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CoMPANY LInMITED BY SHARES.

Wemorandum of fAssociation

BURY BROTHERS,

LIMITED.

1. The name of the Company is “CApBURY BROTHERS, Lvrren.”

o 9. The Registered Office of the Company will' be situate in
England.

3. The obj.cts for which the Company is estublished ave :—

(1) To acquire and take over asa going concern ihe
business of Cocoa and Chocolate Manufacturers, and Planters,
heretofore carried on at Bowrnville, London, Sydney,
Melbourne, Trinidad, and elsewhere, under the style or firm
of Cadbury Brothers, and all or any of the assets and
Jiabilities of the proprietorsol the said business in connection.
tberewith, and with a view thereto lo enter into and carry
into offeet with or tithout modification, the agreement
veferred to in Article 2 of the articles of association of the
Company.

(2)) To carry on the husinesses of mannfacturers of and
dealers in cocoa, chocolate, and confectionery.

(3.) 'To buy, sell, manulacture, import, prepare {or
market, and deal in, covoa, chocolate, sugar, timber, 1, paper,
and other producis, and sweetmeats, reserved fruit, groceries,
and provisions of all kinds whether liquid or solid, and to
carry on business as planters, bakers, sugat bakers, printers
: publighers, lithographers, clromo Jithegraphers, box makers}
papicr machis manulacturers. makers of and dealers in fancy

gas, electricity, and any other illuminanl.
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(4) To carry on any other busincsses, (whether manu-
factwring or otherwise) which may seem to the Company
capablo of being conveniently carried on in connection with
any of the above businesses, or calculated diveetly or n-
directly to enhance the value of, and render profitable, any
ol the property or rights for the time being of the Company.

(5.) ‘To receive money on deposit, or otherwise: as
bankers, and to advance money by way of loan,or on current
account, and either with or without security, and generally to
carry on the business of bankers, and to carry on all
kinds of agency business, and all kinds of guarantee and
indemnity business.

(6.) To cultivate land, whether for the gt swih of cocoa,
or any other crop, and to lay out and develop land for
building purposes, and to scll, grant in fee farm, let on
building leases, improve and build on the same, and to
advance money to persons building on, or otherwise develop-
ing thy, same, in such manner as may SCEM expedient to
advance the Company’s interest.

‘7.) To apply :or, purchase, or otherwise acquire any
patents, brevets D’invention, concessions and the like, con-
ferring an exclusive or non-cxelusive or limited right to use,
or any secrel or other imformation as to any invention, witich
may seem capable of being used for any of the purposcs of
the Company, or the acquisition of which may seem calcu-
lated directly or indircctly to Denefit the Company, and to
use, exercise, and develop, manufacture, and supply, machinery
and grant licenses,for or in respech of, or otherwise turn to
account the property, rights and information so acquired.

(8.) To purchase or otherwise acquire and undertake all
or any part of the business property and Habilities of any
persons, or Company carrying on any business which the
Clompany is authorized to carry on, or possessed of property
suitable for the purposes of the Company.

(9.) To construct, carry out, maintain, improve, manage,
work, control, and superintend, any roads, ways, tramways,
railways, branches, or sidings, bridges, wharves, water
courses, hydvanlic works, gas works, eleciric works, factories,
warehouses,and other works,and conveniences whichmay seem
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divectly or indirectly conducive to any of the Company’s
objects, and to eontribuie to, subsidize, or otharwise assist or
take part in such maintenance, management, working, control,
and superintendence,

(10). To enter into any mrangement with any govern-
ment or authorities, supreme, municipal, local or otherwise,
and to obtain from any such government or authorities all
rights, concessions, and privileges that may seem conducive
to the Company’s objects or any of them.

(1L.) To enter into partnership or into any arrangement
for sharing profits, union of interests, joint adventure, re-
ciprocal concessions, or co-operabion, with any person or
Company carrying on, engaged in, or about to carry on or
engage in any business or transaction which the Company is
authorized to carry on or engage in, or any business or
transaction capable of being conducled so as dircetly or in-
directly to. benefit the Company, and to take or otherwise
acquire and hold shares, or stock in, or securities of, and to
subsidize or otherwise assist any such person or Company,
and to sell, hold, re-issue with or without guarantee, or
otherwise deal with such shares or sccurities.

(12.) Generally to purchase, take on lease, or in ex-
change, hire or otherwise acquire any real ov personal property
and any rights or privileges which the Company may think
necessary or convenient with referenco to any of these
objects, or capable of being profitably dealt with in connection
with any of the Company’s property or rights for the time
being, and in particular any land, buildings, easements, plant.
machinery, ships, barges, volling stock, registered trade
marks, registered irade names aud slock m trade, and to ac-
quire any such property rights or privileges, in consideration
wholly or partially of an annuity or fee farm rent, or vent
charge, or a lump swn or any other consideration whatsoever.

(13) To establish and support, or to aid in the
establishment or support of, institutes, homes for girls and
others, baths, recreation grounds, associations, elubs, n-
stitutions, almshouses, pension schemes, profit sharing
gchemes, and conveniences calculaled fo benefit employes
or ex-employes of the Company, or its predecessors in
husiness. or the dependents or comueclions of such persons,
atd to grant pensions and allowances and to make payments

T T T e AT AT IO R - R

e e ———



o

4

towards insurance, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition, or
public, general or useful object,

(14,) 7o sell the undertaking of the Company, or any
part thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures, or securities
of any other Company, having objects altogether, or in part,
similar to those of the Company.

(15.) To mromote any Company or Companies for the.
purpose of acquiring all or any of the property, rights
and labilities, of the Company, or for any other purpose
which may seem directly or indirectly calculated to benefit
the Company.

(16.) To invest and deal with the moneys of the
Company not immediately requived, in such manner as may
from time fo time be determined.

(17.) To procure the Company to be registered oy
recognised, in any Foreign Country or place.

(18.) To adopt such means of making known the
products of the Company as may seem oxpedient,and in
particular, by advertising in the press, by circulars, by the
distribution of samples, by the purchase and exhibition of
works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

(19.) To undertake and execute any trusts the
undertaking whereof may seem desirable, and either
gratuitously or otherwise.

(20.) To obtain any Provisional Order or Act of
Parliament for enabling the Company to carry any of its
objects into eflect, or for effecting any modification of the
Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings or
applications which may seem caleulated directly or indirecily,
to prejudice the Company.

(21) To raise, or borrow, or secure the payment of
money in such mauner and on such terms as may seem
expedient, and in particular, by the issue of bonds, mortgages,
debentures, or debenture stork whether perpetnal or redeem-
able, cither at, or abovgor below pay or otherwise and charged
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or not charged upon the whole or any part of the property
of the Company both present and future including its
uncaltled capital and to redeem, purchase or pay off any such
securities.

(22). To make, draw, accept, indorse, discount, execute
and issue bills of exchange, promisory notes, bonds,
mortgages, debentures, bills of lading, warrants and other
negotiable or transferable instruments or securities.

(28). To do all or any of the above things in any part
of the world and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction with
others and either by or through agents, sub-contractors, .

trustees or otherwise.

(24). To sell, improve, manage, develop, exchange and
enfranchise, lease, morfgage, dispos2 of, turn to account, or
otherwise deal with all or any part of the property or rights
of the Company.

(25). To do all such other things ag are incidental or
conducive to the attainment of the above objects and so that
the word “ Company” in this Clause sball be deemed to
include any partnership or other body of persons, whether
incorporated or not incorporated and whether domiciled in-
the United Kingdom or elsewhere and so that the objects
specified in each particular of the Clause shall, except when
otherwise expressed in such paragraph, be in no wise limited
or restricted by reference to or inference from the terms of

any other paragraph.
4. The liability of the members is limited.

5. The Capital of the Company is £850,000, divided into 4,750
Preference Shares of £100 each, and 4,750 Ordinary Shares of £100
each, to which there shall be aftached respectively the rights
privileges and conditions in that behalf specified in the accompanying

Articles of Association.

6. The Company takes power to increase and reduce its Capital,
and to issue any Shares created upon any inercase of Capital,
with any preferential, qualificd or spt eial rights, privileges or conditions
attached thereto but so thab except as provided by Avticle 45 of the
accompanying Articles of Association, ro new Shares shall be givin
any preference or priority over or placed on an equality with the
Preference Shares in the initdul Capital,
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WE the several persons whoso names and addresses are sub-
seribed are desirous of being formed into a Company in pursuance of
this Memorandum of Agsociation, and respectively agree to take the
number of Shares in the Capital of the Company seb opposite our
respective names,

. Number of Shares
Names, Addresses, and Descriptions of Subscribers, taken by

each Subscriber,
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THE COMPANIES ACTS, 1862 TO 1893,

CoMPANY LIMITED BY SHARES.

Articles of Association

CADBURY

REGISTURED'

> 30282

BROTHERS

LIMITED.
= — L_!:Otmd_l.lN 1899 |
PRELIMINARY.
Intespre. 1, The marginal notes herveto shall not affect the construction

hereof, and in these presents, unless there be something in the subject

or context inconsistent therewith :— .
“The Company " means the above-named Company.

“ Member ¥ means a member of the Company in
accordance with Section 23 of the Companies Act 1862.

“The Ordinary Capital” means the Capital which
consists of Ordinary Shares or Stock representing the same.

« Special Resolution ”” and * Exiraordinary Resolution "
have the meanings assigned thereto respectively by the
Companies Act 1862 (Sections 51 and 129).

«The Office” means the registered office for the time
being of the Compay.

“The Register " means the Register of members to be
kept pursuant to Section 25 of the Companies Act, 1862.

«“MPhe Subseribers hereto ” means, the subsoribers to
these arlicles of association.

“The Governing Direclors” means and includes, oxcept where
otherwise specified, George Cadbury, Barrow Cadbury, William
Adlington Cadbury, Edward Oadbury, and George Cadbury, junior,
and the survivors and surviver of them, and other the Governing
Directors appointed under the provisions of the Articles of Ag/g{ﬁqf&édﬁi&&ﬁf""g‘
of the Company. /ﬁﬁ’ )
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“The Directors” means or includes, except where other-
wise specified, the Directors of the Company for the time
being other than the Governing Directors.

“ Month " menns calendar month.

“In writing "' means written or printed or partly writien
and partly printed. v

Words inporting the singular number only, include the
plural number, and vice versa, words importing the masculing ’
gender only, include the feminine gender,

o Words importing persons include Coryorations.

‘ The marginal and head nofes are inserted for {he purpose -
e il e of convenience, and ghall not in «ny way cenirol or aflect the
consiruction of these articles.

The regulations -contained in Table “ A" in the first
Schedule to the Companies Act 1862 shall not apply to thie '
Company.

'l
P
H

Agresment: 9. The Company shall forthwith enter into an agreement with

with Vendors. (Jeorge Cadbury, Barrow Cadbury, and William Adlington Cadbury
in the terms of the drafi, a copy whereof has for the purposc
of identification been subscribed by Sydney Johnson Porter,
a Solicitor of the Supreme Court, and the Directors shall carry
the same into effect, with full power nevertheless from time to timo,
to agree to any modification of the terms of such agreement, either before
or after the execution thereof. The basis on which the Company is
established is that the Company shall acquire the property comprised
in the said agreement on the terms therein e forth, and it shall be
no objection to the said agreement that any parties thereto or their
representatives are Promotors and Directors, and as such stand in a &t
fiduciary position towards the Company, or that they do not in the
circumstances constitute an independent Board, and every member of
the Company, present and future, is to be decmed to join the Company
on this basis, and the Vendors shall not be liable to account to the
Company or to any shareholder therein, or to any other person for all
or any of the consideration paid, or payable to them, under or by virtue
of the said agreement or any modification thereof,

-1

glcinmr;:z?; 'rlfga 3. None of the funds of the Company shall be employed in e

to be r- . QT
chnecd whin . purchase of Shares of the Company, nor lent on Shares ol the
theCompany's 7,

fouds, Company,
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4, The Preforence Shaves in the initial Capital shall confer on
the holders the vight to a fixed cumulative preforential dividend st
the rate of 6 per cent per annum on the capital paid up therevn, and
shall rank as regards both dividend and capital in priority to the
other shares, brt without any further right to partjcipate in profits or
assets, and with such resirictions as are provided in Article 5.

5. A holder of Preference Shares shall not have the right to
attend or vote, either in person or by proxy, at any General or other
Meeting of the Company, or to have notige of such meeting, unjess
the meeting is convened for reducing the capital, or winding up or
sanctioning o sale of the undertaking, or altiring the regulations of
the Company as the same affect the preference shareholders, or unless
th= proposition to be submitted to the meeting directly affcets the
rights and privileges of the holder, or the dividends on the same are,
and so long as they are, in arrear for more than three calendar
months; and so long as a preference shareholder shall not have the
right to attend or vote or have notice as aforesaid, he shall not have
the right to inspect or be furnished with a copy of, the proiit or loss
account, or balance sheets, or reports of the Company, or to inspect
the books of the Company, or to any information with regard to the
profits and losses, or financial or other proceedings or management of
the Company.

COMMEXCEMENT OF BUSIKESS AND ALLOTMENT OF
SHARES.

6. The business of the Company may be commenced as soon
after the incorporation of the Company as ihe Divectors shail think
fit, and notwithstanding that part only ot the Shares may have beon
allutted o1 subseribed.

ISSUE OF SHARES OTHER THAN VENDORS SHARES,

7. The Shares in the original Capital of the Company, other than
those to be allotted and issued pursuant to the provisions of the agree-
ment mentioned in Clause 2 hereof, shall (subject to the provisions of
the said agreement), when the Directors determine to issue the same,
be offered, in the first mstance, to all the then members of the
Company holding Ordinary Shares in proportion to the amount of the
Ordinary Shares held by them. If by the conditionis of allotment of
any Share, the whole or any part of the amount or issue price thereof,
is made payable by ingtalments, every such instalment ghall when due
be paid to the Company by the person who is for the tiine being, and
from {ime to time the helder of the Shares.
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8. The joint Tolders of a Share ghall he severally, as well as
jointly, liabl: for the payment of all instalments and calls due in respect
of such Share ; save as herein otherwise provided the Company shall
be entitled to treat the registered holder of any Share as the absolute
owner thereof, and accordingly shall not, save as ordered hy a
cowrt of competent jurisdiction, or as by statuto required, be bound to
recognise any equifable or other claim to, or interest in, such Share, on
the part of any other person.

CERTIFICATES.

9. Every member shall be eutitled to one Certificate for all the
Shares registered in his name, or to several certificates each for one or
more of such Shares. Every certificate of shares shall specify the
number and denoting number of the shares in respect of which it is
issued, and the amount paid up thereon, and shall be under the seal of
the Company, and signed by two Directors, and on the back of each
certificate of Preference Shares shall be endorsed Article 5 hereof. If
any certificate be worn out or defaced, then upon production thereof
to the Direclors they may order the same to be cancelled, and may
issue a new certificate in lieu thereof; and if any certificate be lost or
destroyed, then upon proof thereof to the gatisfaction of the Directors,
and on such indemnity as the Directors deewn adequate being given, a
new certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed certificato.  The sum of One Shilling, or such
¢maller sum as the Directors may determine, shall be paid to the
Company for every certificate so irsued.  The certificate of shares
registered in the names of two ormore persons, shall be delivered to
the person first named on the register.

10. The Directors may from time to lime make such calls as they
think fit upon the members in respect of all moneys unpaid on the
shares held by them, and not by conditions of allotment thereof
made payable at fixed times, and each member shall pay the amount
of every call so made on him to the persons, and at the time, and place,
appointed by the Directors. A call may be made payable either in
one sum or two or more instalments. A call shall be deemed to have
been made at the time when the resolution of the Directors authorizing
such call was passed. Seven days’ notice at the least of any call shall
be given specifying the time and place of payment, and to whom such
call ghall be paid. No call shall be made payable before the expiration
of two calendar months after the date fixed for fhe payment F, the
previous call.

11. I the sum payable in respect ol any call or tnstalment,is not
paid on or bolore the day appointed for payment thereol, tho holder
for the time being of such shares in respect of which the call shall have
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been made, or the instalment shall be due, shall pay intorast for the
same at the rafe of 10 per cent.per annum from the day appointed for
payment thereof, to the time of the actual puyment, but the Directors

may, where thoy think fit, remit altogether or in any part any sur:
becoming payahle for interest under this Clause.

19. The Directors may recoive from any members willing to
advance the same, and upon such terms and condibions as they think
fit, all or any part of the woneys dus upon the Shares held by such
member beyond the sum paid up or payable thereon, and in particular,
such money may be received upon the terms that interest shall.be
paid thereon, or on so much thereof as for the time beingrexceeds the
amount called up.

FORFEITURE AND LIEN.

13. If any member fail to pay any call, o inetalment,on or before
the day appointed for the piayment of the sane, the Directors may, ab
any time thereafter, during suc’ time as the call or instalment remains
uepaid, serve a notice on such member requiting him to pay the same,
together with any inferest that may have acecued, and all expenses
that may have been incurrved by {he Cempany by reason, of such non-
payment.

14. The notice shall name a day, (a0t being less than 14 days
rom the date of the notice) and a place or places on,and at which, such
oall or instalment, and such interest and exp-mses as aforesaid, are to
be paid. The notice shall also state, that in the eveat of non -payment
at or before the time and al. the place appuinted, the shares in respect

of which the call was made cr instalment is payable, will be liablo to
be forfeited.

15. I the requisitions of any +uch notice as aforesaid are not
coraplied with, any sharves in respeet of which such notice has been
given, may at any time thereafter, before payment of calls or
instalments, interest and expenses due in respout th evedf. be forfeited
by a resolution of the Directors fo that effect.  Such forfeifure shall.
include all dividends deelared in respect of the forfeired slares, and
not actually paid before the forfeiture.

16. When any shares have been so forfeited. inclucing shares
forfeited under Article 121 hereof. - tice of the vegdlution shall be
given to the member in whose neme they siced prior to the forfeiture,
and an entry of the forfeiture with the date 1hereof, shall forthwith be
made in the regisier.

17. Any shares 0 forfeitedshiall Tie 00 med Lo be 1he property
of the Company, and the Duvctors may son, ve-allor, and otherwise

dispuse of the same in snel o mauner as i ey tkink At
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18, The Directors may at any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture thereof, nupon such conditions as they think 2.

19. Any member whose shaves have been forfeited, shall, not-
withstanding,be liable to pay and shall forthwith pay to the Company,
all calls, instalments, interest and expenses, owing upon or in respect
of, such shares at the time of such forfeiture, fogether with interest
thereon, at the time of forfeiture, until payment al 5 per cent. per
annum, and the Dircctors may enforce the payment thereof if they
think fit.

20. The Company shall have a first and paramount lien upon all
the shares registered in the name of each member, (whether solely or
jointly with others) for his debts, linbilitics and engagements, solely
or jointly with any other person to or with the Company, whether the
period for the payment, [ulfilment or discharge thereof shall have
actually arrived or not, and no equitable interest in any share shall be
created except upon the footing and condition that Article 8 is to have
full eflect. And such lien shall extend to all dividends from time to
time declared in respect of such shares. Unless otherwise agreed the
registration of a transfer of shaves ehall operale as a waiver of
the Company’s lien (if any) on such shaves as against the transferor.

21. For the purpose of enlorcing such lien the Directors may
goll the Shares subject thereto, in such manner 2s they think Afit,
but no sale shall he mage until such. period, as aforesaid shull have
arrived, and until notice in writing of 1he intention to sell shall have
been served on such member, his executors or administrators, and
default shall have heen made by him or them, in the payment inlfil-
ment or discharge of guch debts, liabilities or engagements, for seven
days after such nofice.

99, The net proceeds of any such uale, shall be applied in or
towards satisfaction of the afovesnid debts, liabilities or engagements,
and the residue, (if any) paid to such member, his executors, adminis-
trators or assigns.

28, Upon any sale after forfeiture, or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Directors
may cause the purchaser’s name lo be entered in the Register in
respect of the Shaves or Stock seld, and the purchaser shall not be
bound to see to the regularity of the proceedings, or to the application
of the purchase money, and after his name lins been cntered in the
Register, the validity of the sale shall not be impeached by any
person, and the remedy olany person aggrieved by the sale shall be in
damages only and against the Company exclusively.

¥



o —

o

o

Transfer of
sharesin com-
mon form,

Transferor
holder untit
Regiatration,

No sghare ex-
cept in apect-
fied casca to be
transferred to
any person not
a member if
any member
willing to buy

Provision for
aseertaining
whether any
member will
buy.

Proposing
transieror
smust transfer
tn member
wiiling toput
chase at pre-
seribed price.

Companymay
complete
transfer, in
case of defanlt
by proposing
tranaferor.

13

TRANSFER AND 7ZHANSMISSION OF SHARES AND
RESTRICTIONS AFFECTING THE SAME.

94, Shares both Preference and Ordinary shall be transferuble
subject to the following provisions :—The instrument of transfer shall
be signed both by the Transferor and the Transferee, and shall be in
the usnal common form.

95, Tho Transferor shall be deemed to remain the holder of the
Shares until the name of the Transleree is entered in the Register in
respect thereof.

26. A Share may be transferred by a member (or other person
entitled to transfer) to any member selected by the Transferor, and
Shares held by the said George Cadbury may be transferred by him
to any person, but save as aforesaid and save as provided by Article
32 no share, either Preference or Ordinary shall, unless the transfer is
approved in writing by a majority of not less than two of the original,
Gioverning Directors, be transferred to a person who is not a member,
so long as any member is willing to purchase. the same at a price
to be nascertained as provided in Article 34.

97. Tn order to ascertain whether any member is willing to,
purchase a Share, the person, whether a member of the Company or
not, proposing to transfer the same, (hereinafter called  the proposing
transferor”’) shall give motice in writing (hereinafter called ‘the
transfer notice ') to the Company, that he desires to transfer the same,
such notice shall constituie the Company his agent for the sale of the
ghare to any member of the Company, at the price to be ascertained
ag provided in Article 34 (hereinafter referred to as “ the prescribed
price.”” The transfer notice may include several shares, and in such
case shall operate as if it were a separate notice in respect of eagh.
The transler notice shall not be revocable except with the sanction of
the Directors.

938. If the Comprny shall within the »pace of twenty-eight days
after being served with such notice, find 2 memper willing to purchase
the share at the proscribed price (hereinafter called * the purchasing
member "), and shall give notice thercof to the proposing transferor,
he shall be bound upon payment of the proscribed price, to transfev the
ghare to the purchasing member.

29, TIf in any case tho proposing transferor, after having becomo
bound, as aforesaid, makes default in iranslerring the shave, the
Company may receive the purchase money, and shall thereupon cause
the name of the purchasing member to be entered in the Register as
the holder of the share, and shall hold fhe purchase money in trost
for the proposing transferor. The recoipt of the Company for the
purchase money shall be a good discharge to the purchasing member,
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and after hig name has been entered in the Register in purported
oxereise of {he aforesaid power, the validity of the proceedings shall
not be questiened by any pevson, ’

T no member 30. 11 the Company shall not, within the space of twenty-eight
;::::2‘5:::]‘:;‘[" days after being served with the (ransfer notice, find a member willing
o8 dnys pro- t0 purchase the shares at the preseribed price, and give notice in
2“;::!;'“ :;"8‘:1 manner aloresaid, the proposing transleror shall ab any time within
atnosless  bhTCE calendar months afterwards, be at liberty to sell and transfer the
f:ﬁ?ﬁ:.':; . shares (or any of them) to any person and at any price, not less than
any petson. the preseribed price, and whore any such transfer is delivered to the
Company for registration, the Company may require both from the
Transferor and the Transferee, a statutory declaration that the price or
consideration therein expressed is the frae consideration, and that
there is not any agreement or understanding, that there is to be any

discount or rebate allowed by the transferor.

Provisions for 31. All shares specified in any transfer notice served on the
2:“:‘;'\’:5523‘“ Company pursuant to Arficle 27 hereof shall be offered to the members
o oes.  holding ordinary shares, in proportion (as nearly as may he) to the
amount of ordinary shares held by them respectively, and any share
or shares not apportionable, shall be offered to the members in such

order as shall be determined by lots drawn in regard thereto.

Limited 32. Any ordmary or preference share may be devised by will

rights of by a member to any person, whether & member or not, without first

tausferring.  offering to members as provided Ly Article 20 hereof, and in the like
manner sharves standing in the names ol the trustees of the will of any
deceased member, may be transferred upon any change of trustees, t0
the trustces for the time being of such will, and Articles 26 1o 3l
inclusive shall not apply to any transfer under this Avticle.

Power for 83. The Dirvectors may refluse to register any transfer of a share,
pirectorsto () where the Company Las a lien on the share (b), where if is not
T eartun PrOved to their satisfaction that the proposed transicree is a vesponsible

person (c), where the Directors are of opinion that the proposed

cnsel.
transferee is not a desirable person fo admit to membership, or to be
allowed to inerease his holding. But paragraphs (b) and (c) of this
Article shall not apply where the proposed transferee i8 already a
member, nor tu a transfer made pursuant to Articles 26 or 32, unless
the transferee shall have committed a breach of Clause 121 hereof.
f):f::_’_”bcd 34, The price to be paid for a share comprised in any transfer

notice served pursuant to Article 27 shall be ascertained as follows :—
That is to say, the price for any preflcrence ghare shall be 30 per cent.
above the nominal or par value of such ghare, and for any ordinary
share a sum equal fo lwelve years purchase of the averago yoearly
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dividend paid upon the ordinary shares for the five years prior to the
Jate of notice, or if fiva yemrs shall not bhave elapsed then from the
first day ol January succecding the incorporation of the (fompany, and
if ono year shall not have clapsed then the amount paid up or credited
as paid np on the shares, togother with 20 per cent. premium thereon.
For the purpose of this and the preceding article any person entitled
to transfer a ghare nnder the Transmission Article shall be deemed
the holder of such share.

35, Tvery instrument of transfer shall be delivered to the
Company for registration, accompanied by the certificate of the shares
to be transferred, and such other evidence as the Directors may require
to prove the title of the "Pransferor, or his right to iransfer the shares.
All instruments of transfer which shall be registere d hall be retained
by the Company, butany instrument of transfer which the Directors
decline to register chall on demand, be returncd to the person
depositing the same.

36. A fee of 2s. 6d.or such smaller sum as the Directors may
determina may be charged fcr each transfer, and shali if required by
the Directors be paid before the registration thereof. The transfer
book may be closed during sucl time as the Directors think fit, nob
exceeding in the whole thirty days in each year.

37. The executors or administrators of a deceased member
(not being ome of several joint holders) shall be the only persons
recognized by the Company as laving any title to the ghares
registered in the name ol suoh member, but in case of the death of
any one or more of the joint registered holders of any share, the
survivors shall be the only persons recognised by the Company as
having any title to, or interest in such shares.

38. Any Guardian of an infant member, and any committee of
a2 lunatic member, and any person becoming entitled to shaves in
consequence of the death, bankruptey, or liguidation, of any member,
upon producing such ovidence that he sustains the character in
respect of which he proposes to act under this article, or of his title as
the Dircetors think sufficient, may, with the consent of the Directors,
which they shall be under no obligation to give, be registered himself
a5 a member in respect of such shares, or subject to the regulations
ag to transfer hereinbelore contained, may {ransler the same 0 5018
other persons.  This Arlicle is herein referred to as «“The Trans-
mission Article.”

CONVERSION OF SUARES INTO STOCK.

39, The Company in general meeting may convert any paid
up shares into stock ; whon any shares have boen converted into
stock, the several holders of such stock may thenceforth transfer their
respective interests therein, or any part ol such interests, m the same
manner, and subject to the same regulations, as and subject to which
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ghares in the Company’s capital may be transferred, or as near theroto
2= circumstances will admit, But the Directors may from time 1o
time if they think fit, fix the minimum amount of stock transferable,
and direct that fractions of a pound shall not be dealt with, with power
nevertheless ab theiv discretion, to waive such rules in any particular
case. 'The stock shall confer on the holders thereof respectively, the
same privileges and advantages as regards participation in profits, and
voting at meetings of the Company, and for other purposes, as would
have been conferred by shares of equal amount in the Capital of the
Company, but so that none of such yprivileges and advantages, exceph
the parficipation in profits of the Company, shall be conferred by any
guch aliquot part of consolidated stock, as would not, if existing in
shares, have conferred such privileges or advantages, ond sove a8
aforesaid, all the provisions herein contained, shall, so far as circum-
gtances will admit, apply to stock as well as to shares. No such con-
version shall affect or prejudice any preference, or -other gpecial
privilege: .. - :

INCREASE AND REDUCTION OF CAPITAL.

FPower to in- 40. 'The Company general meeting may, from time to time,
erense Capital jncrease the Capital by the creation of new shares, of such amount as

may be deemed expedient.

41. The new shares shall be issued, upon such terms, and condi-

On what con- . . . . .
ditions pew  LIOTSs and with such rights and privileges annexed thereto, as the
shares may be general meeting resolving upon the creation thereof shall direct, and if
';::; ‘:;“c:: no direction be given, as the Directors shall determine, and in particular
etc. such shares may be issued with a preferential or qualified, right to
dividends, and in the distribution of assets of the Company, and with

a special or any or:no right of voting.

Powertomod- 49, Whenever the Capital, by reason. of the issue of preference

jfyrights.  ghares or otherwise, is divided into different clagges of shares, all or
any of the rights and privileges attached to each clags may be
modified by agreement between the Company, and any person pur-
porting to contract on behalf of that class, provided such agreement is
confirmed by an extraordinary resolution passed at a separate general
meeting of the holders of shares of that class, and all the provisions
hereinafter contained as to general meetings shall mutats mutandis
apply to every such meeting but so that the quorum thereof shall be
members holding or representing by proxy, two thirds of the nominal
amount of the issued shares of the class, and so that every share of
the c¢lass shall confer one vote.
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43, The Ordinary Shareholders in general meeting may, before
the issue of any now sharos, determine that the same or any of
them shall be offered in the first instance to all the then ordinary
shareholders, in proportion to the amount of the capital held by them
in ordinary shares, or make any other provision as to the issue, and
allotment, of the now ghares, but in default of any such determination,
or so far as the same shall not extend, the new shares may be
dealt with as if they formed part of the shares in the original
ordinary capital.

44, TExcept so far as otherwise provided by the conditions of
jssue, or by these presents, any capital raised by the creation of new
shares shall be considered part of the original ordinary capital, and
shall be subject to the provision herein contained with reference to the
payment of calls and instalments, transfer und transmission, forfeiture,
lien and otherwise.

45.—The Company may [rom time to time by spectal resolution
reduce its capital by paying off capital, or cancelling capital which has
been lost, or is unrepresented by available assets, ov reducing the
liability of the shares, or otherwise as may seem expedient, and capital
may be paid off upon the footing that it may be cailed up again, or
otherwise, and the Comp;‘my may also sub-divide, or consclidate its
shares or any of them.

46. 'The special resolution whereby any share is sub-divided,
may determine that as between. the holders of the shares resulting
from such sub-division, one or more of such hares shall have any
preference over the others or other, and that the profits applicable to
the payment of dividends thereon shall be appropriated accordingly.

BORROWING POWERS.

47. The Directors may from time to time at their discretion,
raise, or borrow, or secure the payment of any sum or sumg of
money for the purposes of the Company, but so that the amount at any
one time owing in respect of the moneys so raised or borrowed, shall
not, without the sanction of a general meeting, exceed one fourth of
the nominal Capital for the time heing of the Company,
nevertheless no lender or other person dealing with the
Company shall be concerned to see or enquire whother this limit
is observed. The Directors may raise or secure the repayment
or payments of such moneys, in such manner and upon such texms and
conditions in all respects as they think fit, and in particular by the
issue of bonds, mortgages, debentures, or debenture stock of the
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Company, charged upon all or any part of the property of the
Company (both present and future) including its uncalled Capital for
the time being, and either perpetual or redeemable at, or above, or
below par or otherwise.

?net?;l::zﬁ:;algn- 48 Bonds, mortgages, debentures, debenture stock, or other
2:&&:0{&3::: securities may be made assignable free from any equities between the
bo ssued nt Company and the person to whom the same may be issued, and they
el may be issued at a discount,premium, or otherwise, and with any special

privileges. . e . .
privileges as to redemption, surrender, and drawings.

Register of 49. The Directors shall cause a proper Register to be kept in
ﬁ:’;‘eﬁg““’ accordance with Section 43 of the Companies Act 1862, of all mort-
' gages and charges specially affecting the property of the Company

Mortgage of 50. 1If any uncalled capital of the Company is included in or

‘;:;:‘:;fd charged by any mortgage or other security, the directors may by
instrument under the Company’s seal, authorize the person in whose
favour such mortgage or security is executed, or any other person as
trustee for him, to make calls on the members in respect of such un-
called capital, and such authority may be mude exercisable either
conditionally or unconditionally, and either presently or contingently,
and either in exclusion of the Directors powers or otherwise, and the
provisions hereinbefore contained as to calls shall mutaits mutandis
apply to calls made urder guch authority, and such authority shall be
assignable if expressed so to be.

GENERAL MEETINGS.

When to e 51. The first general meeting shall be held at such time (not
held. being more than four months after the registration of the memorandum
of Association of the Company) and ab such a place, as the Directors
may determine. Subscquent general mectings ghall be beld once in
every subsequent year at such time and place as may be prescribed
Distinetion 0y the Company in general meeting, and if no other time or place is
hetween or-  prescribed, ab such time and place as may be determined by the
::'1’:ﬂzg;;im Directors. The above-mentioned geneval meetings shall be called
ordinary general meetings, all other meetings of the Company shall

mee tings,
be called extraordinary meetings.

2:;;2:,:;““’ 2. The Direciors may, whenever they think fit, and they shall
meeting tobe UpON & requisition made in writing by members, holding in the
ealled, aggregate one tenth of the jssued ordinary capital convene an cxtra-
Form of 1s . . a1 it AN 1 ]
requlsition for ordinal y.meet.mg:. Any such ]‘((lu.lbll'-l(m shall specily the 01?_]ect of
mecting,  the meeling required, and shall Le signed by the mcmbers making the
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documents in like form, each signed by one or more of the requisition-
igts ; the meeting must be convened for the purposes specified in the
requisitions, and if convened otherwise than by the Directors for those
purposes only. In case the Directors for fourteen days after such
deposit fail to convene an extraordinary meeting to be held within
twenly-one days after such deposit, the requisitionists, or any other
members holding the like proportion of the capital, miay themselves
convene a meeting within six weeks after such deposit.

52%. Seven clear days’ notice at the least. specifying the place,
day and hour of meeting, and in case of special business the general
nature of such business, shall be given either by advertisement or by
notice sent by post, or otherwise served as hereinafter provided.
With the consent in writing of all the holders of ordinary chares a

meeting may be convened by a shorter notice and in any manner they
think fit.

54, The accidental omission to give any such notice, to any of
the members, shall not invalidate any resolution passed at any such
meeting.

PROCEEDINGS .ATX GENERAL MELTINGS: )

55. The business of an ordinary meeting shall be to receive and
c¢onsider the statement of profit and loss, and the balance sheet, the
reports of the Directors, to elect Directors and cther officers in the
place of those retiring by rotation, to declare dividende, and to transact
any other business, which under these presents ought to be transacted
at an ordinary meeting. All other business traneacted at an ordinary
meeting, and all business {ransacted at an extraordinary meeting,ehall
be deemed special, and only the ordinary sharebolders shall be
entitled to be present and vote, except in the events provided by
Article 5, and even though there be Directors who are not ordinary
shareholders, such Dire:xtors shall not be entitled to vote.

56. Three members personally present shall be a quorum for a
general meeting. No business shall be transacted at any general
meeting, unless the quorum requisite be present at the commencement
of the business.

57. 'The said George Cadbury shall, so long as he isa Governing
Dirvector, be Chaivman of the Directors, and be entitled to take the
chair at every general meeling, or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding
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guch meeting, the Governing Director senior in age, and who shall b®
present, shall be entitled to take the chair, and if no Cluverning
Director be present the members present ghall chose another Director
as Chairman, and if no Director be present, or if all the Directors
present decline to take the chair, then the members present shall chose
one of their number to be Chairman,

When, it 58. If within half an hour from the time appointed for the
quorim Reb yppatine 3 quorum is not present, tl ting, if d ; such
prcsont, meet- ing a q is not present, the meeting, if’ convened upoh ke
ing to be ais- Tequisition as aforesaid, chall be dissolved, but in any other ease it
5“::1‘;:‘; :’1"‘; shall stand adjourned to the same day in the next week, snd at the
adjounrned, S time and place, and il at such adjourned meeting & quorum is
not present, those members who ara present shall be a quorum, and

may transact the business for whick the mecting was called.

How ques- 59. Every question submitted toa meeting shall be decided in
;’2;;2‘;1’“: the first instance by a show of hands, and in the case of an equality of
mectings,  votes the Chairman shall, both on show of hands and at the poll, have

a casting vote in addition to the vote or votes to which he may be
Casting vote. entitled as a member, A member other than a Corporation present

only by proxy shall not on a show of hands have any vote.

What is to be §0. At any general meeting, unless a poll is demanded by at
:::gf:g:’nd % Jeast three members, or by a member or members holding or repre-
where pollnot Senting by proxy, or entitied to vote in respect of, in the aggregate at
demunded.  Jegst one-fourth part of the ordinary capital represented at the meeting,
2 declaration by the Chairman that a resolution has been carried, or
carried by a particular majority, or lost or not carried by a particular
majority, or an entry to that effect in the books of proceedings of the
Company, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against

such resolution.

Poll. 61. Ifu poll is demanded as aforesaid it shall be taken in such
manner, and at such time and place, as the Chaiiman of the meeting
directs, and either a once or after an interval or adjournment or other-
wise, and the result of the poll shall be decmed to be the resolution of
the meeting at which the poll was domanded.

Power to ad- 62. The Chairman of a ,goneral meeting may, with the consent
igg::‘iug;“”‘“ of the meeting, adjourn the same from time to time, and from place to
place, but no business ¢hall be trangacied at any adjowrned meeting,
other than the business left unfinished at the meeting {rom which the

adjourmment took place,
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63. The demand of a poll shall not prevent the eontinuance of 2
meeting for the transaction of any Lusiness, other than the question on
which a poll has been demanded.

VOTES OF MEMBER.

64. The preference shares in the original capital shall not confer
on the holders thereof the right to notice of, or to attend, or vote at,
gencral meetings of the Company, except as spocified in Article 5.

65 At gencral meetings of the Company a holder of ordinary
shares present in person c<hall have one vote for every ghare held by
him, and on a poll, a holder of ordinary shaves present in person or by
proxy, shall have one vote for every ordinary share beld by him, and
when entitled to vote a preference shareholder shall have one voie for
each 2 shares.

66. Any person entitled under the Tyansmission Article to
ipansfer any shares may vofe ab any genersl meeting in respect
thereof in the same manner as il L were the registered holder of such
shares, provided that forty-eight hours at least before the time of
Lolding the meeting at whiclt he proposes to vote, he shall gatisly the
Directors of his right to transfer such shaves, unless the Directors
shall have previously admitted his right to vote ab such meeting in
respect thereol.

g7. If there be joint regisiered holders of any shares, either
member, but not more than one of the joint holders, shall be entitled
to be present at the general meeting.

68. Any poll duly demanded on the election of a Chairman of &
meeting or on any question of adjournment chall be taken at the
meeting and without adjournment.

69. Votes may be given either personally or by proxy. The
instrument appointing & Proxy sball be in writing under the hand of
the appointor or his attorney, or if such appointor is a Corporation
under its common seal.

70. Xo person sball be appointed a proxy who is not a member
of the Company, and qualified to vote, except that o corporation,
being a member of the Company may appoint any one of its officers
to be its proxy.

71. The ingbrument appointing a proxy and the power of attorney
(if any) under which it ix sigmed, shall e deposited ab {he registered
office of the Company ot loss than 48 hows Defore the time for
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holding the meeting, or adjourned meeling,at which the person named

in such instrument proposes to vofe, and such proxy shall, if so ex-
pressed, stand wntil revoked for all juture meetings to which it

refers.
When vote by 72. A vote given in accordance with the terms of an instrument
xy valid . . . .
f;::zhm * of proxy ghall be valid, notwithstanding the previous death of the

authority re-  principal, or revocation of the proxy, or transfer of the share in respect

voked. of which the vote is given, provided no infimation in writing of the
death, revocation or transfer, shall have been received at the registered
office of the Company beflore the meeting.

Form of 78. Every instrument of proxy, whether for a specified meeting
proxy. or otherwise, shall, as near as circumstances will admit, be in the form
or to the effect follewing i

Capruxry BROTHERS LinIVED.

1 of in the
of , being

a member of CADBURY Brormers Lntup, hereby appoint

of

or, failling him ol

or, failing him of

as my proxy to vote for me and on my behalf at the ordinary

(or extraordinary) general meeting of the Company to Dbe

held on the day of

and at any adjournment thereol.

As witness my hand this day of

No member 74. No member shall be entitled to be present, or to vole on any
:‘;:Z”ﬁc“’ question, either personally or by proxy, of as proxy for another
while call due T€mber, at any general meebing, or upon & poll, or be reckoned in a
to Company.  guorum, whilst any call, or othor sum, shall be due and payable to the

Company in respect of any of tho shares of such membe.

GOVERNING DIRECTORS AND DIRECTORS.

g‘;:::f“:‘? 7%, The said George Cadbury, with the eaid Barrow Cadbury,
“ e said William Adlington Cadbury, and Tdward Cadbury, and George
Cadbury, Junior, shall be the original Governing Direetors of the Com-~
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pany, and each of them, so long as he continuoe actively engrged in
the business of the Company and hold his shave qualification under
Article 77, ghall hold office for life or until the Pappening of any of the
ovents specified in Article 84, and whilst velaining the said office he
shall have authority to exercise all the powers, authorities and
discretions by these presents expressed to be vested in the Directors
generally, and the said George Cadbury shall be entitled to vemunera-
tion during the time he ghall hold office at the rate of 25 per cent. per
annum of the net annual profits, after providing the preference
dividend. The other Governing Directors may, subject to the
preference dividend being first provided for, fix their own remuneration
and that of the other directors (if anmy) which shall not exceed
£10,000 per ‘annum,

Power to ap- 76. The Governing Directors, or a majority of them, may from

g}i‘;’;&t?’ time to time, and at any time (subject, howevor, in the events specified
in Article 79 as therein mentioned) appoint any other persons to be
Directors of the Company, and .may define, Iimit and restriet their
powers, and may fix and determine 1heir remuneration, and duties,
and mav at any time remove any Director so appointed. ITvery such
appointment or removal must be in writing w.aler the hand of the
majority of the Governing Directors.

Qualitieat 77. The qualification of the =.1d George Cadbury as a Governing
ualification . . . X .

of Governing Director ghall be the holding in his name ot ab least 500 ordinary
Directors, snd ghares in the Company, is be alloted or issued pursuant to the drafb
i’::f:fﬂf " Agreement mentioned in Article 2 hereof, and the qualification of each
Govemning  of the other Governing Directors shall be the helding in his name of
Dircetars o gt least, 100 ordinary shares in the Company, and any of the Governing
net before . B R N ..
acquinng  Directors shall on ceasing to hold snch qualification after obtaining

their qualifi- the same cease to be a Governing Director, but the Governing

cation, Directors hereby appointed, shall liave power to act for any of the
purposes of these Articles, for a period of three months before
acquiring their respeetive qualification.

Resignationof 78. 1If a Governing Director shall resign the office of Governing
2 SowtE Director, or shall cease to hold his qualification, he shall if willing
become an ordinary Director subject to being duly gualified,

Company's

power to ap- 79. Upon the death of any original Governing Diro:cfzor the
point in cer.  Company in gencral meeiing may, notwithstanding the provisions of
E:;“;Jf{‘r'j‘ng Article 76 : (1) At any time appoint other Governing or Managing
o Directors to conduct 1he Lusines of the Company, and may make such
Menaging g ppointments on such terms, and may from time to time vest in or
(2)?;::2?};} assign to any such Governing or Managing Lirertor, powers, diseretious

rectors, a11d duties, and may impose on hiw sueh regulations as may scem
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expiddiont, and may remove any such (Governing or Managing Director
o appoinied, and may ffl up any office of Governing or Managing
Director, or (2) may appoint Directors, and for the purpose of exercis-
ing any of the powers conferred by this Article, any member or
mombers holding not less than 50 shares of the ordinary capital may
convene a gencral meeting.  Provided always that the powers 1 and
2 of this Article shall not then be exercisable by the surviving orginal
Governing Directors under Article 76 lereof, and that the Directors
of ali clusses appointed by the Compuny shall not be removable or
restricted by the surviving original Governing Directors under the said
Article, but the powers of management and remuneration of the
gurviving Governing Directors shall otherwise continue in full force.

80. Unless otherwise determined by the Governing Dircetors, or
a majority of them, or by the Cowmpany in general meeting, the
gualification of every Ordinary Director shall he the holding in his
own right of shares or stock of the Company, preference or ordinary,
of the nominal value of £5,100. A Director mnay acl hefore acquiring
his gualification.

81. A Director may retire from his effice upon giving one month’s
notice in writing to the Company of his intention so to do, and such
rerigmation shall take effect upen the expiration of such notice, or its
earlier acceptance,

82. Subjcct to the provisions in Article 75,;Governing Directors
and Directors, shall be paid out of the funds of the Company by way
of remuneration for their services, such sums as shall from time to
time be determined by the Company in general meefing, and such
remuneration shall be divided among them in such proportions, and
manner, as the Company in general meceting or the Directors may
determine.

83. When any ol the original Governing Dirvectors have ceased
to he Governing directors, the Company in general meeting may at
any time determine the maximun and minimnm npumber of new
directors or all classes, but the continuing Directors of all classes may
act, notwithstanding any vacancy in their body.

£
¢47 The ofuce of Dircetor, including that ol Governing Director,
shall be vacated,

(1) If he files a petition in bankruptcy, breomes bankrupt, or
suspends payment, or compounds, with his creditors.
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(2) I he Is found lunatie, or hecomes of unsound mind.

(8} I e ceases to hold the required amount of shares or steek
to qualify him for offiee, or does not acquive the same within
{hree months after election or appointment.

(4) If he absents himself from the meetings of the Directors
during a period of six calendar months, without special leave of
absence from the Dircetovs.

(5y It he is requosted in wriling by the Governing Dircctors
for the time Deing, or by all his co-directors, to resign ; provided
always 4 and 5 ol this Arlicle shall not apply to the said George
Cudbury.

85. No Dircctor, including always in this clanse Governing
Dircetor, shall be disqualified by lds office, from coniracting with the
Company, cither as vendor, purchaser, or otherwise, nor shall any
guch conlract or arrangement, oy any contract or arrangement entered
into 1-, or on Dbehall of the Company, in which any such Director
ghall be in any way interested, e avoided, nor ghall any Director so
contracting or being so intercsted, be liable lo accomnt to the Company
for any profit realized by any such contrack or arrangement, by reason
only of such Director holding that office, or of the Aduciary relations
thereby established, but it is declared that no such Director shall as
Director vote in respeet of any such contract, or arrangement, and the
pature of his interest where it coes nob appear on the face of the
contract must be disclosed Dy him ab fhe meeting of the Directors
at which the contracl. or arrangement is determined on, if his intcrost
{lien exigts, or in any other case at the first meeting of the Dircclors
after the acquisition of his interest. Nevertheless 1his declaration
shall not apply to the agreement mentioned in Article 2 hereol, or to
any matters avising thereout, nor to any contract for giving to the
Directors or any of them any security by way of indemnity, nor {o
any proceeding by the said (1eorge Cadbury, or cither of the oviginal
Governing Directors. A Director may also hold any office or place
under the Company, in conjunction with lis Divectorship, and on such

terme as to remuncration, duties, and puwers as may be agreed.
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ROTATION OF DIRECTORS,

\ Rotation and 86. At the ordinary general meeting next following the time
| retirementof when any of the original Governing Directors shall cease to be
Directors.  (3overning Directors, and at every gucceeding ordinary general meeting
. one third ofthe Directors, other than the surviving original governing
b Dircctor, or if their number is not a multiple of three then the number
neavest to one-third, shall retire from office ; a retiving Director shall
. retain office uniil the dissolution or adjournment of the meeting at
b which his successor is elected.

Which Direc- 7. The one-third or other neavest wumber to rotive on the first
ors toretire. ggcasion shall, unless the Dircetors agree among ihemselves, e
determined by lot. In every subsequont yoar the one-third or other
searcst nmmber who have been longest i olfico ghall retire.  As
between two or more who have been in office an cqual length ol time,
the Diroctor to ratire shall, in default of agrecment betwoeen them, be
determined by lot. The length of time a Dirvetor has baon iv offico
shall be computed from his last election, or appuintmett where he has

= e lTOI TR T

—i e

i previously vacated office. A retiring Director shall be cligible for re-
kHE election.
i . : :
e Meatingto il 83. 'The Company at any general meeting at which any Directors
At ceting to e .l Y - "
lﬁu up vacancics. lbt.lle in manner aloresaid, shall 1-111 up the vacated offices by clecting
. a like number of persons to be Directors, and may fill up any other
i, vacancies.
\4.
: Retiring D 0. 1If at any general meeting at which an election of Directors
rectars to 1e- pught to take place, the places of the retiving Directors are not filled
; ‘;;"l";u': ;‘i“; up, the retiring Divectors, or such ol them as have not had their places
oy 1 c T v . . . . . . '
{ appointed. filled up, shall continue 1n office until the ordinry meeting in the next
year, and so on from year to yoar until their places are filled up, unless
: ‘t shall be determined ab cuch meeting to reduce the number of
Directors.
Powwer for 00. After the time specified at ihe commencement of Article 86
gencrnd meets ereol, and subject theretn, {he Company in general meeting may,

" i‘;gr“”‘u“mm from time to time, increase or veduee the mumber of Dircetors, and

cduce . . . . N
iy anmber ot 1Y alter their qualifications, and may also defermime what rotation
Direstors.  guch inereased or reducerd number is to go oul of ollice.

3 Tower tore- 91, After the like peried the ('ompany may, subject as aforesaid,
I ’:;‘::“ Diree-  Yyy extraordinary rosolution, remove any Direetor before the expiration
14, of his period of office and appoint another qualified person in his stead.
| The person so appointed shall hold office during such time only, as
1. the Director in whose place i s appointed would have held the same,
o il Lie had not bren removed,
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92.  Any casual vacancy oceuring among the Directurs may be
filled up by the Directors, but any person so chosen shall retain his
office so long as the vacating Director would have retained the same
if no vacancy had occured.

Ll

93. .o person, not being a retiring Director, shall unless re-
commended by the Directors for election be eligible for clection to the
office of Director at any general meeting, unless he or some other
member intending to propose him has,at least seven clear days before
the meeting, left at the office of the Company a notice in writing under
his hand signifying his candidature for the office, or the intention of
such member to propose him.

PROCEEDINGS OF DIRECTORS.

94, The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their mestings and pro-
ceedings as they think fif, and may determine the quorum necessary
for ths transaction of business, and until otherwise determined by the
Directors, two Directors shall form a quorum, or if there be only ene
Governing Divector, he shall be a quorum. A Director may at any
time, and the Secretary upon the request of a Director shall, convene 2
meeting of the Directors, questions arising at any meetings shall be
decided by a majority of votes. A Governing Director only may
vote as any meeting of the Directors either in person or by proxy
appointed in writing under his hand, but such proxy must be a
member of the Company.

95. The Directors may, subject to the special rights of the
Governing Directors, elect a Chairman of their meetings and determine
the period for which he is to hold office, but if no such Chairman is
elected, or if at any meeting the Chairman is not present at the time
appointed for holding the same, the Directors present shall choose some
one of their number to be Chairman of such meeting.

96. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercite all or any of the
authorities,powers or discretions, by or under regulations of the Company
for the time being, vested in or exercisable by the Directors generally.

97 The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as they
think fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may, from time to
tim >, be imp sed on it by the Directovs. . i o
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08, The meetings and procoedings of any such committee
consisting of two ur more members, shall be governed by the provisions
herein contained for regulating the meetings and proceedings of the
Divectors,so far as the same are applicable thereto, and are not super-
seded by any regulations made by the Directors under the last
preceding clause.

09. All acts done at any meeting of the Directors, or of a
committee of Directors, or by any person acting as a Director, shall,
notwithstanding that it shall afterwards be discovered that there was
some defect in the appointment of sueh Directors, or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid as
if every such person had been duly appointed and was qualified to be
a Director.

100. A resolution in writing,signed by all the Directors, shall be
as valid and effecvaal as if it had been passed at a meeting of the
Directors duly called and constituted.

101. If any of the Directors being willing, shall be called upon to
perform extra services or to make any special exertions in going or
residing abroad,or otherwise for any of the purposes of the Company,
the Company shall remunerate the Director or Directors so doing
either by a fixed sum or by a per centage of profits, or otherwise as
may be determined, and such remuneration may be either in addition
to or in substitution for his or their share in the remuneration above
provided.

MINUTES.

102. The Directors shall cause minutes to be duly entered in
books provided for the purpose :

Of all appointments of officers ;

Of the names of the Directors present at each meeting of the
Directors and of any Committee of Directors ;

Of all orders made by the Directors, and Committes of
Directors ;

Of all resolutions and proceedings of general meetings, and of
meetings of the Directors and Committees ;

And any such minutes of any meeting of the Directors, or of
any Committee, or of the Company, if purporling to be
signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeting, shall be re-
coivible ag prima favic evidence of the matters stated
in such minules,

ol
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POWERS OF DIRECTORS.

103. The management of the business of the Company shall,
gubject to the powers of the Governing Directors, be vested in the
Diroctors, and the Divectors, in addition to the powers and authorities
by these presents expressly conferred upoi them, may exercise all
such powers and do all such acts and things, as may be exercised or
done by the Company, and are not hexeby or by statute directed or
required to be exercised or done by the Company in general meeting,
but subject nevertheless to the provisions of the Companies Acts, 1862
to 1893, and of these presents, and to any regulations from time to
time made by the Company in general meeting, provided that no such
regulation shall invalidate any prior act of the Directors, which would
have been valid if such regulation had not been made.

104. Without prejudice to the general powers conferred by the
last preceding clause, and not so as to limit or restrict those powers,
and without prejudice to the other powers conferred by these presents,
it iz hereby expressly declared that the Directors shall have the
following powers—that is to say, power:

(a) To pay the preliminary expenses of and incidental to the
formation of the Company, and the preparation, execution,
and carrying into effect of the purchase agreement, and all
other costs and expenses mentioned in the purchase agree-
ment.

(%) To appoint, and at their discretion, remove or suspend,
such managers, secretaries, offlcers, clerks, agents, and
servants for permanent, temporary, or special services, as they
may from time to time think fit, and to determine their duties
and powers, and fix their salaries or emoluments, and {0
require such security in such instances and to such amount
as they think fit.

(¢) To accept from any member, on such terms and conditions
3
as shall be agreed, a surrender of his shares or stock, or any
part thereof.

.

(d) To appoint any person or persons (whether incorporated
or mot incorporated) to accept and hold in trust for the
Company, any property belonging to the Company, or in
which it is interested, or for any other purposes, and to
exceute and do all such decds and things,as may be requisite
in relation to any such trust, and to provide for the romuner-
ation of snch trustees.
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To bring and (e) To institute, conduct, defend, compound, abandon, or
defend aclions . . ‘ . . e i
refer to arbitration, any legal proceedings. by and against the

&e,

Comjany or its officers, or otherwise concerning the alfairs of
the Company, and also to compound and allow time for pay-
ment or satisfiction of any debts due, and of any claims or
demands, by, or against the Company.

To glve (/) "To make and give receipts, rolonses and olher discharges:
recelpts. for money payable to the Company, and for the claims and
demaunds of the Company.
To authorlze (g) To determine who shall be entitled to gign on the
lciwmme' Company’s behalf bills, notes, receipts, acceptances, indorse-
ments, cheques, releases, conlracts, and documents.
T"%i‘me"“f‘: (k) To execute in the name and on behalf of the Company, in
:id:’i:::;' * favour of any Divector, or other person, who may incur or be
about to ineur any personal liabilily for the benefit of the
Company, such morrgages of the Company’s property (present
and future) as they think fit, and any such mortgage may
contain a power of sale and such other powers, covenants and
provisions as shall be agreed upon.
f:nf::s_‘"‘”‘)’ (¢) To give to any officer or other person employed by the
i Company 2 commission on the profits of any particular
business or transaction, or a share in the general profits of
the Company, and such commission or share of profits shall
be treated as part of the working expenses of the Company.
Byeu, (7) From time to time to make, vary and repeal bye-laws for the
"~ regulation of the business of the Company, its officers and
servangs, or the members of the Company, or any section
thereof,
f:nﬁzifs oo (%) Lo enter into all such negotiations and contracts, and reseind
» S and vary all such contracts, and execute and do all sucl: acts,
deeds,and things, in the name and on behalt of the Company,
as they may consider expedient, for or in relation to any of
the matters aforesaid, and to act on behalf of the Company in
all matters relating to bankrupts and insolvents, and to
delegate such powers.
—
. LOCAL MANAGEMENT.
Local Man- 105. The Dirvectors may, from time to time, provide for the
agemeat. management and transaction of the affairs of the Company in any

specilied locality, whether ab home or abroad, in such manmner a$
they think i, and the provisions contained. in the three next following
articles shall be without prejudice to the general powers conferred by

this article.

Y
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106. Thoe Directors, from time to time and ab any time, may
establish any local board or agency for managing any of the affairs of
the Company, in any such spccified Incality, or may appoint any
persons to be members of such loeal board, or managers, or agents,
and may fix their remuneration, And fhe Divectors from time to time
and at any time, may delegate to any person S0 appointed, any of the
powors, aunthorities, and discretions, for the time being vested in the
Directors, other than their power to make calls, and may authovise the
membors for the timo being of any such local board,or any of them fo
fill up any vacancies therein, and to ach notwithstanding vacancies,
and any such appointment or delegation may be made on such terms
and subject to such conditions as the Directors may think fit, and the
Directors may, at any time remove any person S0 appointed, and may
annul or vary any such delegation,

107. The Diveciors may at any time and from time to time, by
power of attorney under the seal ol the Company, appoint any person
or persons to be the altorney or attorneys of the Company, for such

.purposes, and with such powers, authorities, and discretions (nob

exceeding those vested in or oxorcisable by the Directors under these
presents), and. for such period, and subject to such conditions, as the
Directors may from time to time think fit, and any such appointment
may (if the Directors think fit) be made in favour of the members or
any of the members of any local board, established as aforesaid, or
in favour of any Company,or of the members, directors nominees, or
managers of any Company, or fivm, ov otherwise in favour of any
Ructuating body of persons, whether nominated directly or indivectly
by the Directors, and any such power of attorney may contain such
powers for the protection or convenience of persons dealing with such
attorneys,as the Directors wnay think HE.

108. Any such delegates or attorneys as aforesaid, may be
authorised by the Directors to sub-delegate all or any of the powers,
authorities, and discretions for the time boing vested in them.

109. The Company may excrcise the powers conferred by the
Companies Seal Act, 1864, and such power shall accordingly be vested
in the Directors.

RESERVE FUXD.

110. The Directors may, subject lo any dircctions which may be
given by the Company in general meeting from year to yoar, set aside
out of the net profits of the Company, a ndl carey {o the eredit of a fund
to be called the © Reserve Fund,” such yroportion of the net profits as
they way think fit. Lho Reserve Funed shall be applicable by the
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Dirvectors to meet contingencies, or for payment of borrowed money, or
for dividends, or for maintaining or enlarging the property or business
of the Company, or for the benefit of the Employees of Company, or in
such othor manner ag the Dircctors may think for the benefit of the
Company. The Reserve Fund may be rotained or employed in
the la:siness of the Company, or may be invested by the Directors
in the public stocks, or funds, or government securities of the
United Kingdom, or any Colony or Dependency thereof, or upon
the bonds or debentures of any Corporation or Company in the
United Kingdom incorporated by Royal Charter, or by Act of
Parliament, or upon deposit ab interest at any Bank, or upon
such freehold, copyhold, orleasehold securities, as they may think
proper, or upon such other securities as they, with the sanction
of the Company in general meeting may select, and the Directors
may, from time to time, alter and vary such investments, and all
interest and profits which may accrue in respect to the Reserve
Fund, shall be treated as annual profit of the Company, or added

to the Reserve Fund, as the Directors shall from time to time
determine.
: DIVIDENDS.

111. Subject as aforesaid, the profits made during the financial
year or other period comprised in the accounts submitted to the
ordinary Shareholders at the ordinary Greneral Meeting in each year,
shall be applicable after carrying to the reserve fund,such sum (if any)
as may be carried therefo under the provisions hereinbelore contained,
first to the payment of the fixed cumulative preferential dividend on
the preference shares in the original capital to the elose of such year
or other period, and secondly to the payment of dividend on the
ordinary capital paid up on the ordinary shares. Provided nevertheless
that where Capiral is paid up in advauce of calls,upon the footing that
the same shall carry interest, such capiial shall not, whilst carrying
interest. confer a right to participate in profits.

112. The Company in general meeting may declare a dividend
to be paid to the members according to their rights and interest,in the
profits.  No larger dividend shall be declared than is recommended by
the Directors, but the Company in general meeting may declare a
smaller dividend. No dividend shall be payable except out of the
profits of the Company.

113, The declaration of the Directors as to the amount of the
net. profits of the Company, shall be conclusive.

114. The Dircctors may from time to time,pay to the members
on account of the next [ortheoming dividend, such interim dividends
as in their judgment, e position of the Company justifies.

b
ey,

Y
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115. The Directors may rotain any dividends on witeh 1he
Company has a lien, and may apply the same in or towards satisfac-
tion of the debts, liabilities, or engagements, in respect of which the
lien exista.

116. An ordinary general meeting declaring a dividend, may by
regolution, call up any of the capital remaining uncalled upon the
shares in respect of which the dividend is to be paid, and may make
the call payable at the same iime as the dividend,to the intent that
if so agreed,the dividend or a competent part thereof may be seb off
against the call,

.117. The Directors may retain the dividends payable upon
shares or stock in respect of which any person is, under the Trans-
mission Article, entitled to become a member, or which any person
ander that article is entitled to transfer, until such person shall become
a member in respect of suck shares or stock, or shall duly transfer the

same.

118. In case several persons are registered as the joint holders
of any shave or stock, any one of such persons may give cllectual
receipts for all dividends and payments on account of dividends in
respect of such share or stock.

119. Notice of the declaration of any dividend, whether interim
or otherwise, shall be given to the holders of registered shares, and
registered stock,in manner hereinafter provided. No dividend shall
costy interest ag aganst the Company.

120. Unless otherwise directed,any dividend may be paid by
cheque or warrant sent through the post, to the registercd address of
the member entitled, or, in the case of joius holders, to that one whose
name stands fivst on the register in respect of the joint holding, and
every cheque so sent shall be made payable to the order of the person

to whom it is sent.

TRADE SECRETS AND RESTRICTIONS ON MEMBERS AXD
DIRECTORS CARRYING ON SIMILAR BUSINESSES.

121, No shareholder, or general or other meeting of sharcholders,
shall be entitled to recuire discovery of, or any information respecting,
any detail of the Company's business or trading, or any matr which
may be or iz in the nature of a trade secret or mystery, or secrob
process of trade, or which may relate to ihe conduct of the business of
the Company, and which in the opinien of the Directors it will not be
expedient, in the interest of the sharcholders of the Company, to make
known, and no shareholder shall be at liberty, without the authority
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of the Directors, to be in or upen any part of the working premises of
the Company, or to see any of the working books or documents of the
Company, or ta interfere in any respect with the details of the
managemont and conduct of the business of the Company. Aad no
member shall,while he shall continne a mombor, and no Director ghall,
while he continue a Director, and for three years after he shall have
ceased to be a Divector, either solely or jointly with, or as manager or
agent for, or servant of, any other person or corporation, or as director
or member of any other corporation, without the comsent of the
Directors. directly or indirectly carry on or be engaged or concerned
or interested in the business of a manufacture of cocoa, chocolate, or
confectionery, and every person who bocomes a member or Directors
ghall forthwith execnte and deliver to the Company adeed covenanting
with the Company to obierve this article. And if he commit an
infraction thercof, in addition to the other remedies of the Company,
he shall, from such infraction, cease to be a member of the Company,
and his shares shall be forleited, and notwithstanding anything
conlained in fhese Articles the same provision shall apply te a
Governing Dirvector.

192, Tach of the Directors, othor than the said George
Cadbury, shall, unless authorised by a majority of the Board devote
the whole of his lime and attention (except reasonable holiduys and
relaxation) to the business.

ACCOUNTS.

193. The T ircetors shall cause true accounts to be kept ol the
gums of money reccived and expended by the Compuny, and the
matters in respeet of which such. receipt and expenditure takes place,
and of the assets, credit and liabilities of the Company. The books o
Aceount shall be kept at the registered office of the Company, or ab
such osher place or places as the Directors think fit.

124, The Direciors shall, from time to time. detormine whether,
and to what extent, and at what times and places, and under what
conditions or regulations, the hooks and accounts of the Company, or
any of (hem, shall be open to the inspection of the members, and no
member shall bave any right of inepecling any account, or book, or
doenment of the Company, except as conferred by statute or authorized
by the Directors, or by a resolution of the Company in general meeting.

125. At the ordinary mecting in every year, the Thirectors shall
lay before the ordinary Sharcholders of the Company. a balance shect,
and profit and loss account, made up Lo a daie vot more than six months
belore (he meeting, from the {ime when the last preceding balance
cheet was made, or in the case of the first balance sheet [rom the

twenty-fourth day of Decernber, 18938,
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‘I“-;‘::“;: rer 126. Every such halance sheet and profit and loss aceouni, shall
Mcto, Oy be open to inspection of the ordinary Shareholders, a.ad ghall be
accompanied by a report of the Directors ae to the state and condition
of the Company, and as the amount which they recommend to be paid
out of the profils by the way of dividend or bonus to the members, and
the amount (if any) which they propose to carry to the Reserve Iund,
and according to the provisions in that behalf hereinbelore contaired,
::;ictzdhzt 127. The said balance sheet, profit and loss account, and repors

meoting, but  ghall be produced at the meeting but shall be regarded as private docu-
mot cireutated 1y onts, and ghall not be .irculated.

AUDIT,
Accounts to . sl
be Audited 128. The accounts and the balance sheet of the Cempany shall
anaually,  be audited once, ab least, in each year in such n:anner ani by such

auditor or auditors as the Company in gemiral meeting shall
direct and appoini and failing such direction and appointment, as the
Directors shall determine. The first Auditor shall be Arthur Chapman
of the firm of Owen & Chapman. Thercmuneration of the Auditors
shall be fixed by the Directors. Any Anditor quitting office, shall be
eligible for re-election. If one Auditor only is appointed, all the
provisions herein contained relating to Auditors shatl apply to him,

g’:”c‘;:zy 129. If any casual vacaney ccours in ihe office of auditor, the
Directors shall forthwith fill up the same:
D, rectors’

uauks open 0 130. The auditors shall, at al} reasonabls tiines, have access to the
Auditors, books and aceounts of the Company, and they may in relation thereto
examins the Directors or other officers uf the Company.

:Z:::’:s ::'bo 131. Every arcount of the Directors, when audited and approved

deemed by general meeting, shall be conclusive. exceph as regards any error

fnslly sttled Qiccovered therein within three months mnext aflter the approval
flereof. Whenever any such error is discovered within that period,
the account shall forthwith be correctud. und thenceforth shall be
conclusive.

NOTICES.
How notice to

be served on 132. A notice may be .serv.ed by the Company upon any Tnember,
Members,  wither personally,or by sending it through the post in a prepaid letter,
addvessed to such member at his registered place of address.

Memb . .
mf{?ef:s 138. Each holder of registerel shares, whose registered place of

abroad, address is not in the United Kingdom, may from time to time, notify,
in writing to the Company, an ad lress 1n the United Kingdom, which
ghall be desmed his registered p'ace of address within the meaning of
the last preceding article,
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131, As regards those members who have no registored address
in the United Kingdom, a mnobee posted up in the office shall be
deemed to he well served on them, ab the expiration of twenty-four
hours after it is so posted up.

135. Any notice required to he given by the Company to the
members or any of them, and nob expressty provided for by these
presents, shall be sufficiently given if given by advertisement. Any
notice requived to bo or which mey be given by advertisement, shall
be advertised once in two Birmingham daily newspapers.

186. All notices shall, with respect fo any registored shares to
which persons are jointly entitled, be given to whichever of such
persons is named first in the register, and notice 0 given shall be
suffirient notice to all the holders of such shares.

157. Any notice by post shall be deemed t2 have been served ab
the oxpiration of twenty-four hours alter the letter containing the same
is posted, and in proving quch service it shall be sufficient to prove
that the letter coniaining the notice was properly addressed and
into the post office.

188. Kvery person who by operation of law, transfer, or other
means whatsoever, shall become entitled to any shave, or stock shall
be bound by every motice in respect of such share or stock, which
previously to his name and address being entered on the register,
ghall be duly given to the person from whom he derives his title to
such share or stock.

189. Any notice or document Jdelivered,or sent by post to,or left
at the registered addressof any member, in pursuance of these presents
shall, notwithstanding such member be then deceased, and whether or
not the company have notice of his deceass, be desmed to have been
duly served in respect of any registered shares, whether held solely or
jointly with any other person by such member,until some other person be
registered in his stead, us ¢he holder or joint holder thereof, and such
gevvice shall, for all purpuses of these presents, be deemed a sufficient
service of such notice or document on lig or her heirs, executors or
administrators, and all pereons, if any, jointly interested with nim or
ler in any such shave.

1.40.  All summonses, nolices, proces ses, orders and judgments in
relation to any legal proceedings by .. Company, or its liquidators,
against any member not in the United Kingdom, (whother a subject ot
Her Majesty or auy of her suceessors or not) nay be sarved by post,
and the foregoing provigions as to notices shall apply, mutatis mutandis,
and such serviee shall be vonsidered for all purpeses, to bLa personal
gervice,
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1‘:} If the Company shall e wound up. the surplus asscts shall
be appl'xed, fivst, in paying off the capital paid up on ihe preference
shares in the original capital, and these shares shall not confor a right
te any further participation in such surplus.

142. TIf the Company shall be wound up, (whethir voluntarily or
othorwise) the ligaidators may, with the sanction of an extraordinar ¥
resolution, divide among the coniributories, in specie, any part of the
assets of the Company, and may with the like sanction, vest any part
of the assets of the Compony in trustees, upon snck (rusts for the
benefit of the contributories, as the liquidators, with the like sanction
shall think fit, and, il thouglit expedient, any sunch division may be
otherwise than in accordance with the legal rights of the contributories
of the Company, and in particular, any class may be given preferential
or special rights, or may be excluded altogether or in part, but in
caso any division otherwise than in accordance with such legal rights
shall be determined en, any contributory who would be projudiced
thereby shall have a right to dissent, and ancillary rights as il such
determination were a special resolution passed pursuant to section 161
of the Compani~s Act 1862,

INDEMNITY.

143. Every Director, Manager, Secretary, and other officer of
servant of the Company, shall be irdemmnified by the Company against,
and it shall be the duty of the Directers oub of the funds of the
Cowmpany to pay, all costs, losses and expenses, which any such officer
or servant may incur, or become hable to, by reason of any comiract
entered into or act or deed done by lim as such officer or servant, or in
any way in the discharge of his duties, and the amount for which such
indemnity is provided shall, immediately attach as a lien on the
property of the Company, and have priority as belween the members
over all other claims. '

144. No Director or other officer of the Company shall be liable
for the acts, receipts, neglects or defaulls of any other Director or officer,
or for joining in any receipt or other act for conformity, or for any loss
or expense happening to ihe Company, through the insufficiency or
deficiency of fitle to any property acquired by order of the Directors,
for or on bebalf of the Company, or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the bankruptey,
ingolvency or tortious act of any person with whom any moneys,
sacurities or offects shall be deposited, or for any other loss,damage or
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misfortune whatever which shall happen in the exeeution of the daties

of bis respeetive offies, or in relaion thereto unless the sans happon

through his own dishonesty.
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