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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
tompany’s record have pages which are Negible.

The poor quality has been neoted, hut unfortunately
steps taken to improve them were unsuccessful,

Companies House would like o apologise for any
inconvenience this may canse
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%, . DAVID FOSTER

of. Barrington Hou.s_s.e,‘..5.9:6.1.&:;@,sﬁr;a.rgmsﬁt;gst;w..l.:.q,r.as%m:l,;...@:f.»‘-?.a,, o e e

(@) Horo msort: Do solepanly and sincerely declare that I am (*)_8 Solicitor of the

A Solicitor of tho /

;‘ Su rolgo lCo?rt. "

or in Scotland “ o .

Solloitor ") ongaged ~ Supreme court engaged in the formation

“in the formation
or

“ A porson named

“in tho Artidlos of

" Association a8 a

“Dircotor or

* Sooretary .

of

DUNGAN_ & DAWSON _ Limited,

And that all the reqﬁi:cements of the Companies Act, 1943, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
Iconscientious]y believing the same to be true and by virtue of the p}jovisions

of the Statutory Declarations Act, 1835.

Declared at.Barrington. Honse.

59=67.Gresham_SEReets . wo e e

Londan,.E. 2. . /s
. ’ kn')Z(,z,.m,,(, __ﬁwu-.

the.._. _‘Q__Q___ ay of October . G

ono thousand nine hundred and gixty-

fourx.,
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STATEMENT OF THZE NOMINAL CA

OF

DUNCAN_& DAWSON
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
’ Section 41 of the Finance Act, 1933.

THE NOMINAL CAPITAL of the above named Company is £100

’l ‘ s '
Signature (el ‘G / Gnnn

e i —

DesoriptionSolicitors engaged in_the formation

Dated the 19%h day of October 196..4¢

NOTBS.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

i .

This Statement is to be filed with the Memorandum of Association or other
Document when the Qompany is registered and should be signed by an Officer of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in

the formation. e e e o |
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COMPANY LIMIT]?
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{

or

Duncan & Dawson Limited

e

1. The name of the Company is “Duxcaxy & Dawsox .

LonTed.

”

9. The registered office of the Company will be situate i ,

England.

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

(a) To carry on the businesses of manufacturing con-
fectioners, wholesale and retail confectioners, chocolate

__--—-—"'_"_— -
cocon sweetmeal lce-cream and preserve manufacturers,

&3 7050

boilers of sugar, bakers, restaurateurs, tea-room and cafe
proprietors, refreshment and amusement caterers and con-
tractors, dealers in mineral, aerated and other waters, ice
manufacturers, merchants in and importers of wine, spirits,
essences, cocon, coffee-beans, nuts, dried or preserved fruits
and foreign produce of all descriptions, with power to carry
on manufacturing, selling, buying, refining, blending, pre-
paring, growing, importing, exporting and dealing in all
kinds of material merchandise and goods for carrying on all
or any of the before-mentioned businesses, and also to
engage in any other trade or business whether manufac-
turing or otherwise, which in the opinion of the Company
can be conveniently carried on in connection with any of
the Company’s objects, or which is calculated directly or
indirectly to enhance the value of or render profitable any
of the Company’s property or rights.

() To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences of all
kinds, whether for the purposes of the Company or for gaie
or hire to or in return for any consideration from any other
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company or persons, and to contribute to or assist in the
carrying out or establishment, congtruction, maintenance,
improvement, management, working, control or superin-
tendlence thereof respectively.

-

() To subseribe for, underwrite, purchase, or otherwise

. acquire, and to hold, dispose of, and deal with the shares,

stock, securities and evidences of indebtedness or of the
right to participate in profits or assets or other similar
locuments issued by any government, authority, corpora-
tion or body, or by any company or body of persons, and
any options or rights in respect thereof, and to buy and sell
foreign exchange.

(p) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions, licences,
grants, patents, trade marks or other exclusive or non-
exclusive rights of any kind which may appear to be
necessary or convenient for any business of the Company,
and to develop and turn to account and deal with the same
in such manner as may be thought expedient, and to make

experiments and tests and to eaxry on all kinds of rescarch

work.

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

(¥) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes, and other negotiable or trans-
ferable instrunents.

(¢) Po amalgamate or enter into partnership ov any
joint purse or profit-sharing arrangement with and to
co-operate I any way with or assist or subsidize any
company, firm, or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is authorised
to emrry on or possessed of any property suitable for the
purposes of the Campany.
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(1) To promote or concur in the promotion of any
company; the promotion of which shall be considered
desirable. )

~ (1) Tolend money to and guaranteo oY provide security
(whether by personal covenant or by morigage or charge)
for the performance of the contracts or obligations of any
company, firm or person, and the payment and repayment
of the capital and principal of, and dividends, interest or
promiums puyable on, any stocls, shares and seourities of
awy company, whether having objects similar to those of this

Company or not, and to give all kinds of indemnities.

(1) To gell, lease, grant licences, easements and other
rights over, and in any other manner deal with or dispose
of, the undertaking, property, assets, rights and effects of
the Company or any part thereof for such congicleration as
may be theught fit, and in particular for stocks, shares or
securities of any other company whether fully or partly
paid ap.

(k) To procure the registration or incorporation of the
Compuny in or under the laws of any place outside England.

(r.) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object ox
for any exhibition, or for any purpose which may be
considered likely directly or indircotly to further the objects
of the Company or the interests of its members.

(a1} To grant pensions or gratuities to any employees
or ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company O¥ its pre-
decessors in business, or the relations, connections or
dependants of any such persons, and to establish or support
agsociations, institutions, clubs, funds and trusts which may
be considered caloulatedt to benefit any such persons Or
otherwise advance the intorests of the Company or of its
members, and to ostablish and contribute to any scheme
for the purchase by trustees of shares in the Company to
be held for the benefit of the Company’s employees, and to
Jend money to the Company’s employees to enable them to
purchage shares of the Company and to formulate and carry
into effect any scheme for shaving the profits of the Com-
pany with its employees or any of them.

(xv) To do all or any of the things and maitters aforesaid

in any part of the world, and cither as principals, agents,

|
|
l

N
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- contractors, trustees OF otherwise, and by ©rf through b
trustees, agents or otherwise, and cither alone or in con- '

junction with others. g

(o) To do all such other things as may be considered to ,
e incidental or conducive to the above objects or any of b

them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clanse (except
only if and so far as otherwise expressly provided in any’ parvagraph) ®
shall be separate and Qistinct objects of the Company and shall 1ot -8
be in anywise limited by reference to any other paragraph OT the '
order in which the same oceur or the name of the Company.

4 The linbility of the members is limited. -
3. The share capital of the Company I8 £100 divided into
100 shares of £1 each. o,
. ~?_w- s
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2h ' Wz, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of Shares in the capital of the Company set

it

'
3
;
| to i
- of % opposite our regpective names.
‘L’ Number of Shares g
as § NAMES, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBEXS. taken by cnch e
| Subseriber. ,
ept ! )
ﬁﬁi @ /g ol Mnoss /
the Barrington House, :
59/67 Gresham Street,
London, I.C.2,
5 Secretary vee or One
into i 4 ﬂ [J[w
i Barrington House,
i 59/67 Gresham Street,
ﬁ London, E.C.2,
Secretary .- .ee One
N Total Shares taken ... Two
Dated the \Shw day of Ooxcessr 1964
ﬂ@ Witness to the above Signatures— .

};E_f%m%
Barrington House,
59/67 Gresham Street,
London, E.C.2,
Secretary.

e

.
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Articles of Agsaciation

or

Duncan & Dawson Limited

PRELIMINARY.

1. ‘The regulations contained in Part I of Table A in the First
Schedulo to the Companies Act, 1948 (hexeinafter called “Table A ),
shall, except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles, apply "to the i
Company. References herein to regulations of Table A are to ,

S o

regulations in Part I of Table A unless otherwise stated.

PRIVATE COMPANY.

9. The Company is a Private Company, and accordingly the
restrictions contained in regulation 2 of Part IL of Table A shall

apply.

CAPITAL.
3. The share capital of the Company is £100 divided into 100
Ordinary Shares of £1 each. o
o
SHARES. !

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

TRANSFER OF SHARIES.

5. An instrument of transfer of fully paid shares need not be
signed by ov on behalf of the transferco. Regulation 22 of Table A
shall be modified accordingly.

6. Subject to the provisions of regulation 24 of Table A any
ghate may ab any time be transterred to a person who is alveady o

pah v iR




member of the Company.  Save as aforesaid the Directors shall have
an absolute vight without assigning any reason therefor to refuse to
register any transler of a share (whether fully paid ov not).

PROCEEDINGS AT GENERAL MEETINGS.

7. Two members present in person or by proxy shall bo;a
quorum at any General Mecting. Regulation 53 of Table A shall
be medified accordingly.

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

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

DIRECTORS.

10. Unless and until otherwise resolved in accordance with
regulation &4 of Table A the Directors shall not be less than two nor
more than cight in number. The first Directors shall he appointed ..
in writing by the subseribers of the Memorandum of Asscuiation and
their number shall be within the limit above mentioned. Regulation
76 of Table A shall not apply.

1L A Divector shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall not
apply. A Direotor who is not a member of the Company shall never-
tholess bo entitled to attond and speak at any General Meeting.

12, Thoe ovdinary remunoration of the Directors shall from time
to time bo dotormined by an Ordinary Resolution of the Company
and shall (uuloss suclt vesolution otherwise provides) be divisible
among the Diveolops as they may agreee, o failing agreement,
equally, exvopt that any Divootor who shall hold oftice for part only
of the porled in rospeet of which sueh romumeration is payuble shall
bo enttled only (o vauk In suok division for a proportion’ of
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remuneration related to the period during which he has held office.
The Directors may repay to any Director all such reasonable expenses
as he may incur in attending and reburning from meetings of the
Directors, or of any committee of the Directors, or Gieneral Meetings,
or otherwise in or about the business of the Company. Regulatior: 76
of Table A shall not apply to the Company.

13. The proviso to regulation 79 of Table A, which proviso
restricts the horrowing and charging powers exercisable by the
Directors, shall not apply to the Company.

14. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company and (except as regards
the office of Auditor) he may hold any office or place of profit under
the Company, and he or any firm of which he is a partner may act
in a professional capacity for the Company, on such terms as to
remuneration and otherwise as the Directors may determine. In
relation to any such matter a Director notwithstanding his interest

may vote and be taken into account for the purposes of a quorum
m absolute use and benefit all profits and

and may retain for his ow
acdvantages accruing to him. Regulation 84 of Table A shall be

extended accordingly.

15. The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modlified accordingly.

16. The office of a Director shall be vacated in any of the
following events, namely :—
(a) If he shall become prohibited by law from acting
as a Director.
(8) If (not being a Munaging Director holding office as
such for a fixed term) he shall resign by writing under his

hand left at the Registered Office or if (being such &
Director) he shall tender his resignation and the Directors

‘shall resolve to accept the same.

(o) If he shall have 2 receiving order made against him
or shall compound with his creditors generally.

(p) If he shall become of unsound mind.

() If he shall be absent from meetings of the Directors
for six months without leave and the Directors shall resolve

that his office be vacated.

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

P
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(c) Any or all powers of the Directors (other than their
power to refuse to vogister transfers of shares to persons
other than oxisting members) shall be restricted in such
respeets and to such extent as the Parvent Company may
by notfice to the Company [rom time to ime prescribe.

tment, removal, consent or notice ghall be in writing
served on the Company and signed on behall of the Pavent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised (or the purpose. No
person dealing with the Company shall be concerned to see ov enquire
as to whether the powers of the Directors have been in any way
_yestricted hereunder or as to whether any yequisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with any
third party shall be invalid or ineffectual unless the third party had
at the time express notice that the incurring of such obligation or
the giving of such security or the effecting of such transaction was in

excess of the powers of the Directors.

Any such appoin

W
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NAMES, ADDRESSES AND DRESCRIPTIONS 01 SUBSCRIBERS-

Barrington House,
59/67 Gresham Street,
T.ondon, E.C.2,
Secretary-

4.%&4\

Barrington House,
59/67 Gresham Street,
London, 1.C.2,
Secretary

Dated the 0% day of Odlenc 1964

‘Witness to the above Signatures—

) € Rroden g
Barrington House,
59/67 Gresham Street,
London, E.C.2,
Secretary.
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Certifitate of Incovporation

3 Berehy Certify ma

DUNCAN & DAWSON LIMITED

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

Company is Limited.

Given under my hand at London this MiNth oav or Novemezr

Ong Trousanpg Nine HUMDRED aND S1xTY FOUR.

f-:—"‘ '[’ - o L}
55 et o ‘f”i
O ‘—I*‘/
=s.,  Assistant Bégistrar of Companies.
Certificate .
received by

TR R e ot Ve
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No  %2b501 /%é"

52/;277 THE COMPANIES ACT, 1948 & 1967.

SPECTAL RESOLUTION

oF
DUNCAN & DAWSON LIMITED.

At an Extraordinary Goneral Meeting of the
Company held at Syon Lans, Osterlay, Middlessx on
Monday, 14th January, 1974, the following special
resolution was duly passad‘égiﬂ

That the name of the Company.be changed %0

United Biscuits (Agriculture) Limited.

B .R . 3 .\;ﬁawart »
Chalrman.

@
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 82650/
LA

1 hereby certify that

DUNCAR & DAWSON LIMITED

having by special resoiution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

UNTTED BISCUITS (AGRICULTURE) LIMITED

3
4

Given under my hand at London the 25%h January 1974

N aler

N, TAVLOR

Assistant Repistrar of Companies

“mw// G172
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THE COMPANIES ACTS 1948 TO 1967

3 -

- P o SPECTAL RESOLUTIONS
of
. e TNITED BISCULTS (AGRIGULTTJRE) LIMITED
il el »
- ocagrer™ fao 0
s PASSED lst FEBRUARY 1974
e 2 f.f?{'{ C ct"ﬁ:bﬁff wed
-
At an Extraordinary Genersl Meeting of the Gompany held at Syon
Tane, Osterley, Middlesex, on lst February 1974, the following
Special Resolubions were duly passed:-
it 1. That the Memorandum of Associabion of the Company be
nodified by delebing sub clause (4) of clause 3 and
by substituting the following sub clause in lieu
thereof namelys: ¢
(A) To carry on whether in Great Britain or elsewhere

the business ofs

(a) Potato merchants, farmers, a,gricultumists, planters,
market gacden cultivators, nurserymen, vegebable,
fruit, plawt and flower growers, harvesters and
buyers and gellers and agents for the sale or supply
of all kinds of grain, hay, straw, vegetables, farm -

- and market garden produce, fruit, flowers and othexr
liag) produce of the soil.

(b) Dalrymen, manufacturers and producers of and dealexs
in milk, cream, butter, eggs, cheese, and other farm
and creamery produce, provision merchants, millers,
hakers, Ttalian warehousemen, caterers and dealers

v in fruit and vegetables.
T, (o) Canners, bottlers, preserverg and ‘picklers.and gener-
v ally manufacturers, cleaners, TERATETS packagers,
mavketers and distributors of gﬁ?i'-aﬁfﬁhfg{gpgds and
foodstuffs pertaining to any of the mqﬁ.}}:e;'s"ézas of
K the Company . L I
e (d) Sausege and cooked meat. nanufacturers, beef and bacon
e, DL curers and shokers and dead meat salesmen, gale
S dealers, poulterers, eZg merchants, buyers'and sellers
%:3 pry oL G of cattle and shegp,;egnd. othep. livesbuck and manufact-

urers of sauces; f»pic;}‘ es axﬁOPﬂmﬁﬂmﬁﬁm
i \‘_30\ 13 AR Wodnt rd. .« o
e 27 omcE 22
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(e} Buyers, sellers, hirers and dealers in vefrigerators
and refrigeration and cold storage plant and equip-
ment of all kinds.

. aeETS e omam ox

(f) Any other business or businesses whether ejusdem
generis with those before specified or not which
may seem to the Company capable of being conveniently
carried on in connection with the above or calculated
directly or indirectly to enhance the value of or A,
render more profitable any of the Company's properties, ./

asgets or rights.

B
¥
4

Nl
-
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i
o emea s
e TN i s it morme s

: 2. That the Regulations conbained in the printed documents :
i submitted to this meeting and for the purpose of :Lden'b:l.f:l.ca‘bz.on; :

subscribed by the Chairmen be approved and adopted ag the :
‘ Lrticles of Association of the Company in substitubion for and @}
J “Yo The exclusion of the existing articles ‘thereof. -) e
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THE COMPANIES ACTS 1948 o 1967.
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THE COMPANTES ACTS 1948 to 1967.

Q

COMPANY LIMIPED BY SHARES.

. MEMORANDUM OF ASSOCLATION
(As sltered by Special Resolution dated 15t February 197L)
; or
UNITED BISCUITS (AGRIGULTURE) T I ED

ws L e R

1. The name of the Company is RSP c 0k £ LOLTURE) v ;
LIMITED.® ( | \
S i

?

2. Thé peglstered oi"fice. of the iiompa?x;}will be situate in Englgand‘ v
3, The objects fox which the Company. is established aret-
(1) To carry on whether in Great Britain or ¢lsewhere the
business ofiw | | |

{a) Potato merchants, farners, agriculiurists, planters, maviced J
. gerden cultivetors, nurserymei, vegetable, frull, plant snd
flower growers, harvesters and buyers und sellers and agents
for the sale or supply of all kinds of grain, hay, straw,
vegebablos, farm and nerket garden produce; frult, floweors
and other producs of the soil,

. (b) Duirymen, manufacturers and prodecers of and deslers in milk,
cregn, bubter, CZgs, chesse, and other furm and creamexy
produce, provisicn merchants, nillers, bakers, “Ttelian ware-
housemen, caterers and dealers in fruit and vegetables.’

(¢) Canners, boltlers, preservers and picklers and generally manu-
facturers, clesners, Proparers, packagers, marketexs and
dletributors of anmy of the goods and foodstufs pertaining to
any of the busginesses of the Conpany. -

(a) Sausage and cocked meat manufacturers, beel and: hagon curers
and smokera snd dead meat sslesmen, game dezlers, poulterers,
egg morchants, buyers and sellers of cattle and sheep and
oblier livestock and menufacturers of sauces, olekles and proe
sarves.

#) The Company name was changed froa "Dunoan & D Andbedh ;
Regolution passed on 1lth January 1974 2 awson Tanited! by Specied

<]
ey
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(e) Buyers, sellers, hirers snd deslers in refrigerators and
refrigeration and cold sborage plent end equipment of all
kinds.

(£) Any other busginess or buslnesses whether g:jusdem gensris

with those before specified or not which may seen to the

Compsny capable of being conveniently carried on in cone
nection with the sbove oy calculated dirsctly or indi-
rectly bo enbance the velue of or render more profitable
eny of the Company' & properties, agsets or rights.

(B) To purchase, ocquire, rent, bulld, construct, equip,
execute, caxry oub, improve, work, develop, administer, main-
tain, manage oxr control works and conveniences of a1l kinds,
vhether for the pwposes of the Company or for gale or bire
1o or in return Lfor any consideration frox Y other company
or persons, and %o contribube to or asslst in the carryicg
out or establishment, construction, maintenance tmprovement,
memagement, working, conbrol or superintendencs thereof re-
spectively.

{(c) To subseribe for, underwrite, purchass; or otharwisze

acquire, and to hold, éispose of, and deal with the sheres,
stock, securltles and evidencesof indebtedneas or of the right

. o participate in profits or assets ox other similaxr docu~

ments issued by eny government, aubhordty, corporatbion or body,

4

* or by any company o< body of persons, and any options oY vights |

in respect _thereoi’, and %o buy and sell foreign exchangs

(D) To purchose or othemdse aequire for any esteie or
interest any propariy or astats 0;- any CONcessilons, licences, :;L
gronts, patents, 4pade marks or other exclusive or non~gxclusive (
pights of any Kind which may appesr to be necessary or conyenien‘ti‘;
for sny business of the Company, and o develop and turn ‘pb ?
account anvl deal with the asmme in cuch manney ag may be t?ibugki{k .
expedient, snd to muke ezperinents end tests and 1o coxTy OB ’eﬁlt

kinds of rescarch work.

(B) To borrow and rad.se monsy and vo secure o di.scharge anyf‘
debt op ohlsgation of or binding on the Company in such manner {
as may be thought 14 and in parbicvler by mortgoges and charged i
upon the wdertaking end all or any of the property and aggets @
{present and future) nd the uwnealled ceplbal of the Company, or'
by the creabion and ipsue on such terms and conditions ag may he
thovght/ ' -



_ over,
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{thought expedient of debentures, debenture stock or other secu-
rities of any descriptlon. ‘

(F) To draw, make, accept, endorse, disecount, negot_{ate,
exsecute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes, and other negotiable ox trans-

ferable instruments. .

(G) To amalgamate o enber into partnership or any joint
purse or profit-sharing errengement with and to co-operate in
any way with or sssist or subsidize ony company, £irm, or person,
and to purchase or otherwise sequire snd undertake all or any
part of the business; property and llab.i.lu.ties of Ny persol,
body or compsny carryilng on any businesswhi ch t;his Company is
suthorised to carry on or possessed of any proper"c-y aulteble for
the purposes of the Lompany.

(H) To promo’ce or eoncur in the prometion of any company, vhe
promotion of which shall be considered desirable,

(I) To lend meney to and guasrentes or provide security
(whether by personal covenant or by morivgage or charge) for the
performance of the contracts or obiigations of any compeny, firm
or person, =nd the payment and repayment of the capital and prine
eipal of, and dividends, intersst or premiuwns payahle on, any
gtock, shares and securi‘biemaof any cony iy, whobher having objects

sinilar to thoae of ‘ohis Company or not, and to give all kinds of

indemuities,

(3) To sell, lease, grant Licences, easements and othex rights
end in eny other manner deal with or dispose of, the under-
taking, property, asseis, righty and effects of the Company o any.
part thereof for such conslideration as may 'be thought fit, and in
parsicular for stocks, shares oY secur:a.‘oies of any other company
whetber fully or partly paid up. ‘

(K) To procure the registration or incorporation of the Gempany
in or wnder the laws of any place outside England.

(L) To subscribe or guarantee money for any national, charitable,
bvenevolent, public, general or useful object or for any exhibltion,
or for any purpose which rmay bo congidered likely directly o indis
roctly to further the abjects of the Company or the J_nteres*us of its

temers./




nembers,

(M) To grant pensions or gratuities to any employees op
ex~enployees and to officers and ex-officers (inciuding pj.
vroctors and ex-Directors) of the Company or 1lts predecessorsg
in business, or the relations, connections or depeadants of
any such persons, and to establish or support associations ;o
jnstitutions, cluba, funds and trusts which may be consideped
caleulated o benefit any such persons or otherwise advanes -
the interests of the Company or of 1ts membars, and to sstab-,
1lish and contribute %o any scheme for the purchese by ﬁrustees' :
of shares in the Company to bo held for the benefit of the .
Companuy's employees, and to lend money to the Companyfs engp}_(;yeel
to enable them to purchase shares of the Company and 4o Torme
late end esrry into effect any scheme for sharing the profita uf
the Company with its ewployees or any of them. c s

(N) To do &1l or any of the things and matters aforcsaidii’. -
. 5 B

any part of the world, and elther as principals, agenta, cbn»
tractors, trustees or otherwise, and by or through trus tees, :
agents or otherwise, and elther clone or in conjuncbion with u

k
S

others.

(0) To do all such other things as may be consldered ‘Bo'be"?
incidental. or conducive to the sbove objects or amy of theiﬁ. :

Ang it is hereby declared Lhat the cbjects of the Company as s-\acif:led in
sach of the foregoing peragraphs of this clause (ercept only if anu 50 fﬂ!‘*
as otherwise expressly provided in sny pai‘dg raph) shall be qepm:ate &Dd
distinet objects of the Company and shsll nok be in _anywisa 'Li'\it‘siihi'
reference %o any other paragreph or the ordar in wvhio.n the sane ovcui: 0!' 3
the nsme of the Company, '

a NN

L. The liability of the members is Limited, B ';\

5+ The share cepital of the Company is £100 dlvided . inbo 100 sheies

ef &t each,

W)

I
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WE, the geveral. persons whose Names and. addresses are subscribed, are

" . . degirous of heing formed into o Company, in porsuance of this
e Memorandum of Association, and we respectively agree to yake the
s mumber of Shares in the capital of the Company get opposite our
3 respective nenes. '
J . o
ol NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. Number of Shares
] . taken by each
Subgseriber.
i
Loes . . ,
: EDITH MOSS, | ) '
g Barringbon House, gt
nloyeet £9/67 Gresham Street,
e | Tondon, B,C.2,
i ' Secretary. cve - awe One
iks of . 4
‘I Joﬂ-o “IILES, .
1d In | Barrington House, o
ooim _ 59/67 Greshan Street,
A " Tondon, B.C.2; N
Sy :, SEG]?B"GBJ’.T. T ese Xy One T
oo : 5
; Total Shares taken T ewe “ee * Two
o be }
5 o
e 4 -
! :
e 4n - Dated the 19th day of Ochober 196k
} 50 i‘ar;g . ‘
 gnd E
£ S Witness o the above gnatvurey -
g ol f e : .
g J.E. BROOKS, -
‘ Bavrington House,
L g9/67 Greshan Streeb,
: Tondon, E.C.2,
i Seoretary.
=ares | i

e
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THE COMPANIES ACTS 1948 to 1967,

COMPANY TIMITED BY SHARES

’

ARTTGLES OF ASSOCIATION
(facpted by Speeisl Resolution dated 13t Februawvy 197h)
of . L
UNITED BISCUITS (AGRIGUIAURE) IIMITED,

L

1. The followlng repulations and (subject as hereinafter pi*dvirded} the
reguiations contained in Part L ¢© Table A in the Flyst Schedule to the
Compardes Act, 1918 (herelnatter called "Table A"), shall constitute the
regulations of the Company.

2. Regulations 2, S, 77, 78, B8k, 87 ang 89 be OV of Table A shsll nob
apply to the Company, ‘

3+ Jhe Company is a Private Company end accordinglys
(A) The Directors may, without asslgaing any reason, decline to ree
glstor eny transfc ' of shares,

(B) The muber-of .iambers of Ghe Gompany (exgloeive of persoms who
are in the employment of the Compauny and of persons who, having
been formerly in the employment of ths Gompury, were while in
such employment and have conbilnued after the delormination of
such employment to be menbers of the Coipany) Ls limited 4o fiftys
Provided that where two or more persong hold one or mors shares in

the Company jointly they shall, for the pmipose of this Articls, be |

treated as 8 single member,

(¢} Any invitation to ths public to subseribe Lor any shsres or dobene
~turas of the Company is prohibited,

t/h/.r‘ The shove eapitel of the Company 18 £100 divided into 100 Drdinary

Thares of 1 each. .

5. fThe inotrument o? fransfer of a fully padd share need not be exscwted
b:r/

R

D0 T T . T e il RN U o R b e, 3 S P 3 e s “3m N E % *

2

i

!

f
@

i

AT



.
woad

- -

by or on behall of the trunsferee and Regulation 22 of Table A shall be
nodified accordingly,

6. The words "iwo members present iu person or by proxy" shall be sub~
gtitutad for the words "three members present in psrsont in regulaticn
53 of Table A, and the words “the meeting shall bz dissolved! shall be
substituted Lor the words Wthe mexbers present shall be a guorum® in xre-
gulation Sh of Table A,

7. & resclubion in weiting signed by a1l the members for the tlwe bolng
entitled to vote shell be as effective for all purposes as an Ordinary
Regolubion duly passed st a General Meeting of the Company duly convensd
and held, ond mey consist of seversl documents in the like form cach signed
by one or more members. '

8., Unless othermwise determined by the Company by Ordinary Resolution, “the
number of Dirvechors shull be not less than two.

9. A& Director shail not require a share quslification but nevertheless
ghetl be entitled to atbond and speak ab any General Meeting of, ond ab
gny separate meebing of the holders of any class of sharez in, the Come
PaLNY .
10. The proviso to regulabion 79 of Table A shall not apply to the Company.

11. The Tirecbors ney patablish snd majnbain or procure the esbabllshmant

and mainienancs of sy non-conbributory or coniributory pension or éupar-
enmuation Funds for the wonefit of and glve or procure the giving of doe
noticns, pretuliles, pensions, sllowmeas or emolunents to an® ,}_{;81’-.’;01‘15 who

are op were gb any time in %he employment or service of the Ccwpany or of

gny tompany which is a gubsidisry of the Company or ds allled Lo or agsociated
<+ th ths Company o¥ with any such subsidlary or which was & prodecsssor in

the bugiuwss of the Towpany or of any such other company as sforesald or who
are or were at any time Divectors or officers of the Company or of any such
othisr company as afovesald and Yhe wives, widows, fenilies and dependants of
any guch persons; and also ceteblish end subsidise or sibseribe to any dnstitu-
tione, assoclobionss olubs or funds celowluted to be for the venselit of or to
advance the interssts and well-being of the Company or ol any such other &om-
pany as gloreseid or of any guoh Persons &b sforosaid, and make payments for

oy toyzrds the ingurencs of any guch Rersons oe aforessid ond subsggibs or
o

guarsntoe money for aay chsrltable or benevolent ovject or for any exhibiLion,

or/
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or for sny public, gemeral or ussful objeet, and may do any of the matters

aforesatid etther alone or in conjuncbion with any such other company as

aforesaid: Provided that the Directors shall not be entitled without the
previous sanctions of an Ocrdinary Resolution of the Company to exercise

the powers conferred by this Artlele in Lavour of any person vho 1s or was
& Divector of the Company or of any such oth?r company as aforesaid but i
who does not hold or has not held any salaried erployment or office in the
Compeny or in any such other company &as aforesaid or in favour of the wite,
widow, family or dependants of any such person, - :‘

12, A Director may hold any other office ox place of profit under the |
Company (except that of Auditor) in conjunction with his office of Dlrector,
and may act in a professional capacliy to the Company, on such. terms. as to !

remmeration and otherwise as the lirectors shall arrangs. ;

13. & Director ray be or become a director or othex officer of, or other.
wise interested in, any compony promoted by the Company or in which the

Company may be interested as o member or otherwise, and no such Tirector J
ghall bs accouwntable for any remuneration or other ‘bena:f.‘i“}gs wecedved by him |
gs a director or officer of or from his interest in such other compau'y'.“ The |
Directors may also exercise the vof:lng powsr conferred by the sherss in any
othen company hald or owmed by the fomgamy in such manner in all raspects

" as 'Lhcy‘ think fit, including the exercige thereof in favour of ony reuolution«
appointing them oy any ofisthelr nomber directors or officers of such other

company or voling or providing for the nayment of remunaratw.on %o the dlrec-e '\

tors or officers of such other company. » ]

1. Yo Director shall he digqualified by his office from con‘trac‘biﬁg with f

the Company either as vendor, purchaser or othemrlse, noxr shall any aucli ]
contract or any contract, matier or arraugement entered into by or on behalf |
of the fGompany in vhich eny Director shall bo in any way interested be a‘mide'j
nor shall any Director so contracting or boing so interested be 1:!.able to ‘}
account to the Compary for any profit veslised by any such contract, matber or
arrengexent by reason of such Director holding that office or of the i‘iducial‘lf
relationship thereby established, The nature of a Dirvector's intevest nust be

declared by hin at the meeting of the Diractors ot which the question of Gnta“"
ring into the contract, matter or wrranpement is first taken into considem'b@’f
or if the Director was not at the date of that meeting intorestod iu ﬁhe prom
posed/ |
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posed contract, matier or arrangement at the next meeting of the Directors
held afver he becams so interested, and in a case where the Director be~
cones interested in a contract, natter or arrangement after it is made ov
arises at the first meeting of the Directors held afier he becomes so0 ine
terested. A general notice to the Directors by a Director that he is a
membexr of any specified firm or company and is to be regsrded as interested
in eny contract, matter or arrangement whichmay after the date of the
notice be nmade oy arise with such firm or company shall (if such Director
shall give the same at a meeting of the Directors or shall take reasonable
steps to secure that the same is brought wp snd read at the next meeting of
the Dirsctors after it is given) be a sufficient declaration of interest in
reletion to such contract; matter or srrangement under this Article, end

ter such general notice it shall not be necessary to give eny specisl
novice relating fo any particvlar contract, matter ox arra.ngemént with such
£irm or corpany.

1%, A Director may as a Director vobe and be counted as cne of a guoruwn
upon a robtion in respect of any contract, matter or arrangement which he
shall nake with ths Company or in which he shall be.in any wey interested.

16, Any resolubion in writing of the Directors may consist of several docu~
menss in the like form each signed by one or more of the Directors and Regu~
1lation 1056 of Table A shall be modified accordingly.

17.(2) oy Director mey, by wribing under his hend, appoint any other Dirsc~
tor or gppoint any ot.imr pereson (whether a member of the company or not) te
be his slternaie; and every such alternate shall (subject to his giving to
the covpany an address within the United Kingdon at which notices nay be
served wpon him) be entitled to notice of meeting of the Directors, and to
attond and vote s a Director ab any such meeting at which the Director
appointing him is not personally present, and generally at such meeting to

have and exercise all the pouers, rights, duties and authoritiss of the

Director eppointing him. A Director may at any time revoke the appointment
of an slbernate appointed by him, and (subject to such epproval as aforesaid)
person in his place, and if a Director shaell die or cease %o
hold the office of Director the appointment of his alternate shall thersupon
cease and determine. Any revocation undsy this Article shall be effected by
notice in writing under the hand of the Director nmeking the same; and any
such notice if sent 4o or left at the registered ofT3ce of the company shell

be/

appoint another
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be sufficient evidence of such revecation. Every such alternste shell bo
an officer of the company and he shall not he deemed to be the agent of

the Director nominating him., The remmeration of any such alternate shaly |
be paysble out of the remvneration puysble to the Director appeinting him, |
and shall consist of such portion of the last-mentioned remuneration as
shall be agreed between such alternate aad the Director sppointing him,

17.(b) The words “"A Director who is also an alternate Director shall be
entitled to a separate vobe on behalf of each Direcrboxj he is representing
in addition to his own vote" shall be added at the end of Regulation 98 of

Table A0

OVER-RIDING PROVISIONS, - *
18. Vhenever Unlted Blscuits Limited (hereinafter called "the Parent
Compang®), or sny subsidlery of the Pavent Compeny, shall be the holder of
not less than 90 per cent, ¢f the Ordinary Shares of the Company for the
time being issued the Lfollawing provisions shall epply and in the event of

+any inconsistency shall have over-riding effect as against all other pro~
_ visions of these Articless-

{A) The Pavent Compony may ab any time and from btime to time
gppoint any person to be a Dirvector or remove Lrvom office any ,Dirqcé
tor howsoever appointed Lut so that in the case of & Managing Direcw
tor holding office us such for a fiwed term his removsl from office
shall be deemed sn act of the Gompany snd shall have effect without
prejudice to any claim for damages In respect of the consequent ter-
mination of his office,

(B) Mo unissued shares shall be issued without the consent of
the Parent Company,

(C) Any or 211 powers of the Directors (other thun theix pover |
Yo refuse to register transfers of shares 4o persons other than
exl.obing members) shall be rectricted in such respects and to such

extont as the Parent Company msy by notice to the Company From time
to time preseribe, '

Any such sppolnimont, removal, consent or notice shall be in writing .
sexved on the Company snd slgned on behslf of the Parent Company by any @)

twa of its Divectors or by auy one of its Direcbors and Lts Sebr ebars’ or
some/ i
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sane other person duly guthorised for the purpose, Mo person desling with
the Company shall be concerned to see or enquire as Yo whether the powers
of the Directors have been in any wey vcestricted hersunder or &s to vhather
any requisi.'be’ consent of.the Parent Company has beer obbained and no obli-
gation incurred or security given or transaction effected by the Company
to or with eny third party shall be invaelld ox ineffectual untess the third
party had at the time express notice that the incurring qf m‘ch obligation
or the giving of such security or the effeching of suf:h trensaction was in

excess of the powers of the Directors,
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WAifE, ADTRESSES AND DESCRIPTIONS OF SUBSCRIBERS

BVITH MOSS, )
Barringbon House;
§6/67 Gresham Streeb,
Yondon, E.C.2,
Secrebary.

J.A. WILES,
Barrington House,
59/67 Gresham Street,
Tondon, B.C.2,
Secretexry.

Dated the 19th dey of Octuber 196h.
Witness to the ebove Sipnatures -

J.E. BROOKS,
‘ Barringbon House,
e - 9/67 Gresham Street,
: Tondon, E.C.2,
. Secretary.
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Number of Company: 826501 /S'LZL ' /*

The Companies Act 1985

COMPAWNY LIMITED B Y S HAEKES

—— .

SPECIAL RESOLUTION

(Pursuant to s. 380(1) of the Companies Act 1985)
OF
UNITED BISCUITS (AGRICULTURE) LIMITED
Passed 8th May 1986

At the ANNUAL GENERAL MEETING of the above-
named Company, duly convened, and held at
Grant House, Syon Lane, Isleworth, Middlesex,
TW7 5NN on the 8th day of May 1986 the
subjoined SPECIAL RESOLUTION was duly passed,
viz:~-

RESOLUTLON

That the Company having satisfiled the provisions
of Section 252, Companies Act 1985 relating to .
dormant companies, the Company be exenpt from

the obligation to appoint auditors as otherwise
required by Section 384 of that Act.

T2 5 S e ant-

LA R R R R I A I I A N T T T S U,

D R J STEWART ~ SECRETARY




;“ Company Number : 826501

The Companies Act 1985
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
{Pursuant to $.252, $.386A and 366A of the Companies Act 1985)

OF
UNITED BISCUITS (AGRICULTURE) LIMITED
Passed November 17 1992

At the Annual General Meeting of the Company, duly convened, and held at United
Biscuits Group Headquarters, Church Road, West Drayton, Middlesex on November 17
1992 the resolutions set out below ware duly passed as elective resolutions :

RESOLUTIONS

That, pursuant to section 252 Companies Act 1985, the company dispense
with the obligation to lay accounts bafore the membars of the company at
a general meeting unless otherwise requested to do so by a member or
future auditors of the company.

That, pursuant to section 366A of the Companies Act 1985, the company
dispense with the obligation to hold an annual genaral meseting UNISss
otherwise required by a member.

D.R.J. STEWART
‘ Sacretary (
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