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Form No. 41
THE COMPANIES ACTS 1948 TO 1976 RS N

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948 |
as amended by the Companies Act 1476 ST
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THE COMPANIES ACTS 1948 1o 1976 A

COMPANY LIMITED BY SHARES

0

MEMORANDUM OF ASSQCIATION.OF

PALMER CEREALS LIMITED

B

| ) ,‘

N N .

1. The name of the Company is “PALMER CEREALS /LIMITED".
&

}
- s

=

‘2. The registered office of the Company will be situate in
Scotland. N

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

(a). (1) To carry on all or any of the trades and businesses of .
bakers and confectioners and manufacturers and wholesale and retail
d8dlers in rusks, bread, rolls, cakes, biscuits, flours and sugar
confectionery and all manner of bakery guods, and bakers' and
confectioners’ fillings, pastry cooKks, flour merchants and factors,”
jam and jelly makers, manufacturers of and dealers in chemizals,
pickles, sauces, essences and extracts.

(i) To catry on all or any of the trades and bus\ﬁwesses of
importers and exporters, wholasale and retail provision merchants,
grocers, warahousemen, cheese factors, itaporters of and dealers in
fruit and confectiopery, butcher meat, tea, coffee, cocoa and
chocolate, wine, spirit and beer merchants, bottlers and importers,
pickle and ™ jam manufacturers, importers of and dealers in
photographic and toilet preparations, fancy goods, hosliery and pat
foods, dealers in ice~cream and aerated and mineral waters and other
drinks, tobacconists, greengrocers, fruiterers, seedsmen, nursery
men, “ironmongers and stationers and dealers in housghold goods and
consumable articles of all Kinds.
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(b} To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
in comnection with or ancillary to any of the business of the
Company. . :

B

(e) To purchase or by any other -means acquire and take options
over any property whatever, and any rights or privileges of any
Kind over or in respect of any property. K

(d) To apply for, register, purchase, or by other means acguire
and protect, prolong and renew, whether in the United Kingdoem or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, aiter, modify, use and turn to account and to
manufacture under or grant jicences or privileges in respect of the
same, and to expend money in experimenting upon, testing and

- .improving any patents, inventions or rights which the Company may

acquire or propose to acquire.

(e) To acquire and undertake the whole or any part ~f the
business, goodwill, and assets of any person, firm, or company
‘carrying on or propusing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to. undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest

in; amalgamate with, or enter into partnership or into any

arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for .
subsidising or otherwise assisting any such_-person, firm or
company, and to give or accept, by way of cor-. iaration for any of
the acts or things aforesaid or property acquired, any Bhares,
Debentures, Debenture Stock or securities that may be agreed upen,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

the

(f} To improve, manage, construct, repzir, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company. ' : )

(g) To invest and deal with' the moneys of the Company Rot
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

!

(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to entar into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or joan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any campany, firm or person including any parent,
subsidiary aor fellow subsidiary company in such manner as the
Company may think fit.

Al
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(i} To borrow and raise money in such manner as the Company
shall think fit and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's
property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance
by the Company of any obligation or liability it may undertake or
which may become binding on it.

(J)> To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any “modification of the Company's
copstitution, or for any other purpose which may seem calculated
directly. or indirectly to promote the Company's interests, and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests. ‘

(1) To enter into any arrangements with any Government or
authority” (supreme, municipal, local, or otherwise) that may seem
conducive to the attsinment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges-or concessions which the Company may

-think desirable and to carry out, exercise, and comply with any .

such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
or carrying on any business capable of -being carried on so as
directly or indirectly to benefit the Company or enhance the value of

‘any of its property and to co-ordinate, finance and manage, the

businesses and operations of any company in which the Company
holds any such interest.

{n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts,

N

(0} To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.
[jH\'X
PR
(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the 'same, and to
pay commissicns to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other

securities of the Company.
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\q) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club, which
may be for the benefit of the Company or its Directzrs or empidyees,
ar may be connected with any town or place where the Company
carries  on business; to give or award pensions, annuities,
gratgitles, and superannuation or other allowarces or benefits or
charitable ald and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or of any company which is a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business of the
Sompany or of any such subsidiary, holding or fellow subsidirty
company and to the wives, widows, children and other relatives ahd
dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or nen-contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to
lend money to any such empioyees or to trustees on their behalf to.
enable any such purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the lichilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhbance the value of any property or business of the
Compzny, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or

securities of any such company as aforesaid.

(5) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in
particular - for shares, debentures, or securities of any company
purchasing the same. :

PO \);
\ d

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

. '\\\
(u) To procure the Company to be registered or recognised in any
part of the world, :

(v) To do all or any of the things orymatters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or-in conjunction with othears.

(w) To do all such other things as may be deemed incidental or

~conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clausa of this Clause shall not be
restrictively construed but the widest interpretation shall be given

~
i

O N - ,
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thereta, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by refererice to or
inference from any other abject or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-~clauses or the object or

objects therein specified or the powers thereby conferred shall be

deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-~clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub~clauses as if each sub-clause contained the objects of
a separate company. The word *"campany" in this Clause, except
whers used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdoem or
elsewhere,

4.  The liability of the'Members is limited.

5. The Share Capital of the Company is £10,000 divided into 10,000
Sharaes of £1 each. ‘ .

Eala-

£

7
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We, the several parsons whose names,

i address s i
are subscribed, are des resses, and descriptions

irous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively

agree 16 take the number of Shares in the Capital of the Compa
set oppasite our respective names. P mesny

Number of
4 ‘ Shires taken
Names, addresses and descriptions of Subscribers by each
& Subscriber

., W b /

94 CASYLE STREET
EDINEURGH

COMPANT REGISTRATION AGENT,

E‘G‘Nﬁu RQ.::OH AG ENTe

OMPARY REGHTRATE
c i

24

Datéd , 7(5’[7 1.‘
Witness to the above Signatures:-

24 CASTLE GTREET
EDINBURGH
. COMPANY REGISTRATION AGENT,
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THE COMPANIES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
PALMER CEREALS LIMITED

PRELIMINARY L

Pt

- 1. The Regulations contained or incorporated in Parts | and 1| of

Table A in the First Schedule to the Companies Act 1948 (such Table
being hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or varied hereby. and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

FIRST DIRECTORS

2. (a) Clsuse 75 in Part | of Table A shall not apply to the
Company. , .

(b) The number -of the Directors shall be determined by the
Company in General Meeting. In the event of the minimum number

~of Directors fixed by or pursuant to these Articles or Table A being

one, a sole Director shall have authority to exercise all the powers
and discretions by Table A or these Articles expressed to be vested
in the Directors generally.

(¢) Every Director shall be a Permanent Director of the Company
not subject to retirement by rotation unless the instrument of
appointment provides otherwise. A Permanent Director shall, subject
to the provisions of Clause 88 in Part | of Table A as amended by
Article 15 and subject to Section 28 of the Companies Act 1976 he
entitled to hold office so long as he shall live unless he sha!l be
removed from office under Clause 96 in Part | of Table A; and
accordingly Clauses 83 to 94 in Part | of Table A shall not apply to
any Permanent Director. ‘

(d) If at any General Meeting a poll is duly demanded on a
resolution to remove a Permanent Director from office, such Director
shall on the poll being taken be entiled to ten votes for each Share
of which he is the holder; if at any, Gineral Meeting a poll is duly
demanded on a resolution to deleta orvasiend the provisions of this
sub-clause, a Permanent Director voting against such resolution shall
on the poll being taken be entitled to ten votes for each .Share of
which he is the holder, and Clause 62" in Part | of Table A shall be
modified accordingly. Any motion for ‘the removal of two or more
Permanent Directors from office shall be submitted to the Meeting -as
a separate resolution in respect ¢f 2ach of such Directors.

~ o
e A P PSR ST Bl e WIS S P TIIAY bt vl Ty 7
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3. Tlhe Shares shail pe under the control of the Directors, who
may allot and dispose of op grant options over the same to such
Persans, an such terms, apd in such manner as they think fit.

4. The fien conferred by Clause 11 in Part } of Table A shall
attach also to fully Paid-up Shares and to all Shares registered in °
the name of any person indebred or under liability to the Company,

whether he shall be the sole registered holder thereof or shall be
ong of two or more joint holders, " .

[
5. . The power of the Directors to make calls conferred by Clause
15 In Part | of Table A shall be modified by deleting from such
Clause the words Yprovided that no Call shall’ exceed one-fourth of
the nominal value of tha Share or be payable at [ess than one month

Trom the daté fixed for the payment of the last preceding Call".

6. A transfer of 3 fully paid Share need not '\be executed by or on
behalf of the transferee; and Clause 22 in Part | of Table A shall be
modified accordingly.

e
) .
A

o

7. The liability of any Member in default in respect of a Call shall

3

‘be increased by the addition at the end of Clause 33 in Part | of

Table A of the words and all expenses that may have been incurred
by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIE)NS

8. Every notice convening a General WMeeting shall comply with the
provisions of Section 136 (2) of the Companies Act 71948 as to giving.

s

[Information to Members in ‘regard to their right to appoint proxies;

and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time belng of the Company.

9. Clause 54 in Part | of Table A shall be read and construed as
if the words ‘Meeting shall be dissalved” were substituted for the

wards "Members present shall be a quorum”,

0. A resnofution in writing pursuant to Clause 5 in Part I of Table
A may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the said

Clause 5 shall be madified accordingly.
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~ the exepcise of any such powers, T
J/ .

DIRECTORS

Director) is not Present, and may atan time revoke any such
appoinimertt,  Ap Alter_‘nate Director sgo yapjl:ac»inted shal) ﬁot be
entitied as Such to recaive any remuneration from the Company, but
shall Otherwise be subject to the brovisions of Table A and to these
presents with Fegard to Directors, pp Alternate Director shall be
entitied to Feceive notices of z)| Meetings of the Board and to attend
and vate 35 a Director at any sych Meating at which the Director
appointing h!m 'S not personally present, and generally to perform
all the funcifzons, rights, powers and duties of the Director by whom
he was appointed. An Alterpate Director shall ipso facto cease to he
an Alternate Director if his appointer cqases for any reason to he a
Director  pProvided that if a Director retires by rotation and is
re~elected by the Meeting at which such retirement took effect, vany

re~election as if he had not so retired. (Where a Director who has
been appainted to be 8n Alternate Director i3 present at a Meeting of
the, Board im the absence of his appointar such Afternate Director
shall have one wvote for each appointer whom he represents in
JAddition to his vote as Director. Every appointment and t revocation
intment of an Alternate Director shali be made by instrument
In writing under the hand of the Directar making or revoking such
appointment and such instrument shaly only take effect on the

- service thereof at the registered. office of the Company. The -

12, A Director may vole as a Director in -regard. to any contract or
arrangement in which he is interes;ed or upon any matter amsing\
thereout, and if he shall so vote his vote shall be counted ard he.
shall be reckomed in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Part | of Table

A shall be modified accordingly. o N

13. (a) The Directors may exercise the pawers of the Company
confeSrgd by Glause 3 (q) of. the Memorandum and shali be entitied -
0 retain any benefits received by them or any of tiiam by reason of

i

j o .
{b) Afécordingly, Clause, 87 in Part | of Table A shall not apply to
the Company, .| .

I | irec i ’their names in
14, 1t 3 not be necessary for Directors to sign !
the Mt;n;?eanaook; and Clause 86 in Part | of Table A shall be

modified accordingly. ‘ N
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{b) Accdrdingly,

-- ﬁ-—w‘——vuww_“wmmmm

15. Clause 88 in Part | of
If the words “becgmes Inca;:t?lls by il be read ang constried as

managing  ang dministering . g Y reasan of menta| disorder of

substituted for the Words "becomes of i’;f’sf‘;i":g mi?':z:lc'[' affairs"  were

pursuant to Clause 106 in Part | of
otuments in |ike form each

17. (a8) The Directors/may exercise afj ;ch f

; =Y , e powers of the Compan
to .borrow money without limit as to 8mouNnt and upon such t‘er‘mspang
n - such  manner “3s they think fit, 3nd to grant any mortgage,

charge or Standard Security over its un'i:fertaking, property- and’

uncaljed capital, or any part thereof, and to Issite Debentures, .

Debenture Stock, and other  secupitios whether outright or as o
security for any debt, habiln;y or obligation of the Company or of

any third party,

{b) Accordingly, Clause 79 in Part | of Table A shall not apply to
the Company. ; . ‘

o -

. ACCOUNTS '\ R

' / ’ ' w . .\ : . "
18. The accounts and. other documents’ to be Prepared by the

Directors under Cisuse 126 in Part | of Table A shall be prepared in

\ secordance with Sections 148, 150 and 157 of the Companies Act 7948
93 amended by Sactions 18 to 22 inclusive of the Companies Act 1967

and &s further amended by Part.l of the Companies Act 1976,

]

9. (a) EBvery Director or other officer of the Company shall be
indemnified out of the, assets of the Company against al loss_es or
lfabilitiss which he may sustain or incur in or about the execution of
the duties of nis office or atherwise in- relation thergto, including
any liability incurred by’ him in defending any proceedings, whether
Cvil or criminal, 4n which judgment is given in his favour or ‘in
Which he is acquitted or in “connection With any application under
Section 448 of the Companies Act 1948, in Whlf:h relief is gr.amied to
him by the Court, and no Director or other officer shall be I’!ab.e fog
any loss, damage or misfortune which may har-fpen to ?f‘ b&,'"“”“?
by the Company in the execution of the dqtles of his o mefor in
relation thereto. But this Article shall. only nave effect in so ar-Aai
its provisians are not avoided by Section 205 of the Companies Ac

1948,

the Compan V.

[

daus"e 136 in Part | of Table A shall not apply to .
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SHARE TRANSFERS

20, Thé"Dir‘ector's shall, subjec ' |
. , tt
régister the transfer of "a;w Sh’are:- ? paragraph (E‘j) o Artiele #

4

(i) to . member of the family of 3 Member or decease
: s¢d Member of
the Company. For the purposes of this Article the vamily means:-

Husband, wife, widower and widow; o

Children and remotgr issue (including children by ac_iObtion);
Parent (including adoptive parent); ™

Brother and si_ster" (whether of the full or half blood and including
br‘ot@ers and sisters related by adoption);

1
Children and remoter issue. of such brother or sister (including
adopted children); . ) "

In i P . ) < ' . =,
(it)"to any persen or persons acting in the capacity of trustee or
trustees of a Trust created by a Member (by deed or will}-or, upon
any change of trustees of a Tiust so created, to the new trustee or
trustees, Provided that no such transfer shall be registered unless
(a) all the persons beneficially interested under the Trust are
members of the family of a3 Member of the Company and (b) the
Directors are satisfied on all the information submitted to them that
the Trust s and is intended to remain a trust the sole purpose of
which is to benefit members of the family of> 3 Member of the
Company;:- : ’ '

!

(iii) to" any beneficiary or beneficiaries being a member or members -

of the family of a deceased Member by his personal representatives
or by the trustees of any Trust created by a Member (by deed or
will); and the Directors shall, subject to paragraph (a) of Article
21, register as members the legal perscnal representatives of a
deceased Member where under the provisions of the will or the laws
as to intestacy the persons beneficially entitled to’ the Shares
registered in  the ‘pame~ of such deceased”’ Member, whether

. immediately or contingeiitly, are persons to whom a transfer may be

made under the provisions of para‘gra\ph (i) or (ii) hereof;

(iv) to any other Member of the Company.

21, ¢ i
may decline to r%gister- any transfer:~

(i) of any Share on which the Company has a lien;

(ii) of a Sharg (not being aﬁ’ully paid- share) tq a person of whom '

they do not approve; ‘
iii) the registration of which would cause the number of Members to
gxé)eed thegmaxir'num permitted by Clause 2 in Part |] of Table A.

(h) The Directo\rs may, in thejr absolute discretion and without”
‘giving any reagon therefor,

decline to register any transfer of any
Share (whether or not it
provisions of Article 20.

apply . .

:
s

Clause 3 in Part !l of Tabfe A shall not

a) - Notwithsf‘ar:'fding the. proxqi%ions of Article 20 the Directors

is fully paid) which is not within the

N
-
s
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“THE COMPANIES ACTS 1948 TO 1976 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sactions 21 and 23(2) of the Companies Act 1976

Please dn not
write inthis
© binding margin

\7
Company numbgr

ety TGS
| .

in black type, or
bold black tettering Name of Company

+ delete __QAlMeR  CCREALS 3 o

inappropriate - ~ Limited*

The intended situation of the registered office of the company
.on incorporation is as staled below

T

.ml}%_&sam_k@meﬂwmmwwwm e e e e ]
EDINGNR AN e

If the memorandum is delivered by an agént for the subscribers of

the memorandum, please mark ‘X" in the box opposite and insert the X

agent's name and address below

- Ceaoads of Edinburgn wimited
T Chipany R zmmm‘m ' )
24 Castlo Streac, . LD
fdinburgh, '

N \\
S/

the spaces prowded on page 2 are insufficient and use has been made
f:f continuation sheets (seenote 1), please enter in the box opposite
he number of contin ation sheets which form part of this statement

L

Prasentor's

reference {if any): For official use

General sgction Post room

Owamids of Edinburgn Umbted”
Coinpany Registration Agenty
24 Castlo Streag, — ™

wdinkrasgh

page 1



The name(s) and padticulars of the person who Is, or the persons who are,
1o be the tirst directar or directors of the company are as follows:

Name (note 2) Busin e's'sl“g %E’u ip (?gan'

e e SXERNE N MABBTT =5 .
Farmer name(s) (note 3} NOW € Cm%%%%ﬁim&
Address [nateq) \\;r A BER BB E.&ﬁ.tg_m_M~ _‘_Q‘J RiTiew

S ) mmmw 2 L I{Jni}gs?f birth (where applicabie)

Particutars of olher directorships (note 5) NO N E

At AT i A e T At -t T etk T bl R

PSRN e

P

z A
I herahy consent to

Signature

o . ‘
act ag, divectg’ of the gom amed on page 1 \\
!
. A UAGYY Date 1‘%"’]“}
4 [§ T

Name (note 2)

Business occupation
e qh:wm-l‘

Former name(s) {note 3) " 'Nationality
Address (note 4) : <

Date of birth (where applicable)

{nate 6}

Panrticulars of other directarships {note 5)

——

kY

2 s, -]

I heraby consent ta act as director of the company named on page 1

Signature , Date

Name (note 2) Business occupation

<

Former namels) (nola 3) Nationality

Addrass {notad)
) Date of birth (where applicablo)

S

(note 6)

Particulars of other directorships (note 5

- Y

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

Date

Signature

vemnn 2

Ploase do rot
wrile fn this
binding margi

N/
Imporiant’
The particular:
{c ba givert arc
those referred
in section
21(2)(a) of the
Companios Ac
1970 and sach
200{(2) ot the
Compenies Ac
1948, Ploasa
read tha noles
on pape 4 befo

completing thi
part of the forn

s
S

o



Ploass do not
writa in this.
pinding margin

Y
Important

The particulars
1o be given are
thosa referrod to
Insection
21(2)(b) ol the
Gompanles Act
1976 and section
200(3) of tha
Campanies Act
1948, Plogise
readthe notes
on pagud befare
compleling this
partof the form,

P

¥ as ranuired by
section 21{3) of
the Companiay
Act 1976

t delate as
appropriate

The name(s) and panticulars of the person who is, or the persons who are,
to pe the first secretary, or joint secretaries, of the company are as follows:

Name (notes 24 7)

T

AR G ARET  TAE N ERSON

Former name(s)(note 3) DO

Address (rotas 4 &7) l Cwﬁ\LZS’ o :.”3':»
USRI |\ CX W3S £ ROV CUCN o B

i A 1 e A et st

s e AL gty |

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

Signature( rW Wm’\m Date"’il_&")c\

Nameinolei247)

o g A A et

PR S —E TE T gm0

Former name(s}{note 3)
Addreasinalos 48 7).

-
s

N - ’
{ herehy consent to act as §ecretéinv of the company named on page 1

Signature"

Date - 8

Signed by or on behalf of the subscribers of the memorandum®*

Signature Q\WI\M.L &M
©

Qeanmids of Edinburgn umited
LCumpany Registration Agsnts
24 Castle Streaq, 7 g

tdinbrirgh, [Subscriber] [Agent]t Date

[Subsedber] [Agent]f Date ) f g (1:7\

Signature

page



COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition

of shares.
P ’ . .
TP Plaase do not Pursuant to section 155(6} of the Companies Act 1985
o W e writa In thia
N tL margin 4
-" "\\‘.‘.\‘-‘{f// )
f 3 ; , O
Pl o ey 1O U Registrar of Companies For official use  Company number
2 inblack ypL (Address overleaf- Note 5) r - 1:: - T ., ﬂ; 69131
. beld hiock lstteting HERESLL SR
Name of compan T
Note ; mpary —

Ploasaread o e 1 + PALMER CEREALS LIMITED

~ complasing this form.

«{ngan full name
of company ¥/We o _Denald HcKellar of 4 MMW@MWGM———*

& inseit name(s) and Nelson Rex Palmer of 4 Holmwood Gardens, Uaddingston .71 7BH L
addross(es) of all . -
the directers

Uy

fgglgrtgpar?am ; [oYeKsteis{all the directors]t of the above company do salemnly and sincerely declare that:
R S The business of the company is:
7 5 delats whichevar fé}ﬂﬂwwwwwbazﬂdilicensadimt‘m&mﬁzmwﬁmhgm&aﬁéamﬁh&ﬁmh@ﬁﬁﬁxﬂﬁ, o
s nappropriie {b}mammpmeWhmimd:uHdmmim&axﬂ:O(Hhain&umnmﬁﬂmpc%&ﬁ(ﬁﬁkmmﬁéﬂﬂ
ssoasodhnsinessicdeAlnites Kingdoras:
{¢) something other than the sbove§

The company Is propesing to give financial assistance in connection with the acquisition of shares in
the [company] [campshsoing company:._Palnar Cereals -

Limited]t

The assistance is for the purpose of [trar¥yeuziion](reducing or discharging a liability incurred for the
purpose of that acqulsition].t j

v The number and class of the sharcs acquired of to be acquired is: Four thousand ordinary
| ) shares of £1 :

Presentor's name address and For official Use ettt
reference (if anyl: General Section Post ma%ﬁ;‘;-“ ALY
P38E200 Mi/JADN/AB
SPICER & OPPENHEIM v
’ Charteted Accountsts
! 65 RENFIELD STREET
. GLASGOW G2 INS

s

Y

Page 1




S

The assistance is to he given to: (note 2) _PALNER _CEREALS (HOLDINGS) LIMITED .o o
- REGISTERED. OFFICE AT HORNHALL ROAD, WOODLANDS INDUSTRIAL ESTATE, UDDINGSTON

R N S

- ePtiapy—

/_‘ |

The assistunce will take the form of:

A legally enforceable guarantee given by Palmer Cereals Limited in respect
of the funds advanced of £40,000 by the Bank of Seotland to Palmer Cereals
(Holdings) Limited for the purpose of acquiring 4,000 ordinary shares of £1
in Palmer Cereals Limited. !

W

‘ The person who fhusocquised]lwill acquite}t the shares 52 L
Palmer Cereals (Holdings) bimited A

The principal terms on which the assistance will be given are;

As stated sbove, in respect of Palmer Cereals (Hol,dings) Limited's
obligations to repay the £40,000 advanced, in equal monthly instalments over
4 period of 120 months, subject to interest calculated at the rate of 3,.8%
per annum over and above Bank of Scotland base rate.

c

K3 ,l'\]",r ? i

! Y
N o - '
) .

3

The amount of cash to be wansfarred to the person assisted is £ Hil

=

The value of any asset to be wransferred to the person assisted is £ Nil
o ' &y

+The date on which the assistance s to be given is _27 October; , 19 89

Plopgo do abl- !
wilte jn

this margin
Plaaso '.-;omnlntlA
logibly, praferahly

in biack type, or
bold biock lettaring
3

1 doloto a5
appropriate

>

Page ;\2\
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= 1 flansa-do not
| wiitain
¢ this mmgin

1 Paase camplata
. lugibly, preforahly
In black typs, or
. hald block tettering

* dalate either (a) or
{b} as appropriate
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Page 3

) ¥/Wae have forr d the opinion, as regards the company's initial situation immediately following the date on

which the assistance is propased to be given, that there will be no ground on which it could then bs found
10 be unable to pay its debts.(nots 3) '

e
[¥e
i

{@)H/We have formed the opinion that the company will be able to pay its debts as they fall due during the
year immaediately foflowing that date]*(note 3)

ugmmumwwmwwnmxawsrnrecW?@f}'mﬁmﬁmsmm&mamﬁﬁaW&
hmmmmmmwmmnumwwuwmuxu4mﬁrawmxxxmxwmmzwmwxﬁé
BRI NB P BRI F* (note 3) ‘ o

-
>

Andi/we make this solemn declaration conseientiously helisving the same to be true and by virtue of the

‘provisions of the Statdtory Declarations Act 1835,

‘ o
berlared at___ 65 Renfield Street j Declarants to sigh beiow
REL
Glasggw . i - h\sDy-n@,l AN ese
. GZ_1NS Y
. thetwelfth . dayol. Oc¢toben KDJMCJ/L (./(94(274/"‘“ -

ona thousand nine hundred and . Prahty . e

nine o

. . . . - 7 . . ‘{' “

befora me _Anacid. 418 La s olren LY le L :“dé‘/ (:'dfﬁ‘?%}m

A Comissionec for Oaths or Notary Public or Justice of ) . :
the Peace or 8 Solicitor having the powers confarred on SR )
a Comissioner for Oaths. ' . : i

Ao
et}
[
/
L . . . K

e

]

NOTES

1 For the meaning 3 “a per5an ingurring o : Ly
liabilit~ and *reducing or discharging & .
fiability” oo section 162{3) of the Companes N |
Act 1935, ‘ . C o

Insert Tull nomse(s) ond addrzssa{es) of tho
peraon(s) tw whom assistanca is 10 to givery, if
2 rgcipient in 4 company the reggrared offise
atidrans shoult ba ghown. d

4 Coatingent and prospective Kabilities of the
company ard to be taken into gccoum - 366 - 5 A
section 156(3) of tha Cormpanics Act 19845, b3

e

4 The auditors reparnt required by section 156(4) R R
of the Companies Act 1985 must be annexed c

D this farm,

| § “Tne uddross for componies registeted in

England and Wales or Wales £30 E
¢ ! .
The Fogistror of Companica Y ,
Companles Hows : g g
Crown Way < .
Malndy )
Caditl N
CFa JUL ] " L .

of, for cempanios registered In Scotland:-

Thu Reglsirar of Companies
Companles Ragistration Offize
102 Gaorge Streot

Edinburgh v
EHz 30J
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‘ PALMER~CEREALS‘LIMITED . i L \

" AUDITORS REPORT T0 THE DIRECTORS UNDER S.156(4) OF THE COMPANIES .ACT 1985

" N i

- ' L ‘ i = . o ‘. '
Ye have considered ‘the attached statutory declaration dated 1% Cctober 1999 made
by the directors, of Palmer Cereals Limited .under section 165(6) of the Companies

Cereals (Holdings) Limited. We have not%aurried out an audit of Palmer- Cereals
Limited gince that in respect of the year ended 30 September 1988. - This report
is based upon the information you heve given us and upon discussions with cyou
regarding the assumptions underlying the pfofit and cask flow forecasts for the
following year, for which you are solely responsible and .which inevitably
contain uncertainties ivherent in any projection of future events for' en

extendad period, } A .

N . AN M
AN . -2 - i

- We have enquired into the state of affairs of Palmer Cereals Limited and_are not

aware of anything to indicate that tho opinion expressed by the ‘dirsctord in the |
declaration 5 to any of the matters reltioned in section 15€(2) of the said Act,
is unreascnable in all the eircumstances. ‘ ‘ : , J

B o
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Chartered Accountarnts

o

Clasgow o R

12 Octiobind 1989 o o : S e
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- Act 1985 regarding rinancial assistance by Palmer Cereals Limited to Falmer -
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PALMER CEREALS LIMITED : ) .
EXTRAORDINARY GENERAL MEETING - 12 OCTCBER 1989

SPECTAL RESOLUTION {1) SR

byl

. —
4 } )

Special Resolution to alter the EPticles of “kssociation to authorise the company
to purchase ifs own shares, or provide finanecial assistance in this regard.

That the Artiecles of Association be amen&ed by (the insertibn after Article 2l
of the following Article) o i

Subject to the provisions of Part V of the Companies.Act 1985 the company may -

a) issue, shares which are¢ to be redeemed or are liable to be redeemed at the
‘dption of the company or the shareholder;

b} purchase its own shares (including any redeemable shares); ' ‘ 1

c) make a paymenst in respect of the redemption or purchase, uvnder section 160
of the Companies Act 1985 and the relevant pouwer () or (b) above, of any of
~ its own shares otherwise than out of distributable profits of the company of
‘& the proceeds of a, fresh issue of shares to the extent peraitted by section ’
171 of the Companies Act 1985, - - . ‘ &

.6{3{prqvide financial ascistance as specified in section 152 of the Coﬁbanies ’

. ~Agt 1985 in respect of a purchase of ifs-share capital which sai¥sfies the
provisions of section 155 of the Companies Act 1985. ‘

EaN

wr!

Qoudd ool 7 -

D MeKellar' (Director) -

Weld®m ..

N R Palmer (Director) ~

0 . ) R : a3

o g
12 October 1989\
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