a baker or bakers,
confectioners, pastry cooks, manufacturers of and
dealers in bread, flour, yeast, biscuits, farinaceous
compounds of all kinds, sugar, cake, confectionery,
sweets, foods, garden and dairy produce of all kinds,

* By a Special Resolution passed on 16th October, 1963 the name
of the Company was changed to Paterson's Scottish Shortbread

Limited.

By a Special Resolution passed 16th March, 1981 the

name of the Company was changed to Argyll Quality Foods Limited.
By Special Resolution passed on 20th March 1984 the name of the
Company was changed to 1its present name.

“*By a Special Resolution passed on 8th June, 1978 Clause 3 of
the Memorandum of Assoclation of.the. Company was altered by
deleting sub-clause 3(1) and substituting therefore the present
sub-clause 3(1).

R T




(3)

(4)

(5)

(€)

cooked and uncooked meat or other foods, and in
particular potato crisps, vegetables, fruit, milk,
cream, butter, cheese, poultry and eggs, cake and
butter factors.and saleswen, corn and flour merchants
and salesmenﬁ lce and ice cream merchants, poultry and
general provision merchants, warechousemen, carriers,
brokers, store keepers, delivery men and general
supply society: and to transact all kinds of import
and manufacturers' agency business in dealing with
such goods and to construct and acquire and establish
offlcesﬂ buildings, factories and hakeries, machinerv
or appliances suitable for carrying on all or any of
the said trades or businesses.

To carry on business as buyers, sellers, wholesalers,
retallers, importers, exporters, preparers, dealers in
and traders 1in, all kinds of commodities, articles,
goads or things.

To acquire and hold shares, stocks, debentures
debenture stock, scrip, bonds, notes, securities and
obligations issued or guaranteed by any company
constituted or carrying on business in any part of the
world, and funds, loans, securities or obligations of
or issued or guaranteed by any government, state or
dominion, public body or  authority, supreme,
municipal, local or otherwise, whether at home or
abroad.

To acguire any such shares, stocks, debentures,
debenture stock, scrip, bonds, notes, securities,
obligations, funds or loans by original subscription,
tender, purchase, participation in syndicates,
exchange or otherwise, and wnether or not fully paid
up and to subscribe for the same either conditionally
or otherwise, and to guarantee the subscription
thereof, and to exercise and enforce all rights and
povers conferred by or incident to the ownership
thereof, and to vary and transpose from time to time
as may be considered expedient any of the Company's
investments for the time being.

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any business of <the Company or
calculated directly or indirectly to enhance the value
of or render profitable any of the Company's property
or assets.

To acquire and take over the vhole or any part of the
business, property and liabilities of any company or
person carrying on any business which the Company is
authorised to carry on, or possessed of any property
or assets suitable for the purposes of the Company.

WO ST 2t TSN amaa e e 2 v = =



{7)

(10)

(11)

To purchase, take on lease or in exchange, hire or
otherwise acquire, any real or personal property,
patents, licences, rights or privileges which the
Company may think necessary or convenient for the
purposes of its businesg, and to construct, maintain
and alter any buildings or works necessary or
cenvenient for the purposes of the Company.

To pay for any property or assets acquired by the
Company elther in cash or fully or partly paid shares
or by the issue of securities or obligations or partly
in one mode and partly in another and generally on
such terms as may be determined.

To borrow or raise or secure the payment of money by
mortgage, oxr by the issue of debentures or debenture
stock, perpetual or otherwise, or in such other manner
as the Company shall think fit, and for the purposes
aforesaid, or for any other lawful purpose to charge
all or any cf the Company's property or assets,
present and future, including its uncalled capital,
and collaterally or further to secure any securities
of the Company by a trust deed oxr : .ler assurance.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or of any other person or company having
cealings with the Company, or in whose business or
undertaking the Company is interested.

To establish and maintain or procure the establishment
and maintenance of any non-contributory or
contributory pension or superannuation funds for the
benefit of, and to give or procure the giving of
donations, gratuities, pensicns, allowances oxr
emoluments to any persons who are ox were at any time
in the employment or service of the Company or of any
company which 1s a subsidiary of the Company or is
allied to or associated with the Company or with any
such subsidiary, ox who are or were at any time
Directors or officers of the Company or of any such
other company as aforesaid, and the wives, widovs,
families and dependants of any such persons, and also
to establish and subsidise or subscrike +to any
institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests
and well-being of the Company or of any such other
company as aforesaid or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, ané to
cubscribe or guarantee money for any charitable or
benevolent object or for any exhibition or for any
public, general or useful object, and to dc any «f the

3



matters aforesaid either alone or in conjunction with
any such other company as aforesaid.

(12) To lend money on any terms that may be thought fit and
to give any guarantees that may be deemed expedient.

(13) To enter into any partnership or arrangement in the
nature of a _partnership, co-operation or union of
lnterests, with any person or company engaged or
interested or about to become engaged or interested in
the carrying on or conduct of any business which the
Company is authorised to carry on or conduct or from
which the Company would or might derive any benefit
whether direct or indirect.

(14) To establish or promote, or join in the establishment K
or promotion of, any other company whose objects shall !
include the taking over of any of the assets and ’
liabilities of the Company or the promotion of which
shall be calculated to advance its interests, and to
acquire and hold any shares, securities or obligations
of any such company.

(15) To amalgamate with any other company.

(16) To sell or dispose of the undertaking, property and
assets »f the Company or any part thereof in such
manner and for such consideration as the Company may
think fit, and in particular for shares (fully or
partly paid up), debentures, debenture stock,
securities or obligations of any other company,
whether promoted by the Company for the purpose or
not, and to improve, manage, develop, exchange, lease,
dispose of, turn to account or otherwise deal with all
or any part of the property and assets of the Company.

T T R TR e — T
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(17) To distribute any of the Company's property or assets l
among the members in specie. ‘

(12) To cause the Company to be registered or recognised in
any foreign country.

{19) To do all or any of the above things in any part of
the world, and either as principal, agent, trustee or
otherwise, and either alone or in conjunction with
others, and by or through agents sub-contractors,
trustees or otherwise.

(20) To do all such other things as are incidental or the
Comgany may think conducive to the attainment of the
above objects or any of them.
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By Ordinary Resolution passed on 30th June, 1965 sghare

capital increased +to £250,000 by creation of 200,000 Ordinar
Shares of 5 shillings each. ! ’ Y

By Ordinary Resolution passed on 25th July, 1967 share

capital increaged.to £500,000 by creation of 1,000,000 Ordinary
Shares of 5 shillings each.

Lo78 By Ordinary and Sspecial Resolutions gpassed on 8th June,

{(a) share capital.increased to £520,000 by the creation of
2,000,000 Ordinary Shares of 1 penny each;

(b) the existing 2,000,000 Ordinary Shares of 25 pence
each stood converted into 2,000,000 Non-Voting
Deferred sShares of 25 pence each.

By Special Resolution bPassed on 12th January, 1981:~

(a) share capital increased to £522,000 by the creation of
200,000 new Ordinary Shares of 1p each;

(b} previously the 2,000,000 Ordinary Shares of 1lp each
were consolidated and convertegd into 80,000 Deferred
Shares of 25p each.
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WE, the several persons whosa names,
are subs~ribed, arve desirous ¢f be

set opposite ko our respective names.

address

. el ing forme
pursudance ot this Memorandum of Associlation,

agree Lo take the number of shares in the Cap

¢S and descriptions
d into a Company in
and we respectively
ital of the Company

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares
taken by each

Subscriber
ALASTAIR WALKER, Cne
32 Melville Street,
Edinburgh 3.
Chartered Accountant
MICHAEL JOSEPH RAWLINSON, Cne

Trafalgar House,
1l Waterloo Place,
London S.w.1.

Sclicitor

Dated this 9th day of April, 1958.

Witness to the above signatures.
C.W.P. GRUNDY,

Trafalgar Hcouse,

11 wWaterloo Place,

London SWl.

Solicitor
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THE COMPANILS ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

- 0f -
PATERSON-BRONTE LIMITED
(formerly Argyll Quality Foods I.imited)

(Adopted by Special Resolution passed
on 27th March, 1981)

PRELIMINARY

1. In these Articles:-

"the Act" means the Companles Act 1948 as amended by
the statutes referred to in Section 90(2) of the
Companies Act 1980.

"Table A" means Table A in the First Schedule to the

Act.
2. (A) The Company is a private company. The regulations
contained in Table A save insofar as they are excluded or varied
hereby, and the regulations hereinafter contained shall

constitute the requlations of the Company

(B} Regulations 24, 75, 77, 79, 82, 88 to 94 (inclusive)
and 1 5 of Table A and sub-paragraph 36(7) of Schedule 3 of the
Companies Act 1980 shall not apply to the Cocmpany.

PROCEEDINGS AT GENERAL MEETINGS

3. A proxy shall be entitled to vote on a show of hands
and Regulation 62 of Table A shall be modified accordingly.

4, Any such resolution in wrltlng as 1s referr.r to 1in
Regulation 73A of Table A may consist of several documents in a
like form each signed by one or more of the members (or their
duly authorised representatives) in that regulation referred to.
In the case of a corporation a director or the secretary therecof
shall be deemed to be a duly authorised representative for this
purpose. In the case ¢ joint holders of a share the signature

Sy e e e e
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of any one of Such joint holdars ghall be sufficient for the
puiposes or Regulatien 73p aforesaid,

DIRECTORS
5. The number of Directors shall not ke less than two.
6. A Director. shall not be required to hold any
qualification shares in the Company, but nevertheless shall be
entitled to attend and speak at any General Meeting and at any

ceparate General Meeting of the holders of any class of shares
1n the capital of the Company.

BORROWING POWERS

7. The Directors May exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, Property and uncalled capital, or any part thereof,
and to issue and Create mortgages, charges, memoranda of
deposit, debentures, debenture stock and other securities,
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

under the Company or any such other company and he or any firm
of which he is a member may act in a professional capacity for
the Company or any such other company and be remunerated
therefor. Notwithstanding his interest a Director may vote on
any matter in which he is interested and be included for tpe
burpose of a gquorum at any meeting at whlch the same 1is
considered and he may retain for his own benefit all profits and
advantages accruing to him. Regulation 84 of Table A shall be
amended accordingly.

9. It shall not be necessary for the Directo;s to sign a
book recording their attendances at meetings of Directors and
Regulaticn 86 of Table A shall be amended accoxdingly.

10. The Directors may exercise all the powers of the
Company to establish and maintain or procure the establlshmgnt
and maintenance of any contributory or non-contributory pension
or superannuation funds for thelbgneflt of, or give or proucure
the giving of donations, gratuities, pensions, allpwanqes or
emoluments to any persons who are or were at any time in the
employment or service of the Company or of any company wthhIlS
a subsidiary of the Company or 15 allied to or associated with
the Company or with any such subsidiary company, or who are or
were at any time Directors or officers of the Company or of any

2



such other company as aforesaid, and holding or who held any
salaried employment or office in the Company or such other
company, and the wives, widows, families and dependants of any
such persons. The Directors may also exercise all the powers of
the Company to establish and subsidise or subscribe to any
1nstltut19ns, associations, clubs or funds calculated to be for
the benzfit of or to advance the interests and well-being of the
Company or of any such person as aforesaid, and to make payments
for or towards the insurance of any such persons as aforesaid,
and subscribe or guarantee meney for charitable or benewolent
nbjects or for any exhibition or for any public, general or
useful object. The Directors may do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid. Any Director holding any such employment
or office shall be entitled to participate in and retain for his
own benefit any such donation, gratuity, pension, allowance or
emolument.

11. The Company may have an official seal for use abroad
under the provisions of the Act, where and as the Directors
shall determined, and the Company may by writing under the
Commen Seal appoint any agents or agent, committees or committee
abroad to be the duly authorised agents of the Company, for the
purpose of affixing and using any such official seal, and may
impose such restrictions on the use thereof as may be thought
fit. Whereever in these Articles reference is made to the
Common Seal of the Company, the reference shall, when and so far
as may be applicable, be deemed to include any such official
seal as aforesaid.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

12, Without prejudice to the powers of the Company under
Section 184 of the Act to remove a Director by Ordinary
Resolution the holder or holders for the time being of more than
one-half of the issued Ordinary Shares of the Company shall have
the power from time to time and at any time to appoint any
person or persons as a Director or Directors either as
additional Directors or to fill any vacancy and to remove from
office any Director howscever 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 company signed on its behalf by one of its
directors and shall take effect upon lodgment at the registered
office of the Company, or such date later than such lodgment as
may be specified in the instrument.

13. The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he shall for more than six months have been'absent
without permission of the Directors from meetings of
the Directors held during that period.



(2 ;§ 3? Y Sanirupt or enters into ANy arrangement
CLOGImRaaitIon w1th Mg Creditorg generally,

=t 12 Do am prohibited from being a Director by an order
made under any Provisicn of the Act,

(23 I he becomes of unsound mind.

if he is removed from office under Regulation 98 of
Table A,

(7} If he is removed from office under Article 12 hereof.

14, ~ Unless and until otherwise determined by the company
by Ordinary Resolution, either generally or in any particular
case, no Director shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or having
attained he age of seventy, and any Director retiring or liable
to retire under the provisions of these Articles and any person
proposed to be appointed a Director shall be capable of being
appointed or re-appointed as 3 Director notwithstanding that he
has attained the age of seventy, and no special notice need be
given of any resolution for the appointment or re-appointment as
a Director of a person who shall have attained the age of
seventy, and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to be
appointed or re-appointed as such.

ROTATION OF DIRECTORS

15. The Directors shall not be liab;e to retire by
rotation, and accordingly in each of Requlations 95 and 97 of
Table A the second sentence thereof shall be deleted.

PROCEEDINGS OF DIRECTORS

16. Any Director or member of a committee of the Board may
participate in a meeting of the Directorg or such committee by
means of conference telephone or similar communications
equipment whereby all persons participatlnglln phe meeting can
hear each other and participate in a meeting in this manner
shall be deemed to constitute present in person at such meeting.

17, The following words shall be added tc Requlation 106
of Table A:-

"and may consist of several documents in a like form
each signed by one or more of the Directors".

ASSOCIATE DIRECTORS

18. The Directors zhall have power from time to time by
resolution to appoint any one or more persons to the qff§cg of
Associate Director of the Company and the following plOVlSlon:
with regard to any such appointment or appointmetins shall have

effect:~
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ny liability incurreq by him ig defending any Proceedings,

lhether civil or criminal, in which judgment is given in his

AVOUr or in which he jis acquitted or in connection with any
1 ] which relief is

shall only have effect insofar a
DY Section 2085 of the Act.
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COMPANY LIMITED BY SHARES
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Memorandum
{As altered by Special Resolution passed

8th June and 29th October 1981)
AND

Articles of Association
(Adopted by Special Resolution passed on

27th March 1981)

OF
PATERSON«BRONTE LIMITED
(name changed from The Business Consultant and DevelopmeM
Company (Fdinburgh Limited to Parterson's Scottish S
Shortbread Limited by Special Resolution on 16tk Octoberp
1963 and furiher changed to Argyll Quality Foods Limited
by Special Resolution on 16th March 1981 and further cha

to its present name by Special Resolution on 20th March KR
1984) B

Incorporated the 15 day of npril 19 58

ASHURST, MORRIS, CRISP & Co.,
Broadgate House,
7, Eldon Street,
London EC2M 7THD

METCALTE, LoRpON



Number of Company: 33022

The Companies Acts 1985 . |
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

(Pursuant to Section 378(2) of the Companies Act 1985)

PATERSCN-ERONTE LIMITED

Passed: 5 August 1987

At an Extraordinary Annual General Meeting of the above-named

Company, duly convened and held at Argyll House, Millington Road,
the

Hayes, Middlesex UB3 4AY on the 5th day of August 1987,
sub joined SPECIAL RESOLUTION was duly passed, viz:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to:

Chairman —
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RES.

Number of Company 33022

\C)

THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

(Pursuant to Section 378(2) of the Companies Act 1985)

PATERSON--BRONTE LIMITED

Passed 14 July 1987

At an Extraordinary Generel Meeting of the above named Company,
duly convened and held at Argyll House, Millington Road, Hayes,
Middlesex UB3 4AY on 14 July 1987, the subjoined SPECIAL
RESOLUTION was duly passed, viz:-

SPECIAL RESOLUTION

"THAT the name of the Company be changed to:

P B NOMINEES LIMITED
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CERTIFICATE CF INCORPORATION
ON CHANGE OF NAME

Company Number
33022

| hereby certify that

PATERSON-BRONTE LIMITED

having by speciai resolution changed its name, is now

incorporated underthe name of
QLD P B LIMITED

Signed at Edinburgh
17 AUGUST 1987

Registrar of Companies

Dd BOZ6T14 44 /67 108071} 028
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Humber of Company 33022
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAY, RESOLUTION

(Pursuant to Section 378(2) of the Companies Act 1985)

PATERSON-BRONTE LIMITED

Fassed 14 July 1987

At an Extraordinary General Meeting of the above named Company,
duly convened and held at Argyll House, Millington Road, Hayes,
Middlesex UB3 4AY on 14 July 1987, the subjoined SPECIAL
RESOLUTION was duly passed, viz:-

SPECIAL RESOLUTION

"THAT the name of the Company be changed to:

P B NOMINEES LIMITED
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Number of Company: 33022

The Companies Acts 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

(Pursuant to Section 378(2) of the Companies Act 1985)

OLD P B LIMITED

Passed: 25th September 1987

At an Annual General Meeting of the above-named Company, duly
convened and held at Argyll House, Millington Road, Hayes,
Middlesex UB3 4AY on the 25th day of September 1987, the
subjoined SPECIAL RESOLUTION was duly passed, viz:-

SPECIAL RESOLUTION

That in accordance with the provisions of Section 252 of the
Companies Act 1985 no auditors be appointed by the Company
in that it is a dormant Company and meets the other
requirements of the aforesaid section in this regard.
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