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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares.

20(6)b

For official use

P et e |

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies Company number

1 1 1 I
-t

3194496

1 1 t
L I

Name of company

* THE SANDWICH FACTORY HOLDINGS LIMITED ("the Company™)

#/Wet _Anthony Francis Cleaver of The Cottage, Sandy Lane, Crossgates,

Hilderstone, Stcone, Staffordshire ST15 8RL and Tony Pritchard of 5

Elmhurst Close, Furzton, Milton Keynes, Bedfordshire MK14 1AP

[Mrexsatexdieactor] [all the directors]§ of the above company (hereinafter called 'this company’) do

solemnly and sincerely declare that:

The business of this company is:
takxthrk nfx axkessgnised: benlikk Hicensedk iatitutionSuwithinothe xmesming snfx the: Beatkngx Aet 9%

tokxtbmk of ek REESOR <At RoRse R HeE -BeEH0R B Ok ¥k 2k 1he: Jagurane R X COMPAniasAet IRBR 1R :GaIRK BN
imranceiusiness:in the nited Kingdomd
(¢} something other than the abovet

This company is itie [a) hoiding company of* The Sandwich Factory Limited

which is

proposing to give financial assistance in connection with the acquisition of shares

Dickson Minto W.S.

11

EDINBURGH
EH3 7NE
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Doc Ref:S8andl.lfd

in [this company] [

thexholding compary ot thiscompeny. )t

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

For official use
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*AYSZ8CRa*
[COMPANIES HOUSE 65791799

Walker Street

199 EDINBURGH




The assistance is for the purpose of [that acquisition] [reducimgorxdiseharging xaaBltecncared dox ke
purpBsesot thatasgusitionl t (note 1)

The number and class of the shares acquired or to be acquired is: Rider A

registered office at 11 Walker Street, Edinburgh EH3 7NE

The assistance will take the form of:

Rider B

The person who [kaskaeguised] [will acquirelt the shares is:
DMWS 333 Limited (Reg. No. 8C189028) having its registered office at 11

Walker Street, Edinburgh EH3 7NE

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

Rider C

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is Nil

The amount of cash to be transferred to the person assisted is £ Nil

The value of anv asset to be transferred to the person assisted is £ Nil
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The date on which the assistance is to be given is Within 8 days of the date hereof 19

1/We have formed the opinion, as regards this company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts. {note 3)

(a) B/'We have formed the opinion that this company will be able to pay its debts as they fall due during

the year immediately following that date]* (note 3)

(b} [l i sirteRGack tE OOMMEnce: thx awmcingxp xadx His :CORMpERy xwithin 12 xasntks xofx et xdate x andk Like
havexbormedt e opinion that sthisxeampany stk Rexableta ey it & debkscin futkwithin A@xmeitas of <t

commencemenk ok i windingeus * (note 3)

Andd/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

fd!mM{

Declared at

e A 3.

day of _December

One thousand nine hundred and _Eight

before me%z.//s'wﬂt /(/"(’} /2‘«-0&4/

A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred con
a Commissioner for Qaths.

Deciarants to sign below

NOTES

1 For the meaning of "a person incurring a
liability" and “reducing or discharging a
liability" ses section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is a company the registered
office address should be shown

3 Contingent and prospeclive liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

Laserform International Limited 10/92
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THE SANDWICH FACTORY HOLDINGS LIMITED
Registered Number 3194496

Form 155(6)b - Rider A

2,250,000 7.5% Cumulative Redeemable Preference Shares of £1 each, 102,000
"A" Cumulative Convertible Participating Preferred Ordinary Shares of £0.01
each, 40,000 "B" Cumulative Convertible Participating Preferred Ordinary
Shares of £0.01 each and 58,000 Ordinary Shares of £0.01 each.
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THE SANDWICH FACTORY HOLDINGS LIMITED
Registered Number 3194496
Form 155(6)b - Rider B

The assistance will take the form of:

The execution by the Company of an unlimited inter-company composite
guarantee (the "Guarantee") supported by a debenture and legal charges both
dated 11th July 1996 (together the "Securities") in favour of the Bank.

Where:-

"Bank" means The Governor and Company of the Bank of
Scotland;

"Company" means The Sandwich Factory Limited (Registered

Number 2978437.
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THE SANDWICH FACTORY HOLDINGS LIMITED
Registered Number 3194496
Form 155(6)b - Rider C

The principal terms on which the assistance will be given are:-

(i) under the Guarantee the Company guarantees to the Bank the

obligations of each of the other Group Companies;

(if)  under the Securities the Company charges, mortgages and assigns to
the Bank, all of its property, undertaking and assets in favour of the

Bank in security of its present and future obligations and liabilities;
Where:-

"Group Companies" means DMWS 333 Limited, the
Company and The Sandwich Factory
Holdings Limited and each other
company to whom the Bank advances

facilities from time to time.

and any term defined in Rider B shall have the same meaning in this Rider C.




PRICEAVATERHOUSE(QOPERS

PricewaterhouseCoopers

1 Blythswood Square

Glasgow G2 4AD

Telephone +44 (0) 141 226 4553
Facsimile +44 (0) 141 221 6970

AUDITORS’ REPORT TO THE DIRECTORS OF THE SANDWICH FACTORY
HOLDINGS LIMITED (“THE COMPANY”) PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1935

We have examined the attached statutory declaration of the directors dated 23 December
1998 in connection with the proposed financial assistance to be given by The Sandwich
Factory Limited, a subsidiary of The Sandwich Factory Holdings Limited, for the purchase
of the entire share capital of The Sandwich Factory Holdings Limited.

Basis of Report

We have enquired into the state of affairs of The Sandwich Factory Holdings Limited m
order to review the bases for the statutory declaration.

Report

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unrcasonable in all the circumstances.

MWL ouse (0ohers,

PricewaterhouseCoopers
Chartered Accountants
and Registered Auditors

23 December 1998

PricewaterhouseCoopers is the successor partnarship to the UK firms of Price Walerhouse and Coopers & Lybrand. A list of the names of the pariners of Price Waterhouse
is open to inspection at Southwark Towers, 32 London Bridge Street, London SE1 95Y, which is the principal place of business of Price Waterhouse,

PricewaterhouseCoopers is the suceessor partnership to the UK firms of Price Waterhouse and Coopers & Lybrand. The principal place of business of PricewatethouseCoopers and its
associate partnerships, and of Coopers & Lybrand, s 1 Embankment Place, London WC2N 6NN. The principal place of business of Price Waterhouse is Southwark Towers, 32
London Bridge Street, London SE) 9SY. Lists of the partners' names are available for inspection at those places.

Al} partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services ta clients are with, PricewaterhouseCoopers.
PricewaterhouseCoopers is authorised by the Institute of Chartered Accountants i England and Wales to carry on investment business.



